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T8 ON-ACCOUNTING ANDFINANCIAL DISCLOSURE

EM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUN

None.

ITEM9A.  CONTROLS AND PROCEDURES

fa) Disclosure Controly and'Procedurés, The Compdny's management, with ihe participation,ofithe Company's Chief Exccutive Officer and Chiel’

Financial Officer. has evaluated ihe effectiveness of the Company's disélosure controls and 1 procedures (as. such'termi is défined in Rules 13a-13(e) and
15d-15(e) under the Secusities Exchatige Act:of 1934, asdmended (the: "EXChiinge Act")): :m of. the end orthe period covcrud by this report. In designing and
evaluating the disclosure controls and proccdun,s management recognized that ay Lonlrols dﬂd proccdurcs 1o matter Kow well desmgned and vperated, can
“only, pl‘O\'lde reasonable assurdrice of achievirig | Lhc desired coritrol objectives:and. mmmvemem 15 rcqulrcd to apply iis Judgmem ‘in-evaluating the cosi-benefit
relauonshlp of poss:b]e controlsand. procedures, ‘Based on'such evaluation; the, Comp‘m)lb Chld E\qccuuve Ofﬁcer and'Clijef Financiai O?I'Iuer havé
weonelugded-that-as of Decémber 31;-2011; the Company's disclosure, Conitrals and: proceditres.are ef‘f'ecme ai The reasonable assurance level, in recording,
_processing, summdnzmg and reporting: on a Limely basis, mformanon reqmrcd (G:be dlsclosed b\' the Compan\' in (hee reports. lhdl it files or submits under-the
Exchinge At and in énsiring that information required & i be disclosed by the Comp'mv in-the reports thal it “files'or submits under the E\change Actis
accumulated and communicated-to the Coxnpazn s management, incliding the' Chief Exetutive Officer dnd Chief Findncial Officer, as appropriate o allosy
Limely discussions regarding requiréd disciosure,

ddequale internal comrol over-financial reponmg as-defined in Rulc |_>d- H(i) and 154 l)(f) undér.the l:\channe Acl

Because of its inherent limitations, internal control over. financial. reportling may- not prevent or.detect- misstatements. Projections of any evaluation of
efféctiveness to future permds are sub_]cct to the fisks that controls may.become: Inddt.qtlcl[C hccause of changes in ¢onditions, or that the dégree of compliance
with the palicies or pricediires riay deteriorate.

Management assessed the eﬂeuwenes; of the Compam 5 unema] comml (wer [ma cial-reporting as of December 31. 2011. In making this assessment,
management used the criteria sét forth b» the Committee of Sponsormg Oroamyalmns of 1he§[‘readwa\ Commission ("COSO") in fnternal Control-Integrated
Framework.

Based on our assessment, management believes that, as of December 31_:2011;.the Company's internial ¢ontrol over financial reparting was effective.

The. Compam s mdependent reanstered public accounlmg firm-has issucd an audif- report-on our, internal control over financial reporting.. This report
ppears under "Report of [ndependent’ Reﬂlstered Public Accounlmg Firm on laternal:Coiitiols Ovér-Findncial Repditing” on page 64.

(<) C)‘mngev in Internal Conirel Over Financial Reporting. There have not been-any changes in the Compan\ s.internal control over, financial reporting
«{as'such term is defined in Rules- ]aa 15(f a and 13d-15(f) under.the Exchangé Agt) diring out: fourth fiscal quarter ta which this report relates that have
materially affected, or ire reasonably: likely to-materidlly, affect:the. Compan\ s internal control aver.financial reporting,

ITEM9B.  OTHER INFORMATION
" None.
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PART NI
ITEM 10.  DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this item will be contained in the Registrant's definitive: Proxy Statement for its 2012 Annual Stockholder Meeting. to be
filed with the Securities and Exchange Commisston within 120 days after Decembr. 31, 201) (the "2012 Proxy. Statement”) under the captions "Directors and
Exceutive Officers, "Funher Information Conceming the Board of Difectors-Carporaie Gov erance,” and "Section 16(ay Bénelicial Ownership Reporting
Compllzmce_ and is mcorporated herein by reference.

As part of the Company’s commitment to integrity, the Board of Dircctors has adopted a Code of Business Conduct and Ethics applicable to all
directors, officers and employees of the Company and its subsidiaries. This Code is periodically reviewed by the Board of Directors. The most recent updale
dated November 1, 2011, included clarifications and revisions in-presentation and is available on‘our \'.cbsne [ir the event we determine.to amend or waive
certain provisions of lhlS code of ethics, we will disclose such amendments or waivers on our website at !urp JSwwwowynresorts.com under the heading
"Corporate Governance” or as otherwise required by the NASDAQ listing standards.

ITEM11.  EXECUTIVE COMPENSATION

The information required by this itesn will be contained in‘the 2012 Proxy Statement under the caption “Directors and Executive Ofticer Compensation
and Other Matters.” and is incorporated herein by reference.

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

Sccurities Authorized for Issnance Under Equit\' Compensation Plans

The following table summarizes compensation plans undér which our equity securitics are authorized for issuance, aggregated as to: (i) atl
‘compens‘mon plans previously approved by stockholders; and (ii) all compensation plans nol préviously approved by stockholders. These flans ere described
in "ltem 8. Financial Statements and Supplementary Data” of Part [f {see Notes to Consolidated-Financial Stalemnents).

Number of
* Securities
- Number of Remaining
.' . Securities to be Available for
Issuced Upon Future lssuance
Faercise of \\_;g_ighmi—;\\'erngc Under Equity
Cutstanding Exercise Price of Compeasation
Qptions, ‘Outstanding Plans {excluding
Warvants and Options.'\\.'arrums securities reflected
Ptin Category i Rights (a) and Rights [b) in columa {a)} {c)
Lquity compensation plins approved by security holders ) 2729124 § 63.49 4.098.33
Lquity compénsation plans not'approved by security holders I T
{Total_ 2.729.124__§ 6349 4.098.336 )

Certain information required by this item will be contained in the 2012 Proxy Statement under the caption "Security Ownership of Certain Beneficial
Owners and Management." and is incorporaied herein by reference.

109

Wynn Resorts, Limileb {Wynn PA, Inc. — November 2012



'l';blc of Contents

EM13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this item Wwill be contained in the 2012 Proxy. Statement under the caption "Gertain Relationships and Relaled Transactions,
and "Further Information Conceming the Board of Directors-Corporate Governance," and is incorporated herein by reference.

ITEM 14, PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item will be contained in the 2012 Proxy Statement.under the caption "Ratification of Appointment of Independent
Public Accountants,” and is incorporaied herein by reference.
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ITEM 15, EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)l.The following consolidated financial statemenis of the:Company are filed as partof this report under "lItem. 8—Financial Statements and
Supplementary Data.”

+  Repons of Independent Registered Public Accounting Firm

. Consolidated Balunce Sheets as of December 31, 2011 and 2010

. Consulidaled‘ Statements of lncome for the years ended December 31, 2011, 2010 and 2009

+  Consolidated Statements of Stockholders' Equity for the years ended December 31, 2011, 2010 and 2009
+  Consoclidated Statements Q!‘Cash'FIO\\'s_f-or the years ended December 31, 2011, 2010 and 2009,

+  Notes to Consolidated Financial Statements

(a)2. Financial Stutement Schedules filed .in Part I'V of this report are listed below:

«  Schedule —Condensed financial information of the registrant

+  Schedule ll—Valuation and Qualifving Accounts

We have omilted all other financial stelement schedules because they are not requiiréd o iire figrapplicable, or the required information is shown in the
financial statements or notes to the financial statements.

Il
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WYNN RESORTS, LIMITED
(Parent Company Only)
CONDENSED BALANCE SHEETS
(amounts in thousands, except share data)

Ilecember 31,

. 201} 2010
[ ASSETS
Current assets:
[Casitand cash equivalents 5 378486 S 662,361 |
Investment Securities 108.676 —
[ Receivables 2,151 54l ]
Prepaid expenses 1003 995
[ Total current 455618 490,316 664.097 ]
Property and equipment, net 12,161 12.746
Investment Securities 39419 — ]
Dile from:subsidiaries 173,583 95,081
lnvestment in subsidiarics 1,611,198 1.729:393 ]

Total assets

LIABILITIES AND STOCKHOLDERS! EQUITY,

§ 2326677 § 2301917

1

Currcm liabilities:

[ Accounts pavable 5 274§ 88 |
Accrued compensation and benefits 5,811 3.230

[ Otlver accrued liabilitics 1.708: 1,279 |
Deférred income takes. net 3.575 2974

[ Tatal Current liabilities 12428 9,597

Other long term Tiabilities 11.388 9,742

Uncertain tax position Liability 25,112 25,112

eferred income 1axeés. net 34.295 76.881
" romlliabilities 103.223_ 121.332]

Commitments.and contingencies (Note 2)

Stockholders' equity: i
Preferred stock. par value 50.01; 40.000.000 shares authorized; zero shares issued and ouistanding — —
Common. stocks par value S0.0 1 400,000,000 shares anthorized: 137,937,088 and 137404467 shares issucd’ and,, ] .‘]

125,080,998 and 124,599,508 shares outstanding 1.379 1,374 ]

Treasury stock, at ¢ost; 12,836,090 and 12,804,954 shares

(1.127.036) _(1,119.407)

[ Additional paid-in capital 077470 3,346,050 |
- Accumulated other.comprehensive income 840 889

™" Retained camings 36.368_ 9.042 |
Total Wynn Resorts, Limited stockholders' equity 2.089.022 2.237.948

[ Noncantralling interest 134432 142.637 ]
“Total eqity . 2.223:.454 _ 2.380.585

[ Towlliakiliiies and stockholiers' equily $2.326.677_52.501.917]

The accompanying notes are an inlegral part of these condensed financial statements.
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WYNN RESORTS, LIMITED
(Parent Company Only)
CONDENSED STATEMENTTS.OF INCOME
{amounts-in thousands, except per share data)

i Year Ended December 31,
2011 2010 2008

;Qﬁing.rcvcnues:‘ ]
Wynn Las Vegas management fees 3 22229 S 19459 § 18.434
[ Wynn Macau royaliy fees 152.463 114.904 71537 ]
Net revenues 174.692 134.363 89.971
Operating costs and expenses: - —
General and administrative 30.421 31.468 21.099
[ Provision for doubtful accounts — (68) (23:4)
Depreciation and amortization 421 483 358
I Properiy charges and other — _ 163 —
Tolal operating costs and expenses 30,842 32046 21.423
" Operaling.income’ __143.850 102317 68548 ]
Other income (cxpense):
I Imerest and other income 863 1,750 623
Interest cxpense — — (12.746)
| increase in swap fir value — — 5773 )
Giin on early extinguishment of debt — — 22512
[ Equity in.income (lossy of subsidiarics 669.589: 263,684 (28.951) ]
Other inconie (expense). net 670454 265434 {12.789)
[ Income before income 1xes 814304 367.751_ 53.759 ]
Benefit (provision) for income taxes ‘ 10.809 (51.155) (16.652}
™ Nl income 825,403 316596 39,167 ]
Less: Netincoine attributable Lo noncentrolling interests. {211,742 (136.469) {18.453)
“Net income aitribuinble 10 Wynn Resorts, Limited § 6133718 16012758 20.654_]
Basic and diluted eamings per.common share: .
| Net income: ]

Basic S 494 § 130§ 0.17
[T " Diled 3 4.88_ S 129§ 0.17 |
Weighted average common shares outstanding:
( Basic 124,039 122,787 119,840 ]
Diluted 125667 123,939 120,185

The accompanying notes are an integral part of these condensed tinancial statements.
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“Lable of Confents :

WYNN RESORTS; LIMITLED
(Parent Company Onh)

CO\'E)I‘\bE,l) S'i‘A'I'EME,\'TS OF CASH FLOWS
(amounts in lhous.tnds)

YVear Ended December 31,

The accompanying notes are an integral par of these,condensed findncial staterments.

. _ 2041 12010 2009.
Cash Nows irem operating activitics: ] 1
“Net income $ 825113 316:596 S 39.107
. Adjllblﬂ'lenls (o reconcile niet income to net cash,provided by ¢ operating aclwmes !
Depréciation and amontization 421 _ 483 358
[ beferediincome. Laxes (10:809) 51,153 16652 ]
Stock-based o o 10663 10,792 10.937
|'__(1am on.earlv extinguisiment ol debt — — (22.3123]
Provision for doubtful aecounts — — 234-
[—_Amortization of deferred financing costs and other’ — _ 718}
Tcrense in swap it value — _ (3.773)
([ Propeniy-charaes and other — 163 —
Dividends.receiv ed from subsidiary’ ‘578,240 1:500:584 529846
[ Equity in (incoine) 10ss of subsidiaries (669.389) (763:684) 28:951_]
Increase (decrease) i casii fromy'changes in: ]
C Receivables. (L.610) (178) @?J)J
Prepaid expenses-and otfier 9) 4 16]
[ Accounis pa vakle and accrued expenses 5,168 (8:305) (9_3_3}_]
* Due to (from) affiliates (22.065) {9.040) (18.434)
[ NET cash;provided b¥ operaliig activiiies. CF15533 15607570 _, 579.910 ]
Cash flows from investing activities: T
[ _RcdempliSn &f Winn las Vegas First horigage: Notes — 30:000 — |
" Purchase:of investment-securities (249:374) — — .
‘ \'Procecds from sales or maturilics of iAvestment securities 101,007 — — 1]
Vo Due o (from) subsidiariés (55:673) . (25.300) _ (37.918)
[ Netcash (u>ed"iﬁ) pmvid&:d’tir"-iF\EEing activilies: (204.030)_ 4700 (37.9183]
Cashiflows from.financing activities: ) '
[_—I’rmmpal pavments on.long term debt — — {_‘lg_-l_:gg_g)_]
Rgpurchase of Wynn-Las-Vegas First Morgage Notes — — {30,048y
[ Capital contribulion to, Winh Las: Yegas LLC — (50.000) (412:951)]
,Proceeds trom- issuance of conumon stock — 209.760
[TCIhdistribvtions (8L 1_) (1:051,545) 485:876)]
“Exercise of stock options 23'850 66.186' 6347
[ Purchase.of reasury. stock. (7.629) — = |
Interest rate swap.iransactions — —= (9.561)
(T Tavmend for deférred finangilig costs and other — — {7.612}]
Net &ash used-in finaricing activities’ (7951568) (1:035.357) (1,118.629)
Castrand aslvequivaiems: i T - T
Increase’{decrease)'in 'cash-and:cagh equivalents (284°075) 376913 (576,637)
{___Dalarice; beginning of year 662561 83.648 662285 |
Balance; end of vear § . 378486 5 662361 § 85.648
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WYNN RhSORTS, I. IMI']I D
{Parent Compdm Onh)

NOTES TO CONDENSED FINANCIAL'STATEMENTS

l. Iiu".'ii ‘'of Presentation

Th¢ accomipanying Londensed financial staterients iticlude only the accounts of Wynn'Resorts, Limited'(the "Company"). Investments in the
Company's subsidiaries are accounied for under the equity method:,

In'Octobér 2009, Wynn Macau, Limitedan’indirect wholl¥-awried subsidigryiof 1he (‘ompam' and the developer owner and operator of Wynn Man.au
lisiéd its ordinary shares of commen stock on' The Stock: };\chanoe of- Hcmg [s.ong Limited. Wynn. MaLau Limited sold through an initial public offering,
including the over altotment, 1,437,500,000 (27.7%) shares afihis subsididiv's cnimen stock.

Cértain lnﬁ)l’ll}ﬂllon arid-footnote disctosures normally-included:in: financialstatements prepared in'accordance with accounting principles gcm,ralh
accepted in-the United States of America have heen condensed or. omitted since this information:is included in the ‘Company's consolidated financial
statements included elsewhere in this Form 10-K.

2. Commitments and Contingencies

The Company:is a holding company. and. as aresult, its abilily 1o pay dividends is dependent on its'subsjdiaries' ability to provide funds to it.
Reslnulon:. imposed by W\nn Las Vegas, LLC's(a’ wholl\ :owned indirect qubaldlary of the Companv) debtinstruments significanily restrict certain of the
Companv 5 key subsidiaries holding a majority of the consolidated:group's total assets; [ncluding inn Lias Vegas! LLC; frdm makidg dividends or
distributiing. to thie Compan\ qubjecl to certain’ e\cepnons for.affiliated-overhead' exXpenses as defined'in the agreements govemmg Wynn Las Vegas, LLC's
debt’i mbtrumenls unless certain financiat and non-financial criteria have been safisfied. In. addition, the térms of the 16an a Agreement of Wynn Resorls (Macau),
:8:A. noted below coitaingsimilar restrictions. The Company reccived cash dividendsol.$578.3 mllllon $1.51biliion and $530 million from a subsidiary
during the years ended December 31, 2011, 2010 and 2009, respectively.

3. Equity Repurchase Program

The Board of Dircctors of Wynn Resorts authorized an equity repurchase programvof up-to 1" 7:bilfion: The repurchase program may include
purchases from time to time through open markiet puchases or; nenoualed 1rnsactions; dependmo upon i markel conditions, During2011. the Company
‘purchased a total of 51 136 shares in satisfaction of tax: ws!hholdmg obh;:almm onvested I'CSCl:lCted stock. No repurchases were made during the years
ended December 31, 2010.0r 2009. As of Décember 31, 2011, the Campany had fépurchaséd12:836.090 shares of.the Company's common siock for a net
costof§ 1.1 billion.

4. Common Stock Secondary Offerings

On’March 20, 2009, the Company completed a secandary” commuon stock d[‘!:er‘ingj_of 1 'l,()40,{)Q(] shares with net proceeds of $202.3 million.

-5. Noncontrolling Interest

In:October 2009, Wynn Macau.. Limited, an indirect-wholly owned subisidiary of the Company and the developer, owner and dperator of Wynn Macau,
listed-its ordinary shares’ ol' common’stock-on The Stack b\change of Hong Kong: Limited. Through anvinicial ‘public oftering, including the over allotment,
Wynn Macau, Limited sold 1,437] 300 000 (27.7%) shares of this subsidiary's common:stock, Net proc;cds to 'the Company as a

s
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ésul of this transaction were approximately $1.8 billion: The :.han::. of Wynn-Macai. [’umted were not and will-not be reglstered under.the Sceurities Act of
1933, as'amended (the: "Securities Act"), and may not-be. offered or soldin the United Stales:absenla renistmtmn under.the Securities-Act, or an applicable
exception from'such reglstrauon requirements, [n connection with this transaction;the: Compan) recorded $I 07 4 !T‘ll"lm'l of noncontrollmg interest as a
separate componeni of eqmlv in the accompanving C ondensed Balance Sheets as of December:31, 2009, Néi income aliributable Lo noncontralling interest
was 521 1.7 iillion, $156.3 milliop and $18.5 million for the vears ended Déecember 31; 2011,-2010 and 2009, respectively,

"‘On November- 16, 20[] the Wynn Macau, Limited Bodrd of Directors:approved a:FIK$1.20 per sharé dividend. The 1otaf dividend amount-was $500
million and 1he Company's ahare ofthis dividend was £578.3 million, A-reduction of $221'6 mt”ron was made to noncontrolling interest in.the accompanying
Condensed Balance: Sheets 10, rel]ect this dlvndend On November 2! 2010, the Wum Macau, Limitéd-Bosrd ofD:rectors approved a HK$0:76 per shure
dividend. The:total ‘ividend amount was, 5308 mlllmn and the Company's share of this-dividend was $367 million. A reduction of $140.7 million was made 10
nopeonirolling interest in the accomparniying Condemed Balance Sheets io reﬂccl this dividend.

Noté 6. Subsequent Events (Unaudited)

Determination of Unsuitability and Redemption of Aruze USA, Inc: and Affiliates and Related Matters:

On'February#18; 2012, Wynmn Riesons_'Gami"no Corhpii'imce Committee conéluded a year:long-investigation after receiving an-independent report by
Freel, $porkin & Sui]n an, LLP {the "Freeh Report”) detailing numerous prima facie vmlauons of the:FCPA by, Aruze USA, Inc., at the time a stockholder of
W oy Regorts, Universal Lnlenmnmem Corporation; Arize USA. Ing's paremt'company.. ahd*Kazuo Okada the majority sharehotder of Universal
Tinterlainment Corporauon wha is also.a member of Wynn Resorts' Board of Directors and was at-the time:a director-of Wynn Maca, Liniited.

member, o lhe board ol directors of \ann Macau Limited. On [-ebruan 18 70]’?1.Mr ..D[\ada.was removed from the: board ofdlrectors of W\ nn Las chas
Cipital' Corp., a wholly ovned subaldlarv of Wynin Resorts.

Based on the Board of Directors' 'ﬁndi‘nu'of"unsuilabi]it\ on February*18,:2012, Wyin Résons redéemed Aruze USA, Inc.'s 24,549,222 shares of

Wynn Resorts Common Stock. Following a finding of "unsunablliw " Wynn Resorts" amcles}k authorize-redemption at-4fair value” of the shares held by

mu:mble perseni: The Cmnpanv engaged ani mdependem financial advlsor to assist in the:fair.value: caltulatidn and conctded that a discount to the current

ading price was-appropriate because of; ‘amang other thiigs: restrictions on-most: of 1 the: shares.whichiare Sle_]ECl o the terms of an existing stockholder
‘agreement. Pursuantto the aricles of incorporation, Wvnn Reserts: issued a Redemption: Price Pronissory Note (0 Aruze USA. Inc. in redemption of the
shares; The Redempll()n Prlce Promissory Note has a principal amount of approximately; $1.9 blllmn ‘matures onFebruary 18, 2022 and bears interest at the
rate ol 3% per-annum, pavable annually inarrears on each anniversary of the dateof the‘Redempuon Price Promissory Note. Wynn Resorts may, in its sole
and absoluie djscreuon atany time and.from time-io time, and without pena]hr ar.premium, prepay-the whole or-any portion of the principal or interest due
undu the: Redemplmn Price: Promissory Note: [n no instarice shatl any payment’ ObllﬂaUOH tirrder the* Redemptlon Price: Promiissory. Note be accelerated except
in the soleand absolute discretion, of \\'\nn Resorts or-as specmcallv mandatcd by Iaw Ihe-indebiedness ewdenced b\ the Redemption Price: i’romlssorv
Nate is-and shall be subordmated in nth of payment. o' the extent. and'in the manner prowded ifn'the: [{edemptton Prize' Promissory Note. to the prior payment
in‘full of:all existing andfuture obligations of-Wynn Resorts or any of its aftilistesin respect ot indebtedness for borrowed money of any Kind or nature.

L16:

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



Table of Contents

‘On February 19. 2012, Wynn-Resons filed 2 complaint in-the District Court ‘of Clark Cdunry:Nevada against-Mr. Okada; alleging breaches of fiduciary
“duty dnd related claims:

On Febriary 24, 2012, the board of directors of Wynn Macau; Limited removed Mr. Kazuo,OKada from the board,

The Company has provided the Freeh Report to applicable regulators and imtends:to cooperale with: any related m\'esuuanon that such regulators may
undeftake: The conduct oer Okada and his affiliates and any resultmg régulatory’inv equgauons could have adverse conscquences to the Company. A
finding by.regulatory authorities that Mr..Okada violated the FCPA an. Company property: andsor: olher\\lse mvol\cd the Company in cfiniinal or.civil
viplations: «cauldTestilt in getions; by:fegulatoivauthorities against the Company. Relatedlwregulalors wuld PUTSUL Separale | invesiigations into the Company's
cumpilancc with apphcable laws including in response to: ]mgahon Tied: by:Mr.. Olada buggt.a[mg lmpropncucs in‘connection with the Company’s donation
oo the;University of Macalrand a related informal inquiry. by the’SEC mm this dondlmn While the C‘ompan\ belicves that it is in full comptliance with all
Applnusble Jaws, any such inv esnaauons couild resuft-in“actions bv regulalor:, agamst the: Cumpﬂm

Lifigatfun' Commenced by Mr. Okada and -Rcl'med Matters

L)|réé1m sof hmh the Compam and W yin Macau and appm\ed b\ T5°of the 16 dlrector‘;‘who serve'on those- boards oTht: sole dlssenung vOte was Mr. Kazuo
Okﬁadg whose stated objection was to the length of time over which the dondtion Woiild deeur, not its, propriety,

ME. Qkada commenced litigation on January 11, 2012: in Nevada seeking L compel fhc.Cpri]paig}' to prodiice information relating 1o the donation 10 the
University of Macau. among other things.

On-February 8, 20l2 following-Mr.. OL.adas lawsuit;-the, (.ompam received a letier from the Salt Lake Regional Office of the U.S: Securities and
Exchange Commisston (“SEC“) requesting’ thal iit-conrtection. with-2nfinformal gL Jthe SEC* the Compan\ preserve information relating 1o, but not
lirited to, the’ donation to the University 6f Matdu, aiiv;donations, by e Compdnv 1o anly other cducatlonal charitablé:institutions. including the University of

Macau Dr:\ elopment’ Foundat]on and the Compam 5 casino or concession gaming licenscs or rencwals in Macau. The (,ompan\ has informed the Salt Lake
‘eumnal Office that it intends to fully conply witl thie SEC's Srequest.

117

"Wynn Resorts, Limited IWynn PA, Inc. — November 2012



_Table of Contents

SCHEDULE H-VALUATION AND.QUALIFYING ACCOUNTS

{In"Thousands)

Provisions for

Doubtful

Balance nt Write-offs, Balance at
Beginning of ‘Netof

Deseription Near Accounts . Recoveries End of Year
ANowance for-doubtiul accounts:. _ i
2011 %, 114091, ‘ 33.77%° {1839 Ly § 120.478
2010 $ 102081 28:304 (16:294)_5 114.091 ]
2009 s 102:819 13707 (14.445) S 102.081

“Balaage at

Beginning of Balance at
Description Year _ -Additions Deductions End of Year
Deferrediincome tax asset-valuation.alloivance:
2011 $ 1°285.916 '533.474 (6.908) § 1.812.482
2010 g TIETI9_ 574,197 — _5§ 1285916 ]
2609 3 42,630 69.089 — 5 FiL719
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a)d.
" Exhi
bits

Exhibits that arc not filed herewith have been previously filed with the SEC and arc incorporated hercin'by reference,

Exhibit

No. Description

Il Sécond Amended‘and Restated Articles of Incorporation,of thé Registrant. (1)

3.2 Fourth Amendéd and Restated Bvlau s afithe Reulstranl as amended. .(-.]7)

4] Specimen certificate for shares of Cominon Stock. §0,01\par value per,share of\the Registrant. (1)

4.2 Tndenture, dated as of October 19 7009 among Wynn Las Vegas; L1.C, Wynn Las Vegas Capital Corp., the Guarantors set forth therein and

U.5,"Bank Natidnal Association, as trusiee: (29)
4.3 In([emurt. dated as oprr:i 28, 2010, by-and among Wynn Las. Vegas, LLC, Wvnn Las. Végas Capital Corp.. the Guarantors set forth thercin and
) U.s: Bank- National Association, as trustee. (33)
4.4 Tndenture, dated as of August 4.-2010, among Wynn-Las Vegas, LLC Wynd Las Vegas Capital Corp:,-the Guarantors named therein-and LS.
Bank National Asseciation,.as trustée. (35)
4.5 Third Supplcmcntal Indentuire, dated August-4, 7010 among Wynn.Las Vegas, LLC. Wynn Las:Vegas.Capital Corp., the Guarantors name
o ther¢in and U.S. Bank NanonalAssocmnon as trustee, (33)

*10:1 Emplm ment Agreement, dated as of October 4, ’?007 by and betweén ann Résorts: Limited and Stephen A Wynn. (1)
*10.2 First Amendment to Employment Agreement,-dated as of; August'6, 2004; by:and between Stephen A. Wynn and Wynn Resorts, Limiied. (4)
*10.3 Sccond Amendment to employmerit-agreement between W\. iui-Resorts, Limited and Stephen '‘A: Wynn dated January 31, 2007. (16)
*10.4 Third Amendment to Emplovment Agreement, dated as of. Septermber | T l 2008, betyveen Wynn Resorts, Limited and Slephen A, Wynn. (18)
*10.5 Fourth Amicadiiient to- Emplm thent Agreerment dated as ofDécember3 1, 2008 ‘bétween ' Wiynn l{esorts Limited and Stephenr A. Wyna. (22)
*10.6 Amendment’to Employmernit Agreement, dated s of February 16, 2009, bv and between Wynn'Resorts, Limited and Stephen-A. Wynn. (24)
*10.7 Sixth Amendment to: Emp]ovmcnl Apgreément dated as of'Februarv 24 201 l between: W\ ni’ Resorts; Limited and Stephien A. Wyan. (39}
*10.8 Employmient Agrecment: dated as of March-4, 2008, by and-between, Wynn Resons Limiied and Marc D.'S¢horr. (10)
*10.9 First Amendment to Emplomlcnt ‘Agréement dated asGf Deceniber 31 “2008.-between W\nn Resorts, Limited and Mare D. Schorr. (22
*10.10 Amgendnient to Employment Agreement: dated as of February 12, 2009 by and between' Wynn Resons Limited and Marc'D. Schorr. (24)
*10.54- Emplovmcm ‘Agreement! dated’as of. October:1, 2005 By and betweeri- Wmn Las vegas, LLC arid Maut Maddox..(22)
*10.12.

.10 15

First Amendment {6 Employment Agreeicnt, dated as of Mav.3, 2008 by.and between’\\'\nn Resorts, Limited and Matt Maddox. (21)

y KA

Second Amendmert to Employment Agreement daied ds of Decémber 3t 2008 ‘between. Wmn Resoru, Limited and Matt Maddox: (22)
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Nor Dstriptior
*10.14 Amendment to Employment Agreemeny, dated as of F ebruar} 13, 2009. by:and l}emeen»W\ nn Resorts, Limited and Matt Maddoex. (24)
*10.15 Faurth Amendment to Employmient Agreement, daled agof March 372 v and bemeen W\ nn:Résorts, Ciiiited and Matt Maddo\ (25)
*10.16 Fifth Amendment ia Employment Anreemem daled as, Cof: February, ) 2010 by, ar_ld bemeen Wynn Resorts. Limited and Matt Maddox. G
*10.17 Employment Agreement, dated as'of August 31, "003 between W\nn Reeon le]led and John'Strzemp. (2)
*0.18 First Amendment to: Emploxee Agreement, dated.as 0F\’ian.h 26; 20(]8 br_meen Wynn Resorts; Liniited and John Strzemp (20)
*10.19 Sécond Amendment to [‘mpluyment Agreement daled asof December 3. 7(](]8 betvieeny Wynn'Resorts, lemed and John Sirzemp. (22)
£10.20 Amendment 1o Emp]mmem Agreement,: dated-as ol Fehruar\ 127 2[)[)9 h) and’ between Wynn: Re';m'b Limited and John Strzemp. (24)
*10.21 Foiirth Amcndmem ' Emplmmem -Agreement, dated as’of March 232009, by and belwwéen Wynti Resorts, Limited'and John Strzemp. (26)
*1(.22 Employ ment agreement, dated May 12, 2010, bv and betiween WurldWIdtz W\ on, LLLE and inda C. Chen. (34) -
*10.23 Rclenllon  agreement; dau_d July 272011, by and- belween WurldWIde W\nn ELCundil mda Chen: (40)
. 10.24 Eruplo\ meni Agreement, duicd as oprnl 24,2007, b\ and beiween W\ nn Resortb Cimited and Kim Sinatra. (38)
*1(1,25 First Amendment to' Eniplovment Agreemeny; daled '15 of Décember 31,:2008 by and between Wynn Resorts, Limited and Kim Sinatra. (38)
£14,26 Amendment 1o’ Emp]mmcm :Agreement; dazed as of I"ebruarv 12, 2009 b\ and between: W\ nn*Resorts, [imited and Kim Sinatra. (38)
¥10.27 Sécond Aniehidment to Emplovment Agréemént, datcd a57of Novembier, 30, 2009, by and betweei Wynn'Resonts; Limited and Kim Sinaira, (38)
10,28 Tax Indemnification Agrcemem effective.as ofScplcmbcr 74 2003, bv and among Stcphcn A. Wynn, Aruze USA. Inc.. Baron Asset Fun on
behaltf of thetBaron ASSEl Fund-Series; Baron Asset:Puid on behalf of lhc Baran: -Growth Fuind Séries, Kenneth R. Wyan Family Trust dated
February 20, 1985, Valvino Lamare, LLC and \\\.nn Rcsorts Limiied, (l)
TOFI2YG: 2002:Stock Incentive Plan as Amended and Restaied effecuve May 12,2010,(41)
*10.30 2002Stock incentive Planas Amended and Restated effective’ Md\ |7 AG6IT. 44
*10.31 Forti of Stock Option Agréement pursuani 10-2002 Stock:Incentive: Plan.'(44)
*10.32° Form of Stock 0p110n Grant Notice. (44)
*10.53 Form of Restricted Stoek Agreement pursiiani 102002 Stock lnLt:ntwe Plan..(44)
*10.34 Form oflmlemml\ Agreement..(5)
10.35. Amended and Restated. Stockholder Agreement. dated January 6, 2010, by and amdng Stephen A. Wynn, Elaine P. Wynn and Aruze USA, Inc.
(30}
10.36 Waiver and Consent. dated November 24, 2010, by and among Aruze J5A, Inc., Stephen A, Wynn and Elaine P, Wynn. (36)
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IO 57
1038

10.39
10.40

10.41

10.42
1043
1044
10,43
1046
10.47
10.48

10:49

10.50

.‘,1,0'.:5 1

Description:
Waiver and C0n<t:nt dated December 15, 2010, by,and among Aruzg) USA, Inc., Slcphcn A. Winn-and Elaine P, Wynn. (37)
Amended and Restated Shiarcholders Agreement, dated as of Scptcmber 16 2004 by and amang W\ nn-Résonts (Macau) Ltd., Wong Chi Seng

-and Wynn Resorts (Macau),. S.A. (4)

Concession Contract {or thic Optrauon of Games of Chancc or Gther: Gaiies in C#sinos'if the Macau:Special Administrative Region, dated

June 24, 2002, between the Macau Special Admiinistiative Region andi Wynn-Resorts: {Macau), S.A: (Lnghsh translation oi’l’onuguese version of
Concession: Agrccmcm) (2)

Concession: Contract for Operating Casino Gaming or-OtherForms of Gaming in the Macao Special. Administrative Region: dated June 24,

2002. between the Macau Spccnal Administiative. Region and Wy i Resorts (Macqu) S:A. (I:.ngilsh transtation of Chinese version of Concession
Agrecment). {3

Unofficial Engtish translation’of Land Concession Contract betweén'thé: Macau Specmt -Administrative Region and Wynn' Resorts (Macau) S.A.

