
21.5 Assignments by Lenders 
Ifany Lender assigns all or any ofils rights and benelits under die Senior Finance Documents in accordance vvilh Clause 21.4 {A.sslgnmeni and 
Tran.sfer by lenders), then, unless and until the assignee has delivered: 

(a) a notice to the Intercreditor Agent (vvhich the Intercreditor Agenl shall promptly copy lo the Company and die olher Senior Secured Creditors) 
confirming in favour ofthe Senior Secured Creditors thai it shall be under the, same.obligations towards each of them as il would have been 
under if it had been an original party hei-eto as a Lcnder.and lo the relevani Facility Agreeriient as a Hotel Facility Lender, Projeci Facility 
Lender Additional Lender or Revolving Credii Facility Lender (as the case may be); and 

(b) a duly completed Finance Party Accession Undertaking executed by such Lender such assignee, the Iniercrediior Agenl and all other parties 
hereto acting ihrough lhe Intercreditor Agent for this purpose (the.aulhorily for vvhich is hereby confened on lhe Intercreditor Agent and 
yvhich the Intercreditor Agent shall promptly deliver lo lhe Security Agenl), 

(whereupon such assignee shall become a party hereto as a "Lender'-' or thereto as a "Hotel Facility Lender". "Projeci Facility Lender", "Addilional 
Lender" or "Revolving Credit p-acility Lender").-the Company and the Senior Secured Creditors shall not be obliged lo recognise such assignee as 
having the rights againsl each of them which it would have had ifit had been such a party hercto or thereto. 

21.6 'Transfers by Lenders 

Ifany Lender wishes to transfer all or any ofils rights, benefits and/or obligations under this Agreement and the corresponding rights, benefils and/or 
obligations under die other Senior Finance Documents as conteriiplated in Clause 21.4 (A,sslgninent and Transfer by lenders). Ihen such ininsfer shall 
only be'effeetive if lhe procedure set out in diis Clause 21.6 is complied with. Such iransfer shall be effected by the deliver)- to lhe Intercreditor Agent 
(which the Intercreditor Agent shall promptly copy'to IheCompany arid the oUier Senior Secured Creditors) of: 

(a) a duly completed Novation Certificate executed by such Lender, the relevant Transferee, the Intercreditor Agenl and all other parties hereto 
acting through the Intererediior Agent Ibr this purpose (the aulhorily for which is"hercby conferred on the Intercreditor .Agent): and 

(b) a duly completed Finance Party Accession.Undertaking executed,by such Lender,.the relevant Transferee, the Intercreditor Ageni and all other 
parties hereto acfing dirough die Intercreditor Agenl for Uiis purpose (the aulhorily for which is herby conferred on the Intercreditor Agent and 
which the Intercreditor Agent shall promptly deliver to the Securily Agent). 
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in which event on lhe later of the 'f ransfer Date specified in such Novafio'n Certificate and the fit\h Business Day after (or such earlier Business Day 
endorsed by the Intercreditor Agent on such Novation Certificate fallingon or,after)'the dale ofdeliver)' ofsuch Novation Certificate and Finance 
Party Accession Undertaking to fhe Intercreditor Agent 

21.6.1 to the extent that in such Novation Certificate the Lender party dierelo seeks tb transfer by novation its rights, benefils and obligations under 
diis Agreement and the corresponding rights, benefits and obligalions under Uie bther Senior Finance Documents, the Company and such 
Lender shall be released from further obligalions towards one'anotherundcr'this Agreement and die corresponding rights, benefits and/or 
obligafions. under the other Senior Finance Documenls and their respective rights againsl one anolher shall be cancelled (such rights and 
obligations being referred to in this Clause 21,6 as "di.schargcd rights and obligalions"); 

21.6.2 each ofthe Company and the Transferee shall assume obligations towards one another and/or acquire right; againsl one another which differ 
from such discharged rights and obligations only insofar die Company aiid such 'Transferee have assumed and/or acquired die same in place of 
such other party and such Lender; 

21.63 the Agents, the GCLAs, such 'fransferee and the olhei- Lenders shall acquire the same rights and benefits and assume die same obligations 
between themselves as they would have acquired and.assumed had such 'Transferee been an original party to this,Agreement and die other 
relevani Senior Finance Documents as a Lender with tlie rights, benefits and/or obligalions acquired or assumed by it as a result of such 
U"ansfer and lo that exieni the Agents, the GCLAs and the relevant Lender shall each be released from furlher obligadons lo each odier under 
diis Agreement and the odicr relevant Senior Finance Dociimeiils; and 

21.6.4 such Transferee'shall become a party hereto as a "Lender'! ^"d to the relevani Facility Agreement as a "Molel Facility Lender", "Project 
Facility Lender", "Additional Lender" or "Revolving Credit Facility Lender" (as the case may be). 

21.7 Assignmenl and Transfer Fees 

On the dale upon which an assignment lakes effect pursuani to .Clause 21.5 (A.sslgnmenis,by Lenders) or a Iransfer takes effect pursuantlo Clause 21.6 
{Transfers by l-fnder.s). die relevant assignee or'fransferee shall pay lo die Intercreditor Agent for its owii account a fee of USD 1.500. 

21.8 Disclosure of Informalion 

Any Senior Secured Creditor may disclose lo any of ils Afiiliates and any odier Person: 

21.8.1 to (or through) whom such Senior Secured Crediior assigns ortransfers (or may potentially assign or lransfer)'ail or any of its rights, benefits 
and obligations in accordance vvith die Senior Finance Documenls; 
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21.8.2 in the case ofa Lender vvilh (orthrough) whom such Lender enters inlo (or may polentially enter inlo) any sub-participation in relalion lolhe 
Senior Finance Documents or any Obligor; or 

21.8.3 lo yvhoin infomiation may be required to be disclosed by-any.applicable liiw or pursuant to any regulatory' or slock exchange requirement; 

such infonnation aboul any Obligor the Projects and lhe Senior.Finance Documents as such Senior Secured Creditor may consider 
appropriale, provided dial Uie Person to whom such infonnation is provided under sub-clause 21.8.1 or 21.8.2 first enters into a 
Confidentiality'Uiide'rtaking (or in the ease ofthe Sectirity Agent, the confldenlialiiy undertaking refened lo in clause 18.9 (Disclosure of 
Information by Securily Agent) of die Deed of Appointment and Priority) and that the Coinpany has received an original copy of such signed 
undertaking. 

21.9 Changeof Facility Office 

Any Lender may change its Facility Office provided dial the Company shall have no liability (or no increase in liability) under Clause 11 {Tax gro.s.s-
up and Indemnities) or Clause 12 (Increased costs) which vvould nolexist as at the date ofsuch change but for such change, unless suchchange vvas 
requested by the Conipany pursuani to Clause 15 {Mitigation by the Seriior Secured Creditors). 

22. HEDGING COUNTERPARTIES 

22.1 Accession 

Each Hedging Counterparty shall execute and deliver to the InlercreditorAgent a Hedging Counterparty's Deed of Accession and shall execute and 
deliver to the Security Agent in accordance with the Deed [of AppoinUnent and Priority a Finance, Party Accession Undertaking. A Hedging 
Counterparty may, at any dme, assign all or any ofils rights and benefits or transfer all or any ofils rights, benefils and obligafions under and in 
accordance with the Senior Finance Documents subject to delivery to"'lhe intercreditor Agent ofa duly completed: 

(a) Hedging Counlerparty's Deed of Accession executed by die assignee or transferee; and 

(b) Finance Party Accession Undertaking execuled by the assignee or transferee, the Hedging Counterparty, the Intercreditor Agenl and all olher 
parties here'lo acting ihrough the Iniercrcditor Agent for this purpose (the authority for vvhich is hereby conferred on die Intercreditor Agent 
and which the Intercreditor Agent shall promptly deliver to the Security Agent). 

22.2 Interesl in the Security 

'fhe obligations ofthe Company owed to each Fledging Counterparty shall be secured by the Security and each Hedging Counterparty shall be entitled 
to share in die Enforcement Proceeds in accordance wiUi the Deed of Appoinmient and Priority and Clause 33.6 (Application of Enforcemenl 
Proceed.s). 
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22.3 \'oling rights 

NoUiing in Ihis Clause 22 nor any odier provisions ofany Senior Finance Document shall be deenied to entitle any Hedging Counterparty in its 
capaciiy',as such under any Hedging Agreemenl to exercise any voiing, consent, approval or similar right under the Senior Finance Documents (other 
than the Hedging Agreements) including any righl to participate in any Decision provided that: 

22:3.1 each Hedging Counterparty shall have the right to participate in all. Decisions after.lhe occunence ofa Hedging Voting Right Event in relation 
to such Hedging Counterparty lhal is continuing; and 

22.3.2 the consent ofall Hedging Counterparties shall be requircd for any change to the matters refcrrcd lo in paragraphs (a), (b), (f). (g), (h), (i) and 
(j) in the definition o^'Fundamenlal Tenn" in Clause 1.1 (Definitions) and for any amendment to Clause 33.6 {Application of Enforcemenl 
Proceeds) and this Clause 22. 

22.4 Restrictions on .Amendment 

Each Hedging Counterparty agrees that, except wiih the prior written consent ofthe Intererediior Agenl, no amendment may be made to a Hedging 
Agreement to an e.xleni which would result in; 

22.4.1 any payment underthat Hedging Agreement being requircd to be made by Ihe Company on any date odier than the dates originally provided 
for in dial Hedging Agreement: or 

22.4.2 the Company becoming liable to make an additional payment underaiiy, fledging Agreement which liability does not arise from the original 
provisions of that Hedging Agreenient; or 

22.4.3 die Company becoming liable to make any payment under that I ledgihg'Agreenient in any currcncy oiher Uian in the currency provided fbr 
under the original provisions of that Hedging Agreement. 

22.5 Restrictions on Termination 

No Hedging Counterpart)- may temiinate a hedging faciiily or close out any hedging iransaction under a Hedging Agreement prior to its slated 
niaturity except in accordance vviih die lerms ofthe ISD.A Masier Agreeineni and the ISDA Schedule (each as mayjbe amended pursuant to paragraph 
4 of Schedule 8 (Hedging Arrangements). 

22.6 Terminaiion at request of Intercreditor Agenl 

After a notice has been given by die Intercreditor Ageni pursuant.lo sub-clause 19.2.2 of Clause 19.2 {Remedies following an Event of Default), a. 
Hedging Counlerparty shall, at the yyritlen requesi ofthe Iniercrediior Agent tenninaie the hedging facility or close oul any hedging transaction under 
the Tledging Agrcemeni lo which il is party in accordance vviUi Uie temisof suchHedging Agreement. 
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23. AGENTS AND GLOBAL COORDINA'FING LEAD ARRANGERS 

3.1 Appointment and duties of the Agcnis 

23T.I Eachof: 

(a) lhe Senior Secured Creditors appoints the Intererediior Agent; 

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

(c) the Project Facility Lenders appoints the Project Facility Agenl; 

(d) the Revolving Credit Faciiily lenders appoints the Revolving Credit Facility Agent; and 

(e) the Addilional Lenders appoints the Additional Lender Agenl, 

to act as iti agent under and in connection wilh the Senior.Financc Docuihehts^and irrevocably authorises il on its behalf to pcrfortu the duties 
and to e.xercise the rights, powers and discretions that are specificall)- delegated to it under or in connecfion with die Senior Finance 
Documents, togedier wilh any other incidental rights, povversianddiscretions. 

23.1.2 None of die Agents may begin any legal action or proceeding in Ihe name of a Senior Secured Creditor (other Uian itselO without that Senior 
Secured Creditor's consent. 

23.1.3 Each Agenl has only those duties vvhich arc expressly specilied in the Senior Finance Docunienti, and those duties are solely ofa mechanical 
and administrative nature. 

23.2 Relationship 

23.2.1 'fhe relationship between each Agent and the relevarilSeniorSeeui-cdCredilors is that of principal and agent only. Nothing in this Agreement 
constitutes any Ageni as tmsiee or fiduciary' for any other Person and no Agent need hold in mist any moneys paid to it for a Person or be 
liable lo accounl for interest on those moneys except' lo the extent expressly slated in'a Seriior Finance Documenl. 

23.2.2 No Agent shall in any respecl be the agent ofthe Company by virtue,of this Agreement 

23.2.3 No Agent shall be liable lo the Coinpany for any breach by any odier Senior Secured Crediior ofany Senior Finance Document or be liable to 
any other Securcd Creditor for any breach by die Company of'the Seriior Finance Documents. 
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23.3 Role ofthe GCLAs 

• 

Except as specifically provided in the Senior Finance Documents, none ofthe GCLAs has any obligations ofany kind to any other Party under or in 
connection vvith anv Senior Finance Docuinent. 

23.4 Delegation 

Each Agent may act through its personnel and agents. 

23.5 Inslruclions 

23.5.1 Unless othenvise expressly provided in the Senior Finance Documents, the Intercreditor Agent shall act (and shall be fully protected if it so 
acts) in accordance yviUi the instmctions of the Required Lenders in connection vvith the exercise of any right, poyver or discretion under or in 
conneclion with the Senior Finance Documents. 

23.5.2 Each Facility Agent shall be ftilly protected ifit acts in accordance, with.the instmctions ofils Lending Group inconneciion vviUi the exerci.se 
ofany right, power or discretion under or in conneclion wiih imy inatter not expressly provided for iri the Senior Finance Documents. 

23.5.3 In die absence ofsuch instnicfions each Agent may'acl. subjecl-lo'lhc tenns bf ihe'Senior Finance Documents, as,that Agent, in its sole 
discrelion, considers lobe in Ihe best interests of all Ihe Senior Secured Creditors or, inlhe case ofeach Facility Agent its Lending Group. 

23.6 Discretions 

Nolwithstanding any provision ofthe Senior Finance Documents: each Agent may: 

23.6. i assume, unless it has, in its capacity as Agent, received vvrilien notice lo die contrary from any oUier Party, ihat (a) any representation made or 
deemed lo be made by an Obligor in conneclion with tlieSenio]- Finance Documenls is.ime,'(b) no Dcfaull has occurred, (c) no Obligor is in 
breach ofor default under its obligafions under the Scnior'Fina'ncc DocumentS;and (d) any right, power, authority or discrelion vested in the 
Senior Finance Documents upon the Required Lenders, a Lending Group, the Lenders or any other Person of group of Persons has not been 
.exercised: 

23.6.2 assume that (a) die Facility Office ofeach Lender is that notified to it by such Lender in writing and (b) the informalion provided by each 
l>ender pursuant to Clause 29 (Notices) is tme and correclin all respects ̂  unlil it has received from such Lender notice ofa change lo the 
Facility Ofiice or any such information and acl upon any such notice until the same is superseded by a further notice: 

23.6.3 engage and pay for the advice or sen'ices ofany layvyers, accountants, surveyors'or other experts vvho,se advice or services may lo il seem 
necessary', expedient or desirable and rely upon any advice sb obtained; 
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23.6.4 rely as to any matters of fact which might rcasonably be expected to be within die knoyvledge of an Obligor upon a certificate signed by or on 
behalf of such Obligor; 

23.6.5 rely upon any communicalion or document believed by it to be genuine: 

23.6.6 refrain from exercising any righl, power or discrelion vested in it as Agenl under die Senior Finance Documenls unless and until inslmcled as 
described iri Clause 23.5{lnsiriictlon.s) as lo whedier or ii'ot such right,.[wwerordiscrc'tion is to be exercised and, i f i t is to be exercised, as to 
the manner in which it should be exercised; 

23.6.7 refrain from acting in accordance wiih any instmctions lo begin any action, or proceeding arising oul ofor in conneclion with The Senior 
Finance Documents unfil it shall have rcceived such security as it may require (wheiher by way ofpayment in advance or othenvise) for all 
costs, claims, losses, expenses (including legal fees) and liabilities vvhich it shall or may expend or incur in complying vviih such insimclions; 

23.6.8 refrain from acting where to do so would put it in breach ofan applicable Legal Requiremcnl: 

23.6.9 treat each Facility Agent as the duly appointed and authorised agenl ofthe relevant Lenders until it receives written notice lo die contrar)' from 
the relevant Lenders: and 

23.6.IO(in the case ofthe Intercreditor Agenl) in applying any moneys received by it urider any Security Document under Clause 33.6 (Application of 
Enforcement Proceeds), rely on any certificaie made by the-"felevant Facility "Agent or Hedging Counterparty as to the idenlity of, and the 
amounis owing to, any ofthe Senior Secured Creditors and sHall be protected in so relying. 

23.7 .Agents' Obligalions 

23.7.1 Each Agent shall: 

(a) promptly inform each Senior Secured Crediior (in die case of the.Intercreditor Agent) or Ihe Intercreditor Agent and the Lenders In 
its Lending Group (in the case of each Faciiily Agerit) of the contenls of any notice or documenl received by it pursuani lo the terms 
of any Senior Finance Documenl in its capacity as Agenl from lhe Securily Agent or an Obligor under the Senior Finance 
Documenls; and 

(b) promptly notify each Senior Secured Creditor (in Ihecase ofthe Intercreditor Agent) or the Intercreditor Agent and Ihe Lenders in its 
Lending Group (in Ihc case ofeach Facility Agent) ofdie occunence ofany Event of Default or any default by an Obligor in the due 
perfomiance ofor compliance yvith ils obligafions under the.Senior Finance.Documents of which such Ageni has notice from any 
other party. 
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23.7,2 The Intercreditor Agent shall promplly in fonn the Security Agent of the occunence ofthe Release Dale. 

E,vcluded Obligations 

Notyvilhstanding aiiylhing to the contrary'expressed or implied herein, noiicof the Agents no'rany of die GCLAs shall: 

23.8.1 be bound to enquire as to (a) whether or not any. representation, made or deemed to be made by an Obligor in conneclion vvith the Senior 
Finance Documents is tme. (b) die occurrence or othenvise of any pefaull, (c) the perfomiance by an Obligor of its obligafions under the 
Senior Finance Documents or (d) any breach of or default by an Oblig'orof or under its obligations under the Senior Finance Documents: 

23.8.2 be bound to account to any Senior Secured Crediior for any sum or the profit element ofany sum received by it for its own account; 

23.8.3 be bound to disclose to any olher Person tiny infonnation rehiting to any Obligor, any party to a Project Documenl or any of their respective 
related entities i f (a) such Person, on providing such infonnatiori, expressly staled lo such Agent or, as die case niay be, such GCLA, that such 
infonnadon was confidential or (b) such disclosure vvould or might in its opinion constitute a breach ofany law br be olherw-ise actionable al 
the suit ofany Person: or 

23.8.4 be under any obligafions odier than diose for which express provisionis made herein or in any odier Senior Finance Document lo which such 
Agenl or GCLA is a party. 

23.9 Exclusion of Liabilities 

None ofthe Agents and die GCLAs accepts any responsibility: 

23.9.1 for the adequacy, accuracy and/or completeness of die Infomiation Memorandum or any olher infomiation supplied by the Agents or the 
GCLAs, by an Obligor or by any other Person in connection widi the Senior Firiance Documents, the transactions therein contemplated or any 
other agreemcni, anangemeni or document entered inio, made of cxeculed'ih anticipation of, pursuant lo or in connection wiUi the Senior 
Finance Documents; 

23.9.2 for the legality, validity, effectiveness, adequacy or enforceability ofthe Senior Finance Documents or any other agreement anangemeni or 
document entered into, made or executed in anticipation ofrpursuant to or in connection with the Senior Finance Documents; or 

23.9.3 for die e.xercise of or the failure to exercise, any judgement,- discretion,or [lower given to any of ihem by or in connection with the Senior 
Finance Documenls or any other agreement, arrangement or document entered into, made or execuled in anticipadon of. pursuani lo or in 
connecfion vviUi Uie Senior l-'inancc Documents, 
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.Accordingly, none ofthe Agents and the GCLAs shall be under any liability (vvhether in negligence or othenvise) in respeci ofsuch matters. 

3-10 No Actions 

Each of the_ Lenders and the Hedging Counterparties agrees dial il shall not tissert or seek to assert against any director, ofiicer or employee ofany qf 
die Agents of any ofthe inCLAs any claim it might have againsl any of them., 

23.11 Business with the Obligors 

Each Agent and GCLA may accept deposits from, lend money to and generallyengagc in any kind of banking or other business vviUi any ofthe 
Obligors or Uieir Affiliates. 

23.12 Resignation 

23.12.1 An Agem may resign its appoinUnent hereunder al any time vvilhout assigning any reason diercfor by giving nol less than 25 Business Days' 
prior nofice lo dial eft'eci to the Senior Secured Creditors and the Company, in whicircase: 

(a) the Required Lenders (in ihe case ofthe Intercreditor Agent) may appoint a successor Agcnl aiid,*unless an Evenl of Default has 
occurred and is continuing, such appointment shall be s'ubjecl to the,prior agreement ofthe Required Lenders and the Company or. 
failing such agreemenl within 15 Business^pays alter such nofice ofrcsignation, the Require-d lenders may appoint a successor 
Agent on the same terms and condilions as previously applie'd to the'oulgoing Agent: and 

(b) the relevant Lending Group under a Faciliiy'(iii the caseof a Facilitv Agenl for,dial Faciiily) may appoint a successor Agent and, 
unless an Event of Default has oceurrcd and is continuing, such appoinmient shall be subjecl to the prior agreement ofsuch Lending 
Group and the Conipany or failing such agreeineni within 15,Business Days after such nolice of resignadon, the Lending Group 
may appoint a successor Agent on the same tenns and conditions as previously applied to the oulgoing Agent. 

23.12.2 If the Required Lenders have nol, wiihin 15 Business Days,;aftcr noticejof resignation, appointed a successor Intererediior Agenl which 
accepts the appointment, ihe oulgoing Agent may appoint a successor Agenl arid, unless an Event of Default has occurred and is continuing,-
such appointment shall be subject to the prior agreemenl.of the Iniefcreditor'Agent and lhe Coinpany or, failing such agreement within 25 
Business Days after notice of resignation, the Intercreditor Agent may appoint a successor Agent on the same tenns and condilions as 
previously applied to it 

23.l2.3If a Lending Group has not, within 15 Business Days after notice of resignation appointed a successor Faciiily Agent which accepts the 
appointment the outgoing Facility Agent may appoint a successor Facility Agent and, unless an Event of D'efault has occuned and is 
continuing, such appointment shall be 
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subject lo the prior agreemerit ofthe outgoing Facility Agent and the Company or failing such agreemenl wiihin 25 Business Days after 
notice of resignation, die oulgoing Faciiily Agenl may appoinLa successor Facility Agent on the same tenns and condilions as previously 
applied lo it. 

23.l2.4If, al die fime of expiry ofthe period .specified in sub-clause 23.12.2 or. as the case may be, sub-clause 23.12.3 above, the outgoing Agent 
cannot find a successor owing to lhe unwillingness of any proposed.successor to accept the terms and conditions which apply lo Uie outgoing 
Agent, the Company shall otter to any proposed successor such tenns and conditions as are consistent vvith die role to be perfonned, taking 
into account ihi; current markel for the performance of such.dufies and the then existing circumstances ofthe Projects. 

23.12.5 If the Agent has not been paid an amount due to it under die Senior Finance Docunienis and gives nodce thereof as its reason for resigning 
together wiUi its notice pursuani to Clause 23.12.1, il shall not be obliged lo.appoint a successor If, at the lime,of e.-<pir)' of the period 
specified in clause 23.12.1, the Required Lenders or, as the case may be, the relevant Lending Group, cannot find a successor owing to die 
unwillingness ofany proposed successor to accept lhe lenns and condilions vvhich.apply to the outgoing Agent the Company shall ofi'er to 
any proposed successor such tenns and conditions as are consistent with die role to be perfonned, t^ing inlo accounl ihecunenl mai"ket for 
the perfomiance ofsuch duties and the then existing circumstances ofihe Projects. 

23.12.6 The resignation ofan Agent and ihc appointment ofany successor Agent shall both become effective only upon die successor Agent executing 
an Agent's Deed of Accession provided Uial, where die Agcnl has'iiotified the reason^ for ils resignation pursuant lo Clause 23.12.5, ils 
resignation shall become efi'ective upon the expirv'of Ihe period notified by it pursuant lo Clause 23.12.1. Upon the execudoiiof an'Agenl's 
Deed of Accession, the successor Agcnl shall succeed to.die posilioii ofdie retiring. Agenl (as the case may be) under the Senior Finance 
Documents and the term "Ageni" shall mean the succes.sor Agerit 

23.12.7'The Intercreditor Agent agrees that it shall, ii'so requested in vvriting'by the Required Lenders, lender its resignation in accordance with this 
Clause 23.12. 

23.12.8 Each Facility Agent agrees that it shall, if so requested in writirig-bv its Lending Group, tender its resignation in accordance widi diis Clause 
23.12. ' ' ~ 

23.12.9 Upon die appoinUnent ofa successor (or, as the case may be, its resignation becoming effeclive), die retiring Agenl shall be discharged from 
anv future (but nol accmed) obligations in respect of Uie Senior Finance-Documenls but shall remain enlilled to Ihe benefii of Clause 13.2 
(Oilier Indemniiie.s) and sub-clauses 23.1, 23.2, 23.5.2, 23.5.3, 23.6.10, 23.8. 23^9, 23.10 and 23.15 of diis Clause 23. 
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23.13 Own Responsibilily-

It is understood and agreed by each Senior Secured Creditor that at alT times it has itself been, and shall continue to be. solely responsible for making 
its own independent appraisal of and invesfigation into all risks arising iindef or'iii'conriectioii with the Senior Finance Documenls including, but nol 
limiied lo: 

23.13,Ithe financial condifion. creditworthiness, condition, affairs, status and nature ofdie Projects and each Obligor; 

23.13.2die'Iegality. validity, effectiveness, adequacy and enforceabilily-of theiSenior Finance Documents and any other agreement anangemeni or 
documenl entered into, made or executed in anlicipatioif of, pursuant to or in connection with the Senior Finance Documents; 

23.13.3 vvhether such Senior Secured Creditor has recourse, and die nature and extent of that recourse, agauist an Obligor or any oUier Person or any 
of their respective asseis under or in conneclion yvith.die Senior Finance Documents, the transactions therein contempltiled or any other 
agreement arrangement or documenl entered inlo, riiade or execuled in anticipadon of, pursuani to or in conneclion with the Senior Finance 
Documenls; and 

23.13.4 the adequacy,, accuracy and/or cbmpleieness ofthe Informalion Memorandum and any other informalion provided by the .Agents or the 
GCLAs, an Obligor, or by any other Person in connection vvilhvthe Senior Finance Documents, the transaclions contemplated iherein or any 
olher agreement, arrangement or document entered into, made of executed iri anticipation of pursuant to or in connection with the Senior 
Finance Documenls. 

Accordingly, each Senior Secured Crediior acknowledges lo the Agents and die GCLAs dial il has not relied on and shall not hereafter rely on the 
Agents and die GCLAs orany of them in rcspecl ofany ofthese matters. 

23.14 Agency Division Separate 

In acting as Agent under Ihe Senior Finance Documents, each of the Agents shall be, regarded as acfing through its agency division which shall be 
treated as a separate entity from any other ofils divisions or departments and, nolwiihsianding the foregoing provisions ofthis Clause 23. any 
infomiation rc-ceived by some other division or department ofsuch Agent may-be.uealed as confidential iind shallnol be regarded as having been 
given to such Agent's agency division. 

23.15 Indemnity to InlercreditorAgent 

23.15.1 Each Senior Secured Creditor shall raleably in accordance:wiUi the proportion that the US dollar equivalent of Uie sum of its Available 
Commitments and its participations in any ouistanding Advances bear lo the US dollar equivalent of Uie aggregate of Uie Available 
Coniniitments and such participations ofall die Senior'Sccured Creditbfs (orif all such ainounts have been reduced lo zero, such prop<irtion 
detemiined immediately prior to such reduction) for the time 
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being, indemnify the Intercreditor Agent, yvilhin fifteen days of demand (accompanied by reasonable writlen certification), againsl cost loss 
or liability incurred by the InlercreditorAgent (other Uian,by rea'son of the fraud, negligence or wilful misconduct of the Intercreditor Ageni) 
in acting as Intercreditor Agenl in accordance wiUi die temis of the Senior Finance Documenls (unless the Intercreditor Agenl has been 
reimbursed by, or indemnified to its satisfaction by. an-Obligor.pufs'uant.lo'-a Senior Finance Document.or odienvise in wriling). Forthe 
purposes of lids Clause 23.15.1. each Hedging Counterparty shall, iii rcspecl ofeach Hedging Agreement entercd into by it, be deemed to 
have made an Advance lo the Company in an amount equal.to the Realised'Hedge Loss (ifany) under die Hedging Agrcemeni to vvhich such 
Hedging Counterparty is party. 

23.15.2 Clause 23,15.1 shall not apply to the extent that Ihelnlercredilbr'Agenl'is othenvise. actually indemnified or reimbursed by any Party under 
any other provision ofthe Senior Finance Documents. 

23.15.3 Provided that die Company is required to reimburse or indemnify lhe Intercreditor Agent for such cost, loss or liability in accordance wiUilhc 
lenns ofthe Senior Finance Documents, the Conipany shall, within-fifteen days of demand in writing by any Senior Secured Crediior, 
indemnify such Senior Securcd Crcdilor in relalion to any payment actually made by such Senior Secured Creditor pursuant to Clause 23.15.1 
above. 

24. CONDUCT OF BUSINESS BV THE SENIOR SECURED CREDITORS 

No provision ofthe Senior Finance Documents shall: 

24.1.1 interfere vvilh the right of any Senior Securcd Creditor lo atraiige ils affairs (tax broUienvise) in whatever manner iI thinks fit; 

24.1.2 subject to Clause 15 (Mitigation by Senior Secured Creditors), oblige any'Senior Secured Crcdilor to investigate or claim any credit relief. 
remission or repayment available to il or the extent, order and niannef ofany claim; or 

24.1.3 oblige any Senior Secured Creditor to disclose any infonnalion relaling lo its alTairs (tax or odienvise) or any compuladons in respect of Tax. 

25. SHARING AMONG TIIE SENIOR SECURED CREDITORS 

25.1 Paymenis to Senior Secured Creditors 

If a Senior Secured Crediior (a "Recovering Senior Securcd (Creditor") receives or leeovers any aniouni from an Obligor other than in accordance 
wilh the provisions ofthe Senior Finance Documents (excluding any such provision which pemiils the setting ofiof obligations owed by such Obligor 
against obligalions owed to it by such Recovering SeniorSecured Creditor but allowing, forthe avoidance of doubly any'such provision in any 
Hedging Agreemenl pemiitting netting off beuveen transactions under such Hedging Agreement) arid applies that amount lo a pavment due under the 
Senior Finance Documents then: 

25.1.1 the Recovering Senior Secured Creditor shall, within 5 Business Days, notify details of the receipl or recover)-, tothe Intercreditor Agent: 
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25.1.2 the Intercreditor, A gent shall detemiine whether die receipt orrecover)' is in excess ofthe amount the Recovering Senior Secured Crcdilor 
would have been paid had die receipt or recovery been rcccived'ahd'distributed in accordance with this Agreement, without taking account of 
any Tax which would be imposed on that Agent in relalion.to the receipt, recover.' or distribulion: and 

25.1.3 the Recovering Senior Secured Creditor shall, widiirilO Business Days of demand by the Intercreditor Agent, pay to the Intercreditor Agent 
an amount (the "Sharing Payment") equal to such receipt or recovery less any amourit which Uieliitercredilor Agent detemiines may be 
retained by the Recovering Senior Secured Crcdilor as its share ofany payment to be made, in accordance with Uiis Agreement 

25.2 Rcdislribution of payments 

The Intercreditor Agent shall ireal the Sharing Payment as if it had been paid by die .Company and distribute it between the Senior Secured Creditors 
(olher than the Recovering Senior Secured Creditor) in accordance vvith this Agreement. 

25.3 Recovering Senior Secured Creditor's Rights 

25.3.1 On a distribution by the Intercreditor Agent under 25.2 {Redistribution of payriieim), the Recovering Senior Secured Crediior shall be 
.subrogated to the rights ofthe Senior Secured Crediiors vvhich have shared in the redisiribufion. 

25.3.2 If and to the exieni that the Recovering Senior Secured Creditor is nol able lo rely on its rights under sub-clause 25.3.1 above, the Conipany 
shall be liable to the Recovering Senior Secured Creditor Ibr a debt equal to the Sharing Payment yvhich is immediately due and payable. 

25.4 Reversal of redistrihuttun 

Ifany pan ofthe Sharing Payment received or recovered by a Recovering Senior Secured Crediior becomes repayable and is repaid by such 
Recovering Senior Secured Creditor, then: 

25.4.1 each Senior Secured Creditor which has received a share ofsuch Sharing Payment pursuani lo Clause 25.2 (Redistribution of payments) shall. 
upon requesi of die Intercreditor Agent, pay to the Intererediior Agent Ibr account.of dial Recovering Senior Secured Crediior an amount 
equal to the appropriate part ofils share ofdie Sharing Paymenl (together with an arnount as is necessar)' to reimburse thai Recovering Senior 
Secured Creditor for its proportion of any interesl on die Sharing Payment yvhicK that"Recovering Senior Secured Creditor is required lo 
pay); and 
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25.4.2 dial Recovering Senior Secured Creditor's rights of subrogation in respect-bf any reimbursement shall be cancelled and the Company shall be 
liable to the reimbursing Senior Secured Creditor for the amount so reimbursed. 

"5.5 .F'xeeplions 

This Clause 25 shall not apply 10 die extenl that the Recovering Senior Secured Creditor would not after making any payment pursuant to Uiis Clause. 
have a valid and enforceable claim againsl the relevant Obligor 

.25,6 Bcnefil 

The provisions oflhis Clause 25 are for the sole benefit ofthe Senior.Secure'd Creditors and may be waived or amended by the Required Lenders 
withoui die consent ofthe Company provided dicrc is no increase in the liability ofthe Company as a result 

26. PAVMENT MECHANICS 

26.1 Paymenis under theSenior Finance Documents 

26.1.1 Prior to an Event of Defauh 

Unless and unlil an Event of Default has occuned and iscontinuing: 

(a) all payments to be made by the Company to or Ibr the account ofany Lender under the Faciiily Agreemenl to which lhal Lender is a 
party-shall be'niade tothe relevant l-'acilily.Ageni under lhal Facility Agreement for die.account of that Lender- in the manner 
stipulated in Uie relevant Facility .Agreement; and 

(b) all payments io;be made by a Lender imder a Faciiily Agreement shall be made toThe relevant Faciiily Agent, nol later dian the time 
(ifany) specified in the relevant Facility Agreenient, lo its account at such ofiice or bank as it may notify lo that Lender from time lo 
fime for Ihis purpose. 

26.1.2 After the occurrence of ari Event of Default 

Subjecl to the Deed of AppoinUnent and Priority, after the occurrcnce ofan Event of Default that is continuing and unless the Intercreditor 
Agenl agrees in writing that payment should continue to be made in accordance vvith sub-clause 26.1.1 (Prior to an Event of Defauh): 

(a) all payments to be made by die Company to or for the accounl of any Senior Secured Creditor or under any Senior Finance 
Documenl shall be made lo the Intercreditor Agent (oUier than any such payments lo be made to or for the accounl ofthe Securily 
Agerit which shall continue to be made to die Securily Agent); 

(b) all paynients,lo.be.made by..any.Lender under any Senior Finance Document (wheiher pursuant to Clause 25 (Sharing Ainong the 
Senior Secured Crediicirs) or othenvise) shall be paid lo die InlercreditorAgent; and 
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(c) all payments received by the Iniercrcditor Agent under this sub-clause 26.L2 shall be distributed in accordance with Clause 33.6 
(Application of Enforcement Proceed.s) to the Persofi(s) specified thcrciii or, wherc any such Person is a Lender, to the relevant 
Faciiily Agent for the account of that Lender 

26.2 Payments by an Agcnl 

26.2.1 Save as odienvise provided herein, each payment received hy an Agent-<as agent for of othenvise for the benefii of anolher Person shall, 
subject to Clause 26.3 (Distributions to an Obligor) and Clause 26.4 (Clatvback), be made available by that Agent to the Person enlilled lo 
receive such paymenl for value the same day by transfer to suchaccount of such. Person'vvith such bank in the principal financial centre ofthe 
counlr)' ofthe relevani cunency as such Person shall have previously notified to that Agent 

26.2.2 A paymenl shall be deemed to have'been made.by aiviAgeni on die dale on which.it is required to be made under the Senior Finance 
Documcnis if such Agenlhas, on or before that date; taken.sleps to make that paymenl in accordance with the regulations or operaiing 
procedures ofthe clearing or seltlement system used by such Agent in order to niake the payment. 

26.3 Distributions to an Obligor 

Each Agenl may (yvith the consent of Uie relevant Obligor or in accordance wiUi Clause 27 (Set-off)) apply any amount rcceived by it for that Obligor 
in or towards paynient (on the date and in the currency and ..funds of receipt) bf any 'ariiount- due from thai. Obligor under the Senior l-'inancc 
Documenls or in or towards purchase ofany amount ofany currency to be so applied at a niarket rate of exchange in its usual course of business. 

26.4 Clawback 

26.4.1 Where a sum is lo be paid lo an Agent underthe Senior Finance Documents for anoUier Pci-son. Uiai Agenl.is nol obliged to pay lhal sum to 
dial Person until it has been able to establish to its satisfaction lhal it has aclually received lhal sum. 

26.4.2 If an Agent pays an amount to another Person and il proves lo be die case thai Agent had riot actually received lhal amount, then Uie Person to 
whom that amount was paid by Uiat Agent shall on demand refund the same to thai Agenl together vviih interest on that aniouni from the date 
ofpayment lo the date of receipt by that Agent, calculated by IhalAgent lo refieci ils cost of funds. 

26.5 No Sct-ofi" by Obligors 

All paymenis to be made by an Obligor under the Senior Finance Documents .shall be calculated and be made without (and free and clear of anv 
deduction for) sel-ofi'or counterclaim. 

- 115-

Wynn Resorts, Limited / Wynn PA, tnc, - November 2012 



26.6 Business Days 

26.6.1 Any payment which is due to be made under any Senior Finance Document on a day that is not a Business Day shall be made on the next 
Business Day in die calendar month (if there is one) of die preceding Business Day (if there is nol). 

26.6.2 During any extension of Uie due dale for payment of any principal pursuani-io sub-clause 26.6.1 above, interesl is payable on that principa! at 
the rate payable on the original due date. 

26.7 Currency of accounl 

26.7.1 ,A repayment ofan Advance or Unpaid Sum or a part ofan Advance or Unpaid Sum shall be made in the cunency in which lhe Advance or 
Unpaiti Sum is denominated on ils due date. 

26.7.2 Each payiiicni of interesl shall be made in the cunency iii vvhich ihe'.sum in rcspecl of yvhich the interest is payable was denomiriaied when 
that interest accmed. 

26.7.3 Each payment in respect ofcosts. expenses or Taxes under the Senior Finance Documents shall be made in the currency in which the costs, 
e.xpenses or Taxes are incuned. 

26.7.4 Any other junounl payable under any of the Senior Finance Documents is, except as othenvise provided elsewhere in Uie Senior Finance 
Documents, payable in US dollars. 

27. SET-OFF 

Without prejudice to the provisions of Schedule 6 (Accounts) and subject to the lerms of Clause 25 {Sharing Among the Senior Secured Creditors) and 
Clause'33 (Intercreditor Arrangements), a Senior Secured Creditor may. upon thc'oecurrence of an Event of Default and for so long as it is 
continuing, set off any matured obligafions owed by the" Coinpany under the Senior Finance Documenls (to Uie extenl beneficially owned by that 
Senior Secured Crediior) against any obligalion (which, for the purpose of Uiis provision only, shall be treated as due and payable, save for unmatured 
obligations under the Hedging Agreements) owed by Uial Senior Securcd Creditor to die Coinpany, regardless of the place of payment, booking 
branch or currency of either obligalion. If die obligafions are in difTerent currencies, the Senior'Secured Crediior may convert either obligation ai a 
market rate of exchange in its usual course of business for the purpose of the set-olT, 

28. NON-RECOURSE LIABILITY 

Notwithstanding any provision in the Senior Finance Documents to the contrar)' no Operative shall be personally liable for payments due hereunder or 
under any ofthe Senior Finance/Documenls or Ibr the perfomiance of any obligalion hereunder or diercunder, save, in relalion to any Operative, 
pursuant to any Senior Finance Docuinent to which such Operative is party. The sole recourse ofthe Senior Secured Crediiors for saiisfaclion ofany 
ofthe obligations ofany ofthe Obligors hereunder.and under the 
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other Senior Finance Documenls shall be against die Obligors, and not againsl any assets of property of any Operative save I 

•

Operative is party to a Senior Finance Document and is c.xpre'ssed to be liable for such tibligation diercunder. In the case of Mr W. 

liability shall be limited to his shares in the Company. 

lo the extenl such 
bng Chi Seng, his 

29. NOTICES 

29.1 Communications in Wriling 

Any notice, demand or oiher communication (each, for the purposes ofthis Clause 29, a "communication") lo be made under or in conneclion wilh 
lhe Senior Finance Documenls shall be made in yvriling but, unless othenvise stated, may be made by fax or letter 

29.2 Addresses 

The address and fax number (and the department or officer, ifany. for whose attention the communication is lo be made) ofeach party fof any 
communication or document to be made or deliverc-d under of in connection with the Senior' Finance Documents is: 

29.2.1 in the case ofthe Company, each ofthe GCLAs. each of Uie Agents, each ofthe Lenders and each ofthe Hedging Counterparties party to the 
Conimon Temis Agreeineni Second Amendment Agreement, identified vviUi ils name on the signing pages thereto: and 

29.2.2 in the case ofeach other I.ender, each oUicr Hedging Counterparty and each other Obligor that notified in writing to the Intercreditor Agent 
prior to the date il becomes a party to the Senior Finance Documents, 

or any subsfilute addrc-ss, fax number or department or officer as the party may notify to die Intercreditor Agenl (or the Intercreditor Agent may notify 
lo die olher parties, if a change is made by the Intercreditor Agent)'by not less.dian I'O.Business Day's'notice. 

29.3 Delivery 

29.3.1 Any communicalion or document made or deliverc-d by one Person to another under or in conneclion with the Senior Finance Documenls shall 
only be effeclive: 

(a) if delivered personally or by overnight courier,-when left al the relevant address: 

(b) if by way of fax. when received in legible fonn; or 

(c) if by yvay of letter, when it has been left al die relevant address or 10 Business Days after being deposited in lhe posl posiage prepaid 
in an envelope addressed lo it al lhal address,-and. if a particular department or ofiicer is specified as part ofils address details 
provided under Clause 29.2 (Addresses). il"addressi:d'to dial department or < 
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29.3.2 Any communication or document to be made or deliverc-d lo an Agent shall be effective only vvhen actually received by that Agent and then 
only i f i t is e.xpressly marked for the attention of Uie department or ofiicer, spet:itled as part ofi ls address details provided under Clause 29.2 
(Addre.sse.s) (or any subsfilute department or officer as thai Agent shall specify for this purpose). 

29.3.3 All nodces to an Obligor shall be sent through a Faciiily Agent or die Intercreditor Agent (bul always wiUi a copy to the Intererediior Agenl). 
Al l iiolices from an Obligor under the Senior Finance Documcrits'shall be sent to the Intercreditor Agenl who shall distribute them to the 
Senior Secured Creditors. 

29.4 Nolification of address and fax number 

Promptly upon receipl of notification ofan address and fax number or change of address or fax number pursuani to Clause 29.2 (Addres.ses) or 
changing ils own address or fax number the Intererediior Agenl shalTnotify'the other parties. 

29.5 Electronic communication 

29.5.1 Any communicalion lo f>e made belween an Agenl and. a Lerider or between an Agent and another Agent under or in connection wiUi the 
Senior Finance Documents may be made by electronic mail orother elecironic means, i f thai Agent and the relevant Lender or Agenl: 

(a) agree that, unless and until notified to the contrao'- this is to be an accepted fonn of communication; 

(b) notify each other in writing of their electronic mail address and/or any other infonnation required to enable the sending and receipl 
of information by that means; and 

(c) notify each other ofany change to their address or any olher such information supplied by them. 

29.5.2 Any electronic aunmunication made between an Agent.and a Lender or anbdier Agent shall be eiTeclivc only yvhen aclually received in 
readable form and in the case ofany electronic communicalion made bv'.̂ a Lender to an Agent or by an Agent to another Agent only i f i i is 
addressed in such a manner as Uie relevant Agent shall specify for this purpose. 

29.6 Electronic supply of materials 

(a) The Company shall (and shall ensure thai each other Obligor'shall), unless,othenvise requested by the Intercreditor Agent, provide lo the 
Inlercreditor Agent all infonnalion, documenls and other materials that such Obligor is obligated to fumish to die Intercreditor Agent pursuant 
to the Senior Finance Documents, including, without limitation, alLnotiees, requests, financial'Statements, Iinancial and oUier reports, 
certificates and other infonnalion materials, but excluding any such communication dial (i) relates lo a request for 
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a new, or a conversion ofan existing. Advance or olher extension of credit (including ariy election ofan interesl rale or interest Period relating 
thereto), (ii) relates to Ihe payment of any principal or other abiount due under any Senior Finance Document prior to die scheduled date 
therefor, (iii) provides nolice.of any Default under any Seiiibf Finance'Document, (iv)'is required to be delivered lo safisfy any condition 
precedent to the ciTcctiveness ofany Senior Finance Docuiheiit'aiid/or any Advance orother extension of credit hereunder or (v) initiates or 
responds lo legal process (all such non-excluded infonnalion being,referred lo herein collectively as the "Communications") by transmitting 
the Communicadons In an electronic/soft medium (provided such Communications contain any required signatures) in a formal acceptable to 
the Intercreditor Agentlo each ofmichael.poon^sgcib.coni. fcerineth, choirs gcib,com and sunnv.luii^sgcih.com (or such other e-mail address 
or addresses designated.by the Iniercrediior Agent from time lo time). 

(b) Each party hercHo agrees that the Intercreditor Agent may make the Communications available to the any Senior Secured Crediior by posting 
die Communicadons on InlraLinks or another relevant website, i f any. lo which such Senior Secured Creditor has access (whether a 
commercial, third-party website or whether sponsored by the Intercreditor Agent) (the "Platform"). Nothing in this Clause 29.6 shall 
prejudice the righl ofthe Intercreditor Agent to makethe Coinniunications available to any Senior Secured Crediior in any other manner 
specified in this Agreement or any olher Senior Finance Documents. 

(c) Each Senior Secured Creditor agrees lhal e-mail noiieeto i l (at lhe address provided pursuani lo the next sentence and deenied delivered as 
provided in the next paragraph) specifying that Communications have been posted to the Platform shall constitute effective deliver)' ofsuch 
Communications lo such Senior Secured Crediior for purposes of this Agreement and the olhef Senior Finance Documents. Each Senior 
Secured Crediliiir agrees-(i) to notify die Intercreditor Agentin wriling.(iiicluding by electronic,communication) from time lo lime to ensure 
dial the intercreditor Agent has on record an effective e-mail address tbr such Senior Secured Crediior to which die foregoing notice may be 
sent by electronic transmission and (ii) that the foregoing notice may be sent lo such e-mail address. 

(d) Notwithstanding Clause 29.6(e) belovv, each party hereto agrees that any electronic communication refened lo in this Clause 29.6 shall be 
deemed delivered upon the posting ofa rccord of such coinmunication.(properly addressed to such party al the e-mail address.provided to the 
Intercreditor Agent) as "sent" in die e-mail system of die's'eiidihg party or, in the'case "of any such communicalion to the InlercreditorAgent, 
upon theposling o fa record ofsuch communicalion as "received" in the c-maiT system ofthe InlercreditorAgent: provided that i f such 
communication is nol so received by the Intercreditor Agent during die normal business hours ofthe Intercreditor Agenl, such communication 
shall be deenied delivered at the opening of business on Uie next Business Day for Uie Intercreditor Agent. 
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(e) Each party hereto acknowledges lhal (i) the'disU"ibulion,pf material.dirough an electronic medium is not necessarily secure and that there are 
confidentiality and odier risks associated vviih such dislribution.'(ii) die Coinmuiiications and the Platform are provided "as is" and "as 
available'-',;(iii) none ofdie Intercreditor Ageni, its afiiliates nor any of theif respective officers, directors, employees, agents, advisors or 
rcpresenlad vcs'(collectively, die "Intercreditor Partics")vvarrants-theiadequacy, accuracy.or eoniplelenessof the Commuriicafions or die 
Plalfomi. and each Intercreditor'Party expressly disclaims iiabiljty for errors or omissions in any Communicadons orthe Plalfonn and (iv) no 
representation or warranty of ariy kind, express, implied orslatutory,.including any.representation or wananty of merchantability, fitness for a 
particular purpose, non-infringement bf third party rights or freedom from vimses of olher code defects, is made by any Intercredildr Party in 
connection vvith ariy Communications or the Platfomi. 

29.7 English language 

29.7.1 Any notice given under or in conneclion with any Senior Finance Document must bcin English. 

29.7.2 All other documents provided under or iri connecfion with any Senior Finance Docuinent must be in English or if not in English, and if so 
required by the relevani Agent, acco'mpanicd by a certified English translation and; in this case, the English transladon shall prevail unless the 
document is a consfitutional, statutory or other olTicial document. 

30. CALCULATIONS AND CERTIFICATES 

30.1 Accounts 

In any litigadon or arbitration proceedings aiising out ofor in connection with a ^Senior Finance Document, Ihe entries made in the accounis 
maintained by a Senior Secured Creditor are prima facie evidence ofthe matters to which they relale, 

30.2 Cei'tificales and Deierminalion 

Any certificafion or determination by a Senior Securcd Creditor of a rate or amounl under any Senior Finance Documenl is, in the absence of nianifest 
error conclusive evidence ofthe matters to yvhich il relates, 

-30.3 Day count convention 

Any interest, comniission or fee accming under a Senior Finance Document shall accme from day to day and is calculated on die basis of die actual 
number ofdays elapsed and a year of 360 days (where-due in US, dollars) and 365 days (where due in HK dollars). 

31, PARTIAL INVALJDII V 

If. al any lime; any provision of the. Senior Finance Documents is or becomes illegal.invalid, or unenforceable-in any respecl under die taw ofany 
jurisdiction, neidier the legalily, validity or enforceability ofdie remaining, provisioiis nor die legality, validity or enforceability ofsuch provision 
under Uie law ofany olher jurisdictiorishall in any way be affecied or impaired. 
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32. REMEDIES AND WAIVERS 

No failure to exercise, nor any delay in exercising, on the part ofany Senior Seciircd Creditor any right or remedy under the Senior Finance 
Documents shall operate as a waiver, nor shall any single or partial exercise ofany right or remedy prevent any further or other exercise or the 
e.xercise ofany other righl or remedy. I'he rights and remedies provided in the .Senior Firiance Documents arc curiiulaliye and not exclusive ofany 
rights or remedies provided by law. 

33. INTERCREDITOR ARRANGEME.N'IS 

33.1 Notices of Required Dccision.s 

33.1.1 If, at any time, a matter requiring a Decision comes lo the notice of a Senior Securcd Creditor dial Senior Secured Creditor shall promptly 
inform the Intercreditor Agent and, where relevant, its Facility Agenl in wriling. 

33.1.2 If, al any time, a matter rc'quiring a Decision conies lo the notice of Uie Intercreditor Agent, die Intercreditor Agent shall proinpUy notify in 
writing each Facility Agent (and, after the occunence of a. Hedging Voting Right Event in relation to any Hedging Counterparty that is 
continuing, that Hedging Counterparty) of that matier specî fyi'ig: 

(i) whether lhe matter concerns a Fundamental Tenn and,if nol, vvhich Senior Securc-d Crediiors may vote in respecl ofthe Decision 
and Uie aggregate Voting Entitlement required for the liecision to be made: 

(ii) the dale and lime by vvhich the Intercreditor Agent requires'receipt of all voles in re.speel of the Decision (the "Decision Date"): and 

(iii) following a 1 ledging Voting Right Event, die identity ofthe relevant Hedging Counterparty. 

33.2 Notice of Voles 

Each Senior Secured Creditor shall copy notice ofils vole to the Intcrcrediior.Agerit, to each Facility' Agent and each fiedgiiig Counlerparty notified 
by Ihe Inlercreditor Agent pursuant to Clause 33.1.2(iii) {Notices of Required Decisions). 

33.3 Decisions under the Senior Finance Dttcunients 

Subjecl tb die other provisions ol" this Agreemenl, the exercise of any right.'power discrelion or determination which has been delegated to lhe 
Intercreditor Agenl under the Senior Finance Documents (save for any„such right, power, discretion or detemiinalion to be exercised by any such 
parly for its own account) shall require the conserit or agreement ofthe Required Lenders provided that the Intercreditor Agent may exercise any such 
ri^t power, discretion or determination (including giving instructions'to the SecurilyAgenl)withoui requiring any Decision which lhe Intercreditor 
Ageni, acfing reasonably, considers is a minor adminisiralive or technical matter which does not adversely affect the rights of Ihe Senior Secured 
Crediiors under the Senior Finance Documents. 

• 
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33.4 Restrictions On Remedies 

Subject lo diis Clause 33 (Intercreditor Arrangements), no Senior Secured Creditor may, al any time: 

33.4.1 sel ofi", or purport to set ofi". at any time, any aniouni ovving to iiuiider the Senior Finance Documents against any amounl payable by it lo an 
Obligor (except dial any 1 ledging Counlerparty may net ofi"between transacdons under a single Hedging Agreement): 

33.4.2 take any acfion or commence any legal proceedings of vvhaisocverfiature against an .Obligor under or in respecl ofa Senior Finance Document 
to.vvhich dial Obligor is a party including taking any steps or legalproceedings forthe winding-up, dissolution or administration ofany ofihe 
Obligors or for die appointment ofa receiver, administrator administrative receiver, consen'ator custodian, tmsiee or similar ofiicer ofany of 
IheObligorsorofany or allof its asseis or revenues; or 

33.4.3 foreclose on, or enforce or seek an order ofthe court lo enforce all or any dfthe Securily. 

33.5 .Notice of Default 

33.5.1 Ifany Lender has actual knowledge ofa Default which has occurred, it shall so advise die Intercreditor Agcnl and, where relevant its Facility 
Agent in writing. 

33.5.2 Ifany Facility Agent has actual knowledge, or has received notice, ofa Default which has occurred, il shall so advise the Intercreditor Agent 
and. vvhere relevant, each Lender in its Lending Group in writing. 

33.5.3 If the Intercreditor Agenl has actual knowledge, or has rcceived nolice, ofa Default which has occurred, it shall notify each Faciiily Agent and 
each Hedging Counterparty in writing and. in the ca.se ofan F>enl of Default il shall,i.ssue a nofice under Clause 33'.\.(Notices of Required 
Decisions) in respect of that Event of Default. ' 

33.6 .Application of Enforcement Proceeds 

Follovving the deliver)' of an Enforcement Notice, all Enforcement Proceeds paid to Uie Iniercrcditor Ageni in accordance wiUi Uic Deed of 
Appointmenl and Priorily shall be applied by it (logeiher vvith any olher paymenis received by.it puRuant to Clause 26.1.2 (Payments under the 
Senior Finance Documents)) in the following order: 

(i) first, in paymenl ofall costs and expenses incurred by or on behalf of die Intercreditor .Agent in connection widi such enforcement or recovery 
and which have been certified, in writing, as having been incurred by the Intercreditor Agent: 
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(ii) second, in paymenl pro rata ofall costs and expenses ineuried by or on behalfoflhe Facility Agents in comiecfion with such enforcement or 
recover)' and vvhich have been certified, in writing, as having been incuned by lhe Facility Agent seeking recovery'; 

(iii) third, in payment pro rata ofall amounts paid by ihe Senior Secured Creditors under Clause 23.15 {Indemnity to Intercreditor Agent) ofthe 
Common 'ferms Agreement but which have not been reimbursed by the Coinpany; 

(iv) fourUi, in payment pro rata ofall amounis paid by the Hotel Facility Lenders iinder clause 15.3 (Indemnity to Hotel Facdity Agent) ofthe 
Holel Facility Agreenient or the Projeci Facility Lenders under clause 15.3 {Indemnity lo Projeci Facility Agent) of the Project Facility 
Agreemenl or the Revolving Credii Facility Lenders under clause 15.3 (Indemnity to Revolving Credll Facility Agent) ofthe Revolving Credii 
Facility Agreement or Ihe Additional lenders under the equivalent provisibns of Uie Additional Lender F'aciliiy Agreement in respecl of 
indemnifies to the Additional Lender Agenl but which, in each case, have iiot been reimbursed by the Coinpany: 

(v) fifth, in payment pro rata ofall costs and expenses incurred by or on behalf of each Senior Secured Creditor in accordance wilh the Senior 
Finance Documents in conneclion vvith such cnforcenient'and which have been certified, in wrifing. its having been incurred by Ihe Senior 
Secured Creditor seeking recovery; 

(vi) sixdi, in payment/->m rata ofall accmed and unpaid fees owiug-to UieAgenls under the Senior Finance Documents; 

(vii) seventh, in paymenl pro rata ofall accmed and unpaid fees and commissions due lo dieLenders under die Senior Finance Documents; 

(viii) eighth, in payment pro rata ofall accmed bul unpaid interesl (including defaulTinterest) due under the Facility Agreements and all sums due 
under the Hedging Agreemenis; 

(ix) ninth, in payment prw rmd ofall principal instalments due underthe Faciiily Agreenienis; 

(x) tenth, in paymenl pro rata of all olher amounis owing to the Senior Secured Creditors due and payable under Ihe Senior Finance Documents: 
and 

(xi) eleventh, in payment of Uie surplus (ifany) lo the Securily Agent iri accordance with die Deed of Appointment and Priorily or to its order 

provided that following die giving ofany notice by the Intercreditor Agent pursuani to sub-clause 19.2,2 of Clause 19.2 (Remedies following 
an Event of Default), the amounis refencd to in paragraphs (viii) arid (ix)'above shall tank pari pas.su. 
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33.7 Represenlalions and Warranties 

On the Second Amendment Signing Dale and on the EfTective Dale, each Senior Secured Creditor party hereto represents and warrants to the other 
Senior Secured Creditors Party hereto thai: 

33.7.1 il is duly organised and validly existing under the layvs of the jurisdiction in which il is incorporated: 

33.7.2 it has power to enter into and has duly authorised the execution; delivery- and perfomiance oflhis Agreement; 

33.7.3 die obligations expressed lo be assumed by it hereunder are legal and valid obligations binding on it and enforceable againsl it in accordance 
vvilh the terms herc'of: and 

33.7.4 it is not the beneficiary ofany Liens in respect ofany Financial'Indebtedness owed to it.by the Company olherthan underthe Senior Finance 
Documents. 

33.8 The provisions ofthis Clause 33 {Intercreditor Arrangements) arc for die sole benefit of the Senior Secured Creditors and may be waived or amended 
vvilhout the consent or agreement ofthe Coinpany provided there is no increase in the liability ofthe Company as a result. 

34. AMENDME.Nl S AND WAIVERS 

34.1 .Amendment and waiver of common terms 

Subject lo Clause 25.6 (Benefit) and lo Clause 34.2 to Clause 34.4 belovv, any tenn of. or matter dealt vviUi under, this Agreement and any other Senior 
Finance Document inay be amended, waived or supplemented .vviUi the agreement ofthe Conipany and/or the other Obligors yvhich are a party to that 
Senior Finance Documenl and/or as the case may be, the Required Lenders. 

