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» EM 9. CHANGES IN AND DISAGREEMENTS WITH AGGOUNTA.VIS ON ACCOUNTING AND FINANCIAL DISCLOSURE 

None. 

ITEM 9A. CONTROLS AND PROGEDUIiES 

(a) Disclosure Controls and'Procedures. The.Compaiiy's riianageriieiit, with the participation,of die.Company's Chief Executive Ofiicer and Chief 
Financial Ofticer, hasevaluaied the elteciiveness ofthe Company's disclosurecontrols'aiid procedures (as such îerm Is defined In Rules 13a-15(e) and 
I5d-I5(e) urider die Securides Exchange A'ct of 1934, as'amcndetl (the."Excliange.Aci")).als ofthe end ofthe period covered by this report. In designing and 

levaluatlng die disclosure controls and procedures, management recognized dial-any conlrols and procedures, rio matter how .well deslgned'aiidoperatt;d, can 
'orilyprdvlde reasonable assurance'of achieviri'g .die desired coritrol objedive5;and.man'dgemenlis required to, apply its judginenl In evalualing the cost-benefit 
^relationship ofpossible conlrols and proccdiires, Based on such evaIualioii,,dieCompany/s Chief E.xecutive Officer and'Chief Financiai Oflicer have 
:concludedihai,-;as of December 31,-2011: die Company's disclosure ̂ corilrdls and proccdurcsiare effective, atthe reasonable assurance level, In recording, 
processing, summarizing and reporting, on a timely basis, information required lo^bedlscIosedbyThe Gdmpany In Uie'fepbrtsthal it files or submits under-the 
PIxchange "Act and iri ensuring tliat inforriiation required lobe disclosed by the.Gpiiipanydri the reports that ii'filesor submits under tfie Exchange Act Is 
accumulated and comriiunicated to die Company's management including the Chief Exei:utiye Officer iiiid Chief Fina""neial Officer, as appropriate to allow 
.timely discussions regarding required disclosure. 

(b) Manageinent Report on Inienidl Control Over FinancUd /?(?/?m-n';!g.,Mari"agcmcriĵ f the Gompaiiy is responsible for establishing and maintaining 
:adequaie intemal conlrol over-financial reporting, as defined in Rule 13a-'15(f) and.l5d-I5(f) under-the E.xchange Act 

Because df its inherent llmluuloiis, Internal conlrol overfinancial reporting may noi prcycnlordetectinissiatements. Projections of any evaluation of 
effectiveness lo fulure periods are subject to die nsks that controls may^becomelinadequalc because of changes Iri coriditions, ol thai the degree of conipliarice 
vvilh the policies or procedOres riiay deteriorate. 

Management assessed the eflijcliveness ofihe Company's iiiteriialcontrdiroverfiiiancjalrepdrtirigasdt'Deceniber 31. 2011. In making this assessment, 
managemeiit used the criteria set,forth by.lheCommlttce of Sponsoring Organizaiions oftheiTreadway Commission ("COSO") In Internal Control-Integrated 
. Framework. 

Based on our assessment, management believes dial, as of December 31 ,;-2011, the Company's internal control over firiancial reporting was effeclive. 

TheCompany's Independent registered public accounting fimrhas issiicd'an audit report on our,Eintemai control over financial reporting, 'fhis report 
'ppears under "Report of independeul'Reglstered'Public Accounlirig'Firrii on JmenialK:onlrolsl0.ver=.Financial' Reporting" on page 64. 

(c) Changes In Intenial ControlOver Financial Reporting. There have noi'beenany changes in the Company's intemal conlrol ovenfinancial reporting 
^(assuch tenn is defined in Rules 13a-15(f).and 15d-I5(f) urider the'Excharige Act) duririg durTduith'̂ fiscal quarter to .which this report relates that have 
materially aMecled, or are reasonably likely to maierially.anectihe.Company's Intemal controTover firiancial reporting. 

I lEM 9B. OTIIER INFORMATION 

None. 

fOS: 
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PART III 

I TEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE (iOVERNANCE 

The information required by this item will be contained in Ihe Registrant's definidve Proxy Slalement for its 2012 Annual Stockholder Meeiing. to be 
filed with the Securities and Exchange Commission wiihin 120 days after December.31, 2011 (Uie "2012 Pro.xy.Slatemcnl") under Uic captions "Directors and 
Executive Officers. "Further Information Conceming the'Board of Directors-Corporaie Governance," and "Seclion 16(a) Benellcial Ownership Reprorting 
Compliance," and Is incorporated herein by refere-ncc. 

As part ofthe Company's commilmenl to integrity, the Board of Dire-etors has adopted a Code of Business Conducl and Ethics applicable to all 
directors, officers and employees ofthe Company and its subsidiaries. This Code Is periodically reviewed by the Board of Directors. The most recent updaie 
dated Noveniber I. 20 Tl. included clarifications and revisions InpresentaUouaiid is available on'our vvebslte. Iifthe event vve delemiine to amend or waive 
certain provisions of this code of ethics, we will disclose such amendments or waivers on our website al hitp:/Avww.wynnre.sorts.c.om under the heading 
"Corporate Govemance" or â  olhenvise required by the NASD.AQ llsilng slandards. 

ITEM 11. EXECUTIVE CO.MPENSA'FION 

The infomiation required by this Item willbe contained in the 2012 Proxy Staiemenl under die caption "Directors and E.xecutive Officer Compeitsalion 
and Other Mailers." and is incorporated herein by reference. 

I'FEM 12. SECURIIV OWNERSHIP OF CERTAIN BENEFICJAL OWNERS AND MANAGEMENTAND RELATED STOCKHOLDER 
MA'FTEKS 

Securilie> Authorized for Issuance Under Equity Compensation Plans 

The following lable summarizes compensation plans under which ourequity securities are aulhorized for issuance, aggregated as to: (i) all 
compensaiion plans previously approved by siockliolders; and (li) all compensation plans nol previously approved by stockholders. 'These plans are described 
in "Item 8. Financial Statemcnis and Supplementar.' Data" of Part II (see Notes to Consolidated-Financial Statements). 

Pl;m Category _ 

Number of 

Securities to be 

Issued Upon 

Kxcrtiscof 

Ouhliinding 

Options, 

VVarninls nnd 

Highls(a) 

Equity compensation plans approved by securily holders 2.729.124 $ 
Equity.compensaiion plans notapproved by .security holders — 

Weighted-Average 

Eserci.ve I'rice of 

Oulslanding 

Options,Warrants 

and R'gh;^ (b) 

63.49 

(Iqlal 2.729.124 $ 63.49_ 

Numbero f 

• Securiiie* 

Keniainint; 

Available for 

Fulure tssuance 

Under Equiiy 

Compensation 

Plans (exeludinu 

securiiies reflected 

in column (a)) (c) 

,4.09.8,336 

4.098.33671 

Certain Infonnation requiredby this item will be contained In the 2012 Proxy SlatemenI under die caption "Security Ownershipof Certain Beneficial 
Owners and Management." and Is incorporated herein by reference. 
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EM 13. CERTAIN RELATIONSHIPS AND REL.\TED TRANSAC FIONS, AND DIRECTOR INDEPENDENCE 

•fhe infonnation required by this Item vvlII be coniained in the 2012 Proxy Statement under the caption "Certain Relailonships and Relaled Transactions, 
and "Further Infomialidn Conceming Ihe Board of Directors-Corporate Govemance." and Is incorporated herein by reference. 

ITEM 14. PRINCIPAL ACCOUNTANF FEES AND SERVICES 

The infomiadon required by this item will be contained In the 2012 Proxy Staiemenl under the caption "Radilcadonof Appointment of Independent 
Public Accounlants," and is incorporated herein by refeamce. 

no 
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PART IV 

ITEM 15. EXHIBITS AND ITNANCIAL STATEMENTSCHEDULES 

(a)I..The following consolidated financial stateinents,of the Gdmpany are filed as part'of this report under "Item.,8—Financial Slalements and 
Supplementar;' Data." 

. Reports of Independent Registered Public Accounting Finn 

Consolidated Balance Sheets as ofDccember 31, 2011 and 2010 

Consolidated Statementsof Income for the years ended December 31. 2011, 2010 and 2009 

Consolidated Staiements ofStockholders' Equity for the years ended Deceniber 31. 2011, 2010 and 2009 

Consolidated Slalements of Cash Flows for lhe years ended December 31, 2011, 20IO.and 2009 

Notes lo Consolidated Financial Staiemenis 

(a)2. Financial Slalement Schedules filed in Part IV of dils report are lisled belovv: 

Schedule I—Condensed financial informalion ofthe registranl 

Schedule II—Valuation and Qualifying Accounis 

We have omitted all oiher financial slaienient schedules because diey are nol required or are riot applicable, or the required Information Is shown in die 
financial slalements or notes to the finfmclal siatemenis. 

I l l 
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WVNN RESORTS, LI:\HTED 
(Parent Company Only) 

CONDENSED BALANCE SHEETS 
(amounts in ihousands, cvccpl .share data) 

ASSETS 

December Jl, 

2011 2010 

1 
Curreni asseis; 

Cash.and cash equivalenis 
Investment Securities 
Receivables 
Prepaid expenses 

Total curtenl asseis 
Property and equipment, net 
Investmem Securities 
Diie from subsidiaries 
Invcslmeiil in sub'sidiarleT 

Total assets 

LIABILITIES AN P.S TOGKHOLDEkSLEQUTTV-
Current liabiliiies: 

Accounts payable 
Accmed coinpensailon and benelits 
oliier accrued'llaliillilcs 
Deferted'Income taxes, net 

Total eurre-nt liabilities 

S 378.486 S_662 ,56G 
108.676 — 

2.151 541 
l:003 995 

490.316 66410971 
12.161 12.746 

_39,449. 
173:583 

1.611,198 
95.681 

1.729:393 J 

$2,326,677 $2,501,917 

J 
_l.27_4. 
5.811 

3 
5.256 

_1,768 
3,575 

J^79j 
2.974 

12,428 . ^ • 5 9 J 2 
9.742 

^ 5 , U 2 j 
76.881 9 

Odier long temi,liabilities 
Uncertain lax position liabillly 

efertcd income taxes, net 

'fotal liabilities 

Gommltments and contingencies (Note 2) 
SiQcIcholders' equiiy: 

Preferred stock, par value $0.01: 40.000.000 shares aulhorized; zero shares issued and outstanding 
"Common.Slock, par valirr$0TO'ir400T0()OT000lliares atilhori7edrr37T937l088 and'I'S7r404!46niiai^IssuedraiTd." 

.125,0,8.0,998;aiidJ2^,59?.5.08.sli"ares^oul3laiiding. 
J r easun ' slock, at cost: 12.856,090 and 12,804,954 shares 
A'ddiiional paid-in capital 
Accuinulated dthcr^compreheiisive Iricome 
Retained eamings 

Total Wynn Resorts. Limited stockholders'equity 
Nonconirolling Inlere'st 

'folal equiiy 

Total liabiliiies and stockholders' equity 

1.388 
25.112 
54.295 

103.223 121.3321 

1.379 L374 
(1,127.036) (1.119.407) 
3J77.471 3.346.050 I 

840 889 
36.368 9,04211 

2,089.022 2.237.948 
I34.432_ I42.637J 

21223:454 2.380.585 

?$2.326.677_$ 2.501.9171 

The accompanying nolcs arc an inlegral part ofthese condensed financial slalements. 
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W\'NN RESORTS, LIMITED 
(Parent Conipa'ny Only) 

CONDENSED SFATEMEM S OF INCOME 
(amounts in thousands, except per share data) 

Year Kndeil Deeember3t, 

201J 2010 2009 

Operating,revenues: ] 
Wynn Las Vegas management fees $ 22.229 S 19.459 $ 18.434 

I Wynn Macau royalty fees 152.463 _ 114.904 _ 71.537 J 
_ Neirevenues 174.692 I34.363_ 89.971 

Operjtiiig'CQSt5:and_e.xpenses: ^ 
General and adminislradve 30.421 31,468 21.099 

[ ProvLsiQirfoFdoubTful accounts — (68) (23.4) J 
Deprec i all oh and amortization 421 483 558 

I Property charges and Olher — 163 — _j 
Total operadng costs and expenses 30.842 32.046 21.423 

"Opcratliig'income' 143:S50T I02.3I7~ .6815487] 
OUier Income (expense): 
I liitei^esiaiid'oih'er'income 865 I.75Q 623 I 

Irilerest expense — —- (12.746) 
I Increase In svvap fair value ^^ 5.-773Z1 

Gain on eariy extinguishment ofdebt _ _ _ _ ^ — — 22,512 
) Equl̂ îirjnconTtr(lpss)~fsu^^^^ 669.589_ 263,684^ (28 951)1 

Odier Income (expense),-net 670,454 2651434 (12.789) 
l~Income lie lore" income ia.xes ,814.304 367- 75J 5̂.?- Z^ 9~] 

Benelil (provision) for income taxes 10.809 (51,155) (16,652) 
rNcTincome ^ " S25 . l l3~ 316:596~ " 39.107'! 

Less: Nel Incoriie attributablello nonconUTslling interests. (211.742) (156.469) (18.453) 
'N^liicomc altribiiialile'lo'Wytin ResortsT Elm lied" % 613.371~$ 16Q.127~S 20,654^ 

Basic and diluted earnings per.common share: 
I >iei income: "1 

Basjc_ ^ S 4.94 $ 1.30 $ 0.17 
1 Diluted % 4.8S $ 1.29 $ 0.17 1 

Weighted average conimon shares outstanding: 
Basic \24.039 122.787 119.840 
Ollulcd 125,667 123.939 120,185 

The accompanying notes arc an inlegral part ofthese condensed financial staiements. 
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WVNN RESORTS, LLMTTED 
(Parent Company Only) 

CONDENSED STATEMEN'FS OF CASH FLOWS 
(amounts in Ihousands) 

pash nuws-.from.operating acdvities: 
"Net Iricoiiie 

If.'. A'djustmcnts to reconclJe net Income,to nel cashiprovided by operating activiiies: 
Pepreciatiqn'and'ariiortizailon 
Defeiredincome. taxes 
Stock-based cdriiperisatldri 

"Gain on eariv extiiiiuishmeni of debt 
Provisidn'foYldoubtfuFaccourits 
AmortlzailoiidfBeferred'financingcosts and dther̂  
Increase Iri swap" fair'value 
Properly charges and oUier 
Dividends.feceived froni subsidiar;-' 
Eqirity lir(iricoine)-lossofsitlisidlaries" 
Increase (decrease) Iri ci^h frdmlchan'gesin:' 

Receivables 
Prepaid expe'ri'ses and "otiier, 
Accounts payable a;id accrued expenses 
Due lo ( from )lafn Hates 

Netcashjprovided by operadng activities' 
Gash flows from investing activilies: 

'R~dcinptldn df WvTinTIiS'Vegas Flr'st Mortgage Notes 
Purchaseof investment securides 
'rciceeds frorii-salesor maturities of investmerit securities 

Due to (from) subsidiaries 

Cashdlows from financing activities:' 
Net cash.(used'iii) provided by-Investing activities' 

l|r[ucipal p'ayiiieiits otTlong lenn debt 
. fiepurchase ofWynn Las'Vegas.First Mortgage Notes 

~Capjtal cdntribTulon to.WynrTLasi-Vegas LIHG 
.Proceeds.trom issuance ofcommon stock 
Gash'disiribulions 
Exerci.se df stock options 
Purcli'ase of treasurv, stock 
Interest rate swap.transactions 
•Pavmerils forcleferred fiiianciri'a cdsts arid other 

Net cl'ash used iri firiaricing"actlvldes' 

Gash'and caslvequivalenis: 
Jncrease'(decrease) In cashand cash equivalenis 
Balance: beulnriinedf vear 
Balance: end of vear 

Year Ended IJecem her 31 , . 

2011- •2U10 

825T13 S 316:596 S 

421 483 
.a0i809). 

10.663 
51.155 
10.792 

163. 
^578,240 L509.584 

.(669,589). .C2_63:6_84), 

.(L610)_ US), 
i2): 

_ 5 J 6 8 _ 
(221065)' 

.^305). 
(9.040) 

715.523-^ E607.570 

30:000 
(249,074) 
JOI.O L7_ 
(55:673) (25.300) 

.(204.030)'„ 4.700 

-(50,00.0). 

(811.-798). .Ci-051,543). 
2̂31859 66.186" 

.(7=629). 

(795.-568) (1 •035.357) 

(284:075) 576.91 
6621561 85.648 
37S;486 :$' 662.561 S 

The accompanying notes are an iiitegral part pf these;Cdridensed firiancial "stateriients: 
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39.107 

558 
li ,652j 
10.937 

234 

TTsTl 
•(5-773)^ 

529.846 
28:951 

_(59J)J 
1.161 

__(?38)J 
(18.434) 

579.9101 

(37.918)' 
(37:918)] 

.(364,688)J 
_(50i048) 
-(4S95T)] 

209.760 
.(tl8?i8Z6)J 

6.347 

(9,561) 

(1.118.629) 

1 
(576,637) 
662.285 1 

85.648 
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W^'NN RESORTS, L I M I I ED 
(Parent Company Only) 

NOTES TO CONDENSED FINANCIAL ST.VTEMENTS 

I. Basis'of Presentation 

The accompanying condensed financial stateriients include only the accounts of Wynn Resorts, Limited'fthe "Company"). Investments in lhe 
Company's subsidiaries are accoumed for under tlie equity melliodL, 

In October 2009, Wynn Macau, Llnilled,-a'lf indirect vvhdlly-dwn'ed subsldiary^of the Company and'the developer, ownerand operaior of W;'nn Macau, 
listed its ordinary shares ofcommon stock onflie Stock-E.xchange of flong kong Limiied. Wynn Macau, lllmiiedsold dirougli an Inklal public offering. 
Includiiig the over allotment, I,437;500.000 (27J%) shares of diissubsidiaiy's common slock. 

Certain infonnalion and ftxilnote. disclosures normally Includedln-financial^slatements prepared in^accordance widi accounting principles generally 
accepted'ui the United States of America have been condensed or omitted since this infortnalion is Included in ihe.Com'pany's cousolidated financial 
stateinents Included elsewhere in this Form 10-K. 

2. Commitments and Contingencies 

The Company Is a holding company, and, as a result. Its abilily lo pay diyideiids is dependent on its ̂ subsidiaries' abilily to provide funds to il. 
Restrictions imposed by Wynn Las Vegas, LLC's (a vvhollyrowned Indirect subsidiary ofthe Coinpany) debt'liistmnients significantly restrict certain ofihe 
Conipany's key subsidiaries holding a majority ofihe corisolldaled-group's tbtal.assets, iiicludirig^Wyriii L;as Yegas;'LLC,-,from making dividends or 
distributions to the.Company. subject lo certain exceptions fonaffiliated overhea'd'expenses as defined In die agreements governing Wynn Las Vegas. LLC's 
debt Insimments, unless certain financial and non-financial criteria have^been salisfied." In.addiiioii,,the terriis ofthe loan agreementof Wynn Resdrts (Macau), 
S.A. noted below cdritains^simiiar restn'ctions. The Company received cash dividends'of$5'78.3 million, $L51.billion and $530 million from a subsidiary 
during the years ended December-3!, 2011, 2010 and 2009, respectively. 

^ ^ ^ T P n 

3, Equity Repurchase Program 

The Board ofDirectors ofWynn Resorts authorized an equity repurchase program'of up io$ 117.billion: The repurchase prograni may include 
purchases trom time to tiinethrough open market purchases ormegoti^ed iriinsacdbns, deijeddjng u'pd̂ ^ During-2011. IheCompany 
'̂purchased a total of 51.136 shares in satisfaction of lax wilhholding obligalions on vested restricted siock. No repurchases vvere made during lhe years 

ended December 31, 2010 or 2009. Asof December 31, 2011, the Company had repurdiase"dl21856,090'sliares ofthe Company's common stock for a nei 
costof $ 1.1 billion. 

4. Common Slock Secondary Offerings 

On March 20. 2009,.the Company conipleled a secondar;" common slock dfferingof 11,040,{)00 shares vvllh net proceeds of $202.3 million. 

5. Noncontrolling Interesl 

InOclober 2009. .Wynn Macau. Liniited, an indireci.whollyovvTi'ed subsidiar;'iofthc|Cdmp.-iny and the de'veloiier, owner and operatorof Wynn Macau, 
listed Its dî dinar;' shares"'of cdmmon stock on 'fhe'Stock Exchange of Hong KongXImited." Through aninilial;pub[ic offeririg, including die over allotineiil, 
VV'ynn Macau, Limited sold I,43'7l500l000 (27l7%) shares ofthis subsidiar;;'s.coi'timon'Slock.,NctprocectJs'lo Uie.Company as a 
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• jsiilt ofthis transaction vvere approximately S 1.8 billiori. The shares of Wynn Macau. Limited.were not arid will notbe registered under lhe Securities Act of 
1933, as amended (the."Securities Act"), and may notbe ofTcred or sold-lri ihe'Unlled Slaies:absent a regisirallpu underUie SecuritiesyVct, or an applicable 
exceptlori from'such registration reqillrehierits.'In'conne"ctlon with lhis'lransaclldn?the Company "recdndedjS 107:4 millionof noncontrolling Interest as a 
separateeomponeni of equity in ihe accompanying Condensed'Balance Sheels as.of December^ I,.2009..Net income ailributable lo noncoiiu-olling Interesl 
was,S211.7 million, $156.5 million and $18.5 milliori,for the.years ended Deceriiber 3L 201 l."2010.and_2009. respectively. 

OnNovember 16. 20(L'lhe U'ynn Macau, Limited Board of Dircctorsapproved a HK.$I.20 pershare dividend. The total dividend amount was $800 
million and the Company's sharepf this dividend was $578.3 million. A reduction of $22 (16 million was made Iq.noncontrolllng Interest in.the accompanying' 
Condensed BaianceShe'eistoreflecl this dividend. On November 21 2010, the Wynu Macaii, Limited-Board of Directorsapfiroved a HK.$0.'76 per share 
dividend.'Thelolal'divldend amounl.vvasj$50S mlljldn and die.Company's share of diis dividend was $367 million. A reducdon of $140.7 million vvas made lo 
ndncdntrolling interest iri die accompanying Condensed Balanee Sheets' to'reflect ihis dividend. 

Note 6, Siibsequcnl'Events (Unaudited) 

Deterinination of Unsuitability and Redemption of Aruze USA, Inc: and Affiliates and Relaled.Matiers 

On'Febmar;':l8,- 2012. VVynn Resorts' Gaming Coriipliance'Committee concluded a year-long iiivestlgadbn afier receiving an Independenl report by 
Freeh,.Sporkin &-,SuIliv'aii, LLP (llie,"Freeh Report") deialling numerous prima facie vlplatlqiis of lhe;FCpA by, Amze USA, Inc., at die lime a stockholder of 
Wynn Resdrts.-Universal Entertainment Corporadon: Artize USA, Incl's parentcompauy, and^Kazuo Oica(la;the majority shareholder of Universal 
Enlertainmeni Corporalion, vvho is also a member of Wynu Resorts'̂ Board of Directors and.was at die.time a director of Wynn Macau, Liniited. 

Based on the"Kreeh;Report. the Board of Directo'rs of Wyriri Resdrts'dcleriiiincd diat Aruze USA, Inc., Universal Entertainment Corporation and 
Mr. Okada are"unsuitable" under Article Vll of the.Wynn Resorts articles of incorporation..The.Board'was unanimous'(odier than Mr. Okada) in lis 
detemiinafion. .The Board of Directors also'requested ihat Mr. Okada'resigiias.ajdirectoi-of Wyrin Resoit^ Mr. Okada be removed as a 
meniberof the board ofdirectors of Wynn-Macau. Limited. Ou Febmaiy 18.'26l21':Mr..Okada,was removed from tlie:board ofdirectors ofWynn Las Vegas 
Capital'Corp.. a wholly owTied subsidiary of WynriRe'sorts. 

• Based on ihe Boardof Directors' finding of "unsuiiability," on Febrtiarv-'l 8,'2012,̂  Wyrin Resorts redeemed Amze USA, Inc.'s 24,549,222 sharesof 
Wynn Resorts!. Common Stock. Following a finding of'-'unsuitability," Wynn Resojts'artjcles authprizejedetnptlon at '!falr value" ofthe shares held by 
jjiis'uiiaiile.persons: The Company engaged aivlnde îiendeiit financial advisor to assist In tiieTalr,value;calculalidii and concluded that a discount to the current 
lading price .was appropriale liecause of,,among other things, reslrictions on most of tlie. shares vyhldvare subjecl to'the lerms ofan existirig stockholder 
agreemeiit Pursuant to the.arilciesdf incorporatioii..'Wynn Resorts Issued a Redemptiori-l'rice Promissor;' Note to Amze USA, Inc. in redemption ofthe 
shares. The Redemplion Price Proniissor;',Nole has a principal amouni of approxinialely;$i.9 bilijon, tnaiures oivFebruar;' 18, 2022 andbears Interest al the 
rate'of 2% perannum. payable annually In arrears on each aiinivei-san,' of Ihe'date'bfthe'Redempllon'Price Promissory Nole. Wynn Resorts may, in its sole 
atid absoluie discretion, at any time and.from time to time, and vvithout penally orpreinlum.prepay'die vvhole or any portion ofthe principal or interest due 
under UieRedempddn Price Pro"missdr;'Note; tn no instance shall any payment'obiigatioif liii'der tlie'Rede'mptiori Price I'romlssor;'. Note be accelerated except 
ill the sole and absolute discreddn of Wynn Resorts or as specifically mandaied by.davy.,The liidebiedness.evidenced by.the Redemption Price Promissor;' 
Note is and shall be subordinated In right ofpayment. to die exlent an'd'in die maiiiier. provided Iri the'Redeniptioii Prlc'e'Proinlssor;'No£e,.to the prior paymem 
in full of-all exisdng andTuiure obligations ofAVynn.Resorts or any of Its affillateslln respeci o f Indebtedness for borrowed money ofany kind or nature. 
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On Febmarv' 19, 2012, Wytm Resorts filed a complaint in Ihe Dislrict Court'of Clark ,Cdurity,-Neyad_a against Mr. Okada, alleging breaches of fiduciarv--' 
'duty'arid related claims, 

Ou Febrtiaiy 24, 2012, the board ofdirectors ofWynn Maeau: Limited removed Mr.,KazuolOkada' from the board. 

"Fhe Company has provided the Fre-eh Report to applicable regulators and Intends to cooperateWith any related Invesdgation thai such regulators may 
undertake. The conduct of̂ Mr. Okada and his afflllaies^and aTiy'.'resultlng regu I atoryl Investigations coidd^have adverse ..consequences, to the.Company. A 
lindingby regulator;: auihoritics that Mr..Okada violated the FGPA on.Company propertVr-arid/or'̂ ulherwIsemyoly'edlthe Cornpany iri cririilnal or.clvil 
yidlalldnscduld'resuh iri a'cllonsibyregulatory-authoritles ag'ainsl the Xlompariy,. Relatedly,'regulators could pursue, separate investigations Into the Coinpany's 
compliance vvith applicable laws. Including in response loiiligadon411edby.Mr.,Okada suggest Ing Ini proprieties m'cdfinei:tidn.vyiUi the Company's'donation 
td the.Univ'ersity of Macau"'arid a related info/nia! iri'quir;',by UielSEGjnlo.lHis donallou. While the Company believes lhal It Is In full compliance vvlUi all 
applicable laws, any such Invesdgatibns could result-Inactions by regulators against theCompany. 

IJligation Commenced by Mr. Okada and Related Matters 

In May 201 L Wynri Macau,'a majority dvv'ri'e'd'stib'sidlar;' of tlielCorripany, riia'dealcoiriinlltiien't tothe University ofMacau Development Foundation in 
support of the new Asia-Pacific Academy of Economics and Managemcut.This contribudoncoiisists ofa'$25 millloripaymenl made'in May 2011'iand a 
cpmn^itmenttbr addjlional ddnalions of S10 million ea"chyear forllhecalcndaryears 20J 2 tlirdugh'2022;i_uclusive. The pledge vvas consistent wilh the 
Conipany's long-sliding practice of providing philanthropic support-for dcservingilnstltulions irilhe markets in vvhichll operates. The pledge was made 
fqiiowlngfariexlenslv^e analysis which concluded lhal the gift wf^lmadc in a"^ccqrdancelwltlilalTappl.icab!elavvs. The pledge vyas considered by the Boards of 
Direciors of both die Company and Wynn Macau and approved by. l5'of the I6directorsivvho'serveon those boards.rThe sole dissenting" vote Was Mr. Kazuo 
Okada whose stated objeclioh vvas to the length dftlme'dyer which the,donadon would d'ccur, iidtltsjiropriety. 

Mr.'Okada commenced litigadon on Januar;' 11, 2012^ in Nevada seeking td compel the Gdriipaiiy to jiroduce infonnation relaling to the" donation tothe 
.University ofMacau. among odier diings. 

On Febrtiar>'8.20l2, follovving Mr..Okada's lawsuit'-lhe Ctiinpaiiy received;a lellef from the" Salt Lake Regional Office ofthe U.Sl Securiiies and 
E.xchange, Com mission ("SEC") requestmg that, iii connectioUiWidi an!lnfonnaTinquir;''by,-the SEGr.the Conipany preserve Infortnalion relating lo. but nol 
limiied to, the donation to.the University df Macau.aiiy^ddriationsbyllhe Compariy "id atiy "other educational cjiarltable: Institutions- including the Unlverslly of 
Macau Development'Foundalion, and the Conipany's casino or concession gaming licenses or renewals in Macau.-'The Company has Infomied Uie Salt Lake 

egionai'Office that il Intends to fiilly comply .with" theSEC's request. 
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SCIIEDULE HTVALUATION AND QUALIFYING ACCOUNTS 

(In'Thousands) 

De'^crintion 
Allowance fbrdoublful accouius:. 

Balance at 

IJeginhingof 

Year 

Provisions for 

Doubtful 

Accounts 

Write-offs, 

Nel of 

Recoveries 

Ualance at 

End of Year 

1 
2011 

20T0' 

1141091 33.7781 (18.391) S 129.478 

102.081 
2009 102,819 

28,304 
131707̂  

(I6:294}_S 
.(14.445) $ 

14.09G 
102.081 

Description 

Balnnsc at 

Bcginhihgof 
Year Additions Deduclions 

Balance at 

End of ^'car 
Deferred income lax as-^etvaluallou-allowance: 
2011 

'2010 
$ 
$ 

T:285l916 

71f>719 

•533.474 

574.197 

(6.908) $ 

— . S 

1 
1,812.482 

t.2S5;916ll 
2009 '642,630 69.089 711,719 
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Exhibits that arc not filed herewith have been previously filed wi ih the SEC and arc Incorporated herein by reference. 

Exhibit 
No'. Dcscriiitibn 
3T Second Amended'aiid Restated Articles oflneorporallon of.the Registraiii. (1) 
3.2 Fourih Amendedand Restated Bylaws o fd ie Registranl, as ainended..(12). 
4:1 Specimen cerlificate fdrshares o f Coininon Stock. $0.01'>i)ar'value per.share of the Registrant (1) 

4.2 Indenture, daled as o f Oclober 19. 2009, aniong Wynn Las Vegas, LLC. Wynn Las Vegas Capital Corp.. Ihe Guaraniors set forth therein and 
U.S.'Bank Nalio'nal Associalion, as trustee:.(29) 

4.3 Indenture', dated as o f A p r i l 28. 2010, by and amongWynn Las Vegas, LLC.-Wynn Las Vegas Capital Corp.. the Guaraniors set forth therein and 
U.Sl BankNational Assdciation. as Irtislee. (33) 

4.4 Indenture, daled as ofAugusl 4..2010, aniong Wynn Las Vegas, LLC, Wynn Las Vegas CapllalCorp., the Guarantors named therein and U.S. 
Bank National Associafion,.as imstee. (35) 

4.5 Third Supplemental Indenture,,dated August 4.-2010,.among Wynn Las Vegas, LLC, Wynn l^;Vegas.Capital Corp., die Guaraniors name 
therein and .U.S. Bank National Associalion, as trustee, (35) 

*10: l EmploymentAgreement, dated as o f October 4, 2002, byand between Wynu Resorts. Liniited and Stephen A. Wynn. (1) 
*10.2 First Amendment to Eniployment Agreement, dated a3of_^August6, 2004;,by and between. Stephen A . W y n n andWynn Resorts, Limited. (4) 
* I0 .3 Second Amendmenl to eniploymerit agreement between Wynri Resorts; Liniited and Slephen'A. Wynn dated JanuaiS' 31.-2007. (16) 
-*(0.4 Third Amendment to Employment Agreement, dated as ofSeptember Tl', 20p8,"between .Wynn-Resorts, Liniited and Stephen A. Wynn. (18) 
* I0 :5 Fourth Amendment to EmpIoyment'Agrcement dated as bfDe'cember3l ,2008. between Wynn'Resorts, Limited and Slephen A. Wyi i t i . (22) 
* 10.6 Amendment'to Employrii'erit Agreement, dated as of Februarv' 16, 2009,.by and between'WynnTiesorts, Llnil led and Stephen A. Wynn. (24) 
*10.7 Sixth A'liicndmcnl toEmploymenlAgreement dated as o f Febmarx' 24,^201 ir-between..Wynti'Resorts, Limited and Stephen A. Wynn. (39) 
•*J0_:8 Employment Agrecment.-dalcd as o f March 4, 2008,'by atid^betxyeenAVyjiii Resorts. Liinited and Marc.D.'Schort. (10) 
* I0 .9 FirstAmendmenl lo Employment'Agreemerit dated aso f December 3 L 2608.-befvveen Wynn Resorts, Limited and Marc D. Schdrr. (22) 
* 10.10 Amcndinenf to Eniploymerit Agreement; dated as.of Febmarv' 12, 2009,,by and between'Wyiiii Resorts, Limited and Marc D. Schorr. (24) 
*10,I L Employment •Agreement; dated'as d fOctobcrd . 2005, by.'and beiweeri Wynii Las Vegas,^ LLC arid Matt Maddox. (22)-

10:12^ First Amendmenl Id Eri'ipldymcnt Agreeriierit, dated as o f May-5. 2008; by^and betweemWyun Resorts, Limitedand Malt Maddox. (21) 
I O.I 3 Second Amendment to Eniployriienl Agreenient dated as o f December-3 L-2008;'Between .Wynu Resdrts, Limiied and Matt Maddox. (22) 
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* 10.14 Amendment io Eniployniem Agreement daled as o f Febmar;' 13,_2p()9l;byj:aiid belweenAVynn Resorts, Limited and Malt Maddox. (24) 
* 10.15 .Fourth Amendmentto Employment Agreemenl, daledas otl March 5:'2009, byaud-betvveen Wyrin. Resorts. Liui l tedaiid Matt Maddox. (25) 
* 10.16 Fifth Amendmenl 10 Employmeni Agreement, daled.as o f F^ebmary;2,'2plO',,by!andbetween,Wynii Resorts, Limited and Matt Maddox. (31) 
*10. I7 Employment Agreement, dated asof August 31.;2005, betweeu-Wyiiii Resorts..Limited and Jolm'Slrzemp. (9) 
* 10.18 FirstAmendmenl to Employee Agreeineni, daled asof March 26; 2008, beiween Wynn Resorts,'Liniiled aiid John Su-zemp (20) 
^10.19 Second Amendmerit toEmployirierit Agreement dated as of'peceinber-3L'-2008, belvveen Wyriu'Resorts, Limiied and John Strzemp. (22) 

* 10.20 Amendmentto Employmeni Agreementdaled as o f Febmary. 12l'20i)9, byand'betvyeeiv Wynn Resorts, Limiied atid John Strzemp, (24) 
* 10.21 Fourdi Amcridnienl to'Employmerit Agreernent, dated as'of March 23, 2009, byland betweeli'.Wynn Resorts, Limited and John Slr/.e'mp. (26) 
* 10.22 Employmeni agreement, daled May 12. 2010. byand belween Worldwide Wynn, LLC and Linda C. Chen, (34) 
* 10.23 Retention agreemenl, dated July 27;'2011, by "a'nd betvyeeri Woridvvide AVynn"; LLG'arid'Linda Chen.-(40) 

* 10.24 Employment Agreement, dated as o fAp r i l 24. 2007. byand beiween-Wynn-Resorts: Limiied,and K im Sinalra. (38) 
* 10.25 First A'inendriienl to Eiripldymenl Agreemcrii; dated'as d f December 31 , 2008 by'ahd beiweeri Wynn Resorts, Limited and K im Sinalni. (38) 
* 10,26 Amendnient to'Employmeni Agreenient'dated as o f Febmary, 1212009. by and belweenAVynn-Resorts, Limited and Kim'Sinatra. (38) 
* 10.27 Second Ariieiidriienl'tq' Etiiploy merit. Agr'ccmenl, dated E^"'of Novcriiber,30, 2009, by arid between WynnResorts; Limited'and Kini Sinalra, (38) 
10,28 Tax Indemnification Agreement, etiecdvc as ofSeptember 24. 2002, By, and among Stephen A, Wynn,^ Amze.USA, Inc.. Baron Asset Fun on 

behalf dfdie'Barori Asset Fund Series; Barori Assei Fund on'behairdrihe.Baron;.Grdw'thFuridScrles, Kenneth R. Wynn Family Trtisl dated 
Febmary 20,'1985,.Valvirio Lamore, LLCand W'ynn Resorts. Limited, (1)1 

* 10,29 2002;Sloek Ineenlive Plan as Aniended and Resialed effective ,May 12,2010,(41) 
* 10,30 2002'Sioek Ineenlive Plan as Amended and Resiafed effeclive'May'l '?. 2 6 n , '(44) 
* 10,31 Forin ofSlock Oplion Agreemenl pursuarit to 2002 Slock Ineenlive Plan,'(44) 
*10l32' Fonn ofSlock Optlon^Grant Notice. (44) 
* 10.33 Form of Resiricied Stock Agreement pursuani lo-2002Slock Incentive Plan. (44) 
* 10.34 Fomi of Indemnity Agreement.(5) 

10.35 Amended and Reslated Stockholder Agreement, daled Januarv 6. 2010. bv and amdug Stephen A. Wvnn, Elaine P. Wvnn and Artize USA. Inc. 
(30) 

10.36 Waiver and Consent daled November 24, 2010. by and among Aruze US.A.. Inc , Stephen A, Wynn and Elaine P. Wynn. (36) 
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'101-37 Waiver and Coiisent, dated December 15,2010, byjand among Ariize^USA, lnc.,;Stcphen A. Wynn and Elaine P. Wynn. (37) 
T0.-38 Amended and Restated.Shareholders Agreeriient, dated as of September.15,-2004by and among Wyiin^Resorts (Macau), Ltd.. Wong Ghl Seng 

and Wyrin Resorts (Macau),,S.A. (4) 
10.39 Concession Coniraci for the Operallori of Games of Chance or Odier Games In Casinos'iri the Macau-Special Administrative Region, dated 

June 24, 2002, between the MaeauSpecial Administrative Region and'Wynn*Resort5(Macau),,S.A-. (English transladon of Portuguese version of 
Concession ̂ Agreement). (2) 

10.40 Concession Coniraci for Operadng Casino^Gamlng or OthcivFonnsofGanilng in thcjMacao Speclaf Admlnistradve Region, dated'June 24, ' 
2002. between the Macau Special Admlnislfative Region arid Wynn Resorts (Macau) S.'A. (Eiiglish translation of Ghlne'se version of Concession 
Agreement). (5) 

10.41 .Unofficial English translatlon'of Land Concession Coiitract lietween die Macau Sfiecial Administrative Region and Wvnn Resorts (Macau) S.A. 
(3) 

10.42 Material lenns of draft land concession contract. (43) 
10.43 Agreement, dated as of June • 13, 2002, byand between Stephen A. Wynn and Wymi Resorts, Liniited. (2) 
10.44 Sumame Rights Agreement, dated asof Augusi 6: 2004, by aiid between Stephen A,>Wyrin and Wynn Resorls Holdings. LLC. (4) 
10.45 RIghtsof Publicity. License, dated as of Augusl'6, 2004, by and belvveen Stephen A. Wynnand Wynn Resorts i loldings, LLC, (4) 
10.46 Tennlnatlon'Agreemem. dated as of August 6, 2004, by arid between Stephen A-.'Wynu and Valviuo'Laniore, LLC. (4) 
10.47 Trademark Assignment, dated asof August 6, 2004. byand between Stephen A:, Wynn and.Wynn Resorts Holdings, LLC.̂ (4) 
10.48 Acknowledgement and Agreement dated as of September'T,20()4,:among Wyuu-Las-..Vegas. LLC, Wells Fargo Bank, National Association and 

the lenders named dierein. (6) 
10:49 Comrrion 'Ferriis Agreeriienl, dated as of Septeniber,'I4. 2004. amdng Wynri Resorts (Macau), S..A.,-. certain financial iiistilulions as Tlolel Facility 

Lenders. Project Faciiily Lenders and Revolving Crcdil Facility.Lenders, Dcuische^Baiik AG; Hong Kong Branch and .Societe Generale Asia 
Limited as Global Coordinating Lead Artangers and Societe GencralcAsIa Limited asTIotel FaclIlt;'.Ageni,-Projeci Facility Agent Intercreditor 
Agent and Security Agent, (4) 

10.50 Common Terms Agreement .AmcndmcnrAgrccment-daled'as of September l'4.-2005,-betweeu Wynn Resorts (Macau), S.A. as Uie Company, 
Certain.Financial Institutldns its Hotel'Facility Lenders, Project Facility Lenders,'Revolving Credit Facility, Lenders and Hedging Counterparties, 
Bank of America Securities Asia Limiied. Deutsche Bank AG,-'Hong'Kong Branch aiid'Sdclete Generale Asia Limiled'as Global Ctxirdlniiling 
Lead Artang'ers: Societe.Generalt: Asia Limited as'Hotel Facillty,Ageni and Project Facility Agent, Societe Generale Asia limited as 
InlercreditorAgent; and Societe Generate.. Hong Kong Branchas Security'Ageiit;̂ ,(8) 

'10151 Second Amendment-Agreement'lo,dic Common.Terms Agreement dated Juiie'27, 2007-aiiiqiig Wynn Resorts (Macau), S.A,. certain financial 
• instilulions as Hotel Facility Lenders. Projeci Facility, Lenders, and Revolving Credit Facility Lenders, Banc of America Seturities'Asia Limited. 
Deuische Bank_A.G. Hong'Kdrig Branch, and Societe Generale Asia Limited as Global Lead Arrangers and Societe Generale Asia Limited as 
Motel Facility Agent arid ProjeelFacilily Agent and Societe Generale Hong Kong Branch asIniercredildr.A'gent (12) 
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.10.52 Common 'Tenns Agreetnenl 'Hiird AmendmentlAgreemerit dated September 8, 2009 between, am'dng others. Wyrin Resorts (Macau) S.A. as die 
company andSociete Generale, Ilong King Branch as securily ageriil (38) 

•1(1.53 Hotel Facility Agreement, daled^as of Septeinber44, 2004, aiiidii'g Wynn Re'sorts (Ma'i:au), S.A., Sociele Generale Asia Limited as Hotel Facility 
Agent and fhe several Holcl Facility Lenders named Iherein. (4) 

10.54 Hotel Facjiily Agreenierit Ariiendment'A'grecmcnt, datcd^asdf SeptembcrI4,,2005, betiveeii'W'yhn Resdrts (Macau), S.A. as Company. Sociele 
Generale Asia Limited,as HoterFaellity.Agentand Certaiii F^inancla! liistitutlons as Hold Facility Lenders.(8) 

10.55 Second Anieliidinent A'greeriient to the Hotel Fai:ilit;vVgreeinem datedjuri"cl27,-'^007,;am (Macau), S.A,, Societe Generale 
Asia Limited as:HoteI Facility-Agent, and certain firiaiicial-liistllutions as Hotel Facillty,Leiiders.'(12") 

10156 Project Plaeillly Agreeriienl, dated'as of Septeniber 14,-'2004,'amorig"'Wyuu .Resorts (Macau), S.A.-. Sociele Generale Asia Limited as Projeci 
Facility Agent and die several Projeci i^"'acillty'Lenders named dierein;.(4) 

10157 Project Facility'AgreemenlAm'eridriient Agreemerit dated.^asof Seplemb'er 14, 2005;'betvvt^ri Wyn'n Re'sorts (Macau), S.A. as Coriipany. Sociele 
Generale Asia Limited, asProjecl Facilily.-'Ageni and Certain Financiai'lnstiiutionsas'Projeci Facility Lenders. (8) 

10.58' Second.Amendment Agrt-emenl to lhe"Projeci Faclliiy.Agreem'ent^dated Juiiel27, 2007iarTidng.WynniRe'sorts (Macau), S.A,. Sociele'Generale 
Asia Limited as'Projeet Facilily'Agenl, and certain firiancialirislltiilious as ProjeclFacllily'Lender^, (12) 

10.59 Revolving, Credit Facility Agreement, dated as.of Sepiember 14. 2004,-ainong Wynn Resorts'(Macau). S,A. and the several Revolving Credii 
Facility Lenders named therein. (4) 

10.60 'Revolving Credit Facility Agreernent Amendment Agreement,.dated as of ScptemlKr. 114,12005, between'Wynn Rcsorts (Macau), S.A. as 
Compariy arid Certairi Financial Institutions as Revolving Ci'c'd if Faciiily Lenders.,(8), 

10.61 Revolving Credit Facility Second'Amendment'Agrccment'date'd'June 27,.2007'among--Wynn Resorts'(Macau), S.A. and Societe Generale, Hong 
Kong Branchas Revdlving GredltFacillty.-Agentandcertaln--fiiiaiicialiristltullons as revolving credit facility lenders. (12) 

10.62 Deed of Appoinmient ajid Priorily, dated aspf September 141 2004,. among-Wynn Rcsorts;(Macau)..S:A., certain financial instilulions as 
Original-First Ranking Lenders, Banco'Naclonal.UItramarindj'SlA.'as Second-Ranking Finance Party;'Wynn Group Asia, Inc. as Third Ranking 
Finance Party,.Soclete Generale-Hong Kong Branchas Securliy,Agent:':Societe Generale-Asia Liinited as'Intercreditor Ageniand Hdtei Facility 
Agent and Projeci Facility. Agent and'others. (4) 

10.63 Floating Charge (unofTicial Eiiglish Transladon). dated September 14,,2004 between'Wynu Resorts (Macau), S..A. and Societe Generale, Hong 
Kong^Branch'as lhe Securit;', Agent (4) 

10.64 Debenture, dated September 14. 2004 belvveen Wyim Resorts (Macau),!S.A, and Societe Generale. I-loug Kong Branch as the Securily Agent. (4) 
10.65 Wyrin Resorts Support Agreement, dated September.14, 2004 between'Wynn Resorts,.Limiied. Wynn Resorts (Macau), S.A. and Sociele 

Generale, Hong Kong Branch as lhe Securily Agent,'(4) 
'10.66 Wynn Pledgors' Guarantee, daled Sepiember 14, 2004 belween Wynn GrdupAsia.) Inc. .Wyriri'Resorls Inteniationa!, Ltd.. Wyrin Resdrts 

(Macau) Holdings, Ltd. and Wynn Re.sorts (Macau), Lid! as Guaraniors: and Societe.Generale. 1 long Kong Branch as ihe Securily Agent. (4) 
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10.67 Sponsors' Subordination Deed, dated Septenibei'T4; 2004.betvvecii,.Wynri Rcsorts(Macau)..S:A.,'Wynri Group Asia, Inc:, Wynri Resorts 

Intemational, Lid:, Wynn,Resorts (Macau) Holdings: Ltd. and Wynn-Resorts (Macau), Ltd, as the Wynn Companies and Societe Generale, Hong 
Kong Branch as the Securliy.Agent (4) 

10.68 Rank Guaranlee Reimbursement Agreement dated Sepiember 14. 2004. between Wvnn-Resorts (Macau), S.A. and Banco Nacional Uliramarino. 
(•^^ . , • „ . . 