3)

Material terms of drafi:land concession contract. (43)

Agreement, dated as of Junc 13, 2002, by, and between Stephen A. Wynn and Wynn Resorts, Limited. (2)

Surname Rle}ﬂs Agreement_ dated as ofAuc-uSL 6. 7004 by and bemeen Stephen A_-Wynh and Winn. Résorts Holdings. LLC. (4)

Rights of Publicity License, dated-as of August'6, 2004, by and between Stephen A, “Wynn'and Wynn Resorts Holdmns LLC. (4)
Termination'Agreement; dated as of August 6. 2004, by and: ‘between Stephen A- me and Valvum Lamore, L C. C)]

Trademark Assignment; dated as of August 6, 2004, by and between Siephen A Wynn-and Wmn Resons Holdings, LI.C. (4)
Ackn0\vlcdgemcnt and Agreement. dated as of September'1;:2004,:amaong Wynn'Las: Vegas LLE, \\"ellq Fargo Bank, National Association and
the fendeérs named thicrein. (6)

Comrion Terms Agrccmcnt dated as of Septesiiber:14,'2004, amding Wi Resoris (Macau) S.A ;.certain financial institutions as Hotel Facility
Lenders, Project Facility. Lenders and Revolving Credit Facilitv, Lenders, Deutsche; Ban}. AG: Hona Kong Branch and Soczete Generale Asia
T.imited as Global Coordmalmg Lead Arrdngcrs and Sodicte Generale -Asia Limited asHotel Facilitv. Agent-Project Facility Agent. Intercreditor
Agent and Security-Agent. (4)

Common Terms Agreement Amendment-Agréemerit: dated:as oFSeptclnbcr F4.-2003.-between W\ nn:Resorts (Macau} S.A.as the Company,
Certain_Financial [nstitutions as Hotel Facility Lendérs, Project Facility Lenders; Revolving, (_redlt Facility. Lenders and Hedzing Counterpariies,
Bank of America Securities Asia Limited; Deutsche Bank AGyHong Kong: Branch and'Socicte Generale Asia L:imitedas Global Codrdiniting
Lead Arrangers; Societe. Generale Asia Ll;micd as'Hotel Facility, Agent and Project. I-acnin\ Agent, Socuele Generale Asia Limited as
intercreditor Aucnt and Societe Generale,. Hong }\ong Branch as Securm Al (8) ’

Second’ Amcndmem Agreement to,the Common Terms Agreement dated June 27, 2007:among Wynn Resorts (Macau), S.A.. centain financial

- institutions as'Hotel Fac:llm Leriders, Project: Factlltv Lenders. and Revolving Lredlt Facility' Lenders, Banc'ol America Sec.unlle:. Asia Limited.

Deutsche Bank A.G; Hong: Kong Brarch, and Socmtc Generale Asia Limited-as Global Lead Arranoem and Societe Generale Asia Limited as
Hotel-Facility Agent and Project Facility Agent and Saciete Generale Hong Kéng Branchas: Inlercredltor Agent. (12) ‘
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1052 Cormmmon Terms Agreemem Third Amendment’Agreement dated %eptember 8: 2009 between, among dthers. Wynn Resorts {Macau) S.A. as the
company and Société Générate: Hong King Branch as security agem {38)
10:53 Hotel Facility Agreement, dited: a3 of September 14, 2004, dmong Winn Resorts (Macau), 5.A.. Societe Generale Asia I.imited as Hotel Facility
Agent and the several Hotel Facﬂllv Lienders named theréin. (4)
10.54 Hotel Fatilith Agreement Amendinent’ Agreement, datedas of September {4, 2005, between' Winn Resorts (Macau), S. ‘A, as Company, Societe
Generale Asia Limited, as' Hotei’ Facility Agent'and ‘Certain- Financial Institutions as Hote Facility Lendérs, )]
10.55 Second Amiéiidment Agreement to the Hotel Faciljty., Agrccmcnl datedilune 27,2007 among ' Wyin Resorts (Macau), S:A., Socicte Generale
Asia Limited as Hotel Facility-Agent, and certain fiancial'institutions as Hotel Faci v.Lenders.' (l")
156 Project Facility Agreeinent, dited'as of Septéinber 142004 -amorig: Wyiin Resons (Macau) S:A-.Societé Génerale Asia Limited as Project
Eacility Anem and the several Pro;ect Fac1|1tv Lenders named Lherem (4)
10.57 Project Facility Agreement Amendment Agreement, dated.as’of’ Seplember 14, 2003 between Wynn Resorts (Macau), 5.A. as Company. Societe
Generale Asia Limited. as. Proy:cl l'amlm sAgent and Certain-Financial Tnstitutions-as- Prmect !'acdu} Lenders. (8)-
10.58 Second, Anwndmenl Agréement’ Lothé PrOJe:Cl l"acﬂu) Agreement dated June'27, 2007%among. WynniResorls (Macau). 5.A., Societe’ Generaie
Asia Limited as Project: Faclht\ Agf:nl and certain financial institutions as Pro)ecl Faciligy: Tendérs. (I'))
10.59 Revolving Credit Facility: Agrecmcnt dated’as of September 14, 2004, ameng Wynn'Resorts {Macau). S A. and the several Revolving Credit
FdClllt\' Lenders named therein. €))]
10.60 ‘Revolving Credit Facility Agreement Amendment Agreement, datedas of S¢ptember: 14,2003, between' Wynn Resoris (Macau), S.A. as
Conipaitv atid Certain Financial Tnstitutions as'Revolvi ing Credit- F'lCl]llV Lenders.(8),
10.61 Revolving Credit Facility Second*Amendment: Agrccment ‘datcd June 27.. 2007 flmongM’vnn Resorts (Macau), S.A. and Socicte Generale, Hong
Kong: Branch as Revolving Credit Facallt\ «Agent-and certdin: finaficial-ifistitutions as revolvi ing’ ‘criadit gdeility lenders. (12)
10.62 ‘Deed of Appointnient and Priority, dated as of September |4, 2004 among:Wynn Resorts! (Mamu) S:A., certain financial institutions as
Original-First- Rankmg Lcnders Banco Nacional Uitramanno SiAas Second: Rankmg Finance: Partyy erm Group Asia, Inc: as Third Ranking
Finance Party, Societe Generale -Hong Kong Branch as: Securm -Agent;:Societe Generale Asia Lmuted as' Intercreditor Agent and Hotel Facility
Agent and PI‘OJG.'C[ Facﬂm Agem and" others (4)
10.63 Floating Charoe (unof’ﬁCIal English Translation), dated September 14,2004 between W\ nu Resoris (Macau), S.A. and Societe Generale, Hong
Kong: Branch as the Secunt\ Aaem (4}
10.64 Debenlure dated September 14, 2004 between Wynnt Resorts (Macau), '$:A. and Societe CGenerale, Hong Kong Branch as the Security Agent. (4)
10.65 Wynn Resorts Support Agreement; dated September 14; 2004 between*Wynn Resorts;, meed Wynn Reserts-(Macau), S.A. and Societe

Q-

Generale.. i[onﬂ Kong Branch as the: ‘Secum\ Agent. 4
Wynn- Pledc’m\ Guarantee, dqled Septemher 14, 2004 between Wynh Crotp’ Aqla_,lnc Wy Resorts [nernational, F.ad.. Wynn.Resorts
(Macau) IIn[dmg:, Ltd. and: Wynn Resarts (Macau), Ltd. as Cuammon -and Societe Genemle [Innu Konﬂ Branch as the Security Agent. (4)
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”Hé’l.‘l‘l]’[l(jll

10.67

10.68
10.69

10:70

10.71

10.72
10.73

10.74
10:75

10.76

10.77

.1_0.78'

10.79
10.80

Sponsors' Subordination Deed. dated September, 14, 2004 between Wy Resorts (Matau). S:A., 'Wynn' Group Asia. inc,, Wynn Resorts
International, L ud:, Wynn.Resorts (Macau) Holdings; Ltd. and WynnResorts {Macau), Ltd, as the Wynn Companies-and: Societe. Generale, Hong
Kong Branch as- the Securiiy-Agent. (4)

Bank Guarantee Reimburseémetnit Agreément: dated September 14, 2004, between Wynn-Resorts {Macau). S. A. and Banco Nacional Ultramarino:
) .

Wynn Resorts Suppon Agreement:Deed of Anendment, daled as of Seplembet 14,2003, betweén Wynn Resorts (Macan). $.A. and Societe
Generale, Hong-Kong Branch as Security Agent. (8)

Déed of.a\ppomtmem and Priority Deed of Amendiment, daled s ol September 14, 7003 Between Wynn Resorts (Macau). S.A. as Company,
Certain Finaneial [nstitutions as Orlgmai First- Ran!\mg Lendcra Certain Financial h]b[llllll()ﬂh as Onmna] Hedging Counterparties, Banco
Nacional Ultramarino, S.A. as- Second Rankitig Finance Party, WynirGroug Asia, lic.-as Thll‘d Rankmg Findnce Pany, Societe Generale ‘Asia
Limited as Security Agent, Socieie Generale Asia Limited-as Intercreditor: Agcm Socicic Generale Asia Limited as Hotel: Facility. Agent and

Project Fac:llll\ Agent, and Others? (8)

Amended and Restated Master Disbursement. Agreement rdated'as of October23, 2007..byiand among Wynn Las Vegas, LLC. Deutsche Bank
Trust Company Americas; as the initial Bank Agent> a!tld Deumche Bank: Trust, Compam Amenca as the initial Dlsbursemcm Agent. (13)
First Amendmem to-Amended' dnd Reataled \f[aster Dl:,bur:.ement>Anreemem dated as 01 October,gl 2007, b'. and’ arong W\ R Las Vegas.

'Dasbut':.emem Agcnt (1 3)

Second-Amendment to Amcndcd and Resiatéd Master Disburiement Alreement, déted a5 of November 6. 2007, by and among Wynn Las
Vegds. LLC! Deutsche-Bank Trust Company. Americas. a5 the: Bank AE,enL and-Deutsche Bank-Trust Company Americas, as the Disbursement
Agem (I

Third Amendment 10 Amended and Restaied Master Disbursement Agreement,, dated October’ 19, 2009, by and among Wyna Las Veaas, LLC,
Deutsche Bzmk Trust Company, Americas; as the Bank Ageil,and, DLUL‘;LhL Rark Trist Company, Americas. as.lhe Disbursement Agenl. (29)
Fourth Amendment to Amended and Restated Master Dlsbursemem»Agrccmcnl dated Apnl 28, 20[0 by and among W\ nn Las Vegas, 1.L.C.
Deutsche Bank Trust ‘Company. Americas. as the Barik-Agent, and Deutsche; Bank Trust, Company Amcncab as the Disbursement Agent. (33)
Management Fees Subordination Agreement., dated‘as of December I4 2004 by ‘Wynn-Resorts, Limited, W\nn Las Vega:, LLC. Wynn Las
Vegas: Capital Corp.. and ‘those subsidiaries-of Wynn Las-Vegas, LLC! lisied onExhibit'A hereta in favor.of Deutschic Bank Trust Company
Americas, dﬁ adminisirative agent- andU.S. Bank National Assomatlon ‘as frustee. (7)

Management-Agreement, made as of December. 14,2004; by and-among Wynn; Las Vegas, LLC, Wynn Show Performers, LLC, Wynn Las
Vegas Capital-Corp:, Wynn Golf: LL(.‘ World Trav el LLC; Las-VegasJet, LLC W\ nn bunnse LLC and' Wvnn Resorts, Limited. (7)
Intelfectual Pmpem License Agreement dated as of December 14, 2004; by:and-among:Wynn Resorts Holdings, Wynn Resorts, Limited and
Wynn Las Vegas. LLC (N

Aurt:emem ot"[ ease, d.ued as of-March 17, 2010, by and betiween Wynn Las'Vegas, LLC:and Elaine P Wynn. (32)

Amended” and Resmted Agreemeit of Lease made as of March 18: 20!(} ‘by'and between Wynn Las' Yegas an Stephen A. Wynn. (32)
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1081 Fifth Amended and Restated Art'Rental and Licensing Agreement, dated as of July [,.2007, bCl‘.\LCn Slephen A, Wynn,as lessor. Wynn Galler\
LLCas lesséé. (42)

10:82 Aircrafi Time Sharmg Agreemenidated-as of November 25, 2002, by and between Las Vegas Jet; LLC and Stephen A, Wyan. (38)

10.83 Ameildmert Ne. 1 to Aircraft Time Sharing Agréement, entered-intoias of January |, 2004, by.and between Las Vegas Jet. LLC and Stephen A
Wynn. (38)

10.84 Amendment No. 2 10 Aircraft Time Sharing Agreement; entered into'as of 0ctober 1I 2009 by and between Las Vegas Jel, LLC and Stephen
A, W\ nn. (38)

10.85 Aircraft Time Sharing Agreemem dated as o Noveniber. 262002, by and bemeen Las Vegas Jet, LLC and’'Mare Schorr. (38}

10.86 Amendment No. 1.io Aircrafl Time Sharing Agreement, entered into as ol January L. 2004, by and between Las Vegas Jet, LLC and Marc
Schorr. (38)

10,87 Amendmeni No. 2 to Aircralt Time Sharing Agreement, enfered into as ol October 31.:2009. by, and between Las Vegas JéL. LLC and Marc

. Schorr. (38} )
10:88 Amended and Restated Credit Agrecmem dated as UFAugust 15,2006 among Wynn' Las-Vegas; LIC, as the: Borrower, several lenders and
] agents, and Déiische Bank Triust Company: Amieéricas, 5, AdminiStrative. Agent; (1)

10.89 First Amendment to Amended-and Restated Credit Agreement dated-April 9, 2007 among Wynn'Las Vegas, LLC, Wynn Las Vegas Capital
Corp., Wynfi Show Performiers; LL.CG; Wi Golf, LLC, Wyna Sunfise; LLC. ~W0rld Trivel, LLC: Kevim; LLC, Las Vegas-Jet, [ L.C, and
Deutsche Bank Trust Company Americas, as Adminisiralive Agcnl on behalf of the several banks and other financial institutions or enlities from

o time to time Party tp Wyni'Lag Végas LLC 's Anjéndéd and Restated Credin Agréement; dated-as’of Algust 15,-2006. (12)

10.90 Sccond Amendment to Amended and Restated Credit Agreemenl daled OLlObEl’ 3] 2007 among W\'nn Lab Vegas, LI C, Wynn I as Vegas
Capual Corp., Wynn Show Perfon‘ncrs LLC, Wyan Golf,-LLC, Wy
Wynn Resorts Holdings, LLC W ynn Compleuon Guarﬂmors Li
behalf of the séveral banks and other f'nancml instititions or Enlitigs’ FOATLiE, . Lfve party, 1o W} nn I as Vegas I L.C's Amended and Restated
Credit Agreement; dated as ofAugust l5 -2006. (I:»)

10.91 Third Amcndmcnl to Ameiided and Resiatéd Crédit Agréement datéd’as of Septémber. | 72008 aitiorig Wynn Las Vegais, LLC, Wyin Las Vegas

.‘ 1092

Capiial Corp W\ an Show Performers LLC W\nn Golf, LLC, ann Sunna(. TLC, World' “Travel, LLC; KE\H’] LLC. Las VE“dS Jet, LLC,
Wynn Resofts Holdings; LLC Wy nnnComp\ctlon Guirantor; LLC and DLulschc Bank Triist Compan\ Amcricas, as Administrative-Agent on
behalf of the scveral banks and othier financial institutions or entities fram-fime to llmc party:10' Wynn Las Vegas [,EC"s Amended and Restated
Credit Agreememdated as of Algust'l5, 2006. (19)

Fourth Amendmen:to/Amended and Restated Credit Agreement; dated-as of: April'17,"2009,-among Wy nn Las Vegas, LLC-and Wynn Las
Vegas Capital Corp; Wynn:Show Performers: LEC.-Wynn Golf; LLC;; Wyrn: Sunnsc, LLC, World Tr'ncl LLC, Kevyn; LLC, Las Vegas Jet,
LLC, Wynn Resarts Holdmgs ‘LLC, W‘f an Compleuon Guaraniors, 1LC and Diutsche Bank Trust Comparl\ ‘Americas;-as Administrative
Agent or behialf of the sevieral banks and othet fingncial institutions or entiligs oy UME to AIMc party 10 Wyna Las Vegas ELC'S Aménded and
Restated Credit Agrecment, ‘dated as ofAugus! l5 3006, (27)
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1N
10.93

10.94

14.935

10.96

10.97

[0.98

Descriptinn

Fifth Amendment o Amended and-Restated Credit-Agreement. dated as of:September. 10, 2009 ameng Wynn Las Vegas, LLC.and Wynn Las:
Vegak Capital Corp; Wynn Show Performers, LLC, Wynfi Golfi LLC, W¥nn' Siifrise, LLC, Warld Travel, LLC, Kévin, LLC, Las Vegas Jét,
LLC, Wynn:Resorts' Holdmgs LLc, Wynn, ComplCEIDn Guarantors, L1:C.and’ Deutschie Bank Trust Companv Americas, as- Administrative Agent
an beh'nlfot"lhe several Banks dnd’ other f'nzmcml instilutions or-entities: from time 19 time partvita Wyiin'Las Vegas LLC's Amended and
Restated Credit Agreemcnt dated as OfAugllSt 152006, (28)

Sixih Amendiient 1o Amengded and Reslaied Credit Agrccmull deited-a5 of April 28:2010 amang Wynn Las*Vegas, LLC-Wynn Las Vegas
Capital Corp W yon Show Performers, LLC, Wynn-Golf, LLC, Wynn Sunns : World Travel, LLC Kevvn, LLC, Las Veoas Jet, LLC
Wynn Rcsons Holdings, LLC::Wvnn Comp]euon Guarantor, LL! 'De ; ‘Compam Aungricas, as Admmlstranve Aoem (33)
Seventh Amcndmcm to Amended and Restated:Credit ‘Agreement ated as: gust 4 2010 among Wynn Las Vegas, LLC. Wynn Las Vega:.
Capital Corp Wyiin Show Performers, LG, 'Wynn Golf, LLC,-Wyii: Sunrise, LUC! World ravel..LLC, Kevyn, LLC; Las'Vegas Jet, 1.LC,
Wynn-Resorts Iloldmos LLC, Wynn: Completlon Guarantor, LG and Dewsche Bank Trust Companv Americas, as"Administrative Agent on:
hehalf of the several banks and othier, financiak iistitutions or entities from Lifii€) o timé party 10 Wynn 'Las Vepas, LLC's Amended and Restted
Credit Agreement, dated as oFAugust IJ 2006 (JJ)

Credit-Agréement dated June 21, 2007 amorig. Wnn Résorts, Limited and* Deutsche'Bank Securities, Inc and Bank of America Securities LLC.
(12)

First Amendment to Credit Agreement, dated as of August 1, 2008, athorig- Wy Resorts; Linited and Deutsche Bank Trust Company Americas,
as Administrative Agent on behalf of the several banks and: .other financial fnstitutions.or entities from time to time party Lo the Credit Agreement.
an

‘Second Amendment to Credit Agreement, dated as of November. 13, 2008 among: ann Resorts, Limited and Deutsche Bank Trust Company
Amiericas, as Administrative Agent on behalf of the several banks dnd qt]]cl‘ f]nal;cna]___l_ns_tfgt_qp_qnslqr,ent;_u_es from time to time party to the Credit
Aoreement (23)

Subs1d1&ne> of the Registrant. (44)

Consent of st & Young LLP. (44)

Certification'of Chief Executive Officer pursuant to Section 302 of the Sarbants-Oxley Act of 2002. (44)

Certification of Chief Financial Officer pursuant.to-Section 302 of the Sarbancs=Oxley Act of 2003, (44)

Certification of CEO and CFQ Pursuant 10 181.5;C, Scetion 1330, {44)

The lollmung financial information.from the Comp'm\ s Annual Report on Form:10-K for the vear ended December 31, 2011, filed with the
SEC on Febmarv 29,2012 formaued in Extensible-Business- chomnc Langugge (XBRLY. (i) theL solidated .Stalements nflncome for the
vears ended December 31,201 1, 2010 and- ’?009 (11) the:Consolidated Balance Sheets at December. 011 and December.31 2010, (iii) the
Lcmqolldated Statetmients of Cash Flows; for the véars ‘enided Decgmber 31, 2011, 2010 and 2009; {1\) the Consolidated Statements of
Stockholders Equity.at December 31, 2011, 2010:and 3600, and’ (v) ‘Nates to Consolldated Financial Statements.**

Denotes managemenl contract or compensatory plan or.arrangement,

#*  Pursuant to Ritle 406T of Regulation SiT; ‘e XBRL rélated‘information in Exhibit 101 o this Anngal Repdrt-on Form 10-K shail be deemed io be not
filed for purposes of Section TR of the Exchange-Act, ar '
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otherwise subject 10 the liability of that section, and shall not be deemed | part.ol’ a registration staiement; prospectuss or other document filed under the
Sceurities Act or the Exchangé Act. exceptas shall he expressly set figrth by specific referencd in'such t'lmgs

IAcorporated by-reference from Amendmenll\'o 4 fo the:Form.S-1 Tiled by the: chlslranl on Oc(ober'f 2002 {File No.'333-90600).

Incorporated by reference from-Amendment No.-1 1o the Form'S-1 {iled by ghie’ chlairanl on Auglist 20 2002 {File No. 333-90600).
Incorporated by reference from the Quarterh Report on Form. 10-Q filed. b}cthc Registrant o August
Incorporated by reference from the' Quarterly, Repurl on Form 10-Q filed! by, he Reeistrant 6n Noveiber 42004,

Incorporated by reference from Amendment No. 3 10 the Torm-§-1 filed b» the Registran on’ September 18,2002 (File No. 333-90600).
incorporated by Tefétence from. ihie Cisrrent Report 6n Fornii 81 filed by the ‘Registranit'on Septemher & 7004

incorporated-by reference’ from.the Annual Report on Form 10:K° Tiled by the; Registrant on March'13, 2005.,

Incorporated by reference from:the Quarterly Regort on Form 10- -Qf led by.the Reg:st_rant oh Nayember, 8, 2003,

Incorporated by reference from the Current. Report on Form 8-K tiled b\ the: Reglstram ol Seplember 1. 2005

Incorporated by refefence from e Current*Report gn Form' §:K. filed: b\ the; Reglstram oo March 4, ”008

Incorporated-by reference from the. Quarterly Report.on Form:10- Q filed by the: Rebzstram on November 9; 2006.

Incorporated by reférence fidm the Quarterly, Report on Forn 10-Q-filed by the’ Registrant on August 9, 2007.

Incorporated by reference from the Current’ Report on Form 8K filed by tie; Rt‘glbll’dl’il on November 1,:2007.

Incorporatéd by referefice from the Cuttént'Report on Foriiv 8:K filed by the- ‘Registrant op November 13, 2007,

Incarporated by reference from the Current Repaort on Form §- K filed by the:Registrant on:Octobiér: 31, 2007

‘Incarporated by Teféretice from the Andual Report on Farm 10:K filed by the: Registiint on Match |, 200'1'

Incorporated-by reference from the Current' Report on Form.§- K filed b\ tlies Reg,rslram on: Auvusl 3 ' 2008.

. Incorporitéd by reference from the Currény Report-on Form' 8-K filed: by thie;Regisiratit on ‘September | 3, 2008
Incorporated by ret"erence from the Current-Report on Form §-K filed by the;Registeant on- Seplember 19,2008.

Incorporated by reﬁ:rence from the Ciirrént Repoit on Form §-K filed by the'Registrant on March 28,'2008.
Incorporated by reference from thie. Current'Report on Form-8-K filed by, the:Registrant on Md\ 7:2008..
Incorporated by refererice from the Annidal Réport on-Form, 10-Kfiled. b» the Registrant’on Mdrch 2,2009.
Incorporated by n:ference from the Current: Report on Form 8- K filed by the: Regmlranl on'Navember 13, 2008,
Incorporaéd by réference fron the Quaiterly Report on Foim 10-Q filed by the Registrant on' May 11, 2009
Incorporated by reference from the Current Report on' Form 8-K filed by the Registrant on-March'9, 2009.
Incorporated by referénce from' the Cuirréiiy Report on’ Form 8K filed by e Registrant on March-23, 2009,
lucorporated by reference from the Current’ Repon on'Form 8-K filed by lhe‘Rt‘glblrd[Il on Apnl 21.2009.
Incorporated by reference from'the Current Report 6n Formi'8-K: filed by 113:3 chlbll’dnl on-Sepiember- 14, 2009.
Incorporated by reference from the Current | Repon on Form-8-K filed by the; Registranton October 20.:2009.
Incorporated by reference from the Clirgnt Réport en' Form'8-K filed by the Registraiit on Januaryid, 2010
Incorporated b» reference from the Current Report on Form-8-K filed by thie Registrant-on Fcbruan 5; 7010.
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J’)‘_ Incorpordted by reference from the Current'Réport on orin B-K. hled by:the'Registrani on*March 19, 2010;
’:(.:.)) Incorporated by reference from the, Current Repnn on'Form 8-K filed b» the: RLmslmm on Aprll 78 2010.

(34) Incorporatéd by reference from the Current Reporton: Form:g-K. filed by, the! RLE]S[MI‘H an"May 18§, "OIO
(35) Incorporated by reference from the Current'Report on Form'8-K, hled by, he: RLg1sLmnl on: Augual 5:2010.,

(36) Incorporated.by reférence from thie Cutrent’Report on: Formig-K ﬂt:d by the chlalrﬂnl on Noveinber 26, 2010.
(37) Incorporated: by r;f’erence from the Current'Report on Form. 8-K ﬂt:d b\ the: RLnglF"u'li on December. 15:2010.
(38) Incorporfated.by reférenice from the Annual Reporl on Form*1 0=k~ I'Ied by thig:REgistra a0t on’ March 1. '7010
(397 Incorporated by reférence from the Current’ Report on Form’ 8K ﬁlu! b‘. th'RCnglrﬂl'ﬂ on Februarv ’?8 2011
(40} Incorporated by reference from the Current: Reporl on Form'8-K filed: b\ thic: chlstram on August |8, '?(Hi
{(41) Incorporated,by- retqrence from the Form'S-§: Registration:Statemeni-filcd by the: chistram on July- ’3'7 12010.
(42} Tncorporited by réference from'the Annual Reporl on'Form'10-K'filed by ihc Reglstrant on March' I3 2011.

(43) lncorporated by reference from the Current-Report on Form'8-K fiied. b\ the: chlslram on' September ]2 2011.
(44) Filed herciri.
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SIGNATURES

 Pursuant to the requirements ofSecLi_on;:lS or 13(d) oftthe Securities Exchaugg:‘AcTofxl934,=the'Regis:ra.nt has duly caused this report 10 be'signed on
its behalf by thc undersigned, thereunto dulv,authorized.

Dated: February 29,2012

WYNN RESORTS, LIMITED

By . S/ STEPHEN A, WYNN

Stephien‘A: Wynn

Chiirman of the Board and Chief Executive Officer

(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act'of 1934, this réport fas-been signc_:ﬂ_ below by the Tollowing persoris on behalf of the

Registrant and in the capacities and on the dates:indicated.

Tilé

Signature. ‘ Date
/sf _STEPHEN A. WYNN Chairman of the' Board and o ) February 29.-2012
_ Stephen A, Wynn- Chief Executive Officer{ Prificipil Exceutive Officer) ’
/s! - LINDA CHEN' ‘Presidént. Wynn [nternational Marketing and' Director, February 29, 2012
. LigdaChen S
{5 RUSSELL GOLDSMITH Director February 29, 2012
Russell Goldsmith T
s/ RAY:R: IRANI Director February 29, 2012
Dr, Ray R. Trani ) .
/s! _ROBERT.J:-MILLER Director- February 29, 2012
Robert J. Miller o
/51 JOHN A: MORAN Director February 29, 2012
John A, Moran ) .
_ Director
Kazuo Okada
8/ MARC SCHORR . Chief Operating Officer and Director February 29, 2012
Marc Schorr T
/51 ALVIN SHOEMAKER Director February 29. 2012
Alvin ¥ Shuemnkuje"r " i
/5f D BOONE WAYSON Director Februarv 29, 2012
D: Bositie Wayson C
/s CLAINE P, WYNN Director February 29, 2012
Eliing P:Wyitn o
f5/  ALLAN ZEMAN Director’ February 29, 2012
Allun Zeman ’ ’
5 MATT MADDOX Chief Financial Officer and Treasurer (Principal Financial and Accounting Officer) February 29,-2012-

Mt Maddix
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Exhibit 10.30
AMENDED AND'RESTATED.
. WYNNRESQRTSALIMITED

2002 STOCK INCENTIVE PLAN

Eflective as of May 17, 2011
|. Purposes of the Plan. The purposes of this Plan are:
(a) to astract and retain the best availab'le personnel for positions of substanial responsihility,
(b o provide additional incentive to selected key Employees, Consultants and Directors, and
(t] io promote the success of the Company’s business. -
“2. Definitigns. For the purposes of this Plan, the following term$ will have the following meanings::
(éj"‘:\dminislralnr" means the Board or anv of its Committees that administer the:I!lan. in-accordanee with Section 4.

(b} "Applicable Laws” means the legal requirements relating to the adminjsifation af"und issuance of securities under stock incentive pldns including,
withouit limitation, the requirements of state-corpurations law. federal and state securitics aw, federal and state tax law, and the requireménts of any stock
exchange or quotation svétem.upon which the Shares miay then be listed or qilétcd: Foralk purposeb ‘of this Plan, neferences to statutes and regulations shall be
deeimed to include any sticcessor statutes and regulations, to the extent reasonably appropriale, as detenmined by the Administrator.

{¢) "Board” means the Roa:d ot Directors of the Company.

(d)"Cause” shall have the meaning Set forth in a Grantee's employment or consulting- agrecment with the Compam (1! any). or if not defined therein, shall
.mean (i} acts or omissions by the Grantee which constiwte inteiitional material niisconduct or a knoiing violation of a matérial policy of the'Company vr any
of its sabsidiaries, (i) the Grantec personally réceiving abenefit in money; property or strvices [Tom: the Compam or any of its subsidiaries.or From another
person: dealmg with the Compam or.any, ofits subsidiaries, in material violation ofappllcablc law; or. Company. polnq. “(iii)yan act of fraud, conversion,

‘thisappropriation; o mbezzlement by the Grantee or his conviction of, or cntering a gumv plea or plea of no contest with respect to, a :c[om or the
‘equivalent thercof (oLher than DIUT), or (iv) any material misuse or improper disclosure of coiifidential arproprietary information of the Compan_y.

.ﬁ_:) "Change of Control” means the occurrence of any one of the following evenis:

(i-)_‘tl'lc direct’or indirect atquisition by. an unrelated "Person" or "Group” of "Beneficial Ownership™ (as such terms are defined below) of more than fifiy
percent’(50%) of the voting power of the Company's issued and outstanding voting SecuFities iii4 single transaction of a'series of related transactions:

(i) the direct or indirect: sale or ransfer by the Company of substantially all of its-assets 1o.one or more unrelated Fersons or Groups in a single transaction or
a series of related’ Lransactions;

L3

{iii) the consumiiration 6f the merger. consolidation or reorganization of the Comipany with'or into anothér corporation or ather entity in which the Beneficial
Owners of more than fifty percent’
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| {50%) of the voting power.of the Compaiiv's issted and oulslandmg voling'securilies munedaate!} before such merger or consolidation do' ot own more than

I ﬂv perceit (50 4)-of the vating power of the issued and «outstanding: voting-sccurities-of the siifviviig ¢orparaiion’or, mher entity |mmed1'zlcl\ a[‘ter such
erger, consolidation or reorganization: or

(iv) ingre than fifty peércent (50%) of thé miembers of the Cmnpam s Board-arc,individuals who. were ngither. membt:ra of the'Bodrd immediately foliowing the
closmg of the Compdn\ s ihitial pubhcroffermg nor.individdals whése ¢lectioi-{or noniination.- fnr elecuon} to the Board-was approved by a vole of ai |L.dal
fifty peréent (50%) of the’ membem of the-Board 1mmcdmlul\ before such election or nomination: ("Appmved Directors").