34.2 .Amendmenl and waiver of Facility .Agreements 

Subject to Clause 34.3 and Clause 34.4 belovv. any temi of or matier dealt .wiUi under a Facility Agreement may be amended, waived or 
supplemented yvidi the agreement ofthe Company and/or, as the caseniay be. the required Senior Securcd Crediiors as specified in that Faciiily 
Agreement 

34.3 .Amendment and waiver of Fundamental Terms 

A Fundamental Temi may only be amended or waived by agreement belween lhe Obligors which are a party to the Senior Finance Documenl which 
conlains'thal Fundamenta'l "femi and each Lender (and. in the case ofthe provisions.refened lo in ptiragraphs (a), (b), (0. (g), (h), (i) and (j) ofthe 
definition of Fundamental Temi, each Hedging Counterparty). 
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34.4 Amendment and waiver affecting -Agents 

An amendment or waiver of any tenn of die Senior Finance Documenls,vvhich relates lo the rights and/or obligalions of any Agenl may not be 
effected vvithout the prior written consent of Ihat Agent 

35. COUN'lERPARTS 

This Agreement niay be executed in any number of counterparts, all ofwhich taken logeiher shall constitute one and the same insimment 

36 LANGUAGE 

The English language shall be the only ofiicial and recognised language of diis Agreement If for any reason a translation ofthis Agreemenl is 
required, such translation shall in Uie event ol'any dispute be secondary' to the original English version which shall take precedence. 

37. GOVERNING LAW 

This Agreemenl shall be govemed by English law, 

38. JURISDICTION 

38.1 Jurisdiction of English courts 

38.1.1 The courts of England have exclusive jurisdiction to seide any dispute arising out ofor in conneclion with diis Agreenient (including a dispute 
regarding die existence, validity or lennination oflhis Agfecment or ihe consequences of its nullity) (a "Dispute"). 

38.1.2 The parties agree that the courts of England arc the most appropriate arid'corivenient courls to settle Disputes and accordingly they shall not 
argue lo the contrar)'. 

38.1.3 'This Clause 38.1 is for the benefit ofthe Senior Secured Creditors only. As a result no Senior Secured Creditor shall be prevented from taking 
proceedings relating to a Dispute in any other courts vvilh jurisdiction. To die e.xleiil allowed by lavv and the Senior Finance Documenls, the. 
Senior Secured Creditors may take concurrent proceedings in any number of jurisdictions. 

38.2 Service of process 

Wilhoul prcjudice lo any olher mode of sen'ice allowed under any relevant law. the Company; 

38.2.1 irrevocably appoints Lavv Debenlure Corporate Sen'ices Limited as its agent for sen'ice of process in relafion to any proceedings before the 
English courts in connection with this Agreement; and 

38.2.2 agrees lhal failure by a process agent to notify Uie Company ofihe process shall not invalidate Uie proceedings concerned. 
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39, CONFIDENTIALITY 
Subjecl to Clause 40 {Gaming Aulhorilies), each of the Senior Secured Crediiors agrees lo keep confidenfial all non-public infomiafion of a 
proprietary or confidential nature provided to it by any Obligor pursuani lo''this A^Teemeai.provided dial nothing herein shall prevent any Senior 
Secured Creditor from disclosing any such infomiation: 

(a) to any olher Senior Securcd Crediior or tiny Affiliate thereof that is bound by eonfidentialiiy obligalions: 

(b) to any oiher Person pursuani to Clause 21.8 {Disclosure of Information) or clause 18:9 (Disclosure of Infonnai'um by Security Agent) ofthe 
Deed of Appointment and Priority; 

(c) to any of its or its Affiliates' employees, directors, agents, auditors, aitomeys, accountants and other professional advisors who or that is bound 
by confidentiality obligalions: 

(d) upon the request or demand of any Govemmental Aulhorily having jurisdiction over it: 

(e) in response lo any order ofany court or odicr Govemmental Authbriiy.or as may othenvise be required pursuant to any Legal Requirement or 
die mles ofany stock exchange on which the shares or odier securities ofsuch Senior Secured Creditor or any Afiiliale diereof arc listed or by 
any olher competent supen'isory- or regulator)' body; 

(0 if required lo do so in connection wiih any lidgatioh or similar proceeding: 

(g) lhal has been publicly disclosed other ihan in breach of this Clause; or 

(h) in conneclion with the exercise ofany remedy hereunder orundcr.any olher Senior Finance Document. 

40. GAMING AUTHORIFIES 

Each ofthe Senior Secured Creditors agrees to cooperate, having regard to its iniemal procedures and policies, wilh the reasonable requests ofany and 
all gaming audiorilies in conneclion vvilh the administration of their regulator)'jurisdiction over the Company or any Obligor to the extent not 
inconsistent with any applicable legal, regulator.' or coniraciual "reslriclioris (includirig any duties of confidentiality) or the tenns ofdie Senior Finance 
Documents, provided that the Senior Secured Crediiors are indemnified for any cost, loss or,liabilities incuned in connection with such cooperafion. 
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As sel out in the Ixnder Lisl. 

As set out in the Lender Lisl. 

As set out in the lender List. 

Banc of America Securiiies Asia Limited 

Deuische Bank AG 

Societe Generale 

SCHEDULE I 

FiiK LE.SDERS AND HKIIOING" COUNTERPARTIES 

Part A 

HotelFacilily Lenders 

Part B 

Projeci F'aciliiy- l.enders 

Pari C 

Revolving Credit F'aciliiy Lcndtirs 

ParlD 

Hedging Counterparties 
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SCHEDULE 2 

CONDITIONS PRECEDENT 

Part A 

Conditions Precedent to the CP Saiisfaclion Date 

'IHE CONDITIONS PRECEDENT SET OUT IN PART A OF THIS SCHI-DULE 2 (CONDITIONS PRECEDENT) HAVE BEEN RECEIVED IN FORM 
AND SUBSTANCE ACCEPJABLE TO THE INTERCREDITOR AGENT OR OTI lERWlSE WAIVED. 

L, Project Documents 

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

(i) a list setting out the lide date, parties and subject mailer ofeach Project Documenl enlered into as ofthe CP Satisfaction Dale with a total 
contract price payable by Uie Company (or expected aggregate amount to be paid by the Company in the case of "cost plus" conlracls) or 
vvhich may othenvise involve liabilifies, actual 'or conlingent, in each casein an amount ofless than USD5,000,000 or its equivaleni: and 

(ii) a copy ofany other Project Document and each Afiiliale Agreenient enlered into as ofthe CP saiisfaclion Dale duly execuled by all 
parlies thereto, 

each certified by a Responsible Oflicer of Uie Coinpany to be lrue,_coniplele and up-to-date, the Project Documents and Afiiliale Agreements to 
be iri full force and effect the Project Documents are consistcntwidi Uie Projeci Budget, the Project Schedule and die Plans and Specifications 
and, in lhe case ofeach Afiiliale Agreement the transaclions contemplated therein comply vvith the requirements of paragraph 10 of Part B of 
Schedule 5 (Covenants). 

(b) (i) Each Major Project Document has been duly authorised, executed.and delivered by the parties ihere'to and duly filed, recorded,-siamped 
and registered as necessary'; and 

(ii) all condilions prccedeni to the effectiveness thereof (olher than any such conditions relating lo the occurrcnce ofthe CP Satisfaction 
Dale) have been satisfied or waived in accordance with their respective tenns and each such Major Project Document is in full force and 
efi'ect accordingly. 

(c) 'The Nolice to Proceed and lhe Prime Contractor's Perfomiance Bonds (in an aggregate amount of not less than USD45.722.399) have been duly 
issued in accordance vvith the temis ofthe Constmclion Contract. 

2. Senior Finance Documenls 

(a) Receipl by the Intercreditor Agent ofan original ofeach ofthe following Senior Finance Documents duly execuled by the parties dicrclo: 

(i) each Faciiily Agreenient: 
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(ii) the Common Tenns Agreenient; 

(iii) each Security Document (in the case ofany Operaiing Account referred to inparagraphs (b). (c) or (d) of die definition thereof or any 
Reinsurance, required to be entered into prior lo the CP Satisfacfion Date and; in die case of die Wong Consent, the Intercreditor Agenl 
shall accept a notarised copy of such document iri lieu of theoriginal' in saiisfaclion of the requirements in respect therc'of under this 
paragraph 2(a)(iii)); 

(iv) any other Senior Finance Documents (olher than any Anciilar)' Finance Dbcunient) entered inlo,prior to the CP Sadsfaclioii Date; and 

(v) any other doctimenl entered into vvhich die Inlercrcditor'Agcnl and the Company agree prior to the CP Satisfaction Date lo designate as a 
Senior Finance Document 

(b) Each ofthe Anciilar)' Finance Documents has been duly execuled by the parlies thereto. 

(c) (i) Save in respecl of die auUiorisation by Uie Macau SAR required to be'giveh'in accordance wiUithe Land Concession Consent Agreement 
in rclalion to the Land Securily Assignment and the noticei-requifed to be given to die Macau SAR in relation to the Assigiiinent of 
Rights, each Senior Finance Documenl referred to in this-paragraph 2 h^ been duly audiorised, executed and delivered by 'such ofthe 
Obligors, the Performance Bond Provider and lhe otherMajor Projeci Pafticipanls asare party therelo and duly filed, notified, recorded, 
stamped and registered as necessary; 

(ii) all conditions precedent lo the efi'ecfiveness thereof (other than any such condifions relafing lo the occurrcnce ofthe CP Satisfaction 
Dale) have been satisfied or waived in accordance vvith their respective tenns and each such Senior Finance Document (save as provided 
in this sub-paragraph (c)) is in full force and efiect accofdingly; and 

(iii) none of such of the Obligors, the Perfomiance Bond Provider or IheotheV Major Projeci Participants as is party to any such Senior 
Finance Document is or, but for the passage of time and/or giving of nofice will be, in brcach ofany obligalion thereunder. 

Advisers' Reports and Certificates 

Receipt by the Intercreditor Agenl ofthe following reports and other documents and,- in the case ofeach report, confinned by Uic relevant adviser to be 
the final report prior lo the CP Satisfaction Date: 

(a) the revised 'Technical Adviser's report in relation lo the Projects (including confifmalion thai die Projects conslitule Categor)- C projects under the 
Equator Principles): 
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(h) the revised Insurance Adviser's report in relafion to the Insufances; 

(c) the revised Market Adviser's rcport in relalion lo the.Projects; and 

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

4. Approved List 

Receipl by the InlercreditorAgent of a copy ofthe agreement between die GCLAs and die Corripany approving Ihe Approved List. 

5. Due eslablishment, aulhorily and certificalion 

(a) In relalion lo the Company, receipt by die Iniercrcditor .Agent ofa certificaie in substantially the fonn set out in Part C {Fonn of Company's Dne 
EsiabUslimeni CP Satisfaction Dale Certificate.) oflhis Schedule 2 signed by.a Responsible Officer ofthe Company.and which; 

(i) attaches a copy ofdie Conipany's Goveming Documents: and 

(ii) attaches a board resolution approving die execution, delivery and perfomiaiice of the Transaction, Documents to which it is a party and 
die tenns and condition's thereof and audiorising a named person or persons to sign such Transaction Documents and any document lo be 
delivered by the Company pursuant lo any Transaction Documents. 

(b) In relation to each ofihe Wynn Obligors and the other Major Project Participants (other than the Macau SAR and the Persons refened to in sub­
paragraph 5(c) belovv), receipl by Ihe InlercreditorAgent ofa certificaie signed by a Responsible Officer ofeach such Person in substantially the 
fonn set out in Part D{Form of Major Project Participant's C P.Sat isf act ion Date Certificaie) of ih'is Schedule 2 attaching copies oft 

(i) its Goveming Documents; and 

(ii) a board resolufion approving the execution, delivery- and perfonnance ofthe Transaction Documents to which it is a party and die tenns 
and conditions diercof and authorising a named person or persoiis'to"'sign such Transaction Documents and any document lo be delivered 
by it pursuani thereto. 

(c) In,relation to the issuerof the Prime Conu-actor's Perfonnance Bond and Banco Nacional Uliramarino, S.A. in'its capacity as the Perfomiance 
Bond Provider party to die Performance Bond Facility Agreement and Second Ranking Finance Party (as defined in the Deed of Appoiiitment 
and Priorily), receipl by the InlercreditorAgent of evidence (vyhich may compri.se a copy of the relevant portion of such Person's signature book 
or equivalent) confinning such Person's approval ofthe e.xecufiori. delivery and perforniaiicebf the Transaction Documents lo vvhich it is party 
and authorisation ofthe Person or Persons who have signed'such 'fransaclion Documents oh its behalf to do so. 
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6. Projeci Documenls and Permits 

Receipt by Ihe Intercreditor Agenl ofa certificate, in substanfially the form seloiit in Part G (I'qnn of Company's CP Satisfaction Dale Certificate) of 
this Schedule 2 (the "Company's CP Satisfaction Dale Cerlificale") signed by a Responsible'Ofiicer ofthe Company and which, amongst olher 
things: 

(a) certifies dial copies of documents delivered in satisfaction of other .conditions precedent in this Pan A remairi, save lo the extent ofany 
subsequent amendments made in accordance wiih the Senior Finance Documents, U-ue, complete.and up-to-date copies in full force and effect as 
at the CP Safisfaction Date; 

(b) attaches copies ofany such amendments referred to in sub-paragraph (a) abovc-and certifies dial such copies are ime, complete and up-to-date 
and in full force and effecl as al the CP Safisfaction Date: and 

(c) confirms lhal: 

(i) all Pennits described in Part A of Schedule 12 (Permh.s) shall have been issued and be in full force and efiect and not subject lo currcni 
legal proceedings or to any unsatisfied conditions (that are requtretl tb be satisfied by the CP Satisfaction Date) lhal could reasonably be 
expecled to materially adversely modify any Pennit, to revoke any Permit, lorestrain or prevent the constmclion'or operation ofthe 
Projects or othenvise impose adverse condilions oh either Project or die financiiig contemplated underthe Senior. Finance Documents and 
ail applicable appeal periods wilh respcci diercto 'shall have expired;. 

(ii) with respect to any ofthe Pennits described in Part B of Schedule 12 (Permits), (i) each such Pemiit is ofa lype that is routinely granted 
on application and compliance with Uie conditions for.issua'nce and (ii) the Company Is nol aware ofany facts or circumstances which 
indicate that any such Permit will not be timely obtainable vvithout undue expense.or delay by the Conipany or the applicable Person, 
respecliveiy, prior lo ihe lime ihat it becomes required; and 

(iii) all odier Pennits have been oblained or effected to the extent they are required as ofthe date ofthe certificate and, as far as the Coinpany 
is aware, no rcasonable basis exists for il lo believe that the Permits vvhich are not fequired ai such date yvill not be obtained yvhen diey 
are required, 

and, in the case ofthe Pemiils described in Part A of Schedule 12 (Permits), attaching a.copy ofeach such Permit (olherthan the Pennit refened to in 
paragraph i8(iv) Uiereof. which it is acknowledged is comprised in the consent acknowledged by the Macau SAR Govemmenl in paragraph 3 ofthe 
Ganiing Concession Consent Agreement). 
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|Nol used] 

Security 

Receipt by the Inlercreditor Agent of evidence that: 

(a) save in respect ofthe authorisation by the Macau SAR required to be giveii in'accordance widi the Land Concession Consent Agreemenl in 
relafion lo the Land Securily Assignmenl and the nofice required'to be giveii iqj.ihe Macau SAR in relation to the Assigninent of.Rights, each 
Security Documenl has been duly filed, notified, recorded, stamped and, registered as necessary' and all olher actions necessar)' inthe reasonable 
opinion ofthe Intercreditor .Agent or ihe Securily Agent to perfect the Security have been canied out; and 

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

9. Insurance 

(a) Receipt by die InlercreditorAgent ofa certificate addressed to il from die Insurance Adviser in substantially the fomi set oul in Part E (Form of 
Insurance Adviser's CP Satisfaction Date Certificaie) oflhis Schedule 2 certifying that all Consunclion Period Insurances required by the Senior 
Finance Documents lo be in elTect at the CP Satisfacfion Date are in full force arid efTect and all preniia (ifany) due and payable as al lhe CP 
Satisfacfion Date have been paid and the Secured Creditors have been namedias co-insufeds under those insurances in accordance with Schedule 
7 (Insurance). 

(b) Receipl by die Intercreditor Agent of certified copies ofall insurance policies, updates, cover notes or insurance slips.then available in respcci of 
Insurances then required to be maintained by the Company. 

(c) Receipt by the tntererc-diior Agenl of a Reinsurance Broker's l^elterof Undertaking from each of the brokers referretl to in paragraph 2.2 of 
Schedule 7 {Insurance) through whom Reinsurances have been efTected. 

(d) Receipt by the InlercreditorAgent of confimiation frbm the Licensor dial:. 

(i) the Insurances set out in Schedule 7 (Insurance) satisfy die insurance requirements set out in Section 8.01 ofthe IP Agreement; and 

(ii) lhe insurers wiUi yvhoni such Insurances are effected arc acceptable lo the Licensor. 

10. Accounts 

Each ofthe Accounts specified in paragraph l.l of Schedule 6 {Accounts) has been established. 
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11. F'inaneials 

Receipt by the Intercreditor Ageni of: 

(a) pro forma statement of die Company's assetsand liabilities asal a date not more than one month prior to the CP Satisfaction Date; and 

(b) the most receni quarteriy and annual financial statements ofthe type and iirrespect of the Persons specified in paragraph 1 of Part A of Schedule 
5 (Covenants), togedier wiUi certificates from a Responsible Officer ofeach such Person certifying such financial staiements and staling thai no 
material adverse change in the assets, liabilities, operaiions or financial condition of each such Person has occurred since the dales of the 
respective financial statements, except as othenvise provided in suchcertificale. 

12. Process agents 

Where.such appoinmient is required under any Senior Finance Documenl, process iigent acceptance of its appointment by the Company and each of 
such ofdie other Obligors, the Perfomiance Bond Provider and the other. Major Project Participants as is party to such Senior Finance Documenl forthe 
acceptance of legal proceedings. 

13. Specimen signatures 

Receipt by the Intercreditor Agentof specimen signatures ofall Responsible Ofiicers of die Company who shall be issuing Advance Requests. 

14. Legal opinions 

Receipt by the Intercreditor Agenl of legal opinions from: 

(a) Mr Henrique Saldanha, Macanese legal adviser to the Senior Secured Creditors: 

(b) Mr Alexandre Coneia da Silva, Macanese legal adviser to the Company; 

(e) Lovells. English legal advisers lo the Coinpany in relation to Uie MajorProject Documents govemed by English lavv and refened to in sub­
paragraphs (c) and (d) of Uie definition ihereoft 

(d) Lionel Sawyer & Collins. Nevada legal adviser lo Uie SeniorSecured Creditors: 

(e) Schreck Brignone, Nevada legaladviser lo Wynn Resorts; 

(f) Mann and Partners. Isle of Man legal advi.ser lo the Senior Secured Creditors: 

(g) ClitTord Chance, Hong Kong SAR legal advisers to the Senior Secured.Creditors; 

(h) CUITord Chance, English legal advisers lo the Senior Secured Crcditois; 

(i) Mallesons Slephen Jaques, Hong Kong SAR legal advisers lo Leighion Contractors (Asia) Limited; 
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(j) Mallesons Stephen Jaques. Hong KongSAR-lcgafadvLsers to China State .Constructiori Engineering (Hong Kong) Limiied; 

(k) Ms Elisa Costa, Macanese legal adviser to China Construction Engineering (Macau) Company Limited: 

(1) Mallesons Stephen Jaques, Australian legal advisers lo Leighton 1 loldings Limited; 

(m) Mallesons Stephen Jaques, Hong Kong SAR legal advisers to Clijna Overseas Holdings Limited; 

(n) Skadden, Arps, Slate. Meagher & Fiom LLP. New York legal advisers to the (Company; 

(o) Mr Leonel A. Alves, Macanese legal adviser lo Banco Nacional Ultranfarino, S:A.; and 

(p) Mr Leonel A. Alves, Macanese legal adviser to Companhia dc Scguros de Macau, S.A., 

or save in die ease of sub-paragraphs (a), (b), (g), (h), (n), (o) and (p). siich olher lawyers or law fimis as may be reasonably acceptable lo the 
Intercreditor Agent. 

15., Fees and expenses 

Receipt by the Inlercreditor Agent of evidence lhal: 

(a) all ta,xes, fees and other costs payable in connection with the execution,'delivery', filing, recording, stamping and registering ofthe documents 
refened to in this Part A; and 

(b) all fees. co.sts and expenses due to the Secured CredilorS;(ineIuding alTaniounts payable pursuani lo any Fee Leller) and their advisers under the 
Senior Finance Documenls on or before the CP Satisfaction Date,. 

have lieen paid or shall be paid out ofthe proceeds ofthe Initial Advance (to the extenl that such ainounts have been duly invoiced). 

16. Performance Bond 

Receipt by die Intercreditor Agent of evidence Uiat the Concession Contract Performance Bond has been issued under the Performance Bond Facility as 
required by Article 61 ofihe Concession Contract. 

17. Concession Contracl 

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

f i) the capital requirement under Article 15 ofthe Concession Contract has been complied vvith; 
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(ii) Ihe procedural requirements under Article 16 of die Concession Contracl relevant to the creation of securily over shares have been 
complied yvith; 

(iii) the Company has notified die Macau SAR regarding the^Facilities and the Securily granied in favour of the Secured Creditors and 
produced copies of the Senior Finance Documents to the Macau SAR-pursuant to Articles34(2) and (3) ofthe Concession ConU-acl: 

(iv) expenditure ofthe total Project Costs refened to in the Projeci Budget yvhich.will be included in the calculation ofthe investment amounl 
of MOP 4 billion vvill cause the Coinpany lo satisfy the requirement .under the Concession Contract of expending MOP 4 billion wiihin 
seven years after the date ofthe (Concession Contract; 

(v) legislation has been enacted by die Macau SAR.which provides, for casino operators such as the Company to be the grantors of credit lo 
casino patrons: 

(vi) lhe letter agreemenis dated 1 May 2002 between the Company and Banco Nacional Ultramasino and the Company and the Macau SAR in 
reladon to the temiination of die Concession Contract arc of rib'tbrce or efTect; and 

(vii) each area in vvhich any operation of casino games of chance or olher forms of gafning will be carried out following ihe opening of the 
Original Project has been classified by die Macau SAR"-as a casino or-ganiing'zone in accordance wiUi article 9 of Uie Concession 
Contract 

(b) Receipt by Uic Intercreditor Agent of copies of all documents submitted'to the Macau SAR as rcquired under Article 21 of the Concession 
Coniraci and evidence reasonably satisfactory' to the Intercreditor Agent that iipproval ofthe Company's delegation of managcnicnl aulhorily 
(including the appoinimeni of die executive director the scope of power.of tlie executive director and lerm of authorisation) has been granted by 
the Macau SAR pursuant to Article 21 ofihe Concession.Contract. • 

(c) Receipt bv the Intercreditor Agenl ofa letter from Macau SAR in relation to Ihe graniine of extension oftime for completion ofthe Projects from 
31 December 2006, 

18. Lund and Land Concession Coniraci 

Receipl by the Interc-rediior Agent of evidence that: 

(a) the Land Concession Contracl is registered vvith lhe Macau Real Estaie Agency; 

(b) Uie Land Concession Contract has been published in Uie Official Bulletin; and 

(c) the amount payable to Sociedade de Emprcendimenlos Nam Van S.A.R.L. for lhe sunendering by Sociedade de Invesliinento Imobiliario Hang 
Keiig Van, S.A.R.L., Sociedade de Inveslimenlo Imobiliario Lok Keng Van. S.A.R.L. and Sociedade de Inveslimento Imobiliario Hei Keng Van. 
S.A.R.L. of.lheir resjieclive inierests in the land registercd'with the Macau,Real,E.siate RegisU '̂ with registration numbers 22322, 22324 and 
22325 does not exceed MOP 140,000,000. 
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19. Auditors 

Receipt by the Intercrc'ditor Agent of evidence that the Coinpany has appointed die Auditors and the Auditors have actrepted such appoinmient 

20. Conlinued Appointment of Advisers 

The Insurance Adviser and the Technical Adviser have been appointed to act after the Signing Dale in accordance with a scope of work as agreed by die 
Company and die InlercreditorAgent. 

21. No .Material Adverse EfTecl 

Receipl by lhe Intercreditor Agent o fa certificate, in substanliaily die form ofthe Company's CP Satisfaction Date Certificate, from the Compariy 
confirming Ihat as at the CP Satisfaction Date, no Maierial Adverse Effect has occuned and is confinuing nor could reasonably be expected to occur 

22. Projections 

Receipt by the Intercreditor Agentof Projections for the Coinpany for the period from I July,2007 to 31 December 2008 and vvhich; 

(a) demonstrate compliance with paragraph 1 of Part B of Schedule 5 {Covenanisy 

(b) othenvise comply yvith the requirements of paragraph 2(c) of Part A of Schedule 5 (Covenants). 

23. Litigation 

Receipt by ihe Intercreditor Agent o fa certificate, in substantially the fonn ofthe Conipany's CP Satisfaction Date Certificaie, from die Company 
confimiing that no acfion, suit proceeding or investigation ofany kind shall have been instituted or, lo Ihe Coinpany's knowledge, threatened, including 
actions or proceedings ofor before any Govemmental Authority, to which'the Company, either Project or to the knowledge ofthe Company, any other 
Obligor the Perfomiance Bond Provider or other Major Project Participant, is a party or is subject, or by which any of Ihem orany of their properties or 
either Project arcrbound, in each case, dial could rea.soiiably he expecled to have a Material.-Adverse Efiect. nor is the Cotnpany aware ofany 
reasonable basis for any such action, suit, proceeding or invesfigation and no.injunction or other restraining order shall have been issued and no hearing 
to cause an injuncfion or other restraining order to be issued shall be pending or noticed vvidi respecl to any action, suil or proceeding if lhe same 
reasonably could be expected lo have a Materia! Adverse Effecl. 
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24. Project Budget 

Receipt by the Intercreditor Agent al or priorto the Expansion Signing Date of a budget in the.fonn of Schedule 13 {Form of Project Budget) wh'ich: 

(a) includes such other informalion and supporting dala as any ofthe Seriior Secured Creditors or the Technical Adviser may rcasonably require; and 

(b) demonstrates, yvithoul taking account ofany amounl of Net Operafing Cashfiovy in e.xcess ofthe Base Net Operadng Cashfiow Amount, any 
amounl of Contingent Equiiy, any amount of Contingent .Subordinated Funding, or any amount ofthe Contingeni Debt'Facilities, no Forecast 
Funding Shortfall. 

25; Project Schedule 

Receipt by Uie InlercreditorAgent at or prior to die Expansion Signing Date of a schedule for constmclion and completion ofthe Projects in the Agreed 
Form which.demonstrates that Substantial Completion will occur and the Opening Conditions specified in paragraph(a) of die definition thereof will 
have been salisfied on or before the follovving dates in respect ofthe Original Project, Ihe Expansion and each phase ofthe Expansion specified: 

Original Projeci 3I December 2006 
Arc-a4 18 August 2007 
Area 5 10 November 2007 
Expansion 10 January 2008 

26. Schedule of N'alues 

Receipt by the Intercreditor Agent of the "Expansion Project Schedule of Values" submitted and approved in accordance with seclion 5.1 of the 
Constmclion Contract and Ihe "Original Project Schedule of Approved Values" (each as defined in the. Conslmction Contract). 

27. Representations and Warranties 

Receipt by the Inlercreditor Agenl ofa certificate, in substantially die fomi of Uie Company's CP Satisfacfion Date Certificate, from the Company 
confirming lhal the rcprcsentalions and vvananties of: 

(a) the Company, each Wynn Obligor and die Licensor set forth in Schedule 4 (Representations and Warranties) or in any ofthe other Transaction 
Documents is tme and conect in all material rcspects as if made on such dale (except that any representaiion and warranty that rclates expressly 
to an earlier date shall be deemed "made only as of such earlier date); and 

(b) to the Company's knowledge, the Perfomiance Bond Provider, any Obligor and each other Major Projeci Participant (in each case other than Uie 
Company, any Wynn Obligor or the Licensor) set forth in anyof the-Transaction Documenls is 
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u-uc arid cone'ct in all material respects as if made ori such date (exceptdiat anyrepresentation and warranty that relates expressly loan earlier 
date shall be "deenied made only as ofsuch eariier dale), unless the failure ofany such representation and warranty referred to in this sub­
paragraph (b)̂ to be ime and coned could not reasonably be_expccted to have a Material Adverse Effecl. 

28. Plans and Specifications 

The Company shall have delivered to the 'fechnical Adviser or (on such lemis as the Technical Adviser may reasonably require) made available lo it in 
Hong Kong or Macau all plans, specifications, design documents, schematic.dfawhigs arid related items for lhe design, architecture and consUTiction of 
the Projects. 

29. PASA and IP.Agreemcni 

(a) The PASA and PASA Direci Agreement have been entered into yvith Wyrin Design & Developmerit, LLC and the Intercreditor Agent has 
received such legal opinions, in fonn and substance reasonably satisfactory lo it conceming the entry' by Wynn Design & Development LLC 
info the PASA and PASA Direci Agreement, the efficacy diereof and such other matters as it may reasonably require. 

(b) fhe IP Agreemenl and IP Direct Agreement have been entered into with Wynn Resorts and Wynn Resorts Holdings, LLC as Licensor and the 
Intercrcdilor Agenl has received such legal opinions, in fo_fm aiid'substancc reasonably salisfaclor)- to it. concerning the entry' by Wynn Resorts 
and Wynn Resorts Holdings. LLC into Ihe IP Agreement-and the IP Direct Agreement, the efiicacy diereof and such other matters as it may 
reasonably require, 

(c) TTie Licensor has acceded lo the Sponsors' Subordination Deed in accordance vvith the tenns thereof 

30. Shareholder Keorganisution 

(a) Receipt by the Intercreditor Ageni of a Substantial Shareholder's Undertaking in form and subslance safisfactor)' to it from each Subsianiial 
Shareholder (ifany) as at the CP Safisfaction Date. 

(b) Receipt by the Intererediior Agent ofa Relevani Party's Undertaking in fomi and substance satisfactory' to It from each Relevani Party (ifany) as 
at the CP Safisfaction Dale. 

(e) Receipt by the Intercreditor Agent of evidence that as al the CP Satisfaction Date, all shares in Wynn Holdings not legally and beneficially 
owned by Wynn Intemafional as at the Signing Date are either legally and beneficially owned by Wynn Intemadonal or their original owners 
(direct and indirect) as at the Signing Dale 
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9 
Part B 

) Conditions Precedent lo each Advance untler Ihe Term Loan Facililies 

No Default 

No Default shall have occuned and be conlinuina. 

2. Rcprcsentalions and Warranties 

The represenlalions and warranties coniained in Schedule 4 (Represenlalions and Warranties) which are repeated by the Company pursuant to Clause 
17.2 (Timing) are tme and correct in all material respects wilh reference to'the facts and circumstances existing on the Advance Dale. 

3. Sufficiency of Funds; Project Schedule Prior lo the Expansion Opening Dale 

Solely vvith respect to the period prior lo the Expansion Opening Date, certification by a Responsible Ofiicer ofthe Coinpany that il has sufTicient 
Funds to achieve Substanfial Completion ofthe Expansion. 

4. Advance Request and Certificaie 

Receipt by lhe Intererediior Agent and die relevant Faciiily Agent of an Advance .Request containing all attachments, exhibits and certificates required 
thereby, all appropriately completed and duly executed by a Responsible Ofiicer ofdie Company, including: 

(a) solely with respect to Uie period prior lo the Expansion OpcningTJate, a statement ofthe specific purposes to which each Advance shall be 
applied, including: 

(i) whether payment (or refinancing of paymenl) for Flotcl' Pnyecl.Cosis or olher Project Costs, for general corporate purposes, for the 
Diamond E.xpansion, whether for variations to Project Works or othervVise pennitted pursuani to paragraph 15 of Part B of Schedule 5 
(Covenants) and, where for refinancing of paynient theoriginal .source of funds'for such payment; and 

(ii) abreakdoyvn by Line Item ofeach such catcgbr)'of Project Costs supported: 

(A) in die case ofany paynient exceeding USDi-.00O,O0() oritsequivalent, to the reasonable satisfacfion ofthe InlercreditorAgent, by 
invoices, receipts and other documentary' evidence attached to the Advance Request: and 

(B) in the case of any progress payment claimed pursuant to the Constmclion Contract to the reasonable saiisfaclion of the 
Intererediior Ageni, by the relevani approved "Application for Progress Payment" and "Contractor's Certificaie" (each as defined in 
the Constmclion Coniraci) and supporting documentary' evidence delivered by lhe Prime Contracior in accordance with article V of 
the Constmclion Contract attached lo die Advance Reî uest; 
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(bj solely yvith respecl tb theperiod prior lo the Expansion OpeiiingDate, insofar as any previous A\dvance was requested for die,purpose of 
paymenis which, atthe dme of its Advance Date, were not yet payable, a'̂ stiilemenl ofsuch paymenis made since the last Advance Request 
supported,,in ihe case ofany paymenl exceeding USDLOOÔ OOO'Or Us equivalent, to the reasonable satisfaction ofthe Inlercreditor Agenl, by 
invoices, receipts arid other documenlar)- evidence attached lo the Adv''ance Request; and 

(c) solely with respecl lo the period prior to the Expansion Opening-Date, certification that each Advance is required for the purpose specified. 

5. Adviser's Certificates 

(a) Solely during the period prior to Uie Expansion Opening Dtile, receipt by the Inlercreditor Agent by not later than 3:00 p.m. on lhe fiftli Business 
Day prior lolhe proposed Advance Dale ofa certificate from Ihe'fechnicaTAdviser in substantially the fonn set oul in Pan F (Form of Technical 
Advisor's Advance Certificate) ofthis Schedule 2 (the "Fechnical Adviser's Advance Certificate") certifying Inconnection with the Advance 
Request and any amendment therelo made pursuani,lo Clause 3.\XDratvdown Condalon.s)-lhal die Technical Adviser has no reason lo believe 
that Ihecunenl Project Schedule (being the Project Schedule delivered by die Company pursuani lo paragraph 25 of Part A of diis Schedule 2) is 
not accurate in all material respects: 

(b) Solely during die period prior to die Expansion Opening Dateaiid widi respecf to any Advances to be ufilLsed for the purpose of funding any 
Project Costs (excluding Project Costs related lo die Diamond,Expansion), receipl,by thcjnlercreditor Agent by not later than 3:00 p.m. on the 
fifth Business Day priorto dte proposed Advance Date ofa certificaie from die-'fechnical Adviser in substanfially the form ofthe fechnical 
Adviser's Advance Certificate certifying in connection wiih the Advance Request and" any ariiendment thereto made pursuani to Clause 3.1 
(Drawdrnvn Co/n̂ i'r/rwi.v) that,-lo lhe best of its knowledge:-

(i) the Advances requested by the Company under Uie 'Temi Loan Facililies are required prior to the dale failing 30 days after die proposed 
Advance Dale lo make payments falling due or to refinance siicli payments previously made; and 

(ii) certifications and siatemenis made by the Company in the Advance Request (as refened to in Part F (Fonn of Teclvtical Adviser's 
Advance Certificate) oflhis Schedule 2) and all altachnients thereto are correct in all material respects. 
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RecenI Reports, Financial Staiemenis and Other Informalion 

(a) Receipt bythe Inlercreditor Agent of each ofthe reports, financial statements and other informadon due pursuant lo paragraphs 1 and 2 of Part A 
of Schedule 5 (Covenants) on or before the date of the. Advaiice;Requesl, 

(b) Solely during the period prior to die Expansion Opening Date, receipt by the Intercre'dilor Agent ofdie 'Technical Adviser's Monthly Rcport due 
on or betbrc the dale ofthe Advance Request. 

7. Hedging 

(a) Receipt by the Intercrcdilor Agent ofa copy (certified as being inie and corrccl by a Responsible Officer) ofeach Hedging Agreement (and each 
confirmalion thereunder) rcquired lobe entercd into in accordancewith the. Hedging Arrarigcmenls. 

(b) 'The Company shall have delivered notice in respect ofeach l-ledging Agreement to the counter-party Uiereto and the Securily Agent shall have 
received an acknowledgement from each such counter-party, each such nbtice and acknowledgement being in the form required by clause 4 of 
the Debenture. 

8. F'ees and.Expenses 

The Company shall have paid or arranged for paynient out ofthe requested Advance ofall fees, expenses and other charges then due and payable by it 
under die Senior Finance Documents or under any agreements belvveen tHe^Company,and any ofdie Advisers (to the extenl that such aniounts have 
been duly invoiced). 

9. MajorProject Documenls 

The Company .shall have delivered to the Intercreditor Agenl and the Technical Adviser promptly after mutual execution and delivery- ihereoft 

(a) a list setfing out lhe title, date, parties and subject matter ofeach Major Projeci Document; and 

(b) a copy ofany Major Project Documenl (other than any Rcsort Management Agreemenl) listed pursuani to subparagraph (a) above and requested 
in writing by the Intercreditor Agent or the Technical Adviser, 

(II) Condilions Precedent to each Advance underthe Revolving Credit Facility 

As set out in the Revolving Credit Facility Agreement. 

(III) Conditions Precedent to each Advance under the Additional Lender Facility 

As set out in the Addilional Lender Facility Agreement. 

- 141 -

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



Part C 

Form of Company's Due Estahlishment CP Satisfaction Date Certificate 

To: I 1 as Intercrc'ditor Agcnl 

Dale: [ ] 

Dear Sirs. 

1. We refer lo the common terms agreement,daled 14 September,2004 between Wynn Resorts (Macau) S.A. and the financial institutions refened to 
therein as Senior Secured Crediiors (the "Comnion 'I'erm.s Agreemenl"), "ferms defined inlhe Common Temis Agreemenl shall have the same 
meaning herein and Ihe principles of constmclion and mles of interpretation set out therein .shall also apply. 

2. 'fhis certificate is provided for the purposes of paragraph 5(a) {Due eslablishment and authority).and paragraph 15 {Specimen signatures) of Part A of 
Schedule 2 (Crmdliions Precedent) ofthe Common Tenns Agreement 

3. We hereby certify, as at the date of Uiis certificaie, Uiat: 

(i) attached hereto as Annex I is a tme and complele copy of the Goveming Documenlsof the Company together wilhall amendments thereto: 

(ii) attached hereto as Annex 2 js a tme and complete copy of resolutions duly adopted by the Board of Directors of the Company at a meeting tin 
\daie]. at vvhich a quomm was present and acting throughout which resolutions have duly approved the execution, deliver)' and perfonnance of 
the Transaction Documenls to'vvhich the Company is a party and Uie terms arid conditions therc-oT duly authorised [names] lo sign such 
'fransaclion Documenls arid any document to be delivered by the Conipany pursuantlo any 'Fransaclion Documenls (including Advance 
Requests), and such I'esolufions have nol been revoked, modified', amended or rescinded and arc in full force and elTect. Except as attached hereto 
as Annex 2, no resolution's have been adopted by the Board of Directors ofthe Company in relalion to die execution, delivery bf perfomiance of 
any ofthe 'fransaclion Documents lo which die Company is a party; and 

(iii) aiiached hereto as Annex 3 are die specimen signatures ofall Responsible Officers of the Company who shall be issuing Advance Requests, 
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Yours failhftillv. 

ame: 
esponsible Officer 

for and on behalfof 
W'ynn Resorts (Macau) S.A. 

.Aliachments: 

Annex I . Goveming Documents ofthe Company 
Annex 2 . Board resolutions ofthe Company 
Annex 3 . Specimen signatures of Responsible Officers 
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PaiiD 

F'orm of Major Project Participant's CP Saiisfaclion Dale Cerlificate 

To: [ ] as Intercrcdilor Agent 

Dale: ( ] 

Dear Sirs, 

1. We refer to the common tenns agreemenl dated 14 September 2004 between Wynn,Resorts (Macau) S.A. and the financial insdiuiions refened to 
therein as Senior Secured Crediiors (the "Comnion 'Terms Agreement"), 'femis defined in the Comriibn Tenns Agreement shall have the .same 
riieaning herein and the principles of constmclion and rtiles of interpretation .set out iherein shall also apply. 

2. We hereby certify thai: 

(i) atliiched hereto as Annex 1 is a Ime and complele copy of the Goveming Documents of [Major Projeci Participant] together with all 
amendments thereto as of Uie date of this certificate; and 

(ii) attached hereto as Annex 2 is a imc and complete copy ofthe resolutions duly adopted by our Board of Directors al a meeiing on [date], at which 
a quomm yvas present and acting Uiroughout, which resolutions have duly approved the execution, deliver)' and'performance ofthe 'fransaclion 
Di>cunients to which we arc a party and the lemis and conditions thereof duly authorised [names] to sign such Transaction Documents and have 
nol been revoked, modified, amended or fescinded and are in full force and effect. 

Yours faithfully, 

'Name: 
for and on behalfof 
[Major Projeci Parilclpant] 
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PartE 

Form of Insurance .Adviser's CP Saiisfaclion-Date Certificate 

To: I I as Intercreditor Ageni 

Date: [ ] 

1. We refer to the common lenns agreement dated 14 Sepiember 2004 belvveen Wynn Resorts (Macau) S.A. and the financial instituiions refencd to 
therein as Senior Secured Creditors (the "Common 'Terms Agreemenl"). Temis defined in the Common Temis Agreemcni shall have the same 
meaning herein and the principles of constmclion and mles of interpretation set out there iti shall also apply, 

2. Hiis certificate is provided for the purpose of paragraph 9(a).(Insurance) of Part A of Schedule 2 (Conditions Precedent) of the Common Terms 
Agreement 

3. We hereby certify' thai, as at the date of Uiis certificaie, all Consiruciion Period Insurances requircd by the Senior Finance Documenls to be in elTect arc 
in full Ibrce arid effect and all premia (ifany) due and payable as at such date have been paid and die Secured Crediiors have been named as co-insureds 
under those insurances in accordancewith Schedule,? {Instirancefofthe Common Temis Agreeriient 

Yours faithfully, 

Name: 
for and on behalfof 
[Insurance Adviser] 
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Part F 

Form of'technical Adviser's Advance Certificate 

To: I ] as Inlercreditor Agent 

Date; [ ] 

Dear Sirs, 

1. We refer lo lhe common Icrtiis agreemenl dated 14 Sepiember 2004 between Wvnn Resorts (Macau) SA. and the financial inslitufions refened to 
therein as Senior Secured Creditors (the "('omnion 'Terms Agreemenl"). Tenns-defined in the Common 'Temis Agreemenl shall have the same 
meaning herein and the principles oTconsUiielion and mles of interpretation sel out therein shall also apply. 

2. This certificaie is provided for the purposes of paragraph 5 (Adviser's Certificates) and.paragraph 9 (Major Project Documents) of sub-seclion I of Part 
B of Schedule 2 (Conditions Precedent) ofthe Common Tenns Agreeriient and relatesToThe-Advance Request (and the amendment therelo. each] 
daled on or about lhe date ofthis certificate. 

3. We hereby certify, as at the dale of Uiis certificate, that: 

(i) vve have no reason lo believe ihat the cunent Projeci Schedule is not accuhite inall material respects; 

(ii) to the best ofour knowledge, the Advances requested by the,Company are'required prior to the date falling 30 days after the proposed Advance 
Date lo make payments in respect of Projeci Costs falling due' in such period of 'o refinance such payments previously made: 

(iii) to the best of our knowledge, all certifications and staiements made by thejCoriipany in paragraphs 4(ii). 4(iv), 4(viii). 4(ix). 5 and 6 of the 
Advance Requesi to which this certificaie relates, and all atlachriieiits relevant thereto, are correct in all material respects; fandj 

(iv) [Substantial Completion has been achieved in respeci ofthe Original Projeci and die,Expansion and vve agree widi die esfimale of Final 
Complefion Costs provided to the Intercreditor Agent] 

Yours faithfully, 

Name: 
for and on behalfof 
[Technical Adviser] 

Delete if no amendmenl made. 
In the case of Advances in rc'specl of Final Completion Costs. 
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Part G 

F'orm of Company's CP Saiisfaclion Date Cerlificale 

To: [ 1 as Intercreditor Agent 

Date: [ ] 

Dear Sirs, 

1. We refer lo the conimon lemis agreement dated 14 Sepiember 2004 between Wynn.Resorts (Macau) S.A. and the financial instituiions refened to 
therein as Senior Securcd Creditors (the "Ciminion 'Terms Agreemenl"). Temis,defiried in the Common Terms Agreement shall have the same 
meaning herein and the principles of constmclion and mles of iiilerpretalion'scl out therein shall also apply. 

2. fhis (Certificate is provided for lhe purposes of paragraph 6 {Permit.s). paragraph 2! {No Maierial Adverse Effect), paragraph 23 (Litigation) and 
paragraph 27 {Representations and Warranties) of Part A of Schedule 2 (Conditions Precedent) ofthe Common Tcmis Agreement 

3.. We hereby certify, as at the date ofthis certificate, that: 

(i) copies ofall documents referred to in Part A of Schedule 2 {Conditions Precedent) of the Common 'femis Agreement and delivered by us lo die 
InlercreditorAgent on or prior to the dale oflhis certificate are and remain, save (in die case ofany such documents delivered prior to the date of 
this certificate) to the extent ofany amendments made subsequent to such deliver)' in accordance vviUi Ihe-Scnior Finance Documenls, irtie, 
complete and up-lo-dale copies ofsuch documenls in full force arid efiect as at the date oflhis certificate: 

(ii) attached hereto tis Annex 1 are tme, complete and up-to-date copies ofthe amendments refened to in sub-paragraph (i) above, each ofwhich is 
and remains in full force and efi'ect: 

(iii) attached hereto as Annex 2 are all Permits described in Part-Aof Schedule 12 (Permhs) of the Comnion Tenns Agreement vvhich have been 
issued and are in full force and effecl and nol subjecl lo cunenl legal proceedings or lo any unsatisfied conditions (that are required to be salisfied 
by the CP Satisfaction Date) diat could reasonably be expected to materially adversely modify' any Pemiit, to revoke any Pemiit. to restrain or 
prevent the constmclion or operation of Uic Projects or othenviseimposc adverse conditions oneither Projeci or the financing conleniplalcd 
under the Senior Finance Documenls and all applicable apfM;al periods with respect thereto have expired: 

(iv) whh respect to any of die Pemiils described in Part B of Schedule \2 (Permits), (i) each such Pemiit is ofa lype that is routinely granied on 
application and compliance with Uic condilions for issuance and (ii).no facts or circumstances exist which indicate dial any such Pennit will nol 
be timely obtainable without undue expense or delay by Uie Conipany or the applicable Person, respectively, prior lo the limeilhat it becomes 
required; 
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(v) all other Pennits have been obtained or elTccled to die extent they are required as of the dale hereof and, as tar as the Company is aware, nd 
reasonable basis exists for ii lo believe that the Pennits which are not required as of the date of this certificate will not be oblained yvhen they are 
required; 

(vi) no Material Adverse Effecl has occuned and is continuing nor cbuld reasonably be expected to occur; 

(vii) no action, suit proceeding or invesfigation ofany kind.hasbeen insiituledor, to the Company's knowledge, tlirealened, including actions or 
proceedmgs of or before- any Governmental Aulhorily. to which the Company, either Project or, to the knowledge of the Conipany, any oUier 
Obligor or Major Projeci Participant, is a party or is subject,'dr by which any of Iheni or any of their properties or eidief Projeci are bound, in 
each Ciise, lhal could reasonably be expecled to have a Maierial Adverse Effect, rior is iheCompany awiire ofany reasbnable basis for any such 
acfion, suit, proceeding or investigation and no injunction or other restraining order has been issued arid no hearing lo cause an injunction or olher 
restraining order to be issued is pending nor been notified with:respectto any action, suil or proceeding to the extent the same reasonably could 
be expected lo have a Material Adverse Effect; 

(viii) the represenlafions and warranties of die Company, each Wynn Obligor and die Liceiisoi- set forth in Schedule 4 {Represenlalions and 
Warraniie.s) ofthe Common Terms Agreemenl or in any of the'otlier'Transaction Documents aie true and correct in all material respects as if 
made on such dale (except that any representation and wananty that relates expressly to an eariier date shall be deenied made only as ofsuch 
earlier dale); and 

(ix) to the Conipany's knowledge, die representations and wananlies ofthe Performance Bond Provider and each bther'Major Projeci Participant (in 
each case odier than die Coinpany, any Wynn Obligor or the Licensor) set-forth in ariy ofihe 'fransacdon Documenls are tme and conect in all 
material rcspects as if made on such dale (except thai any represcniafiori and waminty that relates expressly lb an earlier date shall be deemed 
made only as ofsuch earlier date) unless die faituri; of any such rcpfesentalion and yvjirranly lo be tme and corrccl could not rcasonably be 
expected to have a Material Adverse ElTecl. 

Yours faiUifullv. 

Name: 
Responsible Ofiicer 

.for and on behalfof 
\\'ynn Kesorls (Macau) S.A. 
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Attachments: 

^riT\ex 1 - Amendments to Project Documents 
(̂ nnex2 . Pemilts described in Part A of Schedule \2 {Permits) 
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SCHEDULE 3 

FORM OF.AD\'ANCE REQUEST 

To: I 

Date: | 

Dear Sirs. 

] as Intercreditor Agenl 

I as 1 lotel Facility Ageni 

] as Project Facility .Agent 

I 

Advance Request No. | 1 

1. We refer lo die comnion lenns agreenient (the "(Jommon lerms .Agreemcni") dated 14 September 2004 between Wynn Resorts (Macau) S.A. and die 
financial insdiuiions referred lo iherein as Senior Secured Creditors. 'femiSidefiried.in the Common Temis Agreement shalThave the same meaning 
herein and the principles of constmcfion and rtilesof inlcrpretadon sel out iherein shall also apply. 

2. This is an .Advance Request given pursuant lo Clause 3 (Drawdown of Advances) ofdie Comriion Tenns Agreement. 

3. Wc hereby give you notice that, upon the tenns and subject lo the conditions contained in the Common 'Terms Agreement and the Facility Agreemenis. 
we yvish to bonow the following Advances under the follovving Facilities on [proposed Advance Date] (the "Proposed Advance Dale") lo be applied 
towards the following purposes: 

lUSD/HKD] [amounl] under |dic [Tranche A/Tranche B/Tranche C/'franche D] Facility ofthe [Hotel/ProjectsJ Facility to be applied towards [specify 
purpose and break down Project Costs according lo Line Item] 

4. We confinn that; 

(i) die above purposes and Advances comply with the pemiitted use ofthe Facilities under the F'acility Agreements and Clause 5 {Purj)ose) ofthe 
Common 'Tenns Agreement and that no part ofihe above Advances'shall be'applied olhefwise than as mentioned in paragraph 3 above; 

(ii) each Advance is required for die purpose specified, Ihe Project Costs to be paid (or in respect of which the payment therefor is to be refinanced) 
from Ihe proceeds of each Advance have been incurred and paid or are due and payable, or vvill or the Company reasonably expects might be 
incurred and be due and payable, prior lo die date falling 30 days after die Proposed Advance Date: 

• 

Delete as appropriate. 

-150-

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



(iii) proceeds ofthe above Advances requested under the [liolel/ProJect]*'Facility shall be applied in the amounis specified towards IHotel Project/ 
Project.Cosls]; 

(iv) die amount ofthe above Advances requested under the Tlotcl J'aciliiy, when aggregated with die amounis ofall odier Advances under the Hotel 
Facility; is no greater than lhe aggregaie amounl ofall Holel Project Costs'iricurrcd and paid or which will or the Company rcasonably expects 
might be incurred and be due and payable by the Coinpany on or before the dale falling 30 days after Uie Proposed Advance Dale; 

(v) each condition specified in Clause 2.2 {Conditions Precedent lo.each Advance) of ihe.Common Tenns Agreement is satisfied on Uie date oflhis 
Advance Request; 

(vi) we hereby certify that Ihe Company has sufiicienl Funds lo achieve constmctioii completion of die Projects; 

(vii) since die CP Safisfaction Date, no Maierial Adverse ElTecl has occurred and is contimiirig nor could rcasonably be expected to occur; 

(viii) [the follovving payments have been made in respecl of Project Costs (excluding Project Costs related lo the Diamond E.xpansion): [break down 
according to Line hem ond attach .supporting documents]].' 

(i.x) since the last Advance Request, the following amounts have been paid,in respectof paymenis for which an Advance has previously been 
requested but which werc not yet paytible at the time of its Advance Date: 

Advance Request Nn. Piiymenl Description Amounl 

We attach, as required by paragraph 4 sub-section 1 of Part B of Schedule 2 (Condilions Precedent) of the Common Terms Agreemcni, documents 
substantiating the Project Costs (excluding Projeci Costs rcdated to the'Diamond Expansion) and payments refencd to in paragraph 3 and sub-paragraph 
[4(viii) /4(ix) I above. 

6. [For the period up to die Expansion Opening Date, wc allach an updated Project Schedule] 

Repeal as required for each Facility. 
Nol required for Advances subsequent lo die initial Advance under the 'fenn Loan Facilities, 
Nol required for Advances subsequent to the Inifial Advance under Uie Tenn Loari Facilifies. 
Nol required for Ihe Inidal Advance under the 'ferm Loan Facilities. 
As required. 
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We attach signed but undated receipts for die Advances requested above and hereby authorise the Inlercreditor Agent to date such receipts on the date 
such Advances are made 

The above Advances shall have a |firstj Interest Period ending on \dnie]. 

9. The [proceeds/specified ainounts] ofthe above Advances should be credited to, respectivel)Vthe following Accounts: 

[specify relevant Accounl and amount] 

10. We further confinn, withoui any persona! liability on lhe part ofour Responsible Officer signing this Advance Request, that: 

(i) no Default Is continuing; and 

(ii) the representations and wanandes coniained in Schedule 4'(Represenlalions and-warranties) ofdie Common Terms Agreement vvhich are 
repeated by the Company pursuant to Clause 17.2 (Timing) ofthe Common Tenns'Agreement are tme and correct in all material respects with 
reference to the facts and circumstances existing on the date ofthis Advance Request' 

Yours faithfully. 

Name: 
Responsible Ofiicer 

lor and on behalfof 
Wynn Resorls (Macau) S.A. 

Attachments: [li.si] 

5 ^ • ;̂  • .. 
Each receipt must be numbered in series, die number corresponding lii.the number in the heading ofthe relevant Advance Requesi. 
Each Advance Requesi must be signed by a Responsible Oflicer of the Coinpany whose speciineri signature has been delivered to the Intercre-diior 
Agent pursuant to Clause 3.2. i (Completion ofan Advance Request). 
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SCHEDULE 4 

REPRESENTATIONS AND WARRANTIES 

1. Organization 

Each of die Obligors is duly organized, incorporated, validly existing and (if applicable) in good standing under die laws of the jurisdiction of its 
organization and iias all requisite corporate or limited liability company power and aulhorily to: 

(a) carry on its business as now conducted; 

(b) own or hold under lease and operate the Properties il purports to own or hold under lease; 

(c) carry' on its business as now being conducted and as now proposed to he conducted in respect ofthe Projects: 

(d) incur the Financial Indebiedness conteriiplated hereunder and 

(e) execute, deliver and perform under each ofthe Transaction Documenls to yvhich it is a party and create any Lien on ils Property conteinplaied 
thercurider 

2. Authorization; No Confiict 

2.1 Each of the Obligors has taken all necessan,' corporate or liniited liability company action, as the case may be, to authorize the execufion, deliver)' and 
perfomiance ofihe Transacdori Documents lo which it is a party. Neither the execution, deliver)' or perfonnance ofeach 'Transaction Document'lo 
which it is a party nor the consummation ofihe transactions ebnleihplaled thereby: 

(a) by each Obligor does or will contfavene the foniialion or coiistitulioiial documents orany other material Legal Requirc-meiil then applicable lo or 
binding on each such Obligor; or 

(b) does or will contravene or result in any breach or constitute any dcfiiiilt under,or result in or rcquire the creafion or imposition ofany Lien upon 
any ofthe Properties ofany Obligor or under any security of agreement or instmmerit to which any Obligor is a party or by which it or any of its 
respective properties may be bound, except for Perniiiied Liens'or.as could not, in theaggregate, reasonably be expecled to have a Material 
Adverse Efiect 

2.2 No consent or authori/jition or filing vvith. notice to or odier act by or in rcspecl of. any Govemmental Authoriiy or any Person is required in connection 
with the borrowings under Uie Senior. Finance Documenls or with the execufion, delivery, pertbmiance, validity or enforceability of any of the 
Transacdon Documenls, except consents, authorisations, recordings, stampings,"filings, registrations and notices described in the definition of Requircd 
Filings' in Clause LI oflhis Agreement or Schedule 2 {Conditions-Precedent) and Schedule 12 {Pennits) (in the case of Schedule 2 (Conditions 
Precedent) and Schedule 12 (Permits) which consents.'audiorisafions, regislf'aiions. filings and notices have, unless othenvise indicated on such 
schedule, been oblained or 
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made and are in full force and efTecl) or, in the case of any fransaclion Documents entered into after the date ofihe Initial Advance underthe 'term 
Loan Facililies, as have been obtained or made and.arc in full force and elTectat Ihe time this fepresentafion is deemed,to be made (except consents, 
authorisations.' recordings, stampings, filings, registrations and notices described in the definition of Required F'ilings' in Clause 1.1 of this Agreemenl 
or Schedule 2'.(Condiiinns Precedent) and Schedule 12 {Permits) (in llic case of Schedule 2 {Conditions Precedent) and Schedule 12 (Permits) which 
consents, authorisations, registrations, filings and notices have, unless othenvise indicated on such'schedute, been obtained or made and are in full force 
and efi'ect), 

3. Legality, Validity and Enforceability 

3.1 Each of the'Transaction Documents to which any of lhe Obligors is a party is.a legal, valid and binding obligation of such Obligor, enforceable against 
such Obligor in accordance with its tenns, subject only to bankmptcy and similar taws and principles of equiiy. 

3.2 None of the .Transaction Documents to which any ofihe Obligors is a party has been amended or modified except in accordance with this Agreement 

3.3 No Obligor has entered into any addifional contracis in conlravention ofthe tenns ofany Senior Finance Documenl. 

4. Compliance with Law and Pemiils 

Each Obligor is in compliance in alTmaterial rc'spects vvilh all material Legal Requirements (including all material Environmental Laws) and Pennits 
and no notices ofany material violation of any Pennii made or issued by or with a Govemmental AuUiority relating to any of Uie Projects have been 
issued, enlered or rcceived by any such IDbligor (and which violalion.is continuing). 

5. Permits 

5.1 As ofthe Third Amendment Signing Date, there are no Pennits ofwhich the Company is aware orany material Pemiits, in each case, made or issued 
by or vvilh a Govemmental, Audiority"that are required or will beconie'rcquired under exisfing Legal.Requirements for Uie ownership, development, 
constmclion or financing of cither Project odier than the Pennits described in Schedule 12 (Permits). 