10.69 Wynri Rcsorts Support Agri^merilDeed of Ariiendmeiit, daled as ofSeptember. 14.2005, betvveeri Wynn Resorts (Macau). S.A. and Societe 
Generale, Hong-Kong Branch as Securily Ageni. (8) 

10.70 Deedof Appoiiitment aiid Priority Deedof Airie'ndnienl.daled asof September l4,-2005:beiweeiVWynu Resorts (Macau). S.A. as Gdmpany. 
Certain Financial Institutions as Original First-Ranking Lenders,-Certain Financial insdiuiions aslOriginail-Iedging Counterparties, Banco 
Nacional Ultraniarino, S.A. as Second Ranking" Finance Party.AVyriri'Groiip^AsIa, Iric. as Third Ranking Finance Party,.Societe Generale Asia 
Limited as.Security Agent, Societe Generale Asla'Llmlied as Intercrcdiior'Agcni, Societe Generale Asia Limited as Hotel Faciiily. Agenl and 
Project Facility Agerit, a'nd Others.' (8) 

10.71 Amended and Restated Master Disbursement Agreement-dated'as ofOctobcr25,'2007.;by,iand among Wynn Las Vegas, LLC. Deutsche Bank 
Tnisl Compciny Americas, as the iriitial Bank Agent,̂ aiidlDe'utsche;Bank l̂TiTJSt,Coiiipauy America, asthe iriitial Disbursement Agent. (15) 

iO.72 FirstAmendmenl to Amended and Restated Master. Disburseinenl'Agreement, dated as of October.3L;2007, by and'among IWynn Las Vegas. 
LLC. Deuische Bank Tmsl Company Americas,,as Uie Inidal Bank Ageritiaii'dl-Deutsclie Baiik 'Trust Company America, as the Iriitial 
Disburseiiietit Agent (13) 

10.73 Second-Amendment to Amended and Reslated MasterDlsbursemeniAgreeinent dated asof Noveiiitier 6, 2007, by and among Wynn Las 
Vegas, LLCl Deutsche Bank Tnist Company.,'\mericas. us IheBank 'Agent, and Deutsche Bank.T rust Company Americas, as the Disbursement 
Agent. (14) 

10.74 'Third Ariiendment lo Amended and Restated Master Disbursement Agreement. daled'0ctober'19. 2009, by and among Wynn Las Vegas, LLC. 
Deutsche Bank Tmst Conipany, Americas; as the Bank Agerit.i and Deiiische Bank Trirsi',Cpjnpan'y, Americas, asthe Disbursement Agenl. (29) 

10:75 Fourth Amendment to 'Amended and Restated Master DIsbursement-'Agrcemcrili'daled Aprii'28. 20 i 6, by and among Wynn Las Vegas, LLC. 
!5eutsclie Bank'Trust Company. Americas, as the Bank Agent, and Deiitsche_Bank,'rmsl'Cdmpany Americas, asthe Disbursemeni Agent (33) 

10.76 ManagemenlFees Subordination Agreement.dated'as of Deceinber l4,-20d4,-by'WynnRcsorts,Llmiled..Wv'nn Las-Vegas. LLC, Wynn Las 
Vegas.Capital Corp., and those subsidiaiies of Wynn LasA'egas, LLC'listed ou-Exliiblt'A hereto In favorof Deutsche Bank Tmsl Conipany 
Americas, as adminisiralive agent'aiid U;S. Batik National A'ssoclatiori.'as tnistee. (7) 

10.77 Managemeni Agreeineni,made as of Deceiiiber.I4, 2004: by and'among Wynn-Las Vegas, LLC, Wynn Show Performers, LLC, Wynn Las 
Vega'sCapilal Corp:, Wynn Golf^LLC, World'Travel,'LLC, Las.Vegas Jet,'LLC:'Wynn Sunrise, LLC, and Wynn Resorts, Limited, (7) 

'10.78' Inleliectual Property Licerise Agreement daled as ofDccember 14. 2004; by;and among AVynn Resorts Holdings. Wvnn Resorts. Limited and 
Wynn Las.Vegas, Î LG. (7) 

10.79 Agreementof Lease, dated as of March 1712010, by and belween Wyuii Las''Vegas, LLC and Elaine P.'Wynn. (32) 
10.80 Amended'arid'Reslated Agreement df Lease made as of March 18, 20I0,.by'arid between Wynu Las'Vegas an Stephen A. Wynn. (32) 
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Fifth Amended andRestaled Art Rental and Licensing Agreenientdated asof July I, 2007, between StepheriA. Wynn.as.lessor, Wynn Galler;', 
LLC;-as lessee. (42) 

10:82 Aircraft Time Sharing Agreement dated as of November 25, 2002, byand between.Las Vegas Jet, LLC and Slephen A..Wynn. (38) 
10.83 Ameiidtnerii No. I lo Aircraft'Time Sharing Agreemeiit'entered Into as of Januarv- I, 2004, by:and belvveen Las Vegas Jet LLC and Slephen A. 

Wynn. (38) " , . ' 
10.84 Ariiendment No. 2 lo Aircraft Time Sharing Agreemerit entered into as of October 31,2009, bv and betwecri Las VegasJel. LLCand Stephen 

A.'Wynn, (38) 
10.85 AircraftTlme Sharing Agreement dated as ofNoveniber 26. 2002, by and belweeu Las VegasJel, LLCand Marc Schort. (38) 
1(1,86 Amendment No. Lio Aircraft Time Sharing Agreemenl, entered into as of Januai-y 1,-2004. by and between Las VegasJel, LLC and Mare 

Schort. (38) 
10,87 Amendment No. 2 lo Aii-craft Time Sharing Agreemenl, enieredinlo as of Oclober,3 L-2009, by, and belvveen Las.Vegas Jet, LLG and Marc 

Schorr. (38) 
l()l88 Amended and Restated'(?redil Agreement, daled as of August 4 51'2006.among Wynn Las Vegas, LLCl as die Borrower, several lenders and 

agents, and Deutsche BankTmst CHoriipanyAriierlcas.-as A''dministrative'Agerit: (I I) 
10.89 First Amendment lo Amended and-Restated'CredllAgreement daied'April 9,.2007.'among Wynn Las Vegas, LLC. Wynn Las Vegas Capital 

Corp., Wyri'ii Show Peffonncre; LLCl Wyriri Golf,' LLC, Wynn Sunrise; LLC-.̂ Wo Îd Triivel, LLC.- Kevyh,^LLC, Las Vegas-Jet, [XC, and 
Deutsche Bank Trtist Conipany Americas, as Adriiinlslrativc'Ageni oniBchalf ofthe several banks and other financial institutions or entides from 
driie to time part.v to Wynri'LasVt:gas^LL'G's..'̂ rrie"nded and Reslated Credit Agreemenl,ldatedas|^of Augusi 15,-2006. (12) 

10190 Second Amendment'to Amendedand Restated Credit Agreemenl daied;October 31, 2007'among'Wynn,Las Vegas, LLC, Wynn I-as Vegas 
Capital Corp.. Wynn Shovv Performers, LLC, Wyrin G6lf,-LLG-, .>V;'nn Sjiririse,;LLC,Ayorld Trav'el-ILLC. Kevyn, LLC, Las Vegas.djil, LLC. 
Wynn'Resorts Holdings, LLC-TWynn Compieiion Guarantors, LEG and Deuische'Bank;T™st Com pany; Americas: as Adminisiradve Agenl on 
behalf dfthe'several banks arid.dth'er finaricial Instllulidns or eniitie'sTrorii''.tiriVeTd.linielparty,ld Wyiin !>'as Vegas LIX's Ainended and Restaied 
Credit Agreement, daled asof Augusil!5^*-2006. (13) 

i0.9l Third Amendriient td^Amcrided anid Restated Cfaf it A^""eri'ient'dalc'd;a5dfSe'ptc'mber47,'';2008"a'riio"rî g-Wynn Las Vegas, LLC, Wyrin Las-Vegas 
Capital'Corp;." WynmShow Perfonners, LLc,A\'ynnG6TfLLC.Ayy7inS\m LLC,'kevyn, LLC'. Las.Vegas Jet LLC, 
Wynn Resorts" Holdings; LLC-,' Wynn'Corh'fjlctiori'Guarantdi^, LLClirid DeutschcBankTriist Gdtiipany.A'inerlcas, as Administrative Agent on 
behalf of the several banks and other financlallnsdtutlons or entitles" from^ time lb tiine, party loAVynn Las Vegas. LLC's Amended and Restated 
Credit Agreemeni.-'dated as'of AVi"gust'l512006. (19) 

[10.92 Fourth Amendnient lo'Amended and Restated Credit Agreement, dated as of Aprir.T7, 2009, among Wynn Las Vegas, LLCand Wynn Las 
Vegas Capitai,.Corp., •Wv^rin^ShowlPerfortncrl, LLC.AVymi^Golf L:LC,-;Wynri:Syri""ri5C- LLC, V '̂orld Travel, LLC. Kevyn, LLC,- Las'Vegas Jet. 
LLC. Wynn'Resorts Holdings." LLC,,Wynn Compieiion Guarantors,; LLC and-Deutsche Barik .Trusl Company Americas: as Adminisiralive 
Agent on behalfoflhe scv'eral̂ baiiks aiid qthcr'firiancial institutions''of crititlcs"frdriiliriie'to,_timc'partyio'Wynn Las Vegas LLC's Amended and 
Restated Credll.^grecmeni.daled asof August 1512006. (27) 
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10.93 Fifth Amendment lo Amended and'ResiatedCredii-Agreemeni,-daied as of-.September'10,,200?, among Wynn Las Vegas. LLC.and Wynn Las-
Vegas Ca'pital Corp,; Wynn Show Perfortner .̂ LLC, Wynri Golf-LLG.-WyrinJSurinselELC, AVoVld Travel, LLC, Kevyn, LLC,'LasVegas Jet 
LLC, Wynn ̂ Resorts'Holdings, LLC, Wynn.Gompietion'Guarantors. LLQand Deutsclie Bank Tmst Company .Americas, as Administrative Agent 
on behalfoflhe several banks and'other financial Instilulions ofendtles frorii llrriclto time partyUd LLC's Amended and 
Restated Credit Agreement, daled as ofAugusl l5;-2006..(28) 

10.94 Sixth Amendnicnfto Amended and Reslated Credit .•\grccmenl dated as ofApril 28,-2010 ariidng Wyim LasWegas, LLC,-Wynn Las Vegas 
Capital Corp;. W'ynn Show Perfonners, LLC, Wynn'Oolf LLG'; Wynn'Sunrisc, lillt, Worfd.traveL LiliC, Kevyn, LLC, Las Vegas Jet, LLC. 
Wynn Resorts Tloldings.-LLC,AVynn.ConipletiptiGiiararilo^^ LLCaiid'peutscheBank Tmst Com as Administrative A'gent (33) 

10.95 Seventh Amendmentto Amended and RcstaTed.Gredlt'Agreement dated as of"Augusi 4,'2010 among.Wynn Las Vegas, LLC, Wynn LasVegas 
Capital Corp,-, Wyrin Shovv-Perfoniiere, LLG,AVyhn Golf: LLC,Ay.yi"in-Suiiri%,;LLG,''World m^^^ LLC; Las Vegas Jet, LLC, 
Wynn'Resorts Holdings, LLC, WynnComplellon Guarantor, LLC and Deutsche Bank Tmst Company Americas, as'Adminisiralive Agent on̂  
behalf dfdfe several bariks" and olhef.firianclal'irislitutlons or eiitlties,frdni'tliiieltotlriie "party to Wy'nn Las Vegas. LLC's Amendeil andReslated 
Credi! Agreement, dated as ofAugusi 15, 2006, (35) 

10.96 Credll Aerccriient dated June 21. 2007 aniorig Wvriri Resorts. Limitedand Deutsche'-Bank Securides. liic and Bank of America Securities LLC. 
(12) 

10.97 First Amendm'ent Id Credii Agreement daled as ofAugusl 1,2008, arriong-WyiVn'Resdrts, Liniiled ajid Deutsche Bank'Imst Coinpany Americas, 
as Adminisiralive Agent on behalf of the several banks andother financial'uistitutlons or entities fromtime to time partv to the Credii Aureement 
.(17) • 

10.98 Second Amendment lo Credll Agreementdaled as of November 13,2008, amongWynn Resorts, Liinited and Deuische BankTmst Coinpany 
Americas, as Administrative Agent on behalfoflhe several banks and other finaiiciafiiistituiidnsor.eiit^^^^ from time to time party lo theCredjt 
Agreement (23) 

21.1 Subsidiaries ofthe Regisirant (44) 
23:1 Consenlof Ernst & Young LLP. (44) 
3L1, • Certificaiidn'of Chief Executive Officerpursuant lo Section 302 ofthe Sarbanes-Oxley Act of 2002. (44) 
31.2' Certificafion of Chief Financial Officerpursuant to Seclion 302 ofihe Sarbanes-Oxley Act of 2002, (44) 
32.1 Certification df CEO and CFO Pursuant lo 18 U.S:C. Section 1350. (44) 

•'lOl The fbllowing financial information from lhe Company's Annual, Rcport on Fonn 10-K for the-year ended December 31, 2011. filed wilh lhe 
SEC-on February 29, 2012 formaited iri Extensible-Business Repdrting Language(XBRL):l(i) tlie Consolidated Staiemenis of Income for the 
yearsended December-31, 201 i, 2010 and 2009,-(li) the Consolidated Balance Sheets at Decem'ber,3*L 2011 and December31 2010, (iii) the 
Consolidated Slalements dfCash'Flows,for die years'endc'd Deceriiber 31. 2011, 2010 and 2009, (ly) die Corisolidated Slalements of 
Stockholders' Equliy^at December31, 2011, 20I0':aniJ 2000, andl(v)"Ndtcs to Consolidated'FlnanclarStaiemenls.** 

Denotes nianagenieni contract or compeiisator;- plan or artangemcrit. 
Pursuantlo Riile 406T of Regulation S^T îUic'XBRL related'infomiatlou iu Exhibit 101 to this Annual Reporton Forin IO-K shall bedecmed lo be not 
tiled for purposes of Section 18 ofihe E-xcliangcAct, or 
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dthenvlse subject td die liability of that seclion, and shall nol be.deemed part.of a regislralidn slalement; prospectus or other docunient filed under die 
Securities Act orthe Exchange Act exceplas shalTbe expressly sel forth by specific reference lif siich filiiigs. 

(1), Iricorporated'by reference from A"iendmenl-No. 4,lolhe.F'orm S-l filed by.lhe;Reglstrant on October 7,'2002 (File No.'333-90600). 
(2) Incorporated by reference fronvAmendmehlNo.-l lo the Form S-l filed by;lhe;Rcglslraril'dri Augiisl 20, 2^ (File No, 333-90600). 
(3). Incorporated by reference from the Quarterly Report on Fomi, 10-Q filed.byThc Registrant ou August 3,.2004., 
(4) Incorporated by reference from the Quarterly^Report on Forni 10-Q filedibylthc'Rcgisjrafit oif ̂ ^̂  
(5) Incorporated by reference from Amendmenl No. 3 lo diei^omi-S-i filed by die Registrant on'September 18,2002 (File No. 333-90600). 
(6) incorporaied'by reference from.lhe Curtenl Report dn ForrifS-K filed'by thel̂ Registrautou September 81 2004. 
(7)' I ncorporated by reference'from.lhe Annual Rcport on Fomi lO-̂ Kllled by theiReglsirant on'March 15, 2005,. 
(8). luco'rporaied by reference fromihe Quarterly Report dri Forrii lO-Q filed by.the Registrant o'n Noyember,8, 2005. 
(9) Incorporated by reference from the,Current Report on Form.8-K filed by the'Registrantou'Septemberl ,-2005. 
(10) Incorporated by reTerenee.from lhe Curteril Report on Fdmi.S-K filed by the^J^egistraril on' MaVch 4. 2008.̂  
(1!) Incorporated-by reference from the.Quarterly Reporton Fonn:lO-Qfiled by tlie;Registranl on November 9. 2006. 
(12) Incorpdraled by refcrcriee.frqrii'tlieQuai'terly, Reporton Forin 10-Q. fljed by:U2e"Regist'rant on̂  August 9,'2007. 
(13) Incorporated by reference from.the Current'Report on I-̂ onn 8-k filed by iHe.Regislrant on November l,.20O7. 
(14) Incorporated by refererice from the Cun'eril Repdrt dn Forrii 8-K filed by Uie-Registrant on November-13, 2007. 
(15) Incorporated by reference from,the Current Reporton Form 8-K filed by the Registranl on:Oelober 31, 2007. 
(16) Incorporated by re-fererice from th"e Annual Report on Fonn lO-̂ K .filed by iheRegislriiriron Mai-ch.l, 2007. 
(17) Incorporated by reference from the CurtenfReport on Fonn.8-K filed by die Registrant on:August'5;'2008. 
(IS) Incdrporatedby reference from the CuiTenl Refjort on p;omi'.8-K filed'by, Ui'eJ^egislraht on Sep'tembcr L5, 2008; 
(19) Incorporated by reference.from the.Curteni Report on Fonn.8-K filed by Uie;Regislrant onSeplember 19, 2008. 
(20) Incorporaied by reference from lhe Gurtcnt Report ori Form 8-K filed by Ihe-Regislrant'on March 28,'2008. 
(2!)' Incorporated by reference from the.Current Report on Form S-K filed by.UielRegislram on May 7; 2008.. 
(22) incorporated by reTerence from the Annual Report ori"'Fonn iO-K'.filed b'y thel.'Registrant'on'March 2, 2009. 
(23) Incorporaied by reference from ihe Curtenl'Reporton Form 8-k filed by Uie-Regislranl on November 13. 2008. 
(24) Incorporated by reference from lhe Qtiaherly'Repdrt on Form 10-Q.filed by th'e !iegist'rant,prijMay l j , 2009. 
(25) Incorporated,by reference from iheCurteni Report on'Fonn'S^K filed by Uie.Regislrant onMarcli'9. 2009. 
(26) Incorporated by reference frorii'the Ciirteril Repdrt oiiForm 8-K filed by tJie'Regisirarit on March 23, 20()9. 
(27) Incorporated by reference from the Current-Report on'Fonn S-K filed by lhe'Registrant'on April-2L 2009.-
28) Incorporaied by reference from'the.Gunle^nt Repdrt on Fdriri;8-K liled'by.the Re"gistrant on'September 14, 2009. 
|29) Incorporaied liy reference f'rom the Current Report on I-orm S-K tiletl liy UieiRegislraut on October 20.̂ 2009. 
30) Incdrporatedby reTerence from th'e.Curtenl Repdrt on'ForimS-K fi.led by the Regisiraiit on Januarv'16, 2010, 
31) Incorporaied by reference from the Curtenf Report on Form S-K filed by Uie Regisiram on Febmarx'5, 2010. 
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P52J Incorporated by rcference from the Current'Report on Fonn 8-K.filed.bylhu'Registranll on'March.l_9, 2010. 
:(33) Incorporated by reference fi-om the.Curreni Report on Fomi.8-K filed.bylhe^Reglstranlon April 28; 2010. 
(34) Incorporated by reference from the Current Report oiiForm'8-Kf"ded by, lhe'Regl_slrariloh''May 18,2010. 
(35) Inedrporated by reference from theCurrent Report on Fomi'8-K,fi|ed|by, lhe Regisirant on-August 5, 2010.. 
(36) Incorporated by reference from die CurrentRe'porton;Fpnn'8-K filed by lhe"'Rcglsli"iihTohNovem^^r 2̂ ^ 
(37) Iricorporate'd by reference fi'om the Current'Report on Fonn,8-K filed,by the Registrant on DecemberJSl 2010. 
(38) incorporated by reference from the Annual Repoil'on Fonm'lO-K-.filed.by the'Registranfonl^March 1, 20IJ). 
(39)' I ncorporated, by reference from the Curreni Report on Form'8-K filed.by thcflcglstranton t->bmary*28.2011. 
(40) Incorporated b'y reference from the Gurreni.Reportbn'Form "8-K filedby ihc^Rcglstrant on August 18,2011. 
(41) Ineorporatcd.by reference from the Fonn S-8'Regisiration^Siatemeni-filed by.ihc:Rcglstranton July-27,'20I0. 
(42) Iricorporated by reference fromthe Annual Report •onFdrm'lO-K'filed by IhcjRegistfariton Maxell',!', 2011. 
(43) Incorporated by reference from the Curreni Report on Form'87K filed.by the-Registrant on'September 12, 2011. 
(44) Filed herein'. 
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SIGNATURES 

Pursuant to the requirements of SecdonF.13 or !5(d)ofUie Securities Exchange Actof I934,ithe Registrant has duly caused this report lo besigned on 
its behalf by the underslgried, thereunto duly.authorized. 

Dated:Febma^^'29.-2012 
WVNN RESORIS, LIAH TED 
Bv /s/ STEPHEN A. WYNN 

Stephen A;.Wynn, 
Chiiirmanof the Board and Cbief E^ieeutiie Offitei-

(Prineipal Executive Officer) 

Pursuant lo lhe requirements of the Securifies Exchange Act of 1934, Uiis report has been signed belowby the fdlldwing persons on behalfoflhe 
Registrant and in the capacities and on the dates Indicated. 

Si gnu lure 

/s/ STEPHEN A. WYNN 
Stephen A;,\V.vnn 

Isi -LINDA CKEN' 

Russell Goldsmith 
Is/ RAY R: IRANI 

John .A. Moran 

Kazuo Okada 

Is/ MARCSCHORR 

Title 

Linda Chen 
Isl' R U S S E L L GoLDSMrTH 

Dr. Ray R, Irani 

/s / ROBERTJ.MILLER 

Robert J. Miller 
/ s / ' JOHN A. MORAN 

Mare Schorr 

/•s/ ALVIN S H O E M A K E R 

Alvin V: Shoemaker 

Is/ D. RooNE WAYSON 
D.'Boohe Wayson 

Isl Et;AINE p . WYNN 

Elaine P.Wyiin 

Is/ AttAN ZEMAN 
.Allun Zeman 

Is/ MA'IT MADDOX ' 

Mini Maddiii 

Chainnari'df the'Board and 
Chief Exec'uiivelpnicer^(Pririclpal Executive Officer) 

President, Wynn Iniemaliori'iil Ma'rketing and;Dircctor, 

Director 

Direclor 

Director 

Director 

DirecloF 

Chief Operaiing Officer.and Director 

Director 

Direclor 

Director' 

Director"" 

Chief Financial Officer and Treasurer (Principal Financial and Accounting Officer) 
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Exhibit 10.30 

AMENDEDAND RESTATED 

WVNN R E S O R T S : LIMITED 

2002 STOCK INCENTIVE PLAN 

En'ective as of May 17,2011 

1, Purpo.ses ofihe Plan. The purposes oflhis Plan are: 

(a)lto atti'act and retairi the best available personnel for positions of substantial responsibility, 

(b) lo provide additional incendve to selected key Employees, Coiisuliants and Directors, and 

(c) lo promote the ̂ success ofthe Company's business. 

•2, Derinilions. For the pmposes of this Plan, the following terms vviii have the following meanings: 

(a)'"Administrator" means die Board orany of its Committees ihat.admirilster thePlan. In accordance vvith Section 4. 

(b) "Applicable Laws" means the legal requirements relallrig td die administration df and issuarice of securiiies understock incentive plans, including. 
wiUioiit limilation, Uie requirements of state corporations, law, federal and state securities law, federal andstate lax law, and the requirements,of any stock 
.exchange or quotation system upori which the Shares'niay then be listed or qtidtc"d..Forall purposes of this Plan, references to statutes and regulations shall be 
deemed to include any successor statutesand regulations, to the extent reasonably appropriate as detenniried by die Admin Isu'ator. 

(c) "Board" means the Board of Direciors ofthe Company. 

(d) "Cause" shall have the mcariing set forth in a Granlee's employment or consulting agreementvl'ith the Company (Ifany). or if nol defined therein, shall 
jnean (i) acts or omissions by the Grantee which constiluie inieiitlona! material niiscoriduet or'aknowirig violation of a material policv of the'Gompany or any 
of its subsidiaries, (li) the Grantee personally receiving a benefit in money,-'property or services fromthe Coriipany or any of its subsidiaries or frdmanodier 
persoii dealing with the Company or anyof its subsidiaries, in material violation of applicable,lavy or.,Cdriipairy/policy,'(iii) an act of fraud, conversion. 
inisappropriadpn,-or cmbezzlementby lhe Grantee or his conviction of, or entering a guilty plea or plea of no contest vvldi respect to, a felony, or the 

•equivalent thereof (oUier than DUI). or (iv) any material misuse or Improper disclosure of.corifidemial drlpVoprietary Infortnadon of the Coriipanv. 

ie) "Change of Conlrol" means die" occurtence of any one of the following events: 

(i) the director indirect acquisition by, an unrelated "Person" or "Group" of "Beneficial.Ownership" (as such.tertns.are defined below) of more than fiftv 
percenf (50%) ofthe vodng power ofthe Company's issued and outstanding voting securities ina'single'trarisaciion or a series of relaled transaclions: 

(11) lhe direct or Indirect sale or mmsfer by the Company of substantially all of lis assets lo;oneormore unrelated Persons or Groups in a single lr<msaction or 
a series ofrelaled iraiisaciions; 

(ill) the consummadori df die merger, consolidafion or reorganlzadon of the Coinpany witli or into another corporation or other eniiiy In which the Beneficial 
Owners of morc than fifty percent' 
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9 
(50%) of the voting power, of the Gdnipaiiy's issued^and outstanding votirig'sccuriiies immediately before suchmerger orcousqlidadon do not own more than 
iffy percent (50%) of die votirig power of Uie issued and outstanding voting securilies;ol'the sury'iving'coipdraiioriVrother entity immediately after such 
erger, consolidatiori or reorganizatiori; or 

(iv) iiidrc thari fifty percent (50%) oftlie members of IheGoinpany's Board arc,individuals who were neither rii'embe'rs.qfl the Board Immediately follovving the 
closing ofihc Company's inilial public offering norindividualslvvhose clectldri'(dr'noniinatiou for election).to die Board vvas approved by a vote ofal leasi 
fiffy percent (50%)'of die members of the Board immediately before such election or nomiiiatloii(','Approved Directors''). 

For purposes of determiriing whether a Change of Cond-ol has occurted. tlic followiug Pers'onsand'Groups shall riot be deemed to be "unrelated": (i) Stephen' 
A. Wynn, thespouse, sifaliiigs, children, grandchildren of. great grandcliildrcnof Slepliei? A.Wyiiii.'aiiy trust primarily, for the benefii ofthe foregoing persoris, 
or auyafTillate of any of the fbregoing.persons:;(BJ any Person or, Group direclly.qrllridirectly having Beneficiai.OvvncrshIp dfmore dian fifty percent 
(50%) ofthe issued and diilstandirig voting iMvrerofGoinpanylsvoiing"'securities immedialely liefdre the transactlon'in question. (G) any Person or Group of 
which the G'ompany has BeneficiafOvvnerslilpof^more than fifty, percent (50%);d^the votirig powe'r'of die Issiied arid dutsliiridjng voting securities 
.immetiiately before the iransaction in.question, and (D) any Person or Gro'up ofwhich indre UianTifty percent (50%) ofdie voiing powerof lhe Issued and 
•̂ outstanding voiing securities are.owned, direcd;7or Indirectly,,by Beneficial Owners of more than fifty percent (50%),of the lssued,ah"d ouisiandirig voiing 
powerof the Company's vodng securities immediately, before the irahsaciidn in,question,-.TJie terms"Person..""Group.'' "Beneftclal Owner." and "Beneficial 
OvvTiership" shali have the meaniugsusedin die Securiiies Exchange Act of 1934 and.the rules and regulations promulgalcd thereunder (the "Exchange Ael"), 

Nolvvithstandirig ihe foregoing, an Individual shall not be deemed to.bc an Approved pifector'.if such iiidiyidual became a member ofthe Board as a result of 
either an'aclual'drthreateried "Election" Cdntest" (a.s described in Rule 14a-11 promulgated underthe Exchange'Act) or, odier actual or threatened solicilaiioiV 
:of proxies by or on behalfof̂  anyone other ihan dieBoard (a "Proxy Contest"), or as;a result of aif agreeriieriftd'avold orselde an Elecdon Contest or Proxy 
Contest. 

(0 "Code" means die Inlemal-RevenueCode of 1986, asamended. For all,purposes ofthis Plan, rcfcrericeslo Code sections shall be deemed to include auy 
successor Code sections, to the extent reasonably, a'ppropriate'as determined by,die Administrator. 

(g) "Committee" means a Comniitlee appointedby the Board in accordanceAvith:SectionL4:, 

(h) "Common Stock" means thecommon stock, $0,01.par vaiue.per share, o f the" Gdjifpauy.-

(i) "Conipany" means Wynn Resorls, Limited, a Nevada corpdralidn: 

(j) "GoiisuUant" means any iiaiural person. Iricluding an advisor, engaged by the,Conipany or,ra Parent or Subsidiar;'to render bona fide services and who Is 
Compensated for such services, provided that the lerm-"Gdnsulianl"'doeVridt incjiidc (I) Ejii'ployees,̂ (ii) Directors.who'are paid only a director's fee by the 
Companyor whoare notcompen.saiedby the Coriipany for their services as Directors or (ill) any person vvho provides services in connection with the offeror 
sale of securities In a capital-raising iransactlom^or vvHo direclly or iridirectly.prdiiiqte's ofni'airitalns'a'riiarket'for the .securities ofthe Company. 

(k) ''Gontinudu?. Status Jis an EiiipIoy'ee.Dlrectdr orConsultanl" means that the employment director or consulting relationship is not iniertupted or 
temilnatc'd by the Company, 
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any Parent or Subsldiaiy-,'of by the Eriiployee, Director or CoiisuJtaht.Cbnlintious.Siatusias an. Einployee. Direclor orConsultanl will not be considered 
mterrupled iu the case of:i(i) any leave of absence.approved.by the Board^or required by Applicable L"aw,;iricludlng siek leave, milltar;'leave, or any other 
Personal leave, prrji'i't/fc/, ihat"t'qr purposes'of Incentive Stock Options, anŷ  iiiay riot e.xceed 90 days, unless reemployment upon die expiration of 

'siiehdeave is guaranteed by contract (including certain Conipany pdllcles) or slatutc;.(iiy.iransfefs,b.etvveendocatioris of thelConipany.or'hetvv'een the 
.Company, Its.Parent,its Subsldiai'ies oi; lls.successof. or (ill) in"̂  lhe case of a Ndnqualified StockOption or Sldck'Award, die ceasing of a person io be an 
Eriiployee .while such person remains â  Direclor or Consullanl. the ceasing of a person to.be a Director while such person remains ati Employee "or Consullani, 
or the ceasing ofa person'to be a Consultant vvhile sui;h person feniains an' Employee or Director. 

(I) "Director" means a member ofthe Board. 

(m)"Disability" means.total and pemianent disability as defined In Section 22(e)(3) of the Code. 

(II) "Employee" nieans any person, including Oflicers and Directors eriiploycd as iFcdrnmoif lavv. einployee by.the Gdmpany or any Parent or Subsidiar;' ofthe 
Gompan'̂ y.NeiUier service'as a Director nor paymenl of a director's fee bythe Companywill be sufiicienl, in and of itseifl to constiluie "employment" bythe 
Company. 

(o) "Exchange .Act" means the Securiiies Excharige Aci of 1934, as ainended. 

(p) "Fair Market Value" means, as ofany date,- the value ofCommon Slock detemiined as follows: 

(i) Jf Uic Common Slock is lisled on any established stock exchange or a nalidnarriiarkel system, including "vvithout liinitadon, lhe National Market System of 
NASpAQ,.ihc Fair Markel Value ofa Share;of CqmnionStockwill be (A):die closing sales price for such slock (orthe closing bid. If no sales are reported) 
•as quoted on thai system or exchange (or the system or exchangCAyith the grealest}\;oluuie of trading Iri'Comri'iori Slock) on ilie last inarket lidding day prior to 
'die'day,'dtl'.detemiinatiori,-lor(B)'a"ny sales price forsuch stdck'(or:thc closing bid,.ifno sales are reported) as quoted on thai system orexchange (or die system 
orexchange.wilh the greatest volume oi'trading InComnion'Stockyon ihedayofdeleniiiiiatioii, aslt|ie Administrator rnay select as'fepdrted in the Wall 
Sireel Journal or any other source ihe'Adiiiinlsiratorcdnsidefs reliable: 

(ii)'lf die Common Stock Is'quoted on the NASDAQ System (bul not onihe NASDAQ National Market System) oris regularly quoted by recognized 
securities'dealers bul selling price's are riotTepVited, (he Fair Markel f,Va(ite ofa Shlare7)fGdmi7foii Stock WiJibcltheriiean betvveeri die high bid and low asked 
prices forthe Gonimon Stock~on'(A) tlielastmaii'iel U'adingdaypridr-iolhe.dayof.deienniuadon, or(B) theday ofdetertnlnallon. as die Adriiinisti-aiormay 
Select.as reported in the Wall Street Journal orany other source'the AdriilnlstfatdTicdiisiderslfeliable'.-

jliii) If ihc.Cdmmon Stock îs nol traded as set fbrth^above,'the Fair Market Value will be detennlned'm good faith'by the Administrator widi reference to die 
kamings hisior;'. book value and prospects of theCompany In light of market COT(Jitidris;geiiefally,:larid any other factors the A'dministrator considers 
'ppropfiale, such dctemilriation by the Admliilstratqrid Be'final, conclusive'and'binlding. 

(q)l"FamilyiMcmber" means any child, stepchild.'grandchild, parent stepparent, grandparent.''spouse,,fbrmer spouse, sibling, niece, nepheiv, mother-in-law. 
falher-inTlaw. son-in-law, daughtef-iri-law; brdther-in-lavv, or sisler-in-lavvVlricludin'g adoptive rclatlonships.'any person^ 
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9 
sharing,the Grantee's hou'sehold'(other thari'a tenarit'o"reniployee);-a imsl In.wlilchthese persons (or the'Graniee) conlrol the management ofassels, and any 
ilherentily iir which these persons for the Grantee) own niorc'than fifty percent drilieTvdliiig-IHlcrests: 

f) "Grant Notice" shall mean a written notice evidencing certain tî irns" and coridltldiis'df an individual Opdon'graiit The Grant Nolice is part ofthe Option 
Agreement 

(s) "Grantee" shall mean (i) any Optionee or (ii)'any Employee.-.Goiisultarit or Dlfcctorto whom a Stock Avyardhas been granied pursuant to this Plan. 

(t) ''Incentive Stock Option" mean's ari Option Inlen'ded id qualify as an iriccnttye'slock optlonvvithin the mcariing of Seclion 422 ofthe Codc and ihe 
regulations pfomulgaled Uiereunder.' 

(u) "NASDAQ" means the National Associalion of SeciuYllies Deaicr̂ l Lid: Automated Quotation Syslem. 

(v) "Nonqualified Slock Option" means an Opdon iiot iiilendcd lo'qualify !is an'Incentlve'Stock Option. 

(w) "OITicer" ineans a person who is an officer of the (Tompany wiihin the meaning of Scctlonl 16 ofthe,ExcIiangeV\ci and the mles and regtilallons 
promulgated thereunder. 

(x) '.'Option" means a stdck optiori granted under this Plan and.'unless Uie context othenvise requires,any,ienn or provision oflhis Plan applicable lo an 
Option shall also apply to any.Slock Appreciation Righl granted under the Flan. 

(y) ''Option Agreement',' means a vvriltenagreeiheril beiweeri the Coinpany and an'Oplionee evidencing Uie tenns and condifions ofan Individual .Option 
graiil; Each Option Agreemenl Is subject to the icnns and conditions of diis Plan. 

(z)""Opti«n Exchange Program" means a program In vvhich dtilstairdirigPptioris;(iricluding;i_fo}':the avoidance df doubt any Stock Appreciadon Rights) wldi 
ah'exercise "price above thelhen Fair Markel "Value ofa Share are'surtcnderediriiexchange for Options or Stock Appreciadon Rights vvlth'a (ovv-ef exercisel 
price, otiier equiiy awards or cash, provided that an adjusunent'p"urs"u~anl to.Section 15'of this^Plari'jsliall not be deemed an Oplion Exchange Prograni, 

(aa)"Oplion(;d Sto(:k"ineans ihe.Cdmriiori .Slock subject to an Option. 

(bb)'"Optionee" means an Employee, Consultant or Direclor who holds an outstandlng.Option. 

(cc) "Parent" means a "parent corporalion" wiih respect td Uie Conipaiiy,,whedicf^ridw'df:laler-lexisllng, as defined In Seclion 424(e)'of Uie Code. 

!d)'"Plan" nieans this 2002 Stock Incenlive'Plaii;-

(ee) "Seclion" means, except ns otherwise specified, a secdon oflhis Plan. 

(tf) "Share" nieans a share of llie Common Slock, as adjusted in accofdance"vvlth""̂ SectK)h |5r 

(gg) "Stock .Award!' means an avvard or Is-suance of Shares or̂ S lock-. Units made under SectionU 3 ofthe Plan, the grant issuance, retention, vesting and/or 
Lfansferabllity ofwhich is suhjeci during specified periods oftime to such.coiiditidrisXIiTclu'ding wlthdiif liniitatidri'lxiiitin empioynient or performance 
condilionsj and teriiis as.afc detemiined b"y,[he Administratdrand c.\pfess«i'in;Uie,3greemejit orother documents evidencing die Award (Uic "Stock Award 
Agreement"). 
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9 
(hh) "Stock Unit" means a bookkeeping entr;- represeriting an amdurii equivalent td"ltheFFaif-MarI;et Value of one Share, payable in cash, property or Sharcs. 
Slock jlJulls represent an unfunded and unsecured obligation of the.Company, except as otherwise provided for by the Adriilnlstrator. 

ii)"Stock Appreciation'Righl" means a right that enlilies the Grantee to receive, jri .cash.or'Shares (as'deiertniiied bylhe Administrator), value equal to or 
olh'erwise based on the excess of (i) the Fair Market Valueof a specified numberof Shares ai die time ofl̂ exerclse over,.(il) the aggregaie exercise price ofthe 
right as established by the Administrator on the dale ofgrant Sidck'Appfeciation-Rights niay be granted'td Grantees either alone (freestanding) or In addiiion 
to of iV tandem vvilholher Options or Stock Avyards granledunder die Plan and may, hul'neednot.-relate to a specific Oplion griinledluiider die. Plan. Any 
Slock Appn;ciation Right granted in tandem with an.Option may be'gfiinted at die samejiine such'Optionds granted'dr at auy lime ihereafierbefore e.xercise 
of e.xjiiraliqn.of suchlOption. All Stock'Appreciailon Rights under tliePlanshall be.grauted subject to the same terms and conditions applicable to Opdons as 
set forth in Sections ?• and 9 through 12 ofthe Plan; provided, Hdvvever.tliac Slo^k Appfcc(iit(dn''Rights granied in"tandem.vv'ith^ Option 
shall have ihe tcnris'and coridilions" ofsuch Option.-Subjecl lo lhe provLsioiis of Sections-'!' and 9'througli I2'of die Plan, the Adininislralorinay Impose such 
other conditions or restrictions on any Stock Appreciation Righias il shall deein'a"^ppropriatc. Stock Appreciation Rights may be settled in Shares or cash as 
detennined by the Admlnislrator. 

ijj) "Subsidiar;'" means (i) a "subsidiar;' corporadon" vvllh respecl to.die Company, wheiher now or later existirig, as defiried in Section 424(f) ofthe Code, or 
(n)a limited fiabiUty company, u'hether'novv or later exisfing, winch vv;̂ ouid-liea"subsidiary corporadon" vvith respect to the Company under Seclion 424(f) of 
die Gode'if it werc a cofpdralion. 

3, Stock Suhleci to the Plan. Subjectto the provisidns of\Section 15 ofthe'Plan, the maximumaggregate numberof Shares vvhich may be issued underthe 
Plan will be". 12,750,000 Shares of Gonimon Slock. The Shares may be aulhorizedl'bul unissued, or.reacquired:Common Slock. 

If an Option expires or becomes unexercisable .wiihout having been exercised in full, or is s'urteudered puHuanl td an Option E.\change;Progfam. or if a Slock 
Award 'shall be cancelled of surrendered ofexplre fof.'any reason wilhoul havhigbeeii received in ililL.lhe'Shares.lhal were not purchased or received or thai 
.were cancelled will become available:fdrTuluregraril onsaic,under the:Plan (unles's the"Plan has tefiiilrialed). If Ihe.Coinpany.repurchases Shares vvhich were 
issued pursuani to the exercise ofan Optidn drgraiit of a Stock Award, however: those repurchased'Shares will not tie available for future grantunder the 
Plan. - - - - - . 

4.Admlnisiration ofihe Plan. 

(a) Procedure. 

a Committee, which will dien 
16bT3 promulgated under the 

Committee lo be composed 
Kolcly of individuals vvhq'''are'bqth'''riqii-employce*direcldrs"and'''out3lde"directors!' shall noi r̂ ^ or void any awards or grants made by, or 

other actions takenliy,.such Committee. 

(ji) Multiple Adminisiralive Bodies: Tlie Plan "hiay be adiriinisiered by difTerent bodiesvviUi respecl lO'il)irectors. Officers vvho are not Direciors, and 
Employees and Consultants vvho.are neiUier Directors nor Officers. 
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9 
fb) Powers of the Adininistrainr. Subject to the provisions of Uie Plan, arid In the ca.se of a Coinmitlee. subject to Uie specific dudes delegated by the Board to 
hai Committee, die Admlnislrator will have tiic authoriiy, in its discrefion: 

i) to detemiine the Fair Market Value ofthe Goinmon Stock, in accordance with Section 2(o): 

(ii) to select the Employees, Consultants or Directors to whofn Opiions or Slock Avvards may be granied 

(iii) lo determine whether and to what e,\tenl Options or Slock'A wards are granied, and .wheiher Opiions are intended as Incendve Stock Options or 
Nonqualified Slock Opdons: 

(iv) to detemiine the number of Shares to be covered by each Oplion or Stock Avvard granied; 

(v) lo approve fomis of Grant Notices, Option Agreements and agreements governing Slock Awards; 

(vl) to detemiine the terms and condidons, not inconsistenl wiih the terms oflhis Plan; ofany grant of Optioris or Stock Awards, including, but not limited to, 
(A) the Options' exercise price, (n),the time or times when Options may be exercised or Slock Avvards will be vested, which may be based on perfonnance 
crileria or other reasonable conditions such as Continuous Stalus as.aii Employee. Direclor or.Gonsultaul, (G) any vesting acceleration or waiver of forfeiture 
restrictions, '̂ and any restriction or limltadori regarding afiy Option, Optioned Stock or Slock Award. ba.sed lu'each case on factors Ihat die Adniinlslralor 
detemiines In Its sole discretion, including but not limited lo a requirement subjecting the Optioned Stock or Shares to (/) certain restricdons on iransfer 
(iricluding wilhoul limilation a prohibldon on transfer for a specified periodoftlmeand/or aright ol̂  first refusal in favor ofthe Company), and (2) a right of 
repurchase In favor ofihe Company upon temiination of die Granlee's Coniimious Status as an Employee. Direclor or Consultanl; 

(vii) lo accelerate the vesting or exercisability ofan Option or Slock Avvard; 

(viii) to determine Ihe tenns and resu-ictions applicable to Options or Slock Awards: 

(ix) to modify or amend each Option or Slock Award, subject to Section 17(c); 

(x) to authorize any person lo e.veeute on behalfoflhe Company any insimment required lo effect the grant ofan Option previously granted by the 
AdinlnisU"ator; 

(xl) to institute au Oplion E.xchange Program, but only if such Option Exchange Program has been pre-approved by the Company's stockholders: 

(xii) lo eonsime and interpret the lerms oflhis Plan; 

(xiii) to prescribe, aniend, and rescind rules and regulations î elatlng to the administration oflhis Plan; and 

(.xiv) to make all other delemiinations il considers nece,ssar\' or advisable for administering ihisPlan. 