For purpases of determining whether a Change of Control has occurred, e following Persons and Groips shall not be deemed Lo be "unrelated”; (i) Stephen’
A. Wyan, the spouse, siblirigs; children, grandchiidren'or great Erandchlldrc,n of Stephen. A yin any trust pnmanh for the beneilt of the forcgoing persons,
or any. affiliate ofany of the: foregoing. persons; (B) any Person or, C‘roup direct|y.orindirectly havmg Beneﬁc:al ‘Otvnership ol more Lhan fifty percent

‘(:-O%) of'the issued and outstanding voting pow o{'Cumpdnv S voLing: secumles immediately- before the transaction'in question, (C) any Person or Group of
which the Comp'tnx has Beneficial Ow nersiip of more than fifty percent (30%) of the voting power of the issued and Olil.s[ill'ldll'lg voting securities
Jimmedialely before the transaction.in.question, and (1) any, Pérsdn or Group of wi thh more than:fifty percent (50%) of the voling power. of the issued and
oitstiinding volifig securities are. owned, directly;or indirectly, b\ Beneficial Owners af more than fifly percent (50%6), of the issited, and quistanding voling
power.of the Company's voting securities: imumediately, before the transaction in quEstion=1’ he terms-"Person," *Group,* "Beneficial Ovmer,” and "Beneficial
Ownership” Shd“ have the meanings. used‘in the Sc:cunne:I Exchange Act of 1934 and‘the rules-and reuulauons promulgated thereunder (the "Exchange Act").

Nol\\lthhldlldm" the fmegomg an mdl\'ldlldi shall not be deemed to,be. an Appruved Dlreclor if. su 1 'ndlwdual bétame a member of the Board as a result of

'of | pr0\1c5 b) or on behalf of am one other than the Board (a "'roxy Contcst "} OT us'n n:\uit ofan’ aﬂreement loavoid-or seule an Election Contest or Prow
Contesl,

{"Code™ means the Internal-Revenue Code of 1986, as amended. For all purpases of 1liis -Plan, references o Code sections shall be deemed to include any
successor Code sections, to the extent reasonably. appropnate a$ détgmined by the- Adm;mstraior

(8) "Committee” means a Committee appointed by the Board in-accordance with:Section ;.
{(h) "Common Stock” means the' common stock; $0.01.par vajue, per, shiare, of.the Coitipany:
(1) "Comgpany” means Wynn Resorts, Limited. a Nevada corporation:
ompcnsﬂtcd ‘for such services, provided that the term-"Consultam” doea not'inélude (iy Emplow:cs (n) Directors:ivho are paid onty a director's fee by the

o ompany or nho are nol. compensmed by the Compam for-their services as. Directors or (111) any-person who prm'ldes services in cornection with the offer or
sale of securitics in'a capital- ral:mﬁ wransaction, or who directly or indirectly, promotes o1 miaiftaing'd rarket! for the :ecurmes of the Compan}

.(_]-) "Gonsitant" means any nalural person, iricluding an advisor, engaged by the, Company or.a Parent or Subsidiary-to render bona fide sérvices and who is

(K)"Continucas Status as an Emplo¥ee, Direetar or,Consultant” means thai the employment, director or-consulting refationship is not interrupted or
terminaicd by the Company,

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



any Parent or Subsidiary, of by the:Employee, Director.or, Consullam Commuous Siatisias an. Employee, Diréctor or. Consultant will not be considercd
‘uerrupled in the case of: I(l) any eave oi absence approved b» thc Board:or. requ:rcd by App]lcab!e Law, if

ncludmg sick leave; rmlnarv leme or any olhcr

melm ec W] hllL smh permn remains a Dlrect()r or Consullanl. the ceasmg  of'a pe:son to. bc a Difcefor w h:ie such f permn remiains ai Empiovcc or Consultant,
or the ceasing of a person'to bie a Cansubtanit while such poson femaing an Eniployee or Director.

)" Director” means a member of the Board.
()" Disability” means total and permancnt disability as defined-in Section 22(é)(3) of the Code.

(n) "Employee” means any persen, including OfTicers and Directors ediploycd as a’common Javv. émpldvee’b\" the Cgmpany or any Parent or Subsidiary of the
‘Company, Neither servicé as a Diréctor nor, payment of a director's fee by the Compam w1|l be suificient, in and of itself, to constitute emplovmem by the
Company.

{0) "Exchange Act” means the Securities Exchange Actof'1934, as mné_ndcij.
(p¥"FairMarket Value" means, as of any datethe value of Common Stock determined as follows:

{iy 1f the Common Stock is listed on any established stock exchange or a national fiarket system; incliidirig without limitation, the National Market System of
NASDAQ, the Fair Market Value of a Share of Commion Stock will be (A) the closing sates price far such stock- (or ihe L[OSII’IQ. bid, if no sales are reported)
-as quoted on’ that system or exchange (or the system or, exchange.with lhe greqtgst_;k\ olume of.tfading iR Comiiof Stock) on Ahe'last market trading da¥ prior to
‘the’ day'of detgrniination, or (B) any saleq prlce for, such stack (or. thL closmo Bid.if no sales are reported) as‘quoled on that system or.exchange {or the systenr
or e\changc with the greatest volume of 1radmg in- Common Stod\) on 1he day ol determination. a5 the Admimstrator may, seleet, as Téparted in the Wall
Streer Journal or any othér source the’ Adininistrator: constdcrs rehablt.

{iiy1fthe Common Stuck is quoled on the NASDAQ System’(but not onthe NAS DAQ National Markgt System) or.is regularly quoted by recognized
securltlcs dealers but sei!mg prices dré riot reported, the Fair MarketValiré ol’a Share’ oi Comnief:Sto¢ mll bethe'r meun- between the: hloh bid and low asked
prices for the Common Stock on (A) the/last- market trading day. prior- io-1he, (1a» of, delenmnauo . or, (B) the dav of‘duenmnduon as the Administrator may
‘:elea as reponied in the Wall-Srreet Journal or. any otlier spurce’the Adininistralorconsidérsreliable:: '

amnings history, book value and. prospect:. ‘of'the’ Companv in light of market LOndl 0ns! general]v and any ather factors the Administrator considers

i (iii} L the Common Stockiis nol traded as-set fonh“abovc ‘the Fair Market Value will. be determined’in good faith: by the Administrator with reference to the
.\pproprlate such determination by the' Adifinistrator 16:be* ﬁnal conclusne and't bmdmg

(q) "Family Member" means‘any child, stepchitd, ‘grandchild, pareny, stepparent, grandparent>spouse. former spouse, sibling. niece. nephew, mother-in-law.
father-in-law, son-in-law, dauohter “inslatv; brither-intlad, or sister-inzlaw-ificluding adoptive. rclauonshpr*anv person

-
2
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sharingthe Graniee's houschold {other than a-tenaiit or emplovee) a trust: in.wlhich:these persons. {or.the Grantee) control the management of asséts, and-any
yoither.entity in: -which these persons (or the Gramee) own morc'than’ ﬂﬂ) percent ¢ of the VOtAg:iflerests:

P(F) " Grant Notice” shall mean a w rilten notice evidencing centain terms and cofiditions'of an individizal Optiongrant, The Grant Noiice is part of the Option
Agreément.

(s) "Grantee” shall mean (i).any Optionee or (iiy any Employee:Coitsullant or.Dircctor 1o whom a Stoek Awird has been granted pursuant to this Plan.

(1) "Incentive Stock Oplmn mearis dh Optioh interided 16 gualify as an:incentive’ slm.k option within the mcanmn of Section 422 of the Code and the
reaulanons pl’Dmlll"dicd thereunder

(U)."NASDAQ" means the.Nationa) Association of Sécurities Dealers; Ll'd:-Aummme‘d\Q,L;élgt_‘ioﬁ(_S_\"stg:'m.
{(v) "Nongualified Stack Option" ficans an Option fot imendz{d to‘qu.tjlif)" as anvIncentive Stotk Option.

(w) "Officer” means-a person who is-an officer of the t‘ompan_y withinthe meaning of Seetion, 16 of the Exchange’Act and the rules and regulations
promulgated thereunder.

{x)*Option” means a slod\ option g "rzml.ed under this: Plan and unless the context otherwise requires,-any, term or provision of ihis Plan applicable 1o an
Option shall.also apply to any. Stock Appreciation nghl granied under the Plan.

'(\) "Qption I\“ILLanl ‘means a Written agregimnent betiveen the Company.: and an: Oplmnee evldencmo the terms and conditions of an individual Option
grarit: Each Opuon Aureemem is subject o the'terms and conditions of this Plan.

(z z)' "Optmn Exchange I’momm -means a program in which outstanding Optionsi(including, for the avoidande ol doubr any Stock Appreciation Rights) with
an-exercisé price above the then. Falr Markel \{alue of a Share are'surrcndered imexchange: for Opnons or. Sloci\ Appreciation Rights with'a lower exercise,
price. other equity awards or cash providcd that an adjustmem pursuint to Séetign 1501 thistPlanistall ot be dcemed an Option F\chanee Program,

{aa) " Optioned Stoc_l;"-'lﬁeaﬁs the Cammon Stack-subject to'an Option:
{bb)"Optionee” means an Employee, Consultant or Dircctor who halds anndtlétanding_,Optit'm.
(<) "Parent" means a "parent corporation™ with:respect to the Compaiy, Whetigrnow orater éﬁisiil'_lg',.:{s':‘de"ﬁn'ed in Section 424(eY of the Code.
.!d)"'f‘.lnn" means this 2002 Stock Incentive Plan:
(&e) "Sé_c’rion-“' means, except as otherwise specified. a section of this Pan.

~{ff) "Share" means a share of-the Commaon Stock, as adjusted in:accbfdanc’éfwi._l_h"-)Sq"cﬂli‘i{r; 15:

:Lram!erabﬂm of. whlch is buh_lt:(.l durmu Specnf‘ed per:ods af Umc o such nndmons (mc!udmg WlthOlll hmltauon commued emplo\ micnt or perfurmance
* conditions) and-terfns ag are détérmined by, the Admiinistratér and cxpressedtin lhe agreement or other documents ewdencuw the Award (the “Stock Award
Agreemenl"}.
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(hh) "Stock Unit" means & bookkeeping entry representing an amount equivalent 1o, the.Falr Mdrl\el Vilie'of one:Share, pavable in cash, property or Shares.
.‘imck JUnits represent an unfunded and unsecured obligation of the. Company. e:\cept as olherwise provided for by the’ Adniinistrator.

i) "Stock ‘Appreciation’ Right" means a right that cntitles the Crantee to réceive, in cash.of' “Shares (as’ detcrmmed b‘ ‘the Administrator). value cqua! toor
otiferwise bascd on'the excess of (i) the Fair Market Value of a'specified number of Shares al the time of -eXercise over. (iiy the agaregale exercise price of the °
nght as cstablished b_\, the Adminiswator on the dale of grant. Stock ‘Appréciation: Rights may'be, Uranted o Grantccs either alone (freestandmc) or in addition
‘ta o' i tandem with'other Opticns or Stock Awards gianted under the'Plan-and may; but need:not: relate to a specsfic Option grinted’ under the Plan. Any
Stock Apprccmtlon Right granted in iandem wnh an; Opnon may be’granted at thc same life suciy; Opuou is.granted-or at any tiie (hereafterbefore exercise.
ar’ expiration of such Option. All Slock .»\pprecnauon Rights under thie Plan: shail be gramt.d subject to the same terms and ‘conditions applicable-to Options as
set forth {n'Sections 7. and-9 through 12'of the Plan; prov ided, tiowever. that. Stock Apprccmuon Rights’ gramed in umdem wnh a previpusly granted Opnon
shall have the tenns’and conditions of Such Option, Sub_]cct 10 thé provlsmns of Sections# and'91thr0unh 120t the Pian, the Adll‘llmbll‘dl()l". may impose such
other conditions or restriétions on any Stock Appreciation Right as it shall deein” ‘Appropriate. Stock Apprecnalmn Rights ma¥ be senled in Shares or cash as
detennined by the-Administrator.

(_]J) "Subsu!l.ir\ “means (i) a "subsidiary corporalion " with respect 1o.the Comp'm\ whether now-or later existing, as defificd in Section 424(f) of the Code, or
(ii}a hm(ted liability company, whether now or later €xisting, which would'lie s aubsldmw Gorporation” with respect: to the COmpdl‘l) under Section 424(f) of
thé Cade'if it were a corporation.

§{QCA §ub[?('l to the Plan. Subject to the pl’O\'IblOI‘IS of’ Sectlon 15°0f the Plan, th maximum appregate number &f Shares which- may be issued under the
P!dn will be?t 12,750,000 Shares 6f Common Slock The Shares may be autherized,bul. umssued o reacqumd Common-Stock,

1i an Option expires or bécomes unexercisable without having been exercised infull, oris: surrendéred.purstant 1-an Option Exchange: Program. orif a Stock
‘Award shall be cancélled of siuTentlertd of.expire “for any eason withoul having: been received in full,the Shares that were not purchased or received or that
were cancelled will become available: for. future- gram onsaic, under the;:Plan (un]ess the'Plan has térninated). If th&Company, répurchases: Shares which were
issued pursiant to the exereise ofian Option ar. grant of & Stock Award however; thase repurchascdShares will not be available for future grant.under the
Plan.

4. Adminisiration of the Plan.
(a) Procedure.

(l) Campm‘m(m of the Administrator. Unless.the: Board: expressly resolves o the  cofitrary;. the’ Pldn will be administered only by a Commiltee. which will then
‘0n5|sl solely of pefsons’ appomled by, Lhe Board each ol wham-are both:"non-employee directors™ within the meaning of Rule 16b:3 promulgated under the

xchange Act and "outside directors” \\nhm The meaning, ofSecuon le(m)ofthe ‘odet prm ided, ha v -the tallu:e ofthe Committee to be composed
olely ofindividuals whiare both™ non-emplmcc dlreclurs ‘and outsidé directors" shall nol render-inettective or void any awards or grants made by, or
ather actions taken. by, wuch Commiuee.

_____ may be adammslered by differcnt bodies with respect to-Directors. Officers who are not Directors, and
Tmpim ees and Consultama w ho are neuher Birectors nor Officers.
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(b} Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Commikiee. subject to the specific duties delegaied by the Board to
‘hal Commitiee, the Administrator will have the authority. in-its discretion:

i) to determine the Fair Market Value of the Common Stock, in accordance with Section 2(o}),
(i) to sclect the Employees, Consultants or Directors to whom Options or Stock Awards may be granted

(iii) Lo determine whether and to what extent Options or. Stock 'Awards are granted, and whether Options are intended as Incentive Stock Options or
Nonqualified Stock Options;

(iv) to determine the number of Shares te be covered by each Option or Stock Award granted;

(v) to approve forms of Grant Notices, Option Agreements and agreements goveming Slock Awards:

(vi) to determine the terms and conditions, not inconsistent with the terms of this Plan; of any grant of Options or Stock Awards, including. but not limited to,
{A) the Options’ excreise price, {B).the time or times when Options may be excreised or Stock Awards will be vested, which may be based on performance
criteria or other reasondbk conditions such as Continuous Status as an Employee, Director or Consultant, (C) any vesting acceleration or waiver of forfeiture
restrictions, and any restfiction or limitation regarding anv. Option,” Optioned Stock or- Stock A“ard based in‘each case'on factors that the Administralir
delermines in.its sole discretion, including but not limited 1o a requirement subjecting the Optioned Stock or Shares o { /) certain restrictions on transfer
(mc!u(llng without limitation a prohibition on transfer for a specified period of time and/or a right of first refusal in favor of the Company). and (2} a right of
répurchase in favor of the Company upon lermination of the Grantee's Continuous Status as an Employee, Diréctor or Consuitant;

(vii) Lo accelerate the vesting or exercisability of an Option or Stock Award;

{viii) to determine the terms and restrictions applicable to Options or Stock Awards:

(i%) (o modity or amend each Option or Stock Award, subject to Section 17(¢);

(x} 10 authorize any person to execute on behalf of the Company any instrunent required to effect the grant of an Optien previously granted by the
Administrator;

{xi) to institute an Option Exchange Program. but only if such Option Exchange Program has been pre-approved by the Company's stockholders;
..\:ii) 10 construe and interpret the terms of this Plan;
(xiii) to prescribe, amend, and rescind rules and regulations felating to the administration of this Plan; and

(xiv) to make all other deterininations it considers necessary or advisable for administering this Plan.

(¢} Effect of Administrator's Decision. The Administrator’s decisions, determinations and interpretations will be final and binding on all holders of Options or
Stock Awards: The Administrator shall not be required to exercise its authority or.discretion on @ uniform or,nondiseriminatory basis.

3. Eligibitity. Options granted under this Plan may be Incentive Stock Options or Nonqualified-Stock Options, as determined by the Administrator at the time
of grant. Nonqualified Stock Options and Stock Awards may be granted to Employees, Consultanis and Directors. Incentive
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Stack Options may be granted only 10 Employees; provided; however, that Incentive Stoek Options shall nol be granted to Employees of a Subsidiary that is a
llicnited liability companyuniess sach limited liability company is \\]m]l\-o“ncd bv the Company orhy-a"Subsidiary tiat is a corporation: Il othenwise
wnble an Employec, Consulani or Director who has beef granted an Option or 8 "Stock Award may be granted additional Options or Stock Awards,

6. Limitations oy Grants of Incentive Stock Options. Each Option wilt be designated in the Grant Notice as €ither an Incentive Stock Option or a Nonqualified
Stock Option: However, notwithstanding such.designations, il the Shares subjcet to an Optionée's Incentive Stock Qptions {granted under all plans of the
Company or any Parent or Subsidiary), which become exercisable for the first lime during any calendar vear. have a Fair Market Valuc in extess of $100,000.
the Options accounting for this excess will be treated as Nonqualificd Stock Optiofis. For purposes of this Section 6. Incentive Stock Options will be taken
into account in the order'in which they were granted, and the Fair Market Value of the Shares.will be determined as of the time of grant.

7. Lisnit on Annual Granis 1o Individuals. From and after such time as the Company is required to be registered pursuant to Section 12 of the Exchange Act,
no Optionee may receive grants. during any fiscal year of the Conipany or portion thereof, of Options which, in the aggregate, cover more than 1.500.000
Shares, subject to dd]ustmenl as provided in Section 13: [fan.()pnon expires or terminates for any reason without having been exercised in full, the
unpurchased shares subject to that expired or terminated Option will.continue to’connt-against the taximum numbers of shares for which Options may be
granted 1o an Optionce during any fiscal vear of the Company or portion thereaf,

8. Term of ihe Plan. Subject 1o Section 21, this Plan will become effective upon the earlier to occur of its adoption by the Board or its approval by the
shareholders of the Company as chcnde in Section 21 1vwill-continue-in elTeet for a term'of. twenly-years unless terminated earlier under Section 17.
Unless otherwise provided in this Plan its termination wili-not affect the validity of any.Option or, Slock Award outstanding a1 the date of termination. which
shall continue to be governed by the terms of this Plan as though it remained in effect.

9. Term of Optign. The term of each Option will be stated in the Option Agreement; ‘provided, however: that in no event may the term be more than ten years
from the date of grant. in addition, in the case of an Incentive Stock Option granted 1o an Optiofiee who, at the time the Incentive Stock Option is granted.
owns stock representing more than ten percent of the voting-power ol all classes of-capilal stock of the Company or any Parent or Subsidiary, the term of the
[ncentive Stock Option will be five vears from the date of grant or any.shorter lerm- spécified inthe Option Agrecment,

10. Qprion Exercise Price and Considerarion.

(a} Exercise Price of Incentive Stock Options. The exercise price for Sharcs to be issued pursyant to exercise of an Incentive Stock Option will be determined
by the Administrator provided that the per Share exercise price will be no-less-than: 100% of the Fair Market Value per Share on the date of grant; provided,
fuither that in the case of an Incentive Stock Option granted to an Emplovee who, at.the time the Incentive Stock Optidn is grantéd, owns stock representing
more than ten percem of the voling power of all classes of capital stock of the Company or any Parent or Subsidiary, the per Share cxercise price will be no
ss than | 10% of the Fair Market:Value per Share on the datc of grant.

5) Exercise Price of Nongpalified Stock Options, In the case of a Nonqualified Stick Qption, the exercise price for Shares to be issued pursuant to the
exercise of any such Option will be determined by the Adminisirator.
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() Waiting Period and Exercise Dates. At the time an Option is granted, the Administrator w il fix the peried'within which the Opuon may be exercised and
vill détermine:any conditions whichi must be satisfied before the Opuon may be: exercised. Exercise afdn Option may be conditiened upon performance
.mcna or other reasenable conditions such as Continuous Status as an Employee, Director or Consultant.

(d} Form of Consideration. The Administrator will determine the acceptable lorm of consideration for exercising an Option, including the method of pavment.
Suich considération may consist partially or entirely ol

(1) cash:
(i) to the extent purmitted by Applicable Law, a promissaiy note made by lthp'lioncc in favar of the-Company;

(iii) Shares issvable under the Option or owned by the Grantee that are retained or delivered (either actually or by attestation) which have a Fair Market Value
on the date of surrender equal to the aggregate exercisc price of the Shares a5 10 which an Option will be exercised:

{(iv) delivery of a properly executed exercise notice together with any other documentation as the Administrator and the Optionee's broker. if applicable,
require 10 effect an exercise of the Option and delivery to the Companiy of the sale or loan proceeds required to pay the exercise price; or

{v).any other consideration and method of pavment for the issuance of Shares to:the extent permitted by, Applicable Laws.

-(e) No Repricing without Shareholder Approval. Other than in connection with a change ir-the Company's capitalization {as described in Section !5) the
Company may not, without the approval of shareholders, "repricc” any Options dr Stock: Appreuatmn Rights. For purpeses of this Plan, the term "reprice™
means reducing (h exercise pnce “of oulsidndmﬂ Optians or Stock Apprcualmn nghls ar.canceling outstanding Qptions or Stock Appremauon Rights with a
purchase price in excess of Fair Market Value in exchange for cash orniew Optiong or Stock'Appreciation Rights with a lower exercise price or other Stock
Awards.

11.. Exergise of Option.

(a) Procedure for Exercise; Rights as a Shareholder. Any Option granted hereunder will be exeréisable according {o the terms of the Plan and at times and
under conditions determined by the' Administrator and set forth in the Option Agreement; provided, however, that an Qption may not be exercised for a
fraction of a Share.

An Option will be deeméd exercised when the Company receives: (i) written notice of exercise {in-accordance with the Option Agreement) from the person
entitled 10 exercise the:; Option. (it} full payment for the Shares-with respect to which the Option is exereised, and (iii) all representations, indemnifications and

ocuments reasonably rcqu(.sted by the Admiinistrator. Full payment may. consist of° any:consideration and method of pavment authorized by the

\dministrator and permitted by the Option Agreoment and this I’lan. Shares issued upon exer¢ise ofan Option will be issued in the name of the Optionee or,
if requested by the Optionee, in the name of the Optionee and his or her spouse. Until the stock centifi icate evidencing such Shares is issued (as evidenced by
the appropriate entry on the buoks of the Companv or of u duly authorized teansfér agent of, the Companv) no nghl to vote or.reccive dividends or any ather
rights as a shareholder will exist with respect 16 the Optioned Stock. notw llhbldl’l(llrlb the exercise of the e Option: Silbject to the provisions of Sections 14, 18,
arid 19, the Company will issue {or cause to be issued) such stock centificate promptly alter the Option is
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«exereised: No adjustment will be made for.a dividend or ather right for which the record date.is prior.to the date the stock certificate is issued, except as
porovided in Section 13 of the Plan. Notwithstanding the foregoing, the Administrator inits discretion may require the Cotpany to retain possession of any
‘niﬁcate evidencing Shares of Common Stock acquired upon exercise of an Option, if those Shares.remain subject to repurchase under the provisions of the
Option Agreement or any other agreement between the Company and the Optionee, or if those Shares are collateral for a loan or obligation due to the
Cowmpany.

Excreising an Option in any manner will decrease the number of Shares thereafter available, both for purposes of this Plan and for sale under the Option, by
the number of Shares as to which the Option is excreised.

(b) Termination of Emplovment or Consuliine Relationship or Directorship. 1f an Optionce holds exercisable Opions on the date his or her Continuous Status
asan Empk)) ee, Direclor or C onsulmnl terminates (othcr than becausc of temlin.uion due to Causc dt.alh or Disabilitv) the Oplionee may excrcise ihe

the Opnun A;:,reemem or dctcmunt:d by Lhe Administrator).: 1f the Opuoncc is nol’ enmled Lo exercise hlb or ber entire Optlon at the date of such termination,
the Shares covered by the unexercisable portion of the Option will revert to the Plan. unless otherwisc sct forth in the Option Agreement or determined by the
Administrator. The Administrator may detérmine.in its sole discretion that such unexercisable pomon of the Option will become cxercisable at such times and
on such terms as the Administrator may détermine in its sole discretion. If the Optionge does nat exercisean Option w ithin the-time speci ified above after
termination, that Qption will expire, and the Shares covered by it will revert to the Plan, unless othenwise set forth int the Option Agreement or determined by
the Administrator.

(c) Disability of Optionee. |fan Optionee holds exercisable Oplmn% on the date hisor her Cantinuous Status as an Employee, Director or Consultant
terminates because of Disabilicy, the Optionee may exercise the Options that were vested and exercisable as of the date of termination for a'period of 12
months t"ollowmg such termination {or such other period as is set forth in the Option Agreement or deermined by the Administrator). If the Optionee is not
entitled to exercise his or her entire Option at the date of such termination, the Shares covered by-the unexercisable portion of the Option will revert to-the
Plan, unless otherwise set forth in the Option Agreement or determined by the Adininistrator. The Administrator may determine in its sole discretion that such
-unexercisable portion of the Option will bécame exercisable at such times and on such terms as the Administrator may determine in its sole discretion. 1f the
Op[lonee does not exercise an Option within the time specified above afler lermination, that Option will expire, and the Shares covered by it will revert to the
Plan, unless otherwise set forth in the Option Agresment or determined by-the Administrator.

(d)} Deach of Optionee. If an Optionee holds exercisable Opli(ms on the date his or her death, the Optionce's estate or a person who acquired the right to
exercise the Optioa by bequest or inheritlance mav exercise the Options that were vesied and exercisable as of the date of death for a period of 12 months
following the date of dealh {or.such other period as is sel forth in the Option-Agreemenit or determined by the Administeator). | fthe Opuonee is not entitled 1o
exercisc his or her entir¢ Option at the date’of death, the Shares covered by the unexercisable portion of the Option will revert to the Plan, unless otheiwise set
orth in the Option r\orccmcm or determined by the Administrator. The Administrator. may determinc in its sofe discretion that such unexercisable portion of
‘16 Option will become exercisable at such times and on such Lerms as the Administrator may determine in its sole discretion. 1f the Optionee's estale or a
= person who acquired the right to excreise the Opuon by beque:.l or inheritance does nol
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exercise an Option within the time specified above afler termination..that Option will expire; and the Shares coveréd by it will revert 1o the Plan, unless
‘ther\visc st forth in the Option Agreement or determined by the Administrator:

e} Termination for Cause. if an Optionee's Continuous Staws as an Employee, Director or Consultant is terminated for Cause, then all Options (including any
vested Options) held by Optionce shall immediately be terminated and canccelled,

(1) Disqualifving Dispositions af Incentive Stock Optigns. 1€ Common Stock adquired upon exercise of any Incentive Stock Option is disposed of in a
disposition that. under Section 422 of the Code. disqualifies the holder from the application of Section 421(a) of the Cade, the holder of the Common Siock
immediately before the dlsposmon will comply with anv réquirements imposed:by the Company in order to ¢nable the Company to secure the related income
tax deduction'to which i it is entitled in such event.

V2. Nen-Transferability 6f Options.

{(a) No Transfer, An Option may not be seld. pledged, assigned, hypothecated, transferred. or disposed of in any manner other than by will or by the laws of
descent or distribution and may be exercised. during the lifetime of the Optionee, only by the Optionee. Notwithstanding the foregoing. to the extent that the
Administrator so authorizes at the time a Nongualified Stock Option is granted or amended, (i} such Option may be assigned pursuant to a qualified domestic
relations order as defined by the Code, and exercised by the spouse or former spouse of theOptionee avho obtained such Option pursuant o such qualified
domestic relations order, or (ii) such Option may be assigned, in whole or in pant, during the Optionee's lifetime to one or more Family Members of the
Optionee. Rights under the assigned portion may be exercised by the Family Member(s) who acquire a proprietary interest in such Option pursuaat 10 the
assignmerit. The terms applicable 1o the assigned portion shall be the same as those in'cffeet for the Option immediately before such assignment and shall be
set forth in such documents issued to the assignee as the Administrator. deems appropriatc.

(b} Designarion of Beneficiary. An Opticnee may file a written designation of a beneficiary who is to receive any Options that remain unexetcised in the event
of the Optionee's death. If a participant is married and the designated beneficiary is not the spouse, spousal consent will be required for the designation to be
eftective. The Optionee may change such designation of hcmtu.mr\ atany time by writter notice 6 the Administrator; subject to the above spousal consent
requircment.

(¢) Effect of No Designarion, 1f an-Optionee dies and there is no beneficiary validly designated and living at the ime of the Optionce's death. the Company
will defiver such Optionce's Options to the executor or.administrator of his o1, K¢t estale, or if'no such exccutor or administrator has been appointed (1o the
knowledge of the Company), the Company. in its discretion, may. deliver such Options to the spouse or to any one or more dependents or relatives of the
Optionee, or il ne spouse, dependent or relative is known to the Company, then to such other person as the Company may designate.

voked if the Optiones's marriage is later dissolved. Similarly. any designation ol'a beneficiary will be deemed automatically revoked upon the death of the

eneliciary if the beneficiary predeceases the Optionee: Without llmmng the generality of The preceding sentence, the interest in Options of a spouse of an
Optiomee who has predeceased the Optionee or (C\Ctpl as provided in. Sccuon 12{n) reparding gualified domestic relations orders) whose marriage has been
disolved will automatically pass to the Opticnee, and will not be transferablé: by such spouse in any manner, mdudmg but not limited 1o such spouse’s will,
nor will any such interest pass under the laws of intcstate succession.

.id) Deathof Spouse or Dissolution of Marriage. 1 an Optionee designates his ar lier spouse as beneficiary, that designasion will be deered automatically

0.
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13. Srock Awards.

Q) Grant. Subject to the express provisions and limitations of the Plan. the Administrator, in its sole and absolute diseretion. may.grant Stock Awards to
I

mployees, Consultants or Dircctors for a number of shares of Common Stock on such terms and conditions and o such Employees, Consultants or Directors
as it déems advisable and specifies in the respective grants. Subject to the limitations and restrictions set forth'in the Plan, an Emplovee, Consultant or
Director who has been granted an Option or Stock Award may. if otherwise eligible, be granted additional Options or Stock Awards if the Administrator shall
so determine.

(b) Resrigtions. The Administrator. in its sole and absolute diseretion, may impaose restrietions in connection with any Stock Award, including without
limitation, {i) imposing a restricted period during which all or a portion of the Common Stock subject to the Stock Award may not be sold. assigned.
tiansferred, pledged or otherwise cncumbered (thé "Restr icted Period"). (if) providing for a vesting schedule with respect to such Comnmn Stock such that if
a Cirantee ceases 1o be an Employee, Consuliant or, Director dufing the Restricted Period, some or all of the shares of Common Stock subject to the Stock
Award shall be immediately forfeited and returned to the Company. The'Administrator may, at any time, reduce or ierminaie (ke Restricted Period. Fach
certificate issued in respect of shares of Common Stock pursuant to a Stock Award which is subject to restrictions shall be registered in the name of the
Grantee, shall be deposited by the Grantee with the Company together with-a stock power endorsed in blank and shail bear an appropriate legend summarizing
the restrictions imposed with respect to such shares of Common Stock.

(c} Rights As'Shareholder. Subject to the terms of any agreement governing a Stock Award, the Grantee of & Stock Award shall have all the rights of a
shareholder with respect to the Common $tock issued pursuant to a-Stock- Award, including the right to vote such-Shares only after Shares are issued (as
evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Contpany) under a Stock Award; provided,
however, that (i) dividends or distributions paid with respect 1o any such Shares which have been issued:but which have not vested shall be deposited with the
Company and shall be subject to forfeiture until the underlying Shares have vested uniess otherwise provided by (he Administrator in its sole discretion, and
(ii} the Administrator shall specify whether dividends or dividend equivalent amounts'shall be paid or acereed with respect to the Shares subject to any Stock
Unit and may provide that such dividends are credited in the form of additional Stock-Units subject to the same terms and conditions as the Stock Unit award.
A Grantee shall not be entitled 10 interest with respect to the dividends or distributions so deposited.