5.2 All Pemiils have been oblained or effected to the extent they are required ai Ihe lime this representation is deemed to be made and, as far as the 
.Company is ayvare, no reasonable basis exists for it lo'believe Uial die Permits vvhich are not required al such time shall not be obtained when diey are 
required. 

6. Litigalion 

Tlierc are no pending or, to any Obligor's knowledge, threatened acfions, suits, proceedings or'investigations of any kind, including actions or 
proeecdings:of or before any Governmental Authority, lo which any Obligbr is a party or is subject, or by which any of them or any of dieir Properties 
(including, vvilhout limitation, revenue) or either of the Projects is bound Ihat, individually or collectively, could reasonably be expecled lo'havc a 
Maierial Adverse Efi'ect nor is any Obligor aware of any reasonable b'itsis for any .such action, siul. p'roceeding or investigation. 
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7. Financial Slalements 

The financial statements ofdie Obligors: delivered lo the Intercreditor Agent pursuani lo Clause 2.1 (Condilions Precedent to thef^P.Satisfaction Date) 
on or prior to the CP Satisfaction Date. were, and, in the case of firiancial staiements to be delivered after the CP Satisfaction Date pursuant to 
paragraph 1 of Part A of Schedule 5 (Covenants) hereto, will be prepared iri conformity yvith applicable GAAP and t'airly present in all maierial respects 
lhe firiancial position oT the enlilies described in .such financial siatemenis asof die respective dales thereof and the results of operaiions and cash Mows 
ofthe enfilies described therein for each of die periods then ended subject, in the case ofany such unaudited financial siatemenis, to changes resulting 
from audit and nonna! year-end adjustmenls. No such financial statemerit'fails to*disclose any material Guarantee Obligalions, ciMUingent liabilities or 
liabilities for ta.xes, or any long-tenn leases or unusuaTforward or long-ternv commitments, including.,without limitation, any intercst rate or foreign 
cunency swap or exchange transaction or odier obligation in respect of derivatives, required lo be reliecled therein. 

Security Interests 

As of Ihe Third .Amendment Effective Date, save in respect of ariy Excluded Subsidiary' or Excluded Projeci (in respeci of vvhich it is acknowledged 
that no Senior Secured'Crcditors have any Lien) and except for the obtaining ofany consents,pr approvals, rccorxling, filing, regislration, giving of 
notice or other similar action as described in ihe definifion bf Requircd Filings' in Clause'' 1.1 of this Agreemenl or Schedule 2 (Conditions Precedent) 
and Schedule 12 (Permit.s) (in die case of Schedule 2 {dmdilions Precedent) and Schediilc 12 (Permits) yvhich coiiserits, authorisations, registrations, 
filings and notices have, unless odierwise indicated on such schedule, been obtained or made and are in full force and effect): 

(a) the security inierests granied or purported lo be granied to die Seniof Secured Creditoi^. pursuani to,the'Security Documents in the Projeci 
Security (i) (iiotvviihsianding, withotit limitafion, ihe.Subslitulion) constitute as to Properties included in the Project Security existing on the date 
on which this representadon is made or dee'ined to be made or repeated ahd,.with respect to subsequently acquired Properties-included in the 
Project Securily, will.constitute, a perfecled securily interest under alLappiicablc.law and/or.the;UCC and (ii) have. and. widi respect to such 
subsequently acquired Properties, will have been perfected under all applicable law and/or the UCC. and grant the Senior Secured Crediiors 
superior priority and rights in respeci ofthe full amount of the Obligatioris over the rights of any diird'Persons now existing or hereafter arising 
whedier by way of.mortgage, lien,-security interests, encumbrance, assignnient or otherwise, subject lo the rights and priorities of Pennitted 
Liens: 

(b) all such action as is necessar)- has been laken lo establish, perfect and mainuiin the Senior Secured Creditors' rights in and to the Project Security, 
including any obtaining bf consents or approvals, recording, lilirig.̂ registrafion. giving of nofice or olher sunilar action; and 
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(c) each of die Securily Documenls is effeclive lo create a legal, valid, binding and enforceable security interesl in the Project Security described 
dierein and proceeds and'prbducis thereof 

Each ofthe Obligors has property delivered or caused lo be delivered to the SecurilyAgenl all Projeci Securily.that requires pcrfeefion ofthe Lien and 
security interest described above by possession. 

8.2 As ofthe Third Amendment Efi'ecdve Date, no authorizalion, approval or other action by. and no notice to or filing vviUi. any Governmental Authority-
is required for either (a),lhe pledge or grant by Uie Obligors ofthe Liens purported to be created in favour ofthe Securcd Creditors pursuant lo any of 
the Security Documents, or (6) the e.xereise by the Security Agent or any of the other Secured Crediiors of any rights or remedies in respcci ofany 
Project Security (whether specifically granted^or created pursuani to any,of the Security Documents or created or provided for by applicable law), 
except for registrations, filings, giving of iiolicesor re-eordirigs conteinplat(:U by paragraph 8T of this Schedule 4 or as described in definition of 
Required Filings' in Clause Ll ofthis Agrcemeni or Schedule 2 (Condit'ions Precedent) and Schedule:I2 (Permits). 

8.3 As of the 'Third Amendment Effective Date, except such as riiay have been filed in favour of Uie Securily Agent as contemptateU by paragraph 8.1 of 
diis Schedule 4 or as set forth in.Schedule 2 (Conditions'Pfeccdeht) and Schedule 12 (Permits), no effective UCC financing slalement fixture filing or 
other instmmeni simitar in effect covering alt or any part ofthe Project Securily is on file in any fifing or recording ofiice in die United Stales of 

• America or elsewhere. 

9. No Existing Dcfuulls 

9.1 No Evenl of Default has occuned yvhich iscontinuing. 

9.2 None ofthe Obligors, or, to die Company's knowledge, the Performance Bond-Provider or any other Major Project Participant is in dcfaull under or 
with respect to any of its material Contractual Obligafions under any of the 'Transacfion Docunienis to vvhich it is a party, which default (in die case 
only ofa Major Project Participant other Uian an Obligor) could reasonably be expecled to have a Maierial Adverse Effect. 

to. Taxes 

10.1 Each of the Obligors has fited, or caused to be filed, all lax and infomiational retums that are required lo have been filed by it in any jurisdiction and all 
such lax and informational reiums are conect and complete in all tnaicriai'fespects. Each ofthe Obligors has paid all Uixes slioyvn lo be due and payable 
on such reiums and all other taxes and assessmenis payable by it,,to the extent the same have become due and payable (other than (a) those ia.xes that it 
is conleslingin good faidi and by appropriate proceedings, and (b)diosc'iaxe3" I'lbl yel due, provided..thai wilh.respect loeach'of sub-paragraph (a) and 
(b) oflhis piiragraph 10.1, it has established reserves therefor in am6unts,Uiat are adequate for the pavment thereof and are required'bv applicable 
GAAP). 
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9 
10.2 None oftdi'e ObligorsTias incurred any" material tax liabilityTii corijieclibri wiih^any ofthe Projects or the other iransactions contemplated by the 

'Tf^risaction,Documents' vvhich hasnot.bcen'disclbscUiii'̂ wTitirigto.'̂ tlie l̂rilefcre^^ disclosed iri Uie'financia! siatements delivered 
to the InlercreditorAgent under this Agrccnieril'-

nO;3 there are no Liens for'Taxes on any of die Properties of̂  any ofthe Obligors olherthan Liens permitted pursuant to paragraph 3(a) of Part B of Schedule 
5 (Covenani.s) hereto. 

11. Business, Debt, Elc. 

The Obligors have not conducted any, businesŝ , oth erihan a PennitledBusiness andjhe Substilution. 'fhe Obligors have no place of business ouiside the 
Ma"cau SAR ex'cepl (in the'case ofthe Co'riipimy) as.pthefvvise^pennitfed u"nder_ĵ M of Scheduleo',(C'm'>/ifl/ifj) or in the case ofany other Obligor! 
ouiside its junsdietion'of ihcorpbratid"ri. No'Obfigorhas'any oulslaiVdirig'FiiVaricial Iridebiedness'odder than (in Uiecase of ihe Coriipany) Permitted 
Fimmcia! Indcblednes's or (in the case ofany othe'rObligbr)'as.penriilted by UieSeriibr Finance Dbcuriients' to which il is a party. 

12. Environmental Laws 

12.1 Each Obligor is in compliance with.alt applicable material Environmental.Lavvs^in all, material respects and. so far as il is aware, diere are no 
circumstances dial could at any fime be reasonably expecled to.prevent orintcrferc-wiih such compliance. 

12.2 No mate'rial Environmental Claini has been made'vyhich has riot beeri fully discharged, released, "satisfied orvvithdrawn. 

12.3 So far as each Obligor is aware:' 

(a) Uie Site does not contain any Ha2ardous'SiibstanceSsyvh'"o'sc presence.ori the Sitc''cduld ieasonably be expecled to afTect the Company (or an)' 
other Obligor) or the Proje'cts Jiva nialerial arid a"dyefe'ê rii"ariricf;'and. 

(b) there are no antiquifies or obsimcfions ondie Sile-vvhich'could reasonably be considered likely to prevent or impede the carrying oul of either 
Projeci in any inalerial respecl. 

13. Utilities 

Alt material utility services (including. wiUioul limitalion, gas,;Water,.arid_electrical interconnection) necessary' for the Projects are or yvill be available al 
the Site as and when required. 

14. [Not used] 

15. Sufficiency of Funds 

As of the first day;qf each Fiscal Quarter of the Conipany and aŝ of each Advance'Date, the Company together vvith each,olher Obligor ha^ sufiicienl 
I'unds to achieve conslfuctidri compledbn ofthe Projects and satisfy-any othefexisting of future liabiliiies, claims or other obligalions ofany kind. 
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16. Sufficiency oMnteresls and Project Documenls 

6.1 The Coiiipany is the sole legal,and beneficial oyvner bf^aridhas,good title,to,,or has a valid leasehold interest in. the land comprised in the Site, and 
ea'ch'Obligof has good tiile to; orfa valid lice'nse.or leasehold!iniercst in, alfits Prope.rty, and, other ihan as provided by the Transaction Documenls, 
norie of its Property is subject to any clajriis.ljabiljiies, .obligati6ns.„charges,.or restrictions of any kind, nature or descriplion-(other than claims. 

O 

9 

liabilities, obligatibnsj charges or reslriclioris Uiai individually'br iri. the aggregate.^could.noi reasonably be expecled.lo materially-intcrfcrc with the 
business or Property- of the Company), or tb any Lieri'e.xcepl for.Pe'riiiilted'Liens. None ofthe Pledged Stock is suhjeci I 
Liens. 

to any Lien except for Pemiitted 

16.2 The Intercreditor Agent has received a tme, complete and concct-copy of each.of the Major Projeci Documents (excluding.any Resort Management 
Agreements) in effect or required lobe in effecl as'of the datcthis.representation is'.made.or dimmed to.be iiiade^(including;all exhibits,,schedules, 
disclosure letters.,modificafioiis and amendmenls. rcfcncd;to therein.or delivered br.'made pursiianl Hhereto. ifany). Each'iMajof Projeci Document 
(excluding any Resort Managemenl Agreements) is in ftill forceand.effecl, enforceable againsl the Persons party therelo in accordance with its leThis, 
subject only, tbbankmptcy.and similar laws and pVinciplcs of equity. 

16.3 All conditions precedent to the obligations of the. respective parties (other ihan lhe Company or.anv'..other Obligor) underthe Major Project Documents 
(e.xcludirig any Resort Management.Agreementsyiiave.been satisfied or waived, excepllfbr such,conditions.precedent vvhich'by_lheir terms'̂ cannoi be 
niel until a latef stage, in,dieconstruciion or, operation ofthe Projects, and the'Obligors have no reason-to believe lhal any.such condition precedent 
vvhich could reasonably be expected to have a Material Adverse Effecl cannot be salisfied on or prior lo die appropriale stage in the development, 
coiistruction or operation ofihe Prdjecls. 

17, Intellectual Property 

Each Obligor owns, oris licen.sed to use, ail Intellectual Property nccessarv'. for iheconduct of its business as cunently conducted, 'To each Obligor's 
knowledge, no claim has been asserted or,is pending.,by any Person!challcnging-or questioning Uie',use^ofuny,-such Intellectual Property'of.the validity 
oreft'ectiveness ofany such Inlelleciuai. Property. nordoes'anViObligorkriovv ofany valid basis tor any such"claim,-e"xcept with resp'ecl tointelle'clual 
Property (other than any Intellectual Properly'related to or-olhervvisc -̂iassociated vvith the Company's "use ofihe "Wynn"'riariie), as could not, 
individually or collectively, reasonably beexpectedlo.have,a'Materiiil,Adverse EfTcct^Theuse bv̂  die'Gompany ofihe IrilellecuraT Property related to 
or otherwise associated vvith the Company's, use^of Uie "Wynn" name does'not infringe bn the rights ofany Person. The'tise by the Company of 
Intelleclual Property olher ihan.lntellectual-Property'relatedLlo orollierwise associated-wilhthe.Company's use of Uie "W)'rin"'riame, does not infringe 
on the rights ofany Person, which infringement, individually or collectively, could rcasonably be expected io have a Material Adverse Effect 
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9 
IK. Projections 

As ofthe Third Amendment Signing Dale, the Projections: 

(a) are based on assumptions the Company betieves t̂b be i-easonable as to all legaland.factual matters material lo the estimates set forth Uierein; 

(b) are consistent with the provisions ofthe Transaction Documents in all materia! respects (including paragraph 1 of Part B and paragraph 2(c) of 
Part A of Schedule 5 (QnenanLs)): 

(c) set forth all material costs and expenses anticipated to be incurred: and 

(d) represent the Conipany's views as to costs and e.-̂ penses anticipated lo be incuned Jn the manner contemplated by die Transaction Docunienis. 

19. Fees and Enforcement 

Other than'amounts.that have been paid in full or will hav"e>bcen.paid in full by the 'Third'Amendmenl Efieclive Dale, no fees or laxes, including 
slanip.itransaction, regisU-afion or simitar taxes', arefe'quired lo be paid'fdr thclegality, validity or enlbrceabiiity of any of ihcTransaclion Documents 
then iri effect 

20. ERISA 

Either (a) there ajc no Plans,or Mukiemployer.Plans for the Company or any-mcmbcr ofdie Conlroiled Group of (b)'(i) the Company and each 
Comnionly'CoritfolIed Entity have fulfilled their obligafions (if any).under the minimum fiinding standards of F.RiS A and the Code foreach Plan and 
fof corilrihutions lo any MuUiemplbyer Plan; (ii) each Planiis.in conipliance'in all 

maierial respects vvilh the currently applicable provisions df ERISA and-die Code; (iii) neither, the Company nor any Commonly Controlled Enliiy has 
incurred any'tiabitttyto the'PBGC- or a'Plaii;uiider'Tille4V of ERlSA.(6lh'cr th'ari liability, or contribufions for premiums diie'in the ordinary- course): 
A.ssuming-lhat.the credit'̂ extended hereunder does riot involve" the" asseis.of'ariy employee benefilTplan subjecl to Title I of ERISA;Sponsoreii,, 
monitored.or'conlribuled by for the Conipany'br iiiy'''Cbriiri"iorily;!G6nifbtie(l E of die'Trai'isaclion Documents nor lhe 
consummation of the'transactibns contemplated.thereby willirivolye a"'pfohibileiriransactibri" 'with "respect lo any Plans vviUiin the meaning of section 
406 of ERISA or secfion 4975 of die Code which'is riot exempt liridef secliori 408 of ERISA of uri'der secfion 4975(d) bf die Code. 

21. Subsidiaries and Beneficial Inieresl 

21.1 The Company 

(a) As ofthe "Fhird. Amendment Effective Date. Mr,Wdng-Chi .Seng, legally, and beneficially owns 20,010 Class A Shares (as defined in the 
Governing Documenls ofihe Company). repfeseniirie l̂O%"of llt'e'totalissued'slfare capital and 10% oft 

O 
Conipany), repfesenliiig^I0%^oftlt'e'.totalis3ued'slfare capital and 10% ofthe Vodng Slock ofthe Company; 
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(b) As ofdie Third Amendment-Effective Date. Wyrin HK, a-company'incorporated'in-the Flong Kong SAR, legally and beneficially owns 
102,000 Class-B Shares (as defined'in the Goveming-Doeumcritsof the.Company), representing 51% ofthe total issued share capital and 51% 
ofthe 'Voting Slock of iheCompany; and 

(c) As ofdie "Hiird Amendment EITecdve Date, Wynn Intemational. a company incorporaied in the Isle of Man, legally and beneficially owns. 
7S, 000 Class C Sliares (as definedin-dte Governing Documenls ofthe Company), represenfing. 39% ofthe total issued share capital and 39''^ 
of Uie Vofing Stock of the.Company. 

21.2 WynnHK 

As ofthe 'l'hird:Aniendment Effective Date, Wynn Holdings, a company, incorporated'in trie Isle of Man, legally and-beneficially owns 99% and 
beneficially owns 1%, and Wynn Intemational, as nominee of Wynn Holdings, legally owns 1%, ofthe total issued share capital ofWynn HK. 

21.3 Wynn Holdings 

As ofthe Third Amendmenl EfTective Date, Wynn International.legally and beneficially owns'100% ofWynn Holdings. 

21.4 Wynn Inleniational 

As of the Third Amendment EfTecfive Date, Wynri Asia 2. a company incorporated iri the Cayman Islands, legally and beneficially owns 100% of the 
total issued shafe capital ofWynn Inleniational., 

21.5 Wynn Asia 2 

As ofthe Third Amendment Efi'ectiye Date, Wynn Asia..a eompany incorporated in the Slate ofNevada, legally and beneficially owns 100%oof the 
total issued share capital .ofWynn Asia 2. 

21.6 Save as provided by.die Security Documentsor.the WongOption Agreement or.as otherwise permilled by lhe Senior Finance Documents. Ihere are no 
outstanding subscriptions; opiions, yvananls, calls, rights or olhertigreemenls or commitments (olher than stock-options granted lo employees or 
directors and directors' qualifying shares):of any rialure;relatingito'any,.-CapiiaLSlock issued.by'any Obligor (other than any Capital Slock in Wynn 
Asia 2); No Obligor has'issued. or aulhorized.the issuance of, any Disqualified'Slock. 

22. Labour Disputes and .Acts of God 

22.1 Neidier the busifiess nor the Properties of any Obfigor;iibr,- lo t̂he'kri'bwledge of each Obligor, any other Major Project Participant, is afTecled by any 
fire, explosion, accident dfotighl,-.s'tofin; hail,,eaftiiquake,:embargo,;acl of Gbd br bf the public" enemy: or other casualty of other event of. force 
majeure, that could reasonably be expecfed.to'haye.aMateriaTAdverse Efi'ect. 

- 160-

• 

V\/ynn Resorts,- Limited /Wynn PA,:Inc. -November2012 



22.2 There are no strikes, ioi:koutS; stoppages, slowdowiiSAir oUier labour-dispules-against any Obligor peiidjng or to the l̂ riowledge ofeach Obligor 
direatened that (individually.or inlhe aggregate) .could reasoriably-be e'xpected'to'.have-a Material A'dverse.'EfTect:;Hbufs"Avbrked''by arid payment 
made to employees ofeach Obligorhave riot been-in violafibn'bt',ariy,iapplicablej!egai Requirc^ent "dcalirig yyitri"'such'"matlei5'[lhai (indiy in 
the aggregaie) could reasonably be expccted,to have a'Malefia! Adveree Effect.All,payriientsfdue^ from eachTObjigor ob accounl of eniployee health 
and welfare insurance that (individually'or in the; aggregate) could reasonably be expecleil to'h'ave a Material-Ady'efse Effecl if hot paid'have'been 
paid or accmed as a liability on the books of such'Obligor ' -. • -

23. Liens 

Except for Permilled Liens, none ol'lhe Obligors have secured or agreed to secure anyj'inaiiciai Indebtedness by any Lien upon anyof their present or 
ftiture feveriues or olher Properties of CapitaTSlock..None of the'.Obligors have outstanding aiiy Lien or obligation lo create Liens on or with respect 
to any of their Properties {including,,wiihout limitation, revenues), other thanPcnnitted Liens and as provided in the Security Documents. 

24. I'ille 

Save, in the case ofany such Property which, pursuant lo Uie Securily Documents; is c.-̂ prcssed to be.subject only to die fioating charge granted 
pursuant to the Floating Charge, lo the extent such floating charge has not,been consolidated.and iheabsence ofsuch tiUe could not reasonably be 
expecled to httvc a Material Adverse Efi'ect, each ofthe Obligors owns and has'good, legal.and beneficial title to the Property upon vvhich it purptirts 
lo grant Liens pursuant to the Security Documents, free andclear ofall tJens, exxept-Pcrinittcd Liens. 

25. Project Schedule 

Solely during the period prior to the Expansion Opening Date,,tlie Projeci Sciiedule: 

(a) accurately, specifies in summary' fomi the work thatthe .Company proposes.lo complete in eachcalendar quarter from the CP Satisfaction Dale 
Uirough Final!Completion ofthe Projects, all of vvhich,the Company expects lo be achieved; 

(b) is. to the Cbmpariy.'s-kriowledge. based briassunipIioiisihe^Cqmpany believes to be rcasonable as to all legal and factual matters materia! to 
the eslimales set forth'iherein; 

(c) is consistent.with theprovisions ofthe Transaction Documenls in all material respects: 

(d) has been and will (in lhe case ofany update) be prepared'in good faithand with due care: and 

(e) • fairly represents the Company's expectation as to Uie matters covered thereby as of its dale of the date of its most receni update. 
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26. Location of Accounts and Records 

The Companv's (and each of its Subsidiaries') books of accountS;andrecords are located at Uie Company's principal place of business in the Macau 
SAR. ^ • -

27. Solvency 

Each Obligor is, and after giving efTecl to: 

(a) the incunence of alTFinancial Indebtedness: 

(b) die use of the proceeds,of such Financial Indebiedness (including, in the case ofthe Conipany, die use of proceeds of Advances made under 
the Senior Finance Documents); and 

(c) obligations being incurred in connecfion vvilh lhe Transacfion Documents. 

will be and vvill contiriue to be Solvent. 

'28. Plans and Specifications 

The Plans and Specifications: 

(a) are, lo the Cqmpaiiy's" knowledge as-ofthe 'Third Amendment EfTective Date, based on assumptions Uiat the Company believes to be 
reasonable as ib'alTtegal and faclual mailers material,thereto;; 

(b) are, and except lo.the'exlentpcrinitled under paragraph 15 (.if̂ Part B of Schcdulc'5 {Covenanls) will be from lime lo fime. consistent vvith the, 
provisions of the'Transaction'Documents;. 

(c) have beeri prepared in good faidi vviih due care; and 

(d) are accurate in alt material respects andTairiy reprcscntithe.Company's expectations as to the matters covered diereby. 

29, No subsidiaries 

Save as pemiitted hereunder, the Company has no subsidiaries and does nof legally or'beiieficialty own any Capital Stock in any Person. 

30. Pari Passu 

The paymenl obligations,under die Senior Finance Documents ofeach of.the Obligors'rank al'least pari passu with all its odier present and future 
unsecured and unsubordinated obligations,-except for obligations mandatorily preferred by law applying to companies generally. 

Insurance 

The C'ompany and each other Obligor is insured by iiisufefs of recognized'llriancial responsibility against such losses and risks and in such aniounts as: 
are pmdent and cus'lomaiS' iri the businesses in.vvhi.ch It irengaged atid in aiiy event in accordance widi 
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Schedule 7 (Insurance): and no Obligor has reason lo tielieveahat it will not be able to renew its exisfing insurance coverage as and when such 
coverage expires or to obtain simitar coverage from similar insurers at a cost that could not reasonably be expecled to have a Material Adverse Effect 
(other than as a result of general market condilions). 

Fiscal ^'ear 

'the fiscal year of each of the Obligors ends on 31 December ofeach calendar year. 

33. Accuracy of Information, elc. 

As ofdie Third Amendmenl Signing Dale, or in the case ofthe Information Memorandums, the respective dates Uiereof, no statement or infonnation 
coniained in each Information Memorandum or any other document, certificate or writteri statement fumished to any Secured Creditor, by or on behalf 
ofany Obligor or" die PASA Agenl for use in connection, vvith the transactions.conlemplaied by any of lhe;Senior Finance Documenls, coniained 
(vyhen, in'the case ofany such,document certificate.or writlcnistatcmenl (other than ihcMnfomialion Memorandums), read as a vvhole wiUi alt .such 
dociimenls, certificates and written statemcnis funiished on or prior to the TTiird Amendment Sighing Date to such Seriior Secured Creditor) any 
unlme slatementof a material fact or omitted to stale a material fact necessary in order lb make the statements contained herein or therein not 
misleading. As ofthe 'I'hird AmendmentSigning Dale, or, in die case ofthe Informalion Memorandums, the dales Uiereof the projections and pro 
fonna financial infomiafion coniained in the materials referenced above (including the Projecfions) are based upon good faith estimates and 
assuinptions believed by management ofthe Obligors to be reasonable at the time made, it beirig re-cognized by die Sen ior. Securcd Crediiors that such 
financial infomiafion as il relates lo ftiture events'is nollo beviewed.as fact and that actual results during the period or periods covered by such 
financial information may differ from the projected results set forth therein by a material ariiount As ofthe ITiird Amendment Signing Date, Uiere are 
no facts known lo any Obligor or the PASA Agent Uiat could, individually or collectively, reasonably be expected to have a Material Adverse Effect 
lhal has not been expressly disclosed in the Senior Finance Documents, in the Infomiaiion'Membrandums or in any oUier documents, certificates and 
written statements furnished lo Ihe Senior Secured Crediiors for use.in connection with the transactions contemplated by the Senior Finance 
Documents. 

34. Site and Site Flasements 

34.1 'the Site, die materia! Site Easements and the current use thereof comply iri alt material respects with all applicable t^gal Requircments and with all 
Insurance Requirements. 

34.2 No Taking has been commenced or, to the Company's knowledge, is contemplated with respecl to alt or any portion ofihe Site or Uie Site Easements 
or for the relocation of roadways providing access" thereto except, iu each case, as could not individually or collectively, rcasonably be expected to 
have a Material Adverse Effect. 

34.3 Therc are no current, pending or to the knowledge of die Corripany, proposed, special or other assessments I'or public iniproveinents or otherwise 
alTccting the Site or the Site Easements, nor are there'any coirieinplatecTiniprqy'emerits'lherelo.diat may result in such special or oUier assessmenis, in 
any case that could reasonably be expecled to resiiit in'a niaieriiil jiability to the.Company. 
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4.4 'fhere are no outstanding opiions to purchase br riglits of first refusalbr restrictions ob transferability afi'ecting the Site.or the material Site Easements 

(other than those set forlli in the Senior Finance Dbcuments atid'theLiirid Concession'Contract or arising by mandator)' operation of.laxv). 

Except as could nqtjndividually.or collectively, reasonabiybe cxpecled-to iiavea Malcrial-Adverse'EITect no Projeci building tir slmcture or any 
appurtenance diefeto or equipment •thereon, or Uie use. operation ior maintenancerthereof.violates any restrictive cbvenanlbr encroaches on any 
easement br on any properly bwried by others. 

•35. Affiliate Agreements 

Each Affiliate Agreemcni in eiTect as ofthe date this representation is madcjar deemed to be made has been entered into on arm's length lenns and for 
full market value, in accordance with lhe Goncessibii'Contract and all other applicablei.egal Requirements and oiherwisc.in compliance vvilh tlic 
tenns hereof 

36. Wynn Asia 2 

As ofdie "Third Amendment Efl'ecliyejDale, Wynn Asia 2Jias not canied on any.business other,than holding shares in Wynn Intemafional, entering 
into the Se'nior Finance D6cuments'Ei3.a.,Wynn-Obligor,- eniefingiirito.all agreements that are necessar)' br desirable for ihe.pu'rpose of (i),"mainlainirig 
its corporate status,(iricludiii'g-yvidiout,liniitafion agreements-for lhe; appoiiitment of lawyers and-auditors), (ii) lEeSubstitutibri and.(iii) complyirig 
with ils'obligalions.iirider theTiiianceDociiments.(as.defiriedin-die Deed of Appoiritmeni and Priority) (including vvidioul limilation the appoiiitment 
of process agents). 
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SCHEDULES 

CO\'ENANIS 

Pari A - Affirmative Covenants 

'TheCompany shall: 

I. Finan'cial Slalements- Furnish to the Inlercreditor Agent and.,in the case ofthe Wynn Re.sort3' annual report refened to in sub-paragraph (a) below, 
each Faciiily Agent: 
(a) as soon as available, but inany even! noflater-than the earlief_of (i) 15 days.after lhe filing with the SEC ofWynn Resorts' annual report on 

Form 10-K (or successor form Uiereto) with respecl to'each Fiscal Yearand (ii) 90 "days after the end ofeach Fiscal Year a copy of: 

(i) the audited balance,sheets (on a consolidated basis) of: 

(A) Wynn Resorts: and 

(B) die Company. 

as ai Ihe end ofsuch FiscaLYear and the related audited siatemenis of income and of cash.fiovV'S fof s'uch Fiscal Year, selling forth in 
each case in comparative fomi die figuresT'qr the'previous Fis<;al Year reported^on.vvilhout a "going concern '̂ orlik'e qualificaiion or 
excepdon. or qualification'arising oul of ihe^scope bf.Ihc"audit.by.the Auditbniiaiid'preptired (iri'lhe'caseof die Company) for the. 
Restricied'Gfoup only and ,wiUibut taking "accoimi'bfuny;coiitribuliori from aiw'amouriis derived from br'under (i) die grant ofany 
Subconcession, (ii) any Resort MaiiageinentAgreenientpr(iii)'aiiy Excliidedd'roject or Excliided Suhsidiarv': and 

(ii) Ihe unaudited balance sheet of: 

(A) Wynri Asia 2; 

(B) Wynn Intemational; and 

(C) Wynn HK, 

as at the end,of such Fiscal. Yeariand.the related'unaudited statementsof income and ofcash floyvs for such Fiscal Year, selling forth 
in each case in. comparable fonn the figures for,Uie previous Fiscal •Year: and 

(b) as soon as available,-but iri atiy. event" not later than •the eariier of (i) IS.'days after the tiling vvith the SEC of Wynn Resorts' quaneriy report on 
Fonn 10-0 (of "successor fofiii thereto)'yviUi respecf;tq,.each;of thV.firstithi-ee'FiscaFQuarters of each Fiscal Year and (ii)'45 days after the end 
ofeach of the'fifst thfec Fiscal.Quarters of eacli.'Fiscai Year, ihc unaudited (on a consolidated basis) balance sheets of: 

9 
(A) Wynn Resorts; 
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(B) Wynn Asia 2; 

(C) Wynn Intemational; 

(D) Wynn HK: and 

(E) the Conipany, 

asal the end ofsuch quartcrand die relaled î inaudiied statementsof income and ofcash fiows for such quarter and the portion of the 
Fiscal Year through the endof such quarter, setting forth in.each case in comparative form the figures for the previous year and 
prepafed (in the case of Uie Company) for Uie Restricted Group only and 'vvithout taking account ofany contribution from any 
amounts derived from or under (i) the grarit of any Subconcession, (ii) any Resort Managemenl Agreement or (hi) any Excluded 
Project or Excluded Subsidiary', 

A|l such financial siatemenis shajt be fair in all maierial, respects (in Ihe case of financial statements delivered pursuani to sub-paragraph (b) ofthis 
paragraph 1, subject to nomial year-end audit adjustments) and were prepared in accordance vvith applicable GAAP applied consistently throughout 
die,periods refiected therein and vviih prior periods,(cxcepl as approved by such Auditors or Responsible Officer as the case may be. and disclosed 
therein). 

Certificales; Other 1 nformalion - Fumish Id the Intcicieditor Agent: 

(a) coneurrenUy with die delivery ofany financial slalements pursuani lo paragraph 1 oflhis Part A: 

(i) a certificate ofa Responsible Officer ofthe relevani Obligor certifying that the statement is fair in all material respects (subject, 
where relevant to nomial year-end audit adjustmenls); 

(ii) a certificate ofa Responsible Ofiicer ofihe relevant Obligor stating that, to the best ofeach such Responsible Ofiiccr's knowledge 
• the Obligor during such period has observed or perfonned all ofils maierial covenants and other agreements, and satisfied ever)' 
material condition coniained in the Senior Finance Documents to which it is a party to be obsened. perfonned or satisfied by it and 
that such Responsible Officer has obtained no actual knowledge ofany Default except as specified in such certificate or in the 
equivalent certificate for such period issued pursuant lo this sub-paragraph (a)(ii) by a Responsible Officer of anolher Obligor; 

(iii) vvhen applicable, in the case of quarterly or annual financial statements, a Compliance Certificate containing all information and 
calculations necessary- for deierminii'ig .compliance by the Obligors widitlie.provisions of diis Agreement as of Uie last day ofthe 
applicable Fiscal Quarter or Fiscal Year, as die case may be; and 
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(iv) "in the case ofthe Company: 

(1) a lisl ofeach ofils accounis; 

(2) upon the reasonable request ofihe Intercreditor Agent, a copy ofthe bank statements for each such account for ihe preceding 
Fiscal Oi'^rter; and 

(3) a certificate o fa Responsible OfTicer ofthe Conipany setting out the amouni(s) and details ofany Pemiitted Financial 
Indebtedness, Subordinated Debt or Shareholder Loans (including, in each ease, all temis and conditions diereof) made 
available to the Company during die preceding Fiscal Quarter 

(b) for each calendar monUi during the period up to and includirig.the first calendarniondi by which (1) Substanfial Completion has been achieved 
and die Opening Condilions, specified iri paragraph (a) of the definition thereof have been safisfied in respecl ofthe Original Projeci and 
(2) the Expansion Opening Date has occurred, deliver to die Facility Agents, the Technical Adviser and the Intercreditor Agent,' within 
45 days following the end of the relevani calendar month, a status report ior the Original Project and the Expansion (the "Monthly 
Consli-uction Period'Reporl"),in fomi and subslance,substantially similar lo lhe status reports delivered by the Conipany to the Intercreditor 
Agenl prior lo the Second AriienUnient Signing Date and thereafter, deliver to the Facility Agents and die'Intercreditor Agent (acting on the 
instmctions ofihe Lenders) such sialus reports as (and at such intervals which) the Lenders deem necessary'; 

(c) 30 days prior to the beginning ofeach Fiscal Year,diereafter,,detailed projections (each, together vvidi the projections provided pursuani to 
paragraph 22 of Part A of Schedule 2 XCondition.sjPrecedent);-lhc,"Pro'iecl'iitns") ofthe Company and the Restricted Group fof such Fiscal 
Year (or portion thereof froin die Original Project Open ing Date through'the end bf such Fiscal.Year), including a projected balance sheet of 
the Company as of the end of such Fiscal Year and the related statements of projected cash flow and profit arid loss and lhe detailed 
assumptions supporting such Projections and prepafed on a consolidated basis for die Restricted Group aiid without taking account ofany 
contribution from any aniounts derivedfrom.or undei;,'(i) Uic grant ofany Subconcession, (ii) any Resort Management Agreenient or (iii) any 
Excluded Projeci or Excluded "Subsidiary- arid, no'tess frequently than quarterly, significant revisions, ifany! ofsuch Projections wiUi respect 
to such Fiscal Year which Projections shall in each case be accompanied by a certificate ofa Responsible Ofiicer ofthe Conipany stafing thai 
such Projections are based on reasonabIc.esliniates,,infomiation and assumptions and that such Responsible Ofiicer has no reason lo believe 
that such Projections are inconect or rriisleading in any material respecl and vvhich such Projections shall demonstrate compliance vvith 
paragraph I of Part B oflhis Schedule:" 
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(d) 

Conipar 
Company and the Ri;slriclediGfoup for such Fiscal Quarter and forthe period frbiii die beginriingbf the then current Fiscal Year (or if ihelhen 
cunenl Fiscal Ycar.is the Fiscal Year,iri which lhe OriginaTProjecl Opeiiingiiate has occuned, from,the Ciriginal j'rojecl Opening Dale) to the 
end ofsuch Fiscal Quarter as coinpared to the portion of UieO'roJectibns'coveringsuch periods and to the comparable periods dfthe previous 
Fiscal Year;. 

(e) promplly, and in any event wiUiin ten Business Days.after any Major.Project Document.or Afiiliale Agreemenl is terminated (save upon 
expiration in acco'rdance vvith its teniis) or amended orany new Major Project Documenl or Afiiliale Agreement is entered into (other Uian, iri 
each case, any Rt;sort Management Agreement), or upon'ibecoming "aware of any.-inaierial default by any Person or the bccufrence ofany everit 
undera'MaJor Project Documenl or Afiiliale Agreemeni"(bther than,iin each case, any Resort Management Agreement) which, wiUi the expiry-
of aiiy grace,period..Uie giving .of notice or Uie making ofany dctcrriii nation provided thereunder, orany combinafiori of the foregoing: would 
give rise to a right to temiinate (a "Termination Evcht'O; a.vyrittenisiatemeni describing such event "with copies of suchariicndnients orneyv 
Major Project Document or Affiliate Agreement (includirig,,in ihe-case,orthe,laller a certificate from a Responsible Officef'confimiing the 
Iransactions contemplated dierein comply wilhdierequireinents of paragraph 10 of Part B of Schedule 5 {Covenants))'and. vvith resp'ecl tb any 
such lemiinalions or material defaults; an explanation.of any actions being taken by theCbmpaii'y with respecl thcfetb;-

(f) promplly, and in any event Avilhin 30 days of die.end of each.Fiscal 'Year; deliver lo.the Iniercrcditor Agent a cerfificale certifying lhal the 
insurance requirements of Schedule 7 (Insurance) have been implemented and are being complied with: 

(g) within twenty days:after iheCompany,reccives-aclual.nolice of aPro'cecdirig op Proceedings Instigated or ihreatencdin writing involving an 
alleged liability of. or claims againsl-or ai'feclirig, tlie Conip'aiiy,'.W)wHK; WyTiri Intemafional.AVynn Asia 2 or any other Obligor equal to or 

, greater than USD5,000,000.or its.equivalent, deliver a'schedule'describirig such Proceeding of Proceediii'gs;and promptly after requesi by Uie 
Inlercreditor Agem, such oUier infomiation as may be reasonably'requested by lhe Intefcfeditor Agent to enable the Iritercreditor Agenl and its 
counsel to evatuateany ofsuch Proceedings; 

(h) a copy of each-written notice yvhichisgiven underor pursuani,lo;lhe Concession ConuTict or the Land Concession Coniraci by ihe Macau 
SAR to the Co'mpany promplly upon receipt ofsuch nofice; 
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(i) at the same fime as-the givirig ofany written notice under or pursuiinlto the Concession Coniraci or the l^nd-Concession Contract by the 
Company to the Macau S.AR,,a copyof such notice; arid 

(j) promptly, such additional financial and other infomiation as lhe Iniercrediior Agent may from time lo time reasonably request. 

Permits - Deliver lo.the Inlercreditor 'Agenf'aiid'̂ (inthe cascof.Pennits made-or'issued by or wiih a Govemmental Authoriiy) the Technical Adviser 
•promptly, bul in no event later than 20 days after the receipt thereof by the Company, copies of: 

(a) all material Pennits'(includirig'Uiose specified in Pari \i of Schedule 12 (/'̂ r/n/;.v))ithai.are obtained or entered irito by the Company or any 
other Obligor after the Signing Date; and 

(b) any material amendment, supplement or other modification to any such Penn itj rcceived by the Company or any other Obligor after the' 
Signing Dale. 

4. Plans and Specifications - Provide to the Technical .Adviser copies of, and maintain at the Site, a complete sel ofthe Plans and Specificalioas. 

5. 'Technical Adviser 

5.1 Solely;with respecl,to ihe'Original Projeci and'-lhe Expansion, cooperate aiidcause the-Prime Contractor and the PASA Agenl to cooperate widi die 
Technical Adviserin lhe perfomiance of Ihe'Tech'nical Adviser's dulies. Withoui limifing thegenerality of the Jbregoing, Uie Company shall and shall 
cause Uie Prime Coniractor to: 

(a) commuriicaic with and promplly-provide alTinvbiccs, dbcumcrits, plans and other infomiation reasonably requested by the Technical Adviser 
reladng to the work;. 

(b) provide the 'I'echnical Adviser widiaccess to.die Site aiid,,subject lo.required safely precautioris and reasoriable site nianagement reslrictions, 
the constmcfion areas: arid 

(c) .solely in Uiê case of the PASA Ageni, provide The "fechnical Adviser vvithreasonabte vyorking space and access lo telephone, copying and 
telecopying equipment al Uie Site (or such other location in reasonable.proximity to the Site as die Projects near complefion), 

and th'e-Company shall laki; reasonable "nfetisufes lo othervvise .facilitate die Technical Adviser's review of the conslnicfion of Uie Projects and 
preparatiori ofthe certificates aritlTepbris'required hefeitifder'The Compimy. shall also'niaintain'in tiong Kong or Macau'a complete set and, promptly 
upon vvrilien request-'prbvide-Ihe'Te'chnical AdviserivyithTreasoriableTa'ccess to aridcbpies of, each firsi-tier^Subconlract'enlered into by the Prime 
Cbntractbr (or'any blherContfaclof who i5'party t̂b;,a'!Pfoject''f)bcuhieriVerite'fed irito'vyilh the Company that is riot"subjecl-lo a fixed price) vvilli'a 
contract price (of cx'pected'a'ggfe'gale ariiount io be paid'in the csise of "cosLpliis" coritriicls) in excess of",USD500,000or its equivalent. 

- 169-

• 

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



• 

5,2 Solely, with respect to the Original-Projeci and the Expansion;1n atidilion tp.any other cbrisultatiori required under Uiis Agreement, follovving die end 
ofeach quarter, upon l̂he requesi of Uie Inlercreditor Agent, consul! with any such. Person,regarding any adverse event or" condition ideiilitled in any 
report prepared by dic:Technical Adviser. 

Management Letters - Deliver to die Intercreditor Agent-;a copy of any "management leller" or other siniilar cbminunicaiion received by the 
Company of any other Obligor from Uie, Auditors in relalion to die'Company's or any other Obligor's financial, accouniing and other systems, 
manageriient of accourits. 

7. Governmental and Environmental Reports - Deliver to the liitercreditor Agent and Uic Teclinical Adviser copies ofall material reports requircd to 
be filed bythe Cqmpany oranyodier Obligor wilh any Govemmental Aulhorily inconnection vvifti the consmictiori of die Projects, 

8. Payment of Obligations - 'To Uie extent nol.otherwise subject lo valid subordination, slaridstill, intercreditor or similar anangements. pay, discharge 
or othenvise satisfy (and ensure each other Obligor shall pay'.'discharge,of plhenvise satisfy)'al'or,before maturity,or before they become delinquent, 
as the case may be, all-its material obligationsof whaiever iialu're, except where,the airiount or validily thereof is currently being contested in good 
failh,by appropriate (under.die.circumstariccs) proceedirigs'arid"fescrvcs iri corifori'riity wiihapplicable GAAP vviUi respect thereto have been provided' 
on ihe.'hooks of the.Company (and. where relevant, such other Obligor). 

,9; Conduct of Business and Maintenance of Existence, etc. 

(a) Preserve, renew and^keep in full forceand,effecl (aiid^ensurc each;Otlier Obligonshail preserve, renew and keep in full force and effecl) its 
corporate or limited liability cbmpariy'e.xistcnce"aild. feniaiii aSubsidiarv'.of Wyun Resorts; 

(b) take all,reasonable.acfion to mainlain:all.rights; privileges,-^franchises; Permits arid.licenses necessar)' (and ensure each other Obligor shall 
lake all reasonable;aetion:fo maintain all;righis, privileges,•franchises/Pefriiits.arid Iiceiises-necessary) iri die nomial conducl of ils business, 
except to the extent thai failure to do socould'not (individually.or iri'tlie'aggregale) reasoriably be expected tb have a Material Adverse Effect:' 
and 

(c) engage only in Uiebusinesseswhich are Permitted Businesses. 

10. Maintenanceof Properly; Leases; Insurance 

10.1 Keep (and ensure eachoUier Obligorshall keep) all'mali;rial,Property and'̂ systems useful and necessary- in ils business in good working order and 
condilion.ordinary wear and tear excepted. 

M0.2 Maintain (and;ensufe eachother Obligor shall,maintairi)-all.material,rights oTway.-easements, grants, privileges, licenses, certificales, and Pemiils 
riecessary'' fofthe irilende^ use ofthe Site and lhe;Sitc'Easenients, except-:any,suchilcni ihejos's ofwhich, individually orin'the aggregate, .could not. 
retisbnably be expecled lo'riiatcrially and adversely affcct.or interfere with the'Pcrtriitted Businesses or Property ofdie Compariy "(dras the case may 
be, any olher Obligof), 
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10.3 Comply (and ensureeach olher Obligor:shali comply) vviUi,lhe temisbf eachiease'broUier grant of rights < in'respect of lahd,.iricludibg;̂ ea3emerit 
grants. 5o;as.io noi pennit any material uncured defawUon'its pait to exist thereurider, except, iri each case, vvhere hon-com''pliarice iherewiih'could not 
reasonably be expected lo materially'and adver^ely^affcctor interfere-with.the Pemiitted Businesses or Pfbperiy.df thVCom'pariy (of, asHHe case riiay-
be, any.olher.Obligor). 

10.4 At all dmes maintain in fuUforcc and effect: 

(a) the insurance policies listed in Schedule 7 (Insurance): and 

(b) such olher insurances on and in relaiionto its busiiiess;aiid asseis againsl those risks and "to the extent as is usual for companies canying on die 
same or substantially similar business, aiid 

othenvise comply with Schedule 7 (In.surance). 

10:5 Ensure thai eacĥ ôthef Obligor maintains irisurances on and in relation to its businessand assets.and against those risks and lo an extent (i) as is usual 
for coriipanies.̂ ean)'ing on the same or.subsiariiially.siiiiilai-,business (ii) whichis, where relevant, alTetisi comparable to that required lo be niainlained 
by ihe'Compariyand (iii) in respecl of such;insuraiices,.is maiiitained on substantially the;same;terms andiconditions (inctuding in respectoOany 
reinsurance or any assignment or,grant of other. Liens in favour,:of tiie Secufiiy. Agent over or in respect ihereoO'̂ as diose sel out in'Sciiedule 7 
(liisurance). 

10,6 Presen'e and protect (and ensure each other Obligbr presences and protects) the Lien's, created pursuant to the Securily Documents and, ifany Lien 
(other diari-Perniiiied.Liens) is.!asserteU agirinst̂ ariy of th^ Project',Security, proniplly give^(and ensure each other Obligor promptly gives) the 
Intercreditor Agent a detailed yvritten notice iif siich Lieri'arid;pa')'.the'.iiiiderlyin'g:claim iri fiill or take such other action so as,to cause it to be released 
or bonded over in 'a mannerreasonably safisfactbK'to the Iritcfcrcditor'Ageiit. 

11. Inspection of Properly; Books and Records; Discussions^ 

(a) Keep (and erisufe each other Obligor shaft.keep) proper books,of records and accourit inAvhich.fiill, tme and coned eniries in confomilty with 
applicable'GAAP aiid all LegarRequireirierits. 

(b) Subject to any. Macau Gaming Laws-'restricting such actioiisSarid, wliercno Evenl ol" Default has occuned which is continuing, prior 
reasonable request and notice,-procure,(and.ensure;cach other Obligor.proclifes) that each'of the Agents or their respective nominees and the 
'fechnical Adviser (each'a "Relevant Person") be.atloyved'reasonableHghts^oTinspecliori.'a'nd access during noriiial business hours to the Site 
Facilities, die Projects, the Auditors and bdier Gbmpany:arid*Obfig'or officers-illie'Coinpiiny's ari"̂d each qUief Obligor's accounting books,and 
records and any other documenls relating to.theProjects'as.they.iriay reasoriably î equire, and so as not'unreasonably to interfere vvilh Uie 
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operations ofthe' Company oranyMajor Project'Parficipaut and to.take (topics ofany documenls inspected. Any informafion and documenls 
made available for'ihspe'clion by aRelevaiit iVrsori pursuant"lb,.this p'afagrapli shall be made available subjecl lo cusiomar)' confidenlialily 
undertakings beirig executed by such Relevant Pefsbri. 

(c) For ail expendhures widi-respecl lo which.Advances,undcrlheTcrtn Loan Facilities are made, die Company shall retain, untifat leasl three 
years after "delivery of the last report specified, in paragraph-2(b);ofthis:Part Afor the'Fiscal Year in vvhich die last Advance was made under 
the Term Loan,vFacilifies, all records and oiher docunienis evidencing such expenditures as are rcquired hereunder to be attached to an 
Advance.Request made in rcspecl of any Temi Loan'Facility. 

12. Notices - Pronipdy give nofice to the' Inlercreditor'Agent of. 

(a) the occunence ofany Default; 

(b) unless alrea'dy notified pursuant to paragraph 2(e) of this Part A,.any nofice of tennination (other than expiration in accordance wilh the tenns 
:_thereof), defaull'or iiny'Temiination Event urider any Major Project Dbcuni'erit; 

(c) (i) any faci, circumstance..condition, or occurrence.at,'on, orarising'frbm.any ofthe Site or the Site Easements that results in non-compliance 
vvilh any Environmenlal Lavv ihaL'has resulted'or'co'uld'reasonably be expected to. resuU in a Material Adverse EfTect, and (ii) any 
Environmental'Claim'pending or: to the;,Company's;or any other...Obligor's knowledge, threatened against the Company orany odier Obligor 
or, io die Company's, or any-other Obligor's knowledge, pending or'ihreatened'-fagainst any Conlracior:or any Subcbnlraclor arising in 
conneciion.yviih its occupying or conducting operafions on or in respect of thciProjects, the Site or the Site Easements which could reasonably 
be expected to have a Material Adverse Effect; 

(d) any change in the Responsible Offiixrs'bf the'Compariy.;or,ariy oilier Obligor,.and.sucli notice shall include a certified specimen signature- of 
any new officer so appointed and, if requested by any Facility. Agerit or UieTiitererediior Agenl, evidence of Uie authoriiy ofsuch new 
Responsible Officer; 

(e) - any proposed material change Tn (i) Uie. nature orj scope iof-either Project or (ii)'the. business-or operafions of the Conipany or any olher 
Obligor; 

(0 any noiice^of any maierial schedule delaydelivcred,under the Conslmction, Coniraci-̂  and all remedial plans by the Prime Contractor and 
updates diereof; 

(g) any "Substantial Complcdori" certificalesi,br notices'tiierebf deliyered^uridei- any Major Project Documents (including any Certificate of 
Substanfial'Cbmplelibn orany ri6tices"ofSu_bsl_%tial,Goiirpletibri); 

(h) any (i) default or event ofdefaull (oralleged default);under any GoniractuarObiigalion of the Company or any other Obligor or (ii) litigation, 
investigation or proceeding yvhich" may exist'at any time; betyveen-tlie Goinpany.orany other Obligor and any Govemmental Authority, that iri 
either case, could reasonably be expected to,have'a Maierial Adverse Efi'ect; 

• 

• 
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(i) upon-any officer of-die^Company or-:any bUier-Obligor^obtaining knowledge thereof, die instigation or yyxittcn threat of any action..suit, 
proceeding (wheUier adminisiralive, judicial or otheryvise).-govemniental!.investigatioii orarbilrationagainst.or affecfing the Company or any 
other Obligor, or any. Property of ihe'Conipany or aiiy.odier Obligor:(cotlectively,"Proceedings") nol previously disclosed in WT!ling by lhe 
Company lo the Lenders thai, in any case (i).is'reasoiiably-iikely toigive rise to a Material Adverse'Effecl or (ii) seeks to enjoin or othenvise 
prevent the consummation,of, or to recover any damages or.obfaiii relief as a result of. the transactions under the Transaction Documents, or 
any material development in any such Proceeding, in each case "logedier with such other'informafion as the Intercreditor Agent may 
reasonably require; 

(j) Uie folloyving events, as.soon as possible and in any event,,within 30 days after the Company.or any other Obligor knows or has reason lo 
know thefeof:(i) lhe occunence of any Reportable Everit vviih respect to any Plari, a riiaterial failure to.make any requii"ed contribution to a 
Plan, file creaiioii-of any Lien in favourpTTri'ePiiGCona Plan o'f'a^y ofthe temiination. Reofgani-̂ ation brinsolvency of, 
any M ulti einployer Tlan or (ii)tlie iiistitutioivof'pVoceedin^gs'bf'tlieTaking^of-a^^^ by the PBGC:'the Corii'p'any. any odier Obligor 
or any Cominonly Contrblled Eritiiy.'̂ or any Multieriiployxr Plaii vvith rcspc'ct todic'yvithclrayvalfrbm. br die terininalion.-Reorgariizatidri or 
In.solvency bf, any Plan; 

(k) solely during the.period prior-to the Expansion Opening Dale:'any event occurrence or circumstance which rea.sonably could-be expecled lo 
reiider-lhe Company'̂ lincap'able of of'prevent-the Company'i from, meeting any maierial obligation of the Coinpany under the Conslmction 
Contracl br the other Major Projeci Documenls'̂ as arid 'ivhen required thereunder; and 

(1) any development or event that has had or couldreasonably be expected to have a Material Adverse Efi'ect. 

Each notice pursuant to ihisparagraph shall.be accompanied .by a siatement of a.Responsible Ofiicer ofdie Conipany-setting fortli details ofthe 
occurrence referred lo dierein and slaung what action tlie "Company and/or die relevani Obligor proposes lo take yviih respect thereto. 

13. . Ehviroiinienlal Laws; Permits 

13.1 Inform'Uie Intercreditor Agent.promplly on becoming avvarê of any..or^any anticipated, release, emission, discharge or disposal ofany mailer that 
might reasonably be expected to fomi the basis for any Environmental Claim. 

-173-

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



9 
t3;2 Comply (and ensure each other Obligor complies)'wiUi all applicable,Environmental Lavvsnand Environmental Licences (save for any failure to 

compiyUiat could nol rea.soiiably be expected'to have a Maiefial.Adverse'Effect). 

Provide copicsjofany notices from any.Govemmental,Agency o'fnon-compliance with any maierial Environmental Law or Environmental Licence 
and any.notices ofany Environmental Claims to the InlercreditorAgent. 

13.4 Deliver to die hitercfeditor Agent: 

(a) any notice that any:Govemmental Authoriiy may condition approval of, or, any applicalion for, any Pennii held by the Company or any olher 
Obligoron temis and'conditions thatiare materially burdensome lo.'lheiCompany oriany dther Obligor or to'the operation, of anyof ils 
businesses or any Property owned, leased or othenvise operated by the Company, or any other Obligor in each case in a manner nol previously 
contemplated: and 

(b) wiUi reasonable proi'npm'ess: such other docutnerits aiid infofriiadbn^as'from tiriie to linie may be reasonably requested by the Inlercreditor 
Agent in relation to any mailers disclosed pursuani toHhis paragraph.13. 

14. Hcdgins 

Comply wiUi the Hedging Arrangemenis and'-not;enter (and ensure no.oUieriObligor enters inlo) into any other Svvap .Agreement or derivafive 
transaction unless: 

(a) the Company is in compliance with lhe Heilgirig Arrangements; and' 

(b) unless 'siicharrahgement is vviih'a Leiidef'whiclrhas executed a duly complcfed'Hedging Counterparty's Deed of Accession and Finance Party 
Accession .Undertaking (alsc) exct)iifed,Jii'thTi.casc,qff'tlic latter, b"y, th'e Iritercreditor Agent iind'all olhcr'parties hefeld actirig ihrough the 
Iritefcreditor.Agem for.̂ diis'"p̂ ufFt"ose (ih^qaiithority^fof'w'hich is heVcHy corifcfrcd .ori.thc Iritercfeditor Agent) arî d promptly delivered by the 
Iniefcreditof Agentitbthc^SecurityiAgent)'atid,is\m^^ those coniprised'in the Hedging Arrangeriients, lhe counter-party 
thereto hasWXieno"r.ariy.right.t6sharciri'ariy Licffqvî ^^ 

15; Addilional Collateral, Discharge of Liens, etc. 

'15:1 With respecl to any-Property acquired-by the Cbmpany oranViOlher.Obligofiafter-lhe Signing Dale as (o which the .Senior Secured Crediiors do nol 
have a perfecled security inlerest,-:subjeci.lo ijbi"iipjiarice vviUi applicablejMacau Gaming Laws aiid re.siriclions on die grant bf Liens permitted 
pursuant tb paragraph'3 of Part'B of Uiis Sch"edule. pfonipdy: 

(a) execute and deliver (and ensure each'other Obligor'e.xecutes and-delivers) to the'jntercreditor Agent such amendments to theSecuriiy 
Documents of'execuie "and .deliver such dther'docum'enls.^s^the'lntercreditor'Agent. acting reasonably, deems necessary' or advisable togrant 
to the Senior Secured'Creditors a security irilerest in s"u'ch'Prdperty;'arid 
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(b) take all aetionsnecessary- or advLsable l̂o grant to the Senior Secured "Creditors a perfected first priority securily interesl in such Property 
(subject to Permitted Liens). 

In addition to ihe foregoing, in the event any such.Property, acquired after the'Signiri'g Dale consists of land or other Property with respecl to which a 
recording or registration in.the real property-orolher.recbfds^bf an appfopriatc":jurisdiction is fequired or advisable in order to perfect a security 
interest Uierein, promptly (and, in any everil. wiihin 30;d^'s' f(illdvviri''g the date bf such^aVquisifion):' 

(i) execute and deliver (and ensure each'odier Obligor execules-and.delivers) a mortgage; substantially in lhe fonn ofdie Mortgage (vviUi such 
niodifieatibns;'if any, asa're necessar)',, to'comply.vvith:LegalRequircnients,lhai the Security Agent may reasonably, request), .such mortgage to 
bcfc'cbrded iri the real property records of the appropriate jurisdiction, or execute and deliver to the Security-Agent for recordinga supplement 
to the Mortgage, iri eiUier case pursuantlo which the Companyor odier.Obligorgrants to the Senior .Secured Creditors a Lien on such. 
Property 'subject orily to Pennitled Liens;aiid 

(ii) execute and/or.delivcr'(and.ensure each oUier Obligor executes and/or delivers) such'other,docunienis or^provide such oiher infonnation in 
furtherance Uiereof as Uie Securily, Agenl may reasonably request, includirigdelivering^documents and taking such odier actions Vvhich would 
have been requircd pursuant to Clause 2 (Condit'ions Precedent) if such Pro'perty were part bf Uie' Project Securily at the CP Saiisfaclion Dale. 

15.2 Notwidistandirig anydiing lo die contrary' in Uiis paragraph 15;,sub-paragraph 15T shall not applyilo: 

(i) any.Property created or acquifed-afler the Signing Daie, as applicable, as to.vvhich the Intercreditor Agent has reasonably determined Uiat the 
collaleral value thereof is insufilcient to'ju.stify the difficulty, time and/or expense oTobtaining or maintaining a perfected securily interest 
therein; 

(ii) any Subconcession proceeds or any Property,purchased,\v'iUi Subconcessiori'proccc'ds (which is neither comprised in any Project nor necessar)' 
or desirable to ensure the ftill.bcnefif.of any Projeci to die Cbmpany); ' 

(iii) any works ol'an, antiquities, precious'stoncs,,prccioijs.:meiais:or oUier similar assets (which are nol of a lype dial wilTbecome afTixcd to the 
Site or the odier Siie Facililies such'.Uial the removal thereof could reasonably be expected to materially interfere with die ongoing ordinary' 
cours'l-'of operations of eidier Project); 

(iv) any Property comprised in or derived,from Resort Managenicnt'Agreements (which is neilher comprised in any Projeci nor necessar)' or 
desirable.to ensure the full benefii ofany Projeci to die Company); or 
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(v) stock or bllier'ovvnership interests in Excluded Subsidiaries arid Excluded Projects. 