(c) Effect of Administrator's Dec'î ign. The Adrnlnistfatbr's decisions, detenniiiatlons and interpretations will be final and binding on all holders of Options or 
Stock Awards; 'The Administrator shall not be required.to exercise ils authority or.discretionon a unifonn or,nondiscrimiiiatory basis. 

5. Etigibdiiy. Opdons gnmied under this Plan may be Incentive Stock Opiions or Nonqualified Stock Opdons, as determined by the Administraior al the lime 
ofgrant Nonqualified Slock Options and Stock Awards may be granted to Employees, Consuliants and Direciors. Incentive 
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Stock Options may be granted only to Employees; providedl" however, that Incentive Slock Options shall not be granied to Employees ofa Subsidiar;' that Is a 
imited liability company;uniess such limited liability company is wholly-owned by t̂he Company.or bya'Subsidiary Uiat Is a corporation; If olhenvise 
tigible, an Employee, Consultaui or Director who has beeri granted an.Option or a'stock Award may be granted addilional Options or Stock Awards. 

6. Limitations,Qij Grants of Incentive Sfock Options. Each Oplion will be designated in Ihe Grant Notice as either an Incentive Stock Opdon or a Nonqualified 
Stock Option; However, notwithstanding such.designations. If lhe Shares subject loan Optionee's Inccudyc Slock Options (granted under all plans ofthe 
Company or any Parent or Subsidiar.), vvhich become exercisable for the first time during any calendar year, have a Fair Market Value in e.xcess of S 100,000. 
the Optioris accouniing for this excess will be treated as Nonqualified Siock Optioris. For purposes of Uils Section 6. Incentive Stock Options will be taken 
into accouni In the order in which they were granied, and the Fair Market Value ofthe SharesAvill be detemiined as ofthe time ofgrant. 

7. Lima on Annual Grants to Individuals. From and after such time as die Conipany Is required to be registered pursuant to Section 12 of the Exchange Act, 
no Optionee may receive grants, during any fiscal year ofthe Company or portion thereof, of Options vvhich, in theaggregate. cover more than 1,500,000 
Shares, subject to adjustment as provided in Seclion 15: If an Option expires or terminates forany reason withoui having been exercised in full, the 
unpurchased shares subject lo that expired or ierminaled Option wlll.coritinue.ioxouiitagainst the maximum numbers ofshares for which Options may be 
granted loan Optionee during any fiscal yearof die Company or portion thereof 

8. Term ofihe Plan. Subject lo Section 21, Ihis Plan will become effeclive upon the eariier lo occur of Its adopdon bythe Board or Its approval by the 
shareholders ofthe Company asdescribed In Seclion 21, It willcontinue In effect for a lerm of twenty-years unless lemiinaied eariier under Secdon 17. 
Unless othervvise provided in this Plan, lis lenninallon will not afTect the validity of auyOpiidn or Stock Avvard outstanding al the dale of temiinadon. which 
shall continue to be govemed by the terms oflhis Plan as though il remained In effect. 

9. Termof Option. The temi of eachOpdon will, be .staled In the Oplion AG.Teenienl:̂ provided..howe.ve.r. that in no event may the lenn be more than len years 
from the date ofgrant in addiiion, in the case ofan Incentive Stock Oplioii granied lb an Optionee who, at the time the Incentive Stock Oplion is granted, 
owns stock representing more than len percent ofthe voiing powerof all classes of capital slock ofthe Company or any Parent or Subsidiary, the lenn ofthe 
Incentive Slock Oplion will be five years from Ihe dale of graht or any shorter teriii specified in the Option Agreement. 

10. Option F-xercise Price and Consideration. 

(a) F^xerrise Price oflncfniive Stock Optlons.-The exercise price for Sharcs lo be issued pursuarit to exercise of an Incentive Stock Option will be determined 
by the Admudstrator provided Ihat die per Share exercise price will be rio less than: 100% of the Fair Market Value per Share on.die date ofgrant: provided, 
further that iri the case ofan Incentive Stock Option granted loan Employee who,.at.lhe dine the Incentive Stock Opfion is granted, owns stock representing 
more Uian len percent ofthe voting power of all.classes of capital slock ofthe Company or any Parent or Subsidiar;', die per Share exercise price will bene 
ess than 110% of the Fair Market-Value per Share on the date of grant. 

b) Exercise Price ofNonaiiahTied .Stock Option.s. In die case ofa Nonqualified Stock Option, the exereise price for Shares to be issued pursuani to the 
exercise ofany such Option will be determined by the Administrator. 
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(c) Waiting; Period and Exercise Dales. At the time an Opdon Is granted, lhe Administrator vvill fw Uie period'wllhin which the Option may be exercised and 
.vijl delermine.any conditions which must be satisfied before the Option may be e.xereiscd. Exercise ofan Option may be coiidldoned upon fx;rfonnance 

iteria or other reasonable condidons such as Continuous Status as an Employee, Director or Consultant. 

(d) Fonn of Consideration. The Administrator will delermine the acceptable fomi of consideration for exercising an Option, including lhe method ofpayment. 
Siich consideration may consisi partially or endrely of: 

(i) cash: 

(li)lo die extent permitted by Applicable Lavv, a promissory note made by theOptionec in favorof dieCompany; 

(iii) ShaiT;s issuable under the Oplion or owned by the Grantee Uiat are retained or delivered (either aclually or by attestation) which have a Fair Market Value 
ou the dale of surtender equal to lhe aggregaie e.xercise price ofthe Shares as lo which an Option will be exercised: 

(iv) deliver;' ofa properly execuled e.xercise notice logedier wlUi any other documentation as the Administraior and die Optionee's broker, if applicable, 
require lo elTecl an exercise of die Option and deliver;' to the Company ofthe sale or loan proceeds required lo pay die exercise price; or 

(v) any odier consideration and mediod ofpayment for the Issuance of Sharcs lo Uie extenl pemiilied by.Applicable Lavvs. 

(e) No Repricine without Shareholder AnprovaL Odier than In connecdon with a change in the Company's capitalization (as described in Seclion 15), die 
Company may not wiUiout the approval of shareholders, "reprice" any Opiions or Stock-Appreciation Rights. For purposes of dils Plan, the tertu "reprice" 
means reducing the exercise price'df oulslanding Opiions or Slock Appreciation Rights orcanceling outstanding Options or Slock Appreciation Rights wilh a 
purchase price in excess of Fair Markel Value iri exchange for cash tjrriew Oplidiis or Slock-Appreclalion Rights vvidi a lovver exercise price or olher Stock 
Awards. 

1 \.-Exercise of Option. 

(a) Procedure for Exercise: Rishts as a Shareholder. Any Oplion granted hereunder will be exercisable according to die temis ofthe Plan and al times and 
under conditions determined by the Administrator and set forth in die Oplion Agreement; provided, however, that an Oplion may noi be exercised for a 
fraction ofa Share. 

ei 

An Oplion will be deemed exercised when Uie Company receives: (i) wrillen notice of everelse (In accordance wllh Uie Option Agreement) from the person 
entitled to exercise die Oplion. (ii) full paynient for the Shares vvlUi respect lo which the Option is exercised, and (lii) all representations, indemnifications and 
ocuments reasonably rc^quested by die Adniinlstralor. Full payment may consist of any: consideration and melhod of paynient aulhorized by die 
dmiuisiraior and pemiitted by die Oplion Agreement and diis Plan. Shares issued upon exercise of an Option willbe Issued in Uic name ofdie Optionee or. 

ifrequested by the Optionee, In the name ofthe Optionee and his or her spouse. Until the stock certifieale evidencing such Shares is Issued (as evidenced by 
the appropriale entr;' on the bixiks ofdie Company or ofa duly authorizetl,transfer agent olThe Compariy). no ri^l to vote or receive dividends or any other 
rights as a shareholder>v'ill exisl vyidi respectto the Optioned Stock, nolwiihsianding liie exercise of'the Option.'Siibject to the provisions of Sections 14, 18. 
arid 19, die Company will issue (or cause to be Issued) such slock certificate promptly after the Option Is 
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exercised. No adjustment will be made for a dividend or odier right for vvhich die record daiejs priorto the date the stock certificate Is issued, except as 
rovided In Section 15 ofthe Plan. Nolwiihsianding the foregoing, ihc Administrator Indts discretion may require the Company to retain possession ofany 
rtificate evidencing Shares ofCommon Stock acquired upon exercise ofan Option, jf those Shares remain subject to repurchase under the provisions ofdie 

'Option Agreeineni or any pdicr agreemenl between the Coinpany and the Oplioiiee, or If those Shares are collaleral for a loan or obligation due to the 
Coinpany. 

Exercising an Option In any manner will decrease die number of Sharcs thereafter available, bolh for purposes ofthis Plan and for sale under the Option, by 
the mimber of Shares as to vvhich lhe Oplion Is exercised. 

(b) Tenninalion of Employment or Consuliine Relationship or Directorship. If an Optionee holds exercisable Opiions on the date his or her Continuous Slaius 
as an Employee, Director or Consultant ierininales.(olher than because of temiination due lo Cause, death or Disability), the Optionee may e.xercise the 
Options that were vested and exercisable as ofthe dale of lennlnaiionfor a period of 90 days following such lennination (or such other period as is set forUi in 
the Oplion Agreement dr detemiined by die Administrator). If die Opiioncc Is nolendUed to exercise his or her entire Option at die dale ofsuch temiination. 
die Shares covered by die unexercisable portion ofthe Option will revert to the Plan, unless otherwise sel forth In die Oplion Agreement or detennined by die 
Administrator. The Administrator may detemiine in Its sole discrelion that such unexercisable portion of ihcOpdon will become exercisable al such dmes and 
on such.lerins as the Adininislralormay detcrtnine In its sole discrelion. If die Opt ioiiee, does not exercise an Option'widiin the Ume sped fled above after 
tennination. that Oplion will expire, and the Shares covered by It'vvlli revert to the Plan, unless odierwise set forth in the Option Agreement ordetcrtnined by 
the Administrator. 

(c) Disability of Optionee. If an Optionee holds exercisable Opiions on the dale his or her Continuous Status as an Employee, Direclor or Gdnsullant 
tenninatcs because of Disability, dieOpdoneemay exercise the Options that were vested and exercisable as ofthe date of temiination for a period of 12 
mouths following such termination (or such other period as is sel forth inthe Option Agreement or detennined by the Administrator). If the Optionee is nol 
entitled to e.xercise his or her entire Optiori at the dale ofsuch temiination, the Shares covered by.lhe,unexercisable portion ofthe Option will revert to the 
Plan, unless othervvise set forth in the Option Agreemenl or determined by the Adniinlstralor. The Administrator may detennine in its sole discrelion dial such 
une.xercisable portion ofihe Option vyill become e.xercisable at such times and on such lerms as the Administrator may detemiine in its sole discrelion. Ifthe 
Optionee docs nol e.xercise an Option wiihin the lime specified above afler.terminatidn, that Option vvill expire, and die Shares covered by il will revert lo the 
Plan, unless othenvise sel Idfdi In the Oplion Agreement or detemiined by the Administrator. 

(d) Death of Optionee. If an Optionee holds e.xercisable Options on the date his or her death, die Optionee's estate or a person who acquired the right to 
exercise the Option by bequest or Inheritance may exercise the Options that vvere vested and exercisable as ofthe date of death for a period of 12 months 
following die dale of death (or such other period as is sel fortli in die Option Agreement or determined by the Administrator). I f the Optionee Is not entitled lo 
exercise his or her entire Option at lhe dale'of death, the Shares covered by the unexercisable portion ofthe Oplion will revert to the Plan, unless othenvise sel 
forth In the Option Agreemenl or detennined by the Administrator. 'Die Adininislralormay detemiine Iri Ils sole discrelion that such unexercisable portion of 
lie Option will become exercisable al such times and on such temis as the Administrator may detemiine in Its sole discrelion. Ifthe Optionee's estate or a 

''person who acquired the righl to exercise Uie Option'by bequest or inheritance docs nol 
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9 
exercise an Option vvithin the lime specified above after termination, dial Oplion will expire,-and lhe Shares covered by it will revert to die Plan, unless 
•thenvisc set forth In die Option Agreeineut or detemiined by the Adriiiuistralor: 

e) Tennination for Cause. If an Opdonee's Continuous Stalus as an Employee, Director or Consultanl is lertiiinaied for Cause. Uien all Opdons (including any 
vested Options) held by Optionee shall immediately be lertninated and cancelled. 

(f) Disqualifvine Dispositions of Incentive Siock Options. If Coriimon Slock acquired upon exercise ofany Incendve Slock Option is disposed of in a 
disposition lhal. under Seclion 422 of the Code, disqualifies Ihe holder from die applicalion of Seclion 421 (a) of the Code, lhe holderof the Goinmon Slock 
immedialely before the disposidon vvill comply vvllh any requirements iniposed by the Company in order to enable the Company to secure the related income 
tax deduction to vvhich il Is entitled in such event 

12. Noii-Tratf.sferahiliivdfOiHlfms. 

(a) No Transfer. An Oplion may not be soid, pledged, assigned, hypodieeated, transferred, or disposed of in any manner odier than by will or by the laws of 
descent or dislribution and may be exercised, during the lifetime ofthe Optionee, only by the Optionee. Notwithstanding the foregoing, to the extenl that the 
Administrator so authorizes at the dme a Nonqualified Stock Oplion is granied or amended, (i) such Option may be assigned pursuant lo a qualified domestic 
relatious order as defined by ihc.Codc, and exercised by the spouse or former spouse of the.Optioiiee.who obtained such Opdon pursuant lo such qualified 
domestic relations order, or (li) such Option may be assigned, in whole or in part, during the Optionee's lifetime to one or more Family Members ofthe 
Optionee. Rights under the assigned portion may be exercised by the Family Member(s) vvho acquire a proprietarv' Inlere'st in such Opdon pursuant to the 
assigmnent The lenns applicable to the assigned portion shall be the same as those in ciTect for the Option iinmediately before such assignment and shall be 
set forth In such documenls issued to the assignee as the Admlnlslralordeems appropriate. 

(b) Designation of Beneficiary. An Optionee may file a written designation ofa bencficlar;' vvho is to receive any Options Uiat remain unexercised in die event 
ofthe Optionee's death. If a participant is married and die designated beneficiar;' Is not the spouse, spousal consent will be required for the designation lo be 
ctTcclive. The Optionee may change such designadon of beneficiary al any lime by written notice loathe Admlnistnitor,-subject lo lhe above spousal coiLsent 
requirement 

(e) Effei;̂ ! of No Desienation. If ari Optionee dies and there Is no beneficiary validly designated and living at the lime ofthe Optionee's death, lhe Company 
will deliver such Optionee's Options to the executor oradrriirilsirator of his orjicr estate, dr if no such executor or administrator has been appoluled (to die 
knowledge ofthe Coinpany), the Company, in Its discretion, may deliver such Options lo the spouse or to any one or more dependents or relatives ofthe 
Optionee, or If no spouse, dependeni or reladve is known lo the Company, then to such other person as the Company may designate. 

(cl) Death'of Spouse fir Dissoluiidn of Marrlase. If an Optionee designates his oriier spouse as bencficlar;', dial designation will be deemed automatically 
^jvoked ifthe Optionee's marriage is later dissolved. Similariy. any deslgnaiiori.of a beneficiar;' will be deemed automatically revoked upon the death ofthe 
^enellciar;' ifthe beneficiar;' predeceases the Optionee. Wiihout limidng the generality ofthe preceding sentence, the Interest in Opiions ofa spouse ofan 
Optionee vvho has predeceased the Optionee or (except as provided In.Section 12(a) regarding qualified domesdcrelations orders) whose martlage has been 
dissolved will automatically pass lo the Optionee, and will not be transferable by suchspouse in any manner. Including but not limited lo such spouse's vvill, 
nor will any such interest pass under ihe laws of intestate succession. 

10. 
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13. Siock Awards. 

9 

9 

) Grant. Subjecl lo die express provisions and limitations ofthe Plan, the Administrator, In its sole and absolute discretion- niay-granl Slock Awards to 
miployees. Consultants or Directors for a number ofshares ofCommon Slock on such lenns and conditions and to such Employees, Consultants or Directors 

as il deems advisable and specifies In die respective grants. Subjecl to the limitations and'restrictions set forth in the Plan, an Employee. Consultanl or 
Director vvho has been granied an Opdon or Slock Award may. if oUienvise eligible, be granted additional Opdons or Stock Avvards ifthe Administrator shall 
so determine. 

(b) Re;!tri<:tions. 'The Administrator, in its sole and absdtute discrelion, may Impose reslrictions In conneclion with any Stock Award, Including without 
limitation, (i) imposing a restricted period during which all or a portion ofthe Common Slock subject to the Stock Award may not be sold, assigned, 
transferred..pledged or otherwise encumbered (the "Restricted Period"). (11) providing for a vesting schedule wldv respect losuch Comnion Stock such that If 
a Grantee ceases to be an Employee, Consultant or.Direclor during die Restricted Period, some or all ofthe shares ofCommon Stock subjecl to Uie Stock 
Award shall be immedialely forfeited and feiurned to Ihe Conipany. ThcAdministrator may, al any time, reduce or terminate the Restricted Period. Each 
certificate issued In respect ofshares ofCommon Stock pursuani to a Stock Award vvhich is subject to restriclions shall be registered In the name ofthe 
Grantee, shall be deposited by die Grantee with the Company together with a slock power endorsed In blank and shall bear an appropriale legend summarizing 
the reslrictions imposed vvith respect lo such shares of Common Slock. 

(c) Riehts As'Shareholder Subjecl tothe terms of any agreement goveming a Stock Award, the Grantee of a Slock Award shall have all die rights ofa 
shareholder with respect to the Common Stock Issued pursuant to a Stock Award, including.the righl lo vole suchSharcs only after Shares are issued (as 
evidenced by die apjiropriale entr;' on the books df lhe Company or ofa duly aulhorized transfer agenl ofthe Coinpany) under a Stock Avvard; provided, 
however, that (i) dividends ordislribulionspaid with respect toany such Shares which have been issued bul which have not vested shall be deposited with Uie 
Company and shall be subjecl lo forfeiture until die underiying Shares have vested unless olhenvise provided by the Administrator in its sole discretion, and 
(ii) the .•\dmiulstralor shall specify wheihcrdividends or dividend equivalent amounts shall be paid or accmcd.wilh respectto the Shares subject to any Stock 
Unit and may provide that such dividends are credited in the fdmi of additional Stock Units subject lo the same terms and condilions as the Stock Unit avvard. 
A Grantee shall nol be entitled to interest vvilh respecl to die dividends or distribulions.so deposited. 

14. Withholding Ta.xes. The Company will have Uie right totake whatever, steps the Adininlstralor deems necessar;'or appropriale to comply wlUi all 
applicable federal, state, local, and employment lax withholding requirements, and ihe Company's obligations to deliver Shares upon die e.xercise ofan Oplion 
or In conneclion with a Stock Award will be conditioned upon compliance .with all such withholding tax requirements. Without limiting the generality ofthe 
foregoing, upon Uie exercise of an Option, the.Company will havelhc right lo withhold faxes froni any oUier cdmpensation orother amounts which It may 
owe to the Optionee, or to require the Optionee lo pay to die Company the amounl ofany laxes which the Company may be required to withhold wilh respect 
lo the Shares issued on such exercise Withoui limidng the generality ofthe foregoing: thc;AdininislraU)f iri ils discretion may authorize the Granlee lo satisfy 
11 or part ofany withholding tax liability by (a) having theCompany withhold from the Shares vvhich vvould otherwise be issued in connection wlUi a Stock 
ward or on the exeredse of 
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an Option that number of Shares having a Fair Markel Value, as ofthe date die withholding tax liability arises, equal to or less than the amouniof die 
l!pmpany's wilhholding tax liability, or (b) by delivering to the Coinpany previously-owned and unencumtiered Shares ofthe Common Stock having a Fair 
flarket Value, as of die date the withholding lax liabiliiy arises, equal to of less than the amount ofthe Conipany's wilhholding lax liability. 

15. Adiustments Upon Chanees in Caplialization.'Dissolulion. Mereer or Assel Sale. 

(al Chaneesin Capitalization. Subject to any required action by the shareholders ofthe Company, ifthe outstanding shares of Common Stock are increased, 
decreased, changed into or exchanged for a difTerent number or kind ofshares or securiiies of the Company or a successor entity, or for other property 
(Including without limitation, cash),'Uirough'reorganization, recapiialization; reclassificalion, slock combination, stock dividend, stock split, reverse slock 
split, spill offor other similar transacdon, an appropriale and proportionate adjuslmenl will be made In the maximum number and kind of shares as towhich 
Options and Stock Avvards may be granted iinder Uils Plan. A corresponding adjuslmenl changing Uie number or kind ofshares allocated to Slock Awards or 
unc.xcrelsed Opiions which have been granted prior to any such change will likewise be made. Any such adjuslnieni In the outstanding Options will be made 
wiihout change in die aggregate purchase price applicable lo Uie unexercised portion ofthe Options hut with a corresponding adjustment"" die price for each 
sharc or oiher unil ofany security covered by the Oplion. Such adjuslmenl will be made by the Adminisu-ator, whose determination In that respeci will be 
final, biudiug, aitd conclusive. 

Where an adjusiinent under this Section 15(a) Is made to an Incentive Stock Option, the adjustment vvill be made In a manner which vvill nol be considered a 
"mixiifieation" under the provisions of subsection 424(h)(3) of die Code. 

(b) Dis.soliiiion or Liquidation. In the event of die proposed dissolulion or liquidation ofthe Company, to the extent that an Oplion had not been previously 
e.xereiscd or a Slock Avvard had nol previously vested, it will lenninaie Immediately prior lo the consummation ofsuch proposed dissolution or liquidation. In 
such instance. Uie Administrator may, in the e.xereise of its sole discretion, declare that ariy Stock Award shall become vested orany Option will tenninaie as 
ofa date fixed by the Administrator and give each Optionee the righl lo exercise his or her Oplion as to all or any part ofthe Optioned Stock, Including Shares 
as to which die Opdon would not othenvise be exercisable. 

(c) Coquiraie Transaction. Upon a Change of Conlrol. the Administraior. may. in its sole discretion, do one or more ofthe following: (1) shorten Uie period 
during which Opdons are exercisable (provided Uiey remain e.xercisable for at least 30 days after the date notice ofsuch shortening is given lo die Optionees); 
(il) accelerate any vesting schedule to which an Oplion or Stock Avvard is subject:,(ill) an'aiige to have die sun'iving.or successor entity or any parent enlity 
thereof assuine the Stock Avvards and die Optioris or grant replacement options vyiih appropriate adjuslments iri the option prices and adjustmenls in the 
number and kind of securities issuatile upon exercise or adjusunenls so th'at die Options tir their replacements rcpre-senl the right lo purchase the shares of 
slock, securides or oUier.property (including cash) as may be issuable or payable as a result df such transaction wldi respecl lo or In exchange fdr die number 
qf SharesofGommon Slock purchasable and receivable upon exercise ofthe Options had suchcxercise occurred In full prior to such u-ansacdon: or 
Iv) cancel Opdons or Stdck Awards upon payment to Uie Opdonees or Grantees In cash, with respeci lo each Oplion or Stock Avvard to lhe extenl then 
xercisable dr vested (including, if applicable, auy Options orStoek Avvards as lo vvhich Uie vestingscliedulc has been accelerated as conlemplaied In clause 

"(il) above), ofan amount that is die equivalent ofdie excess ofdie Fair Market Value of die Comriion Stock (at lhe etTecdve lime of die merger, 
reorganization, sale or other cvem) over (in 
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9. 
die caseof Opdons) die exercise price of die Oplion. The Administrator may also provide for one ormore of die foregoing alternatives in any particular 

pllon Agreement or agreement govemirig a Stock Award 

6. Date of Grant lhe daie ofgrant ofan Option or Slock Avvard will be, for allpurposes. Ihc date as of vvhich the Admlnislrator makes die delemiination 
graniing such Oplion or Stock Avvard, orany other, later datedelcrmined by the Admlnislrator and specified in the Option Agreemenl. Notice ofthe 
delennination will be provided lo each Granlee wiUiin a reasonable i I me after die date ofgrant, 

17. Amendmenl and Termination of the Plan. 

(a) Amendmenl and Termination. The Board may al any, tinieaniend. alter or suspend or lenninate the Plan. 

(b) Shareholder Approval. TheCompany will obtain shareholder approval ofany. Plan ainendment ihal increases the number of Shares for vvhich Opdons or 
Stock Awards may be granied, or to the exlent necessarv' and desirable to comply witli Seclion 422 of lhe Code (or any successor statute) or odicr Applicable 
Laws; or the requircments ofany exchangeor quotation system on which the Common Stock is listed or quoted. Such shareholder approval, if required, will 
be oblained In s'uch a manner and to such a degree as is rcquired by die Applicable Law or requiremenl. 

(c) Effecl of Amendmenl or Termination. No amendmelnt. alteration, suspension or tenninalion of die Plan vyill impair the rights ofa Grantee,.unless mutually 
agreed othenvise belvveen the Granlee and the Administrator. Any such agreemerit musl be In wriling and signed by the Grantee and die Conipany. 

18. Conditions Upon Issuance of Shares. 

I (a) Lesal Compliance. Shai;es will not be issued in connection with a Stock Award or pursuani to the exercise of anOption unless the exercise ofsuch Oplion 
I and the issuance and deliver;' ofsuch Shares will comply with all Applicable Laws, arid vvill be further subject to the approval ofcounse! for the Conipany 

with respect to such compliance. Any securities delivered under the Plan will be subject to such resU"iclions, arid lhe [lerson acquiring such securities vvill, if 
requested by the Company,' pn>vide such assurances and representations lo lhe Company as the Company may deem necessary or desirable lo assure 
compliance widi all Applicable Laws. To.die exieni pemiitted.by Applicable Laws: die Plan and Opfions aiid Stock Avvards granied hereunder vvill be deemed 
aniended to Uie extent necessarv' to confomi lo such laws, mles and regulations. 

(b) Investment Representation. As a condition to the exercise ofan Option or grant of a Slock Award, the Company may require Uie person exercising such 
Option or receiving such Stock Award to represent and wartanl al the time ofany such e.'̂ crcise or receipt that the Sharcs are being acquired only for 
iriveslmenl and without any present intention lo sell, transfer, or distribute such Shares. 

19. Liabdity of Company. 

ra) Inabiliiv lo Obtain,^uihorriy.-\f the Company cannot, by the e.xerciselofeommercially reasonable elTorts, oblain authoriiy from any regulalory body 
havingjurisdicdon for Uie sale ofany Shares under Ihis Plari, and such authorlt;- Is deemed by the Company's counsel to be necessar;' to the lawful issuance of 
those.Shares, die Conipany will be relieved ofany liability for falling to issue_of,sell.lhose Shares. 
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(b) Grants Exceeding A Hotted Shares. If die Optioned Stock covered by an Opiiori or Shares subjecl to a Stock Avvard exceed, as ofdie date ofgrant die 
iumbcr of Shares vvhich may be issued under the Plan wilhoul addilional shareholder approval, that Option or Stock Avvard will be condngenl vviUi respect to 

ch excess Shares, unless and undl shareholder approval ofan amendnient sulTiclently Increasing die number df Shares subject to this Plan is timely obtained 
m accordancewith Section 17(b). 

(c) RIQIUS of Pariiciparus and Beneficiaries. The Company will pay all amounts payable under this Plan only to the Grantee, or beneficiaries entitled thereto 
pursuant lo dils Plari. The Company vvill not be liable for'Uie debts, contracis. or engagements of any Granlee or his or her beneficiaries, and rights lo eash 
payments under diis Plan rnay not be taken in execution by atlachincnt or garnishment or by any oiher legal or equitable proceeding while In the hands of the 
Company. 

20. Reservation of Shares. The Companv will al all times resen'c and keep available for Issuance a numberof Shares sufficient lo satisfy Uiis Plan's 
requirements during its term. 

21. Shareholder Approvai Condnuance of Oils Plan v'vljl be subjecl lo approval by die shareholders of the Company wiUiin:l2 months before or alter the dale 
of its adoption. Such shareholder.approval vvill be oblairied'in the mannei-and to the degree required under Applicable Lavvs, Opdons or Stock Awards mav be 
granted but Opiions may nol be exercised prior to shareholder approval ofthe Plan. Ifany Options or Stock Awards are so granted and shareJiolder approval is 
not obtaincdvvlihin 12 months ofthe date of adoption of Uiis Plan by die Board, those Opiions or Stock Awards will terminate retroactively as ofthe date diev 
were granted. 

22. LeeendiiiQ Stock Ceriificaies. In order to enforce any restriclions iniposed upon Common Slock issued in connection wilh a Stock Avvard or upon e.xercise 
of an Oplion granted under ihis Plan or to which such Common Stock may be subject,, the Adininlstralor may cause a legend or legends to be placed on anv 
certificales representing such Conimdn Stock, which legend or legends vvill make appropriate reference to such restrictions, including, bul nol limited to. a 
restriction againsl sale of such Goinmon Stock forany period of time as may be required by Appiicable Laws. Addidonallyl and not by way of limitation, the 
Administrator may impose such restriclions on any Common Stock Issued pursuant lo the Pliin as ll may deem advisable. 

23. AVJ Emplovmf^iii Rit^his. Neither Uils Plan nor any Option of Stock Award will confer upon a Granlee any right wllh respect to continuing the Grantee's 
eriiployment or consulting relationship vvith the Conipany, or eonlinuing sen'ice as a Director, nor will Uiey Interfcfe in anv way wilh the Granlee's right or the 
Company's right to tenninaie such employmeni or eoiisulting i'elaiionshlp'or directorship al any time: vvilli or wiihout cause. 

24. Governing IMW. 'The Plan will be govemed by. and constmed In accordance wlUi die laws ofthe State of Nevada (wilhoul giving effect lo confiicis of taw 
principles). 
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Exhibit 10.31 

WVNN RESORTS, LLMTTED 

S TOCK OPTION AGREEMENT 

THIS STOCK OPTION AGREEMENT (togedier vvith the attached grant nolice (the "Gnml Notice"), (Uie "Agreement") is made and entercd inlo as 
ofthe dale set forth on Uie;Grant Nolice by and between Wynn Resorts. Limited, a Nevada corporadon (the "Comjiany"), arid the individual (the "Optionee") 
set forth on the Grant Nodce. 

A. Pursuani to the Wynn Resorts, Limited 2002 Slock liicentive Plan (the "Plan"), the Administrator has detennined dial It is to the advantage and best 
irilerest ofthe Compariy to granl to Optionee an option (the "Option") lo purchase the number ofshares ofdie Common Stock ofthe Company (die "Sharcs" 
orthe "Option Shares") set forth on the GrantNddce, al lhe exercise price detennined as provided herein, and in all respects subject lo the terms, definitions 
and provisions ofihe Plan, which is Incorporaied herein by reference. 

B. Unless olhenvise defined herein, capitalized terms used in this Agreenieni shall have the meanings set forth in the Plan. 

NOW, Tl lEREFORE, In consideralion ofthe mutual agreements coniained herein, the Opiionee and the Company hereby agree as follows: 

1. Grant and Terms ofSlock Option. 

1.1 Grant of Option. Pursuant to the Graiil Notice, the Compariy has granted to the.Opiionee the nghi aiiddplion lo purchase, subjecl to the lemis and 
conditions set forth In the.Plan and this Agreement, all orany partof the numberof Shares set forth on the Grant Notice al a purchase price per Share equal to 
die exercise price per Share sel forth on the Grant Notice.. If lhe Gram Notice indicates (unUer"Type of Option") that this Option Is an "ISO", then this Option 
is intended by the Company and Optionee to be an Incendve Stock Option. However, ifthe Grant Notice indicates that this Option is a "NQSO", then Uiis 
Oplion is not Intended to be an Incentive Stock Option and is instead intended to be aNonqualified,Stock Option: 

1.2 Vcstinu and E.xercisabilltv. Subject to the provisions of Uie Plan and die other.provisions ofthis Agreemcni, this Oplion shall vest and become 
e.xercisiiblc in accordance with the vesting schedule sel forth in the'Granl Nolice.Notwiihslanding the foregoing, in the evenl of lenninallon of Oplionee's 
Continuous Slaius as an Ernployee, Direclor or Consultant for any reason, with or vvidioul Cause,Idthcr dian Oplionee's death or Disability, this Option shall 
unniedlaiely cease vesting. In the evenl of temiination of Optionee's Corilinuous Status as an Employee, Director or Cdnsultaiil as a result of Opdonee's death 
or Disability, this oplion shall immediately vest in full. 

1.3 Term of Oplion. No ponion oflhis Option may be exercised more than ten years from the dale oflhis Agreemenl. In the event of terminaiion of 
Optionee's Coniimious Status as an Employee, Director or Coiisiiliant for any reason olher Uian ..Optionee's death "or Disability, die portion ofthis Option Uiat 
is not vested and exercisable as ofihe date of lennination shall be Immedialely cancelled and tenninated. In addition, the portion ofthis 
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Option thai is vested and exercisable as ofdie dale of terminaiion of Oplionee's Continuous Status as an Employee, Director or Consultant shall terminate and 
e cancelled on die eariier of(l) the expiration ofthe ten year period sel furUi in the first sentence ofthis Section l.3,or (li) 90 days aftef temiination of 
pllonee's Continuous Status as an Employee, Direclor or Consultant (or 12 inoudis In the ease of temiinadon as a result of Oplionee's Disability or death); 

provided, however, if Opdonee's Condnuous Slams as an Employee, Director or Cl̂ onsultanl is lemiinaied for Cause, diis entire Opdon shall be cancelled and 
lemiinaied as of die date ofsuch termination and shall no'loiigcr be exercisable as to aiiy'Shares, whether or not pri:vlously vested. 

2. Method of E.xercise. 

2.1 Deliverv of Notice of Exercise. This Opdon shall be exercisable by written nolice iu the fonn altaehed herelo as Exhibil A vvhich shall state the 
election to e.xercise this Oplion, the number of Shares in respeci ofwhich diis Option is being exercised, and such other represenlalions and agreements wilh 
respcci lo such Sharcs as tiiay be fequired by.the Conipany pursuant to Ihc provisions oflhis Agreement and the Plan. Such vvriiten notice shall be signed by 
Optionee (or by Optionee's beneficiar;' or other person entilled to exercise this Opdon in the evenl of Oplionee's death dr Disability under the Plan) and shall 
be delivered in person or by certified mall to the Secretaryof lhe Coinpany: The wTlllcn nolice shall-bc accoinpanied:by paymenl ofihe exercise price, 'j'his 
Option shali not be deemed exercised until die Company, receives such vvxiticn notice accompanied by the exercise price arid any other applicable temis and 
conditions ofthis Agreenient are satisfied.'This Option may, not be exercised for a fraction ofa Share. 

2.2 Restriclions on Exercise. No Sharcs will be issued pursuani lo the exercise oflhis Option unless and until Ihere shall havebeen full compliance wiih 
all applicable requirements ofthe Securities Acl of 1933, asamended, and the rules promulgated diereunder(Uie "Securiiies .-Vet"), whedier by registration or 
satisfaction of exemption conditions.'all Applicable l.aws, and all applicable listing requircments ofany nalioiial securities exchange or oUier market sysleni 
on which the Common Siock is then lisled. As a condition to the exercise of ihlslOpllon, the Coinpany inay require Optionee to make any represcniaUon and 
warranty to die Conipany as may be necessary or appropriale, in the judgment ofthe Administrator, to comply wldi any Applicable Law. 

2.3 Melhod of Paymenl. Paymenl ofthe e.xercise price shall be made in full at the time of e.xercise in cash or by check payable to the order of Uie 
Company, or, subjecl Iu each ease lo lhe advance approval ofthe Admlnislrator lii'lts sole discrelion. (a) by delivery ofshares of Common Stock already 
owned by Optionee, (b) by delivery of a properiy executed e.xereise notice logeiher with any other doeumenladon as the Administrator and Uie Oplionee's 
broker, if applicable, rcquire lo elTect an exercise ofthe Option and delivery lo the Coiiipany'of the sale or loan proceeds required to pay the exercise price, or 
(c) by "any combination of-the foregoing. Shares of Comnion Stock used to satisfy the e.xercise price of Ihis Option shall be valued at their Fair Market Value 
determined on the date of e.xercise (or if such dale Is not a business day. as ofthe dose of the";busiuess day immediately preceding such date). In addition, the 
Administrator may impose such oUier condidons in connection.wiUi the deliver;; of shares of Common Stock In satisfaction of the exercise price as it deems 
appropriale In its sole discretion, including vvithout limitation a re'quirement thai Uieshares of Common Stock delivered have been held by the Optionee for a 
specified period oftime. 
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2.4 Widiholdlng'faxes. I l ie Company will have die right to lake vvhatever steps the Adininistnitor deems necessar;-or'appropriate tocomply widi all 
applicable federal, state, local, and employment tax wilhholding requirement;, and the Coinpany's obligadons to deliver Shares upon the e.xercise ofthis 

Dplion will be eotididoned upon compliancevviih all'such vvithholding tax rcquirements. The Opiionee shall be required lo satisfy such wiUihoiding 
'obligadons cilher by making a paymenl to the Conipany In cash. Without limiting the generality of the foregoing, upon the exereise of an Option, the 
Company will have the righl to wiihhdld taxes from" any olher compensaiion orother amounis vvhich il may owe to the Optionee, or to require the Optionee lo 
pay lo the Company the amounl ofany laxes vvhich the Company may be required lo withhold vvlUi respect lo Uie Shafeslssued on such e.xercise. 

2.5 Nolice of Disqualifying Di.sposldon of lnceridvc,'Stock Option. If this Oplion is au Incentive Stock Optidii and die Optionee sells or oUienvise 
disposes of any,of the Shares acquired upon exercise .of this Optiori on or, before the laterof (i) two years after the date of grant or (II) one year after the date 
such Shares were acquired, die Optionee shall inimedlatclynolify die Company In writing of'such disposition. 

3; Noii-Transferahllllv of Option. This Oplion may nol be transferred In any'tnariner oUienvise than hy will or by the laws of descent or dislribution or lo a 
beneficiar;'designated pursuani to the Plan, and may be exercised during die lifetime of Optionee only by Optionee, or; In die event of Optionee's Dlsabllitv. 
on his behalf by his legal represenlalive. Subjecl lo all of die olher terms and coiiditldns,of tliis Agreement, followiug the death of Opdonee, this Oplion may 
be exercised in fiill by Optionee's benefician- dr oiher person entitled to exercise this Opdon in Uie event of Optionee's death under the Plan. Nolwiihsianding 
die linsi sentence ofthis Seclion 3; ifihis.Optloii'ls aNonqualified StockOpiiori;,(i),this Opdonmaybe assigned pursuant to a qualified domestic relations 
order asdefined by Uie Code, and exercisedby die spouse ofthe Optionee who oblained such Option pursuant'td such qualified domestic reladoiis order, and 
(ii) diis Oplion may !>e assigned, in conricctionAvilh the Optionee's estate plan, In vvhole or in part, during the Optionee's'llfctime to one or more members of 
the Oplionee's immediate family or lo a Uaistesiablished'exeluslvely for one ormore of such immediate family members. Rights underthe assigned portion 
may be exercised bythe person or persoris who acquire a proprietarv' interest iu such Option pursuant to the assignmenl. 'The terms applicable lo the assigned 
portion shall be the same as those in etTect fof the Option immediately before such assignment and shall be sciforth In such documents issued to Uie assignee 
as the Admiuistraior.deems appropriale. For purposes of Uiis Section 3, Uie lenn "immediate family" ineans an individual's spouse, children, stepchildren, 
grandchildren and parents. The Conipany may cancel this Option Ifthe Opiionee attcmpls lo transfer It in a manner inconsistent wiUi this Seclion 3. 

4. Restriclions: Restrictive Legend^. Ownership and iransfer of Shares issued pursuant lo tlie exercise ofthis Option vvill be subject to the provisions of 
Including ownership and transfer restrictions (including, without liinilatldn. ownership and transfer restrictions imposed by applicable gaming lavvs) contained 
in.the Gompany's Certificate of Incorporation,-as amendedfrom dme lo,time, reslrictions,imposed by Applicable Lawsand restrictions sel forth or referenced 
in legends Imprinted ou certificates represendng such''Shares. 
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5. General. 

5.1 Governing-Law. This Agreemenl shall be govemed by and conslmed undef die laws ofthe state ofNevada appiicable lo agreemenis made and to be 
(erfomicd etiiifely in Nevada, wiihout regard to die conflicts of law provisions ofNevada or any olher jurisdiction. 

5:2 Notices. Any notice requircd or pennitted under this Agreement shall tie given in vvTilIng by express courier or by postage prepaid. United Stales 
registered or certified mail,- return receipt requested, to the address sel forth belovv or to such other address for.a party as dial party may designate by 10 days 
advance written notice to the other parties. Notice'shall beeffective upon the eariier of receipt or 3 days af\cr the mailing ofsuch nodce. 

if lo die Company: Wytm Resorls, Limited 
3131 Las Vegas Boulevard Soudi 
1 ^ Vegas, NV 89109 
Atlenlion: Legal Department 

If lo Opiionee. at the address set forth on the Grant Nolice. 

5.3 Community Property. Wilhoul prejudice to. die actual rights ofthe spouses as between each oiher, for all purposes ofthis Agreement, the Optionee 
shall be treated as agent arid ailomey-in-faet for thai interest held or claimed by his or her spouse vvilh respecl to this Option and Uie parties herelo shall acl in 
all matters as ifthe Optionee vvas the sole owner ofthis Option. This appointment Is coupled with an interest and is irrevocable. 

5.4 Modifications. This Agreement may be amended, altered or modified only by a writing signed by each ofthe parties hereto. 

5.5 Annlication to Other Slock. In the event any capital stock of the Company orany oUier corporation shall be disu-ibuted on, vvldi respecl lo. orin 
e.xchange for shares of Common Stock as a slock dividend, stock split, reclassificalion or recapitalization in connection wilh any merger or re-organization or 
odienvise, all restriclions, rights and obligations set forth iu this Agreemeiit shaMapply with respect to such other capital stock lo the same exlent as they are. 
or would have been applicable, to the Option Shares on or wiih respeci lo which such other capital stock was distributed. 

5.6 Addilional Documents. Each party agrees to e.xecule any and all further documents and wxitlngs. and lo perfomi such other actions, which may be 
or become reasonably necessan.̂  or expedient to be made effeclive,and carr;' out this Agreement 

5.7 Successors and'Assigns. Except iis provldcd-herein to the conu-ar\', this Agreemenl shall be binding upon and inure to lhe benefit ofihe parties, their 
respective successors and permitted assigns. 
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9 
5.8 M,o Assignnient Except as othenvise provided in this Agreement, the Optionee may, not assign any of his, her or ils rights under this Agreement 

.'lllioul the prior writteii consent ofthe Company, which consent niay be wiUiheld in its sole ijiscretion. The Company shall be pefniltled lo assign its rights or 
igailons under this Agreement but no such assignnient shall'release the Company.of any.obligallons pursuant to this Agreement 

5.9 Severabilitv. Ifany of die provislons'ofthis Agreement arc detennined lo be unlawfuTor othenvise unenforceable, in vvhole or in part, such 
detcrminadon shall riot affecl the validily ofthe remainder oflhis Agreement, and Uiis Agreement shall he rcformed to the exlent necessar;- to carr;' out ils 
provisions to the greatest exicnt possible in accordance with ihe Intent ofthe parties., 

5.10 Equitable Relief 'The Optionee acknowledges that in the event of a threatened or actual breachofany ofthe provisions of Oils Agrcemeni, 
dariiages alone will be an inadequate remedy, and such breach will cause the Company great. I in mediate and Irteparable injur;' and damage. Accordingly, the 
Optionee agrees that the Company shall be entitled lo Injunctive and other equitable relief, and dial such relief shall be In addition to. and not In lieu of, any 
re'iriedies it may have al lavv or under Uiis Agreement 

5.11 Arbilralion. 

5.1 l.l General. Except as provided In Section 5.10, any controversy, dispute, or claim betweenthe parties to this Agreement including any claim 
arising out of, in connection with, or in relalion to the formadon, interpretation, performance or breach ofthis Agreemenl shall be settled exclusively by 
arbitration, before a single'arbitrator, in accordance wiUi this Secdon 5.11 and the dien mosi applicable rules dfthe American Arbltradon Associaddn. 
Judgment upon any avvard rendered by the arbitrator may be entered by any stale or federal court having jurisdicdonthereof.^Such arbitration shall be 
administered by the American Arbitration Associalion. Arbitration shall be the exclusive remedy for detennlning any such dispute, regardless ofils nature. 
Neitwidistanding Ihe foregoing,,either party may In an appropriale mailer apply to a court for provisional relief. Including a lemporar;' restraining order or a 
preliminar;- injunction, on Ihe ground that the award to which Uie applicant may be entitled in arbitration may be rendered ineffectual without provisional 
relief Unless mutually agreed by the parties oiherwisc, any arbitration shall,take place,uvLas Vegas, Nevada. 