Withholding Taxes, The Company will have the right 1o take whatever steps the Adininistrator deems necessary or appropriate to comply with all
apphcablc federal, suate, local. and employvinent tax witiholding requirements, and the Company’s obligations'to deliver Shares upon the exercise of an Option
or in connection \\.!Lh a Stock Award will be conditioned upon compliance with-all such withholding tax requirements. Without limiting the génerality of the
forepoing, upon the exercise of an Option, the Company will have the right to withhold Gaxes: from any other comperisation or other amounts which it may
owe to the Optienee, or to require the Optionee Lo pay o the Company the amount of any 1axes w hich the Compam may be required to withhold with respect
10 the Shares issued on such cxercise. Withow limiting the g generality of the loregomg thw\dlmmslmlur in its discretion may authorize the Graniee to satisfy

ward or on the exercise of

.l! or part of any withholding tax liability by (2) having the Company withhold from the $hares which would otherwise be issued in connection with a Stock
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an Opuon that number of Shares having a Fair Market Value, as of the date the withholding tax Hability agises, equal to or less than the amount of the
ompany's withholding tax liability, or (b} by delivering to the Company prevlousl) owned and’ uncncumbcrcd Shares of the Common Stock having 2 Fair
farketl Value, as of the daic the'withholding tax llabllll\ arises, cqual to or less than the amount of the Company's withholding tax liability.

(. hanees in Capitalizarion. Subject to any required action by the shureholders ol the Company, if the outstanding shares of Common Stock are.increased,
dccrcast:(l changed into or exchanged for a-different number ot kind of shares or sceurilies of the Company or a successor entity, or for other property
{mcludmﬂ without limitation, cash), through reorganization, reeapilalizalion; reclagsification; stock combination, stock dividend, stock split, reverse stock
split, spin off or other similar transaction, an appropriate and. -proporiionate adjustment will be made in the maximum pumber and kind of shares as 1o which
Options and Stock Awards may be granted tinder. this Plan. A corresponding adjustment changing the number or kind of shares allocated to Stock Awards or
-unexercised Options w hich have been granted prior to any such change will likewise be made, Any such adjustment in the oulstanding Opuons will be made
without cliange in the aggregate-purchase price apphcab!e to the.unexercised portion of the Optivns but with a corresponding adjustment-in the price-for each
share or other unit of any security covered by the Option, Such adjustment will be made by the Administrator, whose determination in that respect will be
final, bmdmo_. and conclusive.

Where an adjustment under this-Section 15{a} is made 1o an Inceative Stock Option, the adjustment will be made in a manner which will not be considered a
"modification" under the provisions of subsection 424{h)(3) of the Code. .

(b) Disseluion or Liguidation. In the event of the proposed dissolution or liguidation of the Company, Lo'the extent that an Option had not been previously
exerciscd or a Stock Award had not previgusly vested. it will terminate immediately prior to.the consurimation of such proposed dissolution or liquidation. In
stuch mstance the Admimistraior may, in the exercise of'its sole discretion, declare that ady Stock Award:shall become vested or any 'Option wili terminate-as
of a date fixed by the Administrator and give each Optionec the right to excreise ‘his or her Option as to all or any part of the Optioned Stock, including Shares
as to which the Option would not otlierwise be exercisable.

(¢) Corparate Transaction. Upon a Change of Control. the Administrator: may, in its sele discretion, do one or more of the folloiwing: (i) shorien the period
during.which Options are exercisable (provided they remain exercisable for at least 30 days afier the date notice of such shomnmo is given to the Optionees);
{ii} accelerate anv vesting schedule wo which an Option or Stock Award is’subject: (m) arrange to have the surviving or successor entity or any parent entity
thercof assume the Stock Awards and the Option's or grant replacement options with appropriate adjustments ift the option prices and adjustments in the
number and kind of seeuritics issuable upon exercise or adjusumeiits so thin the Optlons or their replacements represent thé right to purchase the shares of
stock, securiiics or other, property (including cash) as may be issuable or payable.as a result of such transaction with respect 10 or in exchange for the number
of Shares ot*Common Stock purchasabie and receivable upon exercise of the Options had-such exercise occurred.in full prior to such transaction: or

iv) cancel Options or Stock Awards upon payment to the Optionees or Grantees in cash, with respect to each Opnon or Stock Award to the extent then
‘\chmahle or vested (including, if app!ucable any Options or Stoek Awards as4o which the vesting'schiedule has been accelerated as contemplated in clause
(i) above), of an amount that is the eqm\ alent of the exeess of the Fair Market Value of the Common Stock (al the etfective time of the merger,
rcorganization, sale or othcr ev ent) over (in
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the case of Options) tie excrcise price of the Option. The Administrator may also.provide for ane or.more ol*the foregoing alternatives in any particular

‘p_lion Agrecment or agrecment goveming a Stock Award

6. Dute of Grant. The date of grant of an Option or Stock Award will be, for ali purposes, \he date as of which the Administrator makes the determination
granting such Option or Stock Award, or.any other, later date determined by the Administrator and specified in the Option Agreement. Notice of the
determination will be provided 10 each Grantee within a reasonable time afier the date of grant,

17. Amendment and Tennination of the Plan.

{a) Amendimenr and Terminarion. The Board may at any. time’amend, alter or suspend or terminate the Plan,

(b) Shareholder Approval, The. Company will-obtain sharcholder approval of any: Plan amendment that inereascs the number of Shares for which Options or
Stock Awards may be granted, or 10 the extent necessary and desirable to comply with Section 422 of the Code {or any successor statute) or other Apphcablc
Laws; or the requiremenis of any exchange or guotation system on which the Common Stock is listed or quoted. Such shareholder approval, if required. will
be obtained insuch a manner and to such a degree as is required by the Applicable Law or-requirement.

(¢) Effect of Amendment or Terminating, No amendment, alterstion, suspension or termination of the.Plan will impair the rights of a Grantee, unless mutualty
agreed otherwise between the Grantee and the Administrator. Any such agreement must be in writing and signed by the Grantee and the Company.

18. Conditions Upon Issuance of Shares.

(a) Legal Compliance, Shares will not be issued in connection with a Stock Award or pursuant to'the exercise"ofan'Option unless the exercise of such Option
and the issuance and delivery of such Shares will comply with all Applicable Lavs, rmd will be lurther SLijCCl to the approval of counse! for the Company
with respect to such compllancz. Any securities delivered under the Plan-will be subj{.ct to-such restrictions; ahd the person acquiring suchssecurities will, il
requested by the Company, provide such assurances and representations to the Company as the Company may deem necessary or desirable to assure
compllancc with-ali Applicable Laws. To the éxtent permitted-by Applivable Laws: the:Plan and Opiions and Stock Awards granted hereunder will be deemed
amended to the exient necessary to conform Lo such laws, rules and regulations,

(b) fyvestmen: Reprevenmrin 1. As a condition to the exercisé of an Option or grant of a Stock Award, the Company may require the person exercising such
Opuon or receiving such Stock Award to represent and warrant at the time of any suct exercise or receipt that the Shares are being acquired only for
investment and without any preseat intention to sell, transfer, or distribute such Shares. :

19. Liability of Company.

a} [nability io Obtdin Authority.-1f the Company cannot, by the exercisé of commercially reasonable efforts, obtain authority from any regulatory body
having jurisdiction for the sale of any Shares under this Plan. and such-authority 15 deemed by the Company's counsel to be necessary to the lawfid issuance of
those.Shares, the Company will be relicved of any liability for failing to issue_or,5¢ll those Shares.
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‘Company.

(b)‘ Grants Fxceeding Allorted Shares. 1f the Optioned Stock covered by an'Option or Shares subjeci 1o a Stock Awird exceed, as of the date of grant, the

ch excess Shares, unless zmd until shareholder appmval of an amendiment sui‘f‘cwnllv increasing the number 6f Shares subject to this Plan is timely obtained
n1accordance with Sccuon_ 17(b).

‘:unw of Shares which may be issued under the Plan \nlhout additional sharc.huldcr approval, that Option or Stock Award will be contingent with respeci w

(c) Rights o Participants and Beneficiarigs: The Company will pay-all amounts payable under this Plan only to the Grantee. or beneficiaries entitled thereto
pursuant Lo this Plais. The Company will not-be liable for:the debts, contracts, or cngagements of any Grantee or his or her beneficiaries, and rights to cash
payments under this Plan may not be taken in execution by attachment or: garnishmen, or by any other legal or equuabic proceeding while in the hands of the

20. Reservation of Shares. The Company will at all times reserve and keep available for issuance a number of Shares sufficient 1o satisfy this Plan's
requiremnents during its terim.

21. Sharcholder Approval. Cominuance of this Plan will be subject 10 approval by the sharcholders of the Company within:12 months before or after the date

of its adoption. Such shareholder. approval wilt be obtained'in the manner-and to'the degrec required under Applicable Laws. Options or Stock Awards may be
granted but Options may not be exercised prior to Sharcholder approval of the Plan. If any Options or Stock Awards dfe so granted and shareholder approval is
not ebtained within 12 months of the date of adoption of this Plan by the Board, those.Options or Stock Awards will terminate retroactively as of the date they

were pranted.

22. Legending Stock Certificates. In order to enforce any:restrictions imposed upon Common Stock-issued in connection with a Stock Award or upon exercise
of an Option granted under this Plan or 1o which such Common Stack may be subject..the Administrator may cause & legend or legends to be placed on any
certificates representing suchCommen Stock, which lepend or Ic.g:nds will make appropriate referénce to such restrictions, including. but not limiled 10, a
restriction against sale of such Common Stock for any period of ime as may be required by Applicable Laws. Additjonally. and not by way of limitation. the
Administrator mayv impose such restrictions on any Comumon Stock issued pursuant 1o the Plan as it may deem advisable.

23. No Emplovment Righss. Neither this Plan nor any Option or Stock Award will confer upon a Grantee-any right with respeet to continuing the Grantee's
émployment or consulting relationship with the Campany. or continuing service as a Director. nor will they interfere in any way with the Grantee's right of the
‘Company's right to 1érminate such employment or consulting relationship’or directorship at any time: with or without cause.

24, Governing Law. The Plan will be governed by, and construed in accordance with the laws of the State of Nevada (without giving cffect to conflicts of law
principles).

14
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Exhibit 10.31
WYNN RESORTS, LIMITED

STOCK OPTION AGREEMENT

. TUIS STOCK OFTION AGREEMENT (together with the attached grant notice (the "Grant Notice™), (the "Agreement”) is made and entered into as

of.the date set-forth on the,Grant-Notice by and between Wynn Resorts. Limited, a Nevada corporation (the "Company™), and the individual (the "Qptionee”)
sct forth on the Grant Notice.

A. Pursuant to the-Wynn Resorts, Limited 2002 Stock Incentive'Plan (the “Plan"), the Administrator has determined that itis to the ady antage and bLSl
interest of the Company to grant to Optionce an aption (the "()puon "} to'purchase the nuinber of shares of the Common Stock of the Company (the "Shares"
or the "Option Shares"} set forth on the Grant:Ndtice, at the exercise price determined s.provided herein, and-in all respects subject to the terms, definitions

and provisions of the Plan, which is mcorpomled herein by reference.

B. Unless otherwise defined herein, capitalized terms used in-this Agreement shall have the meanings set forth in the Plan.

NOW, THEREFORE, in consideration of the mutual agreements-contained herein, the Oplionee and the Company hereby agree as follows:

1. Grant and Terms of Stock Option.

L1 Grant of Option. Pursuant to the Grant Notice, the Company has granted to the. Optionee the right aiid option to purchase, subject to the werms and
conditions set forth in the Plan and this Agreement, all or any part of the number of Shares set forth on the Grant Notice at a purchiase price per Share equal to
the exercise price per Share set forth on the Grant Notice. [f the Grant Notice indicates (under-"T" ype of Option”) that this Option is an "150", then this Option
is intended by the Company and Optionee 1o be an Incentive Stock Option. However, il the Grant Notice indicaies that this Option is a "NQSO", then this
Option is not intended to be an Incentive Stock Option and is instead intended 1o be-a Nonqualified, Stock Option.

1.2 Vesting and Excrcisability. Subject to the provisions of the Plan.and the other.provisions of this Agreemml this Option shall vest and become
exercisable in accordance with the vesting schedule set forih in the Grant Notice. ‘Notwithstanding the foregoing. in'the event of termination of Oplionee's
Cantinuous Status as an Employee, Director or Consultant for any. reason, witl or without Cause, Gther than Opuonces death or Disabitity. this Opticen shall
immediately cease vesting. In the event of termination of Optionee's Continuoiis Status as'an !‘mplmcc Director or Consultaint as a result of Optionee's death

or Disability, this option shall immediately vestin full.

1.3 Temm of Optign. No portion of this Option may be exercised more than ten vears from the date of this Agreement. In the event of termination of
Optionee’s Continucus Staius as an Employee. Director or Consultant for any reason other than, Optioneg's death or Disability, the portion of this Oplion that
is not vested and exercisable as of the date of termination shall be immediately cancelled and terminated. In addition, the portion of this
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Option that is vested and exercisable as of the daié of termination of Optionee’s Continuous Stdlus as an Emplovee, Director or Consultant shail terminate and

plionee’s Conlinuous Status as an Emplovee, Director of Consaltant (or 12 months in the case of termination as-a result of Optionee's Disability or death):
provided. however, if Optienee's Continuous Status as an Employee, Director or Consultant is terminated for Cause, this entite Option shall be cancelied and
terminated as of the date of such termination and shall no’longer be exercisable as to any'Shares, whether or not previously vested.

‘f cancelled on the earlier of (i) the expiration of the ten vear period set forth in the first sentence of this Section 1.3, or (ii) 90 days afier termination of

2 Method of Exercise,

2.1 Delivery of Notice of Exercise. This Option shall-be exercisable by writien notice in the form attached hereto as Exhibit A which shall state the
elecuon to exercise this Opuon the number of Shares in respect ol which this Optlon 15 being exercised, and such other representations and agreements with
respect Lo such Shares as rpa_\ be required by the Company pursuant to the provisions of this Agreement and the Plan.. Such writlen notice shall be signed by
Optionee (or by Optionee's beneficiary or other person entitled 1o exercise this Option in the event of Optionee's death or Disability under the Plan) and shall
be delivered in person or by certified mail to the Secretary:of the Company: The written notice shall-be accompanied by payment of the exercise price. This:
Option shall not be deemed exercised until the Company, reccives such written notice accompanied by the exercise price arid any other applicable terms and
conditions of this Agreement aré satisfied. This Option may.not be exerciscd for.a fraction of a Share.

2.2 Restrictions on Exercise. No Shares will be issued pursuant to the exercise of this Option unless and untif there shall have been full compimncc with
all applicable requirements of the Securities Act of 1933, as amended, and the rules promulgated thérélinder (the “Securities Act"), whether by registration or
satisfaction of exemption conditions."all Applicable 1. a“s and all appticable listing requirements of any national securities exchange or other market system
on which the Common Swock is then listed. As a condition to the exercise of this Option, the Company may require Optionee to make any represcntation and
warranty to the Company as may be necessary-or appropriate, in the judgment of thie Administrator. 1o comply with any Applicable Law.

2.3 Method of Pavment.- Payment of the exercise price shali be made in full at the time of exercise in cash or by check payable to the order of the
Company, or, subjéct in each case to the advance approval of the Administrator-in‘its sole discretion, (a) by delnen of shares of Common Stock already
owncd by Optionec, (b) by delivery ofa propcrl\ executed exercise notice together, with any other documentation as the Administrator and the Optionee’s
broker, il applicable, regiiire to cl‘h.ct an exércise ol the Option and délivery w the Company ol the sile or loan proceeds required to pay the exercise price: or

(¢} by 2ny combination of the fon.gomn Shares of Commeon Stock used to satisfy the exercise price of this Option shall be valued at their Fair Market Value

determined on the date of exercise (or if such date’is not a business day, as of the close of the business day immediately preceding such date). In addition. the
Administrator may impose such other conditions in connection vith the delivery of shares of Common Stock in satisfaction of the exercise price as it deems
appropriate in its sole distretion, including without limitation-a requiremtent that the shares of Comman Stock delivered have been held by the Optionee for a
specified period of time.

@ ""
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2.4 Withholding T'axes. The Company will have the right to take whatever stcps the Administrator deems necessary or appropriate to'comply with at]

ption will be conditioned upon complizince vwith all'$uch wilkholding tax requirements: The Optionee shall be required 10 satisty such withholding
obligations cither by making a payment to the Compam in‘¢ash. Without Ilmllmg the gcm.rahl\ of the loregoing, upon the exercise of an Option. the

.'?phcable federal, state, focal, and employment tax wnhholdmg requirements, and the Company's obligations 1o deliver Shares upon the exercise of this

‘Company will have the right 1o withhéld 1axes from” any other (.omp«.nsanon or-other.amounts which it may owe to the Optionee, or to require the Optionee to

pay to thie-Company the amount of any 1axes which the Company may be required Lo withhold with-respect to thé Shares issucd on such exercise.

2.5 Notice of Disqualifving Disposition of Incentive Siock Option. If this Option is an Incentive Stock Option and the Optionee sells or otherwise

disposes of ay of the Sharés acquired upon cxercise of this Opuon on or before the later of (i) two years after the date of grant, or (ii) one yvear afler the date
such Shares were acqu:rr.d ‘the Optionee &hall immediately.notify the Compdm in writing of such disposition.

3¢ Non-Transferabilitv-of Qption. This Optien may not be transferred in any'ménner otherwise than by will or by:the laws of descent or distribution or to a
beneficiary designated-pursuant to the Plan, and may-be exercised during the lifetime of Optionee only by Optionee, or; in the event of Optionee's Disability,
on his behalf by his legal representative. Subject to all of the other terms and conditions of this Agreement, following the death. of Optionee, this Option may
be exercised in full by Optionee’s beneficiary or other person-entitled to exercise this Option in the event of Optidnee’s death under the Plan. Notwithstanding
the first sentence of this-Section 3; if this.Option-is a Nongualified Stock-Optioti: (i) this Opuon may.be a551gnt:d purstant 1o a qualified domestic relations
order as defined by the Code and exercised by the spouse of the Optionee who obiained such Option pursuant'to such quahﬁed domestic relations order, and
{u) this Option may be assigned, in connection-with the Opllonee 5 estate plan, in-whole orin part, during the Optionee’s lifctime to.one or more members of
the Optionec’s immediate family of w a trust established exclusivély for one or more of such immediate family members. Rights under the assianed portion
may be exercised by .the person or. -persons who acquire a praprietary interest in such Option pursuant to the a551g.nmem ‘The terms applicable to.the assugned
portion shall be the same as those in effect for the Option immediatély before such assignment and ‘shiall be sci'forth iiy such documents issued 16 the assignee
a5 the Administrator. ‘deems appropriate. For purposes of this Section 3, the lerm “immediate fam:h means an individual's spouse. children, stepchildren,
grandchildren and parents. The Company may cancel this Option if the Optionee attcmpts to transfer itin'a manner inconsistent with this Scction 3,

4. Restejctions: Restrictive'Legends. Ownership and ransfer of Shares issued pursuant to thig exercise of this Option will be suhject to the provlsmns ol
'including owrnership and transfer restrictions (including, without limitation, ownership and transfer, restrictions imposed by applicable ganing laws) contained
in, the Company's Certificate of Incorporation; as amended from time to.time, restrictions,imposed.by Applicable Laws and restrictions set forth or referenced

in legends imprinted on certificates representing such’ Shares.
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% General.
f 5.1 Governing Law. This Agreement shall be governed by and construed under the laws of the state of Nevada applicable to agreements made and to be
erormc,d entifely in Nevada, without rcgdrd 1o the conflicts of law provisions of Nevada or any other jurisdiction,

5:2 Notices. Any notice required or permitted under this Agreement shall be-given in wriling by express courier or by postage prepaid, United States
registered or cerified mail; return receipt requested, to the address-set forth below or to such other address for.a party as thal party may designate by 10 day
advance written notice to the other parties. Notice shall be'effective upon the earlier of receipt or 3 days after the-mailing of such notice.

If to the Company: Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, NV 89109
Auention: Legal Department

If 1o Optionee, at the address set forth on the Grant Notice.

5.3 Community. Properly. Without prejudice to the actual rights of the spouses as between cach other, for all.purposcs of this Agreement, the Opuonec
shall be treated as agent and attorney-in-fact for that interest held or claimed by his or hér spousc with respeci {o this Option and the parties hersio shall act in
all matters as if the Optionee was the sole owner of this 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 of the parties hereto.

5.5 Application 1o Other Stack. In the event any capital stock of the Company or any: other corporation shall be distributed on, with respect to, or in
exchange for shares of Common- Stock as a slock dividend. stock split, reclassification or recapitalization in connection with any merger or reorganization or
otherwise, all restrictions, rights and obligations set forth in this-Agreement shall-apply- with respect to such other capital stock to the same extent as they are.
or would have been applicable, to the Option Shares on or with respect to which such other capital Stock was distributed.

3.6 Additional Documents. Each party agrees 10 execute any and all further documents and writings, and (10 perform such other actions: which may be
or became reasonably necessary or expedient to beé imade effective and carry out this Agreement.

5.7 Suceessors and'Assigns. Except as provided-herein to the contrary, this Agrégment shall-be binding upon and inure to the benefit of the partics, their

respective successors and permitted assigns.

o
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5.8:No Assignment. Except as otherwise provided in this Agreement, the Oplionee may,not assign any of his, her or its rights under this Agreemcnl
ithout the prior written consent of the Company, which consent may be withhéld in’its sole discretion. The Company shall be permitted to assign its rights or

A3
.bllnauons under this Agreement. but no such:assignment shall release the Company.of any, obligations pursuant to this Agreement.

5.9 Severabilitv. If any ol'the provisions of this Agreement are determined 1o be unlaséful or otherwise unenforceable, in whole or in part, such
determination shall'not affect the validity of the remainder of this Agreement, and this Agreement shall be reformed to the extent necessary to carry out its

provisions to the grealest extent possible in accordance with the intend of the parties..

5.10 Eguitable Relief. The Optionee acknowledges that in the event of a threatened or actual breach of any of the provisions of'this Agreement,
darnages alone will-be an inadequiste remedy. and such breach will cavse the Company great, immediate and-irreparable injury and dumage. Accordmglv the
Optionee agrees that the Company shall be cntitled to injunctive and other equitable relicf, and that such relief shall be in-addition 10, and not in lieu of, any

remedies'it may have at law or under this Agreement.

5.11 Arbitration.

5.0 1.1 Geneyl. Except as provided in Section 5.10, any controversy, dispute, or cliim between the panties to this Agreement. including any claim
arising out of, in conncction-with. or in relation to the formation, interpretation, performance or breach of this Agreement shall be setiled exclusively by
arbitration, before a'singlearbitrator, in 2ccordance with this Section 511 and the then most applicable rles 6f the American Arbitration Association.
Judgment upon any award rendered by the arbitriter may be entered by-any statc or federal court having jurisdiction.thereof, Such arbitration shall be
administered By the American Arbilration Association. Arbitration Shd” be the exclusive remedy for determining any such dtspule regardless of its nature,
Notw nhslandmn the foregoing, either party may in an appropriaic’ matter apply to a court for provisional relief, including a temporary rcstraining erder or a
‘preliminary injunction, on the ground that the-award to which the applicant may be entitled in arbitration may be rcndered ineffectual without provisional
relief. Unless mutually agreed by the parties otherwise; any arbitralion shall.take place in‘Las Vepas, Nevada.

3.11.2 Selection of Arbitrator. [n the event the partivs dre unable to agree upon an arbitrator, the parties shall select a single arbitrator from a list
of nine arbitrators drawn by the parties at random from the “Independent" (or "Gold Card") list of retiréd judges or, at the option of Optioneg, from a list of
ninc persons (which shall be retired judges or corporate or litigation attorneys e\pem.nced in stock options and buy-sell agreements) provided by the office of
the American Arbilration Association having jurisdiction over Las Vegas, Nevada. If the parties are unable to agree upon an arbitrator from the list so drawn,
then the parties shall each strike names altemately from the list, with the first to strike bcmo determined by lot. After each party has used four strikes, the
remaining name on the list shall be the arbitrator, [f sich person is.unable to serve-for any reason, the partics shall repeat this process until an arbitrator is

sclected.
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5.11.3 Applicabilitv of Arbitration; Remedial Authorfiv. This agreement to rcsolve any dlsputes by binding arbitration shall extend to claims
painst any parent. subsidiary or affiliate of cach party, and, when acting within'such capaciiy, any officer, director, sharcholder, emplovee or agent of each

.nm oraf any of the above, and shall apply as well to claims arising out of statc and federal statutes and local ordinances as well as to claims arising under

the common law, In the event of a dispulé subject to this paragraph the parties shall be entitied to reasonable discovery subject to the discretion of the
arbitrator The remedial authority of the arbitrator.{which shall include the right to grant injunctive or other equitable. n:hef) shall be the same as, but no
greater 1han would be the remedial power of a court having Jurisdiction over the parties and their dispute. The arbitrator shall, tipon an appropriate motion,
dismiss any claim without an evidentiary hearing if the party bringing the motion cstablishes thathe ar-it \yould be entitled -t summary judgment if the matter
had been pursued in court litigation. 1n the event of a conflict between the applicable rules of the American Arbitration Association and these procedures, the

provisions of these procedures shall govern.
5.11.4 Fees and Costs: Any filing or administrative {ees shall be borne:initially by the party requesiing arbitration. The Company shall be
responsible for the costs and fees of the arbitration, unless the Optionée wishes to contribute {up 1o 30%) of the costs and Tees of the arbitration.

Notwithstanding the l'oregomu the prevailing party in such arbitration, as determined by the arbitrator, and in any enforcement or other court proceedings,
shall be.entitled; o the extent permitied by law. 1o reimbursement from the other party for all of the prevailing party’s costs (including but not limited 1o the
arbitrator's compensation), expenses, and attornevs' fees.

5.11.3 Award Final and Binding. The arbitrator shall render an award and written opinion, and the award shall be final and binding upon the
parties. If-any of the provisions of this paragraph. or of this Agreement, are determined to.be unlawiul or otherwise unenforceable, in whéle or.in part. such
determination shall not afTect the vahdm of the remainder ol this Agreement, and this Agreement shall be Teformed to the extent necessary to carry out its
provisions to the greatest extent possible and 1 insure that the resolution of all conflicts between the parties, including those arising out 'of statutory cldims,

shall be resolved by ncutral, binding arbitration. IT a court should find that the arbitration provisions of‘thls Agreement are not absolutely binding. then the
parties intend any arbitration decision and award 10 be fully admissible in evidence'in any " subséquent action, given great weight by any finder of fact, and

treated as determinative 10.the maximum extent pu-muted by law.

5.12 Compliance With Applicable Laws.

The Optionee will do all acts and things, exceute, acknowledge and deliver all dociments and instruments. and make-all representations and warrantics
that are necessary or appropriate, in the judgment of the Company, for the purchase, vesting, holding or transfer of the Option Shares to comply with

Applicable Laws,

5.13 Headings. The section headings in this Agreement are inseried only, as'a matter of convenience, and in no way define, limil. extend or interpret the
scope of this Agreement or of any particular section,

@ 6
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3.14 Number and Gender. Throughout this Agreement, as the context may require, (a) the masculine gender includes the feminine and the neuter gender

includes the maséulineanduhe feminine; (b} the singulur tense and number inclisdes the plural, and the plural tense and number includes the singular: (c) the
.asl&ensc includes the present. and the present tense includes the past; (d) references to parties, sections, paragraphs and exhibits mean the parties, sections,
paragraphs and exhibiis of and to this Agreement; and {¢) periods of diys, weeks or months mean calendar days, weeks or months.

5.15 No Rights 1o Continyation of Emploviment. Nothing. i the:Plan or this Agreement-shall confer upon Optionee any right to continue in the employ
of the Company or any subsidiary thereof or shall interfere with or restrict the right of the Company or its steckholders (or of a subsidiary or its stockholders,
as'the case may be) to terminate Optionee’s employment any lime for any reason whatsoever, with or without cause.

5.16 Coppierparts. This Apreement may be exccuted simultaneously in two or maore counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument.

5.17 Complete Agreement, The Gramt Notice, this Agreement and the Plan constitute the parties' entire agreement with respect to the subject matter
hereof and supersede all agreements, representations, warranties, statements, promiscs and understandings, whether.oral or written, with respect to the subject
matter hercof.
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IN WITNESS WHEREQF, the partics hereto have executed this Agreement on |

Q’YI\'N RESORTS; LIMITED
¥

Prints Name:
Title:

1. 2011 ).

The undersigned hereby accepts and agrees to all the terms and provisions of the foregoing Agreement,

OPTLONEE
Signature
'rint_Name:
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SPOUSAL CONSENT-
. BY his or her signature below, the spouse of the Optionee agrees to be bound by all of the terms and conditions of the foregoing Option Agresment.

OPTIONEI'S SPOUSE

Signature

. Print Name
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.’»’_\'nn Resorts, Limited

EXHIBIT A ,
NOTICE OF EXERCISE OF STOCK OPTION

3145 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Attention: Legal Department

[.adies and Gentlemen:

The undersigned hereby elects to exercise the option indicated below:

4

Option Grant Date:

Tvpe of Option:

‘Number of Shares Being Exercised:
Exercise Price. Per Share:

Total Ex¢reise Price:

Method of Payment:

Incentive Stock Option/Nonqualilied Stock Option

Enclosed herewith is pavment in full of the total exercise price and a copy of the Grant Notice.

My exact name, current address and social security number {or purposes of the stock certificates to be issued and the shareholder list of the Company
are:. .
Name:

Address:

Social Security Number:

Sincerely,

Dated:

{Optionce’s Signature)
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EXHIBIT 10,32

WYNN RESORTS, LIMITED
STO(_I\ OPTION GRAN _IV__.i\O'I ICE
(2002'Stock Incentive Plan)

Yy Resorts; Limited (the " Company'), pursuant to its 2002:Stock Incentive-Plan (the "Plan'"), hereby grants to Optionee the option 10 purchase the
number, of Shares of the Company set forth below (ihe "Option®}). This Optlon is subject to all of the terms and conditions as set forth in this Grant Netice,
the Stock Option Agreement {the’'Option Agreement') and the Plan, all-of which are attached hereto and incorporated herein in their entirety.

Oplionee:
Latc’of Grant:
Number.of Shares of Common Stock: shares ]
Eicrcibr. Pri'ce Per Share: $

T)pe of Opuon

Vesting Schedute: Subject to the restrictions and limitations of the Option Agreement and the Plan, this Option shall vest and become exercisable

\d(]lll()mll Terms/Acknowledgements: The undersigned Optionee acknowledges receipt of, and has read and understands and agrees to. the Option
Agreement and the Plan. Optionee further ﬂC[\IID\\’ICdng that effective as of the Date of Grant, the Option Agreement and the Plan set forth the entire
understanding between Optionee and the Company regarding the:grant by the Compuny of the Option referred 10 in this Grant Notice. Optionee hereby agrees
to aceept as binding, conclusive and final all decisions or interpretations of the Board or the Administrator upon-anv questions arising under-the Plan,

WYNN RESORTS, LIMITED - OPTIONEE:
By:

[ 1
Name:

Date:
Its:
Date:

ATTACHMENTS: Stock Option Agreement and 2002 Stock Lncentive Plan
SPOUSE OF OPTIONEE: Spousc has read and understaiids the Option Agreement and the Plan and is execiting this Grant Notice to evidence Spouse's

.unsem and agreemenlt to be bound by all of the lenns and conditions of the Option Agreement and the Plan (mc!udmg those relating 1o the appoiniment of

e Optionee as agent for any interest that Spouse may have in the Option Shares).

Signaturc Date

Optionee Address {please print]:
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Exhibit 10.33
WYNN RESORTS, LIMITED
. RESTRICTED §TOCK-AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the "Agreement”) is made and-¢ntered into as of the date set forth below by and between Wynn Resorts,
Limited, a Nevada corporation (the "Company™), and the individual (the "Grantee”) set Torth below:.,

A, Pursuant o the terms of the Wynn Resorts, Limited 2002 Stock Incentive Plan (the "Plan"), the Company, hereby ofTers to grant to Grantee a Stock
Award of Shares of Company Commeon Stock as set forth immediately below,-on the terms and conditions and subject to the restrictions set forth in the Plan
dml this f\greemcm To ‘aceept this offer, sign one copy of this Agreement and réturn it by . 201 to the'General Counsel, Wynn Resorts. Limited,
Legnl Department, 3131 Las Vegas Blvd South. Las  Vegas, Nevada 89109..

Grant Number:

Emplovee:

Grantee:

Stock Award: — Shares of Common Stock

Grant.-Date:

Purchase Price: . . None
Vesting Date:

B. Unless otherwise defined herein, capitalized tétms used in this'Agreement shall have the meanings set forth in-the Plan.