6. Use of Proceeds and Revenues 

6.1, Use die.proceeds ofeach of the'Eacitities only for Ihe purposes-specifiedor allowed in diis Agreement and iheFacilityhAgreemenl relating to such 
Facility. 

16.2 Ensure dial all ofils funds and,those bf any'OtherObligor:and all other amounts received by it or. any other Obligor(othe"rthan.dny Subconcessiori 
proceeds,or,amounts-received-by die Conipany in'respect of any^Excluded,Subsidiaries or Exiiluded ProjeclSiof its etitrv' inlb, or.perforinance.bf-its 
obligations under, any Resort Management Agfeement) arc deposited into any Account orcombirialion of "Act;bunts-arid othenvise in accordance.wiili'' 
Uie provisions oflhis Agreement and that it arid each other Obligor othenvise complies wiUi Schedule'6 (Accoun'is): 

17. Compliance with Laws, Project D6cumcnt>iicti:.; Permhs 

17.1 Comply (and ensure each other Obligor eoniplies)'in all maierial.respects with allmaierial Legal Requifemenis and its Goveming Documents. 

17i2 Comply (and ensure:each odier Obligor complies)̂  duly and;prbriiptly,,.in all material respects'with its material,obligations and enforce all of its 
material rights under all Projeci Documenlsj'except: 

(a) in the ease of Project-Documenls (olher dianlhe Major Project Docunienis) where the failure to comply.could nol rcasonably be expected to 
have a Material Adye'rse Efi'ecl; and 

(b)' in die case ofany Resort Management Agreemerit where the failure to comply-could^ not reasonably he expecled to Uireaten Uie Concession 
Conu-act orthe Land Concession Contract. 

17.3 From liihe lo timyobiain; niaintairi, retairi.̂ observ'e, keep inTuM; force aiid efiect and comply (and ensure each other Obligor from time to time obtains. 
maintains,-retains, bbseryej) keejis in Tulj'''force arid.efTect-aridlc'o'fhplies)'iri'alLniatcria! respects vvith lhe terms, condilions and.provisions ofall 
Pemiiis made or i,ssued bj' br.vvith'a.Gbvemmerital Audiority>^^ l̂ia!J now or hereafter be rieccssan- unde'r applicable laws, 

17:4 Comply (and ensure each ofils Afiiliates aiid,,.whererelevant,,,each.Major'ProJecl.Participant complies) with alt Legal Requirements relaled to the 
Land (Toricession Contract and the Concession Contract 

18,, Pari Passu Ranking - Prb̂ cuie dial the obtigaUons;oniK.Clbriipany^^^^ olherObligor under the Senior Finance Documents do and shall rank at 
least pari pa.ssu vvilh all its oiheî  pfHenl"ahd'.ftiliire.uiî eaifc"d';a'iid"iarisul3bfdinate"d Cibtigatioris.x'xcepi for.obligalions mandalorily.prefened by law 
applying to companies generally.. 

19., Fnrther Assurances,.- From limeto lime execute.and deliver,' or cause to be;executed and delivered!, such additional instruments, certificates or 
documents, arid take'ali such acfions,:as an"y of Uie'IritercreditorAgent or die Security/Agent may reasonably request. 

• 

• 
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fordie purposesof implementing or effectuating die^provisions ofdie Senior Finance Documents, or of more fully perfecting or renewing die rights of 
the Senior-Secured-Creditors wiihrespect lo the Project Security,(or with respect ito any additions thereto or replacements.or proceeds ,or products 
thereof or with respect to any. other Property acquifed.after,ithe dale ofthe Scnior.Finance'Documents.by the Company or any other Obligor vvhich 
may be deemed to be pan of̂ ihe Projeci Security).pursuant.;co the Senior Finance Documents. ..Upon the exercise by die. Intercreditor Agent, the 
Security Ageni or any odier Senior Secured Creditbrbf any. power, righi.privilcgeorremedy pursuant to any ofdie Senior Finance,Docunienis vvhich 
requires any coiLsent. approval, notification, Tegistration or audiorisaliori of any" Govenimenial Authority, the Company shaUexccute and deliver or 
will cause die execution.and deliver)'of':all,applications,.certlficafions-instmiiients, and other documenls and papers lliatdie Intercrcdilor Agenl. the 
Securily Agent or such Senior Secured.Creditor may.reasonablyrbe reqiiired to obtain.from the Company or any other Obligor for such govemmental 
consent,'approval. nolificaiion,.registration or aulh'orisalion. 

20. piligeiit.Construction of.the Projeci - TheCompany shall-take.or'cause'io be taken all action, make'or cause to, be made all contracts and do or 
cause tb be done alt things necessary' lo conslmct ttie Projccts.diligcntly andiriaccbrclance vvith the relevant construction contracts, and the Plans and 
Specifications, the Project Schedule and the other Transaction Documents, 

21. Rctainagey\mounts - Wilhholdbr cause lb be vvilhheld'from each Coritractor party lo a Major Projeci Document such reiainage from any paymentto 
be made to such ConUTictoras'̂  is pemiiiied by'such'Major Pfoje'ctDocuinent 

22. Preserving Project Security.- Undertake,and cause die oUier Obligors lo undertake, all actions which are necessai-)' or appropriate in the reasonable 
judgment of die Intercreditor Agent to:: 

(a) mainiain the Senior Secured .Creditbrs'jresptJctivb security interests urider,.lhe;Securily'Pocunients in the Project Securily in full force and 
efi'ect al all times (including the priority.thereof); and 

(b) preserve and protect the.'Projecl Security and prbtccl and enforce the Company's or as the ease may be. other Obligor's rights and tide and the 
respective rights ofthe Senior Secured Creditbrto dicProJcct Security, 

including the making or_de!iver)'-of,all filings and regisirafions; the paymeiits.of Tecs and.other charges, Ihe issuance of supplemental documeni'aiion; 
the discharge ofall claims or odiertiens other tlian Pemiiiied; Liens adversely affecting the respective rights of the Senior Secure'd Creditors to and 
under the Project'Security and the publicafion orotherdeliveryof nbiice'tp'third parties. 
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23. |Not used] 

J4. 'Terminaiion of Concession Contract- Notify the Intercrcdilor Agent promptly upon receiving: 

(a) notice ofany consultations with the Macau'SAR as conteinplaied by paragraph Bl(c) ofthe Gaming Concession Consenl Agreement In 
relation to any terrnination ofthe Concession Contract: 

(b) notice of any consultations with the Macau SAR as contemplated by paragraph C1 of the Land Concession Consenl A^eement in relation to 
any tennination or rescission ofihe Land Concession Contracl: 

(c) notice ofany iiegbtiations with die Macau SAR pursuani lo article 83 ofthe Concession Contract; 

(d) any nofice from the Macau SAR pursuani lo clause 3 of article 80 ofthe Concession Contract: or 

(e) any notice from die Macau SAR pursuani lo clause 4 of article 80 ofthe Concession Conu-act. 

and keep the Iniercrediior Agent fully appraised thereof 

25. Capital Expenditures 

In respecl ofany: 

(a) contract lo be entered inlo in respect of-Capitat Expenditure by any Obligor with a lota! contracl "price payable (or expected aggregate amount 
to be paid in the case of "cosi plus" contracts) or vvhich may othenvise involveiiabifilies,,actual or conlingent. in each case in an amount in 
excess of USD25.0OO,000 or its equivalent; or 

(b) series of conlracls (wheUier relaled or nol) enlered inlo. or to be entered into, in respect of Capital Expendiiure by any Obligor in any Fiscal 
Year which when laken togeUier have a total contract price payable (or.expected aggregate amount to be paid in die case of "cost plus" 
conlracls) or which may othenvise involve liabilities, actual or contingent in an aggregate amount in excess of USD25,000.000 or its 
equivaleni, 

deliver lo the Intercreditor Agent: 

(I) a certificate ofa Responsible Ofiicer of the Company certifying that il has sufficienl Funds lo achieve constmcfion completion of die Projects 
and lo pay the toial contract price payable and satisfy any other existing or ftjiurc- liabilidcs. claims or odier obligations ofany kind under or in 
respecl of-the relevant contract lo be entered into or otherwise; and 
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(2) such odier substantiating informafion and evidence in respect of the relevant contract or contracis that the Intererediior Agent (acting on lhe 
instmctions ofany Lender) may reasonably rcquire. 

Sufficiency of F'unds 

Eiisurc lhal it together wiUi each other Obligor has. at all dmes, sufiicienl Funds to achieve constmclion completion ofthe Projects and satisfy any 
other existing or future liabilities, claims or other obligations ofany kind, 

27, Additional Obligors 

27.1 Procurc that each ofils and each other Obligor's, dirccl or indircci. Subsidiaries (olherthan any Excluded Subsidiary') becomes an Obligor vvithin 15 
days ofthe formation, creation or acquisition ofsuch Subsidiiir)'. Thai Subsidiai-)' shall become an additional Obligor if: 

(a) the Requircd Lenders approve the addition of Uial Subsidiary-; 

(b) dte Company confimis that no Default is continuing or vvould occuras aresull of that Subsidiar)- becoming an Obligor; 

(c) the Coinpany is in compliance wiih the provisions of paragraph 27.3'be!ow; and 

(d) the Intercreditor Agent has received (in form and substance salisfaclor)' tb the Intercreditor Agent) all ofthe documents and other evidence 
required by it in relation to the relevant Subsidiar)- including (vviUibuf limitation): 

(i) accession by the relevant Subsidiary to the Sponsors' Subordination Deed and die Wynn Pledgors' Guarantee; and 

(ii) any other documentation and evidence required by'the Intercreditor Agent to ensure that the relevant Subsidiar)' makes such 
represenlafions and warranties and is subjecl to such obligations,under the terms of Uie Senior Finance Documents and grants such 
Liens in respect ofils Property, 

in each case, on such terms and by such instrument or conibirialion of inslniments. as the Intercreditor Agenl deems necessan,* or desirable 

27.2 'The Intercreditor Agent shall notify lhe Conipany and Uic Lenders-promptly upon being safisfied dial it has received (in fomi and subslance 
safisfactor)' lo it) all die documents and oiher evidence refened lo in paragraph 27! 1 (d) above 

27.3 By nol less than 10 Business Days' prior wTitten nolice to the Intercreditor AŜ '̂ L notify Uie Intercreditor Agent (vvhich shall promptly notify the 
Lenders) of its intention lo request lhal one of its Subsidiaries becomes an additiorial Obligor pursuantlo paragraph 27.1. 
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• 

27.4 Follovving the giving of any notice pursuant to paragraph 27.2 above, if the^accession ofsuch addifional Obligor obliges the Intercreditor Agent or any 
Lender lo comply with "know your custonier" or similar idenfificalion proceduresin circumstances-vvhere the necessar)' informalion is not already 
available to it promptly.upon the requesi ofthe Iniercrcditor Agent orany Lender supply, or procure the supply of, such documentation and oUier 
evidence as is reasonably requested by the Intercreditor Agenl (for ilself or on behalf of any Lender) or any Lender (for itself or on behalf of any 
prospective new lender) in order,for the Intercreditor Agent or suehTLender oriany prospective nevv Lender to carry out and be satisfied it has 
complied with all necessar)' "know your customer" or odicr similar'checks under all applicable lavvs and regulations pursuant to die accession ofsuch 
Subsidiary to this Agreemenl as an addilional Obligor 
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Pari B - Negative Covenants 

[he Company shall not direclly or indirectly: 

Financial Condifion Covenants 

(a) leverage Ratio - Permit the Leverage Ratio as at the lasi day of any period of four full consecufive Fiscal Quarters ending on any Quarteriy 
Date sel forth beloyv to exceed the rafio set forth below opposite such Quarterly Date: 

Quanerlv Date 
First Quarteriy Date 
Second Quarteriy Date 
Third and Fourth Quarterly Dates 
Fifth Quarterly Dale 
Sixth Quarteriy, Dale 
Sevcndi, I'.ighth, Ninth, 'Fenlh and Eleventh Quarterly Dates 
'Twelfth Quarterly Date 
'Thirteenth Quarteriy Dale 
Fourtcenlh andT'ifteenUi Quarterly Dates 
Sixteenth and Seventeenth Quarterly Dales 
Eighteenth Quarteriy Dale and each Quarteriy Date thereafter 

provided \hai. for.purposes of calculating EBITDA pursuant to diis paragraph 1(a) for any period which is less than four full Fiscal Quarters, 
EBITDA shall be calculated on an annualised basis. 

(b) Intere.st Coverage Ratio - Pennit the Interest Coverage Rafio for each period of four full consecutive Fiscal Quarters ending on each Quarteriy 
Date to be less than 2.0:1 at anv time. 

Leverage 

Riitio 

3.75 
4.00 
4.25 
4.50 
4.75 
5.00 
4.75 
4.50 
4.00 
3.75 
3.50 

2. 

2.1 

Limitation on Financial Indebtedness 

Create, incur, tissume or slifTer to exist (or permit any other Obligor lo create, incur, assume or suffer to exist) any Financiai Indebtedness, except: 

(a) Financial Indebtedness of die Company created under any Senior Finance Docunient. the Perfomiance Bond Facility, any Shareholder I^an, 
any Subordinated Debt or any Guaraiitce.,Ohligaiions represented by the;guarantee required to be issued pursuant lo clause 7 ofthe Land 
Concession Contract; 

(b) FinaneialTndebledness ofthe Company (including Capital I^ase Obligations) secured by Liens permitted by paragraph 3 (I) ofthis Part B 
provided that any recours'e in respect ofsuch Financial Indebtedness is limited solely to the Property secured by such Liens; 

•(c) Financial Indcbiednessof the Coinpany in an aggregate principal amounl nol lo exceed USD 10,000,000 or ils equivaleni al any time: 
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(d) Financial Indebiedness ofdie Company incurred forihe purpose of repaying the balance ofthe principal amount ovving lo all Lenders 
provided the Intercrc-dilor Agent is salisfied that upon Ihe incunence ofsuch Financial Indebtedness or immediately thereafter the Release 
Date (yvithoul reference to paragraph (b) ofthe definition of Release Dale) vvill occur; 

(e) Financial Indebtedness ofthe Company created, incurred, assumed,br suffered to exisl during the period on and folloyving the E.xpansion 
Opening Date pror/t/i;^/that the Leverage Ratio as at the inost̂ recent Quarteriy Date, if detemiined on 'd pro forma bas'is after giving efiect lo 
the creation, assumpfion or sufierance to exist ofsuch Financial Indebtedness'(when taken logedier vvidi all such other Financial Indebtedness 
ofthe Companv pennitted pursuani to this paragraph 2.1(e)), wouUTiiot exceed the,ratio sel forih opposite dial Quarteriv Date in paragraph 
l{a): 

(f) Financial Indebiedness ofthe Company: 

(i) in an aggrc-gale principal amount not to exceed USD50,000.000 or its equivaleni; 

(ii) on temis no more, favourable to any crediior dian those to which the Revolving Credit Facility made available pursuant lo the 
Revolving Credii Facility Agreement arc subject (immded r/wf such Financial Indebtedness will be iranched as agreed belween the 
Company and all the creditors (A) between .US'dollai's '̂and Hong Kong dollars and (B) further trariched (if required) to address any 
requirements of any creditor forits participations thereunder lo be applied solely to finance costs or other aniounts unconnected with 
the operation of casino games of chance or other forms ofgaming); and 

(iii) provided (.x) each creditor has executed and delivered lo the Intercreditor Agent a duty completed Additional Lender's Accession 
Deed and Finance Party Accession Undertaking (also execuled. in the case of the tatter, by Itie intercreditor Agent and alt parties 
hereto acting through lhe Intercreditor Agent for diis purpose (the authority for which is hereby confened on lhe Intercreditor Agent) 
and promptly delivered by ihe Intercreditor.Agcnt to the Security Agent), whereupon, provided Ihe other, condifions oflhis paragraph 
2.t(f) have also been safisfied, such crediior shallbecome a party,herelo as an Addifioriat Lender and thai creditor and each ofthe 
other parties hereto shall assume obligations towartis, and acquire rights against one another accordingly or (y) the Financial 
Indebtedness is othenvise on terms satisfacton' to the Intercreditor Agent conceming die'relationship between each creditor and the 
Senior Secured Creditors, including Ihe exercise of rights againsl the Company and any other Obligor and the sliaring and 
enforcement ofthe Securily and any other liens over Propertyiof the Company or any bther Obligor; 
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(g) Financial Indebtedness of a wholly oyvned Subsidiary of tlie"̂ Coinpany which has become an Obligor pursuant to paragraph 27 of Part A of 
Schedule 5 (an "Obligor Subsidiar)'") lo any othcrObligbrSubsidiary' or to die Company; and 

(h) olher Financial Indebtedness approved in wriling by the Inlercreditor Agent, 

(together, "Permitted Financial Indebtedness"). 

Limilation on Liens 

Create, incur, assume or suffer to exist (or pennit any odier Obligor to. create.,incur, assume or suffer to exist) any Lien upon any ofils I'roperty, 
whether now owned or hereafter acquired, except for: 

(a) Liens for taxes not yel due or vvhich are being contested in good faith by appropriate proceedings, provided that adequate reserves with respect 
therelo are maintained on the books ofthe Coinpany and lhe relevani Obligor iri confomiily with applicable GAAP; 

(b) carriers', warehousemen's, mechanics', materialmen's, repainneii's or other like Lieris arising in the ordinary' course of business for amounis 
which are not overdue for a period of more ihan 30 days or thai arc being contested in good failh by appropriate proceeding (such conlest 
proceedings conclusively operating to slay the sale ofany ponionof the Proje''ct Security on account ofsuch Lien); 

(c) pledges or deposils in connection with workers' compensatibn, unemployment insurance and other social security legislation provided that if 
such pledgesare being contested, appropriate reserves (detefriiiried in accordance vvilh the applicable GAAP) are maintained on die books of 
the Coinpany and the relevant Obligor; 

(d) deposits by or on behalfoflhe Company (or the Obligor) to secure the perfomiance of bids, trade contracts (other than for borrowed money), 
leases, staluton.' obligations, appeal bonds and other obligations ofa like nature incurred in the ordinar)- course of business: 

(e) easements, rights-of-yvay, restriclions, encroachments and other similar encumbrances and olher minor defects and irregularities in title, in 
each case incurred in the ordinary course of business dial, in the^aggregalc, do nol materially detract from the value of the Property subject 
therelo or materially interfere vvith lhe ordinar)' conduct ofthe busiriess ofihe Coiripany (or the Obligor); 

(f) Liens created pursuani to paragraph 15.2 of Part A oflhis Schedule 5: 

(g) Liens created pursuant to the Securily Documents; 

(h) , licenses of patents, trademarks and olher inielleclual property rights granted by die Company (or the Obligor) in the ordinary- course of 
business and not interfering in any material respect wiUi Uie ordinar)- conduct ofthe business ofthe Company (or the Obligor); 
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(i) any aliachmenl or judgment Lien not constituting an Event df Default; 

(j) Liens in favour of customs and revenue authorities arisin'g^as a matter of lavv to .secure payment of customs duties in conneclion with the 
importation ofgoods; 

(k) any zoning or similar law or right resen'ed to or ve.sted in any Governmental Authority to conlrol or regulate Ihe use ofany Site and Site 
liasemcnts: 

(I) Liens securing Financial Indebtedness ofthe Coinpany incuned pursuarit to paragraph 2.1(b) of diis Part B to finance the acquisition of fixed 
or capital assets provided that: 

(i) such Liens shall be created substanfially simultaneously'vvith die acquisition ofsuch fixed or capital asseis (or the refinancing of 
such Financial Indebiedness as othenvise permitted hereunder); 

(ii) such Liens do not at any lime encumber any Property other Ihan the. Property (and proceeds ofthe sale or other disposition diereof) 
financed by such Financial Indebiedness; and 

(iii) die Property financed by such Financial Indebtedness is nol of a'lype that will become affixed to die Site or die other Site Facilities 
such that Ihe removal thereof could reasonably be expecled to riiateriatly interfere vvith the ongoing ordinary course of operaiions of 
eidier Project; 

(m) Liens on cash deposited wiih, or held for the accounl of die Company securing reimbursement obligadons ovving by the Company and 
permilled to be incuned by it pursuani lo paragraph 2.1(c)'above under perfonnance bonds,,guararifies. commercial or standby tellers of 
credit bankers' acceptances or simitar insimments or the guaranlee required to be issued pursuani to "clause 7 of the Land Concession 
Contract, granted in favour ofthe issuers of siich performance bonds, guaranties, commercial ieuers of credii or bankers' acceptances, so long 
as (i) any cash used as security for such reimbursernent'obligations is invested (if'at al!) in Pennitted Investmenls only-(to the.extenl Uie 
Conipany has the right lo direct the investment thereol) and issegregaied from the Company's general cash accounts so that such Liens attach 
only to such cash and Permitted Investments and (ii) the ainount of cash and/or Penniiied' liiveslmenls secured by such Liens does not exceed 
110% ofthe amount ofthe Financial Indebtedness secured thereby (ignoring any interest earned or paid on such cash and any dividends or 
distributions declared or paid in respect ofsuch Permitted tnvcslmenls); 

(n) wiUiout prejudice to Schedule 6 (Accounts), Liens arising by reason ofany netting or set-ofi'arrangemenls enlered inlo by die Conipany in die 
nomial course ofils banking arfangemcnls and the standard account, operafing procedures ofdie bank for the purpose of netting debit'and 
credit balances; 
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(o) Liens arising under title transferor retention of title arrangements entered into by the Company in the nonnal course ofils trading aclivities on 
the counterparty's standard or usual lefms provided that such arrangements shall,be' limited to Propertv of an aggregate value not exceeding 
USDl,000,000or its equivalent; and 

(p) other Liens approved in wriling by the Intercreditor Agent. 

4. Limitation on Fundamental Changes 

Enler (and ensure no oiher Obligorshall enter) into any merger, consolidation or amalgamation, or liquidate, wind up or dissolve itself (or sulTer any 
liquidation or dissolution), or Dispose of all or subslaniially alt ofils t'fbpcrtyor business, except that the Company rnay dispose of any of its Property 
in accordance yvith paragraph 5 of diis Part B. 

5. Limitalion on Disposition of Property 

Dispose (and ensure nb other Obligor shall dispose) of any of itsTropcrty (including, without limitation, receivables and leasehold inierests), whether 
now owned or hereafter acquired, or issue or sell any Capital Slock to any Person, except; 

(a) the Disposition for fair inarket value on ami's length comriiercial tcmis in the ordinary course of business of any Property or obsolete or wom 
oul Property or Property no longer used or useful in the business of the Coinpany or Ihe Obligor provided that such Disposition could not 
reasonably be "expected to malerially adversely affecl cilher ProJect"orariy df die Project Security and either 

(i) die Nel Cash Proceeds from the disposal of all such Property (excluding shares in any Obligor) do not exceed in aggregate an 
amount equal lo USD50,000.000 or its equivalent in any Fiscal Year when taken together with any oUier Net Cash Proceeds rc'ceived 
by the Company or any olher Obligor in respecl of any Asset Sale in that F"iscal Year: or 

(ii) where such Net Cash Proceeds refened lo in sub-paragraph (i) above "exceed in aggregate an amounl equal to USD50.000.000 or its 
equivalent in any Fiscal Year (when taken togeUier vviih any other Net Cash Proceeds rcxeived by the Coinpany or any other Obligor 
in respeci ofany Assel Sale in Ihat Fiscal Year), such Net C.ash'Pfocceds are reinvested wiUiin 12 months of receipt in assets used by 
the Conipany or any olher Obligor in die conducl of its.Pemiitted Busines's (and pending such reinvestment are deposited and 
retained in an Accounl) and. if such Net Cash Proceeds are not so rcuivested wiihin 12 months of receipl. are applied in mandator)' 
prepaymetit of die Advances pursuant to paragraph 2 ofScbedulc 9'{Mandaiory Prepayment): 

(h) Uie Disposition ofcash (in each case.in transactions othenvise pemiitted under this Agreement). Investments pemiilied pursuani lo paragraph 
8 of lhis Part B, inventor)' (in the .ordinary' course of business), receivables (in connection with ttie collection thereof and othenvise as 
customary in business aclivilies,of the type conducted by the Company) andcash or non-cash prizes and odier complimentary items for 
customers customarv- in business activities ofdie iypccoriUucled by the Company: 
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(c) the sale or issuance ofthe Company's or any odicr Obligor's Capital Stock (other dian Disqualified Stock) to its direct Shareholders provided 
dial such Capital Slock is fully paid upon such issuance.(or, as Ihecase may be; sale) and is subject to the Liens created under the Company 
Share Pledge or such odier Liens created under the Senior Finance Documents vvith regard lo such olher Obligor's Capital Slock; 

(d) IheCompany may enler into any teases or licences .with respectto any space on or vvithin the Site Facilities wherc the entry' inlo ofsuch leases 
or licences is pemiitted by the terms ofthe Senior Finance .Documents: 

(e) any Property purchased using Ihe Conipany's Subconcession proceeds (which is rieither coniprised in any Project nor necessary or desirable to 
ensure the fitll benefit ofany Project to Ihe Company); 

(0 any Property associated with an Excluded Subsidiary' or lixcluded Projects (which is neither comprised in any Project nor necessary' or 
desirable to ensure the full benefii ofany Projeci to lhe Company); 

(g) any Property associated wilh Resort Managemenl Agreemenis (which is neither comprised in any Project nor necessary' or desirable to ensure 
die full benefit ofany Projeci to the Company); 

(h) the incurrence of Liens permitted under paragraph 3 ofthis Part B; 

(i) any Event of Eminent Domain provided that the requirements of Schedule 9 {Mandatory Prepayment) are complied vvilh in conneclion 
therevvilh; 

(j) subjecl to compliance wiUi paragraph 17 of Uiis t*art B, the Company may enter inlo Subconcessions; or 

(k) any Disposidon nol falling witliin any of the preceding sub-paragraphs of this paragraph 5 made with die prior wTitien consent of the 
IntercretJitor Agent (such con.sent not to be unreasonably withheld). 

6. Limitalion on Resiricied Payments 

6T (a)Dectare or pay any dividend on, or make any payment on account of, or.sel apart asseis for a sinking or oiher analogous fund (and ensure each 
odier Obligor which is a Subsidiary- of the Company shall not dec!are:or pay any dividend on. or make any payment on account of. or sel apart assets 
for a sinking or olher analogous fund) for, die purchase, redemption, defeasance, retirement or odier acquisition of, any CapilalSlock of the Company 
(including any Equity) or such other Obligor, whether now or hereafter outstanding, or make any other distribution in respecl Uiereof, either directly or 
indirectly, whether in cash or property or in obligations ofthe Company or such other Obligor; 
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(b) enter (and ensure each odier Obligor vvhich is a Subsidiary ofthe Company shall not enter) into any derivafives or other iransaction with any 
financial institution, commodities of slock exchangeor clearinghouse (a"Dcrivalives Counterparty") obligating the Conipany or such other 
Obligor to make paymenis to such Derivafives Counterparty as a result of any change in niarket value of any such Capital Stock; 

(c) make any repaymenl of or pay any interest on or other aniouni in respecl bl'(and ensure each other Obligor shalTnot make any repayment of, 
or pav any iniercsi on or other amount in respect of) die Perfonnance Bond Facility or any other Subordinated Debt (inctuding any Equity); 

(d) make any payment of IP Fees; 

(e) make any paymenl of Corporate Administrative I'ecs; or 

(0 take anv action or make anv pavment pennitted pursuant lo, or in.connection with any transaction permilled pursuant lo. paragraph 10 of this 
Part B,' 

(collecfively, "Restricted Payments") except (i) lo lhe extenl constiluting-paynientof any Restricted Payment by any wholly owned Subsidiary ofthe 
Company (oUier than any Excluded Subsidiar)'), whicli has become an Obligor pursuant lo paragraph 27 of Part A of Schedule 5, lo the Company or 
(ii) the Company may: 

(i) pay dividends, dislributions or oUier payments if (A) pemiitted under paragraphs 6.2 or 17(d) ofthis Part B or (B) made using any amounis 
derived from or under (i) any Resort JVianagemcnt Agreement or (ii)'aiiy Excluded Project or Excluded Subsidiar)'; 

(ii) make payments pennitted in accordance with the Deed of Appointment and Priority; 

(iii) pay Approved IP Fees and Approved Corporate Administrative Fees provided that, in each case, no Event of Default has occuned and is 
continuing or vvould result from such payment; and 

(iv) pay to any ofils Afiiliates the direci cost incuned by that Afiiliale (excluding any administration charges, handling fees, mark-ups or any 
other fees, cosls,-eharges or impositions ofa similar nature'levied,.imposed or,charged by that Affiliate) for the acquisition ofany asseis. or 
the procurement or any sen'ices, to be used by the Company in its Pemiitted Business. 

6.2 Al any time after die first Quarteriy Date, the Conipany may declare and/or pay at dietimes set out in paragraph 6.3 oflhis Part B by way of dividend 
or oUier distribulion or make odier Restricted Payments, subjecl lo compliance with applicable Legal Requircments and provided dial all of the 
follovving condilions have been salisfied: 

(i) no Event of Default has occuned and is continuing or might reasonably be expected to occur as a result ofihe declaration and/or payment of 
such dividend or other distribution or Resiricied Paymeril: arid 
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(ii) had such declaration, payment, dislribution or other Resiricied Payment been riiade immediately prior lo the most recent Quarterly Date, the 
Company would, as at dial Quarterly Dale, sfill have been in coinpJiance'",vvith'paragraph I of Part B ofthis Schedule 5. 

Any payment or making of dividends or olher distribution or Resu-icted Paymenl under paragraph 6.2 of this Part B may be made once in each Fiscal 
Quarter (or such other date or with such olher frequency as may be agfeed by tlie: Iritercreditor Agent) provided thai vvhere such paynient or making of 
dividends or other disuibulions or Restricted Payments is proposed lo be riiade in the FiscaTQuarter immediately folloyving the end of the previous 
Fiscal Year, that payment or making of dividends or odier distribulibiis 'or Restricted Payments shall be, made after the date of prepayment of 
Advances under the Facilities in respect of Excess Cash Flow pursuaril to paragraph 4 of Schedule 9 (Mandatory Prepayment). 

6.4 'I'he financial ratios set out in paragraph 6.2 ofthis Part B shall be tested by reference to the finaricial statenients ofthe Company delivered pursuant lo 
paragraph l(a)of Part A oflhis Schedule 5 and/or each Compliance Certificate delivered pursuant to paragraph 2(a)of Part A of diis Schedule 5. 

7. INotusedj 

8. Limilation on Invesinients 

Make (and ensure that no other Obligor shall make) any advance, loan, extension ofcredll (by way of guaranlee or odierwise) or capital contribution 
to, or purchase any Capital Slock, bonds, notes, debeniures orother dehlisccuritiesof, or any assets^constituiing an ongoing business from, or make 
any other investment in, any other Person (all of^die foregoing. "Investriienis"), except: 

(a) Invcsmients by the Company in any of.its wholly owned Subsidiaries (other than any Excluded Subsidiar.-) which has become an Obligor 
pursuani to paragraph 27 of Part A of Schedule 5; 

(b) extensions of trade credit in die ordinar)' course of business (including, without limitation, advances to pautms of die Project casino and 
gaming operations consistent with ordinary- course gaming-operations) provided that.such extensions are in compliance vvilh all Legal 
Requirements; 

(c) Permilled Investments: 

(d) Investments made using any amounis derived from or under (i) the granl-of any Subconcession, (d) any Resort Management Agreement or 
(iii) any Excluded Projeci or Excluded Subsidiary; 
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(e) Investments in any Excluded Subsidiary' or Excluded Projeci or any diird party yvhose.primar)' business is,the development, constmclion, 
bwncrship and operation of hotel'rcsorts and ca"sin*os. using the.proceeds ofany Advance under the Revolving Crcdil Facility made avirilablc 
pursuant to the Revolving Credii Facility Agreemenl; 

(I) loans and advances to employees ofdie Company in ihe ordinary coufs'e of business (including, without limitation, Tor travel, entertainment 
and rclocafion e.xpenses) in an aggregate amounl not to exceed USD5,00p,000 or its'equivalent at any one time outstanding; 

(g) Investments consisting of seeurities received in settlement of debt created in the ordinary course of business and owing lo die Company or in 
sadsfaclion of Judgments; and 

(h) in addition to Investments othenvise expressly permitted by this paragraph 8, so long as no Default shall have occuned and be continuing or 
would result.therefrom and no Maierial Adverse Effect shall have.occurred,and be continuing or would result therefrom, Invesunents by the 
Company in an aggregate amount (valued atcost) not to exceed USDIO,000.b0O or its eqiiivalent at any one lime ouistanding. 

9. Limitation on Optional Payments and .Modifications of Governing Documents 

(a) Make or offer to make (and ensure no other Obligor makes or ofi'ers lo make) any optional or voluntary- payment, prepayment repurchase or 
redemption of, or oUienvisc voluntarily or oplionally defease; 'any Financiai Indebtedness, or segregate funds for any such payment, 
prepayment, repurchase, redemption or defea.sancc, or enter into any derivative or other transaction vvith any Derivatives Couriterparty 
obligating the Cbmpany to make paymenis to such Derivafives Counterparty as a result of any change in inarket value of such Financial 
Indebtedness, olher Ihan die prepayment of (i) Firiancial Indebtediiess incurred under theSenior Finance Documents in accordance with the 
terms ofthe Senior Finance Documenls or (ii) Pennitted FinanciaT Indebtedness (excluding any Subordinated Debt): of 

(b) amend or modify, or pemdi the amendment or modification of (and ensure no other Obligor amends, modifies or pemiits the amendmenl or 
modification ol) its Goveming Documents in any inanner adverse to;any of the Secured Creditors (other than vvhere such amendment or 
modification could not reasonably be expected to have'a-Material Adverse Efiect). 

10, Limitalion on 'Transactions wilh .Affiliates 

Enter (and ensure that no odier Obligor shall enter) into any single'traiisa'clion; or series of transactions, whether related or not (including, wilhoul 
limitation, any purchase, sale, lease or exchange of Property, the rendering of any senice or the payment ofany manageinent, advisor)'or similar fees, 
the cniT)' inlo ofany coriiract or the amendment, novation, suppleriieritationrexiension or restatement of any existing coriu-actj with any Affiliate ofthe 
Conipany unless: 

(a) (i)ail amounts payable by any Obligor thereunder or inrespect IhcrcoThave been subordinated in accordance vviUi the Sponsors' Subordination 
Deed and that Obligor and the relevani Afiiliale counlerparty to such transaction have acceded to die Sponsors' Subordination Deed (in each 
case, on such tenns and by siich instmment'or combination of instruments, aS'die tntercTedilbf Agent deems necessary' or desirable) and such 
Obligor and the relevant Afiiliale counlerparty have delivered to the Intercrcdilor Agent a legal opinion, in fomi and subslance satisfactory to 
the Intercreditor. Agent, issued by legaTcbunscL acceptable to the. liitercreditor, Agent (acting reasonably) or (in respecl ofa Macau SAR or 
Nevada incorporated Obligor or Affiliate" cbunterparty)issued by (if thai General Counsel is admitted, in accordance vvith all applicable Legal 
Requircments, lo practise law in Macau SAR or Nevada, as. the case,may be) the General Counsel ofWynn Resorts (for such Nevada Obligor 
or Affiliate counterparty) of the' General Counsel of the Conipany (lbr,such Macau SAR Obligor or Afiiliale counterparty), in each case in 
respect ofsuch Person's obligations under the Sponsors' Subordination Deed: 
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(ii) the relevani transaction is a genuine commercial transaction ori tenns that are not less favourable to die Company than those that 
might be obtained al the time in a comparable arm'sJength transaction vvith Persons who are not Afiiliates ofthe Company: and 

(iii) in respect of: 

(1) any iransaction vvhich has (or as a result ofany amendment novation, supplementation, extension or restatement ofany 
exisdng conuact would have) a total ainount or contract price payable (or expected aggregate amount to be paid in the case 
of "cosl plus" conlracts) or vvhich olhenvisc involves liabiliiies, actual or contingent, in an aggregate amounl in excess of 
USD25,000.000 or its equivalent in ariy Fiscal Year or 

(2) any series of iransactions (wheiher relaled or not) viliich when'taken together have (or as a result of any amendment, 
novation, supplementation, extension or rc-siatement of any exisfing contract would have) a total amount or contract price 
payable (or expected aggregate amount to.be paid in.die case of "cost plus" conlracts) or which odienvise involves liabilities. 
actual or contingent, in an aggregate aniouni in excess of USp25,00O,000 or ils equivaleni in any Fiscal Year, 
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deliver to the Intercreditor Agenl: 

(a) a certificaie of a Responsible Officer of the.Compariy certifying that it has,sufficient Funds to achieve constmclion 
completion of the Projects and lo pay the toial transacfion'price payable and satisfy any oUier existing or fuiureliabiliiies, 
claims or other obligations ofany kind under or in respeci of the relevant transaction or tiansacfions lo be entered into or 
othenvise; and 

(b) such other substantiating infonnalion and evidence in respect ofthe relevani U-ansaction or U-ansactions ihat the.Intercreditor 
Agcnl (acting on lhe inslrticiions of any Lender) may reasonably require: or 

(b) the relevant transacfion is between the Company and its yvholly owned Subsidiary- (other than any Excluded Subsidiar)) which has become an 
Obligor pursuant lo paragraph 27 of Part A of Schedule 5. 

11: Limitation on Sales and Leasebacks 

Save as permitted pursuant to paragraph 5 ofthis Part B, enler (and cnsureUhat no other Obligor shall enler) into any anangemeni with any Person 
providing for the leasing by the Company or such olher Obligor as lessee of Property.yvhich has been or is to be sold or transferred by the Company or 
such other Obligor to such Person or lo any other person to whom ftinds have been or are to.be advanced by such Person on die securily of such 
Property or rental obligations ofthe Company or such other Obligor 

12. Limitalion on Changes in Fiscal Periods 

Pennii the Fiscal Year of Uie Company or any other Obligor to end on a day odier than December 31 or change die Company's or any other Obligor's 
method of delennining Fiscal Quarters. 

13. Limitation on Negative Pledge Clau.ses 

Enter into or sufier.to exisl or become effective any agrcemeni Uial prohibits or limits Uie ability ,(and ensure that no other Obligor enters into or 
sufTersio exist or become effecdve any agreement that prohibils or limits Ihe ability) of the Company or any other Obligor to crcate, incur assume or 
suffer lb exist any Lien upon any of its Property or revenues. vvheUier now owned or hereafter acquired, to secure lhe Obligalions other than: 

(a) Ihe Senior Finance Documents; 

(b) the Concession Contracl; 

(c) any agreemenis goveming any purchase money Liens or Capital Lease Obligations othenvise permitted hereby (in which case, any prohibition 
or limitafion shall only be effective agaiiisl the assets financed thereby and proceeds thercol); and 

(d) as requircd by applicable Legal Requirements. 
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14. Limitation on Lines of Business 

^
4.1 Enler (and ensure that no odier Obligof enters) into any business activities, whether directly or indirectly, odier than Pemiitted Businesses. 
4.2 Establish (and ensure that no other Obligor establishes) any representative offiee other than (in the case of the Company) marketing ofiices or olher 

place of businessiii ajurisdiclion outside the Macau SAR or its place ofiincorporation unless (in the case ofthe Company) such office or place of 
business has been notified to the Intercreditor Agerit. die requifeincnts of paragraph 15 of Part A of UdsSchedule 5 have been salisfied inre'spect of 
any Property ofihe Company which may al any time be located in such jurisdiction within 30 days ofsuch establishment and the Conipany has laken 
all such steps as may be required in suchjurisdiction lo perfect, maintain and protect die Securily. 

15. Restrictions on Changes 

15.1 Concession Contracl and Land Concession Contract 

NotwiUistanding any other provision of Uiis paragraph 15. agree,to any amendment to or.terminalion of, or assign, transfer cancel or waive any of its 
rights under the Concession Conu-act or the Land Concession Coriiract without obtaining the prior wTilten consenl ofthe Intercreditor Agent (olher 
than any mechanical or administrative amendments of which.reasonable prior notice has been given and which could nol rcasonably be expecled lo be 
prejudicial to the Finance Parties required by any Macau Goveriimerital Audiority). 

15:2 Permits and Other Contracts 

15.2.1 Directly or indirectly enter inlo, amend, modify, tenninaie,,supplement or waive a right or permit or consenl lo die amendment modification, 
termination (except expiration in accordance with its lemis), suppleriienl or waiver of any of the provisions of or give any consenl or exercise 
any olher discrefion under (and ensure lhal no olher,Obligof:directly.orindirectly enters into, amends, modifies, tenfiinaies, supplements or 
waives a righl or permits or consents to the amendnient modificaliori, tenninadon (except expiration in accordance wiih its lenns), 
supplement or waiver of any ofthe provisions of or gives any consent or exercises any other discrelion under): 

(a) any Permit, the effect ofwhich could reasonably be expected to have a Material Adverse Effect; 

(b) the Prime Contractor's Completion Guaranlee or the Prime Contractor's Perfomiance lioiid; or 

(c) any Project Document Major Project Documenl or other contract unless in the case ofthe Company or any ofthe Company's wholly 
owned Subsidiaries which are members of the,Restricted Group (I) it could not reasonably be expecled to have a Maierial Adverse 
EfTect and (2) in respect ofany: (A) contractlbbe erilefed into vvith, or any existing 
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contracl yvhich as a result of amendment novation, supplementation; extension or restatement has, a total contracl price,payable (or 
expected aggre-gate ainount to be paid in the case of "cost plus" contracis) or vvhich has or may oUienvise involve liabilities, actual or 
confingent, in each case in an amounl in excess of US025.000,000 or its equivalent in any Fiscal Year or (B) series of contracis 
(whether related or not) lo be enlered into, or any series of contracts (whether related or not) yvhich has been enlered into which as a 
result of amendment, novation, supplementatibn, extension or restatement vvould have, when taken togelher-a loial coniraci price 
payable (or expecled aggregate amount to be paid in the case of "cost plus" contracts) or which has or may othenvise involve 
liabilities, actual or contingerit, iri each case in an aniouni in e.xcess of USD25!000,000 or its equivaleni in any Fiscal Year die 
Company delivers to the rntercreditor Agent: (X) a certificate ofa Responsible Ofiicer ofthe Conipany certifying that il has 
sufficient Funds to achieve constmclion completion of ihe Projecls'and lo pay the total contracl price payable and satisfy' any odier 
existing or fulure claims, liabilities or other obligalions of anykiiid undef or in respect ofihe relevant coniraci to be enlered into or 
othenvTse and (Y) such odier substantiating infomiafion and evidence iri respecl ofthe relevant contracl lhal die Intercreditor Agenl 
(acting on the insimclions ofany Lender) may reasonably.require, 

withoui in each case obtaining the Intercreditor Agent's prior wTitlen .consent (vvhich consent shall nol be unreasonably withheld). Notwithstanding 
any ofthe foregoing, the Company may only lake or as die case may be. pennii or consent to the taking of any such action under or in respecl of, or 
othenvise agree to any variation to the Projeci Works or the Plans'and Specifications or any other variation to the Constmclion Contracl vvithout the 
prior written consent ofthe Intercrcdilor Agent wherc: 

(1) die actions or variations do not involve any extension ofthe Guaranteed Dates of Substantial Completion forihe Original Projeci (beyond that 
effective prior to the variations); and 

(2) no Maierial Adverse EfTecl could reasonably be expected to result dierefrom, 

and the Iniercrcditor Ageni has received a certificaie from the Conipany signed by a Responsible Ofiicer certifying that the conditions set oul in sub­
paragraphs (1) and (2) above have been satisfied. 

15.2.2 Accept, agree or detennine the achievement ofor waive any requiremcnl in respecl of (or be deemed to have done any ofthe foregoing) or 
issue, accept, or be deemed lo have confimied any certificate or nolice of "Original Project Substantial Compledon" in respcci ofall or any 
part ofthe Original Project under article 12 ofihe Constniciion. Contract wilhoul the writlen approval ofthe Iniercrediior Agent (such 
approval not to be unreasonably vvilhheld or, without pfejijdicc'lo any other provision ofthis Agreement, delayed). 
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15.2.3 Reduce Ihe levelof Reiainage Amounts yyiihheld pursuani lo secfion 5.6 of the Constmcfion Contracl or paragraph 21 of Part A of this 
Schedule 5 except in accordance with the Con.stmcfion.Contracl. 

15.2.4 Fail to withhold a sum equal to 100% ofthe costs reasonably estimated by the Conipany (and confinned by the Technical Adviser) as 
necessary' to complete "Original Project Punch List Items" or, as the case may be, "Expansion Projeci Punch List Items" (as defined in the 
Conslmction Contracl) as Reiainage Amounts pursuant to seclion 5.7,of the Cohstmction Cbntraci unless such retendon is not pemiilied under 
applicable lavvs. 

15.2.5 Accepl any non-con forming "Work" (as defined in the Constmclion Contract) o fa material nature unless die Company shall have complied 
yvith Ihe requirements of paragraph 15.2.1 oflhis Part B. 

15.2.6 Accept or agree to any increase in die "Original Projeci Conu-actor's Fee" or the "Expansion Project Contractor's Fee" (as defined in the 
Constmclion Contract) for any reason, exccpl.io the extent required pursuani to-section 18.5 ofthe Constmclion-Coniraci follovving 
compliance with paragraph 15.2.1 ofthis Part B or such increase is paid from the proceeds of addilional Equiiy (odier dian any Equity 
requircd lo be paid or advanced in accordance vvith the terms hereoO-

16. Limitalion on Formation and Ac(|uisition of Subsidiaries 

Widiout the prior writlen consent of the Intercrcdilor Agent (such consent not to be.unreasonably withheld), form, create or acquire (and ensure that 
no other Obligor forms, creates or acquires) any direci or indirect Subsidiary odie'i" than any Obligor or (in the case of the Company and the 
Company's Subsidiaries) any E.xcluded Subsidiary. 

17. Limilation on Subconcessions 

Grant or enter into any Subconcession unless: 

(a) no breach ofthe Concession Contract shall exist and be continuing at the lime such Subconcession is granied or entered inlo or vvould occur 
after or as a result of granting or entering inlo such Subconcession; 

(b) no Event of Default shall exisl and be cotiliniring at the time such Subconcession is granted or entered into or would occur after or as a result 
of granting or entering into such Sub'concession (or immediately after any renewal or extension thereof al the opdon of Uie Company): 

(c) such Subconcession and any business or other activilies canied out pursuant therctoshall be self-contained and shall not adversely.afiect the 
opcralion ofdie Projects (e.xcluding the ability ofthe Conipany lo grant fufther Subconcessions), no breach or termination thereof shall result 
in a breach, or an entiilement to lerminaieihe Concession Contract, the Company shall have no responsibility nor any liability, actual or 
contingent, for the perfonnance by die subconcessionaire of its obligations under or in respect of the Subconcession 
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iind, subject to receipt by the Intercreditor Agent of evidence reasonably satisfactory to il. neidier die Subconcession nor any business or other 
activities carried out pursuant therelo could oUienvise feasonably-be.expected to materially interfere with, impair or detract fnim the operation 
ofthe Projects or othenvise have a Material Adverse Effect; and 

(d) ifany cash.or cash proceeds are paid or received in respect of the granl̂ or entf)' Into such Subconcession. it shall first be deposited into an 
Account and, after deduction and payment therefrom ofall 'faxes, costs and'expenses incuned in conneclion with such payment, receipt, grant 
or eniT)', may thereafter be used, applied, dividended or odierwise distribuled by die Company and applied in its discrelion (including, subjecl 
to compliance vvith applicable Legal Requirements, to make Resiricied Payments) provided that no Default has occurred and is continuing. 
Nolwiihsianding any provisions contained in the Senior Finance Documents to the contrary', upon receipt ofany funds disuibuted by the 
Conipany in accordance vviUi Uiis paragraph 17 by any Wynn Obligor, such Wynn Obligor shall also be entitled lo use. apply, dividend or 
othenvise distribute such funds in its discrelion (subject to'compliance.vvith applicable Legal Requirements). 

Limitation on Sale or Discount of Receivables 

Except as pemiitled pursuani to paragraph 5(b) oflhis Part B. direcdy or iiidireclly, sell with recourse, or discount or othenvise sell for less than die 
face value thereof (and ensure- that no odier Obligor, directly or indjrectly,-sells with recourse, or discounts or othenvise sells for less than the face 
value diereof) any of its notes or accounts receivable olherthan an a.s"sig'nriierit for purposes of collection in the ordinar)'course of business. 

Compliance 

Use or pennii die use ofthe Projecls in any manner that could result in.such.use becoming a non-eonfomiing use under tiny applicable land use law, 
mle or regulation. 

20. I>.'ot used] 

21. Amendment lo Transaction Documents 

Enter (and ensure that no odier Obligor enters) into any agreement (other Uian the Senior Finance Documents) restricting its ability lo amend anv of 
the Transacfion Docunienis, 

22, No Other Powers of Attorney 

Execute or deliver (and ensure lhal no other Obligor executes or delivers) any agreenient creating any powers of allomey (other than powers of 
allomey for signatories of documents pemiitted or conteniplaicd by die Tf-dnsacfibn-Documenls), or similar documents, inslmnients or agreements: 
except to the extent such documents, insimments or agreements .eoniprise partof the;Securily Documents or are required to be executed or delivered 
in the Company's or such other Obligor's ordinar)' course of business. 

[Not used] 
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24. [Nol used] 

Casino and Ganiing Z.one Areas 

Designate any area (other Ihan the horizontal property identified as comprising the.casino in the Plans and Specificafibns as al die Signing Dale) as a 
casino or gaming zone unless such designation would not cause the aggregate area which js classified as casino or ganiing zones by the Macau SAR to 
exceed 40,000m in respect ofthe Original Project and the E.xpansion and the Intercreditor Agent has received evidence thai, in die event ofthe 
reversion ofsuch area to.the Macau S/\R upon lennination ofthe Concession Coniraci; such reversion would.notmaierially affect the ongoing 
operation ofthe Hotel Project. 

26. Junkets 

Enler into or pemiit to subsist any anangemeni wilh any gaming Junket-lour promoters, directors.or ciwpcraiors unless such Persons and any such 
arrangement arc in compliance with die requirements ofthe Concession jConiract and alTother applicable Legal Requirements and die Company shall 
monitor the activities ofsuch Persons in regard to such arrangements a'rid'shall take all necessary or appropriate reasonable measure's lo ensure such 
compliance 
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SCHEDULE 6 

ACCOUNTS 

Accounis 

Accounts 

I'he members of the Restricted Group shall maintain in accordance with die requirements of Uiis Schedule 6 and die Senior Finance Documents, 
operatirig;-disbursement and olher accounts (vvhich as ofthe Second Amendnient Signing;Date comprise ofthe following bank accounts maintained 
by the Coinpan)': 

(a) an account denominated in US dollars opened in Macau and designated "Hotel'Facility USD DLsbursemenl Account" 

(b) an account denominated in HK dollars opened in Macau and designated "Hotel Faciiily HKD Disbursement Account" 

(c) an account denominated in US dollars opened in Macau and designated "Project FacilityUSD Disbursemeni Account" 

(d) an accounl denominated in HK dollars opened in Macauand designated "Projeci l-'acilily IIKD Disbursemeni Accounl" 

(e) an accounl denominaied |n US dollars opened in Nevada and designated "USD Operatirig Account" 

(I) an account denominated in US dollars opened in Macau and designated "USD Ofierating Account" 

(g) an accounl denominated in HK dollars opened in Macau and designated '-I-IKD Operating Accounl" 

(h) an accounl denominated in Patacas opened in Macau and designated "MOP Operating Account" 

(i) an accounl denominated in US dollars opened in Macau and designated "USD Debt Senice Account" 

(j) an accomit denominated in I IK dollars opened in Macau and designated "HKD Debt Senice Accounl" 

(k) an accounl denominated in US dollars opened in Macau and designated"USD Debt Sen'ice Resen-c Account" 

(I) an account denominated in HK dollars opened in Macau and desigifated "HKD Dcbl Sendee Resen'e Account" 

(m) an account denominated in Patacas opened in Macau and designated "Special Gaming Tax Accounl" 
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(n) an accounl denominaied in Patacas opened in Macau (being the accounfrefened lo in paragraph B6 ofthe Gaming Concession Consent 
Agreemenl) and an account deiiomimiled in US dollars opened in Macau, logedier designated "Compensaiion Proceeds Account" 

(o) an accounl opened in Macau and designated "Upfront Premium Account" and 

(p) an accounl denominated in HK dollars and an accounl,denominaied in Paiacas each opened in Macau and designated "Constmclion 
Disbursement Accounl"), 

in each case, subjecl lo Securily under the relevani Senior Finance Documents and each, for the purposes ofthe Senior Finance Documents, also an 
Accounl. 

Any member of die Resuicted Group may open one or more addifional operating, disbursement or odier accounts provided that such accounts satisfy 
the requirements ofthe definition of "Account" in Clause l.l. 

1.2 Maintenanceof Accounts 

The Accounis shall, save as odienvise provided by die Charges over Accounis, the Account Bank Nodces and Acknowiedgements or herein, be 
maintained by the relevant member ofthe Restricted Group with the relevantAceount Bank in accordance vvith die Accounl Bank's usual practice and 
may from time to time be sub-divided inlo such sub-accounts as that member ofthe Restricted Group may rcasonably request 

1.3 Reslrictions 

Each member ofdie Restricted Group .shall maintain each 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 reslrictions coniained in this Schedule on the withdrawal of funds from Accounts shall afTect the obligations of any Obligor to 
make any payments of any nature rcquired to be made to die Scnii:)r Secured Cfeditors on the due date for payment thereof in accordance with 
any ofthe Senior Finance Documents; and 

(b) no withdrawal shall be made from any Account ifit yvould cause such account to become overdrawn. 

1.4 Credits to Accounts 

Save as othenvise provided in any ofthe Security Documents _after enforcenieril thereof, each member ofthe Restricted Group shall credii, and shall 
procure- dial there is,credited, to the Accounis all such amounts as arc- provided for iri this Agreement and ensure that such other credits are made 
thereto as are required to be made pursuani to any oUier provision ofany oUier Senior Finance Document 
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1.5 Interest 
Each amount from fime to lime standing to ihe credit ofeach Account (for die,avbidance of doubl excluding amounis for the lime being applied in 
acquiring Pemiitted Investments) shall bear interest al such rate asmay from time to lime be agreed between the relevant member of Ihe Restricted 
Group and therelevant Account Bank, and the relevant meiiiber„of the Restricted Group shall ensure that-such interest is credited to such accouni at 
such lime or times as may be agreed froiri time to lime belween ihalmember of the Restricted Group and the Account Bank of, failing agreement, in 
arrears on 31 December 

1.6 Payments 

Save as othenvise provided in this Agreement or pursuani lo the Charges over Accounis, the Account Bank Notices and Acknowledgements or any 
olher relevant Security Document, no party shall be entilled to requife any Account'Bank To riiake any payment oul of die amount standing to the 
credit ofany Account maintained with it 

1.7 Odier Accounts 

No member ofthe Restricted Group vvill open or mainiain any accounts odier Ihan: 

(a) the Accounts; and 

(b) any accounl opened by die Conipany for the deposit ofany amounts derived.front or under (i) subjecl to paragraph 17 of Part B of Schedule 5. 
the grant of any Subconcession, (ii) any Resort Managcnient Agreement or (iii) any Excluded Projeci or Excluded Subsidiar.'. 

except yvith the prior approval ofdie Intercreditor Agent. 

2. Permilled Investmenls 

2.1 Poyver of Investmenl 

The Conipany may require, subject as provided in diis Agreenient, that such part of the amounis outstanding to Uie ca-dil of any Accounl as it 
considers pmdent shall be invested from time lo time in Pennitted Investinenls in accordance with this paragraph 2. 

2.2 Procedure for Investment 

2.2.1 Unless held for the account of the Company or other member of die Restricted Group and secured by first ranking ftxed charge in favour of 
the Security Agent pursuant to a Charge over Accounts, the Company shall erisure thai all Pemiilied Investments are riiade in lhe name ofthe 
Company and secured by a first ranking fixed lien in favour of die Security Agent in such form and on such tends as the Intercreditor Agent 
nitiy reasonably require. 

2.2.2 'The Conipany will at all times seek lo match die matiirities ofthe Permitted Investments made out of moneys standing to the credit ofan 
Account having rc-gard lo the availability tif Perfriittcd Investments.which are readily marketable, and shall liquidate (or procure that there are 
liquidaled) Permitted Investments to the extent necessary' for die purposes of paymenl of any amount due under the Senior Finance 
Documents. 
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2.2.3 The Company shall ensure dial all documents of tide or olher documenlar)'evidence of ownership vvith respectto Pemiitted Investments made 
out ofany Accouni are held in.the possession bf theSecurity Agent and, ifaiiy/,such document orother evidence comes into the possession or 
conlrol of die Company or any other Obligor ii shall procure that the same is delivered immediately to the Securily Agent. 

.3 Realisation 

2.3.1 The Company shall ensure ihat. whenever any hiveslihent Procceds'or Invesmienl Income is received in respect ofa Permitted Investment 
made from amounis standing to die credit ofan Account die Investment Proceeds and the Investment Income are: 

(a) reinvested in further Permitted Investments; or 

(b) paid into the relevani Account from which the Pennitted Investment derives 

2.3.2 The Company shall give (and shall ensurelhat each odier Obligor gives) directions to therelevant Accouni Bank under paragraph 2.3.1 ofthis 
Schedule 6 and othenvise exercise its rights hereunder in. such-manner as will,ensure compliance yviih Ihe applicable provisions ofthe Senior 
Finance Documents widi respect to Accounts, Permitted Invesinients, Investmenl Proceeds and Investment Income 

2.4 Non-qualifying criteria 

Ifany Pemiitted Investmenl ceases to be a Pennitled Inveslment. the Companywill upon becoming aware thereof procure that the relevant investment 
is replaced by a Pennitted Investment or by cash. 

2.5 "Accounts include Pemiitted Investmenls 

2.5.1 Subject lo sub-paragraph 2.5.2 ofthis Schedule 6. any reference herein to the balance standing to the credii of one ofthe Accounts will be 
deemed to include a reference to the Permilled Investments.imwhich '̂all or part ofsuch balance is for the fime being invested. In the event of 
any dispute as to the value ofthe credit ofan Accounl pursuant to diis paragraph 2.5." that value shall be detennined in good faidi by the 
Inlerc r̂cdilor Agent If die Conipany so requests, thc'Iiilercreditor Agerit-yyill give the Company details of lhe basis and method of that 
detemiinalion. 