5.11.2 Selecdon of Arbitrator. In die event die parties are unable lo agree upon an arbitrator, the parties shall selecl a single arbitrator from a lisl 
ofnine arbitrators drawn by the parties al random from tlie "Independent" (or "Gold Card") Hstof retired judges or, al the option of Opiionee, from a list of 
nine persons (which shall be relired judges or corporate or litigation attdmcys experienced In stock options and buy-sell agreements) provided by Uie office of 
the American Arbitration Association having jurisdielion over Las Vegas, Nevada. Ifthe parties are unable to agree upon an arbitrator from the list so drawn, 
then the parties shall each strike names altenialely from the list vvilh the first lo strike being detemiined by lot After each party has used four strikes, die 
remaining name on Uie list shall be the arbitrator. I f such person,Is unable to servefor any reason, lhe parties shall repeat this process unlil an arbitrator is 
selected. 
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5.11.3 Applicahilliv of ^rhltratlon;"Remedial Authority. This agreement to resolve any disputes by binding arbltradon shall extend to claims 
^gainst any parent subsidiary or affiliate of each party, and. when acting within such capacity, any officer, director, shareholder, employee or agentof each 
Harty, ordf any ofthe above, and shall apply as Well lo claims arising out of slalc and.federal statutes and local ordinances as well as to claims arising under 
"me common law. In the event ofa dispute subject lo Uiis paragraph the parties shall be entitled to reasonable discover;- subject to die discretion ofthe 
arbitrator. 4'he remedial authority ofthe arbitrator (vyhich shall include the right io grant irijutictive or other equitable relief) shall be the same as, bul no 
greater than, would be die remedial power ofa court having jurisdiction over die parties and theirdlspute. The arbitrator shall, upon an appropriate motion, 
dlsmissany claim wiUiout an cvideniiar;- hearing ifthe party bringing die motion establishes dialhe'pr it would be entitled to sunimarj-judgnient Ifthe matier 
had been pursued In court litigadon. In the event ofa confiict between the applicable rtiles ofthe American Arbitration Association and these procedures, die 
provisions ofthese procedures shall govern. 

5.11.4 Fees and Costs.-Anv filing or administrative fees shall be borne inifially by the party requesting arbitration. The Company shall be 
responsible for the costs and fees ofthe arbitration, unless the Optionee wishes to conlribuie (up lo 50%) of the costs and fees ofthe arbitration. 
Nolw'Idisianding ihe foregoing, die prevailing party in such arbilralion, as delennined by Uie arbllrator, and In any enforcement or other court proceedings, 
shall be entitled,- lo the extenl pennitted by law. lo reimburscmenl from the other party for all ofthe prevailing party's costs (including but not limiied lo the 
arbiu-alor's compensation), expenses, and attorneys' fees. 

J 5.11.5 Award Final and Binding. The arbitrator shall render an award and written opinion, and Ihe avvard shalibe final and binding upon the 
( parlies. If any ofthe provisions of this paragraph, df ofthis Agreement, are detemiined to,be unlawful or othenvise unenforceable, in whole or in part, such 

delemiination shall nol afTect the validily ofthe remainder ofthis Agreemenl, and Uiis Agreement shall be reformed lo Ihe extent necessarv' to earn.' out ils 
provisions lo the greatest extent possible and to insure that the resolution ofall confiicis b'elwceri die parties. Including those arising out of slalulon.' claims, 
shall be resolved by neutral, binding arbitration. If a court should find that the arbitration provisions ofthis Agreemenl are not absolutely binding, then the 

I parties Intend any arbltradon decision aiid award lobe fully admissible Inevidencc'in anv '̂subsequent aetiori. given great weight byany finder of fact, and 
I trc-ated as delcmilnaiive lo the maximum extent pemiitted by lavv. 

I 5.12 Compliance With Applicable Laws. 

, 'The Optionee vvill do all acts and things, exccule, acknowledge and deliver alldocuments and instmmenis. and make all represenlalions and warranties 
j that are necessar;'or appropriate, in the judgment of lhe Company, forihe purchase, vesting, holding or transferof the Option Shares to comply wiih 

Applicable Lavvs. 

5.13 Headings. The section headings In diis Agreemcni are inserted only as a mailer of couveulence. and in no vvay define, l imit e.xiend or Interpret the 
scope ofthis Agreement or of any particular section. 
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5.14 Nuinber and Gender. Throughout this Agreemenl, as the context may require, (a) the masculine gender includes Ihe feminine and the neuter gender 
includesthe masculine "and'die feminine; (b) the singular tense and number Includes die plural, and the plural tense and number includes lhesingular;(c)lhc 
^ast tense includes the present and the present tense includes the past: (d) references to parties, seciions, paragraphs and e.xhibits mean the parties, sections. 
^paragraphs and exhibits of and to this Agreement; and (e) periodsof days, weeks or mondis mean calendar days, w^eks or months. 

5.15 No Rights loContinuadon of Employment. Nodiing ih the Plan or this Agreemenl sha|l confer upon Opiionee auy rightto continue in the employ 
oftheCompany or any subsidiary thereof or shall interfere vvith or resirict lhe right ofthe Company or its stockholders (or of a subsidiar;'or its stockholders, 
as Uie case may be) to tertnluaie Optionee's employmeni any dme forany reason vvhatsoevcr, witH or vvilhout cause. 

5.16 Co^interparts. 'This Agreement may be executed simutlaneously In two or more counterparts, each ofwhich shall be deemedari original, bul all of 
which together shall consdtute one and the same Insimment 

5.17 Complete Agreemenl. The Grant Notice, diis Agreemenl and the Plan constiluie the parties'endre agreement wilh respecl to the subjecl matter 
hereof and supersede all agreements, representadons, warrandes, stateriients, promises and understandings, vvhether oral or written, with respect to the subjecl 
matter hereof 
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IN WITNESS WHEREOF, the parties herelo have exeailed Uiis Agreenieni on | I, 201] 

VNN RESORTS, LLMITED 
)' 

Pfiul^Name: 
I'ille: 

'fhe undersigned hereby accepts and agrees to alt the temis and provisions ofthe foregoing Agreement. 

OPTIONEE 
Signature 
Prim Name: 
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SPOU.SAL CONSENT' 

By his or her signature below, the spouse ofthe Opiionee agrees lo be bound by all ofthe tenns arid condilions ofdie foregoing Option Agreenient. 

OPTIONEE'S SPOUSE 

Sigrialure 

. Print Name 
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EXHIBIT A 
NOTICE OF EXERCISE OF STOCK OPTION 

Vynn Resorts. Limited 
3145 Las Vegas Boulevard South 
Las Vegas. Nevada 89109 
Attention: Legal Department 

Ladies and Gentlemen: 

'The undersigned hereby elects to exercise the option indlcaled below: 

Option Grant Date: 
Type of Option; Incentive Slock Optioti/Nonqualilied Stock Opdon 
Number of Shares Being Exercised: -
Exercise Price Per Share: 
Total Exercise Price: S 
Method of Pavment: 

Enclosed herewith is payment in fiill ofthe total exercise price and a copy ofihe Granl Notice. 

My exact name, current address and social security number for purposes ofthe stock certificales lo be issued and the shareholder list ofthe Company 
are:. ' 

Name: ^ _ _ ^ ^ _ 

Addre-ss: " 

Social Security Number 

Sincerely. 
Dated: ^ _ _ ^ 

(Optionee's Signature) 
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I EXHIBIT UU2 
I 

WVNN RESORTS, LIMITED 
STOCK OPTION GRAM, NOTICE 

(2002'Slock Incentive Plan) 

vynn Resorts; Limited (lhe"Company"), pursuani lo iis 2002 Stock Incentive-Plan (the "Plan!'), hereby grants to Opiionee the oplion to purchase the 
numberofShares ofthe Company set forth below-(Uie "Option"), This Oplion issubject to all ofthe lerriis and conditions as sel forth in Uils Grant Notice, 
the Stock Oplion Agreement (die""Opti(>n Agreement") and the Plan, allof which are attached hereto and incorporated herein in their entirety. 

Ppiidnee: 
DaleofGranl: 
NumberofShares ofCommon Stock: shares, 
Exercise Price Per Share: $ 
lii itlarVcsiiiig^ bale:. 
Type of Oplion 

Vesting Schedule: Subject to the rcstriedons and limitations ofthe Option Agreemcni and die Plan, this Option shali vest and beconie exercisable 

.Additional 'Terms/.Ac know ledge men ts: The undersigned Opiionee acknowledges receipt of, and has read and understands and agrees to. the Option 
Agrcemeni and the Plan. Optionee further aekiiowlcdges lhal effective as ofthe Date of Grant, the Option Agreement and the Plan .set forth the entire 
uuderstandiiig between Optionee and the Company regarding die grant by the Conipany ofihe Option referred lo in this Grant Notice. Optionee hereby agrees 
to accept as binding, conclusive and final ail decisions or Interpreiadons of the Board or the Administrator upon any questions arising under the Plan. 

WVNN RESOR'FS, LIMITED OPTIONEE: 
Bv: 

I Name: 

Its: 
Date: 

[ 

Date: 

ATTACIIME.VTS: Stock Oplion Agreement and 2002 Stock Ineenlive Plan 

SPOUSE OF OP TIONEE: Spouse has read and understands die Oplion Agreement and the Plari and Is executing this Grant Notice lo evidence Spouse's 
tonseni and agreemenl to be Iwund by all of the lemis and conditions ofthe Option Agreement and die Plan (including those reladng to the appoinmient of 
f\e Opiionee as agent for any Interest that Spouse may have in Uie Option Shares). 

Signature Dale 

Opiionee Address [please print]: 
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Exhibit 10.33 

WVNN RESORTS. LIMITED 

RESTRICTED STOCK AGREEMENT 

ITIIS RESTRICTED STOCK AGREEMENT (the "Agreement") is made and entered into as ofthe date set forth belovv by and between Wynn Resorts, 
Liinited, a Nevada corporadon (the "Company"), and the individual (the "Granlee") sei forth belovv. 

A. Pursuani lo the lemis ofthe Wynn Resons, Limiied 2002 Stock Incentive Plan (the "Plan"), the Coinpany, hercby otTers to grant lo Grantee a Stock 
Avvard of Shares of Company Common Stock as sel forth immediately below, on the temis and conditions and subject lo the restriclions set forth in the Plan 
and this Agreemcni. To'accept this offer, sign one copy of this Agreement and retum iiby , 201 to ihelGeneral Counsel, Wynn Resorts. Limited. 
Legal Department. 3131 l^s Vegas Blvd Soulh, Las Vegas, Nevada 89109. 

Granl Nuinber: 
Employee: 
Grantee: 
Stock Award: Shares ofCommon Slock 
Grant Date: 
Purchase Price: .None 
Vesting Date: 

B. Unless othenvise defined hcrcin. capitalized lenns used in this'Agreement shall have the meanings set forth In the Plan. 

NOW, THEREFORE, In consideration of Uie mutual agreements contained herein, the Grantee and the Conipany hereby agrce as Idllows:' 

1. Resyictions. 

1.1 Shares granted pursuant lo die Stock Award may not be sold, assigned, Iransfefred, pledged, hypodieeated orothenvlse disposed ofor encumbered 
and shall be subject id a risk dfforfeiiiire as"described in Section: 1.2 until the Vesiing Date and auy additional fequirements or restriclions contained in this 
Agreemenl or iri the Plan havebeen odienvise sailsfi(:d.. tenninated or expressly waived by die Coriipany In,wriling. TheCompany will not be required lo 
(i) Iransfer on Us books any Shafes subjecl to the Stock Award dial have been sold or transferred in violalion ofdie provisions ofthis Agreement or (ii) ireal 
as the owner ofthe Shares subject to the Avvard, or othenvise accord voting, dividend or liquidation rights lo, any transferee to whom such Shares have been 
transferred in contravention oflhis Agreemenl. 

• 
1.2 Except as olhenvise provided under the terms of Uie Plan, if Grantee's employment vvilh the Coinpany Is lemiinaied for any reason, then this 

greement shall terminate and al! rights ofthe Granlee vviUi respect to Shares granied pursuani to the Stock Award that have nol vested up lo the date of 
tenninalion shall Immediately lenninate. I'he Share's granied 
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pursuani to the Slock Avvard dial are subject to restriclions upon the dale of lemiinalion, and any and all accnied but unpaid dividends thereon, shall be 
Jbrfeited to the Company without payment ofany consideration by Uie Company, and neither the Grantee nor any of his.or her sueces,sors. heirs, assigns, or 
personal representatives shall thereafter have any further rights or inierests in such Stock Avvard or accmed but unpaid dividends In connection therevvilh. 

2. Voting and Odier Rights. Grantee shall have all the rights of a shareholder with respectto the Common Stock issued pursuani lodie Slock Award, 
including Ihe righl to vole such Shares; provideti, however, diatdivldendsordlstribulioiispaid wiihrespect toany such'Shares vvhich have not vested shall be 
deposiied vviUi Ihe Company and shall be subject lo Idrfeiiure until the uiiderlyirig Shares have vested unless olhenvise determined by the Administrator In ils 
sole discretion. Grantee shall ndl be enlilled to interesl wiUi respect lo die dividends or distributions so deposited. 

3. Retention of Share Certificales bv Company. The certificaie(s) reprc'senting Shares ofthe Stock Avvard shall be held, togedier vvith a slock power endorsed 
In blank, by the Company.untll those'Shares become vested in accordance with Section 1 hereof 

4. Ta.xes and Withholding. Upon the vesting ofthe Shares of Uie Stock Avvard as provided jn Section I hereof, the Company is required to wiUihold for taxes, 
and Grantee hereby agrees to pay to die Company wiUi respecl lo such Shares, iri the fomi ofcash or a certified or bank cashier's check, an amouni sufilcient 
lo satisfy any taxes orother anibuiits required by any governmental authority to be vvilhheld and paid over to such authority for Granlee's accounl, or to 
othenvise make alternative arrangements salisfaclor;' to die Coinpany for die payineiit ofsuch amounts in accordance with Section 12 ("Wilhholding Taxes") 
ofthe Plan, 'lothc maximum exlent permitted by lavv. the Company has the righl to retain without nolice from salary or oiher amounts payable to Grantee. 
'Shares or casli having a value sufficient to satisfy the any taxes or other aniounts required by any goyemmental authoriiy to be withheld and paid over to such 
authoriiy for Grantee's account 

5. General -

5.1 Governing Law. This Agreemenl shall be governed by and construed under the laws of Uie state ofNevada applicable lo agreemenis made and lo be 
performed entirely in Nevada, without rc-gard,to die confiictsdf law provisions of Nevada orany other jurisdiction. 

5.2 Notices. Any notice required or perinitted under this Agreemenl shall be given in writing by express courier or by postage prepaid, Uniled States 
registered or certified inalli retum receipl requested, lo die address ou the signalure page orto such other address fora party as thai part;'may designate by 10 
days advance written nolice to the other parties. Nolice shall be effective upon the earlier of receipt or jday's after die mallingof such nolice. 

5.3. Community Prdjxfrty. Without prejudice to the actual rights ofthe spouses as between each other, for all purposes oflhis Agreement the Grantee 
shall be treated as agent and allomey-in-fact for dial Interest held dr claimed by his or her spouse widi respect lo this Stock Award and the parties herelo shall 
acl'in all mauers as If iheGrantee was the sole ovviier of Uiis Stock Avvard. This appointinenl is coupledwith 'au inieresl and is irrevocable. 
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5.4 Modifications. 'This Agreemenl may be amended, altered ormodifiedonly by a writing signed by each ofdie parties herelo. 

5.5 "Application to Odier Stock. In the evenl any capital stock ofdie Company or any other corporalion shall be distribuled on, with respect to. or in 
Exchange for shares ofCommon Slock as a slock dividend, slock split, reclassilicatlon'or fecapiiali'/adon in connection with any merger or reorganlzadon or 
olhenvise. al! restrictions! rights and obligatioris set forth in this Agreement shall apply with respect to such other capital stock to the same exieni as diey are, 
or would have been applicable, to Ihe Shares subjecl lo the Slock Award on or with?espcct lo which such olher capital slock vvas distributed. 

5.6 Addilional Documents. Each party"agrces lo execule any and all ftirther documenls and v\Titlng.s. and to perfomi such odier actions; vvhich may be 
or become reasonably necessar.'or expedient to be made effecdve and carr;'oul this Agreement. 

5.7 3ucee;̂ sors and Assigns. E.xcept as provided herein to the contrary, this Agreemenl shall be binding upon and inure to Ihe benefit of the parties, their 
respective successors and permitted assigns. 

5.8 No Assignment' Except as othenvise provided in diis Agreement-die Grantee niay not assign any of his, her or its rights under this Agreenient 
vvithout lhe prior wriuen consent ofdie Company, which consent may be wldiheld m'lls sole discretion. Hie Company shall be permitted to assign its rights or 
obligations under this Agreement," but no such assignmenl shall release the Company ofany obligalions pursuant lo this Agreemcni. 

5.9 Severabilitv. Ifany ofthe provisions of this Agreemenl are detennined to be unlawful or olhenvise unenforceable, in vvhole or in part, such 
deteniiinalion shallnol affect the validity of diereriialnder ofthis Agreemenl, and this Agreement shall be re fomied lo the exlent necessan'to cany out its 
provisions to the greatest extent possible In accordance vvilh UieTnlenl ofihc parties. 

5.10. Equitable Relief The Granlee acknowledges ihal, in the event df a threatened or actual breach ofany ofthe provisions of diis Agreemenl, 
damages alone will be an inadequate remedy, and such breach vvill cause die Company great. Immediate and irreparable injur;' and'damage. Accordingly, lhe 
Grantee agrees that the Company shall be entitled to injunctive and other equitable,relief, and that such relief shall be in addidon lo, and nol in lieu of. any 
remedies It may have al law or under Uiis Agreemenl. 

5.11. Arbltfatlon. 

5.11,1 General: Except as provided in Seclion 5.10, any controvefsy, dispute, or claim betweenthe parties to this Agreement'lnctudlng any claim 
arising oul of. In eonneciion with,,or in relation lo the formation, inierpreiaiion, perfdnnati'ce or breach ofthis Agreeriient shall be settled exclusively by 
arbitration, before a single arbitrator, in accordance wllh this Secdon'5.11 and the then most applicable mles ofthe American Arbilralion Associalion. 
Judgment upon any award rendered by the arbllraior may be entered by any state or federal.court 
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having jurisdielion thereof Such arbitration shall be administered by the American Arbitration Associalion. Arbitration shall be the exclusive remedy for 
etemiiiiing any suchdispuie, regardlessof its nature. Notwidisiandliig the fdrcgoing. either party.may In an appropriale matter apply Ida court for 
ovisidnal relief including a temporary resU"ainlng order or a preliminar;' irijunction, ori the ground Ihat die award to which the applicant may be entided in 

arbitration may be rendered inelTeeiual wilhoul provisional relief Unless riiutually agreed by the parties odienvise, any arbitration shall take place In Las 
Vegas. Nevada. 

5.11.2 Selection of Arbitrator. In the everil the parties arc unable lo agree upon anarbltrator, die parties shall selecl a single arbitrator from a list 
ofnine arbitrators drawn by the parties at random from the "Independenl" (or "Gold.Card") list df relired judge,s or, at the oplion ofthe Grantee, from a lisl of 
nine persons (whlchshallberetiredjudgesorcorporateor lillgalion atlomeys experienced In stockoplions and buy-sell agreements) provided by die offiee of 
the American Arbitration Association having jurisdiction over I^s Vegas, Nevada. If the parties are unable to agree upon an arhllralor frorii,the list so drawn, 
dieu the parties shall each strike names alternately from the lisl, with the first to strike being deterrnlned by lot. After each party has used four strikes, ihe 
remaining name on the list shall be the arbitrator, i f such person is unable to sen'e for ariy reason, die parties shall repeat this process until an arbitrator is 
selected, 

5.11.3 Aoplie'abllitv of Arbitration: Remedial Authoritv. I'his agreemenl to resolve any disputes" by binding arbltradon shall e.xiend lo claims 
against any parent subsidiar;- or affiliate ofeach party, and. vvhen acting wiihiri sucli capacity, any officer. dlreclor,'shareholdei-, employee or agerit ofeach 
party, or ofany ofihe above, and shall apply as well to claims arising out of siaiê ând federal statutes and localordinances as welt as to claims arising under 
the comriion law. In the event of a dispute subject lo this paragraph die parties shall be enlilled to rea.sonable discover;' subjecl lo the discretion ofdie 
arbitrator. The reriiedlal audiority ofthe arbitrator (which shall Include lhe right to grant Injuncdve.or other equitable relief) shall be the same as. but no 
greaicr dtan, would be Uie remedial power ofa court having jurisdiction over the parties^ and Iheir dispute. 'The arbitrator shalll upon an appropriale mollon. 
dismiss any claim wlUiout an evidentiar." hearing Ifthe party bringing lhe motion establishes that he df it would be entided to summar;'judgment ifthe mailer 
had been pursued In court Miigalion. In" lhe evenl of a conflict between the applicable fulesof the Ainerican Arbilralion Associalion and these procedures, the 
provisions ofthese procedures shall govem. 

5.11.4 Fees and Costs, Any filing or administrative fees shall be bortie initially by the party rcquesting arbilralion. 'I'he Company shall be 
responsible 4br the costs and fees ofthe arbitration, unless the Grantee wishes to conlribute^(up to 50%) ofthe costsand fees ofihe arbitration. 
NotwiUistanding Ihe foregoing, the prevailing party In such'arbitral ion. as detemiined by die arbitrator, and iri ariy.en forcement or other court proceedings, 
shall be enlilled, lo the extent permilled by law, to reimbursement from die olher party for all ofthe prevailing party's costs (including but nol limited to the 
arbitratof's conipensation). expenses, and atlomeys' fees. 

5.11.5 Avvard Final and Binding. "Fhe arbitrator shall renderan award and vvriiten opinion: and the avvard shall be final and binding upon the parties. I f 
any ofihe provisions ofthis paragraph, or oflhis Agreemenl. are delennined U> be urilawfufor olhenvise unenforceable, in vvhole or in pari, such 
deienninadon shall not affect the validily of Uie remainder of dils 
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Agreement, and this Agreement shall be reformed to the extent necessary to cany oul Its provisions to die greatest extent possible and lb Insurc dial the 
•solution ofall conflicts between the parties. Including those arising out of statulory claims, shall be resolved by neutral, binding arbitradon. If a court should 
nd lhal die arbilralion provisions oflhis Agreemenl are not absolutely binding, then the parties inlend any arbitration decision and award to be fully 

'admissible in evidence In any subsequent action, given gfeai weight by any finder of fact and ircated as determinative to the maximum extent pemiitted by 
law. 

5.12 Compliance With Applicable Laws. The Grantee will do.all acts and things,,execute,.acknowledge and deliver all documenls and inslrtimeuis, and 
make all rcprcsenladons and warranties that are necessary or appropriate, in the judgment ofthe Company, for lhe purchase, vesting, holding or iransfer ofdie 
Shares subject td the Stock Award to comply with Applicable Laws. 

5.13 Heading^.'I'he section headings in this Agreement are inserted only as a iiiaiter,of convenience, and Iri no way define, limit, extend or interpret the 
scope oflhis Agreemenl or of any particular section. 

5.14 Numberand Gender. 'I'hroughoul this Agreement as the context may require, (a) the masculine gender includes the feminine and the neuter gender 
Includes the masculine and the feminine; (b) Uie singular tense and nuinber includes die plui-al, and die plural tensc'and number includes die singular; (c) the 
past tense includes the present and die present lense includes the past; (d) references to parties, seciions,'paragraphs and exhlBits mean'die parties, sections, 
paragraphs and exhibiisof and lo Uiis Agreement; and (e) periods ofdays, weeks or inonUis mean calendar days,weeks or mondis. 

5.15 Np Righls to CQUtliiuauon of Empldyment Nothing iri die Plan or this Agrcemt;ni shall confer upon Grantee any right to condnue In die employ of 
the Company or any subsidiary diercof or shall interfere wlUi or resirict the right ofthe Company or its siockliolders (or of a subsidiary or Its stockholders, as 
the case may be) lo lenninate Grantee's employment any time for any reason whaisocver, with or widioul cau.se. 

5.I6Gouuterparts. 1'his Agreemenl rnay be execuled simultaneously in Iwo or more counlerparts, each of vvhich shall be deemed an original, bul all of 
vvhich together shall constitute one and the same insimment 

5.17 Complele Agreement This Agreemenl and the Plan eorisdtute the parties'entire agrceinent with respect lo the subjecl matter hereof and supersede 
all agreements, representations, warranties, siatements, promises and understandings, whether ora! or vvriiten, wilh respeci to the subjecl matter hereof 

5.18. Legend. In addition to any odier legend which may be required by agrcemeni or Applicable Lavvs. each share certificaie representing Shares shall 
have endorsed upon its face a legend In substantially lhe fonnsel forth belovv: 

THE SHAKES REPRESENTED B^ 'THIS CERTIFICA IE ARE SUBJECT TO VESI |NG AND TO CERTAIN RESTRICTIONS ON 
TRANSFER. 

Wynn Resorts, Limited/Wynn PA, Inc.-November 2012 
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SALE AND i n PO'THECATION. A CO.MPLETE S TATEMENT OF THE TERMS AND CONDITIONS GOVERNING SUCH 
RESTRICTIONS IS SET FORTH l.\ AN AGREEMENI", IXATED AS OF , 20! , A COP^ OF WHICH IS ON FILE AT THE 
CORPOR-ATION'S PRINCIPAL OFFICE. 

5,19. Section 83(b) Eleclion for Restricted Stock Avvard:'lndependent Tax^Advice. Under Section 83(a)of the Code, Grantee will generally be taxed on 
the Shares subject to this Stock Award on die dale such Shares vest and Uiefdrfcilure rcsu'ictlons lapse, based on thelrfaif markel value on such date, al 
ordinar;; income rales subject to payroll and wilhholding tax and tax reporting, as applicable. For this purpose,- the term "forfeiture restrictions" means the 
right dfthe Company to receive back any Shares subjectto this Stock Award that liavc iiol vested upon.a tennination of employment Under Section 83(b) of 
the Code, Grantee may elect to be taxed on the Shares on the Grant Date, based upon their fair markel value on such dale, at ordinary income rates subjecl to 
payroll and withholding ta.x and tax reporting, as applicable, rather Uian when and as Uie Shafes that have not vested cease to be subjecl lo the forfeiture 
restrictions. If Granlee elects lo accelerate the dale on vvhich Grantee Is taxed'on die Shares under Section 83(b), an election (an "83(b) Election") lo such 
effect must be filed with the Internal Revenue Sen'ice wiUiin 30 days from the Grant Date and applicable withholding ta.xes must be paid lo the Company at 
dial time. 

The foregoing is only a surrimar;' of Uie federal iricome tax laws that applylo the Shares under ihls Agreenieni and does nol purport to be complele. llie actual 
tax consequences of receiving or disposing ofthe Sharcs are complicated and depend, in part, on Gî iiiiee's specific situation imd may also depend on the 
resolution of currendy uncertain tax lavv and odier variables nol within ihe control ofthe Company:'THEREFORE. GR>\NTEE SHOULD SEEK 
INDEPENDENT ADViCEREGARDING THE APPLICABLE PROVISIONS OF niE FEDERAL TAX i.AW-AND THE INCOME TAX LAWS OF ANV 

•MUNkrPALITY, STATE OR FORE'IGN COUNTRY TO WHICH GRANTEE IS SUBJECT. By accepting this Agreement, Grantee acknowledges and 
agrces that Granlee lias eidier consulted vvith a competent la.x advisor Independent of Ihe Coinpany lo oblain tax advice conceming die Shares In light of 
Granlee's specific sltuadon or has had die opportunity to consult with such a tax advisor and has chosen nol to do so. 

IfGrantee determines to make an 83(b) Election, it is Granieels responsibility tofile such an election vvith the Intemal Revenue Sen'ice within the 30-day 
period after the Grant Dale, lo deliver to die Company a signed copy of lhe,83(b) Election; to file an additional copy ofsuch elecdon form with Granlee's 
federal income tax return fdr lhe calendar year in which Uie Granlee Dale occurs, and lo pay applicable wilhholding la.xes to the Company at the lime that die 
83(b) Election is filed wiih die IRS'. 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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IN WETNESS WHEREOF, die parties hereto have executed dils Agreement on , 201 

VNN RESORTS, LLMITED 

Prinl_Name: 
Title: 

Address for Notices: 3131 Las Vegas Boulevard Soudi 
Las Vegas. NV 89109 
Attention: Legal Department 

The undersigned hereby accepts and agrees lo all the lerms and provisions of the foregoing Agreemenl. 

GRANTEE 
Signalure 
Print Name: 

Address for Notices: 

VVynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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SUBSIDIARIES OF W^'NN RESORTS, LIMITED 

0 ambas Marketing Co., LLC 
Wynn International Marketing, LLC (an Isle of Man liinited liabillly conipany) 

oasty, LLC (a Delaware limited liabiliiy company) 
B/W Glodiiers, LLC (a 50% owned joinl venture) 

Valvino Lamore. LLC 
Wynn Gallciy, LLC 
World Travel G-IV, LLC 
Chamber Associates, LLC 
WLV IG, LLC 
Wynn Vacations, LLC 
Wynn Aircraft, LLC. 
Asia Development. LLC, 
Development As.sociates. LLC 
Wynn MA. LLC 
Woridwide Wynn. LLC 
NV Realty Associates, LLC 
Wynn Design & Development. LLC 
Wynn PA. Inc. 

Wynn/PEDPGP, LLC 
Wynn/PEDP LP. LLC 

Wynn Resorts Hotel Markedng &. Sales (Asia), LLC 
Wynn Group Asia. Inc. 

WM Cayman Holdings Limiied I (a Cayman Islands company) 
Wynn Macau, Limited (a'Cayman Islands company) 

WM Cayman Holdings Limited 11 (a Cayman Islands company) 
Wynn Resorts, Intemational. Ltd. (an Isle of Man coinpany) 

Wynn Resorts (Macau) Holdings, Lid. (an Isle ofMtin,conipany) 
Wymi Resorts (Macau), Ltd. (a Hong Kong Limited company) 

Wynn Resorts (Macau). S.A. (a Macau SA company) 
Palo Real Estate Company Ltd. (a Macau'SA coinpany) 

Wynn Macau Development Company. LLC 
Wynn Cotai Holding Conipany, Ltd. (an Isle of Man corporadon) 
Cotai Partner, Ltd. (an Isle of Man company) 

Cotai I^nd Development Company (a Macau SA company) 
Wynu lOM Holdco I, Ltd. (an Isle of Mancompany)' 

Wynn lOM Holdco 11. Ltd. (as Isle of Man company) 
.Wynn Manpower, Limited (a Macau limiied coinpany) 
SI 11 loleleria Limitada (a Macau limited company) 

Wynn Resorts Funding, LLC 
Wynn Resorls Holdings, LLC 

Wynn Las Vegas, LLC 
Las Vegas Jel. LLC 
Worid Travel. LLC 
Wymi Complefion Guarantor. LLC 
Wynn Golf LLC 
Wynn Las Vegas Capital Corp. 
Wynn Shovv Perfonners. LLC 
Wynn Sunrise. LLC 
Kevyn, LLC 

PW automotive, LLC (a Delaware Limited Liability Company and 50% owned joint venture) 

.All subsidiaries are formed in Ihe Stale of .Nevada and wholly-owned unless otherwise specifically identified. 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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CONSENT OF INDEPENDE.VF REGISTERED PUBLIC'ACCOUiVTINC FIRM 

We consent to die incorporation by reference in Reglstraddn Statemerit Nd, 333-168323 on p-onn S-8'and Registradon Statement No. 333-170098 on Form 
^-3 ofour reports dated Febmar;' 29, 2012 vvlih respecl td die consolidaied financial siatemenis and schedules of Wyuu-Resoris, Limited and die effeciiveness 
^ f intemal control over firiancial reporting ofWynn Resorts, Limiied, included in this Annual Report on FortU IO-K forthe year ended December 31, 2011. 

•/.s/Em3t& Young LLP 
Las Vegas. Nevada 
Febmarv 29. 2012 

Wynn Resorts, Limited /Wynn PA,,Inc, -November2012 
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Exhibit 31.1 

Certificalion nf the Chief Executive Officer 

Pursuant lo Section 302 of Ihe Sarbanes-Oxley .Acl tif 2002 

Steplien A. Wynn, certify dial: 

1 have revievved Uiis Annual Refwrt ou Fonn IO-K of Wynn Resorts, Limiied; 

2. Based on my knowledge, ihisreport does not conlain any unlme statement ofa inalerial fiictor omU to .stale a material fact necessarv'to make the 
• Slalements made, in light ofthe circumstances under which such staiements were made, not misleading wilh respecl to the period covered by this report: 

3. Based on my knowledge, the financial siatements,-,and oiher financial infoiinaliou iucluded!in this,report,-fairly prcseritin all material respects the 
finaricial condition, results of operaiions and cash ftows dfthe registranl as of, and for,Hlie periods presented In this report; 

4. The registrant's other certifying officer and 1 are responsible-for establishing and mainlaining disclosure controls and procedures (as defined in 
Exchange Act Rules I3a-I5(e)and I5d-15(e)) and internal conlrol oyer financial reporting (as defined In Exchange Act Rules 13a-15(0 and I5d-15(l)) 
for the registrant and have: 

a) Designed such disclosure conlrols and procedures, or caused such disclosure controls.and procedures lo be designed under our supen'ision. to 
ensure that material Informalion relaling to the regisirant, including Its consolidated subsidiaries, is made known lo us by others wiUiin those 
enlilies. particularly during the peritxl in vvhich this report is being prepared; 

b) Designed such intemal control over financial reporting, or cau.sed such Intemal controTover financial reporting id be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external reporting purposes In accordance with genenilly accepted accounting principles; 

c) Evaluated the effectiveness ofihe registrant's disclosure controls and procedures and presented in diis report our conclusions about die 
efTectiveness ofthe disclosure controls and procedures, as ofthe end of the,peridd covered by dils report based on such evaluation; and 

d) Disclosed in this report any change in die registrant's Interna! conlrol over-financial reporting that occurred during the rcgistrani's most receni 
fiscal quarter(thefegistrani'sfourtIi fiscal quarter in the case ofan annual report) dial has materially affecied. or Is reasonably likely to malerially 
affect, lhe registrant's intemal conlrol over financial reporting; and 

5. 'fhe registrant's odier certifying "ofllecr arid I have disclosed, based on ourmost reccnl evaluation of internal conlrol over financial reporting, to the 
registrant's auditors and the audit,.committee of registrant's board ofdirectors (or persons.pcrfonnirig the equivalent fuucdons): 

a) All significanl deficiencies and maierial weaknesses in die design or operation of inlertial coritrol over financial reporting which are reasonably 
likely to adversely afiect the.registrant's abilily lo record..process, suiniiiarlze'arid report financial information: and 

b) Any fraud, vvhether or not material, that involves managemenl or other employees vvho have a signlficani role In the registrant's intemal conlrol 
over fimmelal reptirtlng. 

ate: Febman'29. 2012 

/s/ Stephen A. Wvnii 
Stephen A. Wynn 

Cliairman oftlie Doiird and 

Chief Execulive Officer 

(Principiil Executive Officer! 

Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 
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Exhibil 31.2 

Ccrlification of Ihe Chief Financial Officer 

Pursuani lo Section 302 of the Sarbanes-Oxley Act of 2002 

Matt Maddo.x, certify that: 

I have reviewed dils Annual Reporton Form IO-Kof Wynn Resorts, Limited; 

2. Based on my knowledge, Ihis report does not contain any untrtie statement ofa maierial fact or omil lo state a material fact necessary to make the 
staiements made, in light ofihc circumstances under which such staiements vvere made, nol misleading with respect to the period covered by this report: 

3. Based on my knowledge, the financial statements, and other financial informalion included in this report, fairly present in all material respects the 
financial condidon,'results ofOperations and cash flows ofthe registrant asof, and fbr, the periods presenied iii Uiis report: 

4. The registrant's olhercertifying officer and I are responsibleTor establishing and mainlaiuing'disclosure controls and procedures (as defined In 
Exchange Act Rules I3a-15(e) and 15d-15(e)) and Internal control over financial reporting (as defined In Exchange Act Rules 13a-! 5(0 and 15d-15(0) 
for the registrant and have: 

a) Designed such disclosure edntrols and procedures, or.causcd such'disclosure, controls and procedures to be designed under our supen'ision. to 
ensure that niaterial information relaling to the registrant includmg Its consolidated subsidiaries, is made known lo us by others within those 
enlilies. particularly during the periodin vvhich diis report is being" prcpared; 

b) Designed such internal control over financial reporting, or caused suchjntemal conirol over financial reporting lo be designed under our 
• supen'ision. lb provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 

extemal reporting purposes in accordance vvldi generally accepted accounllng principles; 

e) Evaluated the effectiveness ofthe rcgistrani's disclosure controls and procedures and presenied in this reptirt our conclusions aboui die 
effectiveness ofthe disclosure controls and procedtu'es, as ofthe end ofthe period covered by ihls report based on such evaluafion; and 

d) Disclosed in this report any change In Uie registrant's internal.conli'ol over fiiiaucialrcporting that occurtcd during the registrant's most receni 
fiscal quarter (die registrant's fourth fiscal quarter In the case ofan annual report) dial has materially affected, or is reasonably likely to malerially 
aflecl, the registrant's intemal conlrol over financial reporting; and 

5. The regislranl's oiher certifying oflicer and 1 have disclosed, based on our most receni evaluation of internal control over financial reporting, to die 
registrant's auditors and theaudit committee of registrant's board ofdirectors (or persons perfomiing die equivalent functions): 

a) All significant deficiencies and maierial weaknesses in die design or operation of Intemal control over financial reporting which are reasonably 
likely to adversely afTect the registrant's ability lo record, process, suniiriarizc and report financial information: and 

b) Any fraud, whether or nol material, dial Involves management or oUier employees vvho have a significant role in the registrant's intemal control 
over financial reporting. 

ate: Febmar;'29, 2012 

/s/Matt Maddox 

Malt Mailtloi 
Chief Financial Officer and Treasurer 

(Principal Financial Officer) 

' WynnResorts,Limited/Wynn PA, Inc, - November 2012 



Exhibil 32.1 

Certification of CEO and CFO Pursuant ID 
18 IJ:S.C. Seclion 1350. as Adopted Pursuani to 
Section 906 dfthe Sarbanes-Oxley Acl of 2002 

In conneclion with the Annual Report on Form 10-K ofWynn Resorts, Limited (the "Company") forihe yearended Deceinber 31, 2011 as filed with 
the Securities and Exchange Commission on lhe date hereof (the"Report"). Stephen A. Wynn, as Chief Executive Officcrof Ihe Company, and Malt Maddox. 
as Chief Financial OITicer ofthe Company, each hereby certifies, pursuani tn 18 U.S.C. Seclion 1350, as adopted pursuani to Scctlou 906 of the Sarbanes-
Oxley Actof 2002, that, to Uie besl of his knowledge: 

1. lhe Report fully complies wiUi die rc'quirements of Section 13(a) or 15(d) ofthe Securities Exchange Actof 1934; and 

2. The infomiafion contained in lhe Report fairly presents, in all material respects, ihe financial condition and results of operations ofthe Company. 

Is/ Slephen A. Wvnn 
Name: Stephen A. Wynn 
Tide: Chairman and Chief Executive Officer (Principal Executive Officer) 
Oate: Febmar>"29,2012 

Is/ Matt Matltlox -
Name: MattMaddox 
Title: Chief Financial Officer and 'Treasurer 

(Principal Financial OfTicer) 
T)ate: Febmary 29, 2012 

A signed original ofthis written statement required by Seclion 906, or other documeni authenticating, acknowledging, orothenvlse adopiing the signature thai 
appears In typed fonn within the electronic version oflhis vvriiten stateincnl required by Section 906, has been provided to Wynn Resorts. Limiied and vvlll be 
retained,by Wynn Resorts, Limited and fumished to the Securities and Exchange Commission ()r Its staff upon request 

Wynn Resorts. Limited / Wynn PA, Inc. - November 2012 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-K/A 
(Amendmenl No. I) 

m ANNUAL REPORT PURSUANT TO SFXTION 13 OR I5(tl) OF THE SECURITIES EXCHANGE ACT OF 1934 
Forthe fiscal yearended December 31, 2011 

OR 
D TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the transition period to 
Commission File No. 000-50028 

WYNN RESORTS, LIMITED 
(Exact name of regisirant as specified in ils ehurter) 

NEVADA 46-0484987 
(Siuie or other jurisdiction oT (I.K.S. Employer 

incoriioratioD or organisation) Identification Number) 

3131 Las Vegas Boulevard Soulh—Las Vegas, 
Nevada 89109 

(Address of principal executive oRices) (Zip Code) 

(702) 770-7555 
(Regisirant'N lelephohe number, includinj; area code) 

Securities rcgisiered pursuant tn Section 12(b) of the . \e l : 

Title (if Knch Class Name of Kach Kichanse on Which Reaislcred 

Common Stock, S.OI par value Nasdaq Global Select Market 

Securities regisiercd pursuant to Section 12(g) ofthe Act: 

None 

indicate by cheek mark if die registrantis a well-known seasoned issuer, as deliiied in.Rulc,405 of die Securiiies Acl. Yes O No D 

Indicate by cheek mark Ifthe registranl Is nol required io file reports pursuani to Section 13 or Section L'i(d) ofdie Aet Yes D Ko IZ] 

Indicate by cheek mark whether the registrant: (I) has tiled all reports required lobe filed by Seclion 13 or 15(d) ofihe Securities Exchange Aclof 1934 
during the preceding 12 months (or.for such shorter period that the registrant was required lo file such reports), and (2) has been subjecl to such filing 
requirements for the past 90 days. Yes O No D 

Indicate by check mark whetherdie registranl has submitted elecU-onically and posted oil Its corporate Website, ifany, even.' Interactive Data Eile 
required lo be submitted and posled pursuantlo Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 mondis (or for such shorter 
period that the registranl was rcquired to submit and posl such files). Yes IH] No D 

Indicate by check mark If disclosure of delinquent filers pursuani to Item 4(]5:of Regulation S-K is not coniained herein, and will noi be contained, to the 
best ofdie registrant's knowledge, indelinillve proxy or Iiiformaiion slatemeuts ineorponited by reference in Part III ofthis i'omi IO-K or any amendmentto 
diis Eonn iO-K. D 

Indicate by check mark whether the registrant Is a large accelerated liler. an accelerated filer, a non-accelerated liler, or a smaller reporting company. See 
definition of "large accelerated filer," "acceleniled filer" and "smaller reporting conipany" in Rule I2b-2 of die Exchange Acl. 

Large accelerated filer S Accelerated lllcr' D 
Non-accelerated filer D Smaller reporting coinpany D 

Indicaleby checkmark wheiher the registranl is a shell company (asdefined in Rule l2b-2 of the Exchange Act), Yes D No S 

The aggregate market value ofihe registrant's voiing and non-vodng cornmon stock he|d by non-affiliates based on the closing price as reported on llie 
NASDAQ Global Select Market on June 30. 2011 was approxiinately SI 1 billion, 

Asof April 23. 2012,, 100,512,724 shares of die regislranl's Common Slock, $.01 par v'aluc, were outstanding. 