NOW, THEREFORE, in consideration of the mutual agreements contained herein, the Grantee and the Company hereby agree as follows:”

1. Restrictions.

1.1 Shares granted pursuant to the Stock Award may not be sold. assigned, transferred, pledged, hypothecated or otherwise disposed of or encumbered
and shall be suhjeca 10 a risk of forfeilure as described in- Section:1.2 until the Vesunb Date and any addittonal requirements or restrictions contained in this
Agreement or in the Plan have been otherwise sati$fied. terminated or expressly waived by the Company in.writing. The Compdn) will not be required 1o
(i) transfer on its books ahy Sharés subject to the Stock Award that have been sold or transferred in vialation of the provisions of this Agreement or (i1} treat
as the owner of the Shares subject 1o the Award, or otherwise accord voling, dividend or liquidation rights to, any transferee to whom such Shares have been
transferred in contravention of this Agreement.

. 1.2 Except as otherwise provided under the terms of the Plan, if Grantee's employment with the Company is terminated for any reason, then this

greement shall terminate and all rwhls of the Grantee with respect to Shares granted pursuant to the Stock Award that have not vested up to the date of
iemiination shall immediately terminate, ‘The Shares granted
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pursuant to the Stock Award that-are subjeet 1o restriclions upon the datg of termination, and any and all accrued but unpaid-dividends thercon, shall be

.orfuled io the Company without payment of any consideration by the Company, and ngither the Grantee nor any of his or her successors, heirs, assigns, or

ersonal representatives shall thereafier have any firther rights &r interests-in such Stock Award or.accrued but unpaid dividends in connection therewith.

Yoting and Other Rights. Grantee shail have all the rights of a shareholder wiih respect 10.the Common: Stock issucd pursuant to the Stock Aw ard,
mcludmﬂ the right to vote such Shares; prO\’lde however, that dividends or distributions paid with respect-to any such’ $hares which have not v ested shall be

deposited with the Company and shall be subjeet 1o forfeiture until the underlying Shares have vestcd unless otherwise determined by the Administrator in its
sale discretion. Grantee shall nét be entitled 1o interest with respect 1o the dividends or distributions so deposned

3. Retention of Share Certificaies by Company. The certificate(s) representing Shares of the Steck Award shall be held. together with a stock-power endorsed
in blank, by the Company, until those'Shares become’vested in accordance with Section | hercof.

4, Taxes and Wlith]dmg Upon the vesting of the Shares of the Stock Award as provided in Seetion 1 hereof, the Company is required to withhold for taxes;
and Graniee hereby agrees to pay to the Company with respect to such Shares, in the form of cash or a certified or-bank cashier's check: an amount sufficient
1o satisfy any taxcs or.other amounts required by any governmental authorily to be: \VIlth:]d and paid over to such authority for Grantee's accounl. or to
otherwise make aliernative arrangements satisfactory to the Company for the pavinent of such amounts in accordance with Section 12 ("Withholding Taxes")
of the Plan. To the maximum extent permitted by law. the Company has the right to retain without notice from:salary or.other amounts payable to Grantec.

Shares or cash having a value sufﬁCILnl to satisfv the anv taxes or other amounts required by any governmental authority 1o be withheld and paid over to such

authority for Grantee's account,

5. General.

3.1 Governing Law. This Agreement shall be poverned by and construed under the laws of the state of Nevada applicable w agreements made and to be
performed entirely in Nevada, without regard to the conflicts of taw provisions of Nevada or'any other jurisdiction.

_ 5.2 Notices. Any notice requiréd or perinitied under this Agreement shall be given in writing by express courier or by postage prepaid, United States

registered or centificd mail{ return recéipt requested, to the address on the signature page or to such other address !or @ party as that party may designate by 10
days advance written notice to the other panties. Notice shall be effective upon the carlicer ol reccipt or 3.days after the mailing of such notice.

5.3. Community Property. Without prejudice to the actual rights of the spouses as between each other, for all purposes of this Agreement, the Grantee
shall be treated.as agent and attorney-in-fact for.that interest held or claimed by his ot her spouse Wwith respect to this Stock Award and the parties hereto shall
act'in all matters as if the.Grantee was the sol¢ owner.of this Stock Award. This appointment is coupled withan interest and is imevocable.

. 2
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5.4 Meodifieations. This Agreement may be amended, altered or modified only. by a writing signed by each of the.parties hereto

. 5.5 Application tp Other Stock. In the evént any capital stock of the Company or any other corpofation shall be distributed on, with respect-ta, or in
exchange for shares of Common Stock as a stock dividend, stock split; reclassilication‘or recapitalization in connection with any merger or reorganization or

otherwise, all restrictions, rights and obligations sct forth in this Agreement shail apply with réspect to such other capital stock to the same exteni as they are,
or would have been applicable; to the Shares subjec[ to the Stock Award on or witli'Tespect (o wlhiich such other capiial stock was distributed

3:6 Additional Documents. Each party agrees to execnte any.and all further documents and writing$, and to perform such other actions; which may be
or become reasonably necessary or expedicnt to be made effective and carry out this Agreement.

5.7 Successors and Assigps. Except as provided herein to the contrary, this Agreement shall be binding upon and inure to the benefit of the parties, their
respective successors and permiited assigns.

3.8 No Assignment’ Except as otherwise provided in this-Agreement: the Grantee may nol assign any of his, her or its rights under this Agreemennt
without the prior written consent of the Company, which consent may be witlheld in'its sole distretion. The Company shall be permitied to assign s rights or
obligations under this Agreement, but no such assignment shall release the Company of any obligations pursuant (o this Agreement

5.9 Severability. Il any of the provisions ol this Agreemeri{ are determined to be unlawful or otherwise unenforceabie, in whole or in purt, such
1

deterriination shall not afféct the validity of the remainder of this A greement, and (his Agreement shail be reformed to the extent necessary o carry out its
provisions to the greatest exient possible in accordance with the intent of the partics.

5.10. Equitable Reli¢f. The Grantee acknowledpes that. in the event 6f- thireatened or actual breach of any of the pl’O\'ISIOIIS of this Agreement,
damauos alone will be an inadequate remedy, and such breachi will cause the Compuny great, immediate and’ irreparable injury and'damage. Accordmgh the

Gmmcc agrees that the Company shall be entitled 1o injunctive and other.equitable relief, and that such relief shall be in addition to, and not in lieu of, any
) remédies it may have at taw or undér this Agreement.

' 5.11. Arbitration.

5.11.1 General: Except as provided in Section 5,10, any controvétsy, dispute, or claim between ' the,parties (o this Agreement. including any claim
arising oul of, in connection with; or in relation.to the formation, inlerpretation, perfo:nmnce of breach of thi Agrecinent shall be settled exclusively by

arbitration, before.a single arbitrator, in accordance with this Section-5.11 and the:then most appli¢able rules of the American Arbitration Association
Judgment upon any award rendered by the arbitrator may be entered by any state or federal court

°
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having jurisdiction ihiereof. Such arbiiration shall be administered by the American Arbitration Association. Arbitration shall be the exclusive remedy for
@

termiining any such dispute, regardless of its nature. Notwithstanding the- foregoing, cither. party. may in an‘appropriate matter apply 1o a court for
ovisional relief; including a temporary restraining order or a preliminary mjunctmn on the ground that the award to which the applicant may be entitled in

arbitration may be rendered ineffectual withowt provisional relief. Uriless tutually dgreed by the parh_es otherwise, any arbitration shall take place in Las
Vegas, Nevada, ’

5.11.2 Selection of Arbitrator. In the event the parties are unable to agree upon-an arbitrator, the parties shall select a single arbitrator from a list
of nine arbnrators drawn by the parties at random from the "Independent” (or "Gold.Card") list of retired judges or, at the option of the Grantee, (rom a list of
RINC persons (u hich shali be retired judges or corparte or hugalmn attoméys experienced in stock options and buy-sell agreements) provided-by the office of
the American Arbitration Association having 3urﬁd|cllon over Las Vegas, Nevada 11 the'parties arc unable to agree upon-an arbitrator from the list so drawa.
then the partic shall each strike names altemiately from the list, with lhe first to strike being determined by lot. Aftercach party has used four.strikes, the

rémaining name an the list shall be-the arbitrator. I such person is unable to serve [ur any reason, the parties shall repeat this process until an arbiteator is
selected.

5.11.3 Applicability of A

itration: Remedial Authority: This agrecnient to resolve any disputes by binding arbitration shall extend to claims
against any pafent.-subsidiary or affiliate of each party, and, when acting within such capacity.any officer, director? sharcholder, emplovee or agent of cach

party, or of any of the above, and shall apply as well to claims arising out of state and federal statutes and local:ordinances:as well a5 to claitis arising under
the cominon law. In the event of a dispute SlejECl 10 this paragraph the pames shall bg: entitled to reasonable (Ilsgox ery subject to the discretion of the
'u'hilrdlor Thc remcdial aulhorin of'lhc arbitrator (w hich shaI] include the riﬂhl to gmm injuncti\ e.or olh'cr' equilable re!ieﬂ shall be the same as. but no
d:smlss any clmm without an wndenuar\ Iu,armo if the party bnngm" the motion eslabllshcs that-he or it \\ould bc entitled 10 summan Judomcm |Fthc maltcr

had been pursued.in court lms_,auun In the event of a conflict between the applicable fules of. the American Arbitration Asseciation and these procedures, the
provisions of these procedures shall govern.

5.11.4 Fees and Costs. Any filing or administrative fees shall be borne initially by the party requesting arbitration. The Company shall be
responsible:for the costs and fees of the arbitration, unless the Grantee wishes to contribute (up to 50%) of the costs:and.fees of the arbitration.
Notwithstanding Lhe foregoing. the prevailing party in such’ arbitration, as deterinined by the arbllramr ~and in any, enforcemcnt or other court proceedings.

shall be entitled; to the extent permitied by law, 1o reimbursement from the other party for. all of the pre\'mlma party’s costs (including but not limited to the
arbitrator’s compensation), expenses, and atiomeys' fees.

5.11.3 Award Final and Dindine. The arbitrator shall render. an-award andiwritten opinion; and the-award shali be final and binding upen the partics. 1f

any of the provisions of this paragraph, or of this Agreement, are determiined to be-unlawful,or othenvise unenforceable. in w hole or in part, such

.lctcrmmauon shall not affect the validity of the remainder of this
|
|
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Agreement, and this Agreement shall be reformed to the extent necessary to carry. out its provisions to the greaiest extent possible and to insurc that the
solution of all conflicts between the parties; including those ansing out of statutory claims, shall be resolved by neutral, binding arbitration: 1f a court should
‘nd that the arbitration provisions of this Agreement are not absolutely binding. then the parties intend any arbitration decmon and-award to be fully

admissible in evidence inany subscquent action, given gieal weight by any finder of facl, and treated as determinative to the maximum extent pemmted by
law.

5.12 Campliance With Applicable Laws. The Grantee will do all acts and things, uxceute, acknowledge and deliver all documents and instruments, and

make all fepresentations and warranties that are necessary or appropriate, in the judgment of the Company, for the purchase, vesting, holding or transfer of the
Shares subject 10 the Stock Award to comply with Applicable Laws. '

5.13 Headingg, The section headings in this Agreement are inserted enly as 8 matter.of convenience, and in-no way define, limit, extend or interpret the
scope of this Agreement or of any particular section.

5.14 Number.and Gender. Throughout this Agreement, as the context may require; {a) the masculine gender includes the feminine and the neuter gender
inclugdes the masculine and the feminine; (b) the-singular tense and number includes:the plural. and the plural tenseand number includes the singuiar; (c) the
past tense includes the present, and the present tense includes the past: (d) réferences to partics, sections,-paragraphs:and exhiBi_ts mean the parties, sections
paragraphs and exhibits of and 1o this Agreement; and {c) periods of days, weeks or months mean calendar days,weeks or months

5:13 No Rights to Continuatiop of Employment. Nothing in the Plan or'this Agreement shiall conler upon Grantee any right 10 continue in the empioy of

the Company or any subsidiary thereefor shall interfere with or restrict the rght of the Company or its stockholders (or of a subsidiary or its stockholders, as
the casc may be) 1o tenminate Grantee's employment any time for any reason whatsecver, with ‘or without cause

5.16 Counterpdnts. This Agrecment may be executed simllltalléousi}' in two or more counterparts, éach of which shall be deemed an original. but all of
I which together shall constitute one and the same instrument.

5.17 Complete Agreement. This Agreemenlt and the Plan constitute the parties! entire agreement:with respect to the subject matter hereof and supersede
1 all agrecments, repne;cmanons warranties, statements; promises and undersiandings, Wwhether oral or written, with respect to the subject matter-hereof.

5.18. Legend. [n-addition to any other,legend which may bé required by agreement or Applicable Laws, cach share certificate representing Shares shall
have endorsed upon its face a legend in-substantially the form set:forth helow:

THE SHARES REPRESENTED BY THIS CERTIFICATEARE SUBJECT TOVESTING AND TO CERTAIN RESTRICTIONS ON
TRANSFER,
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SALE ANDHY POIIIECA'I ION. A COMPLETE STATEMENT OF THETERMS AND CONDITIONS GOVERNING SUCH

RESTRICTIONS IS SET FORTH IN AN AGREEMENT, DATED AS OF +201 , A COPY OF WHICH 1S ON FILE AT THE
. CORPORATION'S PRINCIPAL OFF ICE.

3.19, Section 83(b) Election {or Restricted

) Stock Award:ladepgndent Tax‘Advice. Under Section 83(a) of the Code, Grantee will generally be taxed on
the Shares subject to this Stock Award on the date such Shares vest and the forfeiture rcsg"rictions lapse; based on their- faif market value on such date, at
ordinary income rates subject to payroll and withholding tax and tax reporting: as applicable. For this pirpose; the term "forfeiture restrictions™ means the
nght of the Company 1o reccive back any Shares subject.to this Stock Award that have not vested upon:a-termination-of employment. Under Section 83(b) of
the Code, Grantee may elect to be taxed on the Shares on the Grant Date, bascd upon their fair market vahie on such date, at ordinary income rates subject 1o
payrol] and withholding tax and tax reporting, as applicable; rather than when and as the:Shares that have not vested cease to be subject to the forfeiture
restrictions.- 1f Grantee elects 1o accelerate the date on-which Grantee.is taxed’on the Shares under Section 83(b) an election (an "83(b) Election") to such_

effect must be filed with the Internal Revenue Service within 30 days.from:the Grant Datcrand upphc‘lblc withholding taxes must be paid to the Company at
that time.

The [oregoing is only a summary of the federal income tax laws that apply.to the Shares under this Agrecment and does not purport to be complete. The actual
tax conséquences of receiving or disposing of the Shares-are complicated and depend. in part. on Grzmtec s specific situation and may also depend on the
reselution of currenily uncertain tax law and other varigbles not within the contra] of the Company: THEREFORE, GRANTEE SHOULD SEEK
INDEPFNDE\}T ADVICE REGARDING THE APPLICABLE. PROVISIONS: OF THE.FEDERAL TAX LAW-AND THE INCOME TAX LAWS OF ANY
"MUNICIPALY TY, STATE OR FOREIGN COUNTRY TO Wi 1ICH GRANTEE 1S SUBJECT. By accepling this Agreement. Grantee acknowledges and
agrees thit Grantee has cither consulted with a competent tax advisor independent of the Cumpam 1o cbtain tax adwce concerning the Shares in light of
Grantee's specific situation or has had the opportunity to constilt with such a tax advisor and has ¢hosen not 1o da so.

If Grantee determines 10 make an 83(b) Election, it is Grantec's re:,ponsibiiitv torfile such’an-eleetion with the- Internal Revenue Service within the 30-day
i period after the Grant Date, Lo deliver to the Company a signed copy of the $3(b) Election; o file an additional copy of such election form with Graniee's

federal income tax return for the calendar vear in which the Grantee Date occurs, and to pay. appllcabk withholding takes 1o the Company &t the tinte that the
83(b) Election is filed with the [RS.

|
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Q’\’NN RESORTS, LIMITED
v

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement on .201 .

Print_Name:

Title:

Address for Notices: 3131 Las Vepas Bouiévard South
. Las Vegas, NV 89109
Attention: Legal Department

The undersigned hereby accepts and agrees to all the terms and provisions of the foregoing Agreement.

GRANTEE
Signature
Print_Name;

Address for Notices:
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SUBSIDIARIES OF WYNN RESORTS, LIMITED

ambas Marketing Co., LLC )
Wynn [nternational Marketing: L1.C {an [sle of Man limited liability company)

oasty, LL.C (a Delaware limited liability company)
B/W Clothiers, LLC (a 30% owned joint venture)
Valvino Lamore, LLC
Wynn Gallery, LL.C
World Travel G-V, LL.C
Chamber Associates, LLC
WLVIG. LLC
Wynn Vacations, LL.C
Wynn Aircrail, LIL.C.
Asia Development, LLC.
Development Associates, LLC
Wynn MA, LLC
Worldwide Wynn, LLC
NV Realty Associates, LLC
Wynn Design & Development. LLC
Wynn PA, Inc.
Wynn/PEDP GP, LLC
Wynn/PEDP LP, LLC
Wynn Resorts Hotel Marketing & Sales (Asia), LLC
Wynn Group Asia, Inc. _
WM Cayman Holdings Limited | (a Cavman Islands company)
Wynn Macau, Limited (a'Cayman Islands company)
WM Cayman Holdings Limited 11 (a Cayman Islands company)
Wynn Resorts, International, Ltd. {an Isle of Man company)

Wynn Resons (Macau) Holdings, Lad. (an Iste of Man, company),
Wynn Resorts (Macau), Ltd. {a Hong Kong Limile_h cpplbz;ny)
Wynn Resorts (Macau), 8.A. (a Macau SA company)
Palo Real Estate Company 1td. {a Maciu'SA company)

Wynn Macau Development Company, LLC

. “Wynn Cotai Holding Company, Ltd. (an Iste of Man corporation)

All subsidiaries are formed in the State of Nevada and wholly-owned unless otherwise specifically identified,

Cotai Partner, Ltd. (an Isle of Man company) 7
Cotai Land Deveclopment Company (a Macau SA company)
Wynn [OM Holdeo I, Lid. {an [ste of Man:company)’
Wynn 10M.Holdeo [1.-Ltd. (as Isle of Man company}
Wynn Manpower, Limited (a Macau limited company)
SH Hoteleria Limitada (a Macau limited company)
Wynn Resorts Funding: LL.C
Wynn Resorts Holdings, LLC
Wynin Las Vegas, LLC
Las Vegas Jet, LLC
World Travet, LLC
Wynn Completion Guarantor, LLC
Wynn Golf, LLC
Wynn Las Vegas Capital Corp.
Wynn Show Performers, LLC
Wynn Sunrise, LLC
Kevyn, LLC

PW automotive, LLC (a Delaware Limited Liability Company and 30% owned:joint venture)
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Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC'ACCQUNTING FIRM

We consent to the incorporation by reference in Registration- Statemefit Ne. 333-168323 on-Form §-8'and Registration Statement No. 333-170098 on Form

o-3.0f our reports dated February 29, 2012 with respect to the consolidaled financial statements and schedules of Wynn*Resorts; Limited and the effectiveness.
.fimgmul control over financial reporting of Wynn Resorts, Limited, included in-this-Anoual Report on Form 10-K for.the year ended Decemnber 31, 2011,

s/ Ernst & Young LLP

Las Vegas, Nevada

February 29, 2012
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Exhibit 31.1
Certification of the Chief Executive Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Stephen A. Wynn, certify that:
I have reviewed this Annual Report on Form 10-K-of Wynn Resons, Limited;

Based on my knowledge, this report does not contain any untruc statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not mislcading withi respect 1o the period covered by this report;

Based on my knowledge. the financial statements: and other figancial informalion included in this report.- fairly present'in-all material respects the

financial condition, results of operations and cash flows of the registrant as of, and forthe periods presénted in this repon;

s I, s N . . - (ST - i, . | -
I'he registrant’s ather cenifving officer and 1 are responsible-for establishing and maintaining dis¢losure controls and procedures (as defined'in

Exchange Act Rules 13a-13(e) and 13d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15¢f) and 15d-15{f))
for the registrant and have:

)

b}

<}

d)

Designed such disclosure controls and procedures. or caused such disclosure controls and pro:.cdures 1o be designed under our supervision, to
ensurc that material information relating to the registrant, mcludmg its consolidated subsidiaries, is made known 1o us by others within those
entitics. particularly during the period in-which (his report is being-prepared;

Designed such internal control over financial reporing. or caused such internal control over financial reporting to be designed under our
supérvision, to provide reasonable assurancé regarding the reliability of financial reporting and thé preparation of financial statements for
external reporting purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in Llns report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this’ report based on such evaluation; and

Disclosed in this report any change in the registrant's internal control over- hndnc;al reporting that occurred during the registrant's most recent

fiscal quarter {the registrani's fourth fiscal quarter.in the case of un annual repoﬂ) that has materiafly affected, or is reasonably likely o materially
affect, the registrant's internal control over financial reporting: and

The registrant's other certifving oflicér and | have disclosed. based on-our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of registrant’s-board of directors (or persons performing the equivalent functions):

a)

b}

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record. process, summarize and report {inancial information; and

Any fraud, whether or not material, that involves management or other emiployees who have a significant role in the registrant's internal control
over financial reporting.

ate: February-29, 2012

s/ Stephen A. Wvnu

Stephen A. Wynn
Chairmian of the Board and
Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2
Certification-of the Chiel Financial Officer

Pursuant to Section 302 of the Sarbanes-Oxley. Act of 2002

Matt Maddox, certity that:

I have reviewed this Annual Report on Form 10-K of Wynn Resonts, Limited;

Based on my knowledge, this report does not contain any untrue statenient of 2 material fact or omit to state a material fact necessary 1o make the
statements made, in light ol the circumstances under which such stalemeni$ were made, nol misleading with respéct to the perfiod covered by this report:

Based on my knowledge, the financial statements, and ather financial information included in this report: fairly present in all malerial respects the
financial condition, results ofoperauons and cash flows of the l't:glstr&lll as of and for, the periads presenu.d in this report;

The registrant's other. certifving officer and | are responsible:for establishing and maintaining disclosure controls and procedures (as defined in

E\changc Act Rules 13a-15{e) and 15d-135(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a)

b)

c)

d)

Designed such disclosure controls and procedures, or.caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the periodiin-which this report is being prepared;

Designed such intemnal control over financial reporting, or caused such-internal control-over fimancial reporting to be designed under our
supervision. 10 provide reasonable assurance regdrding the re]ub!lm of financial reporting and the preparation of financial statements for
external reporting purposes in accordance with penerally accepted accounting principles:

Evaluated the effectiveness of the registrant’s disclosure controls and procedurcs and presenied in'this report our conclusions.about the
effectiveness of the disclosure controls-and procedures, as of the end of the period covered by ihis report based on such evaluation; and

Disclosed in this report any charge in the registrant’s internal.conirol over fifancial repofting that occurred during the registrant's most recent

fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materiafly
affect, the registrant's internal control over financial reporting; and

The registrant's other certifying officer and | have disclosed. based on our modt recent evaluation of internal contral over financial reporting, to the
registrant's auditors and the audit commitiee of registrant’s board of directors (or persons performing (he equivalent functions):

a)

b)

All sigmificant deficiencies and material weaknesses inthe design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, sumnarize and report financial information: and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting

.)aie: Fébruary 29, 2012 ‘

/s/ Mait Maddox

Matt Maddox
Chief Financial Officer and Treasurer
{Principal Financial Officer)
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Exhibit 32.1
Certification of CEQ and CFO Pursuant ty
18 U.S.C. Section 1350, as Adupted Pursuant to
Section 906 6f the Sarbanes-Oxley Act of 2002

In connection with the Annual Report on Form 10-K of Wynn Resorts, Limited (the "Company") for the vear ended December 31, 2011 as filed with
the Securities and Exchange Commission on the date hereaf (the "Report™), Stephen A. Wynn,-as:Chiel Executive Officer.of the Company. and Matt Maddox
as Chief Financial Officer of the Company, each hereby certifics, pursuant to 18 U.8.C. Seclion 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002 that, 1o the best of his knowledge:

1. The Report fully complies with the requirements of Scetion 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. ‘Theinformation coiltained in the Report fairly presents, in all material respects, thé financial condition and results of operations of the Company.
/s/ Stephen A. Wynn
Name: Stephen A. Wynn
Title: Chairman;and Chiel Exceutive Officer (Principal Executive Oflicer)
Date: February-29, 2012
/s/ Matt Maddox
Name: Matt-Maddox
Title; Chief Financial Officer and Treasurer
: (Principal Financial Officer)
Date: February 29, 2012

A signed original of this wn"itgen statement required by Section 906, or other document authenticating, acknowiedging, or otherwise adopting the signature that
appears:in typed form within the electronic version of this writlen statement required by Scetion 906, has:been provided to Wynn Resorts, Limiled and will be
retained by Wynn Resorts, Limited and fumished to the Securitics and Exchange Commission or its staff upon request.
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

. FORM 10-K/A

(Amendment:No, 1)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SLCURITIES EXCHANGE ACT OF 1934
For the fiscal year endéd December 31,2011

OR

O TRANSITION REPORT PURSUANT TO SECTION 13:0R 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 registrant as specified in its charter)

NEVADA 46-0484987
(State or other jurisdiction of (LR.S, Employer
incorporation or organization) Identification Number)

3131 Las Vegas Boulevard South—Las Vegas,
Nevada 89109
(Address of principal executive effices) (Zip Code)
(702) 770-7555
{Registeant's tefephone number, including nrea code)

Securities registcred pursuant to Scction 12(b) of the Act:

‘Title of Ench Class MName of Each Exchange on Which Registered

e

Common Stock, $.01 par value ' Nasdig Global Select:Market
Securities registered pursuantto Section il(g) of the Act:

None

indicate by check mark if the registrant'is a well-known seasoned issver, a8 delined.in, Rule 405 of the Securities Act.  Yes No O
. Indicate by check mark if the registrant is not required to file reports pursuant fo Scetion 13 of Section 15(d) of the Act. Yes O No

lndicate by check mark whether the registrant: (1) has filed all rcports required-to be filed by Section 13 or 15(d) of the Securities Fxchange Act of 1934
during the preceding 12 months (or, for such shorter period that the registrant ivas required to file such reports), and {2) has been subject (o such filing
requirements for the past 90 days: Yes B No [

Indicate by check mark whether.the registrant has submitted €lectronically and posted om'its corporate Website, if any. every [nteractive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation $-T {$232.405 of this chapter) during the preceding 12 months (or for such shorter
period that the registrant was required to subniit and post such files). Yes B No O

Indicate by check mark if disclosure of delinguent filers pursuani to ltem 405.0f Regulation- $-K 'is not contained herein, and will not be contained. o the

best ol the registrant's kno“ledﬂe in definitive proxy or information statements incorporaicd by reference in Part 11l of this Form 18-K-or any amendment 10
this Form 10-K; [J

Indicate by check mark whetlier the registrant is a large accelerated filer, an-accelerated filer, a non-aceélerated liter, or a smaller reporting company. See
definition of "large accelerated filer," "accelerated filer” and "smaller reporting company™ in Rale 125-2 of the Exchange Act.

Large accelerated filer Accelerated filer 0
Non-accelerated filer ] Smaller reporting company ]
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).  Yes 0 No &

The aggregale market value of the registrant’s voting and non=voting common stock held by non-affiliates based on the closing price as reported on the
NASDAQ Global Select Market on'June 30, 201 1-was approximately $11 “Gilkion.

As of April 23, 2012, 100,512,724 shares of the registrant's Common Stock, $:01 par value, were outstanding.

DOCUMENTS INCORPORATED BY, REFERENCE:
None.
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EXPLANATORY:NOTE

This Améndment No. | on Form; 10-K/A {the "Amendmiciit"} aitichds the Annual Report on Fofm 10:K of Winn Resorts, Limited for the:fiscal vear
nded December 31,2011, onoma!h filed with the Sccuritics and E\changc Commission ("SEC") on Februan' 29, 20127 (thc "Onglnal F:hng"} We.arc Fllng
this:Amendment aoleh ) amend and réstate Part [T of the Original Filing: 1o includc the: inforniation:not previodsty; mciudcd in-Part TIT of'thc Original Filing
because we no longer intend.to file our definitive proxy statement within 120 days of the end of our fiscal vear ended December 31. 2011. The cover page of
this-Aniendment tiow refleciswe are wot ineorporating Part iil disclasures.by reference to our prow statement. In connéction with Lhe filing of this
Amendment and pursuant to the rules of the SEC! we are mcludmo with this‘Amendment certifications- bv our pnnc1pal executive officer and principal
firancial olficer. Accordinigly, Ttem 15 of Part IV has algo ‘been amended 0 rétlect the !nlm« of iHese additional.certifications.

Except'as deqcnbed above, no ather changes have been maie to the Onnmal l~1]mg The Original Filing continues to Speak as of Lhe date of the Original
Filing; and we have not updated the disclosures comained:therein 10 reflect any events'which occurred at a date 5ubsequem to the filing of the Orlnmal Filing
other.than as’expressiy indicated in this Amendment: in this Amendment, unless:the’context indicales otherwise, the terms "Company™"we;" "us," and "our”

refer o W\nn Resorts. Limited. Other defined terms used in this Amendmen( but not defined herein shall have the meamng speeified for such tf:rms in the
Original Filing,
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PART 111

irector Biographics and Qualifications

The Company's Second Amended and Restated-Articles of Incorporation (the"Articles”) and Faurth: Amended and Restated Bylaws, as amended (the
"Bylaws"). require that the number of directors on the Board of Directors be ot less than one nor more than thirteen. Presently, the Board of Direclors is set
at twelve directors and is dmdcd into three classes. Class | includes Linda Chen, John A, Moran, Marc D. Schorr.and Elaine P. Wynn. whose termis expire in
2012. Class 11 consists of Stcpth A. Wynn, Ray R_ frani, Alvin V. Shoemaker.and:DD. Boone Wayson, whosc.terms expire.in 2013, Class 11l consists of
Russell Goldsmith, Robent J. Miller, Kazuo Okada, and Allan Zeman, whose terms expire in 2014. At each annual meeting of stockholders, the ierms of one
class of direciors expire: Each dircclor'is elected to the Board of Directors for a terni of three years arid until his or her successor is elected and qualified.

Set forth below is biographical information regarding the directors and key skills and qualifications of our directors supporting their service as a
director, in light of the Company's business and structure.

Class I Directors (Terms expire at the 2012 Annual Meeting of Stockhalders)

Linda Chen, Ms. Chen, 43, has served as a Director of the Company since Qctober 2007. Ms, Chen has been an Executive Director and Chief
Operating Officer of Wynn Macau Limited, a majority owned subsidiary of the Company, since September 2009. Ms. Chen serves as the President of Wynn
International. Marketing, Limited, a uhollv-owned indircet subisidiary of the Company, a position she has held since January 2003 In addition, Ms, Chen is
the Chicf Operating Officer of Wyrin‘Resorts (Macau). S.A., a role she has served i in since June 2002.:Ms. Chen is responsible for the marketing and strategi¢
development of Wynn Macau. Ms. Chen'is a member of the Nanjmg Commmee of the Chinese- Pcoples Political Consultative Conference (Macau).

Ms. Chen's insight 'and experience a$ the primary marketing cxecutive for the Company contribuic to the Board's ability to evaluate and make informed
decisions that affect-our global operations. Ms. Chen's experience becomes ever mgre important-to.the Compan\ and its-stockhalders as the percentage of the
Company's operational revenue and profits generated from its-Macau operations increascs.

John A Moran. Mr. Moran; 80, has served as u director of the. Company since October 2002.--1\?1%. Moran:is the retired Chairman of the D_\‘son-l_(issr1ef-
Meran Corporation. Dyson-Kissner-Moran is a private holding conipany headquartered in'New York City whase intermational portfolio of companics in over
20 countries has included business engaged in manufactunng retailing. distribution, financizl services, and real estate development. During his business
carcer, Mr. Moran has served as a Dircctor of over 30° gorporations and phl[fxmhropw arganizations. Mr Moran serves-as # Director of the John A. Moran Eye
Center a1 the University of Utah; a Trustee of the George and- Barbara Bush- Endowmeiut for Innovative Cancer Research at M., Anderson Cancer Center at
the University of Texas:-and an Honorary Trustee of the Metropolitan Muscum of Artin New Yeork City.

. With his extensive knowtedge of the Company's background. development and financing arrangements’and his experience in the financial and equity

niarkets, Mr. Moran provides the Board insight that is important to its oversight of the Company's financial structure. His guidance in the evaluation of capital
deloy ment and management of the Company's balance sheet is especially valuable. In additian; he brings to the Board experience in political and public
policy matters.

Mare I. Schorr, Mr. Schorr, 64, has served as a Director of the Company since July 2010. e also scrves as Chief Operating Officer of the Company,
a position he has held since June 2002, Mr. Schorr has scrved as a Noh-Exceutive Birector of Wynan Macau, Limited since September 2009 and 5 also an
officer of several of the Compan\' s other subsidiaries. Mr-Schorr has over 32: years:of c'\pn.nc,nw in the casino gaming indusiry.
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When electing Mr. Schorr to the Board of Directors, the electing directors considered his extensive operating experience, particularty his marketing
‘expertise-and ability to effectiv cly mandge operating costs. These: quahf‘cat]ons ‘have been: pdmcularlv valuable to the Compan) as we have navigated the
ifficult economic envirorment of the past several vears. In addmon Mr. Sehorr brings first hand operational knowledge io the Board. enhancing their ability
oversee the operations of the Company.