If die amounl standing lo Ihe credit ofany Account (excluding for this purpose any aniouni deemed to be included pursuant lo sub-paragraph 
2.5.1 of diis Schedule 6) is insufficient lo make a paymenl under the. Sen ior Finance 
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Documents whenduc out ofsuch Account, thciSecurity Agent is audiorised, in its discrelioti and yvithoul any liability foriloss or damage 
Uiereby incurred by the Company or any other Obligor, to require the relevani Account Bank or, as the case may bc.the Company to sell or 
odienvise realise, br to enter inlo any exchange ifansaclion with respect to, (or, as die case may be, to require the Company lo ensure any other 
Obligor so sells or othenvise releases or enters inlo tiny exchange Iransaction) any Permitted Invesuiieni concerned with that Account lo lhe 
extent that lhe same is. in the opinion ofihe Intercreditor Agcnl, necessar)' for the paymenl ofany amount due under the Senior Finance 
Documents which could not othenvise be paid out of Ihecashbalance standing to the credii ofthe relevanCAccoubt 

2.6 Infomiation 

Commencing vvilh the quarter in which a Pennitted Inveslment is firsl made on behalfoflhe Company or any other Obligbr the Conipany shall. 
together with any olher statement to be provided under diis Schedule, ensure the deliver)' lo the Securily Agent ofa schedule ofthe inyestments made, 
realised or liquidaled during the quarter in respect of eacti Accounl, in such detail as the Intercreditor Agent may rcasonably rcquire. 

2.7 No Responsibility 

No Senior Securcd Party will be responsible for any loss, cosl or expense sufTcred by any Obligor in rcspecl of any of its actions or those of any 
Account Bank in relation to the acquisition, disposal, deposit or delivery' of Permitted Investments pursuani to Ihis Agrcemeni save for any such loss, 
cosl or expense difecfiy cairsed by its gross negligcnecor wilful mî scondtict The Account -Banks shall .be.acting solely for and bn behalf of the 
Company (or the relevant olher Obligor) in acquiring, holding or disposing ofany Pennitted Investment. 

3. General Account Provisions 

3.1 Trans fers/Wilhdrawti Is 

Save,as othenvise agreed in wTiling vvilh die Intercreditor Agenl, lhe Company shall ensure lhal vvhere this Schedule expressly provides for the 
making of payments to, or wididrawals or transfers from any Accourit no olhef paynienls to, or as die case may be. other withdrawals or transfers 
from, such Account shall be made except as expressly pennitted under.this Schedule or under the Security Documenls. 

3-2 Application of Amounts 

The Coinpany shall ensure that all amounts withdrawn or transferred,from any Account for application in or towards making a specific payment or 
meeting a specific liability shall be applied in or towards making diat paymenl orlneetingthal liability, and for no other purpose. 
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3.3 Default 

3.3.1 Nolwiihsianding any olher provisions of diis Schedule, at any time follovving an Enforcement Nolice, Ihe Intercreditor Agenl may request the 
Security Agent to give notice to any Account Bank.and lhe relevant member of Uie Resuicted Group in yvhose name the Account lias been 
opened in.simcfing the Account Bank nol to act on the insimclions or requests of that member ofthe Restricted Group in relalion to any sums 
at any such lime standing lo.lhecrcditofany ofihe Accounis and the Company and that meniberof the ResU'icted Group shall procure dial the 
Account Bank shall, in accordaiice with Uie Chaises oyer Accounts and ihe Accounl Bank Notices and Acknowiedgemenls. not so act and the 
Company or, as the case may be, any odier member of the Restricted Grotip shall nol be entitled (and die Company shall ensure such other 
member ofthe Resiricied Group is not entitled) to give or make any ftirther such inslrticiions orrequests. 

3.3.2 Nolwiihsianding the olher provisions ofthis Agrcemeni, at any dme follovving an Enforcemenl Notice, the Interc-reditor Ageni may requesi 
the Securily Agent to: 

(i) give yvritien nolice to any Account Bank (vvith a copy to the relevani member ofthe Restricted Group in whose name the Accouni 
has been opened) that the Security Agenl shall be the sole signatory in relatiori lo the Accounts; 

(ii) apply the credit balances in the Accounts in or towards repayment ofthe Facilities and such oUier liabilities ofihe Obligors as the 
Iniercrcditor Agent may elect; and 

(iii) generally use amounis standing to Ihe credii ofthe Accounis at ils discretion in order io discharge the Obligors' obligations under the 
Transacfion Documents, 

and, pursuani to the Charges over Accounts and the Account Bank Notices.and Acknowledgements, the Company and the relevant 
member of die Restricted Group in whose name the Accounl has beeri opened shall procurc that Uie Accounl Bank so acts and makes 
such payments accordingly. 

3.4 Review of Accounts 

"fhe Company and each other member ofthe Restricted Group irrcvocably grants (solely for the purposes of its role as agent ofthe Senior Secured 
Crcditors hereunder) (and the Coinpany shall ensure each such odicr member of the Restricted Group shall so grant) die Securily Agent or any of its 
appointed representatives access to awievv the books and records ofthe Accounts (and shall irrevocably auUiorise (and the Company shall ensure each 
odier member ofthe Restricted Group authorises) each Accounl Bank to disclose the same to the Security Agenl and ils'appoinied representatives) 
and inevocably waives (and,the Company shall ensure each other member ofthe Resiricied Group so waives) any righl of confidentiality which may 
exist in respeci ofsuch books "and records solely 
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to the extent necessar)- to allow disclosure ofsuch btioks'and records to any Senior Secured Creditor and ils advisers provided that to the extent any 
such right of corifidentiality does exist and the infortriatidri comprised in such books and records is not othenvise in the public domain or rcquired to 
be notified by the Conipany or any oUier member oT the Restricted Group or the Account Bank to any ofdie Senior Secured Creditors and subject to 
any requirement io"-disclosc any such infomiafion pursuant to any^Legal Requiremenl or any-.olher regulalory or stock exchange requirement, any 
Senior Secured Creditor or adviser to whom such disclosure is made shall undertake to the Company to keep die informalion comprised Uierein 
confidential. 

3.5 Staleinenis 
'fhe Company and each other member ofthe Restricted Group shall anange (and the Company shall ensure each such member ofthe Restricted Group 
so arranges) for each Accounl Bank to provide lo the Security Agent, at the latter's request; 

(a) a list ofall Accounts mainlained with it; 

(b) upon the reasonable requesi ofthe Securily Agent, in respecl ofeach calendar month, a statement ofthe balance of and each paymenl inio and 
from each ofthe Accounts and,the global amount of inieresl eamed on each such Accounl during the precedirig three month period or, if less, 
since the opening ofthe relevant Accouni; and 

(c) such other infomiation conceming Ihe Accounis as the Security Agcnl may require. 

3-6 Waiver of Rights 

3,6.1 Waiver of rights by lhe Company 

Save as provided in this Agreement, die Company and each olher member of Ihe Restricted Group agrees not to (and the Company shall 
ensure each odier member of Restricted Ciroup does not) exercise any right vvhich it (or such other member of the Resiricied Group) may have 
under any applicable, law to direci the transferof any amounl standing to Ihecredil ofan Accounl to the Companyor any other memfierof the 
Restricted Group or its order or'to difecl the transferof any Pennitted Invcstnient to'the Conipany or any other member of the Restricted 
Group or to its order 

3.6.2 Waiver of rights by Account Banks 

'The Company and each oUier member ofihe Restricted Grbup shall procure (and Ihe Coinpany shall ensure each such other member ofthe 
Restricted Group procures) that each Account Bank acknowledges and agrees that each Account and Permitted Investment is the subjecl ofa 
Lien in favour of the Senior Securcd Creditors collectively and acknowledges and agrees that (save, in the case ofthe Perfomiance Bond 
Provider as perfnilted pursuant lo (i) seclion 2.6 ofthe Perfonnarice Bond Facility Agreement prior lo the issuance ofan Enforcement Notice) 
it is not endlied to. and shall undertake nof-lo,,claini br cxcreise-any lien.'right bf set-off. combination of accounts or olher right, remedy or 
securily vCith respect lo: 

(a) nioneysslanding to ihecredil ofsuch Account or in the course of being.credited to it or any earnings; or 
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(b) any Pertnilled Investment 

,.7 Closing of Accounts 

'fhe Company and each other member ofthe Restricted Group may close any Accounl and ihsUTJCt each Accouni Bank to transfer any credit balances 
on any Account maintained with il provided that all balances standing lo the credil-of any such Account arc transfened before the closure ofsuch 
Account to anolher accounl or combination of accounis provided lhal each such accouni satisfies the requirenienis ofihe definition of "Account" in 
Clause l.l. 
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SCIIEDULE 7 

INSURANCE 

References in this Schedule 7 to Clauses and Appendices refer to the Clauses and Appendices oflhis Schedule 7, unless the context othenvise requires. 

I. 1NSUR.\NCES TO BE EFFECTED 

Ll Dirccl Insurances 

'The Company shall eiTect: 

LLI the Conslmction Period Insurances as set out in Appendix I (Construction Period Insurances) ox\ or before Uie issuance ofthe full Notice to 
Proceed (as defined in the Constmclion Contract) and shall maintain such,Direct Insurances (including such addilional Direct Insurances as 
riiay be requircd pursuant to paragraphs 1.2 and 4 of Appendix 1 (Con.si ruction Period ln.surances)) from the issuance ofsuch notice unlil the 
Diamond Opening Date has been achieved (or such lalerdate as may-be specified in Appendix I (Construction Period Insurances)); 

1.1.2 the Operation Period Insurances as set out in Appendix 2 (Operation Period Insurances) and lhe Company shall maintain such Direct 
Insurances until the Release Dale; and 

1.1.3 all other Direct Insurances thai may be required to be effected by the Company from limeto fime by any applicable law or under any contract 
to which it is a party and shall mainiain such Direct Insurances until die Release Date, 

iri each case, in a fonn reasonably salisfaclor)' to the Intercreditor Agent (after consultation with the Insurance Adviser). 

T.2 Reinsurance 

The Company shall, if rcquired under Clause 2.1.1 (Policies), procure that facultative rcinsuranee ofeach Direct Insurance is purchased and 
mainlained in full force and efi'ect ihroughoul the period that such Direct Insurance is rcquired by diis Schedule 7 lo be mainlairied. 

1.3 Adilitional Insurances 

1.3.1 'The Intercreditor Ageni niayal any time, having consulted with the Insurance Adviser and acting reasonably and taking inlo account the 
availability in lhe intemational markel place ofthe following relevant item on reasonable commercial lerms, require the Company lo: 

(a) procure die amendmenl ofany or all Insurances lo cover increased risks and/or liabilities: and/or 
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(b) effect additional Insurances lo cover risks and/of liabilities olher than those specified in the scope of lhe Consimclion Period 
Insurances, the Operation Period Insurances arid the.other Direct Insurances as vvould from'fimc to time beinsured in.accordance 
with standaixl'indusu-)- practice by a luxury' resort arid casino ow-ner and operaior in Macau carrvitigori the Permilled Businesses 
vvhich does not self-insure (except in rcspecl bf.deduciibles required by insurers generally) and which is financed ona limiied 
recourse basis, 

in such amounts and.,in die.case of addilional Insurances, vvith such deductibles, in each case as the Intercreditor Agentmay reasonably 
require, taking into accouni, among other things, Uie basis on vvhich ihe Projects are financed and the inierests ofthe Senior Secured Creditors 
under the Senior Finance Documenls. 

1.3.2 In die event dial the Company fails lo effecl any Insurance requircd to be effected pursuantlo Clause 1.3.1 above, the Intercrcdilor Agenl may 
effecl such Insurance and the Company shall indemnify the Intercreditor Agent for the direct costs and expenses incuned by il as a result of 
efTectingsuch Insurance. 

1.3.3 The Company may elTect additional.Insurances olhef Uian ihose requircd by Clause 1.1 (Direct Insurances), Clause 1.2 (Reinsurance) or the 
other sub-clauses of Uiis Clause 1.3 provided that such Insurances do nol prejudice the inleresis of the Company or the Senior Secured 
Crcditors under or in respcci of anyTnsuranceefi'ected pursuant to such clauses. 

2. INSURANCE UNDER'FAKTNCiS 

2.1 Policies 

The Company shall procure that: 

2.1.1 each ofthe Direct insurances is placed andniainlaincd-widi one ormore insurers auUiorised to operate in the Macau SAR; 'Hie coverage 
provided by such Direct Insurance shall lie provided by insut;ers rated at least A- by Staiidard & Poor's Corporation or at least A by AM Best. 
Where ihis is nol complied with the Coriipany shall procureidiat.theL")irecf'Insurance is reirisured.(ininimuni 95'JDof 100%) by insurers rated 
al least A- by Standard & Poo'r's Corporatiori or at least A by AM Best for Uieir long lenn unsecured and unsubordinated debt or in each case, 
in respect of: 

(a) the Professional Indemnity Insurance refened to in paragraph 3 of Appendix I {Construci'um Period Insurances), rated at leasl BBB 
+ by Standard & Poor's Corporation.or B'by AM Bcsl;'aiid^ 

(b) the Workers Compensation Insurancercfened to in paragraph 4 of Appendix I (Constniciion Period Insurances), rated al least BBB 
by Standard & Poor's Corporation br'B- by AM Best); 

2.1.2 each ofthe. Insurances,is in afomi.and on terms acceptable to,Ihelniercrediior Agent (including, withoui limitation, die level or period ofany 
deducfibles) consistent vvilh the obligations ofdie Company under diis Schedule 7: 
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2.1.3 each Conslmction Period Insurance and each Operation Period Insurance has endorsements in substantially the forin set oul in Part A of 
Appendix 3 (Form of Endorsements for Direci ln.surances){6r,'in\fhe.ciise ofthe Professional Indemnity Insur^cc referred lo in paragraph 3 
of Appendix I {Constniciion Period In.siirance.s), die fomi set out in Part B of Appendix 3 (Fonn of Endorsements for Direci Insurances)) or 
in such olher fomis as the Intercreditbr Agenl (after consullalioii widi the Insurance Adviser) reasonably approves in writing; and 

2.1.4 each Reinsurance ofeach Conslmction Period Insurance and Operation Period Insurance has endorsements in substantially the fomi set oul in 
Appendix 4 (Fonn of Endorsements for Reinsurances) or in such other forms as the Intercreditor Agenl (after consultation with the Insurance 
Adviser) reasonably approves in writing. 

2.2 General Undertakings 

TheCompany shall: 

2.2.1 pay or procure the paymenl ofall premiums payable under each ofthe Insurances promptly as required under the Insurances and if requested 
by die Intercreditor Agenl, promptly produce to die Intercreditor Agent copies of receipts or olher evidence ofpayment salisfaclor)- lo the 
InlercreditorAgent; 

2.2.2 indemnify die Intercreditor Agent and any Senior Secured Creditor against any premium or premiums paid by that Senior Secured Crediior for 
any ofthe Insurances; 

2.2.3 promplly on receipl by the Coinpany. deliver an original cover note and an original policy for each ofdie Insurances to the Intercreditor 
Agent; 

2.2.4 at least fifteen days prior to the eariier ofthe SubstanliaTCoinpletion or physical acceptance, use or occupancy by the Conipany ofany part of 
die Projecls or the expiry- ofthe Conslmction Period Insur'ances, provide evidence reasonably salisfaclor)' to the Intercreditor Agent (after 
consultation with the Insurance Adviser) that the Operatiori Period Insurances shall be in eft'eci on and from die expiry' ofdie Conslmction 
Period Insurances; 

2.2.5 al least ten days prior to the expin.- ofany Insurance (and provided such Insurance is being renewed), provide to the Intercreditor Agent a 
certificaie from die Company's insurance brokers (or, ifthe Company has no broker, Insurers) confirming the renewal ofthe policy relating to 
such Insurance, Uie renewal period, the ainounts insured.and any changes in terms or conditions; 

2.2.6 take all action within ils power to procure Uiat nothing is at any. time done orsufTered lo be done whereby any Insurance may be rendered void 
or voidable or may be suspended, impaired or defeated o'r'ai'iy elaiin becomes uncolleclable in ftill or in part, including, without limitation; 

(a) complying with all ofthe requirements imposed on it under the Insurances; 
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(b) taking all action within its power lo procure that at all finies all parties to the Insurances (odier than the Coinpany and die Senior 
Secured Creditors) comply vvith all ofthe requirements under the Insurances; and 

(c) taking all acdon necessary' lo maintain the Insurances as valid and up-to-date insurances; 

2.2.7 not make any misrepresentation of anyinalerial facts or.fail to disclose any material facts in respeci ofthe Insurances which may have an 
adverse impact bn lhe Insurances: 

2.2.8 comply with each Direct Insurer's, and, where reinsurance is'placed by the Company's insurance brokers, Reinsurer's risk managemenl 
requirements set out in die policy documents for each Insurance: 

2.2.9 promptly-inake and diligently pursue claims under die Insurances; 

2.2.10 notify the Intercreditor Agenl promptly upon becoming aware ofany claini made under any ofthe Insurances where die acrijal or estimated 
totality ofthe amounl of that claim exceeds USD500.000 (or its equivaleni iri odier cunencies) and ofany occunence which lhe Company 
considers could reasonably be expected to entitle it to submit a claim under â ny ofthe Insurances vvhere the actual or esdniated totality ofthe 
amount of that claini exceeds USD500.000 or-its equivalent in other currencies; 

2.2.11 in the event of any claim made under any of the Insurances yvhere the actual or esfimated totality of the amount of dial claim exceeds 
USD500,000 (or its equivalentin oUier currencies) (riot taking into accouni;any relevant dcductiblefor this purpose), provide a report to the 
Intercreditor Agent (and, if possible, procure a report from die Conipany's insurance broker to die Intercrcdilor Agent) vvhich shall include a 
descn'ption ofdie loss: 

2.2.12 nofify the Intercreditor Agent immediately upon receipl ofany proceeds in relafion to any claims in excess of USD500.000 under the Direci 
Insurances: 

2.2.13 ensure so far as reasonably possible that no Insurance can be tenninated by the Direci Insurer, and, where reinsurance is placed by ihe 
Coinpany's irisurance brokers. Reinsurer fbr any. reason,(including failure-topay the premium or any olher amount) unless the Intercrcdilor 
Agem and the Company receive at leasl thirty days' w-riiten notice (or such lesser period, ifany. as may be specified from lime to time by 
Direci lnsurers,,and. where reinsurance is placed by.dic Compariy's insurance brokers. Reinsurers in the case of war risks and kindred perils): 

2.2.14 yvithoul prejudice to sub-clause 2.2.13 above, notify die Inlercreditor Agenl ifany Direci Insurer and. wherc reinsurance is placed by die 
Company's insurance brokers. Reinsurer cancels or gives notice of cancellation ofany ofthe Insurances promplly on receipt ofsuch notice: 
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2.2.15 notify the Intercreditor Agent ofany act or omission or ofany event which would reasonably be foreseen as invalidafing or rendering 
unenforceable in whole or inpart any ofdie Insurances;-

2.2.16 notify' the Intercreditor Agent promptly on becoming aware ofany wTilten proposal to make any material variation to any tenns ofany ofthe 
Insurances by,ari/party lo it; 

2.2.17 not rescind, terminate or cancel any of die Insurances (unless replaced by a policy with the same coverage and othenvise meeting the 
rcquirements of diis Schedule 7) nor agree to any variation to any of the-matcrial terms ofthe Insurances unless it,obtains the prior written 
agrcemeni ofthe Intercreditor Agenl, which pemiission slfalj nol be unreasonably vvilhheld: 

2.2.18 give the Inlercreditor Agenl and the Insurance Adviser such information about the Insurances (or as to any matter relevant to the Insurances) 
as the Intercreditor Agenl reasonably requests, from time lo fime: and 

2.2.19 procure die delivery to the Iniercrediior Agenl by each ofthe insurance brokers (acceptable lo the Intercreditor Agenl (after consultation vvith 
dielnsuraiice Adviser))" dirough whom (ifany) al.any, lime any of. the (i) Direct Insurances are effected ofan Insurance Broker's Letter of 
Undertaking and (ii) Reinsurances are elTected ofa Reinsurance Broker's Letter of Undertaking. 

2.3 Assignmenl of Insurances 

2.3.1 The Company shall, in accordance with the Assignmenl of Insurances, grant assignments in favour ofdie Security Agent on behalfoflhe 
Securcd Parties over all ofils rights, tide and interest iii die Direct Insurances (other ihan any public liability,.third party fiabiliiy, workers 
compensafion orlegal liability insurance or any other insurances the proceeds ofwhich are payable to employees ofthe Company) held by it 
from time to lime. 

2.3.2 'The Company shall give nolice lo each ofdie Direct Insurers (other than widi respect to any public liability, third party liabiliiy, workers 
compensation, legal liability orany other insurances the proceeds of vvhich are payable to employees ofihe Company) vvho are Macau Direci 
Insurers (as defined in the Assignment of Insurances) in ihe fonn ofthe Fonn of Notice of Assignment of Onshore Insurance Policy.sel out in 
die schedule io die Assignment of Insurances"and shall procure an acknovvledgement from each such Direci Insurer in the form of llie Fonn of 
Acknowledgement from Macau Direci Insurer set oul in the schedule lo die Assignment of Insurances or such other form reasonably 
acceptable lo the Securily Agent. 
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2.4 .Assignment of Reinsurances 

2.4.1 The Company shall procure ihat each of the Direct Insurers grants an assignnient in favour of the Securily Agent on behalf of the Secured 
Parties, over all of ils rights, title and interest in any Reinsurance held from time to time under Clause 1.2 {Re'insiirnnce.) and/or the 
Reinsurance proceeds (odier tliari" relating to any public liability, diird parly liability or legal liability insurance or any oiher insurances the 
proceeds of which are payable to efriployees of the Company). Each assignment shall at all limes be in die fomi of the Assignment of 
Reinsurances dated on or about the dale ofthis Agreement unless othenvise agreed by the Security Agent (acting on Ihe instmctions ofihe 
InlercreditorAgent). 

2.4.2 The Company shall procure that.each such Direct Insurer gives notice to each Reinsurer with whom it has efTected such Reinsurance in the 
form set out in Part 1 of Schedule 2 lo ihc Assignment of.Reinsuranei;s and shall procure an acknbwledgement from each such Reinsurer in 
the form set out in Part 2 of Schedule 2 lo the Assignmenl of Reinsurances or such other fomi reasonably acceptable to the Security Agent 

3 FAILURE TO COMPLY WITH PROVISIONS OF INSURANCl^S 

3.1 Nolice of Non-Compliance 

'fhe Company shall nofify tlie Intercreditor Agenl as promplly as pracficabie ifthe Company has at any time failed to comply vvidi diis Schedule 7. 
expiairiiug in reasonable detail the failure, whether the Company a'asonably believes it can be remedied and. if so. how and by vvhen. 

3.2 .Annual Compliance Certificaie 

The Company shall, at the same time as delivery of its annual audited accounts pursuani to paragraph I of Part A of Schedule 5 (Covenants) lo the 
Comnion 1'enns Agreement bul, in any event nol less frequeritly than once every 12 months after the Signing Date, deliver to the Inlercreditor Agent 
a certificate confimiing its compliance wiih this Schedule 7 or, if Uierc is any non-co'mpliance widi this Schedule 7, explaining, in reasonable detail, 
the nori-compliance, whether the Company reasonably believes it can be remedied and, if so, how and by when. 

3.3 Action by Iniercrediior Agent 

If al anytime and forany reason any Insurance rcquired herc-undcr is noi in full force and efTect or ifthe Company fails to comply with any other 
provision.of this Schedule 7. then, without prejudice to ihe-righls.of any oTlhe Senior Secured,Creditors under any Senior Finance Document, the 
Inlcrcfeditor Agent may (after coiisutlafion with the Insurance Adviser) thereupon on behalf of itself and the other Senior Secured Creditors, or at any 
time while the.same-is continuing^ procure on behalf bf ilself aiid'dieiOtherSenior Secured Creditors that Insuraiice at the Coinpany's expense is 
maintained such that full compliance with this Schedule 7 is.restored. If lhal Insurance cannbl be procured by the Iniercrediior Agent, Uie Conipany 
.shall (withoui prejudice to any other obligalions of Uie Company under this Schedule .7 or any of lhe Senior Finance Documenls) take or procure Ihe 
taking ofall reasonable sleps loelimiriate or minimise uninsured hazards as required by die Intercreditor Agenl in writing (after consultation with the 
Insurance Adviser). 
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3.4 Continuing Obligalions 

Any nodfication by the Company of its failure lo comply widi this Schedule 7 shall nol prejudice the rights of Uie Senior Secured Creditors under the 
Senior Finance Documenls. 

4. MARKET AVAILABILITY 

NotwiUistanding die foregoing provisions of diis Schedule 7, the Company shall not be In breach of its obligations under this Schedule 7 if any 
t̂ perafion Periml Insurances (odier Uian insurances vvhich Uie Company is required to maintain uiider applicable. Legal Requirenienis) require-d to be 
entered into or maintained by the Company in the lemis required under this Schedule 7 are not available to,the Company or, as the case may be,,die 
Prime Coniractor in the intemational insurance market place on reasonable commercial terms. Without prejudice'to anyother terms thai may be 
comrnercially. reasonable, for the purposes of this'paragraph-4. such commercial lenns shall be reasonable ifthe premium payable in respect ofthe 
sum reiquired lo be insured under such Operation Period Insurance pursuant lo Appcndi.x 2 to this Schedule 7 (or vvhere no such sum is refened to, the 
limit of indemniiy or limit of liability specified dierein) is not more than 125% of the amounl derived by, multiplying the rate set oul opposite such 
Insurance in Appendix 7 (Operation Period Insurance CVj,ni)'by.such sum or'iii fespect ofall Operadon Pefiod Insurances (including,such Operation 
Period Insurance) is not more than 125% ofihc total ofsuch amounts derived foreach Operation Period Insurance. 

5. INSUR-ANCE PROCEEDS 

5.1 Conduct of Claims-Company 

Subject lo Clause 5.3 (Conducl of Claims - Default) below, the Company has the sole conducl ofall claims under the Insurances arising from any one 
loss (for which purpose, two or more claims made in respect of die same, or reasonably related, circuinstances are taken torelale to one loss) vvhere 
the actual or estimated totality of thai loss is Icsslhan or equal lo USD5,dO0,00O_(6r its: equivalent in odier cunencies). Fof any loss vvhere Uie actual 
or estimated totality of claims arisirig ismore than USD5,0()0,000 (or its equivalent in other currencies), die Company shall not negotiiite, compromise 
or settle any claim wilhbut lhe prior consent of die Intercreditor Agent (after consultadon vvilh Uie Insurance Adviser) (not tb be unreasonably 
withheld). 

5.2 Application of Proceeds 

The Company shall ensure diat: 

5.2.1 subjecl to sub-clause 5.2.4 below and prior to the delivery ofan Enforcement Notice, all proceeds ofany claim under any Insurance relating lo 
physical damage or loss: 

(a) to,the extenl nol required for die puipose.of mandatory prepaymenl pursuant to Schedule 9 {Mandatory Prepayment), shall be 
applied towards die repair or restoration ofthe damaged Project Facilities in accordance with Schedule 6 (Accmims): or 
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(b) to die extent requia-d for die purpo.se of mandator)' prepayment pursuant to Schedule 9 (Mandatory Prepayment), shall be applied 
towards mandator)' prepayment Jn accordance wiUi Clause 8.3 (Mandatory Prepayment): 

5.2.2 subject to sub-clause 5.2.4 below and priorlo the delivery ofan Enforc'emcnt Nofice. all proceeds of any claim under any Insurance relaling to 
loss of revenue or business inlermplion shall be applied in accordance with Schedule 9 {Mandatory Prepaymenl): 

5.2.3 subject to sub-clause 5.2.4 below and follovving ihe deliver)'of an EnforcementNotice, ail proceeds of any claim under any Insurance shall be 
applied as directed by the Security Agent; and 

5.2.4 all proceeds of any public liability, diird party liabiliiy. workers compensadon or legal liability insufance, or direciors and ofiicers insurance 
orany oUier insurances theproceeds of which are payable to employees ofthe Company, shall be applied lo ils intended purpose 

5.3 Conducl of Claims - Default 

Notwithstanding any other provisions ofthis Clause 5. if an Enforcemenl Notice has been delivered, Uien lhe Security Agent in consultation widi the 
Insurance Adviser .shall have sole conduct ofall claims under the Insurances. 

5.4 Insolvency of Direct Insurers 

For the purpose of conduct of claims and applicalion of proceeds under any Reinsurance taken oul by a Direct Insurer references to deliver)' ofan 
EnforcementNotice in diis Clause 5 shall include delivery ofthe nbticereferred to in Clause'2,2.1 (Enforcement of A.ssignnient) of lhe Assignmenl of 
Reinsurances io such Direct Insurer following an "Insolvency Event" (as defined in Uie Assignment of Reinsurances). 
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APPENDIX 1 

INSURANCF:S 

CONSTRUCTION PERIOD INSURANCES 

I. ('onstruclion .All Risks Insurance 

Ll Insured 

The Conipany and ihe following Co-Insureds: 

f I) the Prime Coniractor and/or all oUier Contractors and Subcontractors of any tier and/or suppliers and/or others engaged to provide goods and 
.sen'ices in connection widi the Projects; 

(2) in respeci of activities on or about die Site only, architects, surveyors, engineers and other professional consultants (including die Advisers): 
and 

(3) the Secured Parties, 

each for their respecdve rights and interests. 

1.2 Insured Property 

The permanent and lemporar)' works, equipment services, materials, plant (odier than consUiictiOTa! plant, tools and equipment belonging to or the 
responsibility ofthe Contractors or Subcontractors ofany tier), machiner)', stocks, spares.,lemporar)- buildings (ifany) and alTother property used or 
for use in connection with the Projects which th'e Coinpany owns or for which it is responsible (excluding such olher property comprising operation 
period furniture, fittings and equipment in respect ofyvhich separate Insurances, on substiiiidally the same terms as the Constmcfion Ail Risks 
Insurance required hereunder and/or odienvise reasonably acceptable;lo die Intercreditor Agent (after consultation wiUi the Insufance Adviser), have 
been placed prior lo the Company acquiring ownership thereof or being responsible therefor). 

1.3 Coverage 

All risks of physical loss or damage which arc nomially insurable. 

1.4 Sum Insured 

An amount equivalent to the full reinsialemenl or replacement .value of Ihc Insured-Property plus Removal of Debris plus Professional Fees. 

1.5 Territorial Limits 

Anvwhere within Macau SAR. 

Period of Insurance 

Forihe full period up lo Uie Diamond Opening Date plus the first 12 months ofthe Defects Liabiliiy Period. 
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Permilled Fixclusions 

To include: 

War Civil War etc. 

Nuclear Risks 

Wear and Tear 

Unexplained shortage 

Consequential financial losses 

Tenorism 

DE3 lype defective design, workmanship and materials exclusion 

Mold 

Required Extensions and Condilions 

Professional Fees Clau.se 

Debris Removal Clause 

72 Hour Clause 

Free Issue Materials Clause 

Automatic Increase Clause (110 per cent.) 

Exu-d Charges (20 percent.) 

Strikes. Riot and Civil Commofion 

Local/Public Audiorilies and Clause 

Munitions of War Clause 

Extended Maintenance 

Automafic Reinstatement of Sum Insured 

Plans and Documents 

Inland Transit/Offsiie Storage and Offsite Fabrication 

Advance Payments Clause 

Marine 50/50 Clause 

General Waiver of Subroaation 
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1.9 

2. 

2.1 

2.2 

Multiple Insureds Clause (LEG fonn) Seriior Secured Creditors Special Condilions (Loss Payee and Notices) 

Primar)' Insurance Clause 

Assignment of Insurance 

iMaximum Deductible 

Not to exceed: 

USD250,000 each and ever)' loss in respect of damage due to Acts of God/Theft/Fire/Maintenance Period/Consequences of Defective Design. 
Maierial and Workmanship {DE3) 

20% ofthe loss amount each and every' loss subject lo a niiniinum deductible of USD 100.000 in respect of Water Damage 

USD250,000each and ever)', loss in respect of Defective Design, Material and Workmanship (DE5) 

50% ofdie loss aniouni each and even.' loss subjectto a minimumofUSD35,000 in respeci of Scaffolding 

USD35,000 each and ever.' loss for Odiers 

Fhird Parly Liability Insurance 

nsured 

he Company and the follovving Co-insureds: 

(I) lhe Prime Contractor'and/or all oiher Contractors and Subcontraclors ofany tier and/or suppliers and/or others engaged lo provide goods and 
sen'ices in connecfion wiUi the Projects; 

in respecl of activities on or about the Site only, architects, sun'eyors, engineers and olher professional consuliants (including the Advisers): 
and 

(2) 

(3) the Secured Parties, 

each for their respective rights and interests. 

Interest 

To indemnify Uie Insured in respecl ofall sums dial il may become legally liable lo pay consequent upon death, personal injur.' and disease to persons. 
loss or damage to property, obstmction. loss of amenities, stoppage of traffic happening or arising out of or in connection with the Projecls. 
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2.3 

• 

2.5 

2.6 

2.7 

Limit of Indemnity 

Not less thari USD50,000.000 in respect ofany one occunence, lhe number of occurrences being unlimited. 

Territorial Limits/,)urisdiction 

Woridwide. 

Period of Insurance 

As per the Constmclion All Risks Insurance. 

Permilled Exclusions 

To include: 

Liability for death, illness, disease or bodily injur)' sustained by employees ofthe Insured 

Liability for loss or damage to property which is reasonably foreseeable as being inevitable having regard f'or the nature ofwork undertaken 

Liability arising out ofthe use of mechanically propelled-'vehicleswhilst rcquired lo be compulsorily insured by legislation in respect ofsuch 
vehicles 

Liability in respect of predetemiined penalties or liquidated damages imposed under any contract entered into by the Insured 

Liability in respectof loss or damage lo property in the care, custody and control ofthe Insured or lb the pennanent or temporary' works 

Liability arising from the ownership, possession or use ofany aircraft or waterbomc vessel 

Liability arising from seepage and pollution unless causcdby a sudden, unintended and unexpected occunence 

• War, civil war etc. 

Nuclear risks 

Tenorism 

Rcquired Extensions and Conditions 

Cross Liability Clause 

ConUTictual Liability 

Underground Sen-ices 

Vibration Removal or Weakening of Support 
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2.8 

3.1 

Munifions of War Clause 

General Waiver of Subrogation 

Costs and Expenses in addidon to die Limit of Indemnity (olher than North America) 

Woridwide jurisdiction 

Muldple Insureds Clause (LEG form) Senior Secured Crediiors Special Conditions (Loss Payee and Notices) 

Primary- Insurance Clause 

Maximum Excess 

Not to exceed: 

20% of the loss amounl each and ever)- loss subject to a maximum of USD200,000 and minimum of USDIO.OOO in respect of claims on 
Vibration, Removal and Weakening of Support 

10% of die loss aniouni each and every' loss subject toa maximum of USD 100,000 and minimum of USDIO.OOO in respect of Underground 
Sen'ices/Water Damage 

40% of lhe loss amounl each and ever)' loss subject to a maximum of USD 100,000 and minimum of USD 10,000 in rc-speci of Oil Filled Cables 
and Fibre Optic Cables 

USS200.000 each and ever)'occunence in respect of damage to property owned by or in the care custody and conlrol of Uie Conipany 

USD25,000 each and ever)' occunence in respect of Third Party Property Damage and Interference with right of way/property/enjoyinent of use 
by obstmcdon, trespass, loss of amenides or nuisance 

'rofessional Indemnity Insurance (Prime Contracior) 

nsured 

The Prime Contractor 

merest 

To indemnify the Insured in respect of their legal liability for claims,made against them during die period of insurance for any negligent acl, enor or 
omission in tlie conduct and execution of their professional aclivilies and dulies. 

..imit of Indemnity 

USD20,000.000 in respeci of any one claini and in the aggregate during the period of insurance. 
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3.4 'Ferrilorial Limits 

Macau SAR. 

^.5 Period of Insurance 

'fo be effected and mainlained on an annually renewable basis for the period commencing no later dian the date ofthis Agreement unlil 6 years from 
the later ofthe E.xpansion Opening Date and the Diamond Opening Date. 

3.6 Excess 

Nol to exceed USD2,500,000 in respect ofeach occunence or such higher aniouni as may be agreed by the Inlercreditor Agent 

4. Coinpul.sor)' Insurance 

Insurances required lo comply with all statutor)' requirements including Workers Compensation and Motor Liability Insurances, fhe Compulsory-
Insurance eficcied by the Company shall contain an indemniiy clause in favour ofthe Senior Securcd Creditors. 
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APPENDI\2 

OPERATION PEr<IOD LVSUIUNCES 

1. Propeny All Risks Insurance 

Ll Insured 

'fhe Company and the following Co-insureds: 

(1) The Secured Parties, 

each for their rcspeclive rights and interests. 

1.2 Insured Property 

Property and inleresis of ever)- description used for or in conneclion with the ownership and/or maintenance and operation ofthe facililies unless more 
specifically insured under the Construction Al! Risks Insurance (Item 1 of Appendix 1) - this shall include mechanical and electrical equipment if 
applicable. 

1.3 Coverage 

All risks of physical loss or damage yvhich arc nomially insurable. 

1.4 Sum Insured 

A llrsl loss limit of USS850.000.000 any one occunence orany otherfirst loss limit to be agreed by Ihe Intercreditor Agent after review ofthe 
estimated maximum loss calculation 

1.5 'Ferritorial Limits 

Anywhere in the Macau SAR. 

1.6 Period oflnsurance 

F'rom the earlier of Uie Subsliuitial Completion or physical acceptance, use or occupancy by die Company ofany part ofthe Projects or temiination of 
the Constrticiion All Risks Insurance unlil the Release Dale(orsuch longer period of insurance as may be agreed by die Intercreditor Agent and the 
Company). 

Permitted Exclusions 

'To include: 

War, civil war etc. 

Nuclear Risks 

Wear, tear and general deterioration 

Unexplained shortages 
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• Tenorism 

Consequential financial losses 

Any part of ihelnsured Property which,is:iii itself defective in design, yvorkman.ship and materials but this exclusion shall not apply to other parts 
ofihe Insured Property damaged in consequence ofsuch a defect. 

Required E.vlensions and Conditions 

72 hour clause 

Temporary' renioval 

Munitions bf War Clause 

Strikes, Riot and CivilCominofion 

Minimisation of Loss 

Advance Paymenl Clause 

Temporary' Repairs 

Automatic Reinstatenienl of Sum Insured 

Including pollution and coniamination to the Insured Property arising from an event vvhich itself is nol othenvise excluded 

Contract works including works and temporan' works creeled or in the course of erection including materials and other thines for incorporation 
in the Project Worics up to a sum of USDLOOO'.OOO 

Capital Additions 

Debris Removal 

Professional Fees 

Local/Public Authorities Clause 

Mechanical or electrical breakdown ofdie Insured Property 

Replacement of computer records 

General Waiver of Subrogation (to include Expansion construciion participants) 

Multiple Insureds Clause (LEG form) Senior Secured Creditors Special Conditions (Loss Payee and Notices) 

Primary' Insurance Clause 

Assignment oflnsurance 
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1,9 Maximum Deductible 

Not to exceed USD500,000 in respect ofeach occunence or such lesser amount as may be agreed between the Company and Uie InlercreditorAgent if 
available on eommercialiy reasonably terms. 

2. Business Interruption Insurance 

2.1 Insured 

The Company and the following Co-insureds: 

(1) the Secured Parties, 

each for dieir respective riglits and interests. 

2.2 Interesl 

'To indemnify the Insured for fixed costs following loss or damage whicli is indemnifiable or would be indemnifiable but for the applicafion ofthe 
e.xcess under the Property All Risks Insurance. 

2.3 Sum Insured 

A sum sufficienl lo cover the sums Ihe subject of Uie Indemniiy for the Indemnity Period. 

2.4 Indemnity Period 

fhe period commencing from the date ofthe loss or damage arid ending when the results ofthe insured business cease to be affected in consequence of 
the loss or damage. Not exceeding the Indemnity Period Limit. 

The Indemnity Period Limit shall nol be less than 12 mondis. 

2.5 'Territorial Limits 

As forthe Property All Risks Insurance. 

2.6 Period of Insurance 

As forthe Property All Risks Insurance. 

2.7 Permitted Exclusions 

As forihe Property All Risks Insurance. 

2.S Requircd Flxtensions 

Suppliers Extension 

Prevention of Access 

Public Utilities 

Payments on Account 
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Automatic Reinstatement of Sum Insured 

Professional Accounlants Clause 

General Waiver of Subrogation (including the Tmsis and lo include E.xpansion constmclion participants) 

Muhiple insureds Clause (LEG fonn) Senior Secured Creditors Special Conditions (loss payee and notices) 

Primary- Insufance Clause 

Assignment of Insurance 

Inlermplion or interference arising out of an cvem in.sure-d under the Defects Liability Period covers for the Original Projeci and the Expansion 
under the Constmclion All Risks Insurance 

2.9 Ma.vimum Excess 

Nol to exceed 30 days in die aggregate for each and every' loss. 

3. 'Third Party and Products Liability Insurance 

3.1 Insured 

I'he Company and the following Co-insureds; 

(I) 'fhe Secured Parties, 

each for their rcspecdve rights and interests. 

3.2 Interest 

To indemnify die Insured in respect ofall sums that it may become legally liable,lo pay consequent upon death, personal injury* and disease to persons, 
loss or damage to property, obstmction, loss of amenides, .stoppage of irafllc happening or arising ffom or in connection vviUi the operation and 
mainienance ofthe Projects and Uie sen'ices to be provided thereby. 

-3,3 Limit of Indemnity 

Not iess than USD50,000,000 in respect ofany one occurrence,-die number ofoccuncnces being unlimited bul in die aggregate in respect of sudden 
and accidental pollufion and products liability. 

Q.4 'Territorial Limils/.lurlsdiction 

Woridwide excluding USA and Canada in respeci of'TerritorialLiinil 

-Woridyvidc in respect of Jurisdiction 
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3.5 Period oflnsurance 

As for Wynn Resorts Umbrella and Excess Liability Insurances unfil the Release Date (or such longer period of insurarice as may be agreed by the 
Intercrcdilor Agent and the Company) 

3.6 Permilled Exclusions 

'fo include: 

Liability for death, illness, disease or bodily injury sustained by employees ofdie Insured 

Liability for loss or damage to property which is reasonably foreseeable as being'inevitable having regard forihe nature ofwork underttikcn 

Liability arising out of Uie use of mechanically prbpellcd vehicles whilst required lo be compulsorily insured by legislation in respcci ofsuch 
vehicles 

Liability in respeci of predetemiined penalfies or liquidated dainagcs imposed under any contract entercd inio by the Irisured 

Liability in respeci of loss or damage to property in the cafe custody and control of the Insured but this exclusion not to apply lo employees' or 
visitors' property including vehicles and their contents 

Liability arising out of technical or professional advice other ihan in respect of death or bodily injury- to persons 

Liability arising from the ownership, possession or use ofany aircraft or walerbome vessel 

Liability arising from seepage and pollufion unless caused by a sudden, unintended and unexpected occurrence 

War civil war elc. 

Nuclear risks 

3.7 Required Extension and Condilions 

Cross Liability Clause 

ConU-aciual Liability 

Costs and Expenses in addition lo the Limit of Indemnit)' (other than North America) 

Advertising Liability (rc'laiing to physical damage fromhillboards, signs; etc.) 

General Waiver of Subrogation 

Mulfiple Insureds Clause (LEG forai) Senior Secured Crediiors Special Conditions (loss payee and nodces) 

Primary- Insurance Clause 
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Assignmenl oflnsurance 

Maximuni Exce.ss 

Not to exceed USDIOO.OOO each occurrence or such higher ainount as may be agreed bythe Intercreditor Agem. 

4. I'errurisni Insurance (Including Business Interruption) 

4.1 Insured 

To follow the tenns and conditions ofihe Property All Risks Insurance (I) and Business Intemiption Insurance (2), with the following exceptions: 

Maximum Deductible - Nol lo-exceed USDLOOO.OOO (or such lesser ainount as may be a'greed between the Company and'die Intercreditor Agenl if 
available at commercially reasonable terms) each and every loss for Property Damage and 60 days for Business Iniermpfion. 

Maximum Sum Insured - USD400.000,000. 

5. Fidelity Guaraniec/Crime Insurance 

5.1 Insured 

The Company and die Secured Parties 

each for their respective rights and interesis. 

5.2 Coverage 

Direct pecuniary loss of money, negotiable instruments or goods caused by acts of fraud or dishonesty by any employee or any other person. 

5.3 Limits of Liability 

Nol less dian USD25,000,000 in respeci ofany one occunence or such higher amount as may be rcquired to fully cover the amount of money on site at 
any one lime. 

5.4 'Territorial Limits 

Worldwide 

,5.5 Period oflnsurance 

From the earlier ofthe Substantial Complefion or physical acceptance, use or occupancy by the Company ofany part ofihe Projects or tennination of 
die Constmclion All Risks Insurance undl the Release Dale (or such longer period of irisurance as may be agrced by the Inlercreditor Agent and the 
Company). 

5.6 Maximum Deductible 

Not to exceed USD 150.000 inrespect ofeach occunence or such'highcr amounts asmay be agreed by die InlercreditorAgent 
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6, Money Insurance 

Insured 

'I'he Company and the Securcd Parties 

each for dieir respective rights and interesis. 

6.2 Coverage 

Loss, destmcfion or damage of money in iransit money al die business premises ofthe Insured during ofiice hours and money in locked safe/drawer in 
the business premises ofthe Insured after office hours, 

6.3 Limits of Liability 

Not less than USD30,000,000 in rcspecl ofany one occunence or such higher amount as may be rcquired to fully cover die amounl of money on site ai 
any one fime. 

6.4 'Ferrilorial Limits 

Woridwide 

6.5 Period oflnsurance 

From die earlier ofthe Substantial Completion or physical acccplance, use or occupancy by die Company ofany part ofthe Projecls or temiination of 
Ihe Constmclion All Risks Insurance unfil the Release Date (or,such longer period of insurance'as may be agreed by the Intercreditor Agcnl and Uie 
Company). 

6.6 Maximum Deductible 

Not to exceed USD50.000 in respect ofeach occunence or suchiiigher amounts as may be agreed by die Iniercrediior Agent. 
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APPENDLX 3 

FORM OF ENDORSEMENTS FOR DIRECT INSURANCES 

PART A 

INSURED PAR'TIES [ j (fiie "Insureds") 
[POLICY/COVER NOTE] REFERENCE NUMBER: [ ] (together wiUi these endorsements, die "Policv") 
EFFECTIVE DATE: f ] 

It is understood and agreed between Uie Insurer and the Insureds dial, notyvilhstanding any oiher provision of this Policy, the follovving endorsement shall 
apply: 

Section 1: Definitions 

1. In this endorsement: 

"Comnion 'Terms Agreement" nieans the agreement daled 14 September 2004 between, amoiigsi others, the Conipany, the Intercreditor Agent and 
lhe Securily Agenl as amended, consolidated, suppleinenied, novated or replaced frbm time to tiriie; 

"Company" means Wynn Resorts (Macau) S.A.; 

"Intercreditor .Agent" means Sociele Generale Asia Limited in ils capacity as Intercreditor Agent for die Senior Secured Creditors and includes its 
successors in that capacity; 

"Insured" means those parties so described in die Policy Schedule: 

"Insurers" means die insurer or insurers undenvriting this insurance policy; 

"Projects" has the meaning given to it in the Comnion.'ferms'Agrccmenl; 

"Securcd Parties" has the meaning referred to in the Common Tenns Agreement; 

"Securily Agent" nieans Societî  Generale) Hong Kong. Branch in iis capacity as agenl and security tmsiee for the Securcd Parties and includes its 
successors in that capacity; 

"Senior Secured Crediiors" has lhe meaning given in ihe Common Terms Agreement. 

^Section II: Policy formation / basis 

Separate Policy 

All the provisions ofthis Policy (except for those relating to limits of liability) shall operate as if there vvere a separate policy covering each Insured. 
Accordingly, die liability ofthe Insurers under Uiis-Policy, lo any one ofthe Insured shall not be condidonal upon the due obsen'ance and fulfilment of 
any other Insured of the tenns of diis Policy and of any dulies imposed upon it felaling thereto imd shall nol be aiTected by any failure in such 
obsen'ance or fttlfilmcnl ofany such olher Insured. 
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Interesl ofthe Secured Parties 

The I usurers, acknowledge dial die.Secured Parties and (inrespectiofdiircl party liabilities).their respective.officers, direciors, employees, secondees 
and assigns arc each additionalco-insureds under this Policy and dial.the premium specified in this Pblicy" provides consideration for their being co-
insured parties. 

.4. Liability for premium 

Ncidier the Intercreditor Agenl, the Security Agent nor.theSecured Parties shallbe.liablefor the paynient ofany premium under this Policy aldiough 
they may choose lo pay lhe premium. This shall nol relieve Uie Company froniits obligations to pay any pre-niium under this Policy. 

5. Disclosure 

5.1 The Insurers acknowledge lo.the Secured Parties alone thal,(i) ihey have.received adequate information in order to evaluate the risk ol" insuring the 
Compaiiy in respect ofthe risks hereby insufed;on;Uie_assiimption dial such-infomiation is nol-malerially misleading, (ii) there is no infomiation 
yvhich has been relied on or is fequired by the insurers iri respecl lifithcir decision to. co-insure Uie Secured Parties or their directors, officefs, 
eiiiplbyees of ageiiis, aiid(iii) iriagfceing'to e'nter'into diis-Policy. they have not relied.upon or taken into account any infomiation supplied to Ihem by 
any Secured.Party. The acknowledgeiiients'pî ovidedl̂ by the Irisurersiin diis clause;5!!. shall have:no efTect on any rights dial the Insurers might have 
had under'or iti„relaUon lo iHe Pblicy againsl,any party (including the Company) oUier Uian the Secured Parties in the absence of such 
acknowledoemenis. 

5.2 Non-disclosure or misrepresentation-by one,.Insured shall riol ;bc'ta»ribulable tojaiiy other Insured who did not actively participate in that non­
disclosure or misrepresentation. Wjihbul prejudieeUo the prbtcctioris alTorded l̂o the'lrisu'red'by this endorsement, no one Insured represents or 
warrants.die adequacy or accuracy ofany infomiafion provided or represeiifation'iiiadeby "of onbehalf of any other Insured. 

Section HI: Righlsto avoid/cancel or change Policy terms 

6: Non-viiiation 

6.1 Paragraph (i) It is noted and. agreed, dial ifthe insured dcscribed-iri the.schedule;cbmprises rtiore Uian one insured party each operating as a separate 
and distinct enfily then;(save as provided in,this multiplc:irisu'red's'clause) cover h'ereuridef shall apply in die .same manner and to the same exteiit as if 
the individual polices h'ad been issued to each'sii'cHirisiiied'party'pfovided thai theTdtal,liabil|ty'oi'die insurers to all of Uie irisured parties collectively 
shall not exceed the sums insured and limits'ofinUemriily iricluding'alid-.inn'er liinits'set by,nTeniorandum" or endorsement in the policy. 

6.2 Paragfaph'(ii) It is understood and agreed t̂hat any payment or payments by Insurers to anyone ormore sucii insured parties shall reduce to Uie extenl 
of thai payment, insurers liability to all such.partiestarisirigi froni any ..one evenl'giving rise to a claim under this policy and (if applicable) in the 
aggregate. 
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6.3 Paragraph,(iii)'ll'is further understood UiaTUiefinsurcdpartieS'Will at all linies-presen'c ihe various contractual rights and agreements entered inlo by 
the insured parties arid thc'",contractua!'reniedies ofsuch parties in the event of loss or damage. 

Paragraph (iv) ll is furdier understood and agreed Uiatuisurersshiill .be erititled to avoid liabiUly.lo or (-ds maybe appropriate) claim d-aniages from any 
of theinsured'parties in circumstances of fraud, material misrepfcscniaiibri, material non-disclosure or breach of.any wananty or condition of this 
policy each refened loin this clause as a vitiatin"g"act; 

6.5 Paragraph (v) lt;is however agreed that (save as provided in.lhis multipleinsured's.clausc) a vitiating act commiiied by one insured party shall nol 
prejudice die right to indemnity of any.oUier insured party who has an insurable'intercst arid who has not committed a vifiadng act. 

6.'6 Paragraph (vi) Insuret-s heieby agrecito vvaiye'̂ 'all,rights of subrogation which t̂hey may have:or acquire against any insured party except where the 
rights bf subrogation orfecburse are acquired in'consequence oT,or cithcnviseTollowing a vilitiiing act in which circumstances insurers may enforce 
'such rights noiyviihsianding lhe conViriuing or fbriher status ofihe vitiation party as insured. 

7- Cancellation 

7.1 The Insurers agree Ihat they shall not seek lb cancel or suspend this'insurance except: :(i) fbr non payment of premium; or (ii) where an insured party 
consistently fails.to comply vvidi Insurers' requirements relating to sun'ey or loss control.acfion points. 

7.2 'fhe Insurers shall proniplly noiify.lhe Inlercfcditdr"Agentin writing: 

(a) in the event ofany suspension, caneeliaiion ortemiinalion ofthis Policy by lhe Insurers or the Insured; and 

(b) ofany act or omission orany event.oFwhiclTariy Insurer has knowledge and yvhich riiighl invalidate or render unenforceable, in whole or in 
part the Policy, 

The cover provided by ihis,Policy shall continue in;force'and unaltered for al'least .30.,dayS'afier wTilien nolice ofsuch suspension, cancellation, 
lemiiri''afion or non-renewal is given to die Intererediior. Agent.Nothingin.diis clause sh'alFgive the Insureis any righl to suspend, cancel or tenninaie 
this Policy which ihe Irisurefs do not othenvise have under this:Policy, 

7.3' The Insurers shallprompdy notify' iHeTntercreditof'Agent.iri.,,writirigof any default-in the payment oTpremium and shall give the Iniercrediior Agerit 
at least 30'days notice'in "yvtiling before A'bidirig"'this:Pbiicy f̂bfJiori-payrirent oTpremium, in order to give an opportunity for that premium lo be paid 
within the notice period! 

8. Changes in cover 

The Insurers shall give the Intercreditor Agent at leasl SOdays,notice.io vyrifing before any reducfioiV in cover or increase in excess or deductible undef 
this Policy takes effect Jand shall, p'roniptly nofify the.Tntcrcreditor-Agerii ofany fact, change of circumstance or occunence ofwhich any Insurcr is 
aware whicli is maierial to the risks irisured againsl 
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9. 
under the Policy or which vvould result in any reduction in limits or alteration in coverage or increase in deducfions or exclusions. Nothing in this 
clause shall give the Insurers any right which they do not odienvise have lo reduce cover or increase any excess or deduclibic under diis Policy. 

Amendments to Endorsement 

During the tenn of this Policy, the provisions oflhis endorsement may only be aniended by yvxitten agreemcni between the Company, the Insurers and 
the Intercreditor Agent, such aniendmenl to be endorsed on Ihe Policy. 

Section IV: Claims 

10. Notice of claims 

Notice of claim by die Secured Parties or any odier party entitled to indemnity under die Policy shall, in the absence of manifesi error be accepted by 
Insurers as a valid notification of claim on behalf of all odicr Insureds subject to the full terms ofdie Policy. 

11. Claim Paymenis / Loss Payee 

Payments made in accordance with this clause 11 shall, to Uieexlenl ofthe payment, discharge the Insurers' liability to pay Company or any odier 
Insured. 

11.1 In rcspecl of die insurance under Uiis Policy of material damage risks only 

All claim payments or return premium shall he paid inlo such accouni as the Security Agent as loss payee may specil)- in wridng. 

1 T.2 In rcspecl ofthe insurance under diis Policy ofpublic fiability.risks only 

AITclaim payments in respect of a ihird party liability shall be paid to person(s) whose claitn(s) constitute the risk or liability insured againsl except in 
the case where' lhe Insured has properly discharged its liability to such persbn(s). in yvhich case the claim payment shall be paid to such account as the 
Sceurit)' Agenl directs in writing. 

Any retum premiums shall be paid lo such account as the Security Agenl directs in wrifing. 

I L3 Inrespect of the insurance under diis Policy oflossbf revenue risks only 

All claim payments or retum premiums shall be paid to such account as die Security Agent directs in writing. 

11.4 Sel-ofi" 

•fhe insurers may, at their discrefion, deduct overdue,unpaid premium from claiins setUenients but shall not sel ofTor deduct premium that is not 
overdue or any other amounts payable by Conipany.under or in relation to the Policy. 
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12. Waiver of subrogation 

The Insurers waive all rights of subrogation howsoever arising which they may have or acquire against any Insured described vvithin the appropriale 
Schedules arising out ofany Occunence in respect of vvhich any'clairii is admitted and is insured hereunder for Ihe-benefil ofsuch Insured except 
against any: 

(i) such Insured (or ofiicer, director, einployee agent or assign) who has caused or contributed to such an occurrence or claim by fraud, 
deliberate misrepresentation, deliberate non-diselo.sure or deliberate breach of policy condition; or 

(ii) consultant or equivalent professional party to the exienl'lhat their professional enors, omissions or activities nol covered by this Policy have 
caused or contributed to a loss covered under diis Policy; or 

(iii) supplier or manufacturer to the extenl Uial Uieir enors, omissions or acdvities not covered by this Policy have caused or contributed lo a loss 
covered under this Policy: or 

(iv) such Insured to" the extenl dial ihey are entitled to recover in respcci of a loss under cover falling wiihin sub-clause 13(a)-(e) below (or would 
be so insured if cover in the lerrns sel oul in Uiis Policy had not been taken out); 

Primary' insurance 

'Hie Insurers agree that diis insurance provides the primar)- cover for risks insured under this Policy. In the evenl that any risk insured under this 
Policy is also insured under any other policy of insurance effected by any Insured, the Insurers agrce to indemnify lhe Insured as if such other policy 
of insurance did noi exist except in respect of; 

(a) excess layers of third part)' cover effected specifically for the Projects; 

(b) any public liability claim against the Insured which exceeds die applicable limit of indemniiy under this Policy, in which case die liability of 
the Insurers for additional legal costs and expenses shall be limited lo the proportion lhal the applicable limit of indemnity bears to the total 
claim againsl the Insured; 

(c) any claim under Uiis Policy to yvhich a Marine 50/50 Clau.se applies; 

(d) any claim made under a Contingent Motor Liability extension to this Policy; or 

(e) any claim relating to a loss vvhich is insured againsl (or vvould be insured but for a double insurance provision or similar or Uie application ofa 
deductible) under 

(i) any olher pxilicy specifically efiected for the constmclion or operational phasc(s) ofdie Projects; or 

(ii) a latent or inherent defects policy or engineering "br mechanical breakdown policy specifically effected fordie Projecls; 

ora related business interruption insurance policy. 
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Section V: Miscellaneous 

^
4. Nolice of Security Interest 
4.1 'The Insurers acknowledge dial by an assignment coniained in die Assignment of Insurances between die Company and the Security Agent dated 

1 ] (as amended, consolidated, supplemented, novated or replaced from time to lime) (die "Assignment"), the Company assigned by way of 
security to the Secured Parties all benefits and rights in respect ofthis insurance and all claims and reiums of premiums in respecl thereof to which the 
Insured isormay at a future fime become entitled. The Insurers co'rifirm Ihat thcyhavenoibeennotifiedof any other assignmenl ofor security interesl 
in lhe Company's interest in Ihis insurance. 