DOCUMENTS INCORPOKA FED BV REFERENCE: 
None. 
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EXPLAN.VrORYNOTE 

This Amendment No. I'on Fonii;Ip-K/A (the ''Amendmenl") amends the Annual'Report on Form lO-Kof Wynn Resorts. Limited for thcifiscalyear 
'nded December 31,2011, originally filed with the Securities and E.\changc Commission (''SEC!') on Febniary'29,'2b12*(thc'"0riginai Filing'')'. We:are flling 

this;Ameridmerit solely to.'ameiid and'restate Pari III of the Original Filirig to incliidc'the intbrnialionnot prevdouslyjincludedjn Part lll'of the Original'Filing 
because we no longer intend.to file our definitive proxy statement within 120 days ofthe end ofounfiscal year ended Deceniber 31. 201 I.The cover page of 
dils Amehdmeiit liow refiectswe are not Incorporating Part III disclosures by reference to oiir pro.xy stalenieritlii cohnectlb'iV with die filing ofthis 
Ameiidinent and pursuant lo the rules ofthe SEC,''we are including with dils Amendmenl certlficadonsby our principal executive officer and principal 
fmahciai officer. Accordingly. Item 15 of Part IV has also.been ainended to refieci the liling of lliese additional _certificaUons, 

Except as described above, no other changes have been made to ihe Original Elling,'fhe Original Filing continues to speak as ofthe date iSf the Original 
Filing, and we have not updaled the disclosures contained dierein to refieci any events'wiiich occurred al a date subsequent lo die filing ofdie Original. Filing 
btherlhan as'expressly indicated in this Amendmenl; Iii this Amendmerit urilessHhe'cbntext indicates blherwise.'the tenns "Company"." "we." "us," and "our" 
refer to Wynn Resorts. Limiied. Other defined terms used in this Amendment but not defined herein shall have the meaning specified for such terms in the 
Original Filing, 
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PART HI 

9 cm 10. Directors, Executive Officers and Corporalc Governance 

irector Biographic^ and Qualifications 

The Company's Second Amended and Restated-Artieles of Incorporation (die "Articles") and F"durth-Ameiided and Restated Bylaws, as amended (the 
"nylaws"),'require thatthe number ofdirectors on the Board ofDirectors be nol less than one nor more than thirteen. Presently, the Boardof Directors is sel 
al twelve directors and Is divided into diree classes. Class I Includes Linda Chen. John A. Moran, Marc D. Schorr,and Elaine P. Wynn. whose lemis expire in 
2012. Class II consists of SlephenA. Wynn. Ray R, Irani, Alvin V. Shoemaker audD. Boone Wayson, whose terms expire In 2013. Class 111 consists of 
Russell Goldsmith, Robert J. Miller. Kazuo Okada, and Allan Zeman, whose temis expire In 2014. Aleach annual meedng of stockholders, the terms ofone 
class ofdirectors expire. Each director is elected tothe Board of Directors fora temi of three .years arid until his or her successor Is elected and qualified. 

Set forth below Is biographical Informalion regarding the direciors and key skills and qualincadons ofour directors supporting dieir service as a 
director, in light ofthe Company's business and structure. 

Cla.ss I Directors (Terms expire at the 2012 Annual Meeting ofStockholders) 

Linda (.'hen. Ms. Chen, 45, has ser\'ed as a Director ofthe Company since October 2007. Ms. Chen has been an Executive Direclorand Chief 
Operating Officer of WynnMacau, Limited, a majority owned subsldiar\'of IheCompany, since,September 2009. Ms. Chen ser\'esasihe Presidenl ofWynn 
Inlemaiional Marketing. Limiied, a wholly-owned Indircci subsidiarSvof the Company,,a position she has held since Januar.' 2005. In addition. Ms, Chen Is 
die ChicfOperatingOnUcr of Wynn'Resorts (Macau). S.A., a role she has served in since June 2002. Ms. Chi;n is responsible forthe marketing and strategic 
development ofWynn Macau. Ms. Chen is a meniberof the Nanjing Comniitlee of the Chinese People's Political Consultative Conference (Macau). 

Ms. Chen's insight and experience as the primar.' marketing executive for the Company contribute lo lhe Board's ability lo evaluate and make infonned 
deeisions dial afTect our global operations. Ms. Chen's experience becomes,ever more tmportantto,the Company and Its stockholders as the percentage ofdie 
Company's operational revenue and profits generated from its Macau operations Increases. 

.lohn .\: Moran. Mr. Moran; 80, has served as a direclor of die Company since October 2002. Mr, Moran is the retired Chainnan ofthe Dyson-Kissner-
Moran Corporalion. Dyson-Kissner-Moran is a privaie hold ing "company headquartered iu'New York City whose international portfolio of companies in over 
20 counlries has included business engaged In manufacturing, retailing, distribijiloii, financial ser\'ices, and real estate development. During his business 
career, Mr. Moran has served as a Dircclor of over 30 corporations and philanthropic organizations. Mr. Moran serves as a Direclor ofthe John A. Moran Eye 
Center al the University of Uiali; a Trustee of die George and Barbara Bush Endowmctil for Innovative Cancer Research al M.D. Anderson Cancer Center at 
Ihe Univereily of Te.xas:and an llonorar\' Trustee ofthe Metropolitan Museum of Art in New York City. 

With his extensive knowledge ofthe Company's background, development and financiiig arrangemenls and his experience in the financial and equity 
'markets. Mr. Moran provides the Board insight that is important to its.overeighl of the Company's financial strticture. His guidance In die evaluation of capital 
deployment and managemeiit ofthe Compaiiy's balance .sheet is especially valuable. In additidn, he brings to the Board experience in political and public 
policy matters. 

Marc I). Schorr. Mr, Schorr, 64. has ser\'edas a Director ofthe Company since July 2010. lie also serves as Chief Operating OfTicer of the Conipany. 
a posidon he has held since June 2002. Mr. Schon has served as a Noh-Executive Director ofWynn Macau, Limited since Sepiember 2009 and is also an 
olTicer of several ofthe Company's other subsidiaries. Mr." Schorr has over 32 years of experience In the casino ganiing indusU '̂. 
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When electing Mr. Schorr lo the Board of Direciors, the elecfing directors considered his extensive operating experience, particulariy his marketing 
,'expcrtise and ability to effecilvely manage operaiing costs, 'fhese quailficatlons'have been partieularjy.valuable lo the Company as we have navigated the 

ifficult economic environment ofthe past several years. In addiiion. Mr. Schon brings first hand operational knowledge lo the Board, enhancing Uieir ability 
oversee die operaiions ofthe Company. 

Elaine P. Wynn. Ms. Wynn, 70, has served as a Director ofthe Company since October 2002. Ms. Wynn has been a strong advocate of programs and 
services for children al risk ofdropping oul of school. Since 1995 she has co-chaired the Greater Las Vegas Aftef-School All Stars, providing thousands of 
children wiih high quality educational, recreational and cultural after-school programs. A past meniberof the E.\eculive Board ofthe Consortium for Policy 
Research in Education, Ms. Wynn has served since,1997'on the State ofNevada Council to EstablishAcadcmic Standards. She also,chaired die UMLV 
Foundation, (die private ftindraising ami of that Instlludon) for eight years. Most recently, Ms. Wynn.was appointed by Nevada's governor to co-ehair a Blue 
Ribbon Educalion Refomi Task Force that resulted in the enactment of ambitious new refomi legislation. She isthe founding chairman of Communities in 
Schools of is'evada and was appoinled in 2009 as Chairman of the national board of Communities In Schools, the oldest most successful siay-in-school 
organization in America. In 2010, Elaine Wynn was appointed to tlie'Keiiiiedy;Genlcr for the Performing Arts Board of Trustees and llie Libniry of Congress 
Trust I'und Board. 

Ms. Wynn's philanthropic and community efforts and herhistorv' of assisting the Company on such matters is importanl lo the Board's sinilegle vision 
and continued development of the^Vynn brand. 

Class ll Directors (Tenns expire at lhe 2013 Annual Meeiing of Stockholders) 

Slephen A. Wynn. Mr. Wynn, 70. has served as Chaimian and Chief E.xecutive Officer of theCompany since June 2002. Mr. Wynn has been an 
E.\ecuuve Director, the Chaimian of the Boardof Directors. Chief E.xeculive.Offlccr and President of Wynn Macau. Limited, a niajority owned subsidiar;" of 
the Company since September 2009. Mr. Wynn has also served as Direclor, Chainnan and Chief E.\ecutiye Oflicer of Wyrm Resorts (Macau) since October 
2001. From April 2000 to Sepiember 2002, Mr. Wynri was the managing member of Valvino Lamore, LLC, die predecessor and a cunenl wholly owned 
subsidiar;'of Wynn Resorts, Limited. Mr. M'ynii also ser\cs as an ofiicer and/or.direclor of sevenil'subsldiariesoLWyun Resorts, Limiied, Mr. Wynn served 
as Chainnan, President and Chief E.xeculive OfTicer of Mirage Resorts, Inc. and ils predecessor. Golden Nugget Inc.. between 1973 and 2000. Mr. Wynn 
developed and opened'Ilie Mirage. Treasure Island and Bellagio in 1989, 1993 and 1998, respecdvely. Mr. Wynn has also served as an ouiside director of 
Monaco QD International Motels and Reson Management since December 2010. 

Mr. Wynn Is the founder and creative and organizational force ofWynn Resorts. Mr. Wyrin's 40 years of experience in the Industry has contributed to 
his brand name stalus as the preeminent designer, developer and operator of deslination casino resorts. Mr. Wynn's involvernent with our casino resorts 
provides a distinct advantage over odier gaming enterprises. As founder. Chairman and Chief Execulive Officer, he has a unique perspecdve into the 
.openitioiis and vision for the Company. 

Dr. Ray R. Irani. Dr. Ray R. Irani, 77, has ser\'ed asa Direciorof the Company since October 2007. Dr. Irani became Executive Chamnan of 
Occlderita! Petroleum Corporalion, an intemadonal oil and gas exploration and produclloncompany.'as well as a majorNorth American chemical 
tiianufaeltirer, lu May 2011 afier serving as Chaimian and Chief E,\ecutive Officer from 1990 to 2011. He has been'a director of Occidental since 1984 and 
ser\'ed as President and Chief Operating OHicer of Occidental from 1984 to 1990. Dr. Irani is a direciorof die Ariierican Petroleum Insdtute and serves on die 
Board ofDirectors of The TCW Group. I le is a member ofthe American Chemical,Society, die American Insdtute of Chemists. Inc., the California Business 
Roundlable. The Conference Board, the Council on Foreign Relations, the National Association of Manufacturers, the National Commiitee on United States-
China Relations, die National Petroleum Council, Sigma Xi— T̂he Scientific Research Society and the U.S.-SaudI Arabian'Business Council. He is the U,S. 
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Chairman ofthe U.S.-U.A.E. Business Council. Dr..Irani Is a Tnistee df die University bfSouthenij^alifomla, Co-Chair of the Board of the American 
University of Beirut and a member ofthe Lebanese American University Board of Trustees, lie isa member of die Board of Governors of Town Hall Los 
Ingelcs and the l^s Angeles World Affairs Council, and serves on the Advisory Boards ofRAND's Center for Middle East Public Policy and the Atlantic 
Council's Rafik Hariri Center for the Middle East 

After the opening ofWynn Macau ih 2006, the Company soughl addilional represenUiilon on the Board by executives wiih experience in managing 
intemational operadons and with keen insight Into issues relevant to companies with global operadoiis, which are of increasing importance to the Company. 
Dr, Irani was elected to the Board ofDirectors iu 2007as a result of diafexlcnsiveintenialional experience gained from serving as the long lime Chairman 
and Chief Executive Ofllcerof Occidental,i'elroleum Corporation, an intemational oil and gas exploration and producdon company with operaiions 
diroughoul Ihc world. 

Alvin V. Shoemaker. Mr. Shoemaker, 73, has served as a Direclor of ihc'Company since Deceniber 2002. Mr. Shoemaker was the Chainnan ofthe 
Boardof First Boston Inc. and First Boston Corp. from April 1983 unlil his retirement in Januar;- 1989, al the time of its sale lo Credit Suisse Bank. 
Mr. Shoemaker cunendy ser\'es as a member ofthe board of dlrecion; of Frontier Bank. Western Community Bank Shares, and Huntsman Chemical Co. 

Mr. Shoemaker has served on lhe Board ofDirectors ofihc Company since lis fomiailou In 2002. With his extensive knowledge ofthe Conipany's 
hislop.'. development and financing arrangements and his deep experience as a financial executive sen'ing as the Chainnan of First Boston, Mr. Shoemaker 
contributes to the Board's ovefslght ofthe Company's financial matters. Mr. Shoemaker's experience in this respecl has been especially valuable lo lhe 
Conipany during Ihe recent financial crisis: and enables him to provide strong Icadei'.ship. 

D. Boone Wayson. Mr. Wayson, 59. has ser\'ed as a Dircclor of the Company since August 2003. Mr. Wayson has been a principal ofWayson's 
Properties, Incorporaied! a real estate development and holding company, since, 1970; He also serves as an oflicer and/or director ofoiher rea[ estate and 
business ventures. From 2000 through May 2003. Mr. Wayson served asa menibcr ofdie board ofdirectors and audit committee of MGM Mirage. 

Mr. Wayson'sexpericnee in the real estate and gaming businesses contributes to the Board's abilily,lo assess and oversee these critical aspects ofthe 
Company's business and to provide Insights to the Company's operations, Mr. Wayson has exten.sivc operational experience in the casino finance and 
marketing areas beginning as casino controller and ultimately managing a resort casino property in Atlantic City, N.J, The Board Is benefited by 
Mr. Wayson's first hand experience in operations and ulili/es his knowledge of the business, especially In the finance and marketing areas, to identify, manage 
and monitor risk. 

Cla.ss III Directors (Tenns expire at the 2014 Annual Meeiing ofStockholders) 

Russell Goldsrriith. Mr. Goldsmith. 62, has served asa Direciorof lhe Company siriceMay 2008. Mr. Goldsmith serves as Chainnan and Chief 
Executive Officer of City National Bank, a provider ofa wide range of banking, investing and trtist ser\'ices. Additionally, he serves as President and Chief 
^.xecutlve Officer ofils publicly held parent company, Clly National Corporatioii,, which is.listed on the New York Slock Exchange (CVN) and headquartered 
in Los Angeles, California. He has been"a direciorof both the bank aiiii'ils parent company since 1978, From 2008—2011, Mr. Goldsmidi vvas a member of 
the Federal Reserve board's I2-meinber Federal Advisory Council, represent Ing'die 'fweliih Federal Reserve Dislrict Mr. Goldsmith chairs the Mid-Size 
Bank Coalition of America, which Is eoriiposed of 25 mid-sized banks In 41 states and die District of Columbia. He also chairs the Los Angeles Coalition for 
the Ecoiioniy.& Jobs, an independent organizadon ofleadlng economic slakeholders representing business, labor, higher educatiori and die nonprofit sectors. 
Mr. GoldsmiUi also serves on'the board of trustees of ihe Harvard-Westlake School and is a member ofthe Couneil on F'orelgn Relations. 
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Mr; Goldsmith brings current insight aiid deep'financial expertise lo otir Board. His recent sendee on die Federal Reserve Board's Advisor;' Council has 
brought additional perspective on the macroeconorriic and public pollcyjssuesfacing our Company,. 

^Robert .1. Miller. Goveriior Miller. 67, has sen.'ed'as a pirectbr of die,Company siiice Oclober 2002.an as the Chairman ofWynn Las.Vegas' 
Compliance Commiitee aiidas the Company's (Tompfiance Director. In June 2010, hefounded Robert J.\Millcr Consulting, a company ihal provides 
assistance in eslablishing reladonships with"and building partnerships;betw'een.p'riyate and "gow eiidlie'"s on theMocal. slate, national arid intemational 
level.. Governor Miller also currentlyservesas a Senior Advisor to Dutko'Worldwide, a muliidisciplinar;' governmental afiairs strategy,and management fimi. 
GovcmorMlller was a partner of the Nevada lau^firiiy) [Jones V^argasfrom^2000^2005.,lle" was a partnef.ln MIIIer'& Behar Strategies from Jariifar>'2003 to 
August 2007 and has becu'a partner ih'Nevada Rose, LLG since November-2004', FronrJanuary.-!989 until Januar.' 1999, Governor Miller served as Governor 
ofthe State ofNevada. and, from 1987 to 1989,he served as Lieulenanl Govem"or"6l',theState'pf Nevada. Governor Miller aiso seWes as a direclor at 
Intemational Game Technology (IGT). 

Governor Miller's extensive experience.in regulator;' and legal compliance matters and In Nevada and federal govemmenl and politics brings unique 
expertise aiid insight into slate regiilalory and piiblit: policy issues that directly, impact the Company's operiilloiis. In "addition, his legal background and service 
as Chair ofthe Company's Compliance Committee and as .Compliance Direclor is.aii. important element lo nialntaliiing our regulator;' slmcture and probity, 
Gbveniof Miller's experience vvas especially valiiable lo die Coriipany in his role;as'ch"ainria'"ri'pf die Compliance Gommitleewliich commissioned die 
independent'invcsiigadon that led lo the detertninatlon of unsuitabiliiy and eventual redempdon.of shares owned by Aruze USA, Inc. 

Ka/iio Okada.-Mr. Okada, 69. has served as a pireclor of die Coriipany. since October,2002, Mr; Okada also,served as a Non-Execudve Director qf 
Wynn Macau, Limited, a majority owned subsidiary ofihe Companydrom September.2009 until his reinoval'ln Februar;' of 2012. In 1969, Mr. Okada 
founded Universal Lease Co. Ltd., which, in 1998. becami; Aruze Corp,.a ctiriipany l̂isled oitllie''Japaiiese^Associallon of Securities Dealers Aulomaied 
QuotationiSeeurlties Exchange. In November 2009, Aruze Gorpj changed ils name to Universal Entertainment Corporation, which is a Japanese manufacturer 
of pachislot and pachihko machines, amusement maehlries, and'̂ video games.fyr.domeslie^ sales, Mr.Okada euneriUy serves as Direclor arid Chainnan ofthe 
Boardof Universal Entertainment Corporation and asDireclor. President. Secrelarv'and-Treasurer of Aruze USA, Inc;, which is a wholly owned subsidiar;'of 
Univetsal Etitertainmeiit Corporation and prior to die redemplion described:below owned approximately 19.7% ofWynn Resorls, Limited. In! 1983, 
Mr. Okada'also founded Universal Distributing of Nevada, Inc.whichchangcdlitsname to KruzeCjamirig America, Inc! in 20()5. Artize Gaming America.̂  
luc: Isa inaiiufaclurer and distributor ofgaming machines and deviccsin dic'.Unilcd[Statt:s and is expanding lts:sales business in Asia, Australia and South 
Africa: Mr. Okada currently serves as director, Presidenl, Secretaf;' and Ifreasurer.of Anize Gaming'America, Inc. 

On Febrtiarv' 18, 2012, the Company's Gaming Compliance.Commiitee concluded'a.year:long investigation after receiving an independent report by 
Frccii, Sporkin & Sullivan, LLP (the "Freeh Repbrt';),detailing, arn'ong other thiri'gsr-riumerijiis prima'facie'violalioris ofthe U.S. Foreign Corrupt Practices 
Aet by Anizc.USA, Inc. (which al the lime.was a stockhoIder_of the.Company)!. UniversarEnlertainmeni Corporation, Aruze USA,!inc.'s parent company, and 
Kaztio Okada, the majority'shareholder of.Universal Eritertainmenl Gorpdration,- who'is alsoa niemb'er of biTf. Board of Direciors and was al tlie lime a 
iln^etor of Wynn Maeau. Limiied. 

Based ori the Freeh Report, tlie Cdtiipany's Board of Director'detennine^^ USA. Ihc!, Universal Entertainment Corporation arid Mr, Okada 
are; "unsuitable" under Article VllofliietWynn Resorls articles of Incorporation, The Board was unanimous (olherthan Mr. Okada) In its detemilnadon. The 
Board of Directors als'o requested tliat Mr. Ok'ada resign', as a director'o_fjIie;C6iiipai'iy!;andr"ecom^̂ ^̂  Okada be"iemovedas a member ofthe' 
board ofdirectors ofWynn Macau, Limited..Ou'Eebruan.' 18, 2012, Mr..Okada was remove'd'from die board ofdirectors ofWynn Las Vegas Capital Corp.. a 
wholly owned subsidiaW of WvrinResdrts: 
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Based on the Board of Directors' finding of "unsuiiability," on Febmarv' 18. 2012, Wynn Resorts redeemed Aruze USA, Inc.'s 24.549,222 shares ofthe 
Company's common stock. For additional infomialiori on'the share redemption, see "Certain-Relationships and Relaled Transactions; Share Redemption." 

On Februarv' 19, 2012, theCompany filed a complaint in the District Court df Clark County, Nevada againsl Mr. Okada, Amze USA, Inc. and 
Universal Entertainment Corporadon alleging breaches of liduciary duty and related claims. On March 12, 2012. Aruze USA, Inc. and Universal 
Enlertainmeni Corporadon removed the action to the United Slates District Court for the District ofNevada. On dial same date, Aruze USA, Inc. and 
Universal Eniertainnient Corporation filed an answer denying die "clairhs and a counterclaim that purports lo^asseitclaims againsl the Company, each of Ihe 
members ofthe Company's board (other than Mr. Okada) and a senior executive ofthe Company. Aniong other relief, the counterclaim seeks a declaration 
that die redemption of Aruze USA, Inc.'s shares.was void, an injunction restoring Aruze USA. Inc.'s share ownership and damages in an unspecified amount 
On March 29. 2012, the Company filed a motion lo remand the action lo stale court and to request an extension lo answcr,'"The motion to remand Is pending 
and the requesi for extension to answer was granted on March 30, 2012, giving the Company until May 21, 2012 to answer the counterclaim. 

Allan /.eman. Dr. Zeman, 63, has ser\'ed as a Director ofihe Company since Oclober 2002. He is also Vice Chaimian and has served as a member of 
die Board of Directors ofWynn Macau, Limiied, a majority owned subsidiar;'ofthe Company, since September 2009. Dr. Zeman founded The Colby 
Inleniational Group In 1975 io source and export fashion apparel lo North America, In lale 2000, The Colby Interiiational Group merged wilh Li & Fung 
Liinited. Dr. Zeman Is the Chainnan of Lan Kwai Fong Holdings Llnilled, a company engaged in property invesunenl and development in Hong Kong since 
July 1996. lie Is also lhe ownerof Paradise Properties Group; a property developer In Thailand. pr,̂ Zcman is also Chairman of Ocean Park, a major theme 
park in Hong Kong. Dr. Zeman is Vice Patron of Hong Kong Community Chest and ser\'es as a director of the'"Siar" Ferry Conipany, Limited. Dr. Zeman 
also serves as an independent non-executive direciorof Pacific Centurv' Premium Developments Limited, SIno Land Company Limited and Tsi m ShaTsui 
Properties Limited, all ofwhich are listed on die 1 long Kong Stock Exchange. Dr. Zeinaii is a member ofthe Food Business Task Force for Business 
Facilitation Advisor.' Committee, lhe Commltiee on the Commission on Siralegic Development the West Kowloon Cultural Disu-icl Aulhorily (" WKCDA"), 
the^ConsuItation Paaelof the WKCDA, WKCDA Development Coinmitlee, WKCDA Investmenl Committee, and WKCDA Perfomiiiig Arts Cdimniliee (of 
which Dr. Zeman is the Chairman). In 2001, Dr. Zeman joined the Richard Ivey School of Business' Asian Advisor;' Board. In 2001, Dr. Zeman was 
appoinled a Justice of the Peace, He was awarded the Gold Bauhliiia Starin 2004 and the Grand Bauhinia Medal,In 2011. 

Mr. Zeman, a Hong Kong citizen and successful Hong Kong entrepreneur, has been a guiding force in the development ofour Macau operations and 
the continued operation and strategic focus~of Wynn Macau. Ills personal business experience! iri China and extensive knowledge ofihe Company's histor;'. 
development and marketing strategy in Asia contribute lo the Board's oversight of diese aspects ofthe Compaiiy's operations. 
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Evecutive Officers and KevManasement 

'i'he following table sets fordi the execulive officers and certain key manageiiient personnel ofdie Company and certain of lis subsidlan'es as ofApril 
, 2012.-Execulive officers are appoinled by die Board ofDirectors and serve at the discretion ofthe Board ofDirectors, subjecl lo applicable employmeni 

'agreements. 

Name ABC Positidii 
Stephen A. Wynn 
Linda Chen 
Mare D. Schorr 
John Str/emp 
Malt Maddox 
Kim Sinalni 
lan M. Coughlan 
Marilyn Spiegel 
Scott Pelersou 
Robert Gansmo 

70 
45 
64 
60 
36 
51 
53 
59 
45 
42 

Chairman of the Board and Chief Execulive Officer 
President WynnJiiteniatlonal Maikcting^.Lld. and Director 
Chief Operating Ofiicer and'Director 
Executive Vice President-Chief Administrative Officer 
Chief Financial Ofiicer aiid Treasurer 
General Counsel and Secretar;' 
President, Wynn Macau 
President, Wynn Las Vegas, LLC 
Senior Vice Presidenl and Chief Financial Officer,' Wynn Las'Vegas, LLC 
Senior Vice President and Chief Financial Officer, Wynn Resorls (Macau), S.A. 

Sel forth below Is certain infomiadon regarding the non-dlreclor execulive officers and certain key management personnel ofthe Company. 

John Strzemp. Mr. Strzemp serves as Executive Vice President and Chief Administrative Ofiker oftlie Company. Prior lo his promodon in March 
2008, Mr. Slrzemp served as Execudve Vice Presidenl and Chief Financial Officer ofthe Company, posiiions he held since September 2002. Mr. Strzemp 
served as lhe Company's Treasurer from March 2003 to March"2006. 

i\iall Maddux. Mr. Maddox sen'es as the Company's.Chief FInaneial.Ofilccrand Treasurer. Prior lo his promotion In March 2008. Mr. Maddox served 
as the Company's Senior Vice President of Business Development and Treasurer, positions he held since Januar.' 2007 and May 2006. respecdvely. From 
Sepiember 2005 to December 31. 2006, Mr. Maddox ser̂ 'ed as llie Senior Vice President of Busjncss Development for Wynn Las Vegas, LLC. From March 
2003 lo September 2005, Mr. Maddox was the Chief Financial Officer of Wynn Rcsoris (Macau), S.A. From May 2002 dirough March 2003, Mr. Maddox 
was the Company's Treasurer and Vice President—Investor Relalions. Mr. Maddox also ser\'es as an onice;r of several ofihe Company's subsidiaries. Prior to 
joining Wynn Resorts in 2002, Mr. Maddox served as Direciorof Financed Executive Direciorof Finance andViee President of FinanceTor Caesars 
Entertainment. Ine. (fomierly Park Place Entertainment. Inc.). Before joining Park Place Entertainment Mr. Maddox worked as an investment banker for 
Bank of America Scci!irities in the Mergers and Acquisidons Department 

Kim Sinatra. Ms. Sinalra Is the General Counsel and Secretary ofthe Company, a posilion she has held since Februar;' 2006. She joined die company 
ll Januar;' 2004 as Senior Vice Presidenl and General Counsel of lis developnieni activities. She also ser\'csasan officer ofseveral ofthe Company's 
siibsldiarics. From 2000 lo 2003 Ms. Sinatra ser\'ed as Execudve Vice Presidenl and Chief Legal Officer of Caesars Entertainment Ine. (fomierly Park Place 
Eniertainnient, Inc.). She has also served as General Counsel for The'GriffiriGroup,'lnc„Merv Griffin's investment nianagement company, and as a partner In 
the New York ollice ofthe law firm Gibson, Dunn & Crutcher LLP. 

lan Michael Coughjan. Mr. Coughlan has been an Execulive Direciorof Wynn Macau. Limited since September 2009, Mr. Coughlan is also die 
President ofWynn Resorls (Macau) S.A., a position he has held since July-2007. In this role, he Is responsible forthe operation of Wynn Macau and Encoreal 
Wynn Macau. Prior td becoming President of Wynn Macau. Mr. Coughlan vvas Director of I lotel Operations—Woridwide for Wyrin Resorts. Limited. 
Mr. Coughlanhasover 30 years of hospitality experience with leading holels across Asia, Europe and the United Slates. Before joining Wynn Resorls. 
Limited, he spent 10 years with The Peninsula Group, including posts as General Manager of "fhe Penirisula Hong Kong fronvScptember 2004 lo Januan.' 
2007, and General Manager of The Peninsula Bangkok from September 1999 lo Augusi 2004. 
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Marilyn Spiegel. Mrs. Spiegel Is the Presidenl of Wynn Las Vegas, LLC. owner and operaior of Wynn Las Vegas and Encore Las Vegas where she 
__over3ces die day-to-day.operations ofthe properties, She assumed Ihis position In-Deeember 20lO.,lTom'Januar;''-2004 to Noveniber 2010 Mrs. Spiegel was 
|ie General Manager and Regional President of five Caesars Enlertainmeni Las Vegas Properties including most recendy Bally's, Paris and Planet Hollywood. 
•rior to joining the Company, Spiegel held various executive posiiions with Caesars Entertainment (formeriy Harrah's), including Senior Vice Presidenl and 
General Manager of Harrah's Las Vegas and die Rio All Suite Hotel and Casirio. Senior Vice President of human resources. Senior Vice President and general 
manager of I larrah's Shreveport Holel & Casino In Lotiisiana and Vice Presidenl of I luinan Resources for the company's Southerti Nevada operations. 
Mrs. Spiegel began working for Hanah's Ivnleriainment, Inc. In 1988. Mrs: Spiegel is a member ofihe Las Vegas Visitors and Convention Bureau board of 
directors. , 

Scott Peterson. Mr. Peterson is the Senior Vice President and Chief Finaneial Ofiicer ofWynn Las Vegas, LLC, a posilion he has held since April 
2009. In addition to overseeing die finance and accoundng areas, Mr, Peterson is responsible for the operations of Ihe cage, credit collections, gaming and 
non-gaming revenue audit purchasing and die warehouse/receiving departments. From June 2005 to April-2009, Mr. Peterson was the Vice Presidenl and 
Chief Financial Officer for Wynn Resorts (Macau). S.A. Froin September 2002 lo June 2005, Mr. Pelersou was the Vice Presidenl of Finance and Treasurer 
ofWynn Las Vegas. LLC and from December 2000 lo September 2002, Mr., Peterson was AssistaritViee Presidenl of Finance of Wynn Resorts Holdings. 
LLC.' 

Robert Gansmo. Mr. Gansmo is'the Senior Vice President—Chief Financial Ofiicer of Wynn Resorts (Macau) S.A.. a posilion he has held since April 
2009. Prior lo taking this position, Mr. Gansmo was the Director—Finance of Wyrin Resorts (Macau) S.A.. a position he assumed In Januarv' 2007. 
Mr. Gansmo is responsible forthe nianagement and.administration'of'Wynn Resorts (Macau) S.A.'s finance division. Before joining Wynn Resorts (Maeau) 
S.A., Mr. Gansmo worked al Wynn Resorts, Limited, where he served iis the Director of Financial Rcporting from November 2002. Prior to joining the 
Company.,Mr. Gansmo praetlced as a certified public accountant wilh fimis in Las Vegas, Washington and California, including KPMG Peal Marvvick. 
Arthur Andersen, and Deloiite and 'louche. 

Corporate GDvcrnancc 

The Boardof Directors has adopted Corporate Govemance Guidelines llial ptovidc.a framework for the govemance of ihe Company. "Hie Nominating 
and Corporalc Governance Committee reviews the Guidelines annually and'recotiiinends ehanges as appropriale to die Board of Directors for approval. The 
Board ofDirectors has also adopted vvritten charters for its three standing committees (Audit Compensaiion, and Nominating and Corporate Govemance). as 
well as a Code of Business Conducl and Ethics, applicable lo.all directors,bfilcers and employees, fhe Corporate Govemance Guidelines, Board commiitee 
charters and codes of edilcs are available under die heading "Corporate Govcniance" on die Coriipany Informalion page of die Company's website at http:// 
www.wynnrcsorts.coin. 

Meetings ofthe Board ofDirectors 

The Board ofDirectors rtiet eight dmes during 2011. During 2011, none ofthe members ofihe Boardof Direciors attended fewer than 75% ofdie total 
numberof meetings ofdie Board ofDirectors and meetings ofthe commlttecson which they sen'ed. In addition, the independent directors met In executive 
session, wilhoul management present, at each regular nieellngof llie Board of Directors.-Go'vcmo'rM I Her acts as die presiding direclor and communicates 
necessar;' mailers from the exeeulive sessions to management 

Committees 

'fhe Board ofDirectors currently has diree standing committees: die'AiiditCommitlee. the Compensation Commiitee. and the Nominating and 
Corporate Governance Committee. Each ofthese committees consists entirely ofdirectors whom the Board ofDirectors has determined to be independenl 
under die NASDAQ llsUng 
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Slandards for audit committee members. The current membership and functions ofeach ofthe Boardof Directors'committees are listed below. 

Nominating and Corporate 

Governance Commiitee 

Russell Goldsmith 
Dr. Ray R, Irani 
Robert J. Miller 
John A. Moran 
Alvin V. Shoemaker 
D, Boone Wayson 

-Allan Zeman 
Number of meetings during 2011 

Audit 

X 

X 
Chair 

X 
Eleven 

ComiKnsalion 
X 

Chair 

X 
X 
X 

Five 

X 
Chair 

X 

X 
Four 

In addition, Governor Miller serves as Chalmian'of the Company's Gaming Compliance Committee and as the Company's Compliance Director. The" 
Gaming Compliance Committee is a commltiee comprised of Messrs. Miller, Schon and Strzemp, arid Its purpose Is to assist the Company in maintaining the 
highest level of regulator;' compliance. 

The Audit Committee 

'fhe Boardof Directors, af̂ er review ofeach individual's employment experience and other relevant factors, has deierniined that Messrs. Wayson, 
Goldsmith, Shoemakeratid Zeman are qualified as audit committee llnanclalexperts vvithin die nieanlug of;SEC regulations. 

At each of its regular meefings, the Audit Committee meets with the Company's Independenl aiidilors, intenial audit slaff, management and legal 
counsel lo discuss accouniing pririciples, financial and accounllngcontrols.the scope ofdie annual audit internal controls, regulator;' eoinpliance and other 
niallers. In addiiion to responsibilities discussed elsewhere in dils'AnnualReport oiil^omr IO-K/A-,'the funelions ofthe Audit Committee also include the 
following: 

appointing, approving the compensation of, and oversighi of die independent auditors; 

reviewingand discussing with the Independent auditors and management the Company's ejunlngs "releases and quarteriv and annual reports as 
filed with die SEC: 

reviewing die scope and results ofdie Company's intenial auditing procedures and practices; 

overseeing the Company's compliance program \vldi respeetlo legal and regulator;' compliance, and die Company's policies and procedures for 
• monitoring compliance; and 

meeting periodically wiih managemenl to review the Conipany's major risk exposures and the steps management has taken to monitor and conlrol 
such exposures. 

The independent auditors have complete access to the Audit Committee wilhoul management present to discuss the results of iheir audils and dielr 
opinions on Ihe adequacy of intemal controls, quality of financial reporting and olher accounting and auditing mailers. 

The Compensation Committee 

The Compensaiion Committee's respons lb Hides in setting (;onipensatiori ofthe Cpmpany's executives and directors include: 

reviewing the goals and objecdvcs'of Ihe Company's e!xccutive compeiisatiou,plans: 

reviewing die Company's executive compensation plans in light ofthe Company's goals and objectives wldi respect to such plans and. as 
appropriate, recommending that the Board adopt new plans or amend the existing plans: 

11. 
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annually evaluating the performance ofthe Chief Execulive Officerof die Company,.overseeing the evaluation of perfomiaiice ofdie other 
officers ofthe Company and ils operadng subsidiaries, and selling compensation for die Chief Executive Ofiicer, other named e.xecutive officers, 
and other members ofour most senior management; 

reviewing and approving equity awards arid supervising administrative functions pursuani lo die Company's equity plans: 

reviewing and approving any employmeni agreenieni or any severance or tenniiiailon agreement beiween the Company (or any of Its 
subsidiaries) andany officer, as well as any other employment agreement between the Compariy and any individual In which annual ba.se salar;' 
exceeds $500,000. regardless of position-Involved: iind 

reviewing and recommending" to the full Board die type and amounl of compensaiion for Board and Committee sen-ice by non-management 
members ofthe Board. 

In early 2010, the Commltiee completed a review ofthe Coinpany's conipensation policies and.practices and detemiined, underthe guidelines recendy 
issued by the SEC, that such policies and practices are nol reasonably likely to have a material adverse efTect on the Company. Upon promulgadon of final 
rides by die SEC, Ihe Committee will adopt clawback provisions dial comply wllhallappllcablerequlrements. 

The Nominating and Corporate Governance Committee 

The functions ofihe Nominating and Corporate Governance Committee Include the Ibllowing: 

identifying, screening and recommending candidates qualified to serve as direciors ofthe Company taking Into account the Company's cunenl 
and planned business and theexisiing membership ofthe Board;' 

establishing procedures for evaluating the suilabilily of polenlial direclor nominees proposed by management or lhe stockholders: 

recommending to lhe Board ofDirectors members to sen'e on committees ofthe Board ofDirectors: 

• reviewing and making recommendations regarding the composition ofthe Board ofDirectors: 

developing and recommending to the Board ofDirectors a sei of corporate governance principles applicable to die Conipany and overseeing 
corporate govemance matters generally;'and 
overseeing the annual evaluation ofthe Board ofDirectors. 

Nominating Process: The Nomiiiating and (Corporate Govemance Cominittec will consider director candidates recommended by stockholders. In 
considering candidates submitted by stockholders, the Nominating and Corporate Governance Committee will lake inlo consideration the Board's cunent size 
•and composition, needs ofthe Board ofDirectors. including die skills and experience of exisling directors, and die qualifications ofthe candidate, 'fo have a 
candidate considered by the Nominaiiiig and Corporate Governance Commlltee,-a stockholder musl submit die recommendation In wTillng and must include 
he following infonnation: 

• I'he name^of the stockholder and evidence ofthe person's ownership of Company stock, Including the number ofshares owned and the lengdi of 
time of ownership; and 
'ITie name ofihe caiididaie, the candidate's resume or a listing of his or her qualificafions lo be a director ofthe Company, and die person's 
consent to be named as a dii^clor if selected by iheNominallng and Corporate Governance Commiitee and nominated by the Board ofDirectors, 

The stockholder recommendalion and information described above must be sent tb lhe Corporate Secrelar;"at 3131 Las Vegas Boulevard Soulh. Las 
Vegas, Nevada 89109 and must be received by the Corporate Seeretarj' not less than 120 days priorto Ihe annlversar;'dale ofthe Company's most receni 
annual meeiing ofStockholders. 

12 

http://ba.se


Tnble ofConlents 

as 

• 

fhe Nominating" and Coiporaie Governance Comniliiee seeks to have the Board of Directon; represent a diversity of backgrounds and experience and 
assesses potential nominees In light ofthe Board's cunent size and composition, 'llie Nominating and Corporate. Governance Committee believes that die 
linimum qualificallonsfor .sening as a direciorof Ihe Compaiiy are that a nominee demonstrate, by significanl accomplishment in his or her field, an ability 

make a meaningful contribution to the Board of Direciors' oversighi ofihe business and affairs of die'Company and have a repulatloii for honcsi and ethical 
conduct ill both his or her professional and personal activiiies. 'Hie Comniitlee may from time to time develop and recommend addilional criteria for 
identifying and evalualing director candidates. Inaddiiion, the Noriilnating and Corporate Governance Committee examines a candidate's other commilmenis, 
potential conflicts of interest and independence from managemenl and the Company. 

The Nonilnaling and Corporate Goveniance Commiitee implemenls its policy wllh regards to considering diversity by annually reviewing wilh Ihe 
Board the Board's composition as a whole and recommending, if iiecessary. measures to be taken so îhai lhe Board refiects the appropriale balance of 
knowledge, depth and diverslt;' of experience, and skills and expertise required for the Board as a whole. 'Ilie Committee assesses theelTecdveness ofthis 
policy by periodically reviewing the Board membership criteria wiih die Board. Tills assessmenl enables the Board to,update the skills and experience il seeks 
in theBoard as a whole, and In individual directors, as the Company's needs evolve'and change over dme. 

The Nominating and Corporate Govemance Commltiee identifies potential nominees by asking curreni directors and execulive officers lo notify the 
Committee if they become aware of persons meeiing ihe criteria described abovewho might be available to sene on the Board of Direciors. As described 
above, the Commiitee will also consider eaiididaies recommended by slockholders. 

If the Noiniiiaiing and Corporate Governance Committee detennines to pursue consideration of a pei;son who has been identified as a polenlial 
candidate, the Comnilttee may take any or all ofthe following steps; collect and review publicly available infomiadon regarding the person, conlact die 
person and request infomiaiion from the candidate, conduct one ormore uitendcws wilh the (candidate, and.eontact one or more references provided by die 
candidate or other persons that may have greater firsi-haiid knowledge ofdie candidate's accomplishments. The Commitiee's evaluation "process lakes'lnio 
account the person's accomplishiiienls ;md qualifications. Including In comparison to any olher candidates lhal the Committee might be considering, and does 
not vary based nn whether or nol a candidate is recommended by a'siockhdldcr. 

Board Leadership 

Mr. Wynn. the (gompany's founder, sen'es asthe Chainnan and Chief Executive Officerof IheCompany. The Board of Directors has determined dial 
die combination ofthese roles held singularly by Mr. Wyrin'ls In the besl interesl ofall stockholders. 'Hie Board believes lhal the Issue of whedier to combine 
or separate the olllces.of Chairman ofihe Board and Chief Execudve OfficerJs part dfthe succession planning process and that it Is in die besl inleresis of the 
Company for the Board to make a determination whether lo combine or separaie die roles based upon the circumstances, fhe Board has given careful 
consideralion to separating the roles of Chairman and Chief Execudve Ofiicer and has deicnfiined dial tlie Company and Its stockholders are best sen'ed by 
die curreni strticiure.. Mr. Wynn's combined role prornotes unified leadership and direction forlthe Board and execulive iiianagemcnt and allows fora single. 
Ijlear focus for the Coinpany's operalional and strategic elTorts. 

The combined role of Mr.,Wynn as both Chainiian and Chief F.,xeculive Officeris balanced by the Company's govemance structure and policies and 
conlrols. Sevenofthetwelvemembcrsofour Boardof Direciors sadsly the most siriugeiit requirements of Independence promulgated by NASDAQ for audit 
commiitee members, and the Audit, Compensafion, and Nominaung and Corporalc Govemance Commillees are composed endrely of independent members 
ofihe Board, 'fhis sirticluie encourages independent and clTecdve oversight of the Company's operations and prudent managemenl of risk. In addiiion. the 
Company is subject lo! stringent regulator;' requirements and oversight combining these intemal controls with diird party monitoring ofthe Company's 
operations. 

13 



Tnble ofConlents 

The indepehdenl members of the Coinpany's Board'of Directors meet separately in executive session aleach rcgiilar.meeliiig of lhe Board and also meet 
^separately iu execulive session vvith each ofthe Company's auditors. Vice President of Intemal Audit and General Counsel. The liidependent members ofthe 
joard have designated a presiding direclor for such sessions who is responsible fbr communicating to the Chief Execudve Ofiicer and senior managemenl all 
Eoucems that arise during execulive session. Governor Miller eurrently sen'es as the Presiding Director.. 

In addition, all Committee agendas and all agendas for meellngs ofthe Board of Directors are provided in advance lo all independent members ofihc 
Board. Hie members are encouraged lo review die pniposed agenda ilems and to add additional Items of concern or interest Members ofihe Board of 
Direciors also have unimpeded access lo Conipany manageinent 

Mr, Wynn's compensation is eslabllshed and reviewed bythe Compensation Comniitlee, all of whose.members are independent. During 2011, the 
Compensation Committee engaged die sendees ofan independenl third party compensaiion consultant Pay Govetiiance. in Its evaluation ofdie level of 
compensadon and benefits of employment provided lo Mr. Wynn, 

For the reasons stated above and as a re'sull ofdie structure, policies and procedures outlined above, and in light of the historical success of Mr. Wynn's 
leadership, the Board has concluded that the curreni Board leadership structure is in die besl interest ofthe Company and Its stockholders. 

Risk Oversighi 

The Board of Direciors has an active role in overseeing theCompany's areas of risk. While the full Board has overall responsibility for risk oversight 
the Board has assigned'certain areas of n'sk primarily to designated Commillees,which rcport back lo the full Board, 'fhe Board regularly reviews informadon 
regarding the Company's risks relating to polilical.'regulator;', constniciion, operations, succession planning, catastrophic events aiid general financial 
conditions. 'fh""e Audit Committee is primarily responsible for tlie oversighi of credit,.related.party, construciion.and general financial risks.,The Compliance 
Commiitee primarily oversees risks relating lo regulator;', securily and polllical eoinpliance As discussed above,"tlie Compensaiion Comniiltee Is primarily 
responsible for monitoring risks relaling to the (Toriipany's compensation policies and practices lb detemiine wheiher they crcate risks dial may have a 
material adverse efTecl on the Company. 

The Board, In coiisullauori widi iiianagcmeni and the Company's outside auditors, has identified specific areas of risk including: regulator;' compliance, 
legislative and political conditions, capital availability, liquidity and general'financial conditions, gaming credit exiension and collection, construction, 
catastrophic events and succession planning, fhe Board (as a whole and Ihrough Commillees) and inan'ageriieiil have agreed upon a processes for 
management to identify, nianage and midgale these risks. 

Throughout the year, the Board and the relevani Commillees receive reports from managemenl that Include infonnadon regarding major risks and 
exposures facing the Company and the sleps management has taken to monitor and control such risks and exposures. In addiiion, throughout lhe year, die 

oard and the relevant Committees dedicate a portion of their meetings lo review and discuss specific risk topics in greater detail. 