Elaine P. Wynn. Ms. Wynn, 70, hos served as a Director of the Company since October 2002, Ms. ' Wynn has been a strong advocate of programs and
services for children ai risk of dropping out of school. Since 1995 she has co-chaired the Greater Las Vegas Aftér-School All Stars, providing thousands of
children with high quality cdueational, recreational and cultural after-school programs. A past member.of the Executive Board of the Consortium for Policy
Rescarch in Education, Ms. Wynn has served since 1997 on the State of Nevada Council 16 Establishi-Academic- Standards. She also chaired the UNLV
Foundation, (lhe private fundransmn arm of that instilution) for ¢ight vears. Most recently, Ms. ann was appomted by Nc\adas governor Lo co-chair a Blue
Ribbon Education Reform Task Force that resulted in the enactment of ambitious new reform legislation. She is the foundmg chairman of Communitics in
Schools of Nevada and was appomled in 2009.as Chairman of the national board of Communities in Schools, the oldest, most successful stay-in-school
organization in America. In 2010, Elaine Wynn was appointed to the'Kennedy,Center for thie’ Performing Arts Board of Trustees and'the Library of Congress
Trust Fund Board.

Ms. Wynu's philanthropic and community efforts and her history of assisting the Company on such matters is important to the Board's strategic vision
and continued development of the Wynn brand.

Class Il Directors (Terms expire ai the 2013 Annual Meeting of Stockholders)

Stephen A, Wynn. Mr. Wynn, 70, has-served as Chairman and.Chicf Executive Officer of the'Company since June 2002. Mr. Wynn has been an
Executive Director. the Chairman of the Board of Directors, Chief:Executive, Officer and President of Wynn Macau, meed a majority owned subsidiary of
the Company since September 2009. Mr. Wvnn has-also served as Director, Chairman and Chief Exceutive Officer of Wynn Resorts (Macau) since October
2001, From April 2000 to September 2002, Mr. Wynn was the managing member of Valvino Lamore, L1.C, the predecessor and a current wholly owned
subsidiary of Wynn Resorts, Limited. Mr W\'nn also serves as an officer Lmdl'or dirgcior of severdl’ SubSJdlanes uf Wynn Resorts, Limited. Mr. Wynn served
as Chairman, President and Chief Executive Officer of Mirage Resorts, Inc. dnd its predecessor, Golden Nug agel inc.. between 1973 and 2000. Mr. Wynn
developed and opened The Mirage. Treasure. Island and- Bellagio in 1989, 1993 and 1998, respectively. Mi. Wynn has aiso served us an outside director of
Monaco QD International Hotéls and Resort Management since December 2010,

Mr. Wvnn is the founder and creative and organizational force of Wynn Resorts. Mr. Wvnn's 40.years of experience in the industry has contributed to
his brand name status as the preeminent designer, developer and operator of destination casino resorts. Mr. Wynit's involvement with our casine resorts
provides a distinct advantage over other gaming criterprises.:As founder, Chairman-and Chief Executive Officer. he has a unique perspective into the
.operations and vision for the Company.

Dr. Ray R Irani. Dr, Ray R. lrani, 77, has scrved as a Director of the Company since October 2007, Dr. lrani became Executive Chainman of
Occidental Pc:troleum Corporation, an mtemaunnd] oil and gas e\plorauon and pmducuon company;as well as a major. North American.chemical
rianufaclurer; in May 201 | afier serving as Chairman and Chiet Exeeutive Officer from 1990 10°201.1. He has been'a director. of Occidental since 1984 and
served as President and Chief Operating Officer of Occidental from 1984 to 1990. Dr. Irani is a director of the American Petroleum Institute and serves on the
Board of Directors of The TCW Group. He 1s.a member of the Anierican Chemical Society, the American Institute of Chemists, Inc., the California Business
‘Roundtable, The Conference Board, the Council on Fone:gn Relations, the National Associztion of Manufacturers, the National Committee on United States-
China Relations, the National Petroleum Councﬂ Sigma Xi—The Séicntific Research Soc1etv and the U.S.-Saudi ArabianBusiness Couticil. He is the U.S.
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Chairman of the U.S.-U.A E. Business Council. Dr. lrani is a Trustee of the University of Seuthern California, Co-Chair of the Board of the American

Unm.t'sm of Beirut and 2 meémber of the Lebanese American University Board of Trustees. He is 2 member of the Board of Govemors of Town Hall Las
ngeles and the Los Angeles World AfMairs Council, and serves on the Advisory Boards of RAND's Center for Middle East Public Policy and the Atlantic
ouncil’s Rafik Hariri Center for the Middle East.

After the apening of Wynn Macau in 2006, the Company sought additional representation on the Board by executives with experience in managing
international operations and with keen insight inio issues relevant to companies with global op‘.rauons which are of increasing importance to the Company.
Dr. Irani-was elected to the Board ‘of Diréctors in 2007 as a result of that'exlensive:international expetience g gained from serving as the long tinie Chairman
and Chief Executive Officer.of Occidental Petroleum Corporanon_ an intermational oil and gas’ exploration and production company with operations
throughout the world.

Alyin V. Shoemaker. Mr. Shoemaker; 73, has serv cdasa Dlrecmr of the:Caompany since December 2002. Mr. Shoemaker was the Chairman of the
Board of First Boston Inc. and First Boston Corp. from April 1983 uitlil his retirement in January 1989. at the time of its sale (o Credit Suisse Bank.
Mr, Shoemaker currently serves as a member of the board of directors of Frontiér Bank, Western Community Bank Shares, and Huntsman Chemical Co.

Mr. Shoemaker has served on the Board of Directors of the Company since its formation in 2002. With his extensive knowledge of the Company's
history. developeent and financing arrangements and his decp experience as a.financial executive serving'as the Chairman of First Boston, Mr. Shoemaker
contributes to the Board's oversight of the Company's financial matiers.. Mr. Shoemaker's experience’in this réspect has been especially valuable to the
Company during the recent financial.crisis: and enables him 0 provide strong lcadership.

. Boone Wayson. Mr, Wayson, 59, has served as a Director of the Company since August 2003. Mr. Wayson has been a principal of Wayson's
[’mpmlc:., Incorporated. 4 real estate development and holding company, since.1970: He also serves as an ofticer and/ot director of other rea) estate and
business veniures. Fiom 2000 throngh NMay 2003, Mr. Wayson serv edasa member of the board of directors and audit committee of MGM M1raﬂe

Mr. Wavson's expericnee in the real estale and gaming businesses contributes to the-Board's ability Lo assess and oversee these critical aspects of the
Company's business and to prowde msmhls to the Company’s’ opv.rauous Mr. Wayson has extensive operational experience in the casino finaice and
marketing areas beginning as casino controlfer 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 utilizes his knowledge of the business, especially in the finance and marketing areas. to identify. manage
and monitor risk.

Class I Directors (Terms expire at the 2004 Annual Meeting of Stockholders)

Russell. Goldsniith. Mr. Goldsmith. 62, has served as a Director of the:Cginipany sifice May'2008. Mr. Goldsmith serves as Chairman and Chief
xecutive Officer of City National Bank, a provider of a widc range of banking, investing and trust services. Additionally: he serves as President and Chief
‘\ecmlve Officer of its publicly held parent company. City National Corporatioh; which is listed on the New York Stock Exchange (CYN)and headquartered

.in Los Angeles, Califorriia. He has been'a director.of bath the bank and'ils parenl-company since . 1978 From 2008—2011, Mr. Geldsmith wasa member of
the Federal Reserve board's 12-member Federal Advisory Counctl repreaentmg the Twelfth Federal Reserve District. Mr. Goldsmith chairs the Mid-Size
Bank Coalition of America. which is cormposed of 23 mid-sized banks in 41 siates and the District of Cotumbia. He also chairs the Los Angeles Coalitton for
the Economy. & Jobs, an independent organization of leading cconomic stakchioldets reprcsemmg business, labor, higher education and the nonprofit sectors.
Mr. Goldsmith aiso serves on'the-board of trustees of the Harvard-Westlake School and'is a member of the Council on Foreign Relations.
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Mr:Goldsmith brings current insight and deep financial expertise to ouf Board. His recent servicé on the Federal Reserve Board's Advisory Council has
hrought additional perspective on the macroeconomic and public policylissues facing our Company..
¥ - = .

[Robert 1. Miller. Govertior Miller. 67; has served'as g Dirgctor of thie; Campadny gince’ Octabtr-2002 and as the Chairman of Wynn Las Vegas'
Comphance Committee gnd-as1he Compa.n\"s Comphance Director. In June 2010, he:founded: Rob;nj Mitier. Consulting, a company that provides
‘assistance in establishing relationships with and building partierships:between. private and poiverninent eitities dn the 16¢al, state, national anid intemational
fevel. Governor Miller also currently.serves’as a Senior Advisor.to Dutko Worl dwide.-a mulii |plman goverm‘nental ‘affairs strategy. and management firm.
Governor Miller was a pariner of thi Nevacla law,fitm of Jones'Vargas from 2000—2003. 11¢ wasa parmer in Miller'& Beliar Siratégies from Januvary 2003 to
August- 2007 and has beerra partnicr in-Nev ada Rose, LLE since November. 3004, From ~eruar\h1989 unlil Janyary 1999 Governor Miller served as Governor
of the State of Nevada, and, frem 1987 1o 1989, he served-as Liettenant Govermior “oithe State ol Nevada. Governor Miller also seives as a director at
lnternational Game Techno]oov {IGT).

Governor Miller's extensive experience;in regulatory and legal compliance matters and in, Nevada and federal government and pelitics bfings unique
expertise and inSight into state regilatory aiid publlL policy issues (hat direetly, impact thé Company’s nperatmns JIn‘addition, his tegal background and service
as Chair of the. Compan\ s Complmnce ‘Commiittee and as Complmnce D;reclur is an:important-element to'maintaining our. regulatory structure and probity.
Goverior Ml]ler s expeticnee was especially valuable 1w the C()mpdﬂ\ in hns roleus chiaitman ol the Compliancé Commitled: which commissioned the
independent investigation that led to the determination of unsuitability and eventual redempunn Gf shares owned b\ Aruze USA. Inc.

Kuzio Okada.-Mr. Okuda, 69, hias.sérved as 4 Director of the Corpany'siiice Octobér. 2002, Mr: Okada also served as a Non-Executivé Director of
Wy nn Macau Lunued a md_]()]'ll\' owned blleId]dT) ol Lhe Compan) Irom Septemher 2009 umi h1s renmval m F ebruar\' of "0!7 ln 1969 'Vlr Okada

-QuotatnonvSecurlnea E\changc ln Novembcr 20 9 Aruze Corp changed its name m Umversal Fmertamment Lomorauon which is a Japanese manufacturer
of pacliislot and pachinko machines, amusement machmes and video games-for, domestic sales, Mr, Okada Lum:ml\ serves as Director and Chaifman of the
Board of Univérsal Entertainmeit Corporatlon and as-Director, Prebldcnl Secretary and-Treasurer of Anuze: USA Ine:, whichis a \\holl\ pwned ;ubmdmn of
Universal Egtertainment Corporation-and prior to tht rédemplion du,mbed below ownéd approximately. 19.7% ol ann Resors, Lmnled In 1983,

Mr. Okacla also founded Universal” Distributing ol"Nv:\ ada, Inc.. ‘Which changcd its pame to‘Atuze Gaming America. Inc;in 2005. Aruze demg America,
‘Ine: is-a manufacturer "and distributor ofoammg machines-and dC\'lCCS in the Usited! Slalcs and is expanding its; salés business in Asia. Australia and South
Africa: Mr: Okada ‘urrently serves as director, Pres:dem Secretary and ‘Treasiiter. of Aruze G'immg ‘Amcrica;- Tne.

On Febman 18 201 2, the Compam 5 Gammﬂ Comp]mnu: Commlllee Lom.luded a }edr-long inv ESllEdllOl’l aﬁer rec.emnn an mdependem report by

Act b‘« ‘Aruze USA, inc. (\sh;ch at the time was a sloc]\hulder of the. CCIITI]'MTI)) Unwersal l”nlerlamment Corpnralmn Aruze USA ]nc 5 parem company, and
y Okada, thie majority sharcholder of Universal Entertainmemn (‘orporatmn whiis algo’a member of our. Board of Diréciors and was-at the time a

_ K
.lrcctor of\\’vnn Macau, Limited.

_ Based on ihe Freeh Report: the Company’s Board of Directors détermifigd thiat’Ariize USA, Inc:; Univeisil Enterainment Corporation and Mr. Okada
are'"unsuitable” under Article VIIof tiiesWynn Resons articles of i mcorporatmn ‘Ihe Board -was unanimous {other than Mr.. Okada) in its determination: The
Board af Directors alsg requested that MF. Okada resignias a direCtor of. the Company,ahd reCoriiiended. that"Mr: Okada be removéd as-a mémbét of the
board'of directors'of W\ mn Macau. Limited..On¢ }-ebruarv 18 "017 "Mr. Okada was removed from the board of directors of\\’\nn Las Vegas Capital Corp., a
wholly owned Subsidiary’ of Wynn'Resorts:
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Baséd on the Board of Direetors' finding of * "unsuitability,” on February 18. 2012, Wynn Resorts redecmed Aruze USA, Inc.'s 24,549,222 shares of the
-Company’s common stock. For additionial information on'the share redemption, see "Certain: Relationships and Rélated Transactions: Share Redempuon

On February 19, 2012, the Company filed a complaint in the District Court 6f Clark County, Nevada against Mr. Okada, Aruze USA, ‘Inc. and
*Uimersal Enlertainment Corporation alleging breaches of fidutiary duty and-retated chaims. O March 12, 2012; Aruze USA, [né.and Universal
Enlertainment Carporation removed the action to the United States District Count for the District of Nevada. On that same date, Aruze USA, Inc. and
Universal Entertainment Corporation filed an answer.denying the claims and a counterclaim:that purports to, assert claims againgt the Company. each of the
members of the Company's board {other than Mr. Okada) and a senior exceutive of the Comipany. Among other retief, the counterclaii seeks a declaration
that the redempiion 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 tiled a motion to remand the action to stale court and-to request an extension-to answer,’ *The motion to remand is pending
and the request for extension to answer was granted on March 30, 2012, giving the Compan\ until. Mav 21, 2012 to answer the counterclaim.,

Allan Zeman. Dr, Zeman, 63, has served as a Director of the Company since October 2002. He is also Vice Chairman and has served as a member of
the Board of Diréctors of Wynn \1acau Limited, a majority owned subsidiary of the Company, since Sepiember 2009. Dr. Zeman founded The Colby
International Group in 1975 fo source and export fashion apparel 10 North America. In late 2000, The Colby [nlernallondl Group mcrged with Li & Fung
Limited, Dr. Zeman-is the Chairman of Lan Kuwai Fong Holdings Limitcd.-a company ¢ngaged in property invesiment and development in Hong Kong since
July 1996. He is also thc owner.of Paradise Properties Group: a property developer in Thailind. Dr»Zeman is also Chairman of Ocean Park, 1 major theme
park i Hong Kong. Dr. Zeman-is Vice Patron of Hong Kong Community Chest and scrves as a director of the "Star” Fcrn Company, Limited. Dr, Zeman
also serves as an md;pendcnt non-executive director of Pacific Century Premium. Developments Limited, Sino Land Company Limited and Tsim Sha Tsui
Propertics Limited, alt of which are listed on the Hong ‘Kong Stock Exchangs; Dr. Zeimai'is a member of the Food Business Task Force for Business
Facilitation Adnson Committee, the Committee on the Commission on Slmleglc Dmc!opmcnl the West Kowtoon Cultural District Authority ("WKCDA™),
the Consultation Panel’of the. WKCDA. WKCDA- :Development Committee, WKCDA Investment Committee, and' WKCDA Performing Ants Commitiee (of
which Dr, Zeman-is the Chalrman) in 2001, Dr. Zeman joined the Richard Ivey School of Business' Asian  Advisory Board. ‘In 2001. Dr. Zeman was
appoinied a Justice of the Peace. He was awarded the Gold Bauhinia Star in 200:4-and the Grand Bauhinia Medalin 2011,

Mr. Zeman. a Hong Kong citizen and successful Hong Kong entrepreneur, has been a-guiding force in the development of our Macau operations and
the continued operation and strategic focus'ol Wynn Macau. His personal business experience’ifi China and extensive knowledge of the Company's history,
development and marketing strategy in Asia contribiie to the Board's oversight of these aspects of the Company's operations.
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Executive Officers and Key Management

The following table sets forth the executive officers and centain‘key manigement personnel of the Company and certain of its subsidiaries as of April
. 2012: Exceulive officers are appointed by the Board of Directors and scrve at the discretion of the Board of Direciors, subject to applicable employment

agreements.

MName Ape Position

Stephen A. Wynn 70 Chairman of the Board and Chief Executive Officer

Linda Chen 45 President. Wynn, Internationul Marketing: Ltd. and Director

Mare ID. Schorr : 64 Chief Operating Officer and Director

John-Strzemp 60 Exccitive Vice President-Chiel Administrative Officer

Matt Maddox 36 Chief Financial Officer and Treasurer

Kim Sinatra : 51 General Counsel and Secretary

lan'M. Coughlan 33 President. Winn Macau

Marilyn Spiegel 59 President, Wynn Las Vegas, LLC B

Seott Pelerson 45 Senior Vice Iresident and Chicf Financial OfTicer; Wynn Las'Vegas, LLC
Robert Gansmo 42 Senior Vice President and ChiefFinancial Officer, Wynn Resorts {Macau), S.A.

Set forth betow is certain.information regarding the non-dircetor éxecutive officers-and certain key management personnel of the Company.

John Strzemp. Mr. Strzemp serves as Executive Vice President and Chiel' Administrative-Officer ofithe Cotnpany. Prior to his promotion in March
2008, Mr. Strzemp served as Executive Vice President and Chiel Financial Officer of the Company, positions he held since September 2002, Mr. Strzemp
served a8 the Company's Treasurer from March 2003 10-March*2006.

Matt Maddox. Mr. Maddox serves as the Company's. Chief Financial, O fficer, and Treasurér. Prior 10 his promotion in March 2008, Mr. Maddox served
as the Compamy's Senior Vice President of Business Dev clopment and Treasurer, posnmns he held since January 2007 and May 2006. respectively. "From
September 2003 to December 31, 2006, Mr. Maddox served as the Senior Vice 1’rc51dunt of Business Development for Wynn Las Vegas, LL C. Frem March
2003 to September 2003 Mr. Maddox was the Chief Financial Officer of Wynn Resorls: (Macau) S.A. From May 2002 through March 2003, Mr. Maddox
was the Company’s Treasurer and Vice President—Investor Relations. Mr. Vladd()\ alse serves ag an ofiicer of several of the Company's subsidiaries. Prior to
Jjoining Wynn'Resorts in 2002, Mr. Maddox served as Director of Finaned, Executive Director of Finance- and-Vice President of Finance:for Caesars
Entertainment, Inc. (formerly Park Place Entertainment, Inc.). Before joining Park Place Entertainment. Mr, Maddox worked as an invesiment banker for
Bank of America Scciirities in the Mergersand Acquisitions Department,

: Kim Sinatra. Ms. Sinatra is the General Counsel and Secretary of the Company, a.position she has held since February 2006. She joined the company
' .1 Janwary 2004 as Senior Vice President and General Counsel of its development activities. She also serves as an officer of several of the Company's
'siibsidiarics. From 2000 to 2003 Ms. Sinatra served as Executive Vice President and Chief Legal Officer of Caesars Entertainment, Ine. (formerly Park Place
Entertainment, Inc.). She has also served as General Counsel'for Thé Griffif-Group, Inc:,-Mery. Grillin's investnent management company, and as a partner in
the New York office of the law firm Gibson, Duan & Crutcher LLP.

lan Michael Coughlan. Mr. Coughlan has been an Executive Dircctor of Wynn Macau, Limited since Scptember 2009, Mr. Coughlan is alsa the
President of Wynn Resorts (Macau) S.A .. a position he has held since July 2007, In this role: he is responsible for the operation ot"\\’vnn Macau and Encore at
W\ nn Macau. Prior 10 becoming President of Wynn Macau, Mr. (.oughian was Dircetor of Hotel Opcrauons—Wor[d\\ ide for Wynn ReSorts, Limited.
Mr. Coughlan has ov: er 30 years of hospitality experience with leading, hotels across Asia, [Europe and the United States. Before joining Wynn Resorts,
lencd he spent [0 vears with The Peninsula Group. mc]udmg posts as General Manager of The! Peninsula llong Kong from-September 2004 10 January
2007, and General Manager of The Peninsula Bangkok from September 1999 to August 2004.
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Marilyn Spiegel. Mrs. Spicgel is the President of Wynn Las Vegas, LLC, owner and operator of Wynn Las Vegas and Encore Las Vegas where she
oversees the day-to-day operations of the propertics, She assumed this position in:December 2010. From-January:2004 to November 2010 Mrs. Spiegel was,
ie General Manager and Regional President of five Caesars Entertainment Las Vegas Properties including most recently Bally's, Parisand Planet Hollywood.
rior to joining the Company, Spiegel held various executive positions with- Caesars Entertainment (formerly Harrah's). including Senior Vice President and
General Manager of Hairah's Las Vegas and the Rie All Suite Hotel-and Casine. Senior Vice President of human resources, Senior Vice President and peneral
manager of Harrah's Shreveport Hotel & Casino in Lotisiana and Vice President of Human Resources for the company’s Southemn Nevada operations.

Mrs. Spiegel began working for-Harrah's intertainment, Inc. in ‘1988, Mrs: Spicgél is a member of the Las Vegas Visitors-and Convention Bureau board of

directors, ,

Scott Petersen. Mr. Peterson is the Senior Vice President and Chief Financial Officer of Wynn Las Vegas, LLC. a position he has held since April
2009. In addition to overseeing the finance and-accounting areas, Mr. Peterson is rcspouslblc for the operations of the cage, crediL. collections. gaming and
non-gaming revenuc audit, purchasing and the warchouse/receiving departinents, From June 2005 to April 2009, Mr, Peterson was the Vice President and
Chief Financial Officer for Wynn Resorts (Macau), S.A. Froin Scptémber 2002 to June ?003 Mr. Peterson was-the Vice President of Finance and Treasurer
of Wynn Las Vegas, LLC and from December 2000-to September. 2002, Mr. Peterson was Assistant Vice President of Finance of Wynn Resorts Holdings,
LLC.

Robert Gansmo. Mr. Gansmo is the Senior Vice President—Chiet Financial Officer of Wynn Resorts (Macuu) S.A., a position he has held since April
2009. Prior to taking this position, Mr. Gansmo was the Director—Finance of Wynn Resorts {Macau) S:A.., a position he assumed in Janvary 2007,
Mr. Gansma:is responsible for.the management and administration’of Wyon Resorts (Macau) 5.A.'s finance division. Before joining Wynn Resorts {Macau)
S.A.. Mr. Gansmo worked at Wynn Resorts, Limited, where he served as the Director of Financial chorunn from November 2002. Prior 1o joining the
Compﬂm Mr. Gansmo practiced as a certified publlc accountant with firms in Las Vegas, Washington and California, including KPMG Peat Marwick,
Arthur Andersen. and Deloitte and Touche,

Corporate Governance

The Board of Directors has adépted Corporate Governance Guidclines that provide, s framework for the govemance of the Company. The Nominating
and Corporaté Governance Commitiee reviews the Guidclines annially and recotiimends changes as appropriate to the Board of Directors for approval. The
Board of Directors has alse adopted written charters for its three standing committees (Audii, Compensation, and Nominating and Corporate Governance). as
well as a Code of Business Conduct and Ethics, applicable to.all directors, officers and employees. ‘The Corporate Governance Guidélines, Board committee
charters and codes of éthics are available under the heading "Corporate Govemance” on the Company laformation page of the Company's website at furp://
WHWHW, WYRIFESOrts. comn. ’

Meetings of the Board of Directors

The Board of Directors met cight times during 201 1. During 2011, none of the members of the Board of Directors attended fewer than 75% of the total
number of mectings of the Board of Directors and meetings of the committees on _wluch‘lht:_‘r served. [naddition, the independent directors met in executive
session, without management présent. at each regular meeting of the Board of Directors: Govertior Miller acts as the presiding director and communicates
necessary matters from the executive sessions 10 management.,

Committees

The Board of Directors currently has three standing committees: theAudit Commitiee, the Compensation Committee, and the Nominating und
Corporate Governance Committee. Each of these commitees consists entirely of directors whom the Board of DlrLctors has determined to be independent

- -under the \IASDAQ listing
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standards for audit committee members. The current membership and functions of cach-of the Board of Directors’ committees are listed below.

,Nominnti;tg and Corporate

irector Audit Compensation Governznee Committee

Russell Goldsmith X X

Dr. Ray R Irani ' Chair X

Robert J. Miller Chair

John A. Moran X X

Alvin V. Shoemaker X x ’

3. Boone Wayson Chair X
~Allan Zeman ’ X X

Number of meetings during 2011 Eleven Five Four

In addition, Governor Milier serves ds Chairman’of the Company's Gaming Compliance Committee and as the Company’s Campliance Director. The®
Gaming Compliance Committee is a commitiee comprised of Messrs. Miller, Schorr and Strzemp, and its purpose is 1o assist the Company in maintaining the
highest level of regulatory compliance.

The Audit Committee

The Board of Directors, after review of each individual's employment experience and other relevant factors, has determined that Messrs. Wayson,
Goldsmith, Shoemaker and Zeman are qudh fied as audit commitiee linancial:experts within the meaning of SEC regulations.

Al each of its regular meetings, the Audit Committee meets with the Company’s independent anditors, internal audit staff. management and fegal
counsel Lo discuss accounting principles, financial and accounting-controls; the seope of the annual-audit. internal controls, regulatory compliance and other
matters. 1o addition'to fesponsibilities discussed clsewhere in this:Annual Report on'Forn: 10-K/A, the funttions of the Audit Commiittee also include the
following:

+  appointing, approving the compensation of, and oversight of the independent auditors;

- reviewing’ and discussinig with the independent auditors and management'the Company's carnings releases and quarterty and annual reports as
filed with the SEC;

- teviewing the scope and results of the Company's infernal auditing procedures and practices;

. 0\'01’5&:&‘1]‘1"‘ the Company’s compliance program with respect to 1egal and regulatory cmnphance -and the Company's policies and procedures for
momtonnﬂ compliance; and
. <« meeting pcnodncali) with management to review the Company's major risk exposures and the sleps management has taken to monitor and control
such exposures.

The independent auditors have complete access to the Audit Committee without management present to discuss the results of their audits and their
opinions on the adequacy of iniemal controls, quatity of financial reporting and other accounting and auditing maiters.

The:Compensation Committee
The Compensation Committee’s responsibilities in setting compensation of the Company's executives and directors include:
. reviewing the goals and objectivesof the Company'§ exceutive:compensation. plans;
«  reviewing the Company's executive compensation plans in light of the Company’s goals and objectives with respect to such plans and, as
appropriate. recommending that the Board adopt new plans or amend the existing plans;
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»  amiually evaluating the pcrf‘ormance of.the Chief-Executive Officer;ol the Compaiy, overseeing the cvaluation of performance of tlic other
) officers of the Company and its operating subsidiaries, and setting compenisation for the Chief Exceutive Officer, other named executive officers,
. and other members of our most senior management;

«  reviewing and approving cquity awards and supervising administrative functions pursuant Lo the Company's equity plans;
«  reviewing and approving any employment agreement or any severance or termination agreemend. between the Company (or any of its

:,ubfndtarles) and any officer, as w ¢ll asany other employnient agréement between the Company and any individual in which annual base salary
exceeds $500,000. I'Eﬁill’d!ﬁSb of position:involved: and

«  reviewing and recommiending to the full Board the type and amount of compcnsdlmn for Board-and Committee service by non-management
members of the Board.

In early 2010, the Committee completed a review of the Company’s comipensation policics and practices and determined. under the guidelines recently
issued by the SEC, that such policies and practices are not reasonably likely to have a material adverse effect on the Company. Upen promulgation of final
rules by the SEC. the Commitiee witl adopt clawback provisions that’comply wilhall-applicable requirements.

The Noniinating and Corporate Governance Committee

The functions of the Nomiinating and Corporate Governance Committee include the fullosing;

- identifying, screening and recommending candidates qualified Lo serve as directors of the Company taking into account the Company’s current
and plarmed business and the existing- membership of the Board;

. establlshmg procedures for evaluating the suitability of potential director nominees proposed by management or the stockholders;
- recommending to the Board of Direclors members 1o serve on committees of the Board of Directors;
»  reviewing and making recommendations regarding the composition of the Board of Directors;

«  developing and recommending to'the Board of Directors a set of corporale govermance principles applicable to'the Company and overseeing
corporate governance matters generallv: and

« overseeing the annual evaluation of the Board of Directors.

Nominating Process: The- Nominating and Corporate Governance Comemittee will consider directar candidates recommended by stockholders. In
considering candidates submitted by stockholders, the. Nominating and Corporate Governanee Committee wilt take into consideration the Board's current size
-and composition. needs of the Board of Directors, including the skills and experience of existing directors, and the qualifications of the candidate. To have a
candidaic considered by the \Iommdlmﬂ and Corporate Governance Commitiee-a stocKisolder must submit the recommendation in writing and mwust include

.

he following information:
+  The nameof the stockholder and evidence of the person's ownership of Company stock, including the number of shares owned and the length of
time ot"o\mershlp and

»  The name of the candidaie, the candidate’s resume or a listing of his or her qualifications to be a director of the Company, and the person's
consent to be naméd s a diréctor il-selécted by the Nominating and Cerporate Govemance Commitiee and rominated by the Board of Directors,

‘The siockholder recommendation and information described above must be sent 10 the Corporate Secretary-at-3131 Las Vegas Boulevard South. Las
Vegas, Nevada 89109 znd must be received by the Corporate Secretary not less than 120 days prior to the anniversary date of the Coimpany’s most recent
gimual meeting of stockholders.
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The Nominating and Corporate Govemance Commiliee seeks to huve the Board of Divectors represent-a diversity of backgrounds and experience and
assesses potential nominees in light of the Board's eurrent size and éomposition. The Nominating and Corporatt: Governance Committee belicves that the
rinimum qualifications’ for serving as a director. of the Company are that a nominee demdnstrale, by significant accomplishment in his or her field, an ability
make a meaningful contribution to-the Board of Dire¢tors' 0versachl ofithe business and afTuirs of'the'Company and have a reputation’; for henest-and ethical
conduct in both his or her professional nd personal activities. The Committee may from time.10 time develop and recommend additional criteria for
identifying and ev aluaxmg director. candidntes. Tn addition, the Nominating and Corporate Goverance Committee examines a candidale’s other commitments,
potential conflicts of interest and independence from management and the Company.

The Nominating and Corporate Governance Commitlee implements jts policy with regards to considering diversity by annually reviewing with the
Board the Board's compasition as a whole and recommending, if necessary. measures to he taken so'that the Board reflects the appropriate balance of
knowledge, depth and diversity of experience. and skills and expertise required for the Board as a whole. The Committee assesses the effectiveness of this
pohcy by periodically reviewing the Bodrd membership criteria with the Board. “This assessment cnables the Board to ipdate the skills and experience it seeks
in the Board as a whole., and in individual direciors, as the Company's needs evolve’ and change over time.

The Nominating and Corporate Govemance Commiitiee ideritifies potential nominecs by asking current directors and executive officers to notify the
Commiteee if they become aware of persons meeting the criteria described above who might be available to serve on the Board of Directors. As described
above, the Committee will also consider candidaies ruommended b_\_siuckholders.

If the Noiminating and Corporate Governance Committec determines to pursue censideration of a person who has been identified as a potential
candidate, the Commitiee may take any or all of the following steps: collect and review publicly available information regarding the person. contact the
person and request information from the candidate, conduct onc or more 1ntemc“5 with the candidate, and contact one or more references prov ided by the
candldak. or other persons that may have greater ﬁN hand knowledge of the candldales dccompllshmcnts The Commiitter's ev aluation process lakes'into.
accouni the person's accomplishments and quallﬁcanons mcludmg in comparison 0 any other candidates that the Commitice might be considering. and does
not vary based on whether or not a candidate is recommended by & stockhalder.

Bourd Leadership

Mr. Wynn, the Compan_v's founder, serves as the Chairman and Chiefl Executive Officer of the Company. The Board of Directors has determined that
the combination of these rofes held singelarly by ‘Mr. Wym'is in the best iriterest of all stockholders. The Board believes that the issue of whether 10 combine
-or-separate the offices of Chairnman of the Board and ChlefL\ecunvc Officer,is part-6f the Suceession planning process and that it is in-the best interests of the
Company for the Bnard to make a determination whether to combme or separate the roles based upon the circumstances. The Board hds given caréful
consideration to separating the roles of Chairman and Chief Executive Officer and has determined that the Compzm\ and its stock.holders are best served by
the current structure. Mr. Wynii's combined role promotes unified !L‘ld(.l'hhlp and direction for.the Board and executive management and allows for a single,
.lcar focus for'the Company's operational and sirategic elforts.