14.2 Al the reasonable request of the Interc-rcdilor Ageni and at its expense and subject toany legal, contractual or regulator)-rcstriclions, lhe Insurers shall 
make those documenls contained wiihin their placing and claims files to vvhich the Company would be entided to have access available lo the 
Intercreditor Agenl or the Insurance Adviser and provide copies ofsuch documents lo them. 

15. Notice 

15.1 All notices or other coinniunications under or in conneclion vvith the Policy will be given by fax and post Any such nofice given by Insurcrs will be 
deenied to be giveri on the eariier of: 

(i) if by fax, vvhen tninsmitled but only ifthe sender's fax iiiachinc confinns successftiTtransmission; and 

(ii) if by post, within 2 business days of release from the relevani Insurer's office 

15.2 The address and Tax number ofthe Iniercrediior Agenl and the Security Agent for all notices under or in cormection wilh the Policy are those notified 
from fime to time by the Intercreditbr Ageni or the Security Agcnl for Uiis purpose lo lhe insufance broker al the relevani time. The initial address and 
fax number ofthe Intererediior Agent and the Security Ageni are as'foUows: 

Inlercreditor Agent: Societe Generate Asia Limited 

Address: Ixvcl 38, 3.Pacific Place, 1 Queen's Road East, Hong Kong 

'fel: +852 2166 5665/+852 2166 5667 

Fax:+852 2804 6215 

Allendon: Michael Poon/Raymond Fung 
Risk & Agency 
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Security Agent: Sociele GcmJrale, Hong Kong Branch 

Address: Level 38, 3 Pacific Place, 1 Queen's Road East, 1 long Kong 

Tel: +852 2166 5665/+852 2166 5667 

Fax:+852 2804 6215 

Altention: Michael Poon/KenneUi Choi 
Risk & Agency 

16. Governing lavv & Jurisdiction 

The Policy shall be governed and interpreted in accordance widi English law. 

'Fhis endorsement overrides any confiicting provision jn diis:Pblicy. 

PART B 

At the requesi ofthe Insured,.il is noted lhal the Company will give,wTittcn notice to Sociele Generale Asia Limited (herein refened to as "the Lender") at its 
last known address notified lo the Companyjn'writiiig iri Uie. follovving events: 

(a) issuance and/or receipt of cancellation nofice pursuani lo the carieellation clause ofthe policy; 

(b) event(s) leading to suspension oi- temiination of Uiis insurance other than naluralexpirv' bf Uiis insurance; 

(c) default in payment of premium by the insured: and. 

(d). request for reduction in the Limit of Indemnity and/or increase in Excess bythe Insured or die Company. 

Subjecl,to Olher terms and condifions of this insuraiice, ilie Coinpany'agrees nbtloxancel, suspend;or tenmiriale this insurance (other than natural expir.'); lo 
reduce the Limit of Indemnity and/or increase thcExcess before the expir)'.of ihe 30 day'from the issuaiice ofsuch notice to die Lender 

-232-

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



APPENDLX 4 

FORM OF ENDORSEMENTS FOR REINSURANCES 

REINSUR/\NCE [CON'TRACT/COVER NO'TEJ REFERENCE [ ] (logeiher wiUi Uiese endorsements, die "Reirisurance 
NUMBER: Contracl") 
EFFECTIVE. DATE: [ ] 

It is understood and agrced between die Reinsurer, the Insurers and the Insureds that nolwiihsianding any other provision oflhis Policy, the following 
endbrsemeni shall apply: 

Section I: Definitions 

1. hi this endorsement: 

"Comriion Terms Agrcemeni" means the agrcemeni dated 14 Septeniber 2004 belvveen, amongst others, the Company, the Inlercreditor Agent and 
die Securily Agenl as amended, consolidated, supplemented, novated or replaced from lime to time: 

"Conipany" means Wvnn Rcsorts (Macau) S.A.:, 

"Intercreditor Agenl" means Societe Generate Asia Limited iii its capacity as Iniercrcditor Agenl for the Senior Secured Creditors and includes its 
successors in that capacity; 

"Insured" means ihose parties so described in the Original Policy; 

"Original Policy" means the direct insurance policy.reinsured.by this reinsurance contract; 

"Projects" has the meaning given to it in the Comnion Tenns Agreement; 

"Reinsured" means the Insurer or Insurers ofthe Original Policy; 

"Reinsurers" means the insurer or insurers undenvriting this insurance policy; 

"Securcd Parties" has lhe meaning refei-red to in Uie Common Tenns Agre-emenl: 

"Security Agent" means Socitll6 G^ndrale, Hong Kong Branch iri its capacity as agent and security tmsiee for the Secured Parties and includes its 
successors in that capacity; 

"Senior Secured Creditors" has the meaning given in the Common Tenns Agreement. 

icclion II: Policy formation / basis 

2. Separate Policy 

All the provisions ofthis Policy (except for diose relafing to limilsbf liability) shall operate as if diere were a separate Original Policy covering each 
Insured. Accordingly; the liability ofdie Reinsurersuiider this P61icy.!io any ori"e"'oftlic Re-insured shall not be condiiionaTupon the due observance 
and fulfilment ofany olher Insured ofthe tenns of lhe Original Pblicy and ofany duties imposed upon it relating therelo and shall not be afiected by 
any failure in such obsen'ance or fullliment ofany such olher Insured. 
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Interest of die Secured Parties 

'The Reinsurers acknowledge that the Secufed^Pafties and'^inrespeiit of thifd party.liabiliiies) their respective officers, directors, employees, secondees 
and assigns are "each additiorial co-insureds'under iheOngiiiaTPolicy and.that'the.premium specified in this Policy provides consideration for dieir 
being co-insured parties. 

4. Liability for premium 

Neither the Intercreditor Agent, Ihe Security Agent nor'lhe Sccured-Parties .shall beliablet'or ihepaymeiit ofany premium urider this Policy although 
they may choose lb pay the premium. This shall tmt relieve the Reii-isiired-from.ils obligafions tp'pay^any premium under Uiis Policy. 

5. Disclosure 

5,1 'ITie Reinsurers.acknowledge lo die Secured'Parties alone tlia.î (i) they have rc'ceived "a'dequate'lnfomiafion in order to.evaluate the risk of insuring the-
Reinsured inrespect of thCiri-sks hereby.irisured oriTHb.'ri-SSunipliijri ihiil̂ siich itifbnii'ation is not.malerially misleading,.(ii) therc is no infomiafion 
which has been relied'on orTs required by ihĉ  Reirilureii.iri^iespeci of tliuf decis^ insure^ the^Secured Parties^oriheir.«dircctors, olTicers, 
employees or agents, and (iii) in agreeirigioenicr into this PpIicy?\heV h'ave n'ofrelied "upon" or laken'into account any infomiaiion supplied to them by 
any Secured,Party; "The acknowledgements'p'rovjded b)'llie)Reinsiirersiiri'̂ thi^iCjause"5.2 shall have no etTeci'on any rights that ihe.Reinsurers might 
have had underor in relation to the Policy agaiiist-ariy,party"(iricliidiiig the Comjiaiiyy'odierihan lhe Secured Parties and Ihe Intercreditor Agent in die 
absence ofsuch acknowledgements: 

5:2 The Reiiisurere acknovviedgethat.under UiejOriginal Policy non-disclosure or misrepresentation.by. one Insured,shallnol be aitribulablejo any other 
Insured who did.nota'ctively.participalein Uiai non-disclosure,or.misrepresentatibri. .Without pfejtjdice to the prbtections.afTorded lo Uie Insured by 
this'eiidorsem'ent,-no bne Insured rcprcsenis orwarrams the -adequacyior accuracy ofany irifom'iatidn provided or representation niade b)' or on behalf 
bf any\bthcr Insufed. 

Sectiiiri HI: Rights to avoid/cancel or change Policy terms 

6'. Non-viliation 

6T Paragraph (i) It is;noted and agreed that-iflhe.insured :.describcdin:the schedule cbmprises more.dian one insufed party each operating as a separate 
aiid'distirict entit_v tlien (save as provided in this multiple insured's cIausc)'coverhereu!idef shall apply,in the same mannef̂ ah'd to th^ sanie extenl as,if 
die individua! polices had beeri issued io each suchiiisured party.̂ providcd thal-the^totaliliability ol'die insurers to all of the insufed, parties cpllectiveiv 
shall ndtexceed-thcsums'insiired and limits of indemnity includirigand'inncr limits .setby-memoraridum of eridorsemerit slated in ihc policy. 
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6.2 , Paragraph (ii) It Is understood and agreed dial any payment or paynients by Insurers to any one or more such insured parties shall reduce to the extent 
of that payment insurers liability lo all such parties arisirig from any one evenl giving rise to a claim under this policy and (if applicable) in the 
aggregate." 

Paragraph (iii) It is further understood that the insured.parties vvill at all times presen-e llie various coniraciual rights and agreemenis entered into by 
die insured parties and die contractual remedies ofsuch parties in lhe event of loss or damage. 

6.4 Paragraph (iv) It is further.understobd and agreed that insurers shall be enfitied to avoid liability to or (as maybe appropriate) claim damages from any 
ofihe insufed parties in circumstances of fraud, material niisrepreseiitadon, material non-disclosure or breach ofany warranty or condition oflhis 
policy each referred to in this clause as a vifialing act. 

6.5 Paragraph (v) It is however,agreed dial (save as provided in dus iiiullipic insured's .clause) a vitiating act committed by one insured party shall nol 
prcjudice die right to indemnity.of any odier insured party who has an insu'rableinleresi and who has not committed a vitiating act 

6.6 Paragraph (vi) Insurers hereby agree to yvaive all rights of subrogation which ihey may have or acquire againsl any insured party except where the 
rights of subrogation br recourse are* acquired in consequence ofor oUienvise follovving a viliating act in vvhich circumstances insurers may enforce 
such rights notwithstanding" lhe continuing or fomier status ofihe vitiation party as insured. 

7. Cancellation 

7.1 The Reinsurers agree that they shall not seek to cancel or suspend the this insurance except: (i) for non payment of premium; or (ii) vvhere an Insured 
consistently fails to comply yviih Reinsurers' requirements relaling to suney or loss control action points. 

7.2 The Reinsurers shall promptly nofify the Intercreditor Agent.in wriling in the event ofany suspension, cancellation, termination of diis Policy.by the 
Reinsurers or by the Reinsu'fcd'Or Insured. The covcrprovided'by, ihis Policy shalf continue in force and unaltered forai least 30 days after written 
noticc'of such suspension, cancellation, termination or non-renewal is given to the Intercreditor Agent Nodiing in this clause shall give the Reinsurers 
any right lo suspend, cancel of temiinate this Policy which die Reinsurers do nol othenvise have under this Policy. 

7.3 The Reinsurers shall promptly notify Ihe Intercreditor Agent in vvxiting ofany default in the payment of premium and shall give the Intercreditor 
Agent al leasi 30 days notice in writing before voiding diis Policy, for̂ non-payment of pf(;mium, in order to give an opportunity for thai premium to be 
paid widiin Uie notice period. " ' • 

8. Changes in cover 

'I'he Reinsurers shall give the Intercreditor Agent at leasl 30 days notice in writing before any reduction in cover or Increase in excess or deducfible 
under diis Policy takes efiect, Nothirig in this clause shaUgivi; the Reinsurers any right which they do not olhenvisc have lo reduce cover or increase 
any excess or deductible under this Policy. 
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Aniendmenls to Endorsemerit 

During the term of this Policy, ihc provisions'of diis endorsemcnl may^qnly be aniended by vvriiten agreemenl between the Company, the Reinsurers 
and the Intercreditor Agent, such amendment lobe endorsed ori the Policv. 

Section 1\': Claims 

10. Notice of claims 

Nolice of claini by the Secured Parties or any olher party enfitied to indeinriity under die Original Policy shall, in the absence of manifest enor be 
accepted by Reiiisurers as a valid notificaliori of claim on behalf bf all other Reinsurcds and Insureds subject lo the ftil! lenns ofthe Policv. 

11. Claim Payments / Loss Payee 

Payments made in accordance yvidi Uiis Clause 11 shall, to the extenl ofthe payment, discharge the Reit\surers' liability to pay the Reinsured or any 
other Insured. 

11.1 In respect ofthe insurance under this Policy of material damage risks only 

All claim payments or retum premium shall,be paid to such account as the Security Agent as loss payee may specify' in wriling. 

I T.2 In respect ofthe insurance urider,diis_Policy of public liability risks only 

All claim paymenlsinrespea of a Ihird-party liabilily<shall be paid to persori(s) vvhose';claim(s) constitute the risk or liability insured against except in 
the case vvhere the Reinsured or Insured has properiy dischafged its liabiliiy lb'su"ch'pefsori(s), in vvhich case the claini paymenl shall be paid to'such 
account as the SecurilyAgenl directs iri writiri'g. 

Any retum premiums shall be paid to such account as.the Security Agent direcis in wridng. 

11.3 ' In respeci ofthe insurance under this Policy of loss of feyejiiierisksorily 

All claim payments or return preiniums shall be paid,to such account as the Security. Agent directs in writing. 

11.4 Set-off 

The Reinsurersinay. al their discretion, deduct overdue unpaid'premiuni from-clainis setlleinehls but shall not set ofi'or deduct premium dial is not 
overdue or any odier amounts payable by Uie Reinsured under or in relalion io the'Policy. 
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12. Waiver of subrogation 

The Reinsurers .vyaive all rights of subrogation howsoever arising-which they may have br acquire against any Reinsured'or Insured described within 
the appropriate Schedules arising out ofany Occurrence in-respecl'Of-\vhich'aiiy-clairii is admitted and is insured hereunder for the benefit ofsuch 
Reinsured or Insured except against any; 

(i) such Reinsufed or Insured (of^ofiicer-director employee, ageni orassigii),.who has caused or contributed lo such.an occunence or claini by 
fraud, "deliberate mist'epfesenialion, deliberate non-disclosure or deliberate breach of policy condition; or 

ional error's, omissions or aclivifies nol covered bv this Policv have 

9 

(ii) consultant or equivalent professional party lo.the extent that-lhejf profess 
caused or contributed to a loss covered urideTthis Policv:'or" 

(iii) supplier ornianulaclurer lo die cxtenl.lhat dieir errors, omissions or activities not covered by this Policy have caused or contributed to a loss 
covered under this Policy: or 

(iv) such Insured ;to the extent that they are entitled to rccoy't;r in respect ofa loss, under cover falling yvidiiii sub-clause 13(a)-(e) belovv (or would 
be so insured if cover iri'the ternis set out iri,this Policy had not beeri taken out); 

13. Primar)- insurance 

The Reinsurers agree ihat IheiOriginal Policy provides,die.primary' cover for risks insured under die Original Policy. In the eveni that any risk insured 
urider die Original Policy is also..insured under any odier.pblicyof insurance.effected by any Reinsured or Insured,-Ihe-Reinsurers agree to indemnify 
the Reinsured of Insured as if sucH other policy of insurance did not exist except in respect of: 

(a) excess layers of third party cover eft'ecledspecifically-foi-the Projects; 

(b) any public liability claifti against die Insured vvhich exceeds the applicable limit of indemnity under this Policy, in yvhich case die liability of 
. the Reinsurers'for addition'dl legal costs,and'expenses .sliall be limiled.ib the proportion diat the applicable limit of indemnity bears to Ihe total 

claini against the Reinsured or Insured; 

(c) any claim under diis;Policy to which a Marine 50/50 Clause applies; 

(d) any.eiaim made under a Contingent Motor Liability extension to'this Policy; or 

(e) any.claim relating to a loss vvhich is insured agajnst (or̂ yvould̂ he insured but for a double insurance provision or similar or die applicafion ofa 
deductible) under: 

(i) any oiHer policy specifically effecied for.the constmciion or operational phase(s) ofdie Projects; or 

(ii) .a latent or, inhercnt defects policy or engineering or nicclianical breakdown policy specifically efTected forthe Projecls; 

or a related business inienupfion insurance policy. 
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Scction.\': Miscellaneous 

L4. Nofice of Security Interest 

The Reinsurers acknowledge that byan assignnient'coiitairiedijn the'Assignment,of Reinsurances dated [ ] beivveenahe Reinsured and the 
Securily Agem (as;amended...consolidated, suppleinented.-novatcd..prreplaced!'f'roni;time to time) (ihe'"Assignnient"), Reinsured assigned by vvay of 
se""curit)'loathe Se'aired Parties all benefits and rights in.respcct ofUiisinsurance and alTclaims and retums of premiums in respect diereof to which the 
ReinsLired or Insured is or m̂ ay af a fiiiufe firiiebecoine entitled. The.Reinsurers confinn dial they have nol been notified of any other assignmenl ofor 
sceurit)' interest in the Reinsurcd's interest iri this insurance. 

15. Insurer access lo Due Diligence Reports 

'file SeniorSecured Creditors shall have no duly of disclosure to die Reiiisurers in relation jo.aiiyReinsuraiice. NeverUieless, on thewritten reasonable 
requesi ofthe Reinsurers, Uie Senior Secured'Creditors shall,subject tO'the Gornpariy'obiaming-any'odier consents required for such access (which 
consents the Company-agrees-it shall.useits.reasonable endeavoursto obtain), prbvideUhe Reinsurers vvith reasonable access toany relevant-due 
diligence report(s) commissioned by Uie Seriior Securcd Creditors relating.to the Projects.'TTieCoriipany consents" io such accessjand the-Reinsurers 
shall keep such-report(s) confidential and'shall accept suchrinfonnation'wilhbut rights'of-recourse against anyof Ihc Seniof Secured Creditors, the 
Company or the party/parties dial prepared the saidTcports. 

16. Notice 

16.1 All notices or other eommunications under or iri connection wilh the Policy vvill be given via the reinsurance broker by fax and post. Any such notice 
given vvill be deemed lo be given on the earlier of; 

(a) if by fax, when transmitted but only if Uie sender's fax machine confinns successful transmission; and 

(b) if by post, .within 2 business days of release from the relevani Insurer's office. 

16.2 The address and fax number of the Intercreditor Agent and'the Security. Agent i'or all notices urider or in connection vviUi Uie Policy are those notified 
from lime io tiine bythe Intercreditor A gent or theSecurity AgenlTorthis pufjiose lo die insurance bfokerat the relevani time The inilial address and 
fax number ofthe Intercreditor Agenl and'the Security-Agenl are as follows?" 

InlercreditorAgent: Societe Generale Asia Limited 

Address: Ixvel 38,-3 Pacific Place, 1 Queen's Road East Hong Kong 

'Tel;+852 2166 5665/+S52 2166 5667 

Fax:+852 2804 6215 

• 
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Attention; Michael'Poon/Raymond Fung 
Risk & Agency 

Security Agenl: Societe Generale. Hong-Kong Branch 

Address: Level 38, 3, Pacific Place, 1 Queen's Road East Mong Kong 

Tel: +852 2166'5665/+852 2166 5667 

Fax:+852 2804 6215 

Altenlion: Michael Poon/Kenneth Choi 
& Agency 

Risk 

17. Goveming law & Jurisdiction 

The Policy shall be governed and interpreted in accordance with English law. 

'fhis endorsement overrides any confiicting provision in Ufis Policy. 
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APPENDIX 5 

FORM OF INSURANCE BROKER'S LETTER OF UNDERTAKING 

To: [ ] as Intercreditor Agent 

\Daie] 

-Dear Sirs, 

1. We,refer to,Schedule 7 (Insurance) fll\e"\nsuvancc Schedule") to lhe Common Terais Agreement dated 14 September 2004 between Wynn Resorts 
(Macau) S.A. (Uie"Company") and iherfinancial institutions referred to therein as^Senior Secured'Credilors, iis amended, consolidated, supplemented, 
novated or replaced-ffomTinie lo time Terms'-used hcrein-.shall bear the same meaning as in the Insurance Schedule. Any reference:herein to'-a 

- documenl being in substantially a specified fomi shalfbeiconslmed as meaning such doeumentbeing in the same fonn as.lhe^specified fomi save Tor 
die insertion of infomiaiion left in blank or typographical'enors. 

2. We, in our capacity asrinsurance brokers to the Gqinpany, cbnfinn"that each Direct Insuninec as, required pursuant lo Clause 1.1 ofdie Insurance 
Schedule is in fiill force and effect '^"of the'date'bf Uijsjeltef oriarid in respecl of therisks stit out in the Direct Insurances evidenced in Uie policy cover 
notes'attached heietb as Annex A aiid tliai'alTpreiriiuriis vvhich aVe required to. havcibecn paidat the date hereof in.respect ofsuch Direct-Insurances 
hav'e been paid iri'fiill. 

3. We.confinn that each Direct Insurance referred lo in paragraph 2 above contains endorsements in .substantially Uie form sel oufin Appendix 3 {Form of 
Endorsements for Direci ln.surances) to iHe Insurance Schedule. 

4. Pursuant lo instnicfions rcceived'from the.Company, vve hereby undertake in respecl ofthe Direct Insurances refened to in the attached cover notes: 

(a) in ihc case of any siich Direci Insurance; as and when ihii'sam'eiisTenewed, "extended of replaced, and subjecl to iriarket condilions. cunenl at ihe 
time of application'for such renewal, extension qr;reji|aceriienl,''lo use bur best efforts lo ensure that it coinplies wiUi the requiremenis ofthe 
Insurance Schedule or such'oUier reqiiire_ments'iis";A-o'u'm'ay,̂ i'pprbve"iri',vvfiiing'arid,lh'at it contains endorsements in substanliaily the form sel out 
in Appendix 3 {Form of Endorseiherits for Direci.lii.s'iiyan(^s)\o Ihednsiinince'Sehedule'of in such other fonn as you may approve in wriling: 

(b) to pay to the accounis specified.in lhe relevani loss payable clausesiin-ihe relevant policy documents vvithout any set-off or deduction ofany kind 
for any reason anyiand'all proceeds-from or.otherpaymentsmade pursuant lo.theDirect'lnsurances (including refunds of premiums) received by 
us,from.the insurers e.xcepl as might olhenvise be permiitcdiri the relevant policy.endorseinent provisions or required by layv or court order or as 
you may othenvise agree in vvrifing; 
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(c) lo advise you:" 

(i) as soon as praciieai upon our becoming aware of any.actual or proposed; 

(A) cancellafion orsuspension of cover under any Direci Insurance; 

(B) -reducfion in limits or coverage or anyincrcasein deductibles; and 

(C) termination prior to the origirial expiry,date ofany Direct Insurarice; 

(ii) as soon as pracfical ofany default in the payriient bf any ĵji-eriiiuiii for anyof the Direct Insurances; 

(iii) at least 45 days: prior to the expiry' ofany Direct Insiirarice if wehave not received inslrticiions to negotiate the renewal thereof from the 
Company and/or any jointly irisured parties"bf die'agetits ofany such pafiy arid at leaŝ l 5 Business Days prior lo the expir)-thereof if such 
Direci Insufance has hot'been renewed; 

(iv) if vve receive in.stmclions lo negofiate the rcnewafof any Direct Insurance. Uie dettiils ofsuch instructions and; upon the renewal ofsuch 
Direct Insurance, ihe tenns of such renewal; and 

(v) ofany acl orbmissionof ariy,evenl ofwhich we have knowledge and which might invalidate or render unenforceable in whole or in part 
any ofthe Direct Insurahtxs proriipdy,upon our becoming aware ofthe same; 

(d) to disclose to,y'ou any fact, change of ciri;umslance or occunence material,to die risks'insured against under the Direct Insurances or which would 
resuli in any reduction in limits bralleraUon.iii coveragc'of'increase in deductions or exclusions promptly upon our becoming aware of Uie same: 

(e) to notify' you promplly following our becoming aware Ihat.we shall ceaseto acl as insurance broker lo the Company;'and 

(t) on your reasonable requesl-and at your expense.^and,subject lo any-legal; conh'actual or'regulatory- reslrictions. lb make those documents 
contained .within our placing and claiiiis files to which IheCompany vvould be entitled to have access available to you or your Insurance Adviser 
at reasonable limes and places, and to provide yoû  with.copies of aiiy such documents. 

The above undertalangs are,given subjecl lo our conliriuing'aî pbintrii'enl as'insuraiice brokers to the Company and in relafion lo die Direci Insurances 
and'the handling of claims in relafibn to theni.;. 
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6. 'fhe contenls ofthis letter may not be disclosed to any odierparty other Uian to any, person:. 

(a) lb (or ihrougji) whom a Secui-ed Party assigns o'r transfers (or may potentially assign or transfer) all or any of its rights, benefits and/or 
obligalions'under the Senior Finance Documents; 

(b) to (or through) whom a^Sccured Party enters into (or may potcniially enter into) any sub7participafion in relation to, or any other u-ansaction 
under vvhich payments are to be made by rcfcrence to, any of ihc Senior FinanceDocuments or any Obligor; or 

(c) to whom all or any contenls ofthis letter may be requireid to be disclosedby any ap'plicable law or pursuant to any regulator)' or slock exchange 
requirement 

(a "'Fhird Party") aiid, iri lhe evenl Uial il'is"disclosed to a 'Third Party, aiiy and alTliability. howsoever arising lo such 'lliird Party is hereby expressly 
excluded. No person except the Senior Secured Parties has any rights arising oul of ihis'leiler under Uie Contracis (Rights of "Hdrd Parties) Acl 1999. 

7. Our aggregate liabiliiy to you,for any and.all mailers arising from, this letter, and. the contenls thereof shall in any and all evenis be limited to lhe sum,of 
USDLOOO,000 and confined.to direci losses in. contract. Any and all olher liability includirig^bui nol.limited,to liability in tort-and liability fbr 
con.sequential lo.sses'is hereby expre.ssly excluded. Notwithstanding the lbregoing,-,nothing in thisiletier shall sen'eio,limit.our liabiliiyTor death.or 
personal injury caused by our negligence. 

S. This letter shall be governed and constmed in accordance withjhe laws of England:and any disputes arising in connection'yviih this leller shall be 
finally settled untfer the Rules of Arbitration.of the InlerriaiionaTChariiber of Coirim êfce by one afbilralor appointed in accordance wilh the said Rules. 
The arbitration shall tak'e place in Hong Kong and shall be ebttdiicted ih English. The arbitration avvard shall be binding upon both parties. 

Yours failh fully, 

[ndine of insurance broker] 
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APPENDIX 6 

FORM OF REINSURANCE BROKER'S LE ITER OF UNDERTAKING 

To: [ I as Intercreditor Agent 

[ ] as Security Ageni 

[Date] 

Dear Sirs. 

We refer to Schedule 7 (Insurance) (the "Insurance Schedule'!)-to the Common Tenns Agreemenl dated 14 Septeniber 2004 between Wynn Rcsorts 
(Macau) S.A. (the "Company") and'the financial institutions referred-to therein as Senior Secured Creditors, as amended, consolidated, supplemented, 
riovaied or replaced from time to.time. Terms used herein .slialTbear the same meaning as in die Insurance Schedule. Any reference herein to a 
document being in substantially a specified form shalibe conslrued'as meaning such-docuriicnt being in.the same fomi as lhe specified fomi save for 
die insertion of infomiafion left in blank or typographical enors. 

Wc, in our capacity, as reinsurance brokers lo [ ] (the "Direct Insurer"), confimi that facultative reinsurance ofeach Direct Insurance (olher than 
Ihose indicated by you),as required pursuantlo Clause 1.2 of. the. Insurarice SchedulC'afe in,fuinbrce and efTect asof the dale oflhis letter on and ih 
respect ofthe risks sei qui in the Reinsurances evidenced In the policy eover.noles atlacfied hereto as Annex A and that all premiums which arc rcquircd 
lo have been paid,at tlie:daLe hereof in respect ofsuch,Reinsurances have been ;paid iri full andsuch Reinsurances are'placed vvith reinsurers and 
undenvriiers whcse identities we have disclosed to you and whoni..vve'iri.good:failh believe lobe ^e'putable and financially sound. 

We confirm ihat'each Reinsiirance'referred lo in paragraph•2*above.'contains endorsements in-substanlialiy ihe fomi set out in Appendix,4 (Form of 
Endorsements for Reinsurances) lo Ihe Insurance Schedule. 

Pursuani to instrucfions received, from the Direclinsurer we, hereby undertake in respeclof the Reinsurances refened lo in the attached cover notes: 

(a) in die ciise ofany such Reinsurance, as anii when th'c'saiii'"c is rerievve'il, extended or replaced, and subjecl to market conditions current at the time 
bf applicafion ibr such reiVw'al, exterision";br feplaceriiciit'ib u'se our.best efforts tb ensure ihatit complies wiihthe requirements ofihe Insurance 
Schedule of such other, reqiiifeliichis'is yoji'rriay a'ppfo'v'e in vvrijiiig 'aiid-thaiTl coritains eridorsements.in substantially"the fomi sel oul in 
Appendix.4 (r^rHi of Endorse'ments foi- Rei'Tsurdnce.syfo \lfeAn^^ Schedule of irisuch "other form as you niay approve in wTiling; 

(b) to pay to the'accounts specified in die relevant loss,payable,clauscsiri the relevant policy documents without any set-off or deduction ofany kind 
for any reason any and all proceeds from or other payinenls made pursuani to the 

-243-

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



• 

• 

Reinsurances (iricluding refunds'ofpiemiums) received by-uŝ ''froni' the,reinsurers exceplas might blhenvisebe permitted in the relevant policy 
endorsement provisions or required by law 6reoiIri"6t̂ der'of as'you may othenvise agree in vvrifing; 

(c) lo advise you: 

(i) as soon as pracfical upon our becoming awafebf arî y actual or proposed: 

(A) cancellafion or. suspension,of cover under any; Reinsurance; 

(B)' reduction in limits or coverage,or any increase in deductibles: and 

(C) terminaiion prior to,the original expiry dale of any.Reinsurance; 

(ii) as soon as practical of any default in the payment ofany premium forany ofthe Reinsurances: 
(iii) at leasl 45 days prior lo.Uie expir)'. of any .Reinsurance if we have not received inslmcfions lo negotiate the renewal thereof from the_ 

Direct'Insurerand/orany joindy. insured,parfies or the;agenls of any such party and at least 5 Business Days prior lo lhe expir)' thereof i I" 
such Reinsurance has not been renewed;' 

(iv) if vve receive inslructions to mcgotiate Uic. renewal of any Reinsurance, die details ofsuch instmctions and. upon the renewal ofsuch 
, Reinsurance, the terms ofsuch renewal; and 

(v) ofany act or oniission'or any eveni'of which'we have knowledge and which'mighl invalidate or render unenforceable in whole or in pari 
any of die-Reinsurances promptly upon our becoming aware of die'same: 

(d) lo disclose.io.you.any fact change of circumstance or occuncnceinateriaFto the risks insured,against under the.Reinsurances or which would 
resuli in any.reducfion.in limits or allerofion'in coverage or-increase in deductions or exclusions promplly upon our becoming aware of the same; 

(c) lonotifyyou promptly, follovving bur beTOniiiig avVare that vve;shall cease to act as" reinsufarice broker to the Direct Insurer; and 

(0 ori your reasbnable-request,and at:your expense arid^subject^tii any'legal, contractual or.regulator)" resiricfions; lo make those documents 
contained vvidiin o'ur pla'cijig ai'id claims;files''to which^Uie Direct liisufer would be enfilled',to have access available to you or your Insurance 
Adviser at 'reasonable times arid places, afi'd tb'provide'.ymTvvith co'iDieŝ b siich'dqc'uihents^ 
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The above undertakings are given subject to'our contintiirig'appointment'as reinsurance brokers to the Direct Insurer and in relation lo the Reinsurances 
and the handling df claims in relation lo them. 

'fhe contents of this letter may not be disclosed to any.oiherparty olher Uian toany person: 

(a) to (or through) whom a Secured. Party assigns brtrarisfers (or miiy potentially assign or transfer) all or any of its rights, benefils and/or 
obligations under Uie''Senior Firiance' Documents; 

(b) lo (or lhrough)'whom a'Secured Party enters,inlo (or-may poientiallyenler into) any sub-participation in relalion lo. or any other UTinsaction 
under which paymenis are lo be made byTeference io. Ihe'Senior Finance Documerils orany Obligor; or 

(c) tq whom all or ariy coriterits ofthis letter may be requircd'.iq be disclosed by.ariy applicable lavv or pursuant to any regulatory' or slock exchan'gc 
reqiiirement 

(a •''Fhird Party") and, in the e'veriilhai it is disclosed to â Thifd Pa'i'ty,,any and all,liability, howsoever arising to such 'Third Party is hereby expressly-
excluded. No person e.xcepl Uie Senior Secured Parties has any rights arising out oflhis letter under the Contracis (Rights of .-Hiird Parties) Act 1999. 

Our aggregate liability to you.for any and ail matters arisingTroni diis,letter. and.trie,coiicents thereof shall in any and all evenis,be limited to the sum of 
USDLOOO.OOO and.confiriedjo direci losses iuicontract. Any^and all other.iiabilily including.but nol limiied to liability in ton and liability for 
consequential lossesis hereby,expressly.excluded. NbtwiUisiandiiig iheTbregoing. nothing in this letter shall sen-eio'limit our liability for death or 
personal injury' causedby our negligence. 

This letter shall be goyeibed and,cori'stmed,iri'accordance,vvilh Lhe laws ;.df Eriglaiidjand any disputes arising in connection With this letter shall be 
filially setded-under theRules of Arbiifadtm ofthe lrileriiaiion'alGliahiber'oTConiirierce""by one arbitrator appointed in accordance vvilh the said Rules. 
Tlie'arbitration shall take place iri Horig Korig "and shall ;be cbriductî d'ifi'Eii'glish". The arbitration avvard shall be binding upon boUi parties. 

Yours faithfully. 

[nairie of reinsurance broker] 
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SCHEDULES 

11 EDGING ARRANGE.MENTS 

'fhe Company shall, prior to the making ofany Advance undera term l:x)an Facility, enlerinto agreements.io-Uie'extent necessan' to ehsuie ]hat at-
least 50% ofthe aggregate amount drawn under die Tenn Loan Facilities'(including,the amounl ofsuch Advance)is subject; thi-oughirilefest rate 
swaps, caps, collars^or other products, agreed wilh-Uie Intercreditbr Agent, lo cithcr-a.fixed-interestirate or inlerest'raieproteclioriT'o'r suchperibd 'as 
reftecls'the fepaynient schedule for such Facifity.-and wiUi a final maliirity date of not less than'-three years from the dale upoii'which such Hedgiri'g 
Anangemeni was firsf enlered into in respeci ofsuch amounl. 

The purchase price ofany such products may be paid for: 

(a) by one or oiher of the oUier Obligors for the.benefit of the.Company (provided lhal such payment shall either consiitute Equity (olher than any 
Equity reqtrired.to be paid up or advanced in accordancewith Uie lerms ofthe Senior Fiiiance Documents) or othenvise create no recourse lo the. 
Company); or 

(b) out ofthe amount provided in the "Interest'- Line llem(provided that the sum ofdie purchase prices, interest and any oUier amounts payable by 
the Company in respect ofall such products does nol exceed.such amouni): 

Onlya Lender or an Afiiliale ofa Lender may act as a Hedging Counterparty in respeclof the Hedging Arrangemenls required by paragra'ph I above, 

The,Hedging Agreemenis are to be on theierms ofthe 1992 standard liiteniational Swap'& Dealers Association, Inc. Master Agreenient (the "ISD.A 
MasterAgreemcrit") and iheJSDA.Schedule, iogelhcr vvith such ariiendments asJareaccepiable lo.the Iritercreditor Aĝ 'Ut- All Hedgirig'Agreemeriis 
forswap.transaclions will provide for full iwojway payments (with.the Company.jbejng.a'Fixe'd Rate Payer (as defined if) lhe:2000 ISDA Definitions as 
pubiished-by the,Intemalibnal.Swaps,and Derivatives.Association, liic.,(lhe."2000 bcfihi(iijns"))'.and the HedgirigCbuntefparty being a Floating Rate 
Payer (as defined iri.die 2000 Definitions)) and the payment nieasu're:arid'paytnent^medibd for'such swap transacfiorisjirihe everit bfearij' temiination. 
whethcr,upon a "'femiinalion Event" or an-"Evenlof'DcfauIt'i', shall.be "Second.Melhod" afid"Market Quotation" respectively. Temis in quolations in 
this paragraph 4 shall have die meaning ascribed in.the ISDA MasterAgreement 

The Hedging Couiiler[)arties sh'all have equal secunty over the_asset.s ofthe Com pany-with the Senior Secured Crediiors in accordance wiUi die lemis of 
this'Agreeineni atid the Deed qf Appoinlmeri't mid'Priq'rity. 

Any paymenis due from Ihe Company under the-. Hedging-Agreements (except dbr the pureHasc price orother amounts in respiecl ofany interest rate 
caps; collars or other producis paid.by anoiher''Obligo"r)'-pribr to-the?Expansiori'Gp"ening Dale; including any Realised Hedge Loss plus any accmed 
.default interest in accordance with paragraph lO'belovv̂  shall be a;pennilte'd-ProJecl Cost. 

-146-

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



In this paragraph and paragraphs 7 andTO below, "Realised4 ledge Loss" means,- in relation lo a Hedging Counterparty al anytime, the amount (ifany) 
payable(bul unpaid) by the Company to such Hedging Counlerparty under UieHedgirig-'Agrcemcnt lo which such Hedging Counterparty is a party (but 
excluding any default interest) upon an early tenninaliori of ariyifarisactiori br transactionSjlhefeunder yvhich has been temiirialed in accordance wiih 
paragrajih 9 below. The amounl is lo be calculated on.a net basisacross the transactions under such Hedging Agreemenl in accordance widi the terms of 
the applicable Hedging Agreenient. 

7. Payments due from lhe,Conipany under.the Hedging Agreements folloyving the Expansion-Opening Date, including any Realised Hedge Loss plus any 
accrued default iniercsi in accordance with paragraph 10 below. shaiî (save forany such amounts paid by. another Obligor) be a Financing Cost. 

8. Except .with die prior-consent ofthe liile"r''cf editor Agenl, no aniendmenls.may be made to a Hedging Agreemenl lo an extent that might reasonably be 
expected tb result in: 

(a) any payment under Uie Tledging Agreement being requh'ed to be made by the Company on any date other than the dales originally proyided fof in 
the Hedging Agreement: 

(b) the Company becoming liable lo^make an additioiialpaymenl under any Fledging Agreement vvhich liability does nol arise from'the original 
provisions bf ih'e Hedging Agreemenl; or 

(c) the Compariy becoming liable lo make any paymeril under the Hedging Agveeinent in any cunency olher Ihan in the cunency provided for under 
the original provisions ofihe Hedging A'greemenl. 

9. (The Company may tenninaie a transaction undera Hedging Agreement priorto its slated.maturity only in circumstances provided for in such Hedging 
a) Agreement and vvidi die approval of Ihelniercrediior Agent/-irmv'i/t'i/that the approval.of Uie Intercreditor Agent shall not be required in the case ofany 

termination by reason of illegality when the requirements of paragraph.1. above are met.follovving such tennination. 
(b) A', Hedging Counterparty may icrhiinale a transactibn iindef a Hedging Agreeifrent prior to ils stated maturity only in circumstances provided for 

in such Hedging Agri:emeni.-; 

(c) Unless a Hedging Counlerparty'has'alreadyexercised-such rights in.accordance with sub-paragraph (b) above, the Intercreditor Agent may 
require a Hedging .Counlerparty lo tcmiinate.lransactions'.uiider'a',Hedging.Agreement vvhere a declaration has been made by the Intercreditor 
Agent pursuani lo Clause 19.2̂ 2 (Remedies following an Event.of Defaiili). 

(d) If a volunlar)- or niandalory'.prepaymeiit is,lbibe;madein.'acc6rdan'ce vvith,Clause-8 (Repayments, Prepaymems.nnd Cancellation) and following 
such prepaynieni the aggregate, amount of lhe-"Notiinial Ambunts" (as defined.in the 2000 Definitions) ofall Hedging Agreemenis al suchlime 
vvbuld be grcatef 
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• 

than 125%bf ihc'-'principal amoiipfs outsttiiiding,urider die"Terin Loan^Faciiities, the.Company shall unwind, in order of maturity immediately 
foMovving such.prepaymerit (unless othenvise'agreed'by'dieTntefc'feditqr Agent)', sufiicierit,transactions undei" the Hedging Agreements (and pay 
as'sociated brVak'agc'coJts)'̂ bn the fii*st;Paynieiit Date,'(as defiried in die 2000,Dt;Tiniliori's) (or yvhere such prepayment falls yvilhin-5 liusine,ss 
Days (as defined.in the relevant Hedging Agreeibe'iU);'pfiof lb such-fii^l Paymeril Date, the second Paymenl Date) In respect,of such transacfion 
imrii'cdiatcly succeeding "such pi-epaymem','sbcli''ihaT'Uie;liTte"rcreciitiir Ageni is satisfied.that, folloyving "such terminations, the aggregaie Notional 
Ariiouhis'bf alTtfarisacliqris.under all TIe1:Igirig''AgreeirieriLs i,s"'rioi less than 50% and not morc than 125% of die principal amounts outstanding 
urider the Facilities. 

In the event that a Hedging Agreement is lemiinaied and the Company fails to pay any Realised Hedge Loss, such Realised Hedge Loss shall comprise 
an Unpaid Sum and interest shall accme in respect thereof accordingly. 
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APPENDIX 1 

FORM OF HEDGING COUNI ERPARTV'S DEED OF .ACCESSION 

THIS DEED dated | ] is .supplemental to (i) a conimon tcmis agreement (the "Common Ternis Agreement") daled 14 September 2004 betyveen Wynn 

Resorts (Macau) S.A. as Company and the Senior Secured Creditors (as defined therein) and (ii) each ofthe Securily Documenls as defined in the Common 
Tenns Agreement to vvhich the Senior Secured Creditors are expressed to be party (the ''Security Documents"). 

Words and expressions defined in the Common-'ferms Agreement have the same meaning when used in this Deed and the principles of constmclion and roles 
of interpreiadon set out therein shall also apply; 

[name of new Hedging Counterparty] (the "Newl ledging Counterpart)'") of[addres.s] hereby agrees with each olher persoii vvho is of vvho becomes a party 
to the Common Tenns Agreemenl that with efiect qn and from the dale oflhis Deed il shall be bound by die Common Terms Agrcemeni and be entilled lo 
exercise rights and be subject to obligations thereunder as a Hedging Counterparty. 

The Neyv Hedging Counlerparty hereto agrees with each other person.who is or who becomes a party lo the Securily Documents thai with effect on and from 
the dale oflhis Deed it shall be bound by each ofthe Securily Documenls and be entilled to exercise rights and be subject to obligations thereunder as a Senior 
Secured Crediior 

The initial telephone number, fax number, address and person designated by the New Tledging Counterparty for the purposes of Clause 29 (Notices) ofthe 
Common 'Temis Agreemenl are: 

'This Deed is govemed by and shall be constmed in accordance wiUi English law. 

Executed as a deed by 
[uisert name of New Hedging 
Counterpany and execution 
clause appropriate therelo 
and to inanner of execution] 

9 
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SCIIEDULE 9 

MANDATORY PKEPAVM^:^T 

1. 'To the exieni that any Equity Issuance Proceeds are received by (or paid id Ihe order oi) the Company or any other Obligor, the Company shall ensure 
dial an amount equal to the amounl ofsuch Equiiy Issuance Proceeds (excluding any such Equity Issuance Proceeds derived from any Equity to the 
extenl such Equity is required or pennitled under this Agreemcnttb fund any PrbjcctCosls) shall be applied on die next Interest Paymenl Date after 
such receipt (or paynient) towards prepaymenl and cancellation ofthe Facililies in accordance with Clause 8.3 and. pending such application, shall be 
deposited and retained in an Account 

2. Wilh respeci lo the Nel Cash Proceeds from any Asset Sale (where such Net Cash Proceeds exceed in aggregate an amounl equal to USD50,000,000.or 
its equivalent in any Fiscal Year when taken together vvilh any olher Nel Cash Proceeds received by the Company or any other Obligor in respeci ofany 
Asset Sale in that Fiscal Year) riiade by die Company or any ofheFObligor as to vvhich the Company or any oiher Obligor has noi re-invested such Net 
Cash Proceeds within 12 mondis of receipl in asseis used by the Company or any other Obligor in the conducl of iis Permilled Business, such Net Cash 
Proceeds shall be applied'on die next Interest Payment Dale after Uie dale falliiig 12 months from the dale of receipl towards prepaynieni and 
cancellation ofthe Facilities in accordance vvith Clause 8.3 and, pending such application, shall be deposited and renained in an Account 

3. On the next Interesl Payment Date following the dati; on which the Company or any odier Obligor re-ceives any 'Termination Proceeds or Eminent 
Domain Proceeds, Ihe Company shall ensure that such proceeds arc applied towards prepayment and cancellation ofdie Facililies in accordance wilh 
Clause 8.3 arid, pending .such applicafion, shall be deposited and retained in an Account. 

4. If, for any Fiscal Year commencing'wiih the Fiscal Year in which the Original Project Opening Dale occurs, there shall be Excess Cash Flow, die 
Company shall apply the ECF Percenlage ofsuch Excess Cash Flow towards prepaymenl and cancellation ofthe Facililies in accordance vvith Clause 
8.3. Each such prepayment shall be riiade on the next Interesl Paymenl Date following the earlier oft 

(a) the date on vvhich the financial sUitements of UieCompanyrefened to. in paragraph 1 of Part A of Schedule 5 {Covenani.s). for Uie Fiscal Year 
yvith respect to which such prepaymenl is made, are rcquired lo be delivered to the Lenders; and 

(b) the date such financial staiemenis are actually delivered, 

and. pending such application, shall be deposited and retained in an Account. 

5. An amounl equal lo any Insurance Proceeds (other than those received by lhe Company or any other Obligor for.any single loss or series of relaled 
losses not in excess of USD20.000.000 or its equivalent) shall be applied lo the prepayment and cancellation of die Facilities in accordance with Clause 
8.3 on Ihe next Iniercsi Paynient Date falling nol 
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less than 30 days after the Conipany's or Obligor's receipl ofsuch Insurance Proceeds, uriless each ofthe follovving conditions are salisfied or waived by 
the Inlercreditor Agent within such 30 day period, in which event such amounts shall be applied to lhe repair or restoration ofthe Projects: 

(a) the damage or destmclion does nol consiitute the destmclion ofal! or substantially all of the Projects; 

(b) a Default has not occurred and is continuing (other than a Default resulting solely from such damage or destmclion) and after giving effect to any 
proposed repair and restoration, no Default vvill result from such damage or destmclion or proptised repair and restorafion: 

(c) die Company certifies,.and the Intercreditor Agenl detennines in its rc-asonable judgment, dial repair or restorafion ofthe Projecls to a condition 
substantially similar to their condition immediately prior to the event or events to which ihe relevant Insurance Proceeds relale. is technically and 
economically feasible wiihin a 9 month period (where die damage or destruction occurs prior to the Diamond Completion Date) or a 12 month 
period (where it occurs thereafter) and that a sufficienl amount of funds is or will be available to the Compariy to make such repairs and 
restorations; 

(d) the Company delivers lo the Intercreditor Agenl a plan (the "Repair Plan") describing in reasonable detail the nature ofthe repairs or rcsloradon 
to be effected and the anlicipaied costs and schedule associated therewith, in forin and substance reasonably salisfaclor)- lo the Intercreditor 
Agent: 

(e) die Company certifies, and the Intercreditor Agent detemiines in its reasonable judgment, that (A) the Coinpany has sufficient Funds to achieve 
constrticiion completion ofdie Projects and satisfy any enisling of future liabilities, claims or olher obligafions ofany kind and (B) a sufficient 
amounl of ftinds is or will be available to the Company to make all payments on Financial Indebtedness which will become due during and 
follovving the repair period and, in any evenl. lb maintain compliance" with the covenanls set forth in paragraph I of Part h of Schedule 5 
{Covenants) during such repair period; 

(0 no Permit is necessar)- to proceed with the repair arid restoration of lhe Projects and no material amendment to Uie Projeci Documenls. or except 
yvith the consenl ofthe Senior Secured Creditors, any of the Senior Finance Documents, and no other irisUTinient is necessary' for the purpose of 
effecting the repairs or restorafion ofdie Projecls or subjecting the repairs or restoration loathe Liens ofthe applicable. Security Documents and 
maintaining Uie priority ofsuch Liens or, ifany of ihe'abovc is necessary, the Coinpany will be able lo oblain the same as and when requircd: and 

(g) the Intercreditor Agent shall receive such certificates, opinions or other matters as it- may reasonably rc-quesl as necessary- or appropriale in 
connection yviUi such repairs or restoration ofthe Projects or to presen'e or protect the Senior Secured Creditors' interesis hereunder and in the 
applicable Project Security. 
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and, pending such application, such amount shalibe deposited and retained in an Account. 

After Insurance Proceeds have been applied lo the repair or restoration of the'Projects as provided in this Agreemenl, any excess Insurance Proceeds 
shall be applied on the next Interest Payment Date thereafter io the prepayment and cancellation ofthe Facilities in accordance with Clause 8.3. 

6. [Not used.] 

7. If all or substanfially all of either Project is lost, damaged or destroyed or declared by ariy relevant Insurer lo be a constmctive total loss, die Conipany 
shalTprepay and cancel the Facililies in accordance yvidi Clause,8.3 and prepay all other-amounts ouistanding under the Senior Finance Documents 
yvilhin 90 days or if eariier, upon receipl of Insurance Proceeds in respect of such loss, damage, destmclion or declaration. 

8. On die next Interest Payment Date follovving the date on vvhich the Compariy or any.oUter Obligor receives any Claim Proceeds, the Company shall 
apply an amount equal to such proceeds towards prepayment and cancellation of die Facilities in accordance with Clause 8:3 and, pending such 
application, shall deposit and retain such proceeds in an Account 
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SCHEDULE 10 

EVENTS OF DEFAUL'I' 

a) (The Companv shall have failed lo pav anv principal ofany Advance.whcn duein accordance vvidi the tenns of tlie relevant Facilitv Agreement: or 
•i) ' 

(ii) the Conipany shall have failed to pay any interest on any Advance widiin 5 days after any such interest becomes due in accordance wiUi Uie temis 
ofthe relevant Senior Finance Document: or 

(iii) any olher Obligor shall have failed lo pay anyother amounl'payable.under any Senior Finance Docuinenl within 10 days after any such olher 
amount becomes due in accofdance yvith the lenns ofdie releviint Senior Finance Docunient or in the event dial any such oiher amounl becomes 
due yvithoul a nolice being giveri to die relevant Obligor, 10 days after notice to the relevant Obligor of the non-payment of such amounl. 

(b) Any representaiion or wananty made or deemed made by any Obligor in any Senior Finance Docunient to which il isa party or that is contained in any 
certificate, documenl or financial or other statement fumished by il al any linie under or in connection with any Senior Finance Document shall prove to 
havebeen inconect in any material respect (or. in the case of die representations.and warranties set out iri paragraphs 21.1, 21.2 and 21.3 of Schedule 4 
(Representations and Warranties). In any respect) on or as of die dale made or deenied made and, Jn'the case ofan Obligor (olher Uian die Company or 
a \Vvnn Obligor), such event in the reasonable opinion of die Iritercreditor Agent could reasonablv be expected lo give rise to a Material Adverse 
Efiect 

(c) The Company shall default in the,obsen'ance or perfonnance of: 

(i) paragraph 12(a) of Pan A of Schedule 5 (Covenants) and. other than in respect ofa Default arising by reason of paragraphs (v), (w), (x), (y), 
(•/.) or (aa) of Schedule iO (Events of Default), such default shall confinue unremedied for a period of 30 days; 

(ii) paragraph 12(b) of Part A of Schedule 5 {Covenants) in so far as it relates lo the Concession Coniraci or die Land Concession Contracl; 

(iii) paragraph 24 of Part A of Schedule 5 (Covenants): or 

(iv) paragraph 1 of Part B of Schedule 5 (Covenants) and such default shall continue unremedied tbr a period of 5 days. 

(d) Any Obligor or the Perfonnance Bond Provider shall default in'die obsen'anee'or performance ofany other covenant or agreemcni contained in any 
Senior Finance Document to which it is a party (olher than as provided in paragraphs (a) through (c) oflhis Schedule), and such default shall continue 
unremedied for a period of 30 days or, provided Ihe relevani Obligof br die Perfomiance Bond Provider is diligently pursuing acfion to remedy the 
default and it is ofa nature Uiai it is capable of being remedied, 60 days afier the earlier of: 

(i) the Company or such Obligor becoming aware ofsuch default; and 

- 253 -

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

file:///Vvnn


9 
(ii) receipt by the Company of notice from the Intererediior Agent or any Lender of such dcfaull. 

Save vvhere paragraph (a) ofthis Schedule applies, the Company or any other Obligor shall: 

(i) default in making any pa)'menl-of any principal of.any Financial Indebtedness (including, wiUiouI limitation, any Guaranlee Obligation, but 
excluding the Advancres) on the scheduled due date with respecl therelo; 

(ii) default in making any paymem ofany interest on any such Financial Indeblcdriess beyond the period of grace, ifany. provided in the insimment 
or agreemenl under which such Financiai Indebtedness was created; or 

(iii) default in the obsen'ance or performance ofany other agreement or condition relaling to any such Financiai Indebtedness or contained in any 
insimment or agreemenl evidencing, securing,or relating Uiereto, or any other event shall occur or condition exisl, die efTecl ofwhich default or 
other event or condition (or any declaralionby the holder'of such Firiancial Indebtedness by reason diereol) is-'tb cause immediately such 
Financial Indebtedness to become due prior lb its stated riiaturity or (in die case ofany such Financial Indebtediiess constituting a Guaranlee 
Obligation) to become payable. 

provided lhal a default evenl or condition described in sub-paragraphs (i). (ii) or (iii) ofthis paragraph (c) shall not al any time constitute a Default or 
Event of. Default unless, al such time, die aggregate amount of ihedefault in die>principal,paymenl in the case of sub-paragraph (i), the default in ihe 
interest paymenl in the case of sub-paragraph (ii) and the aniouni accelerated in the case of sub-paragraph (iii) ofthis paragraph (e) exceeds 
USD10,000.000or its equivaleni in die case ofthe Company and the other Obligors taken as a whole, 

(f) (Any Obligor or die Perfomiance Bond Provider shall commence any case, proceeding or other action (A) under any existing or future layv of any 
i) jurisdicfion, domestic or foreign, relating to bankmptcy, insolvency, reorganization dr-relief of debtors/seeking to have an order for relief enlered vviih 

respcci to it, or seeking id adjudicate il a bankmpt or insolvent or seekirig reorgaiiizalion, administration, arrangement adjusunent winding-up, 
liquidation, dissolufion, composition or olher relief wiUi respecl lo it or its debts, or (B) seeking appoinimeni of a receiver, UTislce, custodian, 
consen'ator or other-similar official for it or for all or any substantial part'of iisass'ets, or any Obligor or the Perfonnance Bond Provider shall make a 
general assigriment for the benefit of its creditors: 

(ii) there- shall be commenced against any Obligor or the Pertbimance Bond Provider any case, proceeding or other acfion of a nature refened to in 
sub-paragraph (i) above Uiat (A) results in the enlry ofan order for relief or any such adjudication or appointment or (B) remains undismissed, 
undischarged or unbonded'for a period of 60 days: 

-254-

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



(iii) there shall be cominenced against or any Obligor or the'Perfomiance.Bond Provider any case, proceeding orother action seeking issuance ofa 
wairanl of attachment, execuiion, distraint of similar process against all or any, substantial part ofils assets that results in the entry' ofan order for 
any such relief thai shall not have been vacated, discharged, or stayed ofbonded pending appeal within 60 days from the entr)' thereof; 

(iv) any Obligor or the Perfomiance Bond Provider shall consent to, approve, or acquiesce in, any ofthe acis sel forth in sub-paragraphs (i). (fi) or 
(iii) above: or 

(v) any Obligor or die Perfonnance Bond Provider shall generally riot or shall be unable to, or shall admit in writing its inability to, pay its debts as 
they become due, 

provided lhal no Event of Default shall be deenied lo have occuned urider lids paragraph (I) as a result ofany such action, event of condition by. against 
or conceming die Perfomiance Bond Provider if: 

(vi) immedialely upon (and, in any evenl, no more than three'Busiriess Days afier) becoming aware or receiving nolice thereof, the Coinpany gives 
notice to the Intercreditor Agent of ils intention lo replace the Perfonnance Bond Provider: and 

(vii) within 60 days (or such shorter period as die Intercreditor Agent may detemiine-is required pursuani to lhe Concession Coniraci) after such 
action, event or condition has occurred: 

(A) die Performance Bond Provider has been replaced by a Person (the^'Replaccment Performance Bond Provider") acceptable to Ihe 
Intererediior Agent; 

(B) the Replacement Performance Bond Provider has provided'a replacement Concession Conu-actPerfomiancc Bond and acceded lo the 
lerms ofthe Deed of Appointment and Priority, in each case on terms acceptable to the Intercreditor Agent; and 

(C) lhe Intercreditor Agenl is safisfied that no breach ofthe Concession .Contracl or any applicable Legal Requirement has occuned 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. 

(g) (Any Persoii shall engase in anv "prohibited Iransaction" (asdefined in seclion 406 bf ERISA or section 4975 ofdie Code) involving anv Plan: 
i) " " 

(ii) any "accumulated funding deficiency" (as defined in section 302 of ERISA),.whether or not waived, shall exisl with respect to anv Plan or any 
Lien in favour ofthe PBGC or a Plan shall arise on the assets ofany Obligor or any Commonly Controlled Entity; 
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(iii) a Reportable,Event shall occur wilh respect lo, or proceedings shall coriimence to have a tmsiee appointed, or a tmstce shall be appointed, lo 
administer or to temiinate, any Single Employer Plan, which,. Reportable Event pr conimenceriieiit of proceedings or appointment ofa trustee is, 
in the rcasonable opinion ofthe Inlercreditor Agent, likely lo result in the lennination ofsuch Plan for purposes of'Title IV of ERISA; 

(iv) anv Single Emplover Plan shall lenninate for purposes of Title IV of ERISA other than ina standard lemiinalion under section 4041(b) of 
ERISA; 

(v) any Obligor or any Commonly Conu-olled Entity shall, orin die reasonable opinion ofthe Intercreditor Agent is likely to, incur any liability in 
connection with a wididrawal from, or the Insolvency or Reorganization of a Multiemployer Plan; or 

(vi) any Obligor, or any of their Subsidiaries or any Commonly Conlroiled Entity shall be required to make during any Fiscal Year payments pursuant 
to any employee welfare benefit plan (as:dcfined in section 3(!) of ERISA) that provides benefils lo retired employees (or Iheir dependents), 
olher than as required by sections 601 and following of ERISA, seclion 4980B bf die Codc; or die corresponding provisions of applicable stale 
lavv, 

and in each case in sub-paragraphs (i) througli (vi) above, such event or condition, together wiih all other such events or conditions, ifany, could 
reasonably be expected to have a Maierial Adverse Effect. 