Stock Ownership Guidelines 

In 2011, the Board adopied Slock Ownership Guidelines appiicable It3~ members ofdie Board ofDirectors and senior corporate officers. The Guidelines 
require that members ofthe Board achieve ownership ofan amouni ofcommon slock ofthe Company for which die fair markel value equals or exceed three 
limes such director's annual cash retainer. For the Company's Chief Executive Officer, the fair markel value ofcommon slock owned should equal or exceed 
five Itriies base salarv'and for the Chief Operadng Ofiicer. Chief Financial Officerand any E.\ectitivc'Vice4Vesldent diree limes base salar;'. 
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Ownershiprequlrcmentsshouldbemet for executives widiin three years of appointment to ofiice and for direciors wiihin five years of eleclion lothc 
Jioard, widi vested options and all reslrictcd'sldek grants counted toward sadsfaclion of ownership guidelines. Any failure lo meet guidelines will be referred 

>̂ Qie Nominating and Corporate Govemance Committee for consideration. 

Cunently. all members ofthe Board and execiilives satisfy the guidelines. 

Hedging Policy 

Our direciors, execudve officers and employees are prohibiled from hedging their ownership ofour stock, including purchasing Company slock on 
margin, selling Company slock short, buying or selling puts or calls or oiher derivative instmnients related to Company stock. 

Slockholdei' Communications with Dircclors 

'fhe Board ofDirectors has established a process to receive communicadons from slockholders. This process Is described under "Corporate 
Goveniance" on die Conipany Information page of die Conipany's website at hiip://www.wynnresoris.com: Stockholders may conlact any member or all 
members of the Board of Direciors, any commiitee of the Board of Directors or the chair of any committee by mail. Correspondence should be addressed lo 
the appropriale individual by either name or tide. All such conespondence should be,sent "c/o Corporate Secrelar;'" at 3131 Las Vegas Boulevard South. Las 
Vegas, Nevada 89109. 

All cominutiications received as set forlli,In the prcceding paragraph will be opened by lhe,olTlce ofour General Counsel for lhe purpose of assessing 
the nature ofthe communications. With the exception of advertising, promodoiis ofa product or ser\'ice. and patently offensive material, conimunicalioiis will 
be foiAvarded promptlytio lhe addressee. In Ihe ease of commuuications addressed to more dian one director, the General Counsel's olTice will make sulTicient 
copies ofihe eonlenis to send to each addressee. 

Stockholder Meetings 

ll Is Conipany policy lhal each ofour directors Is invited and encouraged lo attend the annual meeting. All ofour directors attended the 2011 Annual 
Meedng, 

Compensation Committee Interlocks nnd Insider Participation 

'fhe members ofthe Compensation Committee are appoinled by the Board ofDirectors each year. The members ofthe Compensadon Committee 
sen'ing In 2011 were Messrs. Goldsmidi, Irani, Moriiii, Shoeriiaker arid Wayson; No member of the Compensaiion Committee is, or was formeriy. one ofour 
iffieers or employees. No interioeklng relationship exists beiween the Board of Directors or Compensation Commiitee and Ihe board of directors or 
(ompensadon commiitee of anv.oUier company, nor has any inieriockiug relaiion.shlp existed,in.the past. 

Code of Business Conduct and Ethics 

As slated above, as part ofthe Company's commilmenl lo integrily. the Board ofDirectors has adopted a Code of Business Conduct and Ediics 
applicable to ail direclbrs, olTicers and employees of die.Company and its subsidiaries. 'fhls.Codeis p"eri6dically reviewed by theBoard ofDirectors, 'fhe 
most recent updaie, dated November I, 2011, included clarifications and revisions in presentation and is available on our websile. In the evenl we delennine 
to amend or waive certain provisions oflhis code of ethics, we will disclose such amendments or waiveis under die heading "Corporate Govemance" on the 
Company Infonnalion page of our websile al hltp:/Avww.wynnresoitsx6iii"6r'as'odiei'wisc required by the NASDAQ listing slandards. During 2011, all ofour 
directors, except Mr. Okada. acknowledged in writing dielr compliance with the Company's Code of Business Condiict 
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Section 16(a) Beneficial Ownership Reporting Compliance 

Section 16(a) of IheExchange Acl requires the Conipany's e.xeculive officers and directors and persons .who own more than"IO% ofthe Company's 
mmon stock to file reports of ownership on Fomis 3, 4 and 5 wllh the SEC, Executive officers, directors and 10% stockholders are also required lo furnish 
Company with copies ofall Forms 3. 4 and 5 they file Based solely on the Company's review ofihe copies ofsuch fonns it has received, the Company 

believes dial all ils execulive officers, directors and grealerlhan 10% beneficial o\\'ners compiled wilh all the filing requirements applicable to them wilh , 
respect to iransactions during 2011, except that one report covering two stock oplion exercises by iMs. Chen was filed alter die deadline. 

Item I I . Executive ('ompensation 

2011 DIRECI OR COMPENSA'riON 

The lable below summarizes the total compensaiion awarded to, eamed by,or paid lo each ofthe non-employee dircclors for the fiscal year ended 
Decembers!, 2011. 

Fees 

Earned or 0|>liun 

I'uid in Atvards A l l Other 

Name 
Russell Goldsmith 
Dr. Ray R.Irani 
Robert J. Miller{2) 
John A. Moran 
Kaziio Okaija 
Alvin V. Shoemaker 
D, Booiie Wayson 
Elaine P. Wynn 

S 
S 
S 
$ 
$ 
s s 
s 

Cash 

(SI 
121.500 
118:500 
172.000 
106.500 
72:000 

123.000 
_I36,500_ 

70.500 

S 
$ 
s 
$ 
s 
s $ 
$ 

(S) 

(l)(3) 

-L75,9i2__ 
173;9I2 

J119\2_ 
173.912 

173:912 
_l."3.9.!.2_ 

$ 

S 
S 
$ 
$ 
s 
s 

Compensation 

(S)(4) 

_16,250 
•32,500 
32.500 
32.500 

— 
32.500 
32.500 

S 

s 
s 

s 
s. s 
$ 

Total 

(S) 

311.662 J 
324.912 
378.412 1 
312.912 
72.000 1 

329.412 
J42,9\2_\ 

io.Iob 
^Allan Zenian $ 121.500 S 173.912 S 32.500 $ 327,9J2 

9 
(1) The amounis set forth In ihis column refieci the aggregate grant date fairvalue of 3.600 stock oplion awards granied to each non-employee director, 

other dian Mr. Okada and Elaine P. Wynn, on May 16, 2011, computed in accordafî ce with accounting slandards for stock-based compensadon. See 
Note 14 lo our Consolidated Fmancial Stale'mcnts in tlie'Origlnal Filing for assumptions used In computing fairvalue. 

) Governor Miller, as a member ofdie Board of Directors, receives a 550,000 aniiual retainer for his senice as Ihe Chainnan of the Company's Gaming 
Compliance Commiitee and a $20,000 annual retainer for his sen'ice as Ihe.Compan/s Compliance Director. 

(3) The aggregatenumber of outstanding option awards for each director al December 3 L 2011 Is as follows: Mr. Goldsmidi 27,600, Dr. Irani and 
Governor iMilIer 28,600 each, Messrs. Moran; Shoemaker and Wayson 48,600 each and Mr. Zeman 38,600. The aggregaie number of outstanding stock 
awards for each'director al December 31, 2011 is as follows: Mr, GoldsmlLlv2,500, and Messrs. Irani. Moran, Shoemaker. Wayson and Zeman 5,000 
each. Mr. Okada and Elaine P. Wynn, who each are greater than five percent beneficial owners ofdie Compaiiy's common stock, have nol previously 
been granted equity awards for Iheir sen'ice as directors. 

(4) "All Odier Compensation" consists ofcash dividends accrued on nonvested stock,.which is paid i f and when die stock vests. Dividends thai are accrued 
on nonvested stbck are reported as compensation because the value.of dividends was not previously refiected in the accouniing expense for these 
awards when they were granied, as the Company.did not regularly pay dividends al that lime.. 

Directors who are not employees "of the Company currenlly receive a monthly fee of 55,000 for sendees as a dla'ctor. Directors who sene on the 
Compensaiion Coinmitlee or the Nominatirig/Goveniance Comniitlee'receive an'additional mouthlyj'ee of S 1,000 per commiitee (52,000 for committee 
chaimien). Direciors who 
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sene on the Audit Committee receive an addilional niorithly fee of 51,250 ($2,500 for the Chaimian), Each non-employee director also receives a $1,500 
meedng fee for each board or committee meeiing he or she attends. Direciors are also awartled aiiuual equiiy participation in the form ofsiock opdons or 

siricted stock delennined annually at die May nieediig of the Board of Directors, which for 2011 consisted of a grant of 3,600 stockoplions. All dircclors 
re provided complimentary room, food and beverage privileges ai our resorts and are reimbursed for any other oul of pocket expenses related lo attendance at 

meetings. Directors Irom time lo lime mayreceiye olher bencfils.̂ aldiough the aggregateincrcmeutal cost ofany such beriefits arid perquisites did not exceed 
$10,000 forany direclor in 2011. The Company does not provide non-equity incentive jilaii au-ards or deferred compensaiion or retirement plans for non-
employee directors. 

COMPENSATION DISCUSSION AND ANALVSIS 

'This seclion explains the Conipan;','s executive compensation program as it relates lo the following "named execulive officers" whose compensaiion 
infomiation is presented in Uie tables following this discussion In accordance with SEC rules: 

Stephen A.AVynn Chairman and Chief Executive.Ofilcer^ 
Matt Maddox Chief Firiancial Oflicer and Treasurer 
Marc D. Schon- Chief Operaiing Ofiicer 
Linda Chen Prcsideniof Wyrin Inleniational Marketing 
Kim Sinatra General Counsel and Seeretar;-' 

The Compensation Committee of the Board of Directors, orthe Gommltlee, has responsibility for establishing, developing and adniinislerlng our 
e.xecutive compensaiion program. 

Executive Summan.-

Wynn Resorls completed anodier year of outstanding perfomiance in 2011, posting record net revenues, operating income, net Income, eamings per 
share and EBITDA. Wynn Rcsorts set a Company recor'd In 2011 with SI.6 billion iu Adjusted Property EBITDA, up 40.7% from 2010.'fhe Company did 
not achieve this Adjusted Property EBITDA growth through risky balance sheet expansion. Instead, vve achieved these Adjusted Property EBITDA results' 
during a period vvhen we also reduced our debt from $4.3 billion in 2008 to S3.2-billion in 20! I, 

. 2011 2010 Increase 

C 
Net Revenues ($ millions) S 5.269.8 $ 4,184.7 25.9% 
Operating Income (5 millions) ^ $ 1,008.2 5 625.3 61.3% 
Jel!Iiicomc(SminiQiis) $__ 825.1 S 3i6J I60.6%_ 
lluledEPS _ _ $ 4.88 S L29 278.3% 

-A'djusted Property EBffDA (5 miJIioiis) Ŝ L631.3 $ 1,163.0 40,6%. 

The operaiing ahd balance sheel managemenl success has contributed lo significanl reiums for Wynn Resorts' stockholders. Oui- total stockholder rcturti 
was 12.3% fbr this past year, 49.2% over lhe past 5 years and l,048%since our.lnception in 2002, 'fhiis, $100, invested in Wynn Resorts al its inception 
would be worth $1,148 al die end of20l I. Tliis perfomiance Ibr slockholders is unmatched in the gamingand resort Industr;'and far exceeds Ihe results ofthe 
S&P 500.during Oils period. 
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'fhe following graphillustrales die compound average aniiual'growth rateof share price growth adjusted for dividends and spills for Wynn Rcsorts, !^s 
Vegas Sands. MGM Resprtslntematlonal, a Gaming industr;' index (Las Vegas Sands, MGM, Crown. Penn National, Melco Crown, and Boyd, weighted by 
|urrent market capltalizadon) and the S&P 500. The Compourided Annual Growih Rale (CAGR) for Las Vegas Sands (12/16/2004), Melco (l̂ rown 
12/19/2006), and Crowd Limited (3/25/2008) were measured from the date oftheir iidiial public ofierings and the CAGR for all others was measured from 

the Oclober 25, 2002, Inidal public offering of Wynn Resorts. 

Wynn Investment Performance'" 
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(1) Source: Standard & Poor's Capital IQ. 

Atlhe fonnatlon ofour Company, w'e set out to develop and operate the premier casino resort iu each jurisdielion in vvhich we operale, and lo develop 
and expand the "Wynn'' brand while delivering successful operaiing and financial performance Today the Wynn brand has beconie synonymous wilh luxur;' 
In the gaming industr;'. Our Las Vegas resort and our Macau resort both have received the coveted Forbes five-star distinction. 

The Conimittee believes iliai our compensation program has been inslrumenial In supporting achievement ofour branding success and our strong 
financial and stockholder value perfomiance. The,program emphasizes pay for performance and total compensation. Il is designed tohelp recruit retain and 
motivate a highly lalented team of̂  executives with Ihe requisite set of skills and experience lo successfully lead die'Company in creating value for our 

•Stockholders, 

The compensation ofihe Company's named execulive officers consists primarily of base salary, annual cash incendves. and periodic grants of equiiy in 
the forni ofsiock opiions and resiricied stock. As a result the vast majorily of dieir lolal compensation is tied to the Coinpany's financial and share price 
performance. Historically, Mr. Wynn has not re;ceiyed equity incentives, relying on his significanl equity ownership as a founding stockholder to realize 
increases in value created for the Coinpany's slockholders. For die past three yeat's,,Mr, Wynn'received 64% of his total compensaiion in die form of annual 
cash incentives. The other named e.xecudve officers as a group received "73% of their total compensadon inlhe form of annual and long-tenn incentives that 
are tied to the Company's operadng results and stock price. 
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hi consideration ofour outstanding performance, the Committee made the Ibllowing compensation changes for NEOs in 2011: 

Increased the base salar;' for Mr, Wynn. 

Basedon Conipany EBffDA'that far exceeded our goals, awarded NEOs annual incentive awards at maximum levels for 2011 perfomiance, 

Detennined no additional equiiy awards were necessarj-during 2011 (none were made in 2010 either). In light ofdie significant grants awarded 
lo the Company's most senior execudve offi(:crs in 2009. 

Established a SlO million eash retention award to Ms. Chen, payable in ten years. In recognition of her contribution and conlinued importance lo 
our Macau resort. 

Mr. Wynn received a $2 million discretionar;- bonus from the Wynn Maeau Limited Board of Directors for his contribution to die extraordinar;' 
perfomiance ofWynn Macau for 2011. 

Philosophy and Objectives 

'fhe Commltiee believes dial stockholder Interests are best advanced by atlr'acdng and retaining a high-perfonnlng management learn, fo promote this 
objective, the Committee was guided by the following underlying principles In developing our executive compensation program; 

Top talent— '̂Hie program should be designed to gain a long-tenn coiiiniitmcnt from the proven, successful executives that lead our success. 

Focus on ioial compensation—Compensation opportunities should be^cousidercd In the context of total compensation relative.to the pay praclices 
of major gaming companies and olher compelilors for key talent 

Pay-for-perfonnaiice—A high proportion bf lotal compensation should be at risk and tied to achievement of annual operating goals and increases 
in stockholder value. 

IJjng-ierm perfonnance orientation—^"fhe mix of incentives provided should motivate long-term sustainable growih In die value of the brand and 
llie enterprise. 

Stockliotder alignment—I^ng-temi Incendves should be provided periodically in Company equity to encourage executives to plan and act with 
the perspective of slockholders. 

Our comp'ensalion program is simpit; in design and provides only,a lliniled numberof perquisites and executive benefils. We do not provide 
supplemental retirement benefits to our executives. Hie Coriimiltee 'reguliiriy evaluates die Company's compensaiion arrangements lo assess wheiher they are 
appropriately sUiiclured to support these objccdves and are effective in enabling die Company to attract and retain superior employees in key positions. 
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Prograni Overview 

ileni ent 
idse salary 

Annual incentives 

Discretionary bonus 
Long-teriri incentives 

(Stock options, 
restricted stock) 
Deferred compensation' 
Securily benefits 

Foreign living expenses 

Executive benefits 

Executive perquisites 

Rote and I'urpose 
Prdvide'<:oinp'etitive foundation for total compensation. 

Recognize executive's demonstrated sustained performance,'capabilities, fob scope and experience 
.\Iotivate and reward achievement of annual EBITDA targets,.tvhich drive the.valualion of our stock 

Enforce dccoiditiibiliiy for indiyidtialperformarice through discretionary reductions in awards as deemed appropriate 
Make periodic awards for superior conlribulions lo fhe enterprise as.determined in the discrelion of the Committee 
Align executives with stockholders 

Make periodic grants with long-term vesting lo encourage a long-term value perspective and execulive retention 

Permit executiyes'lo participate in the Compaiiy's 401(k)'plan lofacililale retireineht savirigs 
Consistent with the Board's reqtiii-ement that Mr. Wynn iravel privately for securily reasons, provide him with access to 
Company aircfafl for both personaf aitd business travel, as when necessary) 
Consistent widi compediive practice in Macaiî  provide Ms: Chen with a car and driver, cenain housing and hving 
expenses and assistance with tax prepdrdtidn 
Promote executive health through .suppleiiienlaThealth beriefits 

Provide for executives', families in the event of deatii ihroiiglfsu'pplemental life insurarice policies 
Offer iridustiy-cdmpeiitive discounts and complimentary privileges with respect to the Company's re.sorts and aircraft as 
described below 

Role of E.xecutive OfTicersIn Setting Compensation 

The Committee sets all elemenis of compensadon for Uie Chief Executive Oillcer and Chief Operating Officer based upon consideration oftheir 
rcspeclive contributions!!*! die deveJopmeni and operaiing performarice !oflheiConipaiH':AiiiiuaIly, the Coniiiiitiee'"revicw's cornpensation data of those with 
whonrvve compete for talent The" Committee considers the recommendations of tfie GhTef Executive.Officer and Chief Operating Officer in eslablishing 
compensation for all odier named execudve officers.The Chief ExecutiveOfficer aii'd'̂ Chief Operating"'Qfficer perfomi arinuai reviews of all ofour senior 
managemenl and make recommendations to the Committee: The Committee reviews the recommendations and makes, finaldecisions regardiiig compensaiion 
for all ofour most senior management 

Compensation Consultant 

The Compensation Committee has lhe authority to retain.compensatidn.eoiisiiliiug nrmsexclusively to assist it in the evaluation of execulive officer 
ând employee compensation and Benefii programs. During 2011, the Gomriiillcc rctaiiied Pay GovemimceLLG, a nalionally-recognized'indcpendcnt 
compensadon eonsuUing firm, to assistlri performing its duties. In'26l L Pay.Govemance;assisted!wiii! a review of certain benefits accorded to our CEO and 
advised the Coinmitlee witli respect to compensatiori"trends and best praclieesî c'iiTrripetitive pay levels,- equity grant practices and eompedtive levels, and 
proxy disclosure. While our advisorregularly consults with management in perfortning work requested by liie Commltiee, Pay Govemance did nol perform 
any separaie addilional services fbr maiiagement 
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Sctting-Exccutii'C Oimpen.sa(ion 

liidetemiiriirig base salary, target annual incentives and guidelines for equity awards, the'Goiniiiittee uses the named executive officers'.current level of 
mpensation as the starting point;.Our compensadon decisions corisider,the scopc'andcoriVplcxitv^f iht;!fuiictidris executives!oversee" the contribution of 

fOiose flmcfidns to our 6yerairpcrfonnance,,theire\"perience and capabilliies, and Individual pcrformancc.Haking into consideration tlie compensation practices 
ofour peers in order lo obtain a gcneralundersianding of coinpefitive.eoiiipeusatldiipractjces.ilri^iydition;^ is considered when making 
equity grants tb Iricrease'.die alighnient beiween.the interest of bur .senior executives and'those ofour stockholders. 

The Compensation Commiitee.reviews tolafconipensation annually, along,wiih.thc.value from past equity.awards, lo assess the need'for change lo 
current compensation. While cash.botiuses and aiinuiir cash, incentive conipl:nsatlon avvards! are corisidered annually on the basis of Coinpany and mdividual 
perfomiance,.reviews ofbase salary and equity, incentives are conducted'on!y,on,a periodic basis or in recog-nition of notable conirib'utlons to value creation 
for Gompany'slockholdcrs. The (romniittet:'"reiain"s!llie!discreti6ri to adjust actualbohus ambtuits paid based on avariety of faclors. Including corporate, 
property level and individual performance, as well as general macroecononiic conditions;. 

The Committee believes dial die comp'anies In Its Peer Group.arc dios'e cqriipames^with which:Ihe^Cainpaiiy competes for talent arid stockholder 
Investment Please refer to Ihe-discussiou below under "Peer C}roup"'for a more detallcd'dlscussion of our use of Peer Group data, 

2011 Advisor;' Resolution .Approving Our Execulive Cdmpensation 

Atthe May 17, 2011, Annual̂  Meeting! of Stockholders, our advisor;' resblutlon;oii,execmlve:̂ ci3tiiperisati6ri!was approved by the stockholders. Altliough 
diis approval was noii-bi tiding, die Board ofDirectors and the Compensalion!Gominiilee considered the voting results In evaluadng our exeeulive 
compeusaddn program.for the cuirent .year. The^Board"of Directdrs and_the_^Cniriperi:saiidn'Coiriiriliteeaiso_^cbiisider die other factors discussed In this' 
Compensation Discussion andAnalysls..Follow'ing such consideration, the Board ofDirectors determined not lo_ make any changes,lo our compensaiion 
prbgrairi based on the advisoV;' resolution voting result: Iri additiori. at'Ihat Vamti''meeiiiig.-approxmiately 7J% ofdie votes cast regarding die. frequency 
proposal voted'iu favor of ho Id Ing future advisory voles on execudve compensaiion every three years.'ITie Board has determined to follow ihis decisiijn by 
slockholders. Accordingly!, the next advjsory'.Vesoluliori'on execuliye'coriipensaiioi!i will'b'e'.voied'oh by.stbckHoldcrs at the;26i4 Annual Meeting of 
Slockholders, 

Elements of Executive Compensation 

We do not use a specific formula or!weightingfor allocating among the'̂ eleinetits of ourtoial conipensation prograni including base salar;*. cash bonus 
awards, and long term compensation.,Instead we offer what lhe^Cbiiipeiisatit>ii,Coiiiriiiiiee\views.to be'effective forattraciih'g and retaining key leaders while 
motivating nianagement to maximize long lenn.value'of our Gompaiiy.fbr our stoi:kholders. 

9 Base Salary. Base salaries are eslabllshed bv employment contracis and'rcviewed.and adjusted periodically if deemed necessary due lo cbmpetitlye 
asons orto refiectsustained perlbnmaiiee,-capabilities, "experience andchj^^ circumsiances. Companies In ihe 

gaming business typically have total compensation packages,dial mayjbe^highcndian many of their, non-gaming counterparts due lb cerlain regulator;'-and 
other extraordinar;' demaiids; The Gompany's rapid expanslon'liithe Iastsi.X;-vcajrs arid dunbperalio'ris in'widely separaie'd geographic locations has required 
that named execulive ofiicers provide extraordinar;' levels ol-financiaLdeveJopmcnt and operating axpertise"These efforts have resulltsi in industo'-jeadiiig 
pfddiid aiid iuipressive'llniuiciafperforiiiaiice, includirig retunis to stockholder exceeding industry,averages. Thus, in fulfilling the Company's goal of 
aitracling and retaining high-quality.and experienced executives, die'Company has.paid!basc salar;' levels for its named execulive officers'lhal may exceed die 
peer 
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group median.Priorlo an increase in 2011, Mr. Wynn's base salarv'ihad not been inci'eased"sincc,2008. other than.reslonrig a 15% redticlion that'was applied 
to certain corporate.execiidves iti2009 and 20IO.,Basc salan,-Jricr^;iises Ibr 2011':are lndic"ated!in thcT^̂ ^ 

iilive 2Q11-Saiaf>- .2010 Salary' Increase 

'Stephen A. Wyn'n S fl.OQÔ OOO . .$: L3,250,()00^ 2 3 4 % 1 
MatiN'Iaddox^ ', 5 1,000,000' <$' I 0OO:OO0 0% 
K'1arcD"Schon $ 2:000:000' S .2:OOO:QOO 0"/'O I 
Linda Chen $ 1^500^000, ,$ i.500:0QQ 0% 
Kim.Sm.alra $ .650.000. $i 650 .̂000 0% 1 

Annual Incentives. Ournaihed executive officers.partlclpate'ln the-Wy'rin'Res6rts,T:,iniiiedAri"nual.Pei^foi'j^^^ Incentive Plan for Execulive 
Officers (the "Incentive-Plan"). Within,90 days after the commencement oTthĉ y_ear,•• the Compensaiion Commiitee'ideritifies die execudve officers who will 
participate,In the Incentive Plan for that year and establislie5!die aniiual!peHbrriiancecriteriaTThe lnj;ehliye Plan provjdes,t the maximum annual'ineenlive' 

'Is 250% of base salary' fdr Mr. Wynnand !200% of base salar;* for die,other named executive officer participants. 

For 201 l.the Ccmmillee selected adjusted property EBITDAon'a consoIidated!basis as the appropriate criterion and,in the course ofsuch 
determination; concluded that the achlevenierit ofthe perforriiaiice crilerioti was substaridally uricertain. Adjusted propeny EBITDA is a non-GAAP measure 
calculated at the segment level and reported In the footnotes lo.our audited cousolitlated'finaneial slatemeriis!' 'fills criterion is a iefiectioli on the bpeniling 
pei-foniiaricc^brthc Coriipariy's assets'^'d directly Irijluences,return to stockholdci^. In.addition, management and stocklioiders use adjusted property EBITDA 

"to value the.Company and'its assets..Given die challengirig economic, envjronment anadjusted property, EBITDA target df;$ 1 billion on a consolidated basis 
•\vas;cslablished for niaximuin Plan furiding. Actual perforrriance'of $ L6 billidri significaiilly.exceeded the.target and all participants were awarded.the 
maximum Incentive allowed underthe Incentive'Plan. While.die'Conipensation.Committee has the discrelion i6 reduce Individual awards frorii this mVxiiiium 
level ba"scd ori other-Coiiipany andiridividual i>erforiiiarice and any odier c6nslderadons;it may deem'appropriale, it did not exercise.thai discretion with 
respcci to 2011 owing lo the oulslanding Company EBi'fDA results. 

Inaddiiion. the Conipensatlon Corririiittee approved a 52 riiillion discretionary, bonus" toMi.rWynn butside the Iricentiye Plan awarded by die Wynu 
Macau Limited Board of Directors for his coniribuiion io the extraordinary perfbrtnance. ofWynn Macau,for.2i31 L. 

Long-term Incentives. The'Company make's only periodic.(not!ahriuaI)'eqi"iity!'g^iiiritsto,e!yecritiye^ grarit in 2009. The Commltiee uses 
grants under.the 2002 Stock Plan lo allracl qualified individuals to work for thc^C^onipany; and align executives .with the. perspective ofStockholders. and 
makes additional grants periodically to existing pfficers lo.'rKvm-^'e.xtrao'r'diii'ary'pcrftJrinance.aricLenco^^ theCompany.; Periodic grants lo 
named exeeulive officers.are typically made,wldi long lemi vesting dates to assure.relendon'of talent deemed'linpoitani to die Company's continued 
prospcritv'. From tiriie to lime, the Cbmpany.also ii;is'''grarited loiig-teriii cash ret"crition"livvards:^tbTeward'extraordinary perfomiance and encourage retention. 

Vhe'undcrlyirig philosophy behind this approach Is lo retain'seniormanagemcntlortheiong term, building a talent base to drive sustained Company 
Performance and growlH. As in 2010, die Cbmperisatlo'n Cbiiiriiitlee.detcrinIried!hbi:to!niake;any;grants duririg'2011'to^die named execulive bfficers In light of 
sigiiificant grants 'awarded to the Company's most senior officersdn 2009. 

.Mr, Wynn, tlie founder. Chaimian and Chief Execufive Officer of the Cotnpany,who owns 10%bf the Company's qutstanding stock, has not 
participated in the Company's equity incentive plans. .This difTers from the chief executiveofficer conipensation at most of the companies included in the Peer 
Group. 

In July 201 L!Ms.!Cheri'wasgranted a 510 riiillion cash reteiitioii^avvard which vests"in fid^ on July 27, 2021. subject to certain provisions, l ids retention 
award was awarded lo Ms. Chen' for her cunenl and expected'future 
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conlributions, to the success of Ihe Company audio provide an'ihcenlive.lo hento remainan employee dfthe Gompaiiy.,lf, Ms. Chen's employmerii is 
tenninated without "Cause" (as such terin is defined iii!the Agreement) .prior to tlievesting date by'the Company,'t)r orie of its affiliaies,(including:vyithout 

njmltaiion.ilerminatlon due to,death or disability): a Pi"o-.ratcd fwrtion of die awardcqualto'lhc iiurnbcrof full'calendar months elapsed belween the,granl dale 
!iid'the!date'ofsuch terriiinatmiibfemplbyment divided by 12{)'shall,.vest arid bccoriie payable" wiihin'30 daysTollovyirig stich tcrtniriation of emptoyriienu-If 
Ms.jChen's employmeni Is terminated for any other reason (includiiig termination for Cause or Ms: Chen's voluntar;' resignation)"prior to the .vesting dale, the. 
avvard Is tbrfeited'Iri full and no coriipen.<adon is paid under the avvard. 

Peer Group 

'fhe,Committee believes that il Is.appropriate to offer competitive cash and,equity compensation packages to, executive officers in order to altraei and 
retain top executive, talent The cdriipensatib îi peer, group^allows the (Toriimitlcctb nionitor the cbnipcrisation practices ofour prim_arv'!compctiiors for 
executive talent, aldiough the Committee,also.takes into account'the gamirig mdustr>''s extensive regulator;' requircments and odier,.demands;:Howcvcr, the 
eomiiiittee does not utilize this information to target any specific pay percenllle.for.the Cbn'ipajiy's'executive'bfficers.4nstead,.the Conimittee uses this 
infonnalion as a general oven'lew of market praclices and to ensure.that̂ it makes.infomied decisions on executive pay packages in the interest of attracting 
and;retaliiing highly-qualified executive talent. 

Tohelp evaluate overall 2011 compensadon,"theCommillcereviewcdthc'PecrGroup'establishcd'm-2010 to confimi it remained appropriate In light of 
the growth in Company!riia"rket capitalization and reveriues and'the'coriipctltive'rii^k'"ct fqr^key'cxecutiv'c talent 

Wynn Resorts 2011 Executive Compensation Peer G roup 

Grilling & Resorts Travd. HosiiJtalitv'A Resorls tifestvle Products 

Liis Vegas Sands^Corp. 
MGM Kesons International 

Carnivalplc 
Hyatt lIo:tcls Corp^oration, 
Marriott International 
pricelinc.coni 
Starwood Holds & Resorts 

Estec Lauder Companies 
Ralph Laiiî en Corpoi^alion 
Starbucks Corporalion 
Tiffany & Go. 

The 11 companies^ In die peer group' gen'erallyliad 2011 reveriue,"ma'rketcapitalizaiioniaiid'total enterprise value (as of December 31, 2011) Ina 
relevant range around those ofdie Company as set forth below',(amouiits in millions). 

.Market 
Value 

Enterprise 

. \'aluc Revenue 

$34:296 

5.099 
SI'i't 

'Company 

53:276 ,12:186 Starbucks.Corporation 

16.705 7;849 .MGM Resorts lntertiatiot"ial 
48'. 27% Wynn.ResortsJ'ercentile:Rarik_ 

Peer data source: Standard & Poot̂ s Capita! [(J as oftlie most recently available'date. 

Business Scsmenl 

Llfesl vie Products 
•' 30:231 
1 25.671 

23.284. 
1 21.630 

13:820 
1 I2K721! 

9.776 
1 9.370 

8M12 
1 6.217 

36:361 
28.665 

,23.149 
21:844 
15:7,75 
12.171 
li:845 
11.645 
8:682 
6.908 

•9.41 L 
7.160 
4:356 

• 9.443 
5:270 
6.664. 

12:317 
5.624 
3:643̂  
3:698 

Las'Vegas'Sands;Corp. 
Ganiival.Dlc 
.pricellne.coiii 
Estee Lauder.Gompaules 
Wy?iifResbrts>Lid, 
RalphvLaureniGorporation 
Mariiotl Iriteriiadonal 
•Starwood!Hotcls'& Resorts 
TIffanv&'Co:. 
Hvati Hotels',GoiiMi-alion 

Gamiiie & Resorts' 
Grulse'&Resorts 1 
[travel 
Llfestvle'Producis ] 
Qaiiiiiie & Resorts 
Lifestyle Products I 
Hotels &. Resorts 
Hotels &^Resorts 1 
Lifesivle Products 
Hotels &'Resorts 1 
Gaming & Resorts" 
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Tax and .Accounting Implicalions 

Intemal Revenue Code SecdonI62(m) prevents publicly traded companicsfrom rceejviiig a tax deduclion on certain compensation paid lo die chief 

I
cecuiive ofiicer and three other highest-paiti.executive officers (other than the chief financial ofiicer) in excess of 51,000,000 in any taxable year, unless the 

compensation qualifies as "perfonnance-based," 'Hie Company's policy with respect lo qualifying compensaiion paid to its executive oITicci:5 for lax 
deductibility purposes is that executive compensation plans will be designed and Iriipleriienicd to maximize tax deductibility when consistent with the overall 
objectives of the compensadon prbgram. However, the Compensation Conimittee may.elect to provide non-dedueiible compensation when It determines lhal 
to be advisable to achieve its compensaiion objectives of attracting or retaining key cxeculives, or where achieving maximum lax deductibility would be 
considered disadvantageous to die best inleresis ofthe Company. Salaries over 51,000,000, perquisites, restricted stock grants and discretionar;' bonuses do 
not qualify as pcrlbrinance-bascd compensation underScction I62(m). 

Employmeni .Agreements 

The Company typically enters into employment agreements with ils exccuiives to advance lis bbjccliyes of providing Ibr a long-term commitment by 
and relationship with talented and experienced executives. Consistent wiiii die extended vesting terms in equity awards, the tenms and condilions of diese 
agreements are descn'bed In the chart following die 2011 Summar;' Compensation table. 

The employment agreements for die named execulive ofiicers specify their base salar;', provide fora discrelionar;'bonus opportunity and provide thai i f 
the executive's employment lemiinales for death, disability, gotxl reason or wiihout cause, (Including after a change In control) the executive will receive a 
multiple (ranging from one lo. in the case of Mr. Wynn, three times) ofthe sum ofthe executive's salar;' and imputed bonus that would be payable during die 
remaining tenn ofthe contract, but nol less than one year, except that Mr, Wynn's and Ms, Chen's payments are limited lo 4 years' salary and bonus.iu certain 
circumstances. The employment agreemenis and the terms of cquiiy awards also provide that vesting of some or all ofan executive's equity awards will 
accelerate upon|such event If temiination occurs after a change in control, die eniployment agreements also provide for a lax gross-up. The Commiitee has 
detemiined thai diese.arrangements are appropriale compemsation to Its senior nianagement and are neces-sarv' to retain laleiii in a highly competitive industr;'. 
Additional infonnalion regarding paymenis under diese provisions is provided under the heading "Polenlial Payments Made Upon Terminafion or a Change of 
Conu-ol." 

Executive Benefits 

In addition lo base salar;', annual incentive compensation and long terrn equity Incentives, the Company.̂  also provides cerlain ofils named executive 
officers wllh execulive benefits. The primar;' execulive benefits include certain healdi insurance coverage, life Insurance premiums, discounts and 
complimentar;',priyileges vvith respect to the Company's rcsoris vvhicliare described In Ihe'foolnotes to die "2011 Summar;' Compensation 'fable." lu 
addition, Messrs. Wynn arid Schorr have access lo ihe Company's aircraft pursuani lo,time sharing agreements described in "Certairi Relationships and 

elated 'fransactions—Aircraft Ammgemenis." For security purposes, the Board of Directors requires Mr. Wynn lo u-avei on Company aircraft for bodi 
ersonal and bdsiness travel, and the Company provides ears and a driver (and security when riecessary) for his personal use. Coiislsieril wilh competitive 

"practice in Macau, Ms. Chen rc-ceives a car and driver, certain housing and.living expenses and assistance wilh tax preparation. 

CEO Crimpensation 

Mr. Wynn is employed by the Company pursuani to an employmeni agreenient'dated Oclober 4. 2002^ which was last amended on Febmar\' 24. 2011 
solely to reflect the change iri his salar;'and has a tenn expiring in 2020. Mr: Wynn, a holderof approximately 10.0%of our common stock, has nol received 
any equity awards as part of his compensation as Chief Executive Officer oftheCompany. Efieedve Febmar;'24. 2011. Mr. Wvnn 
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receives a base salan.-ofS4.000,000 per year, and partlcipatesin die Incentive Plan, Mr. Wytm Is provided widi Company paid life insurance and disability 
policies. He also receives certain execudve benefils described above, 

REPORT OF TIIE COMPENSATION COMMIITEE 

We have reviewed and discussed the Compensation Discussion'and Analysis required'by Ilem 402(b) of Regulation S-K'widi the Company's 
management Based on such review and discussion, wc Have recommended to the Board ofDirectors thai Ihe Compensadon Discussion and Analysis be 
included iri this Annual Reporton Form 10-K/A forthe yearended Dccember31, 2011. 

Compensadon Commiitee 
Dr. Ray R. Irani! Chairtnan 
Russell Goldsmidi 
.lohn A. Moran 
Alvin V; Shoemaker 
D, Boone Wayson 
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2011 SUMM.ARV COMPENSATIO.N TABLE 

The table below summarizes Uic total compensation awarded to, earned by or paid loeach of the named e.xecutive ofiicers forihe fiscal years ended 
;)ecember3l. 20i L 2010 and 2009. 

Non-l'!quil>' 

Option Incentive Plan .All Olher 

Name and .Salarv' 'Bonus Atvards Compensation CompenNation 

Principal I'osiiion ^ ^ ^ ^ _ _ ^ : ^ I _ (S) (S) __̂  ($)(l) (S) (S){2) Total(S) 

SicpheriA. Wyhn " ' ' 20M ~5 3,878,846 $ 2,000,000 5 — $ 9.062,500*5 1.533,361 $ 16,474,707' 
Chairtnan and' 2010 S 2.950.000 S 3.218.750 $ — 5 6.906.250 5 1.540.779 5 14,615,779 
Chief Execulive Officer .2009, $. 2,953.125_ _$_ 4,062.500 S — 5 — S 1.370,206 5 8.385.831 

MattMaddox 2011 S 1.000.000 $ — $ — S 2.000.000 5 390:756 $ 3'390:756 
Chief Financial Officer 2010 S 1.038.423 S — $ — 5 2.000.000 5 510.866 5 .3,549.289 
and Treasurer 2009 $ 779,988 $ 5,650,0t)0 $ 8.348,244, $ — 5 248.067 S 15,026,299 

Marcp. Schon- 2011 S 2.000.000 5 — $ — S 4.000.000 S 2.117.573 S 8.117.573 
Chief Operating OfTicer 2010 5 1.838.462 5 600.000 5 — S 3.400.000 $ 2.307.923 S 8.146:385 

2Q09_$_ .1.817.308. $._2.000.000. .$ I3.913,I40_$ — S 1.153.817 $ _I8;884,S65_ 
Linda Chen , 2011 5 1.500.000 5 — S — 5 3.000.000 $ 1.352.926 5 5.852:926 

President of Wynn 2010 5 1.417,308 5 1,000,000 S — $ 2,000.000 $ 1.788.762 5 6,206,070 
hitemalioual Marketing 2009 $ 951.701 S 1.000.000,5 8.348.244 $ — S 858.565 $ 11.158,510 

KimSinalra 2011 S 647,920 S — 5 — S 1.300.000 S 189.156 5 2a37,076 
General Counsel and Secretary 2010 S 595.940 5 — 5 — $ 1.105.000, $ 426:500 5 2.127:440 

2009 5 535.582 5_2:750:QQ0 $ 6.956.870 $ — S .207":8QI 5 Jp,450,25i 

(1) 'fhe aniounts set forth in tliis column rcfiecldie aggregate grantdate fair.value bf.stock option avvards granted In the specified year, compuled in 
accordance!wilh accouniing slandards for slock based compensation. See Note 14 lo our Consolidated Financial Staiements In the Original Filing for 
assumptions used in compudng fair value.'fhe 2009 grants vest IO%pei vear beginning on the firsl aimiversarv ofthe grant until fullv vested In Mav 
2019. 

(2) For execulives odier than iMr. Wynn, amounts reported as "All Other Compensafion" for 2011 consisi primarily of accrued cash distributions relaled lo 
unvested restricted stock. Dividends that are accmed on unvested restricted slock are reported as compensadon pursuani lo SEC "rules because the value 
ofthe dividend was not previously reflected In lhe accounting expe'risefor dicse awards when they were,granied, as die Company did nol regularly pay 
dividends al that dme. Tliese dividend amounts are payable lo the executive onlydf arid to lhe extent the restricted stock vests and is not forfeited. 

'fhe following amounts for 2011 are included in "All Other Compensation" for Mr.,Wynn; 

(i) personal use of company aircraft of 5910,345 (Mr. Wynn receives no lax-gross ups relating lo the value of aircraft usage lhal is imputed lo him as 
compensation.): 

(ii) fairmarkct value ofa company-provided villa for 2011, under the Amended and Restated Agreement of Lease between Mr, Wvnn and Wvnn Las 
Vegas, LLC daled March 18, 2010, in the amount of 5503,831; 

(lii) compensation pursuani to the Wytm Resorts, Limited Executive Medical Plan of 514,054; 

(iv) exeeulive life insurance premiums of $10,668: 

(v) allocated compensation and benefils for the personal use.of a driver whom vve employ for Mr. Wynn and die personal use of vehicles of $22,902: 
and 

(vl) merchandise discounts of 571,561. 

'fhe fbllowing amounis.for 2011 are,included in "All Other Compen.sation" for Mr. Maddox: 

(1) execulive life Insurance premiums of $756; and 

(ii) accrued cash dividends related lo unvested resuicted stock of $390,000. 
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The tbilowing amounts for 2011 are included in "All Other Compensation" for Mr. Schorr; 

(i) personal use of Company aircraft of $387,982 (Mr. Schon receives tio'tax-gross ups relating to the value of aircraft usage Uial is imputed lo him 
as compensation.); 

(ii) execulive life insurance premiuins of $5,544; 

(lii) merchandise discounts of 599,047; and 

(Iv) Sl.625,000 of accmed cash dividends relaled to unvested restricted stt)ck. 

The following amounts for 20M.arc included in "All Other Compensation".for Ms. Chen: 

(i) housing and other living expenses in Macau of 551,666: 

(ii) executive life insurance premiums of $1,260: and 

(lii) accrtied cash dividends on unvested restricted slock of $1,300,000. 

'fhe following amounis for 2011 are Included In "All Olher Compensadon" for Ms. Sinatra; 

(i) execulive life insurance premiums of 51,656; and 

(II) aecrtied cash dividends on unvested restricted slock of $187,500. 

For amounts shown as personal use ofWynn Resorts' aircraft, incremental aircraft expenses .were calculated by dividing the 2011 lolal direct (variable) 
flight expenses (consisdng primarily of fiiel, maintenance and landing fees) by the" total hours the aircraft was operated during the year. The executives' hourly 
usage was muldplied by this annual houriy rale. Any reimbursement received from the execudve was applied against this amounl. 

Amounts shown as cash dividends accrued on unvested restricted stock are reported in ilie year such amounis accrue instead ofthe year paid, based on 
an SEC stafTinlerpre'tation. These amounts are paid only If and when die restricted stock vests. 

In 2011, each ofthe named executive officers received base salar;' in accordance with the lenns of his or her employment agreement as approved by 
the Compensation Committee. Key terms ofthe cunenl agreemenis as amended are as tbllows; 

Named Eveciilive Offiter 
Mr. Wvnn 
Mr. Maddox 
I'lr, Schon 
P'Is..Chen 
Ms. Sinalra 

Contract 

Ex'piratinn 

10/24/20 
11/30/13 
10/31/12 
2/24/20 

5/5/14 

$ 
5 
S 
S 
S 

- Kiise Salarv 

4.000.000 
1.000.000 
2.000.000 
1.500.000 

650.000 

1 
! 

1 
Each ofthe employmeni agreements provitle that the executive will participate in eompany pmfil sharing and retiremeni plans, disability or life 

insurance plans, medical and/or hospitalization plans, vacation and expense reimbursement programs. In addition, the agreemenis provide for severance 
payments and benefils upon certain tcrminalioiis of employment including temiinaliou following a'chaiige-in-control. as discussed in the section below 
erillded "Potential Payments upon Termination or Ghange-in-Coutrol." 

Ill July 2011, Ms. Chen was granted aSIOmilllo'ii retention award which .vests in.full on July 27, 2021, subjecl lo certain provlsions.'fhis reiention 
award was awarded lo Ms, Chen for her cunenl and expected fulure conlribulions to the success of die Company and to provide an incendve to her to remain 
an employee ofthe Company. If Ms. Chen's employment is terminated wittioul "Cause"'(as such terin is defined Jn the Agreemenl) prior to die vesting date by 
die Company or one ofils affiliales (including wilhoul limilation. lennlnaliou due to death ordlsabillty). a pro-raled portion ofihe award equal to die number 
of full calendar months elapsed between the grant date and the date of such termination of employmeni divided by 120 shall vest and become payable 
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widiin 30 days following such termination of employment If Ms. Chen's elnpldymenl is temilnated-for any other reason (Including tenninatipn for Cause or 
Ms, Chen's voluntary rcsignaiion) prior to.Uie vcsdng dale, the award shall be forfeited In full,wilh no compensation paid underthe award. 