“The combined role of Mr..Wynn as both Chairman and Chiel Executive O(Tu:r is-balanced by the Company's governance structure and policics and
controls. Seven of the twelve members of our Board of Dircelors satisfy the most sifingent requirements of independenée promulgated by NASDAQ for audit
commiltee members, and the Audit, Compensation, and Nominating and Corporate Govemmance Commitiees-are composed entirely of independent members
ofthe Board. This stnicture encourages independent and effective oversight of the, Company's operations and prudent management of risk. In addition, the
Company is subject tostringent regulatory requirements and oversight, combmmg these internal coatrols with third party monitoring of the Company’s
operations.
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The indepcndent members 6f the Company’s Board'of Directors meet separately i In‘executive session:at each regalarmeeting of the Board and also meet
separately in executive session with each of the Compam s auditors, Vice President of internal Audit and’Géneral Counsel. The iidependent members of the
.oard have designated 4 presiding director for such sessions who is responsible for comimunicating to the Chief Executive Oflicer and senior management all
oncemns that arise durmg executive Session. Goverhd Millér currenily serves as the Presiding Director..

In addition, all Committee agendas and all agendas for-mectings of'the Board of Directors are provided in advance to all independent members of the
Board. The meribcrs are encouraged to reviewthe proposed-agenda items and to add additional items of concern-or intcrest. Membets of the Board of
Directors also have unimpeded access 1o Company management.

Mr. Wynit's compensation is ¢stablished and reviewed by-the Compensation Committee, all of whose:members are independent, During 201 1, the
Compensatien Commitiee engaged the services of an independent third party compensation consultant. Pay Governance, in its evaluation of the lev clof
compensation and benefits of employment provided lo Mr. Wynn,

For the reasons stated above and as a result of the structure, policies and prucedures outlined above, and in light of the historical success of Mr. Wynn's
leadership. the Board has concluded that the current Board Jeadership structure is in the best imérest of the Company and its stockholders.

Risk Ot'ersiOIII

The Board of Directors has an-active role in ov crseeing the Commpany’s areas of'risk, While the full Board has overall responsibility for risk oversight.
the Board has assigned'certain areas of risk primarily 1o designated Commitiges,; which report bick to the fill Board. The Board regularly reviews information
regarding the Company’s risks rclatm;; to political, rcgular.on construction, operations, succession planning, catastrophic events and general financial
conditions. The Audit Committee is primarily responsible for the oversight ¢ of credit, related party, construction.and general financial risks. The Compliance
Commiuee primarily oversees risks relating to regulatory, security and polmcal compllamc As discussed dbme ‘the Compensation Comniittee is primarily
responsible for monitoring risks relating to the Compan\' s compensation policies-and practices 1o determine whether they create risks that may have a
material adverse effect’on the Company.

The Board, in consuliation with mapagement and the Company's outside auditors, has identificd specific areas of risk including: regufatory compliance,
legislative and pohucal conditions, capital availability, liquidity and general’ ﬂmnual wndmona. gammg credit extension and collection, construction,
catastrophic cvenis and succession planning. The' Board (asa wholc and lhmugh Committeesyand managemént have agreed upon a processes for
management (o |denm'}, manage and mitgate these Asks.

Throughout the vear, thé Board &nd the relevam Committees recéive reports: [rom:management that include information regarding major risks and
exposures facing the Company and the sieps management has taken Lo moaitor and control such risks and exposures. In addition, throughout the year, the
oard and the relevant Committees dedicate a portion of their meetings 1o review and discuss specific risk topics in greater detail,

Stock me‘rsh-;lp Guidelines

In 2011, the Board adupied Stock Ownership Guidelines applicable 1o’ membcers of'lie- Board of Directors and senior corporate officers. The Guidelines
require that members of the Board achieve ow nership of an amount of common slock of the Company for which the fair market valuc cquals or exceed three
times such director's annual cash-retainer. -For the Company’s Chief Executive Officer. the fair. market value of common stock owned should equal or exceed
five tifes base safary ind for the:Chief. Operating Officer, Chief Financial Officer and. any Execltive Vice:-President, three times base salary.

14



I'able of Contents

Ownership réquirements should be met for executives within three years of appointment to office and for dircctors within five vears of election to the
Board, with vested options and all restricted stock grafits counted toward satisfaction of ownership guidelines. Any failure to meet guidelines will be referred
.) the Nominating and Caorporate Governance Commitice for consideration,

Currently, all members of the Board and excettives satisty the auidelines.

Hedging Folicy

Qur direciors, exccutive officers and employees are prohibited from hedging their ownership of our stock, including purchasing Company stock on
margin, selling Company stock-short, buying or selling puts or calls or other derivative instruments relatéd 1o Company stock.

Stockhuider Communications with Directors

The Board of Directors has established a process to receive communications from stockholders. This process is described under "Corporate
Governance” on the-Company [nformation page of the Company's website at hup:/www. wynireserts.com’ Stockholders may contact-any member or all
members of the Board of Directors, any commitiee of the Board of’ Dircctors or the chair of any committee by mait. Correspondence should be addressed to
the appropriate individual by either name or.title. All such cormespondence should be sent "c/o Corporate Secretary” at 3131 Las Vegas Boulevard South. Las
Vegas, Nevada 89109,

All communications received ags€1 forth.in the preceding paragraph will be opened by the, office of our General Counsel for the purpose of assessing
the nature of the communications. With the exception of advertising, promotions of a product or service, and-patently offensive material, communications will
be forwarded prompily.to the addressee. In the case of communications addressed 1o more than one director, the General Counsel's office will make sufficient
copies of the contents 1o send to each addressee.

Stockholder Mcetings

It is Company policy that éach of our directors is invited and encouraged Lo attend-the annual meeting. All of our directors atiended the 2011 Annual
Meeung

Compensation Committee lnterlocks and Insider Participation

The members of the Compensation Committee are appointed by the Board ¢F Dircetors each.year. The members of the Compensation Committee
serving in 2011 were Messrs., Goldsmith, Irani, Moran, Shocmaker and Wayson: No member of the. Compensation Committee is, or was formerly. one of our
fficers or cmployees, No interlocking relationship exists between the: Board of Directors or Compensation Committee and the board of directors or
‘nmpcnsauon commitiee of any.other compuny, nor. has any mlerlockmg rcldl:nnshlp existed in the past,

Codle of Business Conduct and Ethies

As stated above; as part of the Company's commitment to integrity, the Board of Directors has adopted a Code of Business Conduct and Ethics
apphcablc to all dmeclors officers and-¢émployees of the. Company and its submdmnes This, Code is-periodically reviewed by the Board of Directors. The
most recent update, dated November i, 2011, included clarifications and reVisions in presentation and is available on our website. In the event we deiermine
1o amend or waive certain provisions of' this COdC of ethics. we will disclosc such. amendments or waivers under the heading "Corporate Governance" on the
Company information page of our website at hitp:/fwww.w YINFESOrts.com or us’ othelwisc required by the NASDAQ listing standards. During 2011, all of our
directors, except Mr. Okada, acknowledged in-writing their compliance with the Compam s Code of Business Conduct.
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Scction 16{a) Beneficial Ownership Reporting Compliance

mman stock to file reports of ownership on Forms 3, 4 and 5 with. 1he SEC. Executive officers, diréctors and 10% stockholders are also required to furnish

¢ Company with copies of all Forms 3, 4 and 5 thev file. Based solely on the Compam\ s review of the copies of such lorms it has received. the Company
belicves that all its executive ofticets, dlreclors and greater than 10% beneficial owners LOiI]leCd with all the filing requirements appllLab]E to them with
respect 1o ransactions during 2011, except that one report covering twao stock option exercises by Ms. Chen was filed after the deadline.

&' Section 16(a) of the Exchange Act requires the Company’s executive officers and directors and persons who own more than'10% of the Company’s

Item 11. Exccutive Compensation
2001 DIRECTOR COMPENSATION;

The table below summarizes the total compensation awarded to, camned by or paid to each of the non-emplovee dircctors for the fiscal year ended
December 31, 201 1.

Fees
Earned or Option

Fraid in Avards All Other

Cash (%) Compensation Total
Name_ . (S) [(316)] R (i) - 5)
Russel Goldsmith’ 3 121.500___S 1739128 16,230___S 311.662_]
Dr. Ray R. rani. § 118300 § 173912 § 32,500 8 324912
Robert J. Miller(2) 3 172.000___ % 173912 S 32,300 § 378,412 ]
tohn A. Morun $ 106500 § 173912 § 32,500 $ 312,912
Kazuo Okdda 3 72000 § — $ — 3 72,000}
Alvin V. Shoemaker s 123.000 ) 173.912 $ 32,500 S 329,412
13, Boonc Wayson B 136,500 % 173912 § 32500 % 342,912 |
Elaine P. Wynn $ 70.500 $ — 5 — 3 70,500
Allgh Zéman S 121,300 S 173.912___S 32,500 % 327,912 ]

(1)  The amounis set forth in this column reflect the aggregate grant date fair vaiic of 3,600 qlock oplion awards granted to each non-cmployvee director,
other than Mr. Okada and Elaine P. W\ nn; on-May 16, 2011, compuled in accordaiice with accounting standards for stock-based compensation. See
‘Note-14 to our Consolidated Financial Staterftetits-in the” Urlgmal Filing for assumptions used in computing fair value.

) Governor Miller, as a member of the Board of Directors, receivesa 530 000 anaual retainer for his service as the Chairman of the Company's Gaming
Compliance Committee and a $20, 000 annual relainer for his service us the Company’s Compliance Director.

(3)  The aggregate number ofou{sla.ndmﬂ option awards for each dircctor at December 31; 2011 is as follows: Mr. Goldsmith 27,600, Dr. Irani and
Governor Miller 28,600 each, Messrs. Morah; Shoemaker and Wayson 48, 600 cach and Mr. Zeman: -38,600. The aggregate number of owtstanding stock
awards for edch director at Deécember 31,2011 is as follows: Mr. Goldsmithi2,500,-and Messrs. Iranl Moran, Shoemaker, Wavson and Zeman 5,000
each. Mr. Okada and Elaine P. Wynn, who each are greater than five percent beneficial owners of the Company's common stock, have not prev 10ush
been granted equity awards for their service as dnrecmrq _

{4)  "All Other Compensation" consists of cash dividends dccrued on nonvested siock, which is paid i and when the stock vests. Dividends that are accrued
on nonvested stock are reported as compensation because the value of dividénds was not previously rellected in the accounting expense for these
awards when they were granted, as the Conipany’did not regularly pay dividends at that time..

Dlreclorb who are not employees of the Compan\ currently receive. a monthly fee of 85,000 for services as a director. Directors who serve on the

Compensation Commiitee or the Nominating/Govermance Commilige’ receive anadditional monthly,fee 0f $1,000 per committee (52,000 for commitiee
chairmen}. Directors who
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serve on the Audit Commiltee receive an additional monthly fee of $1,250 ($2,500 for the Chairman). Each non-employee director.dlso receives a $1.500
meeting foe:for cach board or committee meeting he or she” attends. Directors are also.awarded annual equily participation in the form of stock options or
»stricted stock determined annuall\ at the May mrecting of the Board of Directors, which for 2011 consisted of-a grant of 3,600 stock options. All directors
re provided complimentary toom, food and beverage privileges at our resorts and are reimbursed for any other out-of pocI\el expenses related to attendance at
méetings. Dircetors from time to time may. receive olher bencfits? although the aggrepate:incremental:cost of-any such bencfits and perquisites did not exceed
510,000 for any directot in 201 1. The Company does not provide non-equity incentive plan awards or deferred i compensation or retirement plans for non-
employee directors.

COMPENSATION DISCUSSION AND ANALYSIS

This section explains the Company’s executive compensation program as it relates to the following "named executive officers” whose compensation
information is presented in the tables following this discussion in accordance with SEC rules:

Stephen-A., Wynn Chairman and Chief Executive Officer:
Matt Maidox ‘Chiel Firiancial Oflicer dnd-Treasurer
Mare D. Schorr Chiel’ Operating Ofticer

Linda Chen Pmnde_m of WyTin Intemational Marketing
Kim Sinatra General Counsel and Secretary

The Compensation Cammitiee of the Board of Directors, or the Commitlee, has responsibility for establishing. devetoping and administering our
gxecutive compensation program.

Executive Summary

Wynn Resorts completed another year of outstanding performance in 2011, posting record net revenues, operating income, net income, earnings per
share and EBITDA. Wynn Resorts sei a Company record in 2011 with $1.6 billion in Adjusted Propem EBITDA, up 40.7% from 2010. The Company did
net achieve this Adjusied Property EBITDA growth through risky balance sheet exparision. Instewd, we achieved these Adjusted Property EBITDA results
during a period when we-also reduced our debt’ from $4.3 biflion in 2008 16 $3:2 billion in 201 1.

) 2011 2010 . Increase
NGt Revenues ($ millions} S 5.269.8 5 41847 25.9% )
Operating Income{$ millions) ) 1,008.2 s 6233 61.3%
Nerincome (S millions) $ 8250 § 316.6 160.6%__|
‘iluted EPS $ 4.88 3 1.29 278.3%
: '_A;dgmd'}’rop_c_ny ERITDA (§ millions) S 1.633.3 b 1,163.0 40.6%_ |

The operating and balance sheet management suceess has contributed 1o Significant rewms for Wynn Resorts’ stockholders. Oir total stockholder return
was 12.3% for this past year, 49, 2% over-the past' 5 years-and | 048% since our.inception in 2002, Thus, $100.invested in Wynn Resoris al its inception
would be worth 1,148 at the end of 2011. This performance for stockholders is unmatched in. the gaming and resort industry and far exceeds the results of the
S&P 500.during this period.
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The following graph'illustraics the compound average annualgrowth rate.of'share price growth adjusted for.dividends and splits'for Wynn Resorts; Las
Vegas Sands, MGM Resorts’ International, a Gaming industry index (Las Vegas Sands, MGM, Crown, Penn-Nationial, Melco Croum and Boyd, weighted by
urrent market capitalization) and the S&P 500. The Compounded Annual Growth Rate (CAGR) for Las Vepas Sands {12/16/2004), Melco Crown
12/19/2006). and Crown Linited (3/25/2008) were measured from the date oftheir initial public ofterings and the CAGR for all others was measured from

the October 23, 2002, initial public offering of Wynn Resorts.

Wynn Investment Performance'
10/25/2002- 1273172011

Wyna Las Vegas
Resoms Somhs

MGM
Resorts

Gaming
Tndex

S&P

lcacrl 0% L20%
(1) Source: Standard & Poor's Capital [Q.

A5%

-2.9%

AT

At the formation of our Company. we set out to develop and operate the premier casino resorl in each jurisdiction i which we aperate, and 1o develop
and expand the "Wynn? brand while delivering successful operating and financial performance. Today the Wynn -brand has become svnonymous with luxury
in the-gaming industry..Qur Las Vigas resort and our Macau resort both have received the coveted Forbes five-star distinction.

The Committee believes that our compensation-program has been instrumental in supporting achievement of our branding success and our strong

financial and stockholder value performance The program emphasizes pay lor performance and wtal compensation. [t is designed to help recruit, retain and
motivaie a highly talented tcam of executives wilh the requisite set of skiils and experience 0 successfully lead the Company in creating value for our

stockholders

. The compensation of the Company's named eéxecutive officers consists primarily of base salary, annual cash incentives. and periodic grants of equity in
the form of stock options and restricted stock. As a result. the vast majorily of their total compensation is tied 1o the Company’s financial and share price
puformance Historically, Mr.-Wynn has net received equity incentives; relying on his significant equiiy ownership as a founding stockholder to realize
increases in value created for the Cmnpanvs stockholders. For the past three years, Mr, Wynn'received 64% of" his tetal compensation in the form of annual
cash'incentives. The other named executive officers as a group received 73%% of their total compensation in the form-of annual and long-terim incentives that

are tied to the Company s operating results'and stock price.
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In consideration of our outstanding performance, the Committec made the following compensation changes for NEOs in 2011:
+  Increased the base salary for Mr, Wynn,
+  Based on Conipany EBITDA lhfll far exceeded our goals, awarded NEOs annual incentive awards at maximum levels for 2011 performance,
«  Determined no additional equity awards were necessary during 2011 (none were made in 2010 eicher), in light of the significant grants awarded
10 the Compan_v's_m_osl senior executive officers in 2009.

. Established a S10 million cash retention award to Ms. Chen. payable in ten vears. itt recognition of her contribution and continued importance to
our Macau resort.

+  Mr. Wynn received a 52 million discretionary bonus from the Wynn Macau Linited Board of Directors for his contribution to the extraordinary
performance of Wynn Macau for 2011.

Philvsaphy and Objectives
The Commitice believes that stockholder interests are best advanced by atlractingand retaining a high-performing management team. To promote this
objective, the Commiltee was guided by the following underlying pnnupit.s in developing our exccutive compensation program:
+  Top talem—The program should be designed to gain a long-term commitment from the proveri, successful executives that fead our success.
. Focuson totad compensation—Compensation opponumuca should be:considered'in the context of total compensation relative Lo the pay practices
of major gaming companies and other competitors for key talent.

+  Pay-for-performance—A high proportion ol totat compensation 5hould be at risk and tied to achievement of annual operating goals and increases
in stockholder value,
< Long-term performance orientation—The mix ol incentives provided shoutd motivate long-term Sistainable growth in the value of the brand and
the enterprise.

+ Stackholder alignmeni—Long-term incentives should be provided periodically in Company equity 10 encourage executives to plan and act with
the perspective of stockholders.

Our compiensation program is simple in design and provides only.a limited-number.of perquisites and executive benefits. We do not provide
supplemental retirement benefits to our exccutives. The Commitiee Teguliry evaluites the: Company's compensation arrangements to assess whether they arc
appropriately structured to supporni these objectives and are effective in cndbllng the Company to attract and retain superior emplovees in key positions.
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Program Overview

: lefitent Role and Rurpase
\ Basé Salary Pravide competitive foundation for total compensation. .
Recognize'executive's demonstrated sustained performance, capabilities, job scope and experience
Annual incentives Motivate and reward achievemént of unnial EBITDA  targets, which drive the valuation af our stock
Enforce acconmability far mdmdual pedormance through d:screrwnary reductions in awards as deemed appropriate
- Discretionary bonus Make per:od:c awards for supenar contributions to the em‘crpme as.deterniined in the discretion of the Committee
Long-term incentives Align executives with srockholders
{Stock options, Make periodic grants withi long-term vesting to encourage a fong-term value perspective and executive retention
restricted stock) ’
Deferred compensation' Pérmit executives'to participate i the. Company's 401(k) plnn to facililate retirement savirigs
Security henefits Consistent with the Board's requirement that'Mr., W_yrm fravel’ prn'atef) for secnrm reasouns, provide him with access lo
Company aircrafi for bothi persong! and business travel, av'well asa carapd a driver {and sécurity when necessary)
Foreign living expenses Consistent with compenfwe practice in- MacauJ pmvm’e Ms: Chen-with a'car and dri ver, certain housing and living
expanses and a3 Iarue with! tax _preparauon
Executive benefits Promote executive health through suppleviernital icalth benef its
Provide for executives! famifies iit the eveni of death throug!
Executive perquisites Offer. industry-competitive discounts and wmphmenmry pnwleges withi fBSpeCf to the Cwnpan y's resorts end aircraft as
described below

Role of Exccutive Officers’in Setting Compensation

The Cédmmitiee sits all elements of compensation for the Chief Executive OfTicer and Chief Operaling Officer baséd upon conslderauon of their
respective COI'I(i'lbUUOIT'? wo.the developmem and operaiing performance of the!Con 'lpd[l\’ -Antiually; the Commmee révicws compensalion data of those with
whoni we compete for talent. The Cosunittee considers thie recommendations of the: Ghiel Executive Oificer and ChlefOpcraung Officer in es[ablmhmo
campensation for all other named executive officers, The Chicl Executive Officer and'Ghief Operating OfTicer perforin dnntial reviews of. all'of our senior
managenent and make recommendauons to the:Commitice: The Commiltee reviews the recommendations and makes final decisions rc‘ﬂardmﬂ compensation
for all of our mast senjor management.

Compensation ConSuItant

. The Cumpen:allon Committee has the authority. 10 retain compensatibn consaliing firms exclusively to assisvit in the evaluation of executive ofTicer
and employee eompensition and benefit pmﬂrams During 2011, the Committce retaided Pay Govemance LG, 2 na[muallv—recorrmzed independent
‘compensation consulting firm, to"assist’in pertomuno its duties. 102011, Pay: G(Jvundnce ‘assisted with a review of ceriain benetits accorded to our CEQ and
advised the Commities Wit réspect to conipensation trends and Bést practices, compeutwe pay levels; eqaity erant practices and competitive levels: and
proxy disclosure. While our advisor. renular]v consults with management in‘perfomiing work: reque:,lud by ihe Committee, I’a¥ Governance did not perform
any sepatate additional services for management,
720
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Setting Fxcoutive Compeasation

ons e\ecuu\-eq oversee; the comnbulion of

mpensation as the starting point..Our compensation decisions cofisider. the scope-and CompleXityof the) fuiy
i0Se functicnsto our ov all | performance, their ¢xperience. and capabﬂmes and individual cr]‘ormancc ¢ ng into consideration the compensation practices
ofour peers'in order to oblam a general. understanding of, compétitive. compeiisatigii, prictjces, fn'addition; wealth’accumalation is consideréd when making
“Sijuity grants 10 increase “the allgnment between the inlerest of our senior executives and'those of our stockholders.

qﬂ In deiem’tmmg basc salary, targét-annual incentives and guidelines for Equltv awards, the:Commitiee uses the nameid executive officers’ current level of
i

The Compensation: Commiltee.reviews tolal compensation annually, 1long with the value from past equnv.a\\ ards, (o assess the need for change to
cufteit compensation. While cash boruses and aiinual dashiincentive compcnsauon dW'lrdb are cmmdered annually on.the ‘basis of Company, and individual
perfornmncc, rcvlews ofbuse salar\ and equit incentives are conducled ‘only. ona p(_rlodu, busis or:in recoghition of ngtable contributions 1o value creation
for Company stockholdcrs The Cammitees Tetains the discretion to’ adm:.t actual bo ii§ aimotnts paid bdsed on a variety ol'laclors mcludmg corporate.
property lcvel ‘and individial performance, as well as neneral macroeconomic conditions:.

The Commitiee heélieves that the companiés.in its Peer Groiip:aic-thos¢ companies,With-which the’ Company competes for 1alent and stackhiolder
investment. Pléase reler Lo lhe dl.&CUSSlOH below under "Peer Group" “for a more-detailed"discussion of our use of Peer Group daia.

2011 Advisory Résblulion Appro'\'ini' Our Executive Cdm"p'én'sntiim

ihis approval was non—bmdmg the’ Board of Directors and’ lht. Compbnbauon Commmee cons:dered the volmg results in eva[uaung our, e\ecuuve
compénsation progrant for the current ¥ear, The:Board bf Directoes and 1he; Cnmpensalmn Cemntittée also cgnstder the other factors dlscussed in this
Compemauon Discussion-and- Anal» sis. Followi ing such’ consideration, the Board of Directors determined neot:to make-any changcs 10 OUF compensation
program based on the advisory resoluuon voling result: In addition, at lhat same “meeting rapproximately 71% 6f the votes, cast regardmg thie- Frcquenu
proposal.v oted in Favor. thoIdmg Tuture advisory votes on'executive Lompensauon every lhree:yvears.’ The Bo has delermmcd to.follow ihis decision by
stockho!ders Accordingly. the next dvisory, réslution on execiitivé cotiipensation will b voted on by stocl\holdm’ at the 2014 Annual Meeting of
Stockiolders.

Eleménts of Execitive Compensation

We do not use a specific formuia or. wughtmv for allocating among the‘efenients of our.total compensauon program: mcludmg base salary. cash bonus
awards, and lono term compensauon Instead we offer what the Compensatlun Chmmittee ¥iews to be'gffective. for attractifie and rctaining key leaders while
monvaung management-to ma\muzc long temm value’ of our Companv for our stockholders.

. ‘Base Salary. Base salaries are established by emplovmem contracts-and: reviewed, ang adjusted periodically il deemed necessary due to competitive

casons or-to reflect sustained performance, capab:lmes E\penence and chianges' rcspomlbzhtv or olherjcxmordmun urcumswnces Compame:; in the
gaming, ‘Business lvpudllv have iotal compensat:on packagea Lhal may; be, hwhcr than: :many of their, non-gaming counterparts due 10 cerlmn regulatory:and
other extraordinary demanda' The Company's rap1d eXpansion’in’ the last’ 51\”vcars and G, opcrauons in’ wndch separaled ueo"raphu locations has required
that named executive officers provide e\lraordman' levels of fi nancra! deve]opmcm and oper anng CYPCHISC Thcsc cffons have resulted in industry-leading
product dne inipressive Tinancial perforiance: including returns to; slockholdcrs C\CC‘d g-indystry.averages. Thus, i’ fulfilling the Company's goal of
altmumg and retaining hloh quality.and-experienced executives, the Companv has pmd base S’l]ar\’ Ievels for its named executive officers that may exceed the
peer
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‘group median..Prior to an‘increase in-201 1, Mr. Wynn's base salary:Had not been increased since 2008, other than restoring a 13% reduction that'was applied
{0 certain corporate executives in 2009, and 2010..Base salary.incredses {or. 201 Vare. mdlcatcd' in ther f‘oliowmg labie

Lxecutive 201 1: Sajary ;2010 Salary ncrease

Stephien A, Wyiin 5 £000I00 S 13,230,000, ' 23:1%_ ]
‘Mat Maddox 3 15000,000°  § ' 1.000:000 0%
‘Marc D”Scharr 5 2000000 ___§ 2.000.000 0% 1
Linda Chien $ 11500,000. .§ __1,500.000 0%
Kim'Sinatra 3 650,000 T ___650.000 0% |

'is230% ofba:.e salan for Mr, \\ yan:and 200% of base salan for the other namcd C\CCL![IVL oﬁ"éef paﬁmpanls

For 201 L..the Commiltee selected adjusted property EBITDA on'a consolidaled basis as the: appmpnale criterion aind, in thic couirse of such
determifiation; concluded that'the achievement of the perforinafice critetion was bubst«mlmllv anverddin: Adjusted property EBITDA'is a non-GAAP measure
calculated at'the scgmtnt level and reponed in the footnotes to_our audited conso]ldated <[' ancml statements? This ¢riterion is a Teflection oa the operating
perfonuancc of the Compan\ 5 assetd arid direetly influencés return-to stockhoidcrs In addition, management. and stockholders use ad}usted propeny EBITDA

“to value the. Company and its assets. Giv en the c]lallenvme economic, cm"onmenl d_;u:,led properly EBITDA target 6f. 31 billioh on-i consolidated basis
“wis gstablished for maximum Plan funding. Aclual performance of$1.6 bl]llon blunlf Ldntly exceeded the. targel: and all pamcnpams were awarded the
‘maximum incentive allou ed under the Incentive Plan. While the’ Compcnsatlon Commnlu: fras the dlscreuon o redice individual aw; vards from this maxinum
level bidsed on-other Company and'indiv idiial performance and any othér. consldcmuona it-may.deem! appropnate it-did not exercise that discretion with
respect to 2010 I owing to the nurstandmg Company EBI TDA results.

Macau Lmnted Board of Directors for his conlnbmmn to the. exmmrdmarv perfonnancc of ann Macau forr20| ..

Long-term fmemwm The Company makes only periedic (not'aiint gxecutives, with the last grant in 2009. The Commitice uses
grants under.the 2002 Stmk Plan lo aliracl qualmed individals to.work.-for thei Comp'm» md ahgn execulives with the. perspecme ofstockholdcrs and
makes additional grants permd;ca[]v to existing officers'to Teward eXtractdifary perforin and engourage etention’ wnh the. Company:, Perlodlc grants to
nanted executive ot‘f'u:rs are Ly p;calix made with long term vestmg dates to assure.relention” ormlem deemed: 1mportam to the Companv s continued
prospcnt\ .From time to time, the Compmw alsa jiag* aramed loiig teiin cash et ntionawards to reward ektraordinary perf‘omlmlce and encouragé retention.

he: undcrlvmg phllosophv ‘behind this approach is 1o retain'senior. managemcent:for the.lon term. bul]dmo a talent base to drive su:tamed Company
crformancc and growth.As i in 2010, te Compensdtion Conimittee detcrmmcd Tiovto ake dany, Grants during' 201 I'to the named executive officers in light of
5|gmfiC'1nt grants awarded to the Company's most senior officers‘in 2009.

Mr. Wynn, the founder, Chairman and Chief Executive Officer of the Compan;y whe ovins 109 ot the Company's outstanding stock, has not
participated in the Comgany's equity-incentive plans. Thls dlffers from the chielexecutive officer campensauon at most of the companies included in the Peer
Group.

‘In July 2081, Ms. Chen‘was granted'a SIO million cash retention award- whlch VEsts] in; fuli otiJuly 27, 2021, subject Lo certain-provisions. This retention
award was awarded to-Ms. Chenfor her current and e\pecled fuiure
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Lonmbullons lo lht. succcss oflht: Comp'm\ dﬂd [ prowde an mcenl;v lo her 10 rern ﬁm an empl()} ce ol‘lhe Cornpam .lf'Vh Chen semployment is
5 s (including, without:
mnauon Lermmauon due to. dealh ar dlsabllltv) a pro-ralcd pomon ofthc award cqual to ihc numbcr of full L’:Iendar month:a ciapsed between, lhc grant daie
Rind! lhe date ofsuch terinination of émployhient dwlded by 170 shall_ st and bccomc payt able mlhln 30 days follo\\lng such tcrmm'mon of cmplo\ ment? lf'
Ms. Chen Empl()\ men is terminated for. any other reason (mcludmﬂ termination for Cause or Ms: Chen's voluntary restgnat:on) priot to ‘the vesting dale the.
award is forfeited'in fill and no coripensation i§ pald under the award.

Peer Group

The:Committee believes that it is. appropnatc to of'fLr competitive cash and (,quii\ compensation packagcs to.executive officers in order to aitract and
retain Lop exécutive, talent The compensation feer, grol 5'the. Commntcc to niomtor the.¢ompensation pract]cea of dur primary’compctitors for
executive talem athoug.h the Committec:also takes into accoun the: gammg mdusl _C\tcnswc rcgulator\ requircments and other demands: However, the
Commmee does not utilize this mfoxmatlon 1o target any apecn"c pay percem:le fo the Compam executive ‘oftigers, Iisi€ad, the Commmee uses thiis
in f‘ommuon asa genera! overview of markel pracnces “and to ensure that it makes.informed-decisions on executive pav packages in the interest of altracting
and: relammo hwhh -qualified exécutive talent

“To help evaluate overall 2011 compensationthe Committee reviewed the' Pecr Group established'in- 2010 to confirm it remained appropriate in light of
the growth in Company niarket capitalization and revenues and the commpetitive marktt fofkey exécutive talerit:

Wynn Resorts 2011 Executive Compensation Peer Group

Gaming & Resorts Travel, Hu%Eiialin"&‘Resnrié Lifestvle Products

Las Yegas Sands COl'p Cardival ple Estee Lauder Companies

MGM Resorts International Hyatt Hotéls Corporution, Rilph Liiiren Corpofation
Marriott Tnternational Starbucks Curpuralmn
priceline.com Tiffany & Co.