(h) Oiic.or more judgments or decrees shall be entered againsl the Conipany orany other Obligor involvirî g for Uie Company and die other Obligors taken 
as a vvhole a liability (not paid or covered by insurance as lo which the relevant insurance company has acknowledged coverage) of USD 10.000.000 or 
ils equivalent or morc, and all such judgments br decrees, in either case, shall not have been vacated, discharged, stayed or bonded pending appeal 
vvithin 30 days from the entf)' diereof 

(i) Any ofthe Senior Finance Documents shall cease, for any rc-ason (oUier than pursuani to the terms Uiereof), to be in full force and efiect, or any Obligor 
shall in wriling to any SeniorSecured Crediior in lhe cycnl that any Senior Secured Crediior is seeking to e.xereise its rights or in any Proceedings so 
assert, or any Lien created or acknowledged by any ofthe Securily Documents shall cease to be enforceable and ofihe same efi'ect and priority 
purported lo be created or acknowledged diereby., 

(j) 'l"he Company or any olher Obligor shall breach 'or default under in any inalerial respecl any material temi, condition, provision, covenant, 
representation or wananty contained in any Majbr Projeci Document (other than any Resort Management Agreement vvhere any such breach or default 
diereof could not reasonably be expected lo prejudice the Concession Coniraci, the Land Concession Conh-acl or any rights, benefits or interests arising 
diercunder) and such ba-ach or default shall continue unremedied for 30 or, save 
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in the case ofany payment default, provided the Company or such Obligor is diligently pursuing acdon to remedy the default and il is of a nature dial is 
capable of being remedied, 60 days after the eaflier of: 

(i) the Company or such Obligor becoming aware ofsuch breach or default; arid 

(ii) receipt by IheCompany of notice from the Inlercreditor Agent or any Lender ofsuch breach or default. 

(k) Any party (olher than the Coiripany) shall breach or default under any term, condition, provision, covenant representation or warranty contained In any 
Major Projeci Document (other than any Resort Management Agreement where any brcach or default diereof could nol reasonably be expected to 
prejudice die Concession ConUTict the Land Concession Contractor any rights, benefils or interests arising thereunder) and such breach or dcfaull shall 
confinue unremedied for 90 days after the earlier oft 

(i) the Company or any other Obligor becoming aware ofsuch breach or default;'and 

(ii) receipt by die Conipany of nolice from ihe Inlercreditor Agent or any Lender ofsuch breach or default 

and, in the reasonable opinion ofthe Inlercrc-ditor Agent, suchbreachor default could reasonably be expected lo have a Materia! Adverse Effecl. 

(I) Any ofthe 'Transaction Documents shall terminaie br be terminated or cancelled, become invalid or illegal or odienvise cease to be in full force and 
effect priorto its staled expiration dale proyided thai the occurrence ofany ofthe foregoing evenis vvidi respect to any Major Project Document,(oiher 
than the Concession Conu-act, die l̂ and Concession Cond'acl, the ConstniciionContract orthe IP-Agreement) shalf constitute an Evenl of Default under 
this paragraph (I) only ifthe saine could reasonably, in the reasonable opinion ofihe Iniercrcditor Agent be expected to result in a Material Adverse 
Effecl and the same shall confinue unremedied for 9(j days after the earlier oft 

(i) the Company or any other Obligor becoming aware ofsuch occuneiice: and 

(ii) receipt by the Company of nolice from the Intercreditor Agent or any Lender ofsuch occurrence, 

provided that in the case ofany such Major Projeci Document (odier. than IheConcession,Coniraci, the Land Concession Coniraci, Uie Constmcfion 
Conu-act or the IP Agreement), ifthe occunence is not ihe result ofthe breach or default by an Obligor in any material respect ofany material term, 
condition, provision, covenanl, representation or warranly. then,no Event of Defiiult shall be deemed lo have occurred as a result thereof under this 
paragraph (1) ifthe Conipany provides writlen notice lo the Intercreditor Agent immediately upon (bul in no event more than 3 Business Days after) the 
Company or such other Obligor becoming aware of such occurrence dial it-intends to replace such Project Document and: 

(A) die Company obtains a replacement obligor or obligors for Uie affected party; 
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(B) the Company or such other Obligor enters inio a replacement Major Projeci Document on terms no less beneficial to the Company or such oiher 
Obligor and the Senior Secured.Creditors in any material, respect than the Major Projeci Docuinent being replaced within 60 days ofsuch 
occurrence, provided that the replacement Miijor Project Document may require the Compariy or siich odier Obligor lo pay amounts under the 
replacement Major Project Document in excess of those that would have been payable under the replaced Major Project Document; and 

(C) in die reasonable opinion of Ihe Intercreditor Agenl, such occunence, after considering any-replacement obligor and.replacement Major Project 
Document and Ihe time required lo implement such replacement has not had and could not reasonably be expected lo have a Material Adverse 
Elfect 

(m) A Change of Control shall occur 

(n) Any Subordinated Debt or the Perfomiance Bond Facility Agreement shall cease, for any reason, to be validly subordinated to the Obligations ofthe 
Obligors as provided in the Senior Finance Docuinents and the documentation, instrumenis or other agreements relaied lo the Subordinated Debt, as die 
case may be. 

(o) The Company or any olher Obligor shall fail lo observe, safisfy or perform, or there shall be a violafion or breach of, any bf the lemis, provisions, 
agreemerils, covenanls or conditions attaching to or under die issuance lo such Person ofany Pemiit or any such Pemiit or any provision Uiereof shall 
be suspended, revoked, cancelled, terminated or materially and adversely modified or fail to be in full force and effecl or ariy Govemmental Audiority 
shall "challenge or seek to revoke any such Pemiit if such failure to perfomi, violation, breach,:suspension, revocafion, cancellation, lemiinafion or 
modification could reastmably be expecled to have a Maierial Adverse Effecl. 

(p) INotused] 

(q) [Not used] 

(r) The Company shall abandon either of the Projects (other than the Diamond Expansion) or othenvise cease lo pursue them. 

(s) Any call or drawing made by die Macau SAR under lhe Concession Contract Perfomiance Bond unless Uie Conce,ssion Contracl Perfonnance fioiid is 
fully reinstated within 30 days thereof in accordance with the Concession .Contract, no other Event of Default has occuned or will result from such 
reinslatenient 

(t) '1'he Company or any other Obligor shall fail to at all fimes mainiain in full force and efiect the insurance policies required by Schedule 7 (Insurance) 
and paragraph 10.4 of Part A of .Schedule 5. 
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(u) Any Govemmental Authority takes any action or dicre is a change in (or in the interpretation, administration or applicadon of) or the introduction of 
any Ixgal Requiremenl: 

(i) which deprives the Company orany oiher Obligor of the use of all or any material pan ofils Property (including nafional Lsalion, expropriation, 
modification, suspension or extinguishment of any material rights benefiting or the imposifion of any restrictions materially and adversely 
affecfing the Existing Project or the Expansion by such Govemnienlal Audiority); 

(ii) • which prevents die Company or any oiher Obligor from conducting its busint;ss or operations, or a material part Uiereof, in a similar manner as 
conlemplaied al the Signing Dale; or 

(iii) which, in the reasonable.opinion ofthe Intercreditor Agent, othenvise could reasonably he expected lo have a Material Adverse Effect, 

and. in each case, such action, change or introduction orthe elTects thereof, are not removed or stayed vvithin 30 days ofthe occunence ofsuch action, 
change or introduction. 

(v) Any lemporar)- administrative inten'cntion is made by Uie Macau SAR pursuani lo article 79 ofihe Concession Contract 

(vv) 'I'he Macau SAR takes any tbnnal measure seeking Uie unilateral dissolution'of the'Concession Coniraci pursuani to article 80 thereof or ihe Macau 
SAR gives nofice pursuani to article 80(3) ofthe Concession Contracl and the Compariy fails to comply with die terms thereof vvithin the grace period 
specified Iherein. 

(x) The Intercreditor Agenl considers Ihe subject matter of any negotiations required to be noiified lo it pursuant to paragraph 24(c)of Pan A of Schedule 5 
(Crnenanis) Is such as couldreasonably give rise to an entiilement ofthe Macau SAR lo unilaterally dissolve the Concession Contract pursuani lo 
article 80 diercof 

(y) Any consultations are commenced as contemplated by paragraph Bl(e) ofthe Gaming Coricession Consent Agrcemeni and (save for the purpose of 
giving nolice to the Macau SAR that die Securily Agent intcrids to take action to enforce all or any ofthe pledges constituted by the Company Share 
Pledge, Uie Wynn Intemational Share Charge and/or the Wynn HK Share Charge'which may be given by lhe Security Agent immediately upon such 
consultafioiis being cominenced) the Intercreditor Agenl considers the subjeclmattef ofsuch consultations is reasonably likely to give rise lo (a) the 
taking ofany action to lenninate the Concession ConWact or (b) an agreement to temiinate the Concession Contract. 

(z) The Land Concession Conu-aei is terminated or rescinded or the Macau SAR lakes any fbnnal measure seeking any terminafion ofihe Land Concession 
Contracl pursuani lo Clause 15 Uiereof or any re.scission pursuani to Clause 16 thereof. 

(aa) 'Hie Macau SAR gives any nolice pursuani lo paragraph C7 of the Land'Concession Consent Agreement. 

(bb) A Material Adverse Efiect has occurred which is continuing. 
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SCIIEDULE II 

TKANSFERS AND .ACCKSSION 

Part A 

Form of Agent's Deed of.Accession 

THIS DEED dated [ ] is supplemenlal lo each ofthe Senior Fjnance;Docunierits as defined in a common terms agreemcni (Ihe "Conimon Ferms 
.Agreement") dated 14 September 2004 belween Wynn Resorts (Macau) S.A. and die Senior Secured Creditors (as defined Iherein) to which [name of existing 
Agent] is expressed to be a party (die "Senior Finance Documents"). 

Words and expressions defined in the Comnion Tenns Agreement have the same meaning when used in this Deed and the principles of eonstmciion and mles 
of interpretation set out therein shall also apply. 

[name ofnew .Agent] (the "New Agenl") of [addres.s] hereby agrees vvith each qther person vvho is or who becomes a party to the Senior Finance Documenls 
thai with cfi'ectoii and from the date of diis Deed it shall be bound by the Senior Finance Documents and be enlilled to exercise rights and be subjecl lo 
obligafions thercunder as [.specify A gent [. 

'fhe Facility Ofiice ofthe Neyv Agent is located al [ j . 

The initial telephone number, fax number address and person designated by the New Agent for the purposes of Clause 29 (Notice.s) ofthe Common femis 
Agreement are; 

I ) 

'fhis Deed is governed by and shall be constmed in accordance with English law. 

Executed asa deed by 
[insert name ofnew Agenl and 
execution clause appropriate 
thereto and to manner of 
e.xecution] 
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Part B 

Form of Novation Certificaie 

To: I ] as Intercreditor Agenl 

NOVA TION CERTIFICATE 

relating lo [description ofihe relevant Facility Agreemenl] (the "Facility .Agreement") dated 14 September 2004 belween Wynn Resorts (Macau) S.A. (the 
"Company") and [list olher pariie.s] and the common terms agreement (the "Conimon 'Ferms Agreement") dated 14 Sepiember 2004 belvveen the Company 
.arid the Senior Secured Creditors (as defined ihereiri). 

1. 'Temis defined in the Common Terais Agreement shall, subject lo any contrary indication, have the same meanings herein and lhe principles of 
constmclion and mles of inierpreiaiion sel out iherein shall also apply, 'fhe terms I,ender, 'Transferee, Proposed Transfer Dale, Lender's Participation 
and Amounl Transferred are defined in the schedule herelo. 

2. The lender conftriiis that the Lender's Participation is an accuraie summan- of its participaiion in the Facility Agreement and requests the 'TransTcrce to 
accept and prociire the transfer'by novafion tb the Transferee of a percentage of lhe lender's Participaiion (equal to the percentage that ihe Amount 
Transferred is ofthe aggregate ofihe cbinponenl amounts (as set out in the schedule herelo) ofthe Lender's Participation die "'Transferred 
Perceniagc") by counter-signing and delivering this Novation Certificate to the^Intercreditor Agent at ils address for the sen'ice of notices specified in 
the Common Teniis Agrcemeni, in acctjfdance wiUi Clause 21.6 (Transfers by Lenders) of the Common Tenns Agreement The Lender assigns, subject 

•to theafore'menlioned acceptatice by die Trahsferce; a proportion of the rightsand benefits held'by the Lender (in its capacity as such) under or in 
connection with the Senior Finance Documents vvhich proportion shall be equal lo the Transfened Percentage. 

3. 'The 'Transferee hereby requests die Intercreditor Agent'to accept this Novation Cerlificale as'being delivered to the Intercreditor Agent pursuant to and 
for the purposes ofClause2I.6('/'rrt/i.v/^riy t.<'Hrf̂ r,v) oTtlie.Cqmmon'Tcrms Agreement so as to lake effect in accordance vvith the temis thereof on the 
Proposed Transfer Date or on such later date as may bedeiemiined'inaccordance wiih the terms thereof. 

4. The Transferee confirms Ihat it has received a copy ofeach ofthe Senior Finance Documents together with such other infonnation as it has requirc-d in 
connecfion with this transaction and that il has nol rcjied and shajTriot hereafter rely on ihe Lender to check or enquire on its behalf into,die legality. 
validity,(effeciiveness. adequacy, accurac)'..or conipleteness of aify,;such infomiation and further agrees that it has nol relied and shall not rely on lhe 
Lender to assess or keep under review on its behalf, the liiVaiicial condition, creditvvordiiness, condition, afi'airs. status or nature ofihe Obligors or the 
Projects. 

5. The Transferee hereby undertakes with the Lender and each ofthe other parties lo the Facility Agreement that il shall perform in accordance with Uieir 
terms all those obligalions which by the lenns of the.Facilily Agreemenl shall be assumed by il after delivery of diis Novation Certificate to the 
Intercreditor Agerit and satisfaction ofthe conditions (ifany) subjecl'lO;which this Novation Certificaie is expressed to lake effecl. 
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7. 

The 'Transferee also agrees dial, with elTecl from Ihc Proposed Transfer Date or such later date as may be detennined in accordance vvidi Clause 21.6 
(Transfer by lenders) ofdie Common Terms Agreement it shall be bound by die temis oft 

(a) the Conimon Terms Agreement as if il had been a party to "such agreement in the capacity ofa [specify Lender]; and 

(b) each of die Seciuity Documenis to which the.Lenders.are pttrty as if il had been a party to those docunienis in the capacity of a Lender 
thereunder 

The Lender makes no representation or warranly • and assumes no responsibility with respect lo the legality, validity. elTectiveness. adequacy or 
enforceability ofthe Senior Finance Documents or any document relating thereto and assumes no responsibility for the'financial condition ofdie 
Obligors or for the perfonnance and obsen;ance by the Obligors of any of their obligations under the Senior Finance Documents or any document 
relating thereto and any and all such conditions and vvananties: ,whefiier express or impliedby lavv or othenvise. are hereby excluded. 

The Lender hereby gives nofice that nothing herein or in die Senior Finance Documcnis (or any document relaling diereto) shall oblige the Lender lo 
(a) accept a rc-transfer from the Transferce of the vvhole or any part of lis rights, benefits and/or obligalions under the Senior Finance Documenls 
transferred pursuani hereto or (b) support any losses directly or iridirecily.sustained or inciurred bythe Transferee for any reason whatsoever including 
the non-pertbnnaricc by any of the Obligors or any other party to die Senior Firiarice Docunienis (or any documenl relating thereto) ofils obligations 
under any such documenl. "The 'Transferee hercby ackiiowledgcs the absence ofany such obligation as is rcTerred to in (a) or (b). 

This Novation Certificate and the rights, benefits and.'obligations ofthe parties hereunder shall be govemed by and constmed in accordance with 
English law. 

TME SCIIEDULE 

1. Lender 

2. fransferee: 

3. Proposed 'fransfer Dale: 

4. Lender's Participation: 

Lender's undrayvn Available Commitment* Lender's Portion ofeach Advance 
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5. Amounl Transfened: 

Lender] 

Date: 

I I 
as Intercreditor Agenl 
By: 
Date: 

['Transferee] 
By: 
Dale: 

Adminisiralive Details of Transferee 

Address: 

Contact Name: 

Accounl for Payments: 

Slariding Payment Inslmclion: 

Fax: 

'Telex: 

Telephone: 

* Details ofthe Lender's undrawn Available Commimient should riol be conipleled after the last day ofthe Availabiliiy Period. 

Part C 

Form bf CunfiUenliality Undertaking 

To: [Insert name of potential Transferee/participani] 

[Date] 

Dear Sirs. 

We understand thai you are considering [acquiring an intercst.(the "Acquisition") in/accepting an appoinUnent as faciiily agenl under [description ofthe 
relevant Facility Agreeinent[ (the "F'acility- Agrcemenl")/acccpling an appoititnienl as intercreditor agenl under the Senior 

- 263 -. 

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



Finance Docuinents (die ".Appoinimeni")) in relation to die design, development, constrticiion, ownefship, operation and maintenance ofthe Wynn 
Macau hotel, retail and destination gaming resort project (the "Projeci"). In consideration of us agreeing to make available to you certain information, 
by your signature ofa copy oflhis letter you agree as follows; 

Confidentiality Undertaking You undertake (a) to keep the Confidcnlial Infonnatioh cohfidcritial and not lb disclose it to anyone except as provided for 
by paragraph 2 below and lo ensure that die Confidenfial Infonnation is protected with securitylneasures and a degree of care that would apply to your 
qwn confideritial infonnalion, (b) lo use the Confidcnlial Infonnation only for the Perniiiied Piirpose. (c) to use all reasonable endeavours to ensure that 
aiiy person to whom you pass any Confidential Infomiation (unless disclosed undefptu-a^gniph 2(c) below) acknowledges and complies vvith the 
provisions oflhis letter as if that person were aiso a party to it, and (d) not Io make eriquiries ofany ofthe Obligors or any of their ofiicers, directors, 
employees or professional advisers relating directly or indirectly to the lAcquisilion/Appointment]. 

Permitted Disclosure We agree lhal you may disclose Confidcnlial Infomiafion: 

(a) to members of die [Purchaser/Appointee] Group and their officers, direciors, employees and professional advisers to die exieni necessary- for the 
Permitted Purpose and to any auditors of members ofthe [Purchaser/Appointee] Group; 

(b) [subject to die.rcquirements ofthe Senior F'inance Documenls. lo any person ̂ lo (or dirough) .whom you assign or transfer (or may potentially 
assign or U'ansfer) all or any oi'die rights, benefits and obligations vvhich you may acquire under the Facility Agreement or wiUi (or through) 
whom you enter into (or may polentially enter into) any sub-participation in relalion to, or any other Iransaction under vvhich payments are lo be 
made by reference lo, die Senior. Finance Documents or any ofthe Obligors so long as that person has delivered a letter lo you in equivalent forrri 
to this letter:] and 

(c) (i) yvhere requested or required by any court of competent jurisdiction or any competent judicial, govemmental. supen'isorv' or regulator.' body. 
(ii) vvhere required by the mles ofany stock exchange on which the shares or olher securiiies ofany member ofthe [Purchaser/Appointee] Group 
are listed or.(fii) where required by the laws'or regulations of ariy counlr)' widi jurisdiction over the afi'aifs ofany member of-the [Purchaser/ 
Appointee] Group. 

Notification of Required or Unauthorised Disclo.sure \ou agree (to the exlent pennitled by law) to infbmi us of the full circumstances of any disclosure 
under paragraph 2[(c)/(b) jbr upon becoming aware that Confidential Infomiation has f>eeri disclosedin breach ofthis idler 

Return of Copies Ifwe so request in writing, you shall retum all Confidential InTormalion supplied to you by us and destroy or pemianently erase all 
copies of Confidenfial Information made by you and use all reasonable endeavours to ensure that anyone to whom you have supplied any Confidential 
Infonnation destroys or 

If paragraph 2(b) deleted. 

-264-

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



permanendy erases such Confidential infomiation and any copies made by them, in each case save lo Ihe extent that you or ihe recipients are requircd to 
retain any such Confidential Information by any applicable,law, mle or regulation or by any compeleni judicial, governmental, supen'isor)' or 
regulatory body or in accordance with iriternal policy, or where the Confidential Infonnation has been disclosedunder paragraph 2|(c)/(b) "| above. 

Continuing Obligalions The obligalions in this letter are continuing and, in particular shall survive die tennination ofany discussions or negotiations 
between you and us. NotwiUistanding the previous sentence, the obligations in diis letter shall cease (a) ifyou become a party to [or odierwise acquire 
(by assigninent or sub-participation) an interest, direct or indirect, in] die [Facility Agreement/Senior Finance Documents] or (b) twelve months after 
you have relumed all Confidential Informalion supplied to you by us and destroyed or permanently erased all copies of Confidential Information made 
by you (oUier ihan any such Confideritial Inforinaiion or copies which have been disclosed under paragraph 2 above (other than sub-paragraph 2(a)) or 
which, pursuani to paragraph 4 above, are nol required to be relumed or destroyed). 

6. No Representation; Consequences of Breach, etc You acknowie'dge and agree.that: 

(a) neither we nor any Obligor nor any of our or their respective officers, employces'or advisers (each a "Relevani Person") (i) make any 
representation or wananty, express or implied, as to, or assume any responsibility for, the accuracy, reliability or completeness ofany ofthe 
Confidential Information or any other infonnation supplied by us or the.assuinptions on vvhich it is based or (ii) shall be .under any obligation to 
update or correct any inaccuracy iri lhe Confideritial Infomiation'or any olherinformalion supplied by us or be odienvise liable lo you or any 
other person in respect lo the Confidenfial Infomiafion or any suirh infomiation; and 

(b) we or any Obligor maybe irreparably hamicd by the.brcach of ihejerms hereof and 'damages may not he an adequate remedy; each Relevant 
Person may be granted an injunction or specific perfomiance for any threatened or actual breach ofthe provisions ofthis letter by you. 

7. A'" Waiver; Amendmenls, etc This leller sets oul the ftill exieni of your-.obligafiqns of confidenfiality-oyved lo us in reladon to the information Ihe 
subject ofthis letter No.failure or delay in exercising any right, power'or'privilege hereunder will operate as a waiver thereof nor will any single or 
partial exercise ofany right, power or privilege preclude any further exercise ihereof or the exercise ofany other right, power or privileges hereunder 
The,temis ofthis letter and your obligations hereunder may only be ainended or modified by yvritten agreenient between us. 

8. Inside Infonnation You acknowledge that some or all ofihe Confidential Information is or may be price-sensitive infomiation and that die use ofsuch 
informafion may be regulated or prohibiled by applicable legislation relating to insider dealing and you undertake not to use any Confidcnlial 
Infomiaiion for any unlawful purpose. 

If paragraph 2(b) deleted. 
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Nature of Undertakings 'fhe undertakings given by you under this letter are given to us and (withoui implying any fiduciary obligalions on our part) arc 
also given for the benefit ofeach Obligor 

Third pany rights 

(a) Subject lo this paragraph 10 and lo paragraphs 6 and 9. a person.who is nota party-to this letter has no righl under iheConlracis (Rights of Third 
Parties) Act 1999 (die "Third Parlies Acl") lo enforce of lo enjoy die beriefit ofany term ofthis letter 

(b) The Relevani Persons may enjoy the benefii ofthe lerms of paragraphs 6 and 9 subject to and in accordance vyilh this paragraph 10 and the 
provisions ofthe Third Parties Act 

(c) The parties to this letter do not require the consent of the Relevant Persons to rescind or vary this letter at any fime. 

11. Governing Law and Jurisdiction This teller (including Ihe agreement coiisliluted by your "acknoyviedgement of its tenns) shall be governed by and 
conslmed In accordance vvith the laws of England and the parties submii lo the non-exclijsive jurisdiction ofthe English courts. 

12. Definitions In this letter (including the acknowledgemenl set oiil below) lenns defined in or by reference to the Faciiily Agrcemeni shall, unless the 
context odienvise requires, have the same meaning, die principles of constniciion and mles of inierpreiaiion refened lo therein shall also apply and: 

"Confidential Information" nieans any infomiafion relating to-die Project, ariy Obligor.ihe-Transaclion Documents, any agreement relating to the 
I Facility Agreemeni/Senior Finance Documents] and/or the [Acquisition/Appointment] provided to you by us or any ofour afiiliates or advisers, in 
whaiever fomi. and includes infomiation given orally and any.docuiiient, elecironic file or any olher vvay of rcpreseiiiing or rccordirig infonnation 
which contains or is derived or copied from such infonnation but excludes iiiformaiion that (a) is or becomes public knowledge other dian as a dirccl or 
indirect result ofany breach ofthis letter or (b) is known by you before die'date the infonnation is disclosed lo you by us or any ofour afiiliates or 
advisers or is lawi'uUy oblained by you thereafter, other than from a source which is connecled vvidi the Obligors and which, in eidier case, as far as you 
are aware, has not been oblained in violation of, and is nol othenvise subject to, any obligation of confidenlialily. 

"Obligors" means Wynn Resorts (Macau) S.A, and certain other persons, as defined in the Senior Finance Documents, who have a direct or indircci 
interest in ils sharc capital. 

"Permitted Purpose" means considering and evaluating vvhether to [enter into/accept] die [Acquisition/Appointnieni]. 

"Project Documents" means the documenls entered into by Wynn Resorts (Macau) S.A. and its contractors or subcontraclors in connection wiih the 
Projeci. 
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"[Purchaser/AppoinlccI Group" means you, each of your holding companies and subsidiaries and each subsidiar)'of each of your holding companies 
(as each such lerm is defined in the Companies Acl 1985). 

"Senior Finance Documents" means the Facility Agreenient, the Common "Temis Agreement dated 14 September 2004 between Wynn Resorls 
(Macau) S.A. and certain financial insiilutions and other Senior Finance Documents as defined in such Common Temis Agreement. 

"'Fransaclion Docunienis" means die Senior Finance Documents and the Project Documents. 

Please acknowledge your agreemenl to die above by signing and retuming the enclosed copy. 

Yours Faithfully 

For and on behalfof 

[IiLsert name of Lender/Agent] 
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To: [lender/Agent] 
'fhe Obligors 

We acknowledge and agree to the above; 

For and on behalfof 

jPotenliarFransferee/parttclpant/appointcel 

Date: 
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SCHEDULET2 

PKRMITS 

THE PERMITS DESCRIBED IN PART A AND PART B OFTHIS SCHEDULE 12 (PERMITS) HAVE BEEN ISSUED AND ARE IN FULL FORCE AND 
.EFFECT. 

Part A 

Permits requircd on or before the CP Saiisfaclion Date 

Conslmction licence. 

Enacimeni bf legislation by the Macau SAR providing for casino operators to be grantors of credit to patrons. 

Macau SAR approval of die location of Uie horizontal property comprised in the Casino Project; 

Publication ofthe Land Concession Contract in the OfTicial Bullefin, 

Provisional regislralion of Uie rights ofthe Cijmpany:to the larid-which is the subjecl ofthe Land Concession Contract (for the purposes oflhis 
Schedule, the "Land"). 

6. Macau SAR confirmation that the scope of insurances sel oul in Schedule 7 satisfy the requirements of Article 40 ofthe Concession Contract. 

7, Agreemenl by die Gambling Inspection and Coordination Bureauand the Financial Bureau ofthe Macau SAR as to the idenfity ofdie Auditor in 
accordance vviUi Article 57 ofthe Concession ConUTict. 

Macau SAR authorisation: (i) pursuarit to article 16(1) of the Concession Contract to pledge die Company's shares; (n) pursuant lo article 16(5) ofthe 
Concession Contract lo charge Uie shares of the'Company's sliai-eholders;'(iii) pursuani to arficle.2l(3)of the Concession Contracl to execute a poyver of 
attorney in rclafion lo UieLand; (iv) pursuant to article 42(1) of die Concession Contract lo mortgagethe portion ofthe Land, including any 
constmctioiis thereon, reTened to therein; and (v) pursuant to article 42(1) ofthe Concession Contract to pledge the gaming equipment and utensils of 
the Company. 

9. To the extent applicable, disclosure to Macau SAR ofany serious, alteration'to die economic or financiai conditions ofdie Conipany, the Coinpany's 
sharcholders or certain ofthe Conipany's Affiliates pursuani to article 23 ofthe Concession Contract. 
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Part B 

Permits required after the CP Satisfaction Dale 

Projeci Certificates of Occupancy. 

2. Definitive registration of Uie rights ofthe Company to ihe land vvhich is die subject ofthe Land Concession Contracl and definitive regislralion ofthe 
horizontal property coniprised in the Projects. 

3, Pennits required under Article 84 ofthe Concession Contract. 

4, Ainended constmclion licence fordie Projects (including the Expansion), 

5. Written confimiation from-Macau SAR^ Department of Public Works that, upon approval of the amended construction licence for the Projecls 
(including die Expansion), the Land Concession Contract will be amended as soon as praclicable lo die extent required to refiect the Projects as aciually 
built pursuani to die original eonsftuction licence and the amended constmclion licence. 
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SCHEDULED 

[NO'IUSEDJ 

- 2 7 1 -

9 
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SCHEDULE 14 

FORM OF ADDITIONAL LENDER'S ACCESSION DEED 

THIS DEED daled [ ] is supplemenlal to a conimon lenns agreement (the "Comnion Terms Agreement") daled 14 September 2004 betyveen Wynn 
Rcsorts (Macau) S.A. and the Senior Secured Crediiors (as defined therein)^ 

Words and expressions defined in the Common Tenns Agreeineni have, the same meaning when used in this Deed and the principles of constmclion and mles 
of iriterpretation set out therein shall also apply. 

[riame of Addhional lender] (the "New .Additional Lender") of [addres.s] hereby agrees with each olher person who is or who becomes a party to the 
Common ferms Agreemenl thai with effect on and from the date oflhis Deed it shall be bound,by the Common Tenns Agreement and be entitled to exercise 
rights and be subject to obligafions thereunder as an Additional' Lender 

The initial telephone number, fax number, address and person designated by Lhe Nevv Additional Lender for Uie purposes of Clause 29 (Notices) of the 
Comnion Terms Agreemenl are: 

I ] 

this Deed is governed by and shall be constmed in accordancewith English law. 

Executed as a deed by ) 
Yinsert name of Additional ) 
lender and execuiion clause ) 
appropriate thereto and lo ) 
manner of execution] ) 
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SCHEDULE 15 

FORM Or Co.yiPLiANCE CERTIIICATE 

fo:" I J.as Intercreditor .Agent 

Date: [ ] 

Dear Sirs, 

We refer lo an agreemenl (the "Common Terms .Agreement") dated 14"Septeniber 2004'between Wynn Resorts (Macau) S.A, and lhe financial instilulions 
named therein as Senior Secured Crediiors.'Tenns defined in die Common Tenns Agreem'ent shall bear die same meaning herein and lhe principles of 
conslmction and mles of interpretation set out dierein .shall also apply. 

We confimi on [Insen date of relevant financial siateme'nt.':] the folloyving: 

,.\ctual Rcquircd 
1. Leverage Ratio I ] [ 1 
2. Inieresl Coverage Rafio [ ] [ •] 

Actual 
3. Excess Cash Flow 

AVe attach the infomiafion and calculations necessary' for determining the above ratios and amounis. 

We hereby confirm that no Defaull has occuned and is.continuing. 

OR 

We hereby give you nofice of theoccurrence ofthe FoftowingDefault.vvhich.is eonlinuing: 

I ]-

We set out belovv the steps being taken lo refnedy such Default:; 

]. 

Yours faidifully. 

Name: 
Responsible Ofiicer 
for and on behalfof 
Wynn Resorts (Macau) S..A. 
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SCHEDULE !6 

JNo r USED] 
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SCHEDULE 17 

JNOi'USEDJ 
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o 

SCHEDULE 18 

MONTHLV CONST R (JCTION-PER IOD REPORT 

List of Minimum Information to be Included 

A. Summary 

B. Project Schedule 

1. Describe (in fespect of both work under llie Cohstmction Contract and Company scope including FF&Eaiid pre-opening aclivifies): 

I. I Overall pro'gr'̂ ss of yvork broke'n down by. major area 

1.2 Major activities that have laken place in the period since the last report, 

t .3 Major activities scheduled lo.lake place in Uie periixl until Uie next report 

1.4 The Company's estimate of: 

(a) 'fhe date of Subsianiial Completion for Uie Original Projeci and the Expansion 

(b) The Opening Dale (and satisfacfion oftlic'Opcning Conditions specified in paragraph (a) ofthe definifion thereof) forihe Original 
Project arid the Expansion Opening Date 

(c) 'The date of Expansion Completion 

2. With reference to lhe attached Project Schedule: 

2.1 Highlight changes in the Project Schedule from dielast report 

2.2 Tlighlighl major milestones achieved in Uie period since lhe last report 

2.3 Describe remedial aclivilies being taken to'accelerate thcjworks (ifany) 

C. Manpower 

1, Indicate cunent stafTirig level vs. projected for the Company, the PASA Ageniand the Consimclion Contracior 

Indicate any fatalities or iiijuries associated with die Projects,'incurred by the Company, the PASA Agent, lhe.Prime Contracior, any 
Subcontractor or any,.odier person in the, pefiod sirice,die;.pfeyious:repori-vvith,detail,as,ib,the nature of injuries incurred and cumulative figures 
since the [Daie qfCommencenie'ni] undef and.as defiried in ihe Corisimctiori Coriiract 

Highlight any major executive posifions filled or vacated'in the period since the last report 
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D, Olher 

1. List material Pemiits issued or riiade by or wiUi a Govenii'nental Audiority obtained by the Company in die period since lhe last report 

2. List any requests for change orders or variations under dicConslrticfion-Contract received, requested, agreed or approved in Uie period since the 
last report 

3. Hedging Arrangements enlered into in the pefiod since the'last report 

E. Lease and Subconcession .Agreements 

1. Lisl lotal space leased vs. vacanl-foreach o f the fol lowing categories: 

1.1 Resiaurants 

1.2 Retail 

1.3 Other facilities 

2. List tenants secured and target date o f opening Ibr each space indicatetl as leased 

3. Describe any agreements, vvhether in-pfinciple or olhenvisc. entered into by the Company in lhe period since lhe last report in respect of 
subconcessions under the Concession Contract 

F. Operat ing Results of Projects 

Follovving ihi; Opening, Dale o f the Original Project until the Expansion Opening Dale, provide the operating results o f the Conipany in the preceding 
month, including: 

(a) Operating revenues, broken down by.majorsource categor)' 

(b) , Operaiing costs, broken down by major line item 

(c) Working capital and other adjusmienis for non-cash items 

(d) Odier cash paymenis or resenes m-dde from operating cashfiow 

(e) Net cashfiow from operations and the sum transfened to the Constmclion Disbursement Accounis 

G., Schedules 

Photographs 

H. Attachments 

1. Project Schedule 

2. Actual vs. projected expenditure "S" curve 

3. Monthly Corisimciion Progress Report 
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SCHEDULE 19 

FORMS OF OCENINC CONDITIONS CERTIFICATES 

Part A 

Form of Company's Opening Conditions (.'erlificate 

To: [ ] as Intercreditor Agent' 

Date: [ J 

Dear Sirs, 

1. We refer lo die common lemis agreement (the "Common 'ferms .Agreemenl") dated 14 September 2004 between Wynn Resorts (Macau) S.A. and the 
financial insfilulions refencd to dierein as Senior Securcd Crcditors. Tenns defined in the Common Terms Agreement shall have the same meaning 
herein and die principles of construction and mles of interpretation set out therein shall also apply. 

2. This certificate is provided forthe purposes ofthe definition of "Opening Conditions" in Clause 1.1 (Definitions) ofdie Common Temis Agreemenl in 
respect ofthe Original Project 

3. We hereby certify, as al the date ofthis certificate, that: 

(i) fumishings. fi.xlures and equipment necessar)' to use and occupy the various portions ofthe Original Project for their intended uses have been 
installed and arc operational: 

(ii) all the Projeci Certificales of Occupancy have been,issued, each area in which any operation ofcasino games of chance or otherforms ofgaming 
will be carried out has been classified as a casino or gaming zone in accordance with Article 9 ofthe Concession Conuact and (other than any 
Permit issued or made byqr.wiUia Governmental Authoriiy. the failure bf which,to'obtain or make could nol rc-asonably be expected to afTect die 
operafions of die Projecls in any material respeci) each other Pennit issued br made by or with a Govemmental Authoriiy required under 
applicable Legal Requirements lo be obtained or made priorto the Opening Date hasbeen oblained or made; 

(iii) die Original Project (other than the premises to be,occupied,by individual relailand restaurant tenants in lhe Projects) is fully open for business lo 
die general public and al least, in Uie caseof the OriginaTProJecl,.8()% of cach-of die.projected 380 slol machines and 20() gaming tables are in 
operation, SO/'oof restaurant outlets are open fqr.business and at leasi 80% ofthe floorspace comprised in the Original Project and designated in 
the Plans and Specifications for retail tenants has been occupied (save Ibr facililies vvhich by Iheir nature are not open to the general public in the 
ordinary- course of business but are operating); 
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(iv) lhe remaining work on the Projects will not materially affecl the operation of the Original Project; 

(v) the failure lo cofnplele lhe remaining work will not materially alTect the opcralion ofthe Original Project; and 

(vi) the Company has available a fully U-aiued slaff lo operate the Original Project including the holel and casino. 

Yours failhfullv. 

Name; 
Responsible Ofiicer 
for and on behalfof 
Wynn Resorts (Macau) S.A. 
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Part B 

F'orm oflechnical Adviser's Opening Condilions Certificate 

To: [ I as Iniercrcditor Agent 

Date: [ ] 

Dear Sirs, 

1. We refer to the common lenns agreemenl (the "Common Tenns Agreement") daled 14 September 2004 belween Wynn Resorts (Macau) S.A, and the 
financial institutions referred'to iherein as.Senior Secured Creditors. Terms defined.in tlie Common Terms Agreeineni shall hay;e the same meaning 
herein and the principles of conslmction and mles of iriterpretation set out therein shall also apply. 

2. This certificaie is provided for the purposes of die definition of "Opening Conditions" in Claase 1.1 (Definitions) of Ihe Common Tenns Agreemenl in 
rcspecl ofthe Original Projeci. 

3. Wc hereby certify, as al the dale ofthis certificate, that: 

(i) fumishings, fixtures and equipment necessar)- to use and occupy the various portions ofthe Original Projeci for Uieir intended uses have been 
installed and are operafional: 

(ii) all the Project Cenifictiles of Occupancy have been issued and (olher than any Permit made or issued by or vvith a Govemmental Aulhorily the 
failure of whieh-.tomake.or obtain could nol reasonably be expected to affeci the operations of the Projects in any maierial respect) each other 
Permit made or issued by or vviiha Govemmental Authority required under applicable Legal Requirements to be made or obtained prior to the 
Opening Dale have been obtained; 

(iii) the Original Project (odier dian the premises to 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 ofthe Original Project, 80%of eticli of the projected 380 slot machines aiid 200 gaming tables are in 
operation, 80% of restaufant outlets arcopen for business and al least 80% of the fioor space comprised in the Original Projeci and designated in 
die Plans and Specifications for retail tenants has been occupied (save for facilities which by their nature are noi open to the general public in the 
ordinary- course of business but are operating): 

(iv) Uie remaining work on die Projects will not materiallyaffect the operadon ofthe Original Project; and 

(v) the failure to complete die remaining work will not materially affecl the operation ofthe Original Project. 

Yours faithfully. 

Name: 
brand on behalfof 
'echnical Adviser] 
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Exhibit 10.104 

AIRCRAITTIME SHARING AGREEMENT 

'THIS AIRCRAFT' TIME SHARING AGREEMENT (die "Agreement") is made and entered inlo as oflhis 25Ui day of November 2002, by and 
|elvveen Las Vegas Jel. LLC, a Nevada limited liability company ("Provider"), and Slephen A. Wynn. an individual ("Lessee"). 

In consideration ofihe mutual promises, agreements, covenanls. vvananties, representations and provisions coniained herein, the parties agree as 
folloyvs: 

1. Time Sharing ofthe Aircraft. Subjecl lolhe lenns and conditions of this Agreement, Provider shall provide Lessee yvith transportation sen-ices on a 
non-exclusive basis^using Provider's aircraft identified as a Bombardier Inc, model BD-700-1A10, serial number 9065. regisu-adon number N71 lSW(lhe 
"Aircraft"). This Agreement is intended to be a fime sharing agreement wiihin Uie meaning of 14 C.F.R. Section 91.501(c)(1). 

2. Temi. The lenn oflhis Agreemenl (the "Term") shall conimenee on the date hereof (the "Commencement Date") and end on the earlier October 30, 
2009 or ori thirty (30) days' nolice of temiination by either party to the other (the "Expirafion Date") 

3. Deliverv to Lessee. Upon iherequcst of Lessee, subject lo ihe availabilityof the Aircraft as determined by Provider Provider shall make the Aircraft 
available to Lessee al such loeafion as Lessee may rcasonably request. Lessee acknowledges that Provider cunently bases the Aircraft at McCarran 
Intemational Airport, 1̂ 3 Vegas, Nevada (the "Base"). 

4. Rent 

(a) Lessee shall pay to Provider, for Lessee's use ofthe Aircraft during Uie Term the follovving amounts (referred to colleclively as "Rent") within 
30 days of receipl ofan invoice from Provider or its representative vvith respect lo such use: 

(i) Iwire the cosl ofihe fuel, oiTaiid odier add i fives consumed: 

(ii) all fees, including fees for landing, parking, hangar lie-down, handling, customs, use of ainvays and pemiission for overflight: 

(iii) all expenses for catering and in-flight entertainment materials; 

(iv) all expenses for flight planning and weather contract sen'ices: 

(v) all Iravel expenses for pilots, flight attendants and olher flight support personnel, including food, lodging and ground transportation: 
and 

(vi) all communicadons charges, including in-ftighl telephone. 
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(b) Lessee shall be responsible for arranging and paying for all passenger ground transportation and accommodadon in connection vvilh l.essee's 
,ise ofthe Aircraft. 

(c) For die sake bf clarification, flights lo feny die Aircraft to the delivery location specified by Ix'ssee pursuant to section 3, and flights to return 
the Aircraft lo the Base or such olher loeafion as the parties agree pursuant to section 5, shall be deemed to be use ofthe Aircraft by lessee 

5. Retum to Base. Onthe earlier of die Expiration Date or Ihe lertninationofthis Agreement pursuant to secfion I6(a)(i)and. unless Provider agrees lo 
the contrary', upon the conclusion ofeach flight ofthe Aircraft by Lessee under this Agreement, the Aircraft shall be relumed to the Base or such olher 
location as Provider and Lessee may agrce. 

6. Useof Aircraft. 

(a) Lessee shall usethe Aircraft only for Ihe transportation of its employees and guests and shall not obtain compensation for such transportafion 
from any person. 

(b) Lessee 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 shall not pennii any of ils employees, agents or guests tq.violate, any applicable law, regulation or mle ofthe 
United Slates, and slate, terrilor). of local authority, orany.foreign govemmenl or subdivision thereof and shall noi bring or cause to be brought or carried on 
board the Aireraft, or permit any employee, agent or guest'lo bring or cause to be brought or canied on board the Airc-raft, any contraband or unlawful articles 
or substances, or anything that is contraband or is an unlawftil article of sub-Stancc in any jurisdiction into or over which the Aircraft is to operate on behalfof 
Lessee. 

(d) Lessee shall, and shall cause its employees, agents and guests lo. comply vvith all lawful inslmcfions and procedures of Provider and its agents 
and employees regarding the Aircraft, its operation brjli^l safely, 

(e) Lessee acknowledges that its discretion in delennining Uie origin and destination of flights under this Agrcemeni shall be subjecl to die 
following: (i) such origin and destination, and the routes to reach such origin and desdnaiion, arc not within or over (A) an area of hostilities, (B) an area 
excluded from coverage under the insurance policies maintained by Provider wiUi respecl lo die Aircraft or (C) a country- or jurisdiction for which exports or 
transactions are subject to specific restrictions under any Uniled States export or olher layv or.United Nations Securily Council Directive, including without 
limitalion. lhe Irading With the Enemy Act, 50 U.S.C. App. Section 1 et seq., the Intemational Emergency Economic Powers Act 50 U.S.C. App. Sections 
1700 etseq. andthe Export Administrafion Act 50 U.S.C. App. Sections 2401 etseq.: (ii) Ihe'flighls proposed by Lessee shall nol cause (A) the Aircraft or 
any part thereof (1) to be used predominately outside ofthe Uniled Stales vvithin ihe meaning ofthe Section 168(g)(1)(A) of die Intemal Revenue Codeof 
1986. as amended (the "Code"), and (2) to fail to be operated to and from the Uniled States within the 
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meaning of Seclibn 168(g)(4)(A) ofthe Code: and (B) any iletn of income, gain, deduction, loss or crcdil vvidi respeci lo the iransactions contemplated by diis 
greement lo be treated as derived from, or allocable lo. sources vvilhout the United Slates within die meaning of Secfion 862 of Uie Code; (iii) the proposed 
ights do not require the flight crew to exceed any flight or duty time limitations that Provider imposes upon its fli^i crews; and (iv) in the judgment of 

'ibvider, the safety of flight is nol jeopardi'zed. 

(I) Lessee further acknowledges that, if, in the view of Provider (including, ils pi lot-in-command), flight safeiy may be Jeopardized, Provider may 
terminate a flight or refijse to commence it without liability for loss, injury or damage occasioned by such termination or refusal. Lessee acknowledges that 
Provider shall notbe liable forany loss, damage, cost or expense tirtsirig from any delay, cancellation or failure to fumish any transportation pursuani to this 
Agreemenl when caused by government regulation, law or authoriiy, mechanical difiiculty or breakdown, war, civil commotion, strikes or oiher labor 
disputes, weather conditions, acts of God, public enemies or any other cause beyond Provider's control. 

(g) The parties hereby acknowledge and agrce lhal: 

(i) this Agreenient is subjecl and subordinate lo: (I) that lease Agreenient beiween Provider and World Travel, LLC, dated January 29, 
2002 (the "Master Lease"); (2) that certain .Aircraft Securily. Agreement (the ".Aircraft Securily Agreement") made as of October 30, 2002. by Wells 
Fargo Bank Northwest. Nafional Association, not in its individual capacity, bul solely as Tmsiee of dial certain tmsl created undef the Tmsl Agreemenl daled 
asof May 10, 2002 with and Worid'Travel, LLC. a Nevada limiied liability conipany as Tmstor, and World Travel, LLC in favor of Wynn Las Vegtis, LLC, a 
Ncvtida liniited liability conipany (the "Company"); and (3) the rights ofthe company (or its assignee) under the Aircraft Security Agreement, including, 
vvithout limitation, the right ofthe Company to inspect and take the possessionof Ihe Aircraft from limeto time: 

(ii) after an Aireraft Event of Default (as defined in Uiat certain Loan Agreement (the "Loan Agreenient"), daled as of October 30, 2002, 
among the Company. Wells Fargo Bank Nevada, National Associalion, not in ils individual capacity, except as expressly staled therein^ bul solely as collateral 
agent (the "Collateral Agent"), and lhe persons named on Schedule IA thereto (the "Lenders") the Aircraft shall be sunendered by Provider at the eleclion of 
the Company (or its assignee); 

(iii) the parties hereby waive any right that they might have to any notice ofdie Company's (or ils assignee's) intention lo inspect lake 
possession of, or exerc-ise any olher righl or remedy in rcspecl ofdie Aircraft under die Aircfafl Securily Agreement: 

(iv) the parties hereby waive, as against the Company, all rights lo any sel-ofi". defense, counterciaim. or cross-claim lhal they may hold 
against the Company; and 

upon any Aircraft Event of Default (as defined in Ihe Loan Agreement), neither party shall have any further rights in and to the Aircraft, 
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9 
(h) lhe parties agree thai the aggregate consideration paid for-transportation services provided under the agreement will not al any time exceed 

5 riiillion. 

7: Pilots. For all flights ofthe Aircraft by Lessee pursuant to this Agreement, Provider shall cause the Aircraft to be operated by pilots who are duly 
qualified under the Federal AviationRegulafions, including without limitalion, vvith respect lb currency and type-rating, and vvho meet all other requirements 
established and specilied by the insurance policies required hereunder 

8. Operation and Maintenance Responsibilities of Pfovider. Provider shall bcin operationalconlrol ofthe Aircraft at all limes during die Temi, Provider 
shall be solely responsible for the operation and maintenance ofthe Aircraft. 

9. Liens. Lessee shall nol directly or indirectly create or incur any liens on or vvith respect to (i) the Aircraft or any part thereof, (ii) Owner's tide 
thereto, (iii) any interesl of Provider therein, (and Lessee vvill promptly, at its own expense, lake such'action as may be necessary' to discharge any such lien), 
except (a) the respective rights of Provider and Lessee as herein.provided arid (b) liens created by or caused to be created by Owner or Provider 

10. 'Taxes. 

. (a) Except for any taxes on, or measured by. the net income of Provider imposed by the United States govemmenl or any stale or local 
govemmenl or taxing authority in theUnited States, which .shall be the sole responsibility of Provider Lessee shall pay to and indemnify Provider and its 
employees and agents (collecfively, Ihe "Indemnitees") for, and hold each Indemiiitec hamiless from and against, on an after-tax basis, all oiherincomc, 
personal property, ad valorem, franchise, gross receipts, renlal, sales; use, excise value-added, leasing, leasing use, stamp, landing, airport use, or odier taxes, 
levies, imposts, dulies, charges, fees or" widiholdings of any nature, together with any penallies, fines, or interest thereon ("Taxes") arisingoul of the 
Iransactions between Provider and Lessee contemplated by thiS: Agreement or Lessee's use ofthe Aifcraft andimposed against any Indemnitee, Lessee, orthe 
Aircraft, or any part ihereof, by any federal or foreign government, any state, municipal or local subdivision, any agency or insUTmientality Uiereof. or other 
taxing authoriiy upon or with rcspecl to the Aircraft, or any part Ihereof. qr upon the ownership, deliver)', leasing, possession, use, operation, rciurti, transfer 
or release thereof, or upon the rentals, receipts or eamings arising Iherefroin. Lessee shall have the right to contest any Taxes allribulable to l̂ essee; provided 
that (a) Lessee shall have given to Provider written notice of any such'Taxes, which nolice shall state dial such'Taxes are being contested by l^.ssee in good 
failh with due diligence and by appropriate proceedings and that.Lessee has agreed to irideninify each Indemnitee against any cost, expense, liability or loss 
(including, vvilhout limitation, rcasonable aitomeys' fees) arising from orin cbnneciion vvith such conlest; (b) in Provider's sole judgment Provider has 
feceived adequaie assurances ofpayment ofsuch contesled 'Ta.xes; and (c) counsel f'or Provider shall have detemiined that the nonpayment ofany such 'faxes 
orthecontesl ofany such payment in such proceedings does not in the sole opinion of such counsel, adversely affecl the title, property or rights of Provider 
In case any report or retum is required lo be made with respect to any Taxes aitribulable to Lessee, Lessee will cilher (after nofice to 
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Provider) make such report of return in such manneras will show the ownership ofthe Aircraft in Provider and send a copy ofsuch report or retum to 
'rovider, or vvill nodfy' Provider ofsuch requirc-ment and make such report or re-luni in such manner as' shall be satisfactory' to Provider Provider agrees to 

'Operate fully vvith Lessee in the preparafion of any such report or return. 

(b) WiUiout limidng die generality of die foregoing. Lessee shall pay to Provider any federal excise taxes applicable lo Lessee's use. or I.essec's 
payment for Lessee's use, ofthe Aircraft., 

! 1. Insurance. Provider shall maintain in effect at its own expense throughout the 'Temi, insurance policies containing such provisions and providing 
such coverages as Provider deems appropriale. 

12. Lessor Damage 

(a) Lessee shall indemnify', defend and hold liarailess Provider and its ofiicers, directors, agents and employees from and against any and all 
liabilities, claims (including, vyilhoul 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. wiUioul limilation, attorneys' fees) or damages (collecfively, "Claims"), yvhether 
or not Provider may also be indemnified as to any such Claim by ariy dther person,to the e.xleni relating lo or arising out ofsuch Lessee's breach of Uiis 
Agreement or any damage (oUier than ordinary' wear and tear) to dic'Aircraft caused by Lessee,-its employees or guests. 

(b),ln the event of loss, iheft, confiscation, damage to or deslmctiori ofdie Aircraft or any engine or part ihereof, from any cause whatsoever (a 
"Casualty Occurrence") occuning at any time when Lessee is using Ihe Aircraft under this Agreement Lessee shall fumish such information and execute 
such docunienti as may be necessar)'or requircd by Provider or applicable.lavv. Lessee shalTcooperale fully in any investigation ofany claim orloss 
processed by Provider under the Aircraft insurance policy/policies and in seeking to compel Ihe relevant insurance company or companies to pay any such 
claims. 

(c) InUie evenl of total loss or destmclion ofall or substantially all of the'Aircraft, or damage to the Aircraft lhal causes h lo be ineparable inlhe 
opinionof Provider or any insurance canier providing hull coverage wilh re.spect lo the Aircraft, or in the event of confiscafion or seizure of the Aircraft, this 
Agreement shall automatically terminate; provided, hoyvever, dial such tennination of diis Agreenient shall not temiinate the obligation of Lessee lo cooperate 
wilh Provider in seeking lo compel Uie relevant insurance coriipany or companies to pay claims arising from such loss, desunction, damage, confiscafion or 
seizure; provided, further, that the lerminadon of this Agreement shall nol afi'ecl lhe obligation of i.essee to pay Provider all accmed and unpaid Rent and all 
odier accrued and unpaid amounts due hereunder 

(d) For the sake bf clarification, the Aircraft shall be deemed nol available to Lessee after any Casualty Occunence unlil such lime thereafter as 
Provider has relumed the Aircraft lo sen'ice. Provider shall have no obligation to retum the Aircraft to sen'ice after any Casualty Occunence 
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13, Representations. Warranties and Agreements of Lessee. Lessee represents, wanants and agrees as follows: 

(a) Authorization. Lessee has all necessar)' poyvers to enter inlo the Iransactions contemplated in this Agreement and has taken all.acfions required 
authorize and approve diis Agreemenl. 

(b) Identification. Lessee shall keep a legible copy ofthis Agreement in the Aircraft at ail times when lessee is using the Aircraft 

{c)As-ls Condition: Lessee acknowledge thai Provider has nol made any warranty or representation, either express or implied, as to the 
design, compliance with specifications, opcratinn, or condition of, or as lo the quality ofthe maierial, aircraft, or workmanship in, the Aircraft nr 
any component thereof, and Provider makes no warranty of merchanlahilily or fitness ofthe Aircraft or any component Ihereof for any particular 
purpose or as to title to the Aircraft or component thereof, or any other representation or warranty, express or implied, wilh respecl lo the .Aircrafl 
or component Ihereof. 

14. Reprcsentations. Warranties and Agrcemenis of PrqviUer. Provider represents, warrants and agrees as follows: 

(a) Authorization. Provider has all neticssary- powers to enter into die Uansaction contemplated in Uiis Agreement and has laken all acdon 
necessary to aulhori-/e and approve this Agreement. 

(b) FAA Registration. The Aircraft's regislralion vvith the FAA names Owner as die ow-ner ofihe Aircraft. 

15. Eventof Default. Hie following shall consfilule an Event of Default: 

(a) Lessee shall not have made payment ofany ainount due under section 4 wiihin ten (10) days after the same shall become due: or 

(b) Lessee shall have failed lo perfonn or obsen'e (or cause lo be perfonned or obsen'ed) any other covenanl or agreemenl required to be 
perfonned under this Agreement and such failure shall confinue for twenty (20) days after written notice thereof from Provider to lessee; or 

(c) Lessee (i) becomes insolvent, (ii) fails to pay its debts when due, (iii) makes any assignment for the benefit of crediiors, (iv) seeks relief under 
any bankmptcy law or similar law forthe protection of debtors, (v) suffers a jietitlon of bankmptcy filed against it thai is nol dismissed within diirty (30) days. 
or (vi) suffers a receiver or tmsiee to be appointed for itself or any ofils assets, and such is not removed vvithin thirty (30) days. 
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16. Provider's Remedies 

(a) Upon the occurrence ofany Event of Default, Provider inay. al its option, exercise any oral! remedies available at law or in equity, including, 
lithoui limitation, any or all of die following remedies, as Provider in its sole discretion shall elect: 

(i) By notice in wTilirig, terminate this Agreement, wherc-upon all rights of Lessee lo Ihe use ofthe Aireraft or any part thereof shall 
absolutely cease and temiinate. bul Lessee shall remain liable as prbviUed'in this Agreemcni and Provider, at its option, may enter uptm the premises vvhere 
die Aireraft is located and take immediate possession of and remove the same by summary; proceedings or olhenvise. Lessee specifically authorizes Provider's 
enlry upon any premises vvhere ihe-Alrcraft'may be located for die purpose of, and waives any cause of action it may have arising from, a peaceful retaking of 
the Aireraft. Lessee shall forthwith pay to Provider an amount equal to the lotal accmed and unpaid Rent and all oUier accmed and unpaid amounts due 
hereunder plus any and all losses and damages incuned or sustained by Provider by reason ofany default by Lessee under this Agreement 

(b) Lessee shall be liable for all costs, charges and expenses, including rc-asonable attorneys' fees and disburscmenls, incurred by Provider by 
reason ofihe occurrence of any Event of Default or die exercise of Provider's remedies vviUi respect thereto. 

17. General Provisions 

(a) Headings. The headings contained in diis Agrcemeni are for reference purposes only and shall not afi'ecl in any way the conslruefion or 
inteipreialion of diis .Agreement 

(byPariial Invalidity. Ifany provision oflhis Agrcemeni. or the applicafion thereof to any person, place or circumstance, shall be held by a court 
of competent Jurisdicfion lo be illegal, invalid, imenfofceable or void, Uiensuch provision shalibe enforced to die extiini Uiat it is nol illegal, invalid! 
unenforceable or void, and the remainder ofthis Agreement, as well as such provision as applied to odier persons, shall remain in full force and efiect. 

(c) Waiver. Wilh regard to any power remedy or right provided in this Agreement or othenvise available to any party, (i) no waiver or extension 
oftime shall be effective unless e.xpressly contairied in a vvrifing signed by die waiving.party, (ii) no alteration, modification or irnpainnent shall be implied by 
reason ofany previous yvaiver, extension of dme, delay or omissiqn in exercise or other indulgence, and (id) waiver by any party ofthe time for performance 
bf any acl or condition hereunder does nol constitute yvaiver ofthe act or condition ilself. 

(d) Notices. Any notice or odier communication required'onperinittcdundcf this Agreement shall be in writing and shall be deemed duly given 
upon actual receipt, if delivered personally or by telecopy; br Ihree (3) days follovving deposit in the United Stales mail, if deposited with posiage pre-paid, 
retum receipt requested, and addressed to such address as may be specified in wriling by the relevant party from time to fime. and which shall initiiilly be as 
follows: 

o Lessee at: Mr Slephen A. Wynn 
Wynn Resorts, Limited 
3145 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 
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To Provider al: Las Vegas Jet, LLC 
Atlenlion: Legal Department 
3145 Las Vegas Boulevard Soulh 
Las Vegas, Nevada 89109 

No objection may be made to the manner ofdeliver)' ofany nofice or other coinmunication in wriling actually received by a party. 

(e) Nevada Law. This Agreemcni shall be govemed by and eoitslnied in accordance wilh the laws ofthe Stale ofNevada. regardless ofthe choice 
of law provisions ofNevada or any other jurisdielion. 

(f) Entire Agreemenl. 'This Agreenient conslitutes the enlire agreement between die'parties pertaining to the subjecl matter contained in this 
Agreement and supersedes any prior or contemporaneous agreements, represenlalions and understandings, yvhether WTitten or oral, ofor belvveen lhe parties 
with respecl lo the subjecl matter oflhis Agreeriieiit. 'I"hcre are no represenlalions. warranfies, covenants, promises or undertakings, other Uian those e.xpressly 
set forth or referred lo herein. 