2011 GR.AM S OE PLAN-BASED AWARDS TABLE 

Esiimaied Future Payouts 

Under 

Non-Equity Incentive Plan 

Awards 

Named Rvecuiive Ofrtcer 

Mr. Wvnn" 
Mr, Maddox 
Mr. Schon 
Ms. Chen 

Targot/.Mavimum 

(S) 

59.062.500 1 
$2,000,000 
$4,000,000 1 
$3,000,000 

Ms. Sinatra $1,300,000 

Discussion of Plan Based Awards Table 

The Company's Incentive Planrewards management for creation of superior return lo slockholders, measured by the operating performance ofour 
resorts. 'I'he amounts shown In the table above reflccl possible paymenisbased upon salaries In.effeci during the first quarter of 2011. when the performance 
crileria were established. Actual payouts were based upon aehlevemeni of the 2011 pertbmiance criteria of Adjusted Property EBITDA al die Company's 
Wynn Las Vegas and Wynri Macau resorts which resulled In the payriieni of maximum'bonuses under the incentive Plan to all named execulive officers, 

2011 OLriSTANDING EQUITY AWARDS AT FISCAL YEAR-END 

Option Awards Stock Awards 

i 
f 
Name 

Stephen A. Wynn 
MallMaddo.x(I) 

Marc D. Schon<2) 
Linda Chen(3) 

Kim Sinalra(4) 

Number of 

Securities 

Underlying 

Unexercised 

Options 

(») 
Evcrcisalile 

N/A 
— 
__ 
• — 

— 
— 
— 

Number of 

Securities 

Underlying 

llncvercised 

Options 

m 
Unexeri'isable. 

N/A 
175:000 
240.000 
400.000 
.175.000 
240.000 
75.000 

200.000, 

$ • 

$' 

$ 
s 
S 

-$ 

Option 

Exercise 

Price 

(S) 

N/A 
107.95 
:47.12 
47.12 

107.95 
47.12 

107.95 
47.12 

Option 

.Expiration 

Date 

N/A 
05/06/18 
05/06/19 
05/06/19 
05/06/18 
05/06/19 
05/06/18 
05/06/19 

Numbero f 

Shares or 

Units of Stock 

T h a t l l a ^ e not 

\csted 

m 
N/A 

60.000 

250,000 
200,000 

25.000 

S 

$ 
S 

5 

Market Valui" 

oTSharcs or 

Unit^ of Stock 

Tha i Have Nol 

Vested 

(S) 

(5) 

N/A 
6.629.400 

27.622.500 
22:098.000 

2.762:250 

(I) Mr. Maddox's unvested awards will vest as follows: 

a. 175,000 slock opiions will vest on December 5. 2016; 

b. 30.000 slock opdons vvill vest on May 6. 2012 and each annivcrsar;' thereafter until the 240.000 stock options are fully vested; and 

c. 10,000 shares of restricted stock will vest on May 7. 2012 and 50.000 shares ofreslricted stock will vest on December 5. 2016. 
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(2) Mr. Sehon^s unvested awards wiUvesi as follows; 

a. 50,000 stock options vvill vest on May 6, 2012 and each anniversary thereafter until'die 400,000 slock opfions are fully vested; and 

b, 250.000 shares ofreslricted slock.will vest on Decembers, 2016. 

(3) Ms, Chen's unvested awards will vest as.follows: 

a. 175,000 stock opdons will vest on Decembers, 2016; 

b. 30.000 slock opiions will vesl on May 6, 2012 atid each anniversan.' thereafter until the 240,000 stock options are fully vested: and 

c. 100,000 shares of restricted stock will vest on July 31, 2012 and 100,000 shares ofreslricted slock will vest on Deceriiber 5. 2016. 

(4) Ms. Sinatra's unvested awards will vest as follows: 

a. 75,000 stock options will v̂ est on December 5! 2016: 

b. 25,000 slock opiions will vest ori May 6, 2012 and each anniversary thereafter unill the 200,000 stock options are fully vested; and 

c. 25.000 shares ofrestricied stock will vesion Deceniber 5: 2016. 

(5) Aniounts in dils column are based upon die closing price of the Company's slock al year-end, which was SI 10.49 pershare. 

All vesiing is conditioned upon such named execulive officer being an employee ofthe Company on die vesting date, e.xcept as discussed below under 
"Potential,Paynients Upon 'lennination or Change-iri-ConU-ol." 

2011 OPTION E.XERCISES 

Option Awards Stock .Awards 

Name 

9 
Slephen A. Wvnn 
Malt Maddox 
Marc D. Schorr 

Numbero f 

Sharcs 

Acquired on 

K,verctse 

m 

\'alue 

Itealized on 

Exercise 

fS) 

Numbero f 

Shares 

Aoquireil on 

Vcslinfi 

© 

Viilue 

Realized on 

Vesiing 

[S] 

30.000 $ 2.823.900 
50.000 

|,inda Chen 
CinTSinaira 

55.000 
J!;814-i41. 
3.333.500 

25:000 ,$ .2,350,250. 25.000 .3.,855,25(LJ 

The amounis reported In die table above are based on the sales price ofthe Company's common slock on the dale the stock options were exercised or 
the closing price ofthe Coinpany's common slock on the date the stock award vested. Upon vestliigbf Ihe stock award, the execulive also was paid an ainount 
equal to the dividends that had accrued on the-shares pn'or to their vesting. 

POTE.STIAL PAYMENTS UPO.N TERMLVATION OR CHANGE-IN-CONTROL 

Payments Made Upon Termination Diie to Death, Complete Disability or License Kcvocalian. 

fhe Company's employment agreements vvith its named executive officers provide that such agreemenis temiinate aulomalically upon death or 
complete disability ofihe employee, as well as upon failurc ofthe employee lo obtain or maintain required gaming licenses. Upon such lermination, die 
employee Is entitled lo a 
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lumpsum paymenl of accrued and unpaid base salan.'and accrued and unpaid vacalion through the lermination dale. In addidon, certam of the slock oplion 
agreements and resu-icicd stock agreements held by the named execudve oflicers provide that unvested opdons and shares will vest upon such termination. 

Payments Made Upon Terminaiion Wilhoul Cause al Employer's Election During the Term 

fhe Company's employment agreements widi its named executive officers pi-bvide dial such a^eements are terminable by Ihe Company wiihout cause 
upon nodce lo die employecso long iisia "separation payment" is paid as provtded!forin such conlracts. Cause is defined as (i) willful destruction of property 
of IheCompany br an affiliate having a inaleriaj value to,ihe Company or such afTiIlate: (il) fraud, embezzlement, dieft, br comparable dishonest aclivity; 
(Hi) convlcliou ofor entering a plea of guilty or nolo contendere to any crime consliluling a felony or'any misdemeanor involving fraud, dishonesty or moral 
lurpilude: (iv) breach, neglect refusal, or failurc to malerially discharge dutles.(other than due to physical or mental illness) commensurate widi tide and 
function, or failurc lo comply with the lavvftil directions of die Company, that is not cured v\iililitI5 days after written notice thereof: (v) willftil and knowing 
maierial misrepreseritadon lo the Company's or an affiliate's board of dircclors: (vi) willful violafion ofa niaterial policy of the Coinpany or an affiliate, which 
does or could result in maierial harm lo the Company or lo tlie Company's repulation;.or (vii) material viotatio'n of a statutory or common lawduty of loyally 
or fiduciarv' duly lo lhe Company or an alTiliale 

The "separation payment" consists ofa muldple (ranging from one lo, in the ease of Mr. Wynn, three limes) ofthe sum of (a) base salarv' through the 
end ofthe lemi ofthe agreement, but not less than 12 months (and in Mr. Wynn's and Ms. Chen's case, nol more dian 4 years); (b) bonus for all bonus periods 
basediipon last bonus paid pursuant to the employment agreement through die end ofthe term (and In Mr..Wynn's and Ms. Chen's case, this Is limiied to a 
maximum of 4 years): and (c) a tax gross up in certain circumstances. In addition, the employee Is entilled lo health benefits coverage under the same plan or 
arrangement as the employee was covered immedialely prior to tennination. Health benefits are to be provided undl the eariier ofthe remainder ofthe original 
term, or unlil the employee is covered by a plan of another employer. Ina'dditlon, some ofthe stock o'ptlou agreemenis and restricted stock agreemenis held by 
die named execulive officers provide that unvested options and shares will vest upon tennination vvilhout cause 

Payments Made Upon Termination by Employee after Change in Conlrol fbr Good Reason 

The Company's employmeni agreements witli Its named executive officers provide that such agreemenis are lenulnable by the employee for good 
reason after a change in control; A change in control is defined as (a) any" person orgroup (other than Mr. Wynn and his affiliales) beconies the beneficial 
ownerof more than 50%of the Company's outstanding securiiies; or (b) the exisling dircclors of die Conipany (including diose elected in die normal course 
and not Including those elected as a result ofan actual or threatened election'conlest)'cease to constitute a majorily of the Board of Directors of die Company. 
Good reason Is'dcfined as; (i) reduction of employee's base salarv'; (ii) disconlimiaiion.of employer's bonus plan withoui immedialely replacing such bonus 
plan wllh a plan that Is the substantial economic equivaleni ofsuch bonus plan, or amends such bonus plan so as to malerially reduce employee's potential 
bonus at any given level of economic perfonnance nf einployer or Its successor entity: (In) material reducdon in die aggregate benefits and perquisites lo 
employee: (iv) requirement ihatsuch employee change the location of his'or her job or offiee by a distance of more than 25 miles; (v) reduction of 

sponsibillties or required rcporting lo a person of tower rank or responsibilities; or (vi) a successor's failure to expressly assume In writing die employmeni 
greement. Upon tennination by the employee pursuant lo diis provision, the employee is eiaitled lo the same'amounts described under '̂ Payments Made 

Upon Termination Without Cause al Employer's Elecdon During the 1'enn" above In addition, if ari executive's termination is deemed to occur in eonneciion 
with a change In conlrol under the "Tax Code, certain execudves are entitled toa lax gross up on the excise tax if the executive's benefits trigger an excise tax. 
Pursuant tb die terms of the applicable stock option agreements and restricted stock granl agreenienis, some or all ofthe unvested options and restricted stock 
held by the named e.xecutive offiicers vvould immediately vest upon lennination by the Company vvidiout cause or upon lermination by the employee for good 
reason after a change in conlrol. 
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Payments Made Upon "I'eriiiinaiion 

The tables below refieci die amount of compensaiion lhal would become payable loeach ofthe named execulive officers under existing agreements and 

I
ngements If the named executive's employment had terminated on December 31, 2011 given the named e.xeeudve's compensadon as ofsuch date and. If 

applicable, basetl on die Company's closing stock price on dial dale. These beiiefits'are In addiiion to benefits available priorto lhe occunence ofany 
lemiinalion of eriiployment. Including under ihen-exercisable slock options,.and benefits generally available to all salaried employees, such as distributions 
under the Company's 40l(k) plan. In addition, in conneclion widi any acUial lemiinalion of^employment, the Compensatibn Commiitee may detemiine to 
enlerinto an agreemenl or lo establish an arrangement providing additional benefits or amouuts, or altering die terms of benefils described below, as the 
Comniitlee determines appropriate. 

"the actual amounis that would be paid upon a named execulive officer's lermination of employment can only be determined al the time ofsuch 
executlve'.s separation from the Company. Due lo the numberof faclors thai afi'ecl the nature and'amouni ofany benefils provided upon the evenis discussed 
below, any actual amounis paid or distributed may be higher or lower ihafi reported below. Eactors dial could affecl these amounts include ilie liming during 
.the year ofany such event and the Company's slock price, 

Slephen A. Wynn 

hi the ease of Mr. Wynn, the payment to be made upon death or disability is'the salar;* and bonus thai would be payable during the remaining,lenn of ' 
the coutiact with a limit al 4 years and upon "'fermlnation Wilhoul Cause al Employer's,Election During the Term" and "lerminadon by Employee for Good 
Reason After Change In Control for Good Reason" is three limes the salar;'and bonus that would be payable during Ihe remaining lemi of die coiitract wlih a 
limit of 4 vears. 

l e rm ina t ion 

Upon 

Dealh or 

Complete 

Disahilitv 

Termination 

wi ihout Cause'at 

Employer's 

Election During 

(he Term 

m 

lerminat ion 

without Causeor 

for Good 

Reason After 

Change in 

Control 

Base Sahir>' 
Bonus 
Stock Options/Resiricted Slock 
Coinpany Paid Life Insurance 
n ax Gross Up 
Eencfils(I) 

$ • 

$ 

$ 
$ 
$ 

16.000,000 
44.250.000 

N/A 
2.000.000 

— 
286,759 

$ 
$ 

$ 
S 

48.000.000 
132:750.000 

N/A 
N/A 

286.759 

$ • 

$ 

S 
$ 

48.000.000 1 
132:750.000 

N/A. 1 
N/A 

77.226.044 ! 
418.451 

Condnued healdi benefils for remainder ofdie term or until covered by anolher plan. Amounts shown refiect an estimated cosl including lax 
equalization tor providing such benefits ihrough the remainder ofdie tcmi. 

Man Maddox 

Termination 

Upon 

Ilea lh'-or 

Complele 

Disahil i iv 

•Termination 

without Cause at 

Emplover's 

Eleclion During 

Ihc Term 

Terniination by 

ilmployce for 

Good Reason 

Af ier 

Change in 

Conlrol 

Base Siilar\- Airiounl eamed and 
unpaid dirough the 
date of terminaiion. 

Bonus ' 
SmcITo pi um^(estfici7d'"Sioc k( IX2 j( 3)T4)" 
Company Paid Life Insurance 
fT"a\ Gros^ Up 
Benerils(5) 

1.916.667 $ 

— $ 3.833,333 $ 
,2i,.l27.80g $. 

1.000.000 
-4.158.996. 

N/A 

1.916.667 

3.833.333 
-6,9,L9.0()0. 

N7A 
— S. — $. 

126.042 126,042 
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(1) 

) 

(2) 

(3) 

(4) 

(5) 

Upon death, complete disability or change of control, unvested stock options of 175,000 would vest in full immediately. Using the closing price on 
December 31. 2011. the value of such stockoplions upon exereise would have been $444,500. Upon lermination without cause. 175.000 stockoplions 
would vesiona prorated basis based on,the nuriiberof months since the grant.date,so long as the employee's.employmenl agreement with the conipany 
has nol lemiinaied or expired. Using the closing price on December 31, 2011, die value ofsuch 73.774 slock opiions upon exereise vvould have been 
$187,386. 
Upondeadi or complele disability, unvested stock opdons of 240,000 would vest in full immedialely. Using die closing price on December 31, 2011. 
lhe value ofsuch slock options upon exercise wouldhave been $15,208,800. 
Upon deadi. complete disability or change of control, 50,000 shares ofreslricted stock.would vest in full immediately so long as ihe employee's 
employmeni agreement wilh the Company has not lerminaied or expired. Using the closing price on December 31, 2011, the value ofsuch 50,000 
shares would have been $5,524,500 plus accnied dividends of $950,000. 
Upon lemiinalion without cause, 50,000 shares ofrestricied slock would vest on a prorated basis based on the number of months since die granl date so 
long as the employee's employmeni agreement wilh the Company has not tenninaled or expired, and anodier 10,000 shares ofreslricted stock would 
vesl proraied based on die number of nionlhs since the grant date regardless ofthe status of the einployee's employment contract Using Ihe closing 
price on December 31. 2011, the value ofsuch 30.246 sharcs would have been $3,341,928, plus accrued dividends of $629,682. 
Conlinued health benefils fbr remainder of lerm or until covered by another plan. Amounts shown refieci an estimated cost including tax equalization 
for providing such benefits through die remainder ofthe lerm. 

Marc D. Schorr 

Termination 

Upon 

Deatli or 

Complele 

Disahiliiv 

Termination 

withoui 

Cause at 

Employer's 

Eleclion During 

lhe Term 

Terminai ion by 

Employee for 

Good Reason 

After 

Changein 

Control 
Base Sa l a rv Amount earned and 

unpaid through die 
dale of tei-minadou. 

2.000.000 2.000.000 

Bonus 4.000.000 4.000.000 

• 

Stock f)ptions/Reslricled Stock(I)(T^i) 
Company Paid Life Insiirance 
•i'ax Gross Up 

encfits(4) 

57.720.500 S 
2,000.000 

i2.882,93A 
N/A 

Ji,321500j 
N/A 

— S 
— % 63.357 S 63.357 

(1) Upon death or complete disability, unvested stock options of 400,000 would vest in full immediately. Using die closing price on December 31, 2011, 
die value ofsuch stock option.'! upon exercise would have been $25,348,000. 

(2) Upon dealh, complete disability or change ofconu-ol, 250.000 shares of restricted stock would vesl in full, so long as the employee's employment 
agreement with the company has not terminated or expired. Using the closing price on December 31, 2011, die valueof such restricted siock grants 
upon vesiing would have been $27,622,500, plus accmed dividends of $4,750,000. 

(3) Upon lennination without cause 250,000 shares ofrestricied slock would vest on a prorated.basis based on die number of months since die grant dale. 
so long as the employee's employnieni agreement wiihiheeoinpany has not tenninated or expired. Using Ihe closing price on December 31. 2011. the 
value ofsuch 99,490 shares wouldhave been $ 10^992,628 plus accmed dividends of S1,89V,310. 

(4) Conlinued health^benefits for remalndenpf lenn or until covered by anolher plan. Amounts shoun reficct an estimated cost including tax equalization 
for providing such benefits through the remainder ofihe temi. 
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Linda Chen 

Terminat ion' 

Upon 

Dealh or 

Complete,, 

Disabilitv 

Termination 

wilhoul Cau,se at 

Employer's 

Election 

During Ihe Term 

Termination by 

Employee for 

Good 

Reason After 

Change in 

Conirol 
Base Salarv Amount eamedaiid 

unpajd through.the 
.̂ date of lermination. 

6.000.000 6.000.000 

Bonus 
Slocirpplions/UTIstrictc'd StocUTl)(2)(3){4)~ 
Macau E.vecutive Residence(5) 

12.000.000 12.000.000 
.28,602..30g Ŝ 

— $ 
18,420.722 
8,312.316 $ 

1X393,500. 
8.312.316 

Reiention Plan .Award(6) 
Compariy Paid Life Insurance 
jTax Gross Up 
Benefits 

• $ 

$ 
s 
$ 

416.667 
1.500.000 

-

$ 

$ 
$ 

416.667 
N/A 

~ 

s 
$ 
S 

416.667 1 
N/A 

11.247.166 1 

(1) Upon death, complele disability or change of control, unvested stock options of 175,000 would vest in full immediately. Using die closing price on 
December 31, 2011, the value ofsuch slock opiions upon exercise would havebeen $444,500. Upon.lennination without cause, 175,000 stock options 
would vest on a prorated basis based on the nuinber of months sincethe grant dale, so long as lhe employee's employment agreemenl wllh the Company 
has not lerminaied or expired. Using the closing price on December 31, 2011. die value ofsuch 73.774 slock options upon exercise would have been 
:$187,386: 

(2) Upon dealh or complete disability, unvested stockoplions of 240,000 would vest in full Imnicdiaiely. Using the closing price on December 31. 2011, 
die value of such slock opdons upon exercise would have beenS15,-208,800, 

(3) Upon dealh, complele disability or change of control,'100,000 shares of restricted stock would vest in fiill immedialely. Using the closing price on 
December 31, 2011, die value ofsuch 100,000 sharcs would have been $11,049,000. plus accmed dividends of $L9o6,00(). 

(4) Upon lerTnihation wiihout cause 200,000 shares ofreslricted stock would vest ou a prorated basis based on die mmiber of months since the grant dale 
Using the closing price on Deceniber 31, 2011. the value of stich 132,442 shares would have been $14,633,518, plus accmed dividends of $3,599.8 IS. 

(5) Upon tennination without Cause or a change of control, the Macau Execudve Residence could be purchased by Ms. Chen for SI. The amounl reficcled 
in the table represen is'the fair market value ofihe residence at December 31. 2011, 

J6) Upon dealh, complete disability or change of control, the reiention award.will vest on a prorated basis equal to the number of full calendar months 
elapsed between the grant date and the date ofsuch temiination ofeniploymcnl divided by 120. 
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Kim Sinatra 

Termination 

Upon 

Death or 

Complete 

Disabilitv 

Termination 

wiihout Cause at 

Employer's 

Election 

Durins the Term 

Termination hy 

Employee for 

Good 

Reason iXfter 

Change in 

Conlro l 

Base Salary .A.niouni earned and 
unpaid dirough lhe 

^dateofierminaiion. 

1.516,667 1.516:667 

Bonus 
inociro7itions>i(csn'iHrd"S7ockri)(2K3K^ 
C o m p a n y Paid Life I n s u r a n c e 

1,300.000 $ 
J6,10J_,75p S. 

• $ . 650.000 
1.445.002 

N/A 

1,300.000 
.3.427:750j 

N/A 
p a y Gt-ii,ss Up 

Benefits(5) 
— S — S 
— s 156.086 S 156.086 

(I) 

(2) 

(3) 

(4) 

(5) 

Upon dealh, complele disability or change of control, unvested slock options of 75,000 would .vest in full immediately. Using the closing price on 
December 31, 2011, the valueof such stock options upon exereise would have been $190,500. Upon lemiinalion wilhoul cause, 75.000 stock opfions 
would vest on a prorated basis based ou the number of mouths since ihtpgrant date, so long as ihe^employce's employment agreenient with iheCompany 
has not te'nnlnaied or expired. Using the closing price on December 31. 2011, die value ofsuch 31.617 stock opiions upon exercise would havebeen 
$80,307.' 
Upon death or complete disability, unvested stock options of 200,000 would vesl In full immediately. Using die closing price on December 31, 2011, 
Ihevalue ofsuch stock options upon exereise would have been $12,674,000. 
Upon death, complete disability or change of control, 25!000 shares ofrestricied stock would vest in full, so long as die employee's employment 
agreement wiih the company has not lenninatcd or expired. Using the closing price on December 31, 2011, die value of such restricted stock grants 
upon vesting would have been $2,762,250, plus accmed dividends of $475,000. 
Upon termination vvithout cause 25,000 shares ofrestricied stock vvould vest on a prorated basis based on die nuinber of months since Ihe granl date, so 
long as the t;niployee's employment agreenieni wilh die company has not temiinated.,Using the closing price on December 31, 2011. the value of such 
10,539 shares would have been $1:164,454 plus accmed dividends of $200,241. 
Conlinued health benefits for remainder of lertii or until covered by anodier plan, Amouuls'shovvTi refiect an esdmaied cost including lax equali'/.alion 
for providing such benefits through die remainder ofthe tenn. 
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Item 12. Security Ownership of Cerlain Beneficial Owners andMariagemcnl and Related Stockholder Matters 

The following table sels forth, as ofApril 16, 2012, (unless odierwise Indicated), certain Infonnation regarding the shares ofihe Company's common 
bck berieficiaily owned by; (i) each direclor; (ii) each stockholder who is known by the Company to beneficially own in excess of 5% ofihe ouistanding 

shares ofthe Company's common slock based on infomiation reported on Eonn l3D"or 13G filed with the SEC: (iii) each ofdie executive ofiicers named iri 
the Summar;-Compensation Table; and'(iv) all execufive ofiicers and directors as a group. There weri; I00!512.724 shares oulslanding as ofApril 16, 2012. 

Beneficial Ow nership 

OfSharcs(l) 

Name and Address of Beneficial Owner!21 Number Perccnlage 

Stephen A, Wyiin(3)(9) I0=P_26,7C^ 10.0%. 
Elaine P. Wvim(3)(9) 
\Va"ddell'&'k^d'Fin^iSi:inc.(4) 

6300 Lamar Avenue 
Overland Park. KS 66202 

9.742.150 9.7% 
18.066.873 18.0'J'o 

Marsico Capital Management LLC(5) 
1200 I7'^Slreet^SiriieI600 
Denver. Colorado 80202 

8.476.97: 8.4% 

Linda Clien(6) 
Russell,Goldsmith(7) 
Ray R, lrani(8) 
Kazuo Okada(9) 
Robert J. Miller(10) 
JohnA. Mor^(ll)(l!3) 
MarvD. Schon(l4) 
Alvin V, Shoemaker(ll) 
D.Boone Wavson(ll) 
Allan Zeman(I2) 
MallMaddox(15) 
John Strzemp(16) 
Kim Siiialra(l7) 

295.000 
42.720 
20.720 

0 
23,220 

193:220 
300.000 
43.220 
93.220 
33,220 
90.000 

250.500 
65.887 

* 1 

* 1 

* 1 

• 1 

• 1 

* 1 

• 1 All Directors arid Exeeulive Officers asa Group.(15 persons)(l8) 21.219,785 21.0% 

Less than one percent 
'fhis table is based upon infonnation supplied by officers, directors, principal slockholders and the Company's transfer agent, and contained in 
Schedules 13D and I3G filed with the SEC. Unless othervvise Indicated In the foolriotes to this lable and subjectto community property lavvs, where 
applicable, the Cbmpany believes each ofdie stocklioiders named lu this lable has sole voting and investmenl [X)wer wiih respect to the shares indicated 
as beneficially owned, Execudves and directors have voiing power over shares of Restricted Slock, but cannot transfer such shares unless and until they 
vest 

(2) Unless otherwise iudieated, tlie address ofeach ofdie named parties in dils lable is: c/o Wynn Resorts, Limited, 3131 l^s Vegas Boulevard South, Las 
Vegas, Nevada 89109. 

(3) Does not include shares that may be deemed lb be beneficially owned by virtue ofthe Amended and Restated Stockholders Agreement daied as of 
Jaiiuar;',6, 2010 (the "Stbckh(:)lders Agreenieni"). to which Mr. Wynn and Elaine P. Wynn have shared voting and dispositive power wilh respeci lo 
shares subjecl lo the Slockholders Agreement Each disclaims beneficial ownership ofshares held by the other. 

(4) Waddell & Reed Financial, Inc, ("Waddcll") has beneficial ownership of diese shares as of Deceinber 31. 2011. The information provided Is based upon 
a Schedule' I3G/A filed on Febmarv 14. 2012. filed bv 
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Waddell. Waddell has sole voting and dispositive power as to48,066,873 sharcs. Waddcl[& Reed Financial Services, Inc. a subsidiarv' of Waddell, has 
sole voting and dispositive power as to 4.518,938 shares. Waddell & Reed. Inc.. a subsidiary of Waddell & Reed Financial Services. Inc. has sole 
voting and dispositive power as to 4,518,938 shares. Waddell & Reed inveslment Management Company, a subsidiar;' of Waddell'& Reed. Inc. has 
sole voting and disposldve poser as to 4.518,938 sharcs. Ivy Investmerit Management Company, a subsidiar;'of Waddell, has sole voting arid 
dispositive power as to 13.547,935 sharcs. 

(5) Marsico Capital Management LLC ("Marsico") has beneficial ownership ofthese shares as of December 31,-2011. Marsico has sole dispositive power 
as to 8.476.973 shares and sole voliiig power as to 4,320,237-shares. 11ie infomiation proVidedds based upon a Schedule I3G/A,dated Febman.' 14, 
2012, filedby Marsico. 

(6) includes: (i) 100:000 share's ofreslricted stock granted pursuant ttf the Company's 2002 Stock Plan'and subject toa Restricted Stock Agreement which 
provides s'uch gram vvill vest on July 3I,20l2:!(li) 100,000 shares ofreslricted stock granted pursuani lolhe Company's 2002 Slock Plan and subject to 
a Restricted Stock Agreement vvhich provides such gram will vest on December 5, 2016; and"(iii) 30,000 shares that may be acquired vvithin 60 days 
pursuani lo outsltuidiiig slock options. 

(•?) Includes; (i) 12,000 sharcs subject lo an immediately exercisable option to purchase Wynn Resorts! common stock granied pursuant to Wynn Resorts' 
2002 Slock incentive Plan; (ii) 2,500 unvested shares ofrestricied stock ofdie Company's comnion stock granted pui-suani to.the Company's 2002 
Stock Plan: (iii) l.300sharesowned as'frustee for which Mr.-Goldsmith disclaims.beneficial ownership; (Iv) 1.500 shares ihrough a company for 
which Mr. Gbldsmiih disclaims beneficial ovv-riership of 1,470 shares: and (v) 2,720 shares.lhat may be acquired within 60 days pursuant to oulslanding 
stock options. 

(8) !iicludes:'(i) 13,000 shares subject to.an Immediately exercisable option to purchase Wynn Resorts' common slock grantal pursuani to Wynn Resorts' 
2002 Slock Ineenlive Plan: (il) 5,000 unvested sharcs ofreslricted slock ofthe Company's common stock granted pursuant to die Company's 2002 
Stock Plan: and (Id) 2,720 shares dial may be acquired within 6() days pursuanf to outstanding stock options. 

(9) On Eehrtiary 18, 2012,,the Company redeemed lhe'24;549,222 shares iheii held by.Amze USA (the "Amze Shares"), pursuani to Article Vii ofthe 
Company's Articles oflneorporatlon based on the detemiinalion ofthe Conipany's Board of Directors ihal Aruze USA. Universal Entertainment 
Corporadon and Mr. Kazuo:Okada are "Unsuitable Persons" underthe provisions ofihc Company's Articles oflneorporatlon. As a result ofthe share 
redemption described belovv. the sharcs previqusly,held by Amze are no longer isstî ed and outslahding antl neither Mr. Wynn nor Ms. Wynn has or 
shares the power to vote or dispose ofthe Aruze Shares formeriy held by Amze USA. Furdier. by virtue of dial redeniption. neUher Mr. Wynn nor 
Ms. Wynn" remains a menibcr of any-"group" with Ariizc USA nor is either of Mr. Wynn or Ms. Wynn olhenvise a beneficial owrier ofthe former 
Amze shares. 

(10) Includes: (1) 13,000 sharcs subjecl to iimnedialely exercisable options to purchase Wyrin Resorts'common stock granied pursuantlo Wytm Resorts' 
2002.Slock Incentive. Plan: (ii) 5,000 unvested shares and 2,500 vested shares ofreslricted stock ofthe Conipany's common stock granted pursuani to 
the Company's 2002 Stock Plan: and (iii) 2,720 shares thai may be acquired within 60 days pursuani to outstanding stock options, 

(11) Includes; (i) 33,000 shares subject to immedialely exercisable opiions lo purchase Wynn Reisorts' common stock granted pursuant to Wynu Resorts' 
2002,Stock Iricemive I'lan: (ii) 5,000 uiivesicd shiires and 2,500..vesled shares ofreslricted stock ofdie Company's common slock granted pursuani lo 
the Coinpany's 2002 Slock Plan: and (iii) 2,720 shares that may be acquired wiihin 60 days pursuani to outstanding slock options. 

12) Includes; (i) 23.000 shares subject lo immedialely exercisal)le oplions'lo purchase Wynn Resorts' common stock granied pursuantlo Wynu Resorts' 
2002 Slock Ineenfive PIan;.(ii) 5,000 unvested shares and 2:500 vested shares ofreslricted stock ofdie Company's conimon stock granied pursuant lo 
the Coinpany's 2002 Stock Plan: and (Hi) 2,720 shares that may be acquired widiin 60 days pursuant to oulslanding slock options. 

(13) Includes: 150.000 shares of theCompany's conimon stockheld by John A. Moran. as Trustee. 
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(14) Includes; (i) 250,000 shares of restricted stock granied pursuant to die Gompany's'2002>Stock Plan and subject to a Restricted Stock Agreement which 
provides_such granl will vesl on Detfemb'er 5.; 2016: and (ii) 50,0000 sharcs that tiiay be acquired within 60 days pursuant to outstanding stock options. 

15) Includes: "(i) 50.000 shares ofreslricted slock granied pursuant to die Company's 2002 Stock Purchase i*Ian and subject to a Reslrictcd Stock Agreement 
which provides such grant wilf vesl bn Deeeiiiber 5! 20l6;-'(ii) 10,000 sharcs'bf resiricied stockgrantcd pursuani to the Conipany's 2002 Stock Purchase 

- Plan and subjecl to a Resuicted Slock Agreement which provides such grant will vest on May 7. 2012; and (Hi) 30,000 shares that may be acquired 
within 60 days pursuant to outstanding slock opiions, 

(16) Includes; (i) 500 shares of the Company's common stock held by Mr: Slr/enip's mother, for which Mr. Strzemp disclaims beneficial ownership; 
(ii) 50,000 shares subject to immedialely e.xercisable opiions to purchase Wynn Rcsorts Common Slock pursuant lo Wynn Resorts' 2002 Stock 
Incentive Plan: and (Hi) 5,000 shares that may be acquired widiin 60 days pursuant lo outstanding stock,options. 

(17) Includes: (i) 25,000 shares ofrestricied slock granted pursuant to the Company's 2002 Stock Plan and subjeci to a Restricted Stock Agreement which 
provides such grant will vesi on December 5, 2016; and (ii) 25,000;Shares that may be acquired wiihin 60 days pursuant to outstanding stock options, 

(18) Includes 210,000 shares subjectto Imiiiediately exercisable slock options; and 159,040 shares that may be acquired in Ihe next 60 days pursuani to 
ouistanding stock options. 

Securities .Authorized for Issuance Under Equity Compensation Plans 

The following table .summarizes, as of Deccmber31, 2011, compensation plans under which ourequity securides are aulhorized for issuance, 
aggregated as to; (i) all conipensation plans previously approved by stockholders; and (il) all compensation plans not previously approved by stocklioiders. 

Plan CtilC£orv 

l̂ quily corii pens ation plans appmved by security holde"rs 
Equity compensation plans nol approved by security holders 
jfoial' 

Number of 

Seciirities lo 

be Issued 

Upon 

Exercise of 

Outstanding 

Options 

Warrants and 

Righls(l) 

Weigh t ed-

Average 

Exercise 

I'rice of 

Outstanding 

Options. 

\Varnin(s and 

Rights 

tti 
_2.729.I24 63.49 

2.729.124 S 63.49 

Number of 

Securiiies 

Remaining 

Available 

for l-'ulure 

Issuance 

Under Equity 

Compensation 

Plans 

(excluding 

securities 

reflected in 

column(a)) 

t£i 
4:098,336j 

4.098.35671 

(I) 'I'his timount excludes restricted stock awards issued. Inaddiiion lo die above, there are 794,500 shares of unvested restricted slock awards outstanding 
under the stockholder-approved plan. 

Item 13. Certain Relationships and Relaled Transaclions. and Director Independence 

CertainRelalionshipsand Relaled Transactions 

llistorically, die Audjt Committee of the Board ofDirectors has reviewed for approval or radficalion all transactions belween the Company and anv 
related person! regardless of amount In Februar;' 2012, the Audit Conimittee updaled lis policy: lhe policy applies to iransactions with any rclaled person, 
which SEC mles define to include directors, direciornominees. execulive officers, beneficial ownersof in excess of 5% of Uie outstanding shares ofthe 
Company's common slock,.and their respective immediate.family members. The policy 
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classifies as pre-approved (a) employment of execulive officers and director compensation ifthe compeiisadori is required to be reported under Item 402 of 
die SEC's compensation disclosure requirements; (b) transactions.with another company qr chamable contributions if the related person's only relationship is 
|3 an employee (odicr Ihan executive officer), director or beneficial owner of less than 10% of that company's.or donee's shares ifthe aggregiile amount does 
,01 exceed the greater of $100,000 dr 2% of that company's or donee's total annual revenues: (c) transaclions where the relaled person's' interest arises solely 

from lhe ownership ofihe Gompany's stock and all stockholders benefit ona pro i-aia basis; (d) transactions involving.compelilive bids; (e) regulated 
transaclions involving serx'lces as a common carrier or public utility al rates fi,xed in confonnlty wlih law or governmental authority: and (0 transactions wllh 
related parties involvingabankasdeposiiar;'of funds, transfer agenl, registrar.'uatstce under a tmst indenture or similar services.'I'he Conimittee receives 
notice ofihe occurrence ofall pre-approved iraiisaciions. All oUier d-ansactious with relaled persons are subject to approval or ratification by the Committee. 
In delemiining wheiher to approve or ratify a Iransaction, the Committee vvill take Into accounl, among other factors it deems appropriale, whetherthe 
transaction is on tertns no less favorable than tenns generally available to an unaffiliated ihird-party under the same or similar circumsiances and die exlent of 
die related perso'n's interest in the transaction. 

The following are lhe material transaclions or agreements between lhe Company and related persons. The Audit Committee has approved or ratified all 
ofthese iraiisaciions that occurred after Ihc date ofthe adoption ofdie policy. 

Slockholders Agreement. On Januar;- 6, 2010, Mr, Wynn. the Chairman ofthe Board and Chief E.xecutive Ofiicer of the Company. Elaine P. Wynn, a 
director ofthe Company, and Amze USA. each greater dian 5% stockholders ofthe Company; enlered into an Amended and Restated Slockholders 
Agreemenl (lhe "Amended and Restated Slockholders Agre'ement") whereby that certain Sibckliolders Agreement, entered into as ofApril 11, 2002, between 
Mr. Wynn and Amze as amended by lhal certain Amendment lo Stockholders Agreement, entered into as ofNovembcr 8,2006, beiween Mr. Wynn and 
Amze, the Waiver and Consent, daled July 31, 2009. and the Waiver and (I'onsent. dated August 13, 2009, was amended and restated In'its endrely. Pursuant 
to the Amendedand Restated Stockholders Agreemenl, Elaine P. Wyrin (a)becaiiie a party to the Amended and Reslated Stockholders Agreement in 
conneclion wilh her ownership of 11,076,709 shares of the Company's common stock that were transferred toElaine P. Wynn by Mr. Wynn and (b) became 
subject to the covenanls and provisions thereof. Including widi respect to voliiig agre'emenls, preemptive righls, rights of first refusal, tag-along righls and 
certain other resUictions on transfer ofsuch shares subject to release of SIO inillion of such'sharesori January 6. 2010 and on each of the following nine 
anniversaries thereof. In addition, the Airierided and Restated Slockholders Agreemcni ainended the voiing agreement provision lo provide ihal each of 
Mr. Wynn, Elaine P. Wynn and Amze agree lo vole all shares of die Company held by them and subjeci to the icmis ofdie Amended and Restated 
Stocklioiders Agreemenl in a maimer .so as to elect lo lhe Company's BoanI of Diie'ctors each ofthe nominees contained on each and ever;' slate ofdirectors 
endorsed by Mr. Wyrin, which slate will Include, subjecl to certain condilions, Elaine P: Wynn and, so long as such slate results in a majorily ofdirectors al all 
dmes beirig candidates endorsed by Mr. Wynn, nominees approved by Aruze. As a result ofihe share redemption described below, tlic shares previously held 
by Artize are no longer issued and outstandirig and neither Mr. Wynn nor Ms. Wynn hasor shares the power lo vote or dispose ofdie Aruze Shares fomierly 
held by Amze USA. Further, by virtue.of that redemplion, tieilhcr Mr. Wynn nor Ms, Wynn remains a member ofany "group" with Artize USA nor is either 
of Mr. Wynnor Ms. W;'nn otherwise a beneficial owner ofthe former Amze Shares, 

Sharc Redemption. On Febmar.' 18,-2012, die Conipany.redeemed the 24,549,222 shares then held by Amze USA (the "Amze Shares"), pursuant lo 
'\rticle Vi! ofthe Company's Articles of Incorporation based on the delennination ofthe Conipany's Board ofDirectors Uiat Amze USA, Universal 
Enlertaiririicnl Corporalion and Mr. Kazuo Okiida arc "Unsuitable Persons" under ihc provisions ofthe Company's Articles of Ineorporafion. Following a 
finding of "unsuitabiliiy," Wynn Resorts' articles authorize redemption ai "fairvalue" ofthe shar« held by utisu liable persons. The Company engaged an 
Independent finaneial advisor to assist in the fair value calculation and concluded that a discount lo die current trading price was appropriale because of 
among tilhcr 
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diings; resuiclious on most ofthe shares which are subjeci lo die tenris ofan existing stockholder agreement Pursuant to the arficles of incorporation, Wynn 
^Resorts issued the Redemption Price Proniissory Noie (the "Note") to Amze USA,,Inc.,in redemption ofthe shares. 

The Note has a principal amount of SI.936,442.631 ;36;malurcs on Februar;" 18, 2022 and bears interest at die rate of 2% per annum, payable annually 
in anears on each annlversaryof the date ofthe Nole. Tlie Company may, iu ils sole and absolute discrefion, at any dme and from time lo time, and wiihout 
penally or premium, prepay the whole or any portion ofthe principal or interest due under the Note. In no iiistanee shall any paymenl obligation under the 
Note be accelerated except in the sole and absolute discretion of the Company or as specifically mandated bylaw. The iudebtedness evidenced by ihe Note is 
and shall be subbrdinalcd In righl ofpayment, lo the extenl and In the manner provided in Ihe Note, lo the pn'or paymenl in full ofall existing and fulure 
obligatlonsoftheCompany or any ofils affiiliatcs in respectof indebtedness fbr borrowed money of any kind or nature 

Artwork. Since June 2006, Wynn Las Vegas has leased certain pieces of fine art from Mr. Wynn for an annual fee of one dollar ($1). Wyim Las Vegas 
is responsible for all expenses Incurred In exhibiting and .safeguarding those works Ihat il exhibits under die lease, incliiding the costof insurance (Including 
terrorism insurance) and la.xes. 

Surname and Rights of Publicity Agreements. On August 6, 2004, Wynn Resorts Holdings, LLC entered Into agreements widi Mr. Wynn that 
confirm and clarify Wynu Resons Holdings' rights to use the "Wynn" name and Mr. Wynn's persona in connection with Its casino resorts. Under the parties' 
Surname Rights Agreement Mr. Wynn granted Wynn Resorts Holdings an e.xclusive, ibyally-free, fully paid, perpetual, vv'orldwide license to use. and to own 
and register trademarks and senice marks incorporating the "Wynn" name for casino resorts and related businesses, together with the right to sublicense the 
name and marks to its affiliates. Under die parties' Righls of Publicity License, Mr. Wynu granted Wynn Resons Holdings die "exclusive, royalty-free, 
woridwide righl to use his full name, persona and related righls of publicity for casino resorts and related businesses, together vvith the abilily to sublicense ihe 
persona and publicity rights lo its atTiliates. undl October 24. 2017. 

Villa Lease. Mr. Wynn currcntly leases a villa suite at Wvnn Las Vegas. Until March 31. 2011, Elaine P. Wvnn also leased a villa suite al Wynn Las 
Vegas. ' ' ' ' ' ' 

On March 18, 2010. Mr. Wynn and Wynn Las Vegas entered into an Amended and Restated Agreement of Lease (Ihe "SW Lease") for two fairway 
villas to serve as Mr. Wynn's persona! residence, fhe SW Lease amends and restates the prior lease. The SW Lease was approved by the Audit Committee of 
die Board of Directors of lhe Company. The tenn ofthe lease commenced as of March 1, 2010 and mns concunent with Mr. Wynn's employment agreement 
with the Company; provided thai cither party may terminaie on 90 days notice. Pursuani lo die SW Lease, the renlal value ofdie fairway villas will be treated 
as imputed inconie lo Mr. Wynn, and will be equal to the fair markel value ofdie accommodadons provided. Effective March I. 2010 ihrough Febrtiar;' 29, 
2012, die renial value was $503,831 per year as determined by the Audit Committee with the assistance of a ihird-pany appraisal. Effective Mairh I, 2012. 
die renlal x'alue Is 5440,000 per year based on the current fail- market value as established by an independent third-party appraisal and approved by lhe Audit 
Commiitee As provided for iu the lease, the rental value for Mr. Wynn's villavviH be re-dclennlncd ever.- two years during the tcmi ofthe lease based upon 
n independent third-party appraisal. Certain services for. and maintenance of, the fairway "vii las are inciuded in Ihe renlal. 

On March 17, 2010, Elaine P: Wynn and Wynu Las Vegas entered Into an Agreemenl of Lease (die "Nev\'EW Lease") for the.lease of a villa suite as 
Elaine P. Wynn's personal residence. The New EW Lease was approved by the Audit Comniiltee ofthe Board ofDirectors ofthe Company. The lemi ofthe 
lease commenced asof March I, 2010 and lemiinaied December 31, 2010. In 2011, liie lease conlinued on a mondi-to-month basis and was lemiinaied 
effective March 3 i, 2011. Pursuani to Ihe te mis ofthe NewF.W Lease, Elaine P,.Wyrin paid annual rent equal lo $350,000, which amounl was delennined 
based on a third-party appraisal. Certain services for, and maintenance of, the villa suite were Included in the rental. 
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9. 
liome Purchase. In May 2010. the Company cnlered Inlb a new employment agreement with Linda Chen, who is also a director. Theierm ofdie new 

employment agi^enient is through Febmary 24, 2020. Under the lerms of Ihe new employment agreement, Ihe Company pure-based a home in Macau fbr use 
ly Ms. Chen for approximaiely S5.4 million, and ihrough Eiecember3L20l Lhad macie IriipTOvemetils wiih costs totaling $2.1 million to renovate the home, 
he cmplovmcnl agreement also provides Ms: Chen die use of an automobile in Macau; Upon the occurrence of certain evenis set forth below. Ms. Cheii shall 

have the option to purchase the home at the dien fair markel value df lhe home (as delennined by an independent appraiser) less a discount equal to len 
percenlage points multiplied by each annlversar.' of the'temi ofthe agreement diat has oceiined (the 'IDiscount Percenlage"). The option is exercisable for 
(a) no consideration at the end of die tenii,(b) $1.00 in the event of lermination of Ms. Chen's employnieiit widioul "cause" or temiination of Ms, Chen's 
employmeni for 7good reason" following a "change of control" and (c) at a price based oil the applicable Discount Percentage In the event Ms. Chen 
lemiinales the agreemenl due to material breach by Ihe Company. Upon Ms. Chen's lemiiiiation.for "cause," Ms. Chen will be deemed to have elccled to 
purchase the Macau home based on the applicable Discount Percenlage unless,the Company detennines to not require Ms. Chen to purehase Ihe home. If 
Ms. Chen's employment iennlnaics forany olher reason before the expiration ofihe terai (e.g., becauseofherdeadiordisabiliiy ordue to revocation of 
gaming license), the oplion will temiinate. 

Aircrafl Arrangements. Messrs. Wynn and Schorr, die Company's Chief Operating Officer, have time-sharing agreements widi Las Vegas Jet, LLC. a 
wholly owned indirect subsidiar;' ofthe Coinpany. covering their personal use of Company-ovvTied aircraft. 'I'hese lime-share agreements require the 
Company to include as taxable compensation ofsuch executive, the direct costs that the Cbmpany incurs in operating the aircraft, up to an amuunl determined 
by using the Internal Revenue Service Standard Industr;' Fare Level (SI FE). tables tbr his personal use thcaireraft. During 2011, the following aniounts were 
included In the executives'taxable compensation pursuant to these,timesharing arrangemenls: Mr. Wynn 5324,186 and Mr. Schon $136,534, In the event lhal 
direct costs In operaiing the aircraft exceed the amounis detemiined by usiiig the SiJ-L method, such iidditional cosis are paid for by theCompany. 

Reimhutsabic Costs, The Company periodically provides services to certain ofils executive officers and directors, including the personal use of 
employees, etjiisimction work and other personal services, These certain officers and directors have deposits with the Company to prepay any such ilems. 
These deposits are replenished on an ongoing basis as needed. Al December 31, 2011, Mr. Wynn and Elaine P. Wynn had net deposit balances with the 
Company of $156,989 and 5209.396, respectively. In addition, die Company provides facilides; catering and related goods and services to all full-time 
employees al a discount depending on the amount spent and provides certain other goods and services to some of il executives al a discounl, Mr. Wynn paid 
lhe Company approximately 51.9 million in 2011 for such services in conneclion wllh a special event 

"I'ax Indemnification .Agreement In 2002, Stephen A. Wynn, Amze USA, Baron Asset f^und, and the Kcnnedi R. Wynn Family I'mst (referred lo 
collecfively as the "Valvino members"), Valvino and lhe Company enlered irilo a tax indemnification agreemenl relating to their respective Income tax 
liabilities frorii the contribiilion oftheir Valvino membership inierests lo the Cotiipatiy.,'I'hc.lax;iuderiindiealion agreemenl generally provides that die Valvino 
members will t>e indemnified by the Company and ils subsidiaries for additional lax costs (includmg interest and penaUies) caused by reallocadons of income 
or deduclions Ihat increase the taxable Income or decrease the tax loss of^die Valvino members for die period priorto the contribution of die Valvino 
membership Interests. Any paymenl made pursuani lo the agrcemeni by.the Company or any ofils subsidiaries lo the Valvino members may be non-
ediiedble for income lax purposes. 

Olher. hi addition tothe above, the Company (or ils subsidiaries) employs (a) Eddie Tseng, the spouse of Ms. Chen, Presidenl of Wynn Intemational 
Marketing anda director ofthe Company, as Senior Vice Presidenl of Custonier! Development of Woridwide Wynu, LLC; (b) Michael Pascal, lhe brother of 
Elaine P. Wynn. asa Senior Execulive Host ofWynn Las Vegas, and (c) Mr, Michael Pascal's wife, Man.-Ann Pascal, as a Host at Wynn Las Vegas. The 
Audit Committee ofihe Company approved each such employmeni arrangement in advance and detennined that compensadon was al (or below) levels paid 
lo non-family members. Total compensation paid lo the above named Individuals fbr 2011 included the follovving amounts calculated Hi the 
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same manneras die Summar;' Compensation Table values presented for named executive officers: (a) lo Eddie Tseng, base salar;' and bonus of $572,000, and 
olher compensadon of $668. (b) to Michael Pascal, base salarx' and bonus of $147;500. and odier compensation of $2,762, and (c) to Mar;'Ann Pascal: base 

ilarv' and bonus of $240,000, and otiier compensation of $464. The Company anticipates that these iiidividuals will continue to .serve in their respective 
isitioiis during 2012. In Febman.* 2012, the Company enlered inlo a consulting agreement for intemet markedng services wiih Ihe daughter of Russell 

Goldsmidi. a meriiber ofour board, fora fee of $10,000 per month. 

Director Independence 

Seven ofthe twelve members of theCompany's Board of Directors are independent under die listing standards of The NASDAQ Stock Market LLC 
("NASDAQ"), In "addition, the Coinpany's Corporate Govemaiiee Guidelines require all indepcrideni directors to meet additional, heightened independence 
criteria thai apply to audit conimittee members under die NASDAQ listing standards, 

The Boardof Directors has detennined thatthe following directors are independent under die NASDAQ lisdng slandards and that they also meet the 
additional, heightened Independence criteria applicable to audit comniitlee members "under the NASDAQ listing slandards; Messrs, Goldsmilh, Irani, Miller, 
Moran. Shoemaker, Wayson and'Zeman. Based upon Irifonnatlon requested I'rom each director conceniing his or her background, employment and 
aftlliadons, the Board of Directors has affirmatively detennined ihal noric ofthe independent directors has a material relationship wllh die Company. In 
assessing iiidependenee, the Board ofDirectors considered all i-elevant facts and circumstances, iricltiding any direci or Indirect relationship belvveen the 
Compariy and die director or his or her immcdiale family member.;None ofthe iudepcmlent directors has any economic relationship with the Company olher 
than receipt of his director's compensation. None ofthe independenl directors is engaged in any relaled party transaction with Ihe Company. Mr. Wynn. 
Mr. Okada, Ms. Wynn, Mr. Schon and Ms." Chen have been detennined not to be Independent 

Item 14. Principal .Accountant Fees and Services 

The following table shows the aggregate fees billed lo tlie Company for audit and other services provided by Emsl & Young LLP, Ihe Company's 
independent auditor during each ofdie fiscal years ended December31, 2011 and December 31, 2010: 

Aggregate l''ees 

Ciilc2orx' 
'Audit fees 
Aiidit-related fees 

S 
2011 

1.219.095 
28.650 

S 
2010 

1.414.330 1 
20.000 

I'fax fees 9.780, 
All other fees ' — — 

"Audit fees" includes die ag^egale fees billed for professional services rendered for the reviews of our consolidated financial staiements for die 
uartcriy periods ended March 31, June 30, and Sepiember 30, Ibr the audit ofour consolidated financial statements and the consolidated financial statements 

of certain ofour subsidiaries for the years ended December3!, 2011 and 2010, and the audit of our.lnlemal conlrols over financial reporting as of 
December 31. 2011 and 2010. "Audit fees" also includes amounts billed for services provldedin connection vvith securities ofierings during 2010. "Audit 
related fees" Is the aggregate fees billcdftiratidils of the Company's defined conlribudon employee bcnefil plan. "Tax fees" for 2011 includes fees for tax 
preparation and conipliance. iniernaiionai tax research, planning for the Company's forcign subsidiaries, domestic tax planning and other research. 

All ofour independent auditor's fees were pre-approved by Ihe Audit Commiitee in 2011. The Audit Committee pre-approves services either by; 
(1) approving a request from managemenl describing a specific project ai a specific fee or rale, or (2) by pre-approving certain types of services dial would 
comprise the fees within each ofthe above categories at usual and customar;' rates. 
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PartlV. 

cm IS. E.'thihils and Financial SlatemenI Schedules 

a)L 'fhe consolidated financial statements and notes dial are required to be filed'lu our Annual Report ou Fomi IO-K are included in Part II, Item 8 ofthe 
Original Filing. 

(a)2. The financial staiements schedules required lobe filed In our Annual Reporton Fpmi 10-K are included in Pan IV ofthe Original Filing. 

(a)3. Exhibits 

E.xhibits Uiat are not filed herewith have been previously filed vvilh the SEC andare.incorporated herein by reference. 

Exhibit 
No. . ^ Description 
3.1 Second Amendedand Resialed Articles oflneorporatlon ofthe Regislrant.(l) 
3.2 Fourth Amended and Restated Bylaws of die Registrant-as amendcd,(l2) 
4.1 Specimen certificate for shares of Common Stock. $0.01 par value per share of the Regislraiil.( I) 
4.2 Indenture, dated as of Oclober 19, 2009. among Wynn Las Vegas, LLC. Wynn Las Vegas Capital Corp.. the Guarantors set forth iherein and 

U.S. Bank National Association, as trtistee.(29) 
4.3 Indenture, dated as ofApril 28, 2010, by and among Wynn Las Vegas. LLC, Wynn Las Vegas Capital Corp.. die Guarantors set forth therein 

and U;S, Bank Nadonal Association, as tmslee.(33) 
4.4 Indenture, daled as ofAugusl 4. 2010, among Wynn Las Vegas, LLC, Wynn Las Vegas Capital Corp., lhe Guarantors named therein and U.S. 

Bank National Associalion, as imslee(35) 
4.5 Third Supplemenlal Indenture, daled Augusi 4, 2010, aniong Wynu Las Vegas, LLC. Wynn Las Vegas Capital Corp., the Guarantors name 

iherein and U.S. Bank Nafional Association, as mislee,(35) 
*I0.1 Employment Agreement, daled as of October 4, 2002, by and between Wynn Resorts. Limited and Stephen A. W;'nn.( I) 
•10.2 First Amendmentto Employment Agreemcni, daled asof August 6. 2004; by and belween.Stephen A. Wyrin and Wynn Resorts, Limited,(4) 
• 10.3 Second Amendment lo employment agreenient between Wynn Resorls, Limiied and Slephen A. Wynn dated January 3 i, 2007.(16) 
• 10.4 Third Amendmenl lo Employmerii Agreement, daied as of Seplcmber 11, 2008, between Wynn Resorts, Limiied and Stephen A. Wynn,(l8) 
'10.5 Fourth Amendmenl lo Employmeni Agreement dated asof December 31, 2008, belween Wynn Resorts, Limited and Slephen A. Wynn.(22) 
'10.6 Amendment lo Eniployment Agreemenl, daled as of Februar;' 16. 2009, by and between Wynn Resorts^ Limited and Slephen A. Wyim.(24) 
•10.7 Sixth Amendment to Employment Agreement dated as ofFebruar;* 24, 2011, between Wynn Resorts, Limited and Stephen A. Wynu.(39) 
• 10.8 Employment Agreemenl, daied as of March 4,,2008, by and between Wynn Resorts, Limiied and Marc D. Schon-.(IO) 

10.9 First Amendment lo Employment Agreemcni daled as of Deceniber 31, 2008. between Wynn Resorts, Limited and Marc D. Schon.(22) 
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10.10 Amendment lb Employment Agreement" dated as bf Febmary 12. 2009, by and between Wynn Resorts, Liniited and Marc D. Sehon,(24) 
10,1 i Employment Agreemenl, dated as of Oclober 1. 2005,by'aiid beiween Wynu Las Vegas, LLCand Matt Maddox.(22) 

U0.12 First Amendmentto EmploymentAgreement, daled asof May 5.2008, by and belvveen Wynn Rcsorts, Limiied and Matt Maddox.(21) 
40.13 Second Amendmentto Employment Agreement dated as of Deceriiber 31, 2008f between Wynu Resorls, Limited and xMail Maddox,(22) 
'10.14 Ainendment tb EmploymentAgreement dated as of Febmar;' 13, 2009, byiatid.betweeuAV'yhn Resorts. Limitedand Mall Maddox.(24) 
'10.15 Fourth Amendmenl 10 EmploymentAgreement, dated asofMarch5.20p9, byand between Wynn Resorts, Lirnited and Matt Maddox,(25) 
'10.16 Fifdi Amendmentto Employmeni Agreemenl, dated asof Februan.' 2,2010' by and belween Wynn Resorts. Limited and Matt Maddox.(31) 
10.17 Employment Agreement, daled as of August 31. 2005. between WyniiResorts,Limited and John Slrzemp.(9) 

'1048 First Amendment lo Employee Agreemenl, daled as of March 26, 2008, between Wynn Resorts. Limited and John Str/emp(20) 
'10.19 Second Amendmentto Employment Agreeineni daied as of December^3l.2008, tielween Wynn Resorts, Limitedand John Slr/enip.(22) 
'10.20 Ametidmemto Employment Agreement, dated as of Fcbruary42, 2009, by and between Wynn Resorts; Limited and John Strzcmp.(24) 
'10.21 Fourth Amendmenl lo Employment Agreemenl. dated as of March 23, 2009,'b;:,and.beiween Wynn Resorts, Limiied and John Slr/emp.(26) 
'10.22 Employment agreement daled May 12.2010, by and between Worldwide,Wynn, LLC and Linda C. Chen.(34J 
"10.23 Retention agreement dated July 27, 2011, by and between Woridwide Wynn. LLC and JJiida Chen.(40) 
' 10.24 Employmeni Agreement, daled as ofApril 24. 2007, by and belvveen Wynn Resorts, Liniited and Kim Sinalra.(38) 
•10.25 First Amendment to Employmeni Agrcemeni, dated as of December 31, 2008 by and belween Wynn Resorts, Limiied and Kim Sinalra.(38) 
' iO.26 Amendment to Employmeni Agreement daled as of Febrtian,' 12,2009, by and beiween Wynn Resorts. Limited and Kim Sinatra,(38) 
'• 10.27 Second Amendment lo Employmeni Agre-ement, daled as ofNovembcr 30, 2009. by atid between Wynn Resorts, Limiied and K im Sinalra.(38) 
10.28 fax Indemnifieadon Agre'ement, elTective as ofSeptember 24, 2002, by and among Stephen A. Wynn, Amze USA, Inc., Baron Asset Fun on 

behalf o f die Baron Asset Fund Series. Baron Asset Fund on behalf o f the Baroli 'Gfbwdi Fund Series. Kenneth R. Wyrin Family Tmst dated 
Febmar;' 20, 1985, Valvino Lamore. LLC and Wynn Resorts. Lir i i i led,(I) 

10.29 2002 Slock Ineenlive Plan as Aniended and Restaied efieedve May 12, 2010.(41) 
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• 

10.30 2002 Siock Iricemive Plan as Aniended and Restated elVective May 17. 2011.(44) 
10.31 Fomi ofSlock Option Agreement pursuant to 2002 Slock Incentive Plan.(44) 
10.32 Form of Stock Option Grant Nolice.(44) 
10.33 Fomi of ilesiricied Stock Agrcemeni pursuani to 2002 Stock Incentive Plan.(44) 
10.34 Fonm of Indemnity Agreement.(5) 
10.35 Aniended and Restated Slockliolder Agreement dated Januarv 6, 2()10.:by and among Slephen A. Wvnn. Elaine P. Wvnn and Amze USA. Inc. 

(30) 
10.36 Waiver and Consent, daied November 24. 2010. by and among Amze USA, Inc. Stephen A. \Vynn and Elaine P. Wyiin.(36) 
10.37 Waiver and Consent daied December 15. 2010, by and amt)ng Amze.USA, Inc., Slephen A. Wynn and Elaine P. Wynn.(37) 
10.38 Amended and Restated Shareholders Agreement daied as of Septeniber 16,-2004 by and among Wynn liesorts (Macau), Hd.. Worig Chi Seng 

and Wynn Resorts (Macau), S.A.(4) 
10.39 Concession Contract for the Operation of Games of Chance or Other Gaines in Casinos'in die Macau Special Adininisirdllve Region, daled 

June 24. 2002, belween the Macaii Special Administrative Region and Wynn Resorts (Macau), S.A. (English translation of Portuguese version of 
Concession Agreement).(2) 

10.40 Concession Coniraci for Operating Casino Gaming or Other Fonns of Gaming in* the Macao Special Adminislradve Region, dated June 24, 
2002, belween the Macau Special Administrative Region and Wyiin Resorts (Macau) S.A. (F.nglish UTinsIalion of Chinese version of Concession 
Agreemenl).(5) 

10.41 Unofficial English translation of Land Concession Contracl beiween die Macau Special Adminisu-ative Region and Wvnn Resorts (Macau) S A. 
(3) ' • ' ' 

10.42 Material tenms of draft land concession eomracl.(43) 
10.43 Agreenient dated as of June 13, 2002. by and beiween Stephen A. Wynn and Wynn Resorts; Limlted.(2) 
10.44 Surname Rights Agreement daled as ofAugusl 6, 2004..by.and beiweeri Stephen A, Wytm and Wynn Resorts Holdings. LLC,(4) 
10.45 Rights of Publicity License, daied as of August 6, 2004, by and between Stephen A. Wynn and Wynn Resorts Holdings, LLC.(4) 
10.46 Tennination Agreement, daled as of August 6, 2004, by ami between Slephcii A. Wynn aud,Valviuo Lamore: LLG-.(4) 
10.47 Trademark Assignment, daled as ofAugusi 6. 2004, by and i)eivveeu Stephen A. Wynn and Wynn Resorts Holdings, LLC,(4) 
10.48 Acknowledgemenl and Agreement dated as ofSeptember 1,2004. amorig Wynn Las Vegas, LLC, Wells Fargo Bank, National Association and 

the lenders named thereln.(6) 
10.49 Common Tenns Agrcemeni, dated as ofSeptember 14. 2004. among Wynn Resorts (Macau), S.A., certain financial instilufions as Hotel Faelllty 

Lenders, Projeci Facility Lenders and Revolving CredlfFacllity Lenders. Deutsche Baiik AG, Houg Kong Branch andSociete Generale Asia 
Limited as Global Coordinating Lead Anangers and Societe Gcneraje Asia Limited as Hotel Facilit;- Agent Project Facility Agent Inlercreditor 
Agenl and Securily Agent.(4) 
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No. Dcscriiilinn 
10.50 Common Terms Agreement Amendment Agreemenl, dated as ofSeptember 14, 2005, belween Wynn Resorts (Macau), S.A. as die Company, 

Certain Finaneial Inslilullons as Hotel Facility Lenders, Projeci Faciiily Lenders, Revolving Credit Facility Leriders and Hedging Counterparties. 
Bankof America Securities Asia Limited, Deutsche Bank'AG, lioiig Kong Branch and Societe Generale Asia Limited as Global Coordinating 
Lead Arrangers, Societe Generale Asia Limited as Hotel Facility Agent and Project Facility Agenl, Sociele Generale Asia Limited as 
InlercredHor Agenl, and Societe Generale. Hong Konig Branch as Securiiy Agent,(8) 

10.51 Second Aniendmeiii Agreeriierit io,the Common'ferms'Agrccmeni dated June 27, 2007:among Wynn Resorts (Macau), S.A., certain financial 
institutions as Hotel Faciiily Lenders, Project Facility l:.endeis, and Revolving Credit Facility Lenders, Banc of America Securities Asia Limited, 
Deuische Bank A.G. Hong Kong Branch, and Societe Generale Asia Limiied as Globaf Lead Arrangers arid Sociele Generale Asia Limited as 
Hotel Facility Agerit and Projecl'Faeilily Agent and Societe Generale Hong Kong Branch as Inlercreditor Agenl,(12) 

10.52 Common .Temis Agreement ITiird Ameridment Agreement dated Septeniber 8, 2009 between, among odiers. Wynn Resorts (Macau) S.A. as die 
company and Societe Generale, Hong Kiiig Branch as securily agcnl.(38) 

10.53 I lotel Facility Agreement dated aŝ of Sepiember 14, 2004, among Wynn Rcsorts (Maeau), S.A,, Societe Generale Asia Limiledas Holel Faciiily 
Agenl and the several Hotel Facility Lenders named thcrein:(4) 

10.54 Hotel Facility Agreement Aiiieudiiiem Agreement, daled asof Septeniber 14, 2005; between Wynn Resons (Macau), S.A. as Conipany. Sociele 
Generale Asia Limited: as Hotel l-'acilily Agent and Certain Financial Institutions as Hotel Facility Leriders.(8) 

10.55 Second Amendment Agreemcni lo die Hotel Faciiliy Agreement dated June 27, 2007 aniong Wynn Resorts (Maeau), S.A., Sociele Generale 
Asia IJiniledas Hotel FacililyAgent and certain nnanciafinstitutibus asMotel Facllliy Lenders!(I2) 

10.56 Projeci Facility Agreement, dated as ofSeptember 14, 2004, among Wynn Resorts (Macau), S.A., Societe Generale Asia Limiledas Projeci 
Facility Agent and the several Project Faciiily Lenders liamcd lh'ereln.(4) 

10.57 Project Faciiily Agreement AmcndmeiiiAgreeuiem, dated'̂ as of-September 14, 2005. beiween Wynu Rcsorts (Macau), S,A. as Company. Societe 
Generale Asia Limited, as Project Facility Agent and Certain Financial Insiituiions as Projeci Facility Lenders.(8) 

10.58 Second Amendmenl Agreemenl lo die Projeci I-'acillly Agreement dated June'27, 2007 ainong Wyiiri Resorts (Macau), S.A.. Societe Generale 
Asia Limited as Project Facility Agent, and certain financial institutions as Project Faciiily Letidcrs.(l2) 

10.59 Revolving Credit Facility Agreemenl, dated as of Scplenilier 14, 2004, among Wynn Reso'rts (Macau), S,A. and die several Revolving Credii 
Facility Lenders named lherein.(4) 

10.60 Revolving Crc'dil Facility Agreement Amendment Agreement, dated as ofSeptember 14, 2005, belween Wynn Resorts (Macau). S.A. as 
Company and Certain Financial Institutions as Revolving Credit Facility Lenders.(8) 

10.61 Revolving Credll Facility Second Amendnient Agreement dated June 27, 2007'anioiig'AVynn Rcsorts (Maeau). S.A. and Sociele Generale Mong 
Kong Branch as Revolving Crcdil Faciiily Agem and certain financial institutions as revolving credit facility Ienders.(i2) 
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10.62 Deed of Appointmenl and Priorily, dated asof September 14, 2004, amongWynn Resorts (Macau). S.A.. certain financial instilufions as 
Original First Ranking Lenders. Banco Nacional Uliramarino, S.A. as Second Ranking FinanceParty, Wynn Group Asia, Inc. as Third Ranking 
Finance Party. Sociele Generale -I long Kong Branch as Security Agent Societe Generale Asia Limited as Intercreditor Agent and 1 lotel Facility 
Agerit and Project Faciiily Agenl and others.(4) 

10.63 Floating Charge (unofficial English TransJadon). daled Sepiember 14. 2004 belweeu Wynn Resorts (Macau). S.A. and Societe Generale, Hong 
Kong Branch as the SceurilyAgent(4) 

10.64 Debenture, dated Sepiember 14. 2004 between Wynn Resorts (Macau). S.A. and Societe Generale. Hong Kong Branch as Ihe Securily Agenl.(4) 
10.65 Wyhn Resorls Support Agreement dated Septeinber.14, 2004 between Wynn Resorts. Limited. Wynn Resorls (Macau), S.A. and Societe 

Generale, Hong Kong Branch as the Security Agent.(4) 
10.66 Wyrm Pledgors' Guaranlee, dated Seplembef 14, 2004 between Wynn Group Asia, inc.. Wynn Resorts Intemational, Ltd., Wynn Resorts 

(Macau) 1 loldings, Ltd.and Wyrin Resorts (Macau), Lid: as Guarantors; and Sociele Generale. Hong Kong Branch as the Security Agent.(4) 
10.67 Sponsors' Subordinadon Deed, dated Sepiember 14, 2004 bchveen Wynn Resorts (Macau). S:A.. Wynn Group Asia. Inc., Wvnn Resorts 

Intemational, Ltd., Wynn Resorts (Macau) Holdings, Ltd. and Wytm Resorls (Macau), Ltd. as the Wynn Gompaules and Societe Generale, Houg 
Kong Branch as the Securiiv Agcnt.(4) 

10.68 Bank Guaranlee Relmburse'menl Agreement daled September 14. 2004. between Wynn Rcsorts (Macau). S,A. and Banco Nacional UlU'amariuo. 
(4) 

10.69 Wynn Resorts Support Agreement Deed of Amemlmcni, dated as of Sepiember 14, 2005, between Wynn Resorts (Macau), S,A. and Societe 
Generale, Hong Kong Branch as Securily Agent(8) 

I0;70 Deed of Appointmenl and Priority Deed of Amendment, dated asof Sepiember 14. 2005, between Wynn Resorts (Macau), S.A, as Company. 
Certain Financial Instilulions as Original First Ranking Lenders, Certain Finaiieial Institutions as Original I ledging Counterparties, Banco 
Nacional Uliramarino, S.A: as Second Ranking Finance Party-Wynn Group Asia, Inc, as Third Ranking FinanceParty, Societe Generale Asia 
Limited as Securily Agem, Sociele Geiieraie Asia Limiied as Iniercrediior Agent. Sociele Generale Asia Limited as Hbtel Faciiily Agent and 
Project Facility Agent and Odiers.(8) 

10.71 Aniended and Restated Masier Disbursement Agreement, dated as of Oclober 25, 2007, by and aniong Wynn Las Vegas. LLC. Deutsche Bank 
Trust Company Ariiericas, as the,initial Bank Agent, and Deutsche Bank Trust Company America, as die initial Disbursement Agem.( 15) 

10.72 First Amendmem lo Amended and Restated Masier Disbursemeni Agreement dated as of Oclobero i, 2007,'by and aniong Wynn Las Vegas. 
LLC. Deuische Bank Trtist Company Americas, as the imtlal Bank Agcnl, and Deuische Bank Tmst Company America, asthe initial 
Disbursemeni Ageni.(I3) 

10.73 Second Amendmenl tO'Aiiicnded and'Reslaled Master Dlsbunsemenl Agreeineut dated as of November ,6, 2007, by and among Wynn Las 
Vegas, LLC, Deutsche Bank Trust Company Americas, as Ihe Bank Agent and Deutsche Bank fmst Company Americas, as the Disbursement 
A'gent.(14) 

10.74 'fhird Amendmenl to Aniended and Resisted Master Disbursement Agreemenl, dated October 19. 2009, by and among Wynn Las Vegas. LLC. 
Deutsche Bank Trust Company Americas, as die Bank Agent, and Deuische Bank Tmsi Company Americas, as the Disburseiueiil Agent(29) 

10.75 Fourth Amendmenl to Aniended and Restaied Master Disbur.semem Agreement, daled April 28, 2010, by and among Wynn Las Vegas. LLC. 
Deutsche Bank Trust Company Americas, as die Bank Agent and Deutsche Bank Tmst Company Americas, as the Disbursement Agent,(33) 
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10.76 Management Fees Subordinadon Agreement dated as ofDccember 14, 2004, by Wyhn Resorts, Limited, Wynn Las Vegas, LLC, Wynn Las 
Vegas Capital Corp., and diose subsidiiiries ofWynn Las.Vegas, LLC lisled on Exhibil A hereto in favor of Deuische Bank'lnisl Company 
Americas, as administrative agent, and U.S. Bank National Associalion, as lmsice.(7) 

10.77 Manageinent Agreement made as of December 14, 2004. by and among Wyiin Las Vegas. LLC, Wynn Show Perfomiers. LLC; Wynn Las 
Vegas Capital Corp., Wynn Golf, LLC, Worid 'fravel, LLC, Las VegasJel, LLC, Wynn:Sunrise, LLC. and Wynn Resorts. Limited.(7) 

10.78 Intellectual Property License Agreement daled as ofDccember 14. 2004. bv and among Wvnn Resorts Holdings. Wvnn Resorts. Limited and 
Wynn Las Vegas, LLC,(7) 

10.79 AgreementofLease, daledasof March 17, 2010, by and belween Wy tin Las Vegas, LLC and Elaine P. Wynn.(32) 
10.80 Amended and Restated AgreementofLease made asofMarch 18. 2()10, by and between Wynn Las Vegas an SlephenA, Wynn.(32) 
10.81 Fifih Aniended and Restated Art Rental and Licensing Agreemenl. dated as.of July 1,2067. between Slephen A. Wynn. as lessor. Wvnn Galler.'. 

LLi:, as iessee.(42) 
10.82 Aircraft'fime Sharing'Agreement daledas of November 25, 2002, by and beiween Las VegasJel, LLC and Slephen A. Wynn.(38) 
10.83 Amendment No. 1 to AircraftTlme Sharing Agreenient enlered inlo as of Januarv 1. 2004. bv and between Las Vegas Jet LLC and SlephenA. 

Wynn.(38) 
10.84 Amendmenl No. 2 lo Aircraft Time Sharing Agreement enlered irilo as of October 31. 2009. by and beiween Las Vegas Jet. LLC and Slephen 

A.Wynn.(38) 
10.85 Aircraft Time Sharing Agreement daied as ofNoveniber 26, 2002, by and between LiLS Vegas Jet, LLC and Marc Schon-.(38) 
10.86 Amendmenl No. 1 to Aircraft 'fimc Sharing Agreement enlered imo as of Januar;* 1. 2004. bv and belween Las Vegas Jet, LLC and Marc 

Schon-.(38) 
10.87 Amendment No. 2 to Aircraft Time Sharing Agreement, enlered into asof Oclober 31.2009, by and between Las Vegas Jet LLC and Marc 

Schon.(38) 
10.88 Amended and Resialed Credit Agreement dated as ofAugusi 15. 2006 among Wynn Las Vegas. LIX, as the Bonower, severallenders and 

agents, and Deutsche BankTmst Company Americas, as Admiiilsd-alive Agerit.(l 1) 
10.89 First Amendment to Aniended and Restated Crcdil Agreement dated April 9, 2007 among Wynn LasVegas. LLC. Wynn Las Vegas Capital 

Corp., Wynn Show Perfomicn;, LLC. Wyiin Golf, LLC, Wynn Sunrise. LLC. Worid Travel, LLC. Kevyn, LLC, Las Vegas Jet LLC. and 
Deuische Bank Tmst Coinpany Americas, as Administrative Agent on behalf of the several banks and olher financial instiimioiis or eulilies from 
time to time party to Wynn LasVegas LLC's Amended and Reslated Crcdit Agreement, daled as ofAugusi 15, 2006.(12) 

10.90 Second Amendment lo Aniended and Restaied Credit .Agreement dated October 31, 2007 among Wynn Las Vegas, LLC, Wvnn Las Vegas 
Capital Corp., Wynn Show Perfonners, LLC, Wynn Golf" LLC. Wynn Sunrisc,'LLC; World Travel, LLC, Kevyn, LLC, iW Vegas Jet, LLC. 
Wynn Rest)rts Holdings, LLC. Wynn Completion Guarantors,-1 -EG and Deutsche Bank Tmst Coiiipany Americas, as Administralive Agenl on 
behalfoflhe several banks and other financial Instilutioiis or entities from time to lime party lo Wynn Las Vegas LLC's Amended and Restated 
Credit Agre'ement, daled asof August 15. 2006.(13) 
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10.91 Third Amendment to Amended and ReslaledCredil Agreement daledasof September 17, 2008 among Wynn'Las Vegas. LLC, Wynn I.as Vegas 

Capital Corp., Wynn Show Perfonners, LLC, Wynn Goif,lL(:. Wynn Sunrise, LLC, World 'fravel, LLC, Kevyn, LLC, Las Vegas Jet, LLC, 
Wynn Resorts Holdings, LIX, VSS'nti Compieiion Guarantor, LLC and Deutsche Bank 'I'mst Company Americas, as Administrative Agent on 
behalfof die several banks andother fmancial institutions or enlilies from lime to time party to Wynn Las Vegas, LLC's Amended and Restated 
Credll Agrcemeni, dated as bf August 15, 2006.(19) 

10.92 Fourth Amendnient lo Amended and Reslated Crcdit Agreement daied as ofApril 17, 2009, among Wynn Las Vegas, LLC and Wynn Las 
Vegas Capital Corp.. Wynn Show Performers, LLC, Wynn Golf, LLC. Wynn Sunrise, LLC, Worid 'I ravel, LLC, Kevyn, LLC. Las Vegas Jet, 
LLC, Wynn Resorts Holdings, LLC, Wynn Coiiiplctiou Guarantois.LLti and Deutsche Barik'fmst Coinpany, Americas. asAdminislrative 
Agent on behalfof the several banksand other financial iiistilulions or enlilies from limeto lime party lo Wynri Las Vegas LLC's Amended and 
Resialed Credii Agreement, diilcd as of Augu.st 15, 2006.(27) 

10.93 l!ifih Amendment to Amended and Restaied Credit Agre'ement, dated asof Septeniber 10, 2009, aniong Wynn Las Vegas, LLC and Wynn Las 
Vegas Capital Corp., Wynn Show Perfonners, LLC, Wynn Golf, LLC, Wynn Sunrise, LIX, World Travel, LLC. Kevyn! LLC, Las Vegas Jet 
LLC, Wynn Rcsorts Holdings, LLC, Wynn Completion Guarantors, LLC and Deutsche Bank Tmst Company Americas, as Administrative 
Agent on behalf of the several banks and other financial irisiitulions or entities from time lo dme party to Wynn Las Vegas LLC's Amended and 
Restated Credit Agreement dated as ofAugusl Ys, 2006.(28) 

10.94 Sixdi Amendment lo Amended and Restated Credit Agreemeiit dated iisbf April 28, 2010 among Wynn Las Vega.s, LLC, Wynn Las Vegas 
Capital Corp., Wynn Show Perfonners, LLC, Wynn GolflYlX, Wynn Sunrise, LLC, World TraveLLLC, Kevyn. LLC, Las Vegas Jet, LLC, 
Wyim Rcsorts Holdings, LLC, Wynn Completion Guaraiiior, LLC and Deutsche Bank'fmst Company Americas, as Adminisiralive Agetit(33) 

10.95 Seventh Amendment lo Amended and Resialed Credit Agreemeiit dated as ofAugusl 4, 2010 among Wynn Las Vegas. LLC, Wynn Las Vegas 
Capital Corp.. Wynn Show Perfortners, LLC, Wynn Golf, LLC, Wynn Sunrise, LLC. World Travel, LLC. Ke\';-n, LLC, Las Vegas Jcl̂  LLC, 
Wynn Resorts Holdings. LLC, Wynn Completion Guaranlor, LLC and Deutsche BankTmst Company Americas, as Administrative Agenl on 
behalfoflhe several banks and odier financial instituiions or entides from time to time party to Wynn Las Vegas. LLC's Amended and Restated 
Crcdit Agreement, dated asof Augusi 15, 2006.(35) 

10.96 Credii Agreementdaled June 21. 200̂ 7 among,Wynn Resorts. Limiied and Deuische Bank Securities. Inc and Bankof America Securities LLC. 
(12) 

10.97 First Amendment to Crcdit Agreemenl, daled as ofAugusl I, 2008, among Wynu Resorls, Limited and Deuische Bank Tmst Company 
Americas, as Administralive Agent on behalfoflhe several banksand otherfinancial institutions or entities from lime to time partv lo the Credit 
Agrcemeni.(I7) 

10.98 Second Amendment to Cre-dil Agreemenl,date"dasof November 13, 2008, among Wynn Restirts, Limited and Deutsche Bank Tmst Company 
Americas, as Administralive Agent on behalfoflhe several banks and other financial insiimiions or entities from lime to time partv lo the Credit 
Agreenient(23) 

21.1 Subsidiaries ofthe RegisU-ant (44) 
23.1 Consenlof Emsl & Young LLP.(44) 
31.1 Certification of Chief Excciilivepfficcr pursuani ki Section 302 ofthe Sarbanes-Oxley Act of 2002 wilh respecl lo die Original Fonn IO-K,(44) 
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31.2 Certificallbn of Chief I'iiiancial Officerpursuant to Section 302'ofthejSarbanes-Oxley, Act of 2002 vvith respect tothe Original Forai 10-K.(44) 
|3L3 CcrtificailonofChief Executive Officer pursuani to Section 302 ofthe Sarbanes-Oxley Acl of 2002 wiihrespect to this Amendineni.(45) 
31.4 Certification of Chief Financial Officerpursuant lo Section 302 of the Sari?anes-Oxley Actof 2002 with rcspecl lo this Amendinent.(45) 
32.1 Certification of CEO and CFO pursuaiil'to 18 U|S.C, Section 1350.(44)" 

**10I 'fhe follovving financial infonnalion from die Company's Annual Report on Form 10-K for the year ended December 31,-2011, filed with the SEC 
on Febniar;'29,2012 fonnalled'in E.xtensible Busiriess Reporting Language (XBRL):(i) the Consolidated Statementsof Income for theyears 
ended December 31, 201J, 2010 and 2009. (11) ihe Consolidated Balarice Sheets al December 31.2011 and December 31 2010, (iii) the 
Consolidated Siatemenis of Cash-FlowsTor! the years erideil Decenibcr-31, 201 L 2010 and 2009, (iv) the Consolidated Statements of Siockliolders' 
Equiiy at December 31, !2011, 2010 and 2000, aiid\y) Notes lo'Consolidaied Financial Slalenients.**(44) 

* Denotes uianagemeni contract or comjjensalory plan or arrangemeut. 
•* Pursuantlo Rule 406'f of Regulation S-T, the XBRL rclaled Inforinaiion in Exhibil 101 lo this Annual Reporton Form IO-K shall be deemed lobe nol 

filed for iiurposes of Section 18 ofthe Exchange Act; orolhcrwisesubject tothe liability of that section, and shall not be deemed part ofa registration 
slaleriieiit. prbspectiis or odier docunient filed under lhe SecuriliesAcl or die Exchange ̂ Act except as shall be expressly set forth by specific re'ferencc 
in such filings. 

(1) Incorporated by ii;fercriee"from Amendment No. 4 lo the'Form S-l filed'by thcj Registrant on October 7, 2002 (File No. 333-90600). 
(2) Incoiporated by reference from Amendment No^ I to iheTonn S-1 filed by die'Registrant on Augusi 20, 2002 (File No. 333-90600). 
(3) Incorporaied by reference from the Quarterly Report on Fonn IO-Q jlled by the Regisiraiit on August 3, 2004. 
(4) lucbrporated by reference from the Quarteriy Report ori Fonn iO-Q filed by the Regisiranl ou Noveniber 4, 2004. 
(5) Incorporaied by reference from Amendment No. 3 to the Fonn STI filed by die Registrant on September 18. 2002 (File No. 333-90600), 
(6) Incorporated by reference fromdie Cunent Report on Fonn 8-K''filed by lhe Registrant on Septeniber,8, 2004. 
(7) Incorporated by reference from the Annual Reporton Fonn 10-K filed by.lhe Registrarit on March 15, 2005. 
(8) Incorporaied by reference from the Quarterly Report on Fonn IO-Q filed by the Registrant on November 8. 2005. 
.(9) Incorporated by reference from the Currcnt Report on'Fomi. 8-k" filed by the Registrarit.on Sejilember 1, 2005. 
(10) Incorporated by reference from the Current Report on Form 8-K' filed by the RegLslrant on March 4, 2008. 
(11) Incorporated by reference from the.Quarterly Report on Fortu 10-Q.filed by lhe Regisiranlon November 9, 2006. 
(12) Incorporated by rcference from die Quarterly Report on Fonn lO-Q filed by the Registranl on August 9. 2007. 
(13) Incorporated by reference from the Curreni Report on Form 8-K filed by the Regi.slraiit on November 1, 2007. 
(14) Incorporaied by refercnce from the Curreni Reporton Forin S-K-^filedibVlhe Registrant on Noveinber 13, 2007, 
(15) Incorporated byreference from iheCurrenl Report ou Fomi 8-K filed bylhe Regisiranlon October 31. 2007. 
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I ncorporated,by reference from die Annual Report on Fomi lO-K-filed by die Registrant on March 1, 2007. 
Incorporaied by reference from the Current Report on Form 8-K filed by die Registrant ori August 5, 2008. 
Incorporated byreference from liie Curreni Reporton Fomi 8-K-'filed,by die Registrant ou September. 15, 2008. 
Incorporated by reference from Ihe Curreni Report on Form 8-K'tllcd by the Rcgistrant on September 19,2008. 
Incorporated by reference from the Curreni Report on Form.8-K-fiIcd by the Registrant on March 28, 2008. 
Incorporated by reference from the Curreni Report'dn Forai 8-k filed by the Registrant on May 7.2008. 
Incorporated by reference,from the Annual Report on Form IO-K filed by the Registrant on March 2, 2009. 
Incorporated by relerenee from the Cunenl Report onl-'oriii 8-K'filed by die Registrant on Noveriibcr 13, 2008. 
Incorporated byreference from die Quarterly Reporton Fomi 10-Q filed bylhe Regisiranlon May 11, 2009. 
Incorporated by reference from die Current Reporton Forrii'8-K filed-bydic'itcgisiraiilon Mareh 9, 2009. 
Incorporated by reference from the Cunent Report on Form 8-K filed by the Registrant on March 23, 2009. 
Iricorporaied byreference from the Cunent Reporton Fo'mi 8-K'filed by die Registrant on'April 21, 2009. 
Incorporated by reference from the Current Report on Form 8-K filed by the Regisiranl on Sepiember 14, 2009. 
Incorporated by refercnce from the Current Report on'FbriivS-K.filed'by'lhe'Registraut on Octobcr-20, 2009. 
Incorporated by reference from the Current Report on Form 8-K filed by lhe Registriint on Januarv' 6. 2010. 
Incorporated by reference from the (Current Report on Form 8-K f̂iled.by the^Reglstranl on l-'ebmar;' 5, 2010. 
Incorporated by reference from" the Current Reporton I'omi 8-K filedby the Regisiranlon March 19, 2010. 
Incorporaied_by reference fronr the Curreni Report ori Fonn 8-K'filed by the Reglstrantou Aprir28,2010. 
Incorporated by reference from the Current Report on Fomi 8-K filed by die Reglsu^ani on May 18, 2010, 
Incorporated by reference from the Curreni Report on Fonn 8-Kfiled by the Registrant on Augusi 5, 2010. 
Incorporated by reference from the Current Report on Fonn 8-K- fited by die Registrant ori Nbvember 26. 2010. 
Incorporated by reference from the Cunenl Report on Fonn 8-K filed by the Regisiranl on December 15. 2010. 
Incorporaied by reference from the Armual Report on Fonn 10-k filed by the Rcgistrant bn March I,-2010. 
Incorporated by reference from.die Cunenl Reporton Fomi 8-K filed by the, Registranl on Febrtian.- 28. 2011. 
Incorporated by refercnce from die Currcnt Reporton Fonn K-K'filed liy die Registrant oh Augijsi 18. 2011. 
Incorporated by re'ferencc from the Form S-8 Registration Statenienl filed by the Registranl on July 27, 2010. 
Incorporaied by reference from the Annual Reporton Fomi IO-K filed by the Regisiraiit ou March" 1, 2011. 
Incorporaied by reference from ihe Currcmi Report on Fonn 8-K filed by^die RegisUTint on September 12, 2011. 
Incorporaied by reference from the Annual Reporton Form IO-K filed by the Registrant on Febrtiar;' 29, 2012. 
Filed herein. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) ofthe Securities Exchange Act of 1934, the Registrant has duly caused this Amendmem No. I lo 
omi IO-K to be signed ou Its behalf by the uriderslgned, thereunlo duly authorized. 

W'̂ 'NN RESORIS. LLMI 1 ED 
Dated: April 30, 2012 By Is! STEPHEN A. W'YNN 

Slephen'A. Wjnn 
Chairman ofthe Hoard and Chief Evecutive Ofneei" 

(frincipal Executive Officer) 
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Exhibil 31.3 

Certification ofihe Chief Executive Officer 
Pursuarit lo Section 302 of the Sarbanes-Oxicy Aci of 2002 

1, Stephen A.AVyiiii. certify diat: 

J. I have reviewed diis Annual Report on Form lO-K/A of Wynn Resorts. Limited: 

Basedon my knowledge, this report does not conlain any unlme statement ofa material faci or omit to state a material fact necessar;'to make die 
slalements made, in light ofthe circumstances under which such statements were made, nol misleading with respeci to the period covered by ihis report: 

Date; April 30, 2012 

Isl Stephen A. Wynn 
Stephen A. Wynn 
Chairman of the Board and Chief Execudve Officer 
(Principal Executive Officer) 



/ Exhibit 31.4 

Cerlilicalion ofthe Chief Financial Officer 
Pursuantlo Section 302 of the Sarbancs-OxIey Act of 2002 

I, Mall Maddox. certify dial; 

1 have reviewed diis Annual Report on Fomi 10-K/A of Wyiin Resorts, Limited: 

Based on my knowledge; ihis rcport does nol conlain any untriie statement ofa maierial fact or omit tb slate a material fact necessary to make the 
statements'made, in light ofihe cireuiiistanccs under which such staiements were made, nol misleading, widi respect to the period covered by this report; 

Dale; April 30. 2012 

/s/Matt Maddox 
Matt Maddox 
Chief Financial OHicer and Treasurer 
(Principal l'"inanciii! Officer) 
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