(g) Amendment. This Agreement may be ainended only by a writlen agreement signed by all ofthe parties. 

(h) Binding Effect; A.ssignment. This Agrcemeni shall be binding on, and shall inure to die bcnefil of, the parties to it and their respective 
successors and assigns; provided, however, that Lessee may iiot assign any of its rights.under this Agreement, and any such purported assignment shall be 
null, void and of no efi'ect 

(\) Attorneys' Fees. Should any acfion (including any proceedings in a bankmptcy court) be commenced betyveen any ofthe parties to this 
Agreement or their represenlatives conceming any provisiori of diis Agreement or the rights ofany person or entity thereunder solely as betyveen the parties 
or their successors, the party of parties prevailing in such action as detemiined by the court shall be entided to recover from the oUier party all ofils costs and 
expenses incuned in connection wiUi such action (including, without limitation, fees, disbursements and expenses of auomeys and costs of investigation). 

(j) Remedies Not E.xclu.slve. No remedy confened by any ofthe specific provisions oflhis Agreement is intended to be exclusive ofany oUicr 
remedy, and each and ever)' remedy shall be cumulative and shall be in addition to every- other remedy given 
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hcrcunderor now or hereafter existing at law or in equity by sialuleorolhenvise.'fhe clecfion ofany one or more remedies shall not consiitute a waiver ofthe 
ight to pursue other remedies. 

{k)No Third Party Rights. Except as provided under Section 6(g), nothing in this Agreement, whether express or implied, is.intended tb confer 
any rights or remedies under or by reason ofthis Agrcemeni on any person olhef than die parties to this Agreemenl and their respective successors and 
assigiis, provided, however that Provider'has consented arid agreed lhal the Lease Agreeni'enl betwecri Provider and World 'Travel,.LLC, dated Januar)' 29, 
2002, is subject lo and subordinate to Ihe Aireraft Security Agreement and that Provider's rights hereunder pursuant to the Aircraft Security Agreemenl to the 
Company and die rights of Uie Company have been assigned lo Uie Collateral Agcnl on behalf of Uie Lenders and Lessee consents to such grant 

(I) C«M/»er/«jrr5.*This Agreemerit may be executed in one or more counterparts, eachof vvhich independendy shall be deemed lobe an original. 
and all ofwhich together shall consdtuie one insimment 

(m) Expenses. Each party shall bear all ofils own expenses in connection vviih the negotiation, execufion and delivery' ofthis Agreement 

(n) Broker/Finder Fees. Each party represents that it has dealt wiUi no broker or finder in conneclion wilh the iransaction contemplated by Uiis 
Agreement and that no broker or other ficrson is entitled to any commission or finder's fee in connection Iherewiih. Provider and Lessee eachagrce to 
indemnify and hold hamiless one another againsl any loss, liability, damage, cost claim or expense incuned by reason ofany brokerage commission or 
finder's lee alleged lo be payable because ofany act omission or statemerit ofthe indemnifying party. 

(o)'Relationship of the Parties. Nothing contained in Uiis Agrcemeni shall in any way create any association, pamiership, joinl veniure, or 
principal-and-ageni relationship between the parties hereto or be construed to evidence the inienfion of the parties to constitute "such. 

(p) IJiniiation of Damages. Lessee waives any and all claims, rights and remedies.against Provider, .whether express or implied, or arising by 
operation of layv or in equity, for any puriitive, exemplary, indirect, incidenlarorcoiisequebtial damages whatsoever 

(q) Sun'ivat. All represenlafions, vvananties, covenanls and agreements, set forth in seciions 4, 5, 6(a), 6(0- 9, 10, 12, 13. 14, 16, and 17 of diis 
Agreemenl shall sun'ive the expiration or termination of diis Agreement. 

18. Trulh-ln-Leasing 

(a) THE PARTIES HAVE REVIEWED THE AIRCRAF'PS MAINTENANCE RECORDS AND OPERATING LOGS AND HAVE FOUND 
THAT. DURING THE PRECEDING TWELVE MONTHS, THE AIRCRAFTUIAS'BEEN 
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MAINTAINED AND INSPECTED UNDER PART 91 OF THE FEDERAL AVIATION REGULATIONS ("FAR"). LESSEEACKNOWLEDGES THAT 
:!'iiE AIRCRAFT WILL BE MAINTAINED AND INSPECTED UNDER FAR PART 91 FOR OPERATIONS TO BE CONDUC'I'ED UNDER THIS 

GREEMENT. 

(b) LESSEE ACKNOWLEDGES 1IIAT PROVIDER IS RESPONSIBLE FOR OPER/\TI0NAL CONTROL OFTHE AIRCRAR FOR 
FLIGHTS UNDER TTIIS AGREEMENT. PROVIDER AND. LESSEE'l-ACH CERTIFIES THAT IT UNDERSTANDS ITS RESPONSIBILITIES FOR 
COMPLIANCE WITH APPLICABLE FEDERAL AVI.ATION REGULATIONS. 

(c) LESSEE UNDERSTANDS THAT AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND THE 
PERTlNEN'f FEDERAL AVIATION REGULAFIONS CAN BE OBTAINED FROM THE NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE. 

IN VVI'TNESS WHEREOF, die parties hereto have each caused this Agreement to be duly execuled as ofthe day and year first wTittcn above 

Bv: /s/ Marc Schorr . . Isl Stephen A. Wvnn ^ _ ^ _ ^ _ ^ _ _ 
Title: Chief Operating Ol'ficef 
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E.vhibit 10.105 

AMENDMENT NO. 1 

TO 

AIRCRAIT TIME SNARING AGREEMENT 

TTIIS AMENDMENT NO 1 TO AIRCRAri'TlME SHARING AGREI-;MEN'T(lhe "Amendment No. I") is made and entered into as ofthe l" dayof 
Januar)'. 2004. by tmd between Las Vegas Jel, LLC ("Provider"), and Stephen A. Wynn, an individual ("Lessee") and amend that certain Aircraft Time 
Sharing Agreement dated as of November 25, 2002 between Provider and Lessee. 

In consideration ofthe mutual promises, agreemenis, covenanls, warranties, reprcsentations and provisions contained herein, the parties agree as 
follows: 

1. Defined 'Terms 

Capitalized lemis nol otherwise defined herein shall have Ihe meanings ascribed lo them in the Agreement. 

2. 'Ferms Remain lhe Same 

E.xcepfas specifically set forth herein, the tenns and condilions set forth in die Agreemenl shall remain in full force and effect, 

3. Amendments' 

a. Definition ofthe "Aircraft," '1'he temi "Aircraft" as defined in Section I ofthe Agreemenl is hereby amended to mean dial certain aircraft identified 
asa Bombardier Inc. modeTBD-700-IAI0,scriarnuinber 9065, re'gisu-atioii number N71ISW owned by Provider, and replacements thereof and anyother 
aircraft purchased, lease or othenvise acquired by Provider during die 'Term ofthe Agreement. 

b. Rent Section 4 ofihe Agreemenl entiUed "Rent" shall be "amended in its eniirely to the following: 

"4. Rent 

(a) Lessee shall pay to Provider, for Lessee and Lessee's Guests (if applicable) use of the Aircraft during die'Term an amount (the "Rent") equal 
tothe amount calculated using statutor)-method of Standard Industr)' Fare Level (Section 26 CFR 1.61-21), as may be amended from limeto lime. For 
purposes hereof, "Lessee's Guest" shall mean ajiy person who travels on the Aircraft at the invitation ofa Lessee Rent shall be allocated to reimburse 
Provider for the tbllovving expenses incurred in connecfion with Lessee's use of die Aircraft (Rem is allocated lo pay in full each ofdie e.xpense items in 
the order listed belovv until the Rent payrnent isftilly allocated, in the evenl the amouniof Renl exceeds the amounl of e.xpenses listed below, such . 
additional Renl shall be allocated pro rata among iienis (ii) Uirough (vi)): 

(i) twice die cost ofthe fuel, oil and oUier addifives consumed; 

I 
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(ii) all fees, including fees for landing, parking, hangar tie-down, handling, customs, use of ainvays and pennission for overflight; 

(iii) all cx[)enses for catering and in-flight eiitcrtainmeni materials; 

(iv) all expenses for flight planning and weadier contract sen'ices; 

(v) all iravel expenses for pilots, fiighl attendants and olher flight support personnel, including food, lodging and ground U"ansportation: 
and 

(vi) all communications charges, including in-flight telephone. 

(b) Lessee shall be responsible for arranging and paying for all passenger ground transportation and accommodation in connection yvith Lessee's 
use of the:Aircraft. 

(c) In instances where Lessee or Lessee's guest are nol on the Aircraft, there shall be no charge for flights to feny Ihe Aircraft to the delivery 
location specified by Lessee and llights lo retuni the Aircraft to the Base or such other location as the parties agree," 

4. Entire Agreement. This Amendment and the Agreemenl constitute the entire agreement lietween Uie parties pertaining lo the subjecl matter coniained in 
the Agreenient as amended by this Amendment. 

5. Governing Layv, This Amendment shall be govemed by and constmed in accordance vvidi the taws ofdie Slate ofNevada regardless ofdie choice of law 
provisions ofNevada or any other Jurisdiction. 

6. Counlerparts. This Amendmenl may be executed in one or more counterparts, each of vvhich independently shall be deemed to tie an original. 
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IN WITNESS WHEREOF, the parties herelo have each caused this Aniendmenl to be duly executed as ofthe day and year first written above. 

.as \'egas .let, LLC Stephen A. Wynn 
a Nevada limiied liability Company 
By: Is/ Marc Schon /s/ Stephen A. Wvnn 
Title: Chief Operating Oflicer 
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Exhibit 10.106 

A.MENDMENT NO. 2 
TO 

AIRCRAFT TIME SHARING AGREEMFaVT 

THIS AMENDMENT NO. 2 TO A1RCR/\FTTIME SHARING AGREEMF.N'T (die "Amendment") is made and entercd into as of Uie 3l" day of 
October, 2009, by and between Las Vegas .let, LLC. a Nevada limited liabiliiy conipany ("Provider"), and Stephen A. Wynn, an individual ("Lessee") and 
amends that certain Aircraft Time Sharing Agreetnenl. daled as of-Noveniber 25. 2002, as amended by dial certain Amendment No. 1 to Aircraft Time 
Shtiring Agreement, dated January' 1, 2004, by and between Provider and Lessee (collectively, the "Agreemenl"). 

In consideradon ofthe mutual promises, agreements, covenants, wananlies, representalioris and provisions contained herein, the parties agrce as 
follows: 

1. Defined 'Terms. 

Capitalized terms not othenvise defined herein shall have the meanings ascribed lo them in the Agreemenl. 

2. 'Terms Remain lhe Same. 

Except as specifically sel Tortli herein, the tenns and condilions set forth in the Agreenient shall remain in full force and effect 

3. Amendmenls. 

a;'Definition ofthe "Aircraft." The temi "Aircraft" as defined in Section I ofthe Agreement is hereby amended lo mean any aircraft purchased, leased 
or oUienvise acquired by Provider during the Term of Uie Agreement. 

b. Definiiionof "lixpiradon Dale"'fhe Tenn "Expiraliori Date", as defined in Section 2 ofthe Agreement is hereby amended to mean the eariiest of 
(i) October 30, 2014. (ii) lemiinalion of lessee's employment widi Wynn Resorts, Liriiited or (iii) diirty (30) days notice of temiination by either party Iodic 
bther 

c. Section 4 ofthe Agreemenl is aniended to add Secdon 4(d),vvhich shall read as follows: "(d) Lessee and Provider agree Lessee shall not be obligated 
to deliver lo Provider the Rent due hereunder; rather Rent shall be included as taxable compensation lo Lessee." 

4. Enlire Agreement. This Amendment and the Agreeineni consfilule the entire agreement belvveen the parties pertaining to the subject matter contained in 
Uie Agreement as aniended by this Amendment. 

^ . Governing Law, Tliis Amendment shall be governed by and constmed in accordance with the laws ofihe Stateof Nevada regardless ofthe choice of law 
Provisions ofNevada or any other jurisdiction. 
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6. Cnunterparts, This Amendment may be executedin one or more counterparts, each of vvhich independently shall be deenied to be an original. 

IN WITNESS WHEREOF. Ihe parties hereto have each caused this Amendmenl to be duly executed as ofthe day and year first wTitien above 

LAS VEGAS JET. LLC STEPHEN A. W '̂NN 
By: Isl Marc D. Schon /s/Stephen A. Wvnn " 
Name: iMarc D, Schorr 
Tide: Chief Operaiing Officer 

- 2 -
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Exhibit .10:107 

.AlRGRrVFTTlME SHARING AGREEMENT 

•;\ THIS AIRCRAFT 'TIME SHARING'AGREEMENT (the"Agreement") is made and enlered imo as of diis 26'̂  day ofNovembcr 2002, by and 
-'T:*MMctvveeri Las Vegas Jel. LLC, a Nevada I imited. liability conipany ("Provider"), and Marc Schorr, an individual ("Lessee"). 

•" In consideralion'of the mutual promises, agreements, covenants, vvananties, representations and provisions coniained herein, the parties agree as 
follbws: 

1. Time Sharirig ofthe Aircraft: Subiect to the terms and conditions of this Agreement,'Provider.shall provide Lessee with transportafion sen'ices on a 
rion-exclusive basis usirig Provider's aircraft identified as a Bombardier Inc. model BD-TOOjlAlO, serial nuinber9065, fegistration nuinber N71 ISW (the 
".Ail-craft"). 'This Agreeinent is inleiided to be.a linie sharing agreemenl-vvilh in lhe meaning of 14 CT'.R...Secdon 91.501(c)(1). 

2. Term. The temi of this Agreement (lliei"Tcrm") sh'all cqiiiiiierice on the date hereof (the "Commencement Date") and end on Uie eariier October 30. 
2009 qr ori thirty (30) days', notice of tenninalion by either party lo the oilier (the "Expiratiiin'Date") 

'j.Deliven' lo Lessee. Upon the request of Lessee, subject to the availability.of the Aireraft as detennined by Provider, Provider shall make the Aircraft 
available to I.essee at such location as Lessee may reasonably request. Lessee acknowledges that Provider cufrently bases the Aircraft at McCanan 
Intemational Airport; Las Vegas. Nevada (the '-Base"). 

4. Renl. 

(a) Lessee shall pay.lo Provider for Lessee'S;.use of the'Aircraft during the "fenn the.following amounts (refened to coiieciively as "Renl") within 
30 days of receipl ofan invoice from Provider or ils representative.wilh respect to such use; 

(i) twice the cost ofthe fuel, oil and olheradditives consumed; 

(ii) all fees, including fees for landing, parking, haiigar, tie-down, handlitig. customs, use of ainvays and pemiission for overflight: 

(iii) all expenses for catering and iri-flight entertainmcntmaterials; 

(iv) all experises for. flight planning and weaUierconlfact services; 

(v) all travel expenses forpilots," flight attendants'and'odier flight support personnel, including food, lodging and ground transportafion; 
and 

•m (vi) all communications charges,.inchidirig-in-flight telephone 

(b) Lessee shall be responsible for arranging and paying for.all passenger ground transportaiion and accommodation in connecfion vvith Lessee's 
use ofthe Aircraft. 

« 
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(c) For the sake of clarification, fiighls to ferry the Aircraft to the delivery location specified by Lessee pursuant lo section 3. and flights io return 
e Aircraft to the Base or such other location as die,parties agree pursuani lo seclion.5. shall.be deemed to be use ofihe Aircraft by Lessee 

O 

5. Retum to Base. On'fiie eariierbf the Expiration Date br the termination of this Agreement pursuani to seclion 16(a)(i) and. unless Provider agrees to 
die contrar)'- upon die conclusionof each ftight of the^Aircraft by Lessee under this-Agrecment, die Aircrafl shall be relumed to ihe Base or such other 
location as ProvideranU Lesseeniay agret;.-

6. Use of Aircraft, 

(a) Lessee shall use the Aircraft only fordie trarisportalion of its employees and guests and shall not obtain compensation fbr such iransponation 
from any person. 

(b) Lessee 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 shall not pennii anytjf ilseniplb'yces, agents,or guests lo violate, any applicable law, regulation or mle ofthe 
United States, and slate, territory, of local authority, orany.foreign govemmenl or subdivision thereof, and shalTnot bring or cause to be brought or carried on 
boand the Aircraft, orpermil any employee, agent or guesl to.bring or caiisc to be brouglit'orcanied on boiird,the Aircraft, any contraband or unlawftil articles 
orsubsiances. or anything that is contraband or is an unlawfui article of substance iri-any jurisdiction into or over which the Aircraft is to "operate ob behalfof 
Lessee. 

(d) Lessee shali, and shall cause its employees, agenls'and guests to.'comply wiUi'all lawful instmctions and procedures of Provider and its agents 
and employees regarding the Aircraft, iB,operation or flight safety. 

(e) Lessee acknowledges that its discretion iivdelemiinirig the origin "aiid destinafion of flights under this Agreement shall be subject to the 
following: (i) such origin and destination, and the routes to,reach such:origin^and dcsiinalion, are not vviUiin or over (A) an area of hostilities, (B) an area 
excluded from coverage under die insurance policies inairilained by;Prq"vider'vv'ithrespea^ or (C) a counlr)' or Jurisdielion for which exports or 
transactions are subject to specific restriclions under any UniiediSiatescxport or oilier Jawor.Uniled Nafions Security Council Directive, including wilhoul 
limilation, the "Trading With the Enemy Acl, 50 U:S,G:App, Seclion I et'seq;; tlie'Iritefnational,Emergency Economic Powers Act,50 U.S.C. App. Seelions 
1700 et,seq.,and the Export Administration Acl,'50'U.S.C. App. Sections 240Pet seq,; (ii) the flights proposed,by Lessee shall nolcause(A) the Aircraft or 
any part Uiereof (I j lobe used predominately outside^ofthe.United States''yviihiriTlieriieariirigof,the Section l68(gXl)(A) of the Intemal Revenue Code of 
1986.-as aniended (the "Code"),' and (2) to fail lobe.operaied to and.from;lhe IJniied'Stales within the meaning of Section 168(g)(4)(A) ofihe Codc; and 
(ii) any item of incoine, gain, deduction,' joss bf creditvvith respect, lb. the traiisactions coriteniplatcd by this-Agreeineni to be treated as derived from, or 
allocable to, sources without die Uniled Stales yvithin the meaning oft 

- 2 . r 
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Secfion 862 ofihe Code; (iii) Uie proposed fiighls do not require the fiighl.^cr"evv lo exceed any flight or dut)' fime limitations that Provider imposes upon ils 
.light crews; and (iv) In.the judgmeiil of Provider, dic.safely of ftight'is not Jeopardized, 

(f) Lessee"further acknowiedgesihai, if, in the view oTPrqvider (including, its pilol-in-command), fiighl safety-may be'Jeopardized. Provider may 
tenninaie a flight or refiise to commence it without liability for loss, injury'or'daniagc "occasioned by such termination or refusal. Lessee acknowledges that 
Provider shall not be Ijable forany loss,,damage, cosl or.expense arisingdroni any.dclay, cancellation or failure to fumish any transportation pursuant lo this 
Agrcemeni when caused by.govemnient regulation, lavv.or aulhorily; nicchariicardijpculty of breakdown, war, civil commotion, stn'kes or other labor 
'disputes, vveaiher conditions, acts of God, public enemies or any olher cause beyond Provider's control. 

(g) The parties hereby acknowledge and agree that: 

(i) this Agreement is subjecl and subordinate to: (1) that lease Agreemeiit. bet ween Pfovider and World Travel, LLC, dated .lanuarv' 29, 
2002 (the "Masier Lease"); (2) thai ct;rtain Aircraft Security Agreemenl (the ".Aircraft Security Agreement") made as of October 30. 2002, by Wells 
•Fargo Bank Northwest, National Association, ndtin its individual capacity, but solely as.'fruslee of that certain tmst created under the Tmsi Agreement dated 
as'of May 10, 2002 wilh and World Travel, LLC, a Nevada limiied liability coinpany as Tmstor and World'Travel, LLC in favor of Wyrin Las Vegas, LLC, a 
Nevada limited liability company (the "Company"); aiid (3) the "rights ofthe cotnpany, (or-its assignee) underthe Aircraft Security Agreement including, 
without limitafion, the righl ofthe Company to inspect :uid take the possession ofthe Aircraft from lime.to time; 

(ii) after an Aircraft Evenl of Default (as defined in that certain Loan Agreement (the "Loan Agreement"), datedas of October 30. 2002, 
among iheCompany, Wells Fargo Bank Nevada, Nafional Association, not in its indiyidualcapacity, exceplas expressly stated iherejn, but solely as collaleral 
agenl (the "Collaleral Agent"), and the persons nariied on Schedule lA.therelo (ilie "l-endcrs")'the Aircraft shall be sunendered by Provider at the eleclion of 
the Company (or ils assignee); 

(Iii) the parties hereby waive any right that,they might have to any notice of the Coinpany's (or its assignee's) intention to inspect take 
possession of, or e.xereise any other righl or remedy in respecl ofdie Aifcraft.undeflh'e'Aifcraft Securily Agreemenl; 

(iv) die parties herebv' waive, as against the Compariy, all fights lo'atiy set-off. defense, counterclaim, or cToss-claim lhal ihey may hold 
againsl lhe Company; and 

upon any Aircraft Evenl of Defauli (as defined in Uie Loan Agreefrienl).'-neithcr party shall,have'ariy further rights in and lo the Aircraft. 

(h) The parties agrce that die aggregaie consideration paid'for transportation sen'ices provided underthe agreement will not al any time exceed 

• 

.$5 million. 
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7.Pilois.,Forall ftights ofthe Aircraft'by. Lessee pursuani to this'Agreement, Provider shall cause the'Aircraft to be bperaled by pilots who are duly 

lUaUfied undcr,the Federal Aviadon Reguladoris,'iiiclu'dirig vvithoutjiriiitaiioii. with respect lb currency.and iype-raiing,'and who meet all other requirements 
slablishcd and specified by.the irisurance politiies required hereunder 

8. Operation and Mainienance Responsibilities ofProvider, Provider shall be in operational control ofthe Aircrafl at all tiines during the Temi. Provider 
shall be solely responsible Ibr Ihe operation and maintenance of the Aircraft; 

9. Liens, Lessee shall not direcdy or indirectly.createor incur any-Iienson or .with'respecl to (i) the'Aircraft or aiiy part thereof, (ii) Owner's title 
Uiereto, (iii) aiiyinteresi of Provider therein, (and Lessee Avill pro'mptl)vat its ovvri expense, take such acdon as may be necessar)' lo discharge any such lien). 
ex'eepi(a)iherespectiverighusof Provider and Les.see as herein provided and (b) liens created by or caused to be created by Owner or Provider, 

10. Taxes. 

(a) Except for any ta.xes on, or measured by. the net income of Provider imposed by the Uniled Siates govemmenl or any state or local 
govemmenl ordaxing aulhorily in die LJniled States, vvhich'shall be the sole jespoiisibility of Provider. Lesseeshall pay to and indemnify Provider and its 
employees and agents (cbllecti.y'ely, the "Indemnitees") for, and hold each Indemnitee hamiless from and^against on an aftei--tax basis, all olher income, 
personal property,'ad valorem, franchise, gross receipts, rerilal, sales, use. excise, value-added, leasing, leasing use: stamp, landing, airport use. or other laxes. 
levies, imposts, dulies, charges, fees qr widiholdings ofany nature, togedier with any'.penalties, fines, or interest thereon ("Taxes") arising oul ofthe 
iransacfions between Provider and Lessee conteniplaled bythis Agreeineni or Lessee's use of the Aircraft and imposed against any Indemnitee, Les.see, or the 
Aircraft, or anypart Uiereof.'iby any federal or foreign governmeni, any state, municipalor local subdivision, any agency or instmmenlalily Uiereof, or oUicr 
taxing authority upon or wiUi i-especi to the Aircraft, of anypartlherepfor upon the ownership, delivery-, leasing; possession; use, operation, return, transfer 
or release diereof, or upon the rentals, receipts or eamings-arisingtherefrom. Lessee shalThaye'lherigliitb contest any Ta.-<es attributable to Lessee; provided 
Uiai,(a)'Lessee!shaII have giveii to Provider wTitteri nbtice of-any such Taxes;'which ntiiice shall stale that such Taxes Eire being contested by Lessee in good 
faith vvilh due diligence and by appropriate proceedings and ih'cit Lessee has agreed to indemnifyeacli Indemnitee against any cost, e.xpense. liabiliiy or loss 
(uicludiiig, vvithout iiniitafion. reasbnable alibnieys' fees),arisirig frorriiorjn^conneclion.wilh such'coiitesi; (b) in Provider's sole judgnient Provider has 
feceived adequate assurances ofpayment ofsuch contested Taxcs;:aiid'(c)"'cqunsei for Provider sha|Thave detemiined lhal lhe nonpayment ofany such 'faxes 
ordieconlest of any such paymentjn such proceedings does riot.in Uiesdie.opinionofsuch counsel, adversely alTect the title, propenyor rights of Provider 
In case any report or reiurn is required to.be made wiUi respect lo anvTaxes attributable to Lessee, Lesseewilleithcr (after nofice to Provider) make such 
report or retum in such manner as will shovy-fiie pvynership.bf thcAircrali in. Provider andsend a copy ofsuch report or reium to Provider or will notify 
Provider'of such requirement and make such report orrelumin such iiiariner as shall be satisfactbr)' to Provider. Provider agrees to cooperate fully widi 
Lessee in the preparation of ariy such repbrt or return. 

• 
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(b) Withoui limiting die generality bf dicToregoirig. Lessee shall pay to Provider any federal excise taxes applicable lo Lessee's use, or Lessee's 
pavment for Lessee's use, of Uie Aircraft. 

i!..Insurance. Provider shall mainiain in elTeet al its own expense throughout the Tenn, 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 ofiicers, directors, agents and employees from and against any and all 
liabilities, claims (including, vvidioul 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 (iricluding. widioul limitation, attorneys' fees) or damages (collectively. "Claims"), whedier 
or nol Provider may also be indemnified as toany such Claim by anyother person, to the extent relating to or arising oul ofsuch Lessee's breach of diis 
Agreemenl or any damage (other than ordinar)' wear and tear) to the Aircraft caused by Lessee, ils employees or guests. 

(b) In the eventof loss, theft, confiscation, damage.to or destruclion of Ihc Aircraft, or any engine or part ihereof, from any cause whatsoever (a 
"Casualty Occurrence") occuning at any time when Lessee is using the Aircraft under this Agreemerit, Lessee shall fumish such informafion and execute 
such documents as may be necessary- or required by Provider or applicable lavv. Lessee, shall cooperate fully in any investigation ofany claim orloss 
processed by Provider under-the Aircraft insurance policy/policies and in seeking lo compel.the relevant insurance coinpany or companies lopay any such 
claims. 

(c) In die event of lolal loss or destmcfion ofall orsubstanlially all ofthe Aircraft, or damage to the Aircrafl that causes it lo be ineparable in die 
opinion of Provider or any insurance canier providing hull coverage with respect to die Aircraft, or'iri the event of confiscation of seizure of the Aircraft,,diis 
Agreemerit shall aulomalically temi in ale;'provided, however, that such temiination oflhis Agreement shall not tcmiinale the obligafion of Lessee to cooperate 
vvith Provider in seeking to compel Ihe relevani insurarice company or companies to pay claims arising from such loss, destmclion. damage, confiscation or 
seizure: provided, further, that the temiination of Uiis Agreement shall not afTeci the obligalion qf Lessee to pay Provider al! accmed and unpaid Rent and all 
other accrued and unpaid amounis due hereunder. 

(d) For the sake of clarification, the Aircraft shall be deeme<l nol available to Lessee after any Casualty Occunence unfil such time thereafter as 
Provider has relumed lhe Aircraft to sen'ice. Provider shall have no.obligaiion lo retum lhe Aircraft to sen'ice after any Casualty Occunence. 

- 5 -
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13. Represenlafions, Warranties and Agreements of Lessee. Lessee represents, wairanls and agrces as follows: 

(a) Authorization. Les.see has alt necessary- powefs to enter into the transactions contemplated in this Agreement and has laken all actions, requircd 
authorize and approve diis Agreement. 

(b) Identification. lj;,ssee shall keep a legible copy ofthis Agreement in the Aircraft al ail times vvhen Lessee is using the Aireraft. 

(c) A.s-ls Condition: Lessee acknowledge thai Provider has not made any warranty or rcprcsentalibn, cither express or implied, as lo the 
design, eompliancewiih specificaliuns, operation, or condition of, or as to lhe quality of the material, aircraft, or workmanship in, the Aircrafl or 
any component Ihercof. and Provider makes no warranly of nierehantahility or fitness of Ihc Aircraft or any component thereof for any particular 
purpose or as.to litlc to the Aircrafl or component thereof, or any other representation or warranty, express or implied, with respecl lo the Aircraft 
or component thereof. 

14. Representations. Warranties and Agreements of Provider. Provider represents, warrants and agrees as follows: 

{a) Authorization; Provider has all necessar)' powers to enler into die transaction contemplated in this Agrcemeni and has taken all action 
necessary' to authorize and approve this Agreement. 

(b) FAA Registration. The Aircraft's registration vvilh die FAA names Owner as die owner ofihe Aircraft. 

15. Event of Dcfaull. 'fhe following shall consiitute an Event of Default: 

(a) Lessee shall not have made paymenl ofany aniouni due under section 4 within ten (10) days after the same shall become due; or 

(b) Lessee shall have failed to perfonn or obsen-e (or cause to be perfonned or obsen'ed) any other covenant or agreemenl required to he 
perfomied under this Agreement and such failure shall confinue for twenly (20).days after written nolice thereof from Provider to Lessee: or 

(c) lessee (i) becomes insolvent, (ii) fails to pay its debts when due. (iii) makes any assignment for the benefit of creditors, (iv) seeks relief under 
any bankmptcy law or similar law for the protecfion of debtors, (v) sufiers a petifion of bankmptcy filed against il lhal is not dismissed wiihin thirty (30) days; 
or.(vi),sufTers a rccciver or imstee to be appointed for itself or any of its assets,' and such is not rcmoved\viUiin Uiirty (30) days. 

- 6 -
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16. Provider's Remedies 

(a),Upon the occurrcnce ofany Eventof Dcfaiill, Providermay,-'al its bptibh, .exercise any or all remedies available at law or in equity, including, 
.'ilhouf limitation, any or all of Uie following remedies. asProvtder in its sole discretion shall elect; 

(i) By notice in.writing, :te"fmiri"ate ihis Agreementl whereupon all rights of Lessee to the use of the Aircraft orany part ihereof shall 
•absolutely cease and tenninaie, but Lessee shall remain liable as provided in this Agreemerit aiid Provider -at its option, may enter upon the premises where 
the Aircraft is located and take immediate possession of and remove ihesame by summar)'.proceedings or othenvise. Lessee specifically authorizes Provider's 
entry-.̂ upon any premtses,where ihe Aircraft may be located for the purpose of, and waives any. cause of auction it may have arising from, a peaceful retaking of 
•the Aircraft. Lessee shall fqrthyviiK'"pay..to Provider an amounl.equal to,the total accmed'and'unpaid Rent and all oUier accmed and unpaid amounts due 
•hereunder, plus any andaU losses and damages incuned orsuslaincd byProviderliy reason ofany default by Lessee under this Agreement. 

(b) Lessee shall be liable for all costs, chaises and expenses, including reasonable aitomeys' fees and disbursements, incuned by Provider by 
reason of Uie occunence ofany Event of Defaull oî  Uie exercise df Provider's remedies wilh respect diereto. 

17. General Provisions 

(a) Headings. The headings contained in this Agreement are for reference purposes only and sh-ail not affect in any way the constmcfion or 
interpretation ofthis Agreement. 

(b) Partial Invalidity. Ifany prdyision oTthisAgreenient.'or the application diereof io any person, place or circumstance, shall be held by a court 
bf compeleni jurisdiction lobe illegal, invalid '̂unenforceable or void, then such provision shall be;enforced lo the exlent that it is not illegal, invalid, 
•unenforceable or void, andthe remainder oflhis Agreement, as "welTas;such,provision as applied to odier persons, shall remain in full force and effect 

(c) U'aiver. With regard to any power, remedy^or rightproyidedin lhis'Agfe""cnienl or othenvise available lo any party, (i) no waiver or extension 
oftime shall be effeciivejinless expressly'.contained in a writing signed by lhe waiving party, (li) no alteration, modification or impaimienl shall be implied by 
reason ofany previous waiver extension of fime. delay oromissioiijn exefcise'̂ bnqlhe''rindulgence, and (iii) waiver by any party ofthe fime for perfbmiance 
of any act or condition hereunder, does not coristitute waiver of die act or condition itscli". 

(d) Notices. Any notice orother communicaiionjri;quifc"db?Ti"eniiifted under Ihis Agreement shall be in,writing and shall be deemed duly given 
rfrt^ml i f lipli vpred n f r<a^nflllv" nr l iv 1(»Ipcnnv- nr itiiY-f l"i^ HHV; frtllnwino i-lr^nn^it in"lhp I tnirprl Slatpc mail i f (tprwTjilfvt wi t l i nn^laop nre-njiiil 
(UJ !\ijtti.e:.i. r\i i) iiuiii,:^ Ul uLiiti i.umiiiuiiiLinioiL'^MUiiv,u uifJCUiiiiLcu uiiuci. iius /AgiutiiitiiL siiiiLi lie l l l ,^^lunl^ tuiij snail uc UCCIILCU UUI^ ^ I \ C J 

upon actual receipt, if delivered personally or by telecopy; or three (3) days followirig deposit in-the Uniled Slates mail, if deposited with posiage pre-paid. 
return receipl requested, and addressedio suciraddr'ess a's"'niay be specified iri-vvriling by.the relevant party from time to time, and which sliall inifially be a 
follows: 

9 b lessee al: Mr. Marc Schon' 
Wynn Resorts. Liriiited 
3145 Las Vegas Boulevard SouUi 
Las Vegas, Nevada 89109 

. 7 . 
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To Provider at: Î as Vegas Jel, LLC 
Atlenlion: Legal Department 
3145 Las Vegas Boulevard Soulh 
Las Vegas. Nevada 89109 

No objection may be made lo the manner of delivery ofany notice or other communication in wriling actually received by a party. 

(e) Nevada IMW. This Agreement shall be govemed by andconsinicd in accordance with the laws ofthe Slate ofNevada. rcgardless ofdie choice 
of law provisions ofNevada or any other jurisdiction. 

(0 Entire Agreement. This Agreement constitutes the entire agreement between die parties pertaining lo the subject matter contained in this 
Agrcemeni and supersedes any prior or conlem poraneous agreemenis, represenlalions and understandings, whedier written or oral, ofor belvveen die parties 
vvith fespect lo the siibject matier oflhis Agreement There are no represenlalions, warranties, co'vcri'ants. promises or undertakings, other dian ihose expressly 
set forth or referred to herein. 

(g) Amendment. This Agreement may be ainended only by a written agreemenl signed by all of Uie parties. 

(h) Binding Effecl; Assignment. This Agreement shall be binding on. and shall inure to the beriefit of Uie parties to it and Iheir respective 
successors and assigns; provided, however Uiat Lessee may not assign any of ils rights under this Agreement and any such purported assignmenl shall be 
null, void and of no effect. 

{}) Atiorneys' Fees. Should any action (including any proceedings in a bankmptcy court) be commenced between any ofdie parties lo this 
Agrt^nient or dieir rcpresenlalives conceming any provision of diis Agreemî nt or the rights of any person or endty diercunder, solely as belween Ihe parties 
or their succes.sors, Ihc party br parties prevailing in such action as determined by the court shall be entiUed to recover from the other party all of its costs and 
expenses incurred in connection with such action (including, without limitation, fees, disbursements and expenses of aitomeys and costs of invesligalion). 

(J) Remedies Not E.xchisive. No remedy confened by any ofthe specific'.pi-ovisionsbf this Agreement is intended lo be exclusive ofany other 
remedy, and each and every- remedy shall be cumulative and shall be in addition to ever)' odier remedy given 

• 
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hereunder or now.or herc*aftef exisfing at law or in equity by .statute or olhenvise. fhe election ofany one or more remedies shall nol constitute a waiver ofthe 
[ight to pursue odier re-medies. 

(k) No Third Party Rights. Except as provided under.Section 6(g), nothing in diis Agreement, vvhether express or implied, is intended lo confer 
any rights or remedies under or by reason oflhis Agreement on any person other than the parties lo this Agreemenl and Iheir respective successors and 
assigns, provided, liowever. that Provider has consented and agreed that the Lease Agreement between Provider and Worid Travel, LLC, daied Jantiarv- 29. 
2002, is subjecl to and subordinate to the Aircraft Securily Agreement and thai Provider's rights hereunder pursuant to die Aircraft Security Agreenient to die 
Coinpany and lhe rights ofdie Company have been assigned lo die Collateral Agent on behalf of tlie Lenders and Ixssee consents lo such grant. 

(I) Counterparts, 'fhis Agreement may be executed in one or more counterparts, each ofwhich independendy shall be deemed to be an original, 
and all ofwhich togeUier shall consfilule one insuiimenl. 

(m) Expenses. Each party shall bear all of its own expenses in connecfion wilhThe negotiation, execution and delivery' of this Agreement 

(n) Broker/Finder Fees. Each party, represents lhal il has dealt vviih no broker or finder in connecfion vvith the transaction contemplated by this 
Agreemenl and that no broker or other person is entided to any commission or finder's fee in conneclion therewith. Provider and Lessee each agree lo 
indemnify and hold hamiless one anolher againsl any loss, liability, damage, cosl, claim or expense incurred by reason ofany brokerage rommission or 
finder's fee alleged to be payable because ofany act, omission br statenienl ofihe indemnifying party. 

(o) Relaiion.shlp of the Parties. Nothing coniained in this Agreenient shall in anyway create any association, partnership, joint venture, or 
principal-and-agent relationship belween the parties hereto or be constmed to evidence the intention ofthe parties to constitute such. 

(p) Limitation of Damages. Lessee waives any and al| claims, rights and remedies against Provider, vvhether express or implied, or arising by 
operation of law or in equiiy. for, aiiy. punitive, exemplary, indirect, incidcntafor consequential damages whatsoever 

(q) Sun-ival. All rcpresentatioiis, yvanantics, covenaiits and agreements, set forth in sections 4, 5, 6(a), 6(f). 9. 10, 12, 13, 14, 16, and 17 ofthis 
Agreement shall sunive the expiration or temiination ofthis Agreement. 

iS.Tmth-ln-Leasing 

(a) THE PAR'flES HAVE REVIEWED 11 IE AIRCR/VFf'S'MAlNTENANClE RECORDS AND 0PER/\TING LOGS AND HAVE FOUND 
THA'f, DURING THE PRECEDING TWELVE MONTI IS, THE AIRCRAET HAS BEEN 

- 9 -
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MAINTAINED AND INSPECTED UNDERPART 9T0FTHE FEDERAL AVIATION REGULATIONS ("FAR"). LESSEEACKNOWLEDGES THAT 
JIIE AIRCRAFT WILL BE MAINTAINED AND INSPECTED (JNDER FAR PART 91 FOR OPERATIONS TO BE CONDUCTED UNDER THIS 

GREEMENT. 

(b) LESSEE ACKNOWLEDGES THAT PROVIDER ISRESPONSIBLE FOR OPERATIONAL CONFROL OFTHE AIRCRAH' FOR 
ELIGTITS UNDER TfllS AGREEMENT; PROVIDER AND LESSEE EACH CERTIFIES THAT IT UNDERSTANDS ITS RESPONSIBILITIES FOR 
CiOMPLIANCE WITH AI'Pî IGABLE FEDERAL AVIA'i;iON REGULATIONS. 

(e) LESSEE UNDERSTANDS THAT AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND THE 
PERTINENT FEDERAL AVIATION REGULA'TIONS CAN BE OITTAINED FROM THE NEAREST FAA FLIGHT STANDARDS'DISTRICT OFFICE. 

IN WITNESS WFIEREOF, the parties hereto have each causedihis Agreement to be duly executed as ofdie day and year first written above. 

By: /si Johri Strzemp /s/ Marc Schon 
Tifie: E.xecufive.Vice President &'CFO -

.- 10'--
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Exhibit 10.108 

9 
AMENDMENT NO. 1 

'FO 

AIRCRAFT FEME SHARING AGREE.ME.NT 

9 

THIS AMENDMEN'f NO I fO AIRCRAFT TIME SHARING AGREEMENT (the".Amendnient .No. I") is made, and enicrcd into as of dieT day of 
•January-, 2004, by and between Las Vegas Jet, LLC, a Nevada limiied'liatiilitycompany (''Provider"), and Marc Schorr.'an individual ("Lessee"), arid ariierid; 
ihat certain Aircraft 'fime Sharing Agrcemeni daled as ofNoveniber 25,2002 betyveen Provider ^ d Lessee. 

In consideration ofthe mutual promises, agreements, covenants, w;irranfies, representations arid provisio'ns coritained hereiri,ihe parties agree as 
follows: 

1. Defined Terms 

Capitalized temis not otherwise defined herein shall have thenieanings ascribed to them in dieAgreement 

2. Terms Remain the Same 

Except as specifically set forth herein, Uie lenns and conditions set forth in the Agreeriienl shall remain in full force and efi'ect. 

3. Ani end men ts 

a. Definition of the ".Aircraft." 'fhe term "Aircraft" as defined'iniSection Tof lhe Agreement is hereby amended to riieari that certain aircraft identiiied 
as a Bombardier Inc. model BD-700-IA10,-serial number 9065,VegislFatioii number N71 ISW ownedby Provider, and replacements thereof and any other 
aifcraft purchased, lease or oUienvise acquired by Provider during UieT'enn of lhe Agreenient 

b: Rent Seclion 4 ofthe Agreement enliUed "Renl" shall be atnended'in its eniiretyto the following: 

"4. Rent 

(a) Lessee shall pay to Provider, for Lessee.and Lessee's „Guests, (if. "applicable) useof the Aircraft during the Term an amount (the "Rent") equal 
'to theamount calculated using sialutory. melhod of Standard Industry Fare'LeveT(Section 26'CFR 1.61-21), as maybc.ameiided'froni time lo lime. For 
purposes hereof, "Lessee's Guest" shalTmemi any^persbirwhb if'avels onithe Aireraft at the invitation of a'Lessee. Rent shall be collected from Lessee 
not lalerthan 30 days from the dale of receipTof an invoice Trom Provider.brils^rc""preseiitative Rent shall be allocaied to reimburse Provider for the 
follovving expensesTncurred it) connection yvith'Lessee's.use pTrUiê Aircraft (Rent is:allocaied to pay.inTuil each ofthe expense items in the order listed 
below until the Renl payment is fully allocated, in tlie event the amount of Rent "exceeds die amount of experises fisted belovv, such additional Rent shall 
b̂e allocated pro rata among items (ii) through (vi)); 

(i) twice the cost ofthe ftiel, oil and oUieraddilives,consumed;' 
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(ii)all fees, including fees for landing, parking, hangar, tie-down, handling, customs," use of airways and pennission for overflight; 

(iii) all expenses,for catering and in-flight entertainment materials; 

(iv) all expenses for flight planning and vvcaUier contract'services;, 

(v) all iravel e.xpenses for pilots, flight aUendanls and other flight support personnel, including food, lodging and ground transportation: 
and 

(vi) all communicadons charges, including in-ftighl telephone. 

(b) Lessee shall be responsible for arranging -and paying for all passenger ground transportation and accommcKlation in connection with Lessee's 
use ofthe Aircraft. 

(c) In instances where Lessee or Lessee's guesl are not on the Aircraft, Uiere shall be no charge for fiighls lo feny- the Aircraft lo the delivery-
location speci fied by Lessee and ftights to return the Aircraft tothe Base.or such other locaiion as the parties agree." 

4. Entire Agreemenl. This Amendmem and the Agreemenl conslitule Ui'e eiilirc agreemenl between the parties pertaining to the subject matter contained in 
the Agreement as amended by this Amendment. 

5. Governing Law, Tbis Amendment .shall be governed by and constmed in accordance with the lavvs ofthe State ofNevada. regardless ofdie choice of law 
provisions ofNevada orany other jurisdicfion. 

6. .Counterparts. "T"his Amendnient may be executed in one or morc counlerparts, each of whiii-h'independently shall be deemed lo be an original. 

. • ? -

• 
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IN Wn'NESS WTIEREOF. the parfies herelo have each causcd'this .Amendment to be duly executed as ofthe day and year firsi yvxillen above. 

Il:as'Vegas Jet, LLC Marc Schorr 
a Nevada limited liability Company 
By: /s/ SlephenA. Wvnn ] /s/ Marc Schon 
t i t le: CEO&Presidcm 

• 
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Exhibit 10.109 

AMENDMENT NO. 2 
TO 

A1RCR.ARTIME SHARING AGREEMENT 

THIS AMENDMENT NO. 2 TO AIRCRAFT TIME SHARING AGREEMENT(lhc "Amendment ") is made and entered into as of lhe 3l" day of 
October, 2009. by and between Las Vegas Jel, LLG, a Nevada limited'liabilily c6riipany(','Prqvider"),-aiid Mafc Schon.,an individuaT("Lessee") and amends 
that certain Aircraft Time Sharing Agreeriierit, dated as of November.-26, 2002, as amended by.dial certain Amendment No. 1 lo Aircraft Tiriie Sharing 
Agreement, dated January' 1, 2004. by and belween Provider and LesseeXcoIlectiyety, die "Agreeriient"). 

In consideration ofthe mutual promises, agreements, covenants, warranties, representations and provisions contained herein, the parties agree as 
fbllows: 

1. Defined Terms. 

Capitalized terms nol olhenvise defined herein shall have the meanings ascribed to.ihem in the Agreement 

2,-Ternis Remain the Same, 

Excepl as specifically sel forth herein, the lemis and condifions set forth in lhe Agreement shall remain in full force and effecl. 

3, Amendments. 

a. Definition of the "Aircrafl." The term "Aircrafl" as defined, in Seclion Tof the Agreemenl is hereby amended to mean any aircraft purchased, leased 
or otherwise acquired by Provider during ihe Term'bf the Agfeement 

b. Definition of "Expiration Date" The Temi "Expiration Date"'as defined iri'Secdon ,2 of the Agreement is hercby amended to mean Uie eariicslof 
(I) October 30; 2014, (ii) icrmihation of lessee's e'riiploymenl with Wynn Resorts, Limited or (iii) thirty (30) days notice of lemiinafion by eiUier party to ihc 
^other. 

c.'Section 4 ofthe Agreement is ainended to add Section 4(d) whic:h shalTread as follbvvs;'"(d) Lessee and Provider agree Lessee shall nol be obligated 
io deliver to Provider the Renl due hereunder; ralhef Rent shall beiricluded as lax'jbte .compensation to Lessee." 

4. Entire .Agreement. "Hiis Amendment and the .•\greement conslitutelhe'entire agreement between the parties pertaining lo the subject matier contained in 
the Agreement as amended by this Ameiidmenl. 

9 ^. Governing Layv. 'This Amendment shall be governed byand cobsimed in'accordance with the laws ofdie State of Nevada, regardless ofthe choice of law 
rovisibiis ofNevada or any oUierjurisdiction. 

• 
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6. Counterparts. Hiis Amendment may be_ executed in one or more counterparts, each ofwhich independently shall be deemed to be an original. 

IN WITNESS WHEREOF, the parties hereto have each caused this Amendmenl to be duly executed as ofthe day and year first wrillen above. 

LAS VEGAS JET, LLC MARC SCHORR 
By: Is/ Stephen A. Wynn Is/ Marc Schon 
Name: Slephen A. Wvnn 
Title: Chief Execulive Officer & President 

- 2 -
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Evhibit2Ll 

SUBSIDIARIES OF WVNN RESORFS, LIMITED; 

• 

• 

Rambas Marketing Co.. LLC 

Wynn International Marketing, LLC (an Isle of Man limiied liability company) 

Toasty, LLC (a Delaware limiied TiabUiiy cqmpany) 

BAV Clothiers, LLC (a 50% owned joinl venture) 

Valvino Lamore, LLC 

Wynn Ciallery, LLC 

World Travel G-IV, LLC 

Chamber Associates. LLC 

'WLV Entertainment, LLC 

WynnAircraft, LLC. 

Development Associates, LLC 

Woridwide Wynn, LLC 

Wynn Design & Development LLC 

WynnResorts Hotel Marketing & Sales (Asia), LLC 

Wynii Group Asia, Inc. 

WM Cayman Holdings Limited I (a Cayman Islands company) 

Wynn Macau, Limited (a Cayman Islands company)' 

WM Cayman Holdings Limited II (a Cayman islands coinpany) 

Wynn Resorts. Intemational, Ltd. ( ^ Isle oTMan conipany) 

Wynn Resorts (Macau) Holdings, Lld.:(an Isle of Man .company) 

W'ynn Resorts (Macau),'Etd. (a Hong Kong-Limiled company) 

WynnResorts (Macau),,S.A. (a Macau SA'Company) 

Palo Real Estate Company Lid. (a Macau SA company) 

'Wynn Macau Developnieni Company. LLC 

Wynn Cotai Holding Company, Ltd. (an Isle of Man,corporalion) 

Cotai Partner, Ltd.,(an Isle of Man company) 

, Cotai Land Development Company (a Macau SA aimpany) 

.Wynn lOM Holdco I. Lid. (an Isle of Man company) 

Wynn lOM Holdco IT Ltd. (as Isle of Man company) 

Wynn Manpower, Limiied (a Macau limited company) 

Sll Holeleria Limitada (a Macau limited c'ompany) 

Wynn Resorts Funding, LLC 

Wynn Resorts Holdings, LLC 

\\'ynn Las Vegas, LLC 

[.as Vegas Jet, LLC 

World'Travel, LLC 

Wynn Completion Guarantor LLC 

Wynn Golf LLC 

Wynn Las Vegas Capital Corp. 

Wynn Show Perfomiers, LLC 

Wynn Sunrise, LLC 

Kevyn, LLC 

PW automotive, LLC (a Delaware Limited Liability Company and 50% owned joint venture) 

Ij subsidiaries are formed in the State ofNevada and wholly-owned unless othenvise specifically identified. 
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Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We consent lo lhe ineorporafion by rcference in Registradon StatemeiilNo. 333-100891 on Fomi S-8, Registration Statement No. 333-114022 on Fonn S-3 
ijnd Registration Statement No, 333-146360 on ForinS-3 ofour reports daled Febrtiarv' 26, 2010 with respect lb the consolidated firiancial staiemenis and 

;hedules ofWynn Resorts. Limited and die effecfiveness of iniemal conlrol over financial reporting of Wynn Resorts, Litnited, included in'lhis Annual 
eport on Fomi 10-K tbr the year ended Deceniber 31, 2009, 

/s/ Emsl & Young LLP 
Las Vegas. Nevada 
Febman-26, 2010 

• 

• 
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E.vhibilJLI 

Certincatinn ofthe Chief Executive Officer 

Pursuant to Section 302 ofthe Sarbanes-Oxley Act of 2002 

I Stephen A. Wynn, certify lhal: •̂ 

L I ha've reviewed Uiis Aniiual Reporton Fonn 10-K of Wynn'Resorts, Limited; 

2; Based on my knowledge, Uiis report does nol corilain'ariy unlme statement ofa material factor omit to state a material fact necessar)'to make die 
statenients made, in tight ofihe circumstances under whichsuchstatemenls were made; nol riiisleading with respect lo Uie period co'vered by this report: 

,3. Based on my knowledge, the financial statements;'and otherfinancial inlbmialionincluded in this report, fairly present in all material'respects the 
financial condition, results of operations and cash flows ofthe regisirant as of. and for, the periods presented in diis report; 

'4. The regislranl's other certifying officer.and I are responsible forestabiLshing aiidmaintaining disclosure controls and procedures (as defined in 
E.xchange Act Rules I3a-I5(e) arid I5d-I5(e)) arid inte;̂ rrial coritrol over financial feporting (as defiried in Exchange" Act Rules T3a-I5(f) and 15d-15(0) 
for the registrant and have: 

a) Designed such disclosure conlrols and procedures, or caused such disclosure controls and procedures to be designed under our supen'ision, to ' 
ensure that inalerial infomiation felalingio" the regislfani, including itsconsolidatedsubsidiaries, is made known to us.by others wiUiin those 
entifies, particularly during the period in which this rcport is being prepared; 

b) Designed such intemal control over finariciai'reporting,br caused such intemal control over financial reporting to be designed under our 
supen'ision, toprovidereasonableassuranceregardingdiereliabilily of firiancial reporting and the prcparafion of financial statements for 
external rcporting purposes in accordance.yvilh""generally accepled accounting principlt;s; 

c) Evaluated the efi'ectiveness qf the regislranl's, disclosure conlrbisand procedures arid presented Jn this report our conclusions aboul die 
effectiveness of Uie disclosure eonirols and procedures, as of-the end of the period covered by diis report based on such evaluafion; and 

d) Disclosed in this report any change in the registrant'siniemal control overfinancial reporting lhal occurred during die registrant's most recent 
fiscal quarter (lhe registrant's founh'quan'er in'the case iit" ah'annual report) lhal hiismalerially affected, or is reasonably likely lo materially 
afTect,-the registrant's intemal conlrol overfinancial reporting:'and 

5. 'Hie regislranl's other certifying officerand Thave disclosed, bascd'on our most recent evaluation oTintenial control over financial reporting, to the 
registrant's auditors and the audjt committee of registrant's,Board of directors.(oi' persons perfonning the equivalent functions): 

a) All significant deficiencies and iiiaterial weakiiesses in Ihe.design oroperation oTintemal.conlrol over financial reporting which are reasonably 
likely lo adversely affect the rcgisU-arit's abilityto record, process, summarize.and report financial infomiation; and 

b) Any fraud, wheiher or not material, that involves miinagemenl br olhef.erii'plqyees who have a significant role in the registrant's iniemal control 
over financial reporting. 

Date: Febrtian'" 26. 2010 

/s/Stephen 'A-. .Wvnn. 
Stephen A.,.Wynn 

Chairmiiiiof the Bokril and 

' Chief Executive Officer 
(Principal Executive'Officer) 

• 
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Exhibil ̂ 31.2 

Cerlincalion ofthe Chief FinanciaTOfTicer 

Pursuant lo Section 302 ofthe SarhanesrOxIcy Acl of 2002 

Matt Maddox, certify that: 

'̂ 1. 1 have revieyved this Annual Reporton Fonn IO-K ofWynn Resorts. Limited; 

|2. Based on my knoyvledge, Uiis feport does not contain any untme staiemenl ofa material.fact or omit to slate a maierial fact necessar)'to make the 
statements made, in light ofthe circumstances under which such slalements were made", not riiisleading wiih respect to Uie period,covered by.-this rcport; 

3., Based on my knowledge, the financial statenients,-'and olher financial infomiation inclu'ded in diis report, fairiy present in all material respects the 
financial condition, results ofoperalibns and cash ftows ofthe regisiranl as of, and for, the periods presented in this report; 

4. The registrant's olher certifying officerand I are responsible for establishing and maintaining disclosure controls and procedtircs (as defined in 
E.xchange Acl Rules 13a-15(e) arid 15d-15(e)) and intemal.conlfol over finaricial rcporting (asdefined in Exchange Acl Rules 13a-15(f) and I5d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed uiiderour supervision,,to 
ensure that riiateria|infonnafion felaling to the registrant;-including its consolidated subsidiaries, is made known.to us byoUiers wiihin those 
entities, particulariy during the period in which this report is being prepared: 

b) Designed such internal conlrol overfinancial reporting, bf caused such iniernai control ove'r.tiriancial reporting to'be designed iinder our 
supervision', to provide reasonable, assurance regarding the reliability of ftnancialreportirig and the preparation of fmancial statementsfor 
extemal reporting purposes in accordance yvith generally'̂ ae'ccptcd'accquntiiig principles: 

c) Evaluated the effecliveness"of the registraiil's disclqsufe,coiilfbls:an(J procedures and prcsented in this report our conclusions aboui ihc 
elTectiveness ofdie disclosure conlrols atid procedures, as of the end ofihe period covered by this report based on such evaluation: and 

.d) Disclosedin this report anychange iri the regislrant'siritemal control over financial reporting Lhal occuned duririg the registrant's most recent 
fiscal quarter (die fegislfant's fourth qtiarteriii'thc.casc ofan annual report) Uial has malerially affected, or is reasonably likely to materially 
alTcci, the registrant's iniemal conlrol over financialrcporting; arid 

5. The registrant's other certifying ofTiccr and I have disclosed! basê d on our most recent evaluation of intenial conlrol over financial rcporting. lo the 
registrant's auditors and lhe audit commiitee of registrant's.board ofdirectors (onpersons performing the equivalent funcfions): 

a) Ail significant deficiencies andmaierial weaknesses'in the,design oroperalion of intemal conlrol over financial reporting which are reasonably 
likely to adversely afTect the registrant's ability lb record, p'rbcess;'''s'iî niniarizeqid report financial iriformation: and 

b) Any fraud, whether or not material, lhal involves nTariageriieiit orother^inployeeswho have a significant role in the registrant's intemal control 
over financial reporting. 

ate; Febmar)'26, 2010 

/s/. MattMaddox 
;Ma l )Mui l i Jo \ 

Chief Financial Off icerand Treasurer 

|Prir>cipa1 Financial Officer) 
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Exhibit 32 

Certification of CEO and CFO.Pursuant tu 
is'uiSiC: Section 1350, as Adopted Pursuant to 
Section 906 ofthe Sarbanes-Oxley Acl of 2002 

In connection with the Annual Report on Fqmi 10-K of Wynfi'Resorts. Limilcd'(lhe "Conipany") for iheyear ended December3T, 2009 as filed with 
the Securities and Exchange Commission on the dale hereof (the "Report"), SlephenA. Wynn. as Chief Exetiulive OfTicer ofdie Company, and MaU Maddox, 
as Chief Financial OITicer ofdie Company, each hereby certifies, pursuant lo 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarlianes-
dxlcy Act of 2002, thai, to die best of his knowledge: 

1, The Rcport fully complies wiUi Uie requircments of Seclion 13(a) or 15(d) ofthe Securities Exchange Actof 1934; and 

2. The informafion contained in lhe Report fairly preserits, in all maierial respects, die financial condition and results of operations of die Company. 

/s/Stephen A. Wynn 
Name: 
Title: 

Date: 

Slephen A. Wyrin 
Chairtnan and Chief Executive Ofiicer 
(Priricipal Execulive Ofiicer) 
Febmar)-26, 2010 

/s/Malt Maddox 

Name: 
Title: 

Date: 

Matt Maddox 
Chief Financial Ofiicer and Treasurer 
(Principal Financial Ofiicer) 
Fcbniarv26. 2010 

A signed original of diis wrillen siatement required by Section 906, orother documenl authenticating, ackno.vvledging, or otherwise adopting the signature that 
appears in typed form wiUiiri Ihe electronic version ofthis wrillen statement required b)-̂  Section 906; has been provided lo Wymi Resorts. Limited and vvill be 
retained by Wynn Resorts. Limited and funiished to die Securities and Exchange Commission or ils slaff upon request. 

• 
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