Starwood Fotels & Resorts

The 11 companies;in the peer group aenerali\ ‘had 201) revenue: ‘markel-capitalizdlioniand total entérprise value (as of December 31. 2011} ina
refevant range around those of the Company as set forthv below. (m11oums in mlllmns)

Market Enterprisc
Valie . Valde . Rovenue Coiti pi iy : Buisincss Segment
. 5347296 8 .33.276 5 12:186 Starbucks.Corporation Lifestvle-Products
L 4 530231 . 36361 9411, LasVégds Sands'Corp: _ Gaming & Resorts’
L 25,071 .28.665 7:160 Camival.plc : Cruise & Resoris
23.284 T 230149 4356 pricelife com. . Travel
C 21,630 21:844 © 9443 Estee Lauder.Companies Litestyle Products:
13820 15775 5270, Wy ResonsLid. _ ' Gaining & Resoris
(I 12:721. 12:171 6.664. Ralph:Lauren'Gorporation Lifestyle:-Producis
9.776 : 11:845 12:317 Marfiott Interhatidnal . Hotels & Resorts
[ 9,370 11,645 5.624 -Starwood. Hotels & Resorts Hotwels & Resorts
g412 87682 3643 Tiffahv & Co.. . Lifesivle Products
[ 6:217 6,908 3:698 -Hyatt Hotels;Corporation Hotels & Resorts ‘ 1
5.099 ) 16:705 7:849  MGM Resorts Internidtional . Gaing & Resons’
i 31% 489 27% _ Wynn Resorts:Percentile; Rank 1]

(1) Peer data source: Standard‘&:Poor’s Capiral 1) as of e most recently. available date.
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Tux and Accounting [mplications

ecutive oflicer and three other highest-paid exceutive officers: {other than the chiet financial oflicer) in excess of $1.000,000 in any taxable year, unless the
compensation quahﬁ% as "performance-based.” The Company's policy with respect 1o qualifying compensation paid o its execulive officers for tax
deductibility purposes is that executive compensation plans will be designed and implementéd 1o maximize tax deductibility when consistent with the overall
objectives of the compensation program. However, the Compensation Committee may.elect to.provide non-deductible compcnsauon when it-determines that
to be advisable to achicve its compensation objectives of atiracting or rctammg key execulives, or where achieving maximum tax deductibility would be
considered dlsad\'anlagcous 10 the best interests of the C ompany. Salarics over §1, 000 000, perquisiies, restricted stock grants and discretionary bonuses do
not qualify as peffornance-based compensation under Section 162(m). .

o\ Internal Revenue Code Section 162(m) prévents publicly traded companies: fromy receiving a tax deduction on certain compensation paid to-the chief

Employntent Agreements

The Company typically enters into employment agreements with its exccutives 1o advance ils objectives of providing l'or a long-térm commitment by
and relationship ‘with talented and experienced execulives. Consistent with the extendcd vesting terms in‘equity awards, the terms and conditions of these
agreements are described in the chant-foHowing the 2011 Summary Compensation-table.,

The employment agreements for the named exccutive ofticers specify their basc-salary, provide for a discretionary bonus opportunity and provide that if
the executive’s employment terminates for death, disability, good reason or without cause, (including after a change in conirol} the executive will receive a
multiple (rnging from one to, in the case of Mr. Wynn. three times) of the sum of the exccutive's satary and imputed bonus that would be payable during the
remaining term of the contract, but not less than one year, except that Mr. Wynn's-and Ms. Chen's payinents are limited 1o 4 vears' salary and bonws.in certain
circumstances. The employment agreements and the terms of cquity awards also provide that vesting of some or all of an exccutive's cquity awards will
acceleratc upon:such event, If termination occurs afier a change in control, the employment agreements also provide for a 1ax gross-up. The Commiltee has
determined that these afrangements afe appropriite compensalion 1o'its senior management and are necessary 10 retain talent in a highly competitive industry.
Additional information regarding pavments under these provisions is provided under the heading “Potential Payments Made Upon Termination or a Chanige of
Controb.”

Executive Benefits

In addition to base salary, annual incentive compensation and long term cquity ihcunlives, the Company: also provides certain of its named executive
officers with executive benefits. The primary executive benefits incfude certain heaith insurance coverage, life insurance premiums, discounts and
complimentary.privileges with respect to the Company's resorts whicli-are deseribed i the/footnotes to the "2011 Summary Compensation Table.” In
addition, Messrs. Wynn and Schorr have access to the Company's aircrafi pursuant to time sharing agreements described in "Cenain Relationships and

‘(claled Transactions—Aireraft Arrangements.” For secunt\ purposcs, the Board ol’ Dircetors requires Mr. Wynn to travel on Company aircraft for both
ersonal and business travel, and the Comp.mv provides cars and a driver (and security whén riecessary) for his persomal use. Consisteril with competitive
practice in Macau, Ms. Chen receives a car and driver, cortain housing and living expenses.and assistance with tax preparation,

CEO Compensation

Mr. Wynn is employed by the Company pursuant to'an’ employment agreerient dated October 4, 2002, which was last amended on February 24, 2011
solely (o reflect the change in his salary and has a term expiring in-2020. Mr: Wynn, a holder. of approximately 10.0% of our common stock. has not received
any equity awards as parl of his compensation as ChielExecutive Ol‘f'cu ofthe Cnmpanv. Effective February 24, 2011. Mr. Wynn
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receives u base salary of $4,000.000 per vear, and participates'in the Incentive Plan. Mr. Wynn is provided with Company paid life insurance and disability
policies. He also receives certain executive benefits described above.

REPORT OF THE COMPENSATION COMMITTEE

We have reviewed and discussed the Compensation Discussion and Analysis reguired by ltem 402(b) of Repulation S-K: with the Company's
management. Based on such review and discussion. we Have recommended to the Board of:Direclors that the Compensation Discussion and Analysis be
included in this Annual Report on Form 10-K/A for the year ended December 31, 2011

Compensation Comitlee
Dr. Ray 'R, Irani, Chairman
Russell Golidsmith
Johin A: Moran
Alvin V. Shocmaker
[3.-Boone Wayson

]
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2011 SUMMARY COMPENSATION TABLE

The table below summarizes the total compensation awarded 1o, eamed by or.paid (o each of the named executive officers for the fiscal vears ended

O_eccmber 31,2011, 2010 and 2009.

Non-Lguity
()pﬁon Incentive Plan All Other
Name and Salary 'Bonus a\wnrds Compensation ('ompcmatlorl
Principal Pasition Year ] [&)] (S)(l) (5) (S)(') _ Tatat (§)
Sicphen A. Wynn 2011 S 3.878.846 § 2,000,000 § — § 9062500 S 1533361 § 16474907
Chairman and' 2010 § 2.950.000 S 3218750 § — 5 6.906.250 % 1,340,779 § 14,61 3,779
Chicf.Executive Officer 2009 % 2933125 %, 4,062 300 5 — % $ 1,370,206 _$__ 8.385.831 |
Matt Maddox 2001 S 1,000,000 $ — 3 — $ 2.000, 000 S 390,756 $  3.390,756
Chiél Financial Officer 2010 3 1038423 § — 5 ) - 5 2. 000,000 $ 310866 S 3,549,289
and:Treasurer 2009 % 779988 $ 5.650,000 § §.348.244 § — 5 248067 $ 15,026,299
Narc )7 Schorr 2001 § 2,000,000 % — % — 5 4,000.000 § 2,] 17.373  § 8.117.573
thchperatmﬂ Officer 2010 § 1.838463 S 600,000 S S 3.400.000 % 3.307.923. § 8146385
2009 % 1,817.308_%_ 2 000,000 _5___13,913,740_5 —_ 5 1,153,817 5 I8,884.865 |
Linda Chen . 2011 § 1.500.000 S — 5 — § 3000000 $ 1352926 S 5852926
President of Wynn 2010 § 1417308 § 1;000,000 3 — ¥ 2,000,000 '§ 1.788.762 35 6:206.070
_ nternational Marketing 2009 § 951701 $ 1.000,000: § 8348244 § — 8 883565 § 11158510
Kim Sinatra 2011 § 647,920 S — 8 — 5 1,300,000 3§ 189156 §  2/37.076
- Gencrai Counsel and Sceretary 2010 § 595940 'S — 5 — $ 1105000 § 426,500 $ 2.127.440
2009 ) 5 535582 &  2.750.000 %  6936.870_% — 8 ZOT:SOI _ 5 10.430:253 |
(1} The'amounis set forth in this colimn reflect-the aggregate grantdatc:lair-value ol stock option:awards granted in the specified year, computed in

@

accordance with accounting standards for stock based compensation. See Note [4 to our Consolidated Financial Statements in the Original Filing for
assumptions used in computing [air value. The 2009 grants vest 10% per vedr beginning on ihe first anniv ersary of the grant until fully vested in May

2019,

For executives other than Mr. Wynn, amounts reported as "All Other Compensatmn" for 2011 consist primarily of accrued cash distributions related to
unvested’ restricted stock. Dividends that are accrued on unvested restricted stock are reporied as compensation-pursuant to SEC Fules because the value
of thé dividend was not previously reflected in the accounting expense:for these awards when they were granted.-as the' Company did not regularly pay
dividends at that time. These dividend amounts are payable to the executive only:if and to the éxtent the restricted stock vests and is not forfeited.

The lotlowing amounts for 2011 are inctuded in "All Other Compensation” for Mr. Wynn:

(iy  personal use of company aircraft of $910,343 (Mr. Wynn receives no tax-gross ups relating to the value of aircraft usage that is imputed 1o him as

compensation.);

(ii)  fair market value of a company-provided villa for 2011, under the Aménded and Restated Agreement of Lease between Mr. Wynn and Wynn Las
Vegas, LLC dated March 18, 2010, in the amount of $503.831;

{ili) compensation pursuant o the Wvnn Resorts, Limited Execitive Medical Plan of $14,054;

{iv) executive life insurance premiums of $10.668;

{¥) allocated compensation and benelits for the personal use of a driver whom'we employ for Mr. Wynn and the personal use of vehicles of $22,902;

-and

{vi) merchandise discounts of $71,361.

The following amounts.for 201 | are included in "All Other Compensation” for-Mr., Maddox:

(i)  executive life insurance premiums of $756; and.

(ii)  accrued cash dividends related 10 unvested restricted stock-of $390,000.
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The following amounts for 2011 are included in "All Other Compensation” for Mr, S¢horr:

(i)  personal use of Company aircrafi of $387,982 (Mr. Schorr reccives no'tax-gross ups-relating to the value of aircrall usage that is imputed to him
0 as compensation.);

(i) excculive life insurance premiums of $3.544:

(iii) merchandise discounts 0l $99.047: and

(iv) $1,625.000 of accrued cash dividends related to.unvested restricted stock.

The foltowing an}ounls for 2011 are included in "All Other Compensation” for-Ms. Chen:

(i} housing and other living expenscs in Macau of 351,666:

(i) cxeéutive life insurance premiums of $1,260; and

(iti) accrued cash dividends on unvested restricted stock of $1,300,000.

The lollowing amounts for 2011 are included in "All Other Compensation” for Ms, Sinatra:

(i} executive life insurance premivms of $t,656; and

(ii)  accrued cash dividends on unvested resiricted stock of $187.500.

For amounts shown as personal use of Wynn Resorts' aireraft, incremental aircrult expenses were calculated by dividing the 2011 total direct (variable)

flight expenses (consisting primarily of fuel, maintenance and landing fecs) by the total hours the aircraft was operated during the year. The executives' hourly
usage was multiplied by this annual hourly rate. Any reimbursement received from the executive was applied against this amount.

Amounts shown-as cash dividends accrued on unvested restricted stock are reported in the year such.amounts accrue instead of the vear paid, based on
an SEC staff interpretation. These amounts are paid only if and when the restricted stock vests.

In 2011, each of the named executive officers received base salary'in accordance with the terms of his or her employment agreement. as approved by
the Compcn:ailon Commutet. Kev terms of the current agreements as amended are as follows:

Contract
Named Executive Officér Expiration -lpse Salary
Mr. Wynn T 10724720 $ 4,000,000 ]
Mr. Maddox 11730713 S 1.000.000
A, Sehiorr 10731712 S 2,000,000}
P1s. Chen 2/24/20 $ 1,500,000
Ms. Sinatra 5/5/14 S 650,000 |

Each of thc employment agreements provide that the executive will participate in-company profit sharing and retirement plans, disability or life
insurance plans, medical and/or hospitalization plans, vacation and expense feimbursement programs. In addition, the agreements provide for severance
payments-and benefits upon certain terminations of employment, including termination following a'change:in-control, as discussed in the section below
entitled "Potential Payments upon Termination or Change:in-Coatrol.”

It July 201, Ms. Chen was granted a $10 million retention award which vests in.full on July 27; 2021, subject to certain provisions. This retention
award was awarded to Ms: Chen for her current and expected future contributions to the success of the Compam and to provide an incentive to her to remain
an employec of the Company. If Ms. Chen's employrment is tcrmmau.d without “Cause" (as siich tem is defined in the Agreement) prior to the vesting date by
th¢ Campany or one of iis affiliates (including without limitation, termination duc.to death: or‘dlsabulm) a pro-rated portien of the award equal to the number
of full calendar months elapsed between the grant date and the date of such.termination of cmploymeni divided by 120 shatl vest and become payable
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within 30 days following such termination of cmplovment. 1f Ms. Chen’s employment is lerminated: for any other reason (including termination lor Cause or
Ms, Chen's voluntary redignation) prior to.the vesting date, the award shall be forfeited'in full with o compensation paid under the award.

2011 GRANTS OF PLAN-BASED AWARDS TABLE

Estimated Future Payouts
Under
woo-Equity Tncentive Plan
Awards

Target/Masimum

Named Executive Officer (8)

Mr, Wyan 59,062,500 J
Mr. Maddox ) $2.000.000

M. Schorr 54.000,000 ]
M4. Chen ] - v . $3.000.000

M3, Sinatra $1,300.000 |

Discussion of Plan Based Awards Table

The Company's Incentive Plan:rewards mandgement for creation ol superior return to stockholders, measured by the operating performance of our
resorts. The-amounts stiown in the table above reflect possible payments based upon salaries in.effect during the first quarter of 2011, when the performanee
criteria were established. Actual pavouls were based upon achievement of the 201! performance criteria of Adjusted Property EBITDA at the Company's
Wynn Las Vegas and Wyni Macau resorts which resulied in the payment of maximum’ bonuses-under the Incentive Planto all named executive officers.

2011 OUTSTANDANG EQUITY AWARDS AT FISCAL YEAR-END

Option Awards . ) Stack Awards
Number of Number of Market Value
Securities, Sccurities Number of of Shares or
Underlying Underlyving Shares or Units of Stock
. Unexercised Unevercised Option Units of Stack That Have Not
Options Optivns Exercise Opfion That Have not . Vested
(#) (#) Price .Expiration Vested )
Name _ Exercisahle Unexercisable. (35) Date _ {#) . 5
Stephen A Wyan NIA N/A N/A N/A N/A N/A_
Matt Maddox(1) — 175000 $ 10795 05/06/1% 60.000 S 6,629,400
I — 240,000 _§  :47.12 05/06/19
Mare D. Schor(2) — 400.000__3 47.12 05/06/19 250.000__§ 27.622,500_|
Linda Chen(3) — 175000 § Q0795 05/06/18 200,000 § 272 098,000
_ — 240000 § 47.12 05/06/19
Kim Sinalm’('—l)‘ — 75, 000 S 107.93 05/06/18 25000 S 27621250
— 200, 000, $ 47.12 05/06119

(1) Mr. Maddox's unvesied awards will vest as follows:
a. 175,000 stock options will vest on December 3, 2016,
b. 30,000 siock options will vest on May 6, 2012 and cach anniversary therealler until the 240.000 stock optivns are fully vested; and

¢. 10,000 shares of restricted stock will vest on May 7, 2012 and 50,000 shares of restricied stock iill vest on-December 5. 2016,
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(4)

(3

"Mr. Schor's unvested awards will vest as follows:

a. 50.000 stock options will vest on May 6, 2012:and each anniversary thereatter.until'the 400,000 stock options are fuily vested; and

b. 250,000 shares o restricted stock will vest on-December 5, 2016.

‘Ms, Chen's unvested-awards will vest as.tollows:

a. 1 75.000 stock options will vest on December, 3, 2016;

b. 30,000 sfock options will vest on May 6, 2012 and each anniversary thereafter untit the 240.000 stock options dre fully vested; and
¢ 100,000 shares of restricted stock will veston July-31, 2012-and 100,000 shares ofrestri.ctcd stock will vest on December 3, 2016.
Ms. Sinatra's unvested awards will-vest as follows:

a. 75,000 stock options will vest on December 3. 2016;

b. 25,000 stock options will vest ori May 6, 2012 and cach anniversary thereafter until the 200,000 $tock options are fully vested: and
c. 25,000 shares of restricied stock will vest on December 5; 201 6.

Amounts in this column are based upon the closing price of the Company's stock at year-end, which was $110.49 per share.

All vesting is conditioned upon such named executive officer béing an employee ot the Cr.)mpam on the vesting date, except as discussed below under
"Potential Pd\mems Upon Tennination or Change-in-Conlrol.”

2011 OPTION EXERCISES

Option Awards Stock Awnards
Number of Number of
Shares Valoe Shares Value
Acgdired on Realized on Acquired on Realized on
Exercise Exercise Yesting Vesting
Name _ {# . {2 . () (S}
Stephen A. Wum — — —_ — ]
Matt Maddox 30000 S 2.823.900 — —
Marc D. Schor S0.000 S 1.894. (45 _ 1
-oiiqga_chen_ 55000 3,333,500 . —
<im Sinatra 250005 2,350.250 25,000 835,250_]

equal

The amounts reporied in the table above are based on the sales ptice ol the Compam s common stock on the date the stock options were exercised or
the closing price of the Company's common siock on the date the stock award vested. Upon vesting of the stock award, the executive also was paid an amount

to the dividends that had accrued on the: shares prior to.their vesting.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL

Payments Made Upen Termination Dae'to Death, Complete Disability or License Revocation.

The Coimpany's emplovment agreements.with jts named executive officers provide that such agreements terminate automatically upon death or
complete disability of the employee, as well as upon lailure of the employee to oblain or maintain required -gaming licenses. Upon such termination, the
einplovee is entitled to a
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lump sum payment of accrued and unpaid base salary and acerued and unpaid vacation' through the termination date, In addition, certain of the stock option
agreeménts and restricied stock agreements held by the named exceutjve officers provide that unvested options and shares will vest upon such termination.

Payments Made Upon Termination Without Cause at Employer's Election During the Term

The Company's employment agreements with its named executive officers provide Lhal such agrecements are terminable by the Company without cause

upon notice (o the emplovee:so long as:a "separation payment” is paid as-provided for.in such contracts. Cause is defined as (i) willful destruction of property

of the Company or an affiliate having a matenial value to.the Company or such affiliat; (i) fraud, embezzlement, theft, or comparable dishonest activity;
(iii) conviction of or entering a plea ofaulltv or nolo contendere 10 any ¢rime constituting a felony or iny misdemecanor involving fraud, dishonesty-or moral
turpitude; (iv) breach, neglect, refusal, or failurc to materially discharge duties {othér than due to phy sical or mental illness) commensurate with title and
function, or failure to comph with the lawful directions of the Company..that is not cured wnhm 15 day's after wrinen notice thereof: (v) willful and knowing
material misrépresentation to the Company's or an affiliate’s board of dircctors; {vi) willful Violation of a material policy-of the Company or an affiliate, which
does ar could result in material harm 10 the Company or to-the Company's reputation:,or (vii) material viotation of a statwtory or common law duty of loyaity
or fiduciary duty to the Company-or an affiliate.

The "separation payment” consists of a multiple (ranging from one to, in thg: case of Mr, Wynn, three times) of the sum of (a) base salary through the
end of the term of the agreement, but not less than 12 manths (and in Mr. Wynn's and'Ms, Chen's cae, not more than 4 years): {b) bonus for all bonus periods
based upon Inst bonus paid pursuani 10 the emplovinent agreement through the end of the term (and in ‘Mr..Wynn's and Ms. Chen's case, this is limited to a
maximum of 4 years); and (c} a tax gross up'in certain circumstances. In addition, the employee is, cnutled to health benefits coverage under the same plan or
arrangement as the employee was covered immediately prior to termination. Health henefits are to be provided until the earlier of the remainder of the originat
term, or sntil the employee is covered by a plan of another employer: In‘addition, some of the stock option agreemenis and restricted-stock agreements-held by
the named exceutive officers provide that unvested options and shares will vest upon termination without cause.

Payments Made Upon Termination by Employee after Change in Control for Géod Reason

The Company's employment agreements with its named exceutive officers provide thit siich agreements are terminable by the emplovece for good
reason-after a change in control: A change in control is defined as (a) any person or group (other than Mr. Wynn and his affiliates) becomes the beneficial
owner of more than 5025 of the Company’s outstanding securities; or (b) the existing directors of the Lomp.m\ (mcludmﬂ those elected in the nermal course
and not including those elected as a result of an aciwal or threatened election conlest) cease o constitute a majorit¥ of the Board of Dircctors of the Company.
Good reason is'defined as: (i) reduction of employee's base salary; (ii) discontinuation of employer's bonus plan without immediately replacing such bonus
plan with a plan that is the substantial cconomic equivalent of such bonus plan, or amends such bonus plan so as 16 materiatly reduce emplovee's potential
bonus at any given level of economic performance of employer or its successor entity: (iii) material reduction'in the aggregate benefits and perquisites to
employce: (iv} requirement that such employec change the [ocation of higor her job or office by a distance of more than 23 miles; (¥) reduction of

zsponsibilities or required reporting to a person of lower rank or responsibilities; or (vi) a sugcessor's failure to expressly assume in writing the employment

areement. Upon termination by the employec pursuant to this provision, the emplovee is entitled to the sameé’amounts described under "Pavments Made
Upen Termindtion Without Cause at Employer's Election During the Term” above. In addition, il ah executive's termination is deemed to occur ia connection
with a change i in control under the Tax Code. certain executives aré entitled 1o a tax gross up on the excise tax-if the executive's benefits trigger an excise {ax.
Pursuant 1o lhe terms of the’ appl:cablc stock oplion agreements and restricted stock grant agreeinents, some or all-of the unvested options and restricted stock
held by the named executive officers-would immediatcly. vest upon termination by the Company without cause or upon termination by the employee for good
reason aller a change in control.
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Payments AMade Upon Termtination

The tables below reflect the amount of compensation that would hecome payable to'each of the named executive officers under existing agreements and
'«nngcmems if the named executive's employment had terminated on December 31, 2011 given the named executive's compensatton as of such date and. if
applicable, based on the C ompany’s closing stock price on.that date. Thése benefitsTare in addition o benefits available prior to the occurrence of any
termination of employment, mcludmv under then-exeréisable stock options,.and benefits generally available to all salaried employees, such as distributions
under the Company's 40i(k) ptan. In addition, in connection wiih any actual termination of employment, the Compensation Committee may determine 1o
enter'into an agrecment or to establish an arrangement providing addivional benefits or amounts, or altering the terms of benefits described below:, as the
Commijttee determines appropriate.

The actual amounts that would be paid upon a named exceutive officer's termination of employment can only be detcrmined at the time of such
executive's separation from the Compam Due to the number of factors thai aflect the nature and amount of any benefiis provided upon the events discussed
below, any actual amounts paid or distribuuted may be higher or lowsr thii reported-below. Factors that could affeét these amounts include the timing during
.the year of any such event and the Company’s stock price,

Stephen A. Wynn

In the case of Mr. Wynn. the pavment to be made upon death or diability is'the salary and bonus that would be pavable during the remainingtermy of *
the contract with a Himit at 4 vears and upon "Termination Without Cause at Employer's Election During the Term” and "Termjination by Employee for Good
Reason A fter Change in Control for Good Reason” is three times the salary and bonus.that would be payable during the remaining term of the contract with a
limit of 4 vears.

Termination

Termination + Terminatien ’ without Cause ar
Upon without Cause at for Good
Death or’ Employer's Reuson After
Complete Election During Change in
— Dijsa bility . the ‘Term Control
Basc Satary b 16.000.000 § 48.000.000 5 48.000,(_)(_)9:]
Bﬂu& ______ $ 44,350,000 $ 132:750.000 S 132,750,000
Stock ﬂptlomfRulnc!ed Stock N/A NI/A N/AL |
Company Paid Life'lnsurance % 2.000.000 NIA N/A
{fax Gross Up 3 — 3 — S 77:226.044_]
b 286.759 5 286.759 3 418,451

Gencr ts(1)
1y Continued health benefits for remainder of the term or until covered by another plan. Amounts shown reflect an estimatéd cost including tax
equalization for prov iding such benefits through the remainder of the term.,

Mart Maddox

‘Termination by

Termination’ “Termination Employce for
Upon without Couse at Good Reason
Death™or Empluyer's After
Complete Election During Change in
) Disability s the Term _ Conirel
Pase Salary - Arhount camed and 5 1.910.667 $ 1,916,667

unpaid through the
date of crmination,

+ Bones

i S — 5 3833333 % 3.833.333
Stk Options/lestricted Stock(l )(2 LTE)) $ 221278005 4158996 § 6,919.000_]
Company Paid Life Insurance [ 1.000.000 N/A N/A
fTax Gross Up [ — 3 — 3 — ]
Benefits(3) $ — $ 126.042 § 126,042
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£3)

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 stock options upon exercise would have'been $444,500. Upon termination without cause, 173,000 stock options
would vest on'a proratcd basis based on the number of months sincethe grant date,.so long as the employee’s employment agreement \'-nh the company
has not terminated or expired. Using the cloqmg price on December 31, 2011, the value of such 73,774 stock options upon exercise would have been
5187.386.

Upon death or complete disability. unvested stock options of 240,000 would vest in full'immediatély. Using the closing price on December 3§, 2011,
the value of such stock options upon exercise would have been $15, 208,800.

Uipon death. complete disability or change of control, 50,000 shares of restricted stockawould vest in full immediately so long as the employee's
employment agrecment with the Company has not terminated or expired. Using the closing pnce on December 31, 2011, the value of such 50,000
shares would have been $5.324,500 plus accrued dividends of $950,000,

Upon termination without cause, 50,000 shares of restricted siock would vest on a prorated ¢ basis based on the number of months since the grant date so
long as the employee's employment agreement with the Company has not terniinated or cxpn‘ed and another 10,000 shares of restricted stock would
vest proratcd based on the number of months since (he grant date n.gardle:% of the status of the einployeé’s cmployment contract. Using the closing
price on December 31, 2011, the value of such 30,246 sharcs would havehecn $3;341 1928, plus accrued dividends of $629.682.

Continued health benefits for remainder of term or until covered by another plan. Amounts shown reflect an estimaied cost including tax equalization
for providing such.benefits through the remainder of the term.

Marc D. Scharr

Termination Termination by
Termination without Employee for
lipon Cause at Good Reason
Death' or Emgloyer’s Aler
Complete Election During Change in
o Disability . the Térm Control
Base Salary Amount-carued and 5 2.000.000 5 2,000,000
unpuid through the
_ date_of termination,
Bonus — A — $ 4000000 5 4.000.000
Stock Options/Restricted Stock(1)(2)(3) S 57,720500 _ § 12,882,938 § 32.372.500_]
Company Paid Life Insirance 8 2.000.000 ) NIA " N/A
ax Gross Up 3 . 3 . 3 — ]
.encfits(-}) s -— 63357 § 63.357

)
(2)

Upon death or complete disability, unvested stock options of’ 400,000 would vest in full immediately. Using the closing price on December 31, 2011,
the value of such stock options upen exercise would have been $25,348, 000.

Upan death, complete disability or change of control, 250,000 shares of restricted stock wauld vest in full, so long as the emplovee's employment
agreement with the company has not terminated or expired. Using the closing price on December 31, 201 ] the valve of such restricted stock granls
upon vesting would have been' $27,622,500, plus accrued dividends of' $4,750,000.

Upon termination without cause 250, 000 shares of restricted stock winld vest on a prorated basis based on the number of months since the grant date,
50 long as the employee's employment agreement with the company has not terminated or expired. Using the closing price on December 31, 2011, the
value of such 99, 490 shares w: ould have been $10,992.62% phus accrucd dividends of S1, 890 310,

Continued health: ‘benefits for remainden,of term-or until covered by anether plan. Amounts shaivn reflect an estimated cost including tax equalization
for pmudmﬂ such benefits thfough the remainder of the term.

L
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Linda Chen

Termination:

Termination

Termination by
Empluyee for

Upon without Cause at Good
Death"ar Lmployer's Reason After
Complete. Efection Change in
. Disability _During the Term Control
Base Salary Amouit eamed and S 6,000,000 § 6,000,000
unpaid through the
date of lermination.
Bonus . 3 — 5 12000000 § 12.000,000
Stock Options/Restricted Stock( 12)(31) $ 8,602,300 _S 18,420,722 § 13:393.500_]
Macai Executive Residence(5) 5 — 3 8312316 % 8312316
Retention Flan Award(6) 8 416,667 _§ 416,667 _$ 416.667 |
Company Paid Life Insurance 3 1.300.000- INfA N/A
{Fax Gross Uip $ — 5 - 3 11.247,166_]
Benefits $ — % — 5 —

(1)  Upon death. complete disability or change of control, unvested stock options of 175,000 would vest in iull immediately. Using the closing price on
Drecember 31, 2011, the value of such siock options upon exercise-would have been $444,500. Upon termination without cause, $75.000 stock options
would vest ona promtcd basis based on the number of months sinee the grant date, so long as ke emplovee's employment agreement with the Company
has not terminated or expired. Using the closing price on December _vl 2011, the value of such 73,774 stock options upon exercisc would have been
$187,386.

(2)  Upon death or complete disability, unvested stock options of 240,000 would vest in full 1mmcd|alel\ Using the closing price on December 31. 2011,
the value of such stock options upon exercise would huve becn:$15:208,800.

(3)  Upon death, complete disability or change of control, 100,000 shares of restricted stock would vestin full immediately. Using the closing price on
December 31, 2011, the value of such 100,000 shares would have been $11.049.000. plus accrued dividends of'$1,900,000.

(4)  Upon termination without cause 200,000 shares of restricted stock would vesi on a profated basis based on the number of months since the grant date.
Using the closing price o Decémber 31, 2011. the value of such 132,442 shares would have been $14,633,518, plus accrued dividends 0f $3.599.818.

(3)  Upon termination without Cause or a chzmgc of control, the Macau Tixecutive Residence could be purchased by Ms. Chen for 31. The arhount reflecied
in the table represents the fair market value of the residence al Deceniber 31, 2011.

(6)  Upon death, omplete disability or chunge of control, the retention aw ard will vest on a prorated basis equal to the number of full calendar months

o elapsed betwecen the grant date and'the date of such termination of employment divided by 120.

ER
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Kim Sinatra

‘Fermination.

Termination

Termination by
Employee fur

Upon without Cause at Good
[Yeath or Employer's Reason After
Complete Flection Chanpe in
Disability . During the Term Control
Basce Salary Amount earned and $ 1,316,667 % 1:516.667
unp'n(l through the
date’of termination,
Bonus — 5 1,300,000 $ 1.300.000
Stock Options/Restricted. “Stock(D{2)(3)() [3 16,101,750 § 1,445,002 8§ 3:427:750_]
Cempany Paid Life [nsurance ‘. 630.000 NIA N/A
jlax Gross Up 3 — . — 5 — 1
Benefits(5) by — Y ‘156086 % 136,086
{1) Upon dcaih_. complete disability or change of contrdl, unvested stock oplions of 75,000 woutd vést infull immediately. Using the closing price on

[Yecember 31, 2011, the value of such stock options upon exercise would have:-been $190, 500. Upon termination without cause, 75,000 stock options
would veston a prnrmed basis based on the number of months since the grant date, so-long as Lhe - employee’s employiment agreement with the Company
has not terminated or expired. Using lhe closing price on December 31, 2011, the v alue. of'such 31,617 stock options upon exercise would have been
$80.307.

Upon death or complete disability. unvested stock options of 200,000 would vest in i ull immediately. Using the closing price on December 31, 2011,

‘the.value of such stock options upon exercise would have been $12.674,000.

Upon dedth, complete disability or change of control, 25,000 shares of restricted stock- would vest in full, so long as the employee's employment
agreement with the campany has not lerminated or expired. Using the.closing price on December 31, 2011, the value of such restricted stock grants
upon vesting would have been $2,762,250, plus accrued dividends of $475,000.

Upon termination without cause 25,000 shares of restricted stock viould vEsl on a prorated basis based on the number of months since the grant date, so
long as the emplovee’s employment agreement with the company has not terminated. Using the glosing price on December 31, 201 1. the value of such
10,539 shares would have been $1,164,454 plus acerued dividends ol $200,241.

Continuéd health benefits for remainder of term or until covered b\ another plan. Amounils stiown reflect an estimated cost including lux equalization
for providing such benelits through the remainder of the term.
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Item 12, Security Ownership of Certain Beneficial 0\\'ners and Management and Related:Stockholder Matters

‘ncl\ benehmall\ cm ned by: (i} euch director; (if) each smckholdcr w ho is I\nown lw thc Cnmpan\ Loy benc[‘c:alh own in excess of 5% of the oulsmndmg
shares of the Company’s common stock based-on information reporied on Form 13Dor 13G filed with the SEC: (iii) ezch of the exccutive officers named in
the Summary Compensauun Table: and(iv) all executive officers and directors as a group. There were. 100,512.724 shares outélanding as of April 16, 2012,

Beneficial Ownership

Of Shares{1)

Name and Address'of Beneficial Owner(2) Number Percentage
Stephen A. Wynn(3)(9) 10,026,708 10.0%._]
Elaine P. Wynn(349) 9.742.150 9.7%
Waddell & Reed Financial . [nc{4) 18:066.873 13.0%
L 6300 Lamar-Avepue

Overland Park, KS 66202
Marsico Cdpllﬂl Managemént,-LLC(5) 8.476.973 8.4%

1200 17* Street. Suite 1600

.Denver, Colorado 80202
LindaClicn(6) 293,000 * ]
Russell.Goldsmith(7) 42.720 *
Ray R_ Imani(§] 20.720 |
Kazuo Okada(9) 0 *
Robers J- Miller(10) 23230 * ]
John A. Moran{11)(13) 193,220 *
Mare - Schor 143 300.000 *
Alvin V. Shoemaker(11) : 43,2320 .
137 Boome Wavson(11) 93,220 ]
Allan Zeman(12) 33.220 *
Mat Maddox( 157 90,000 ]
John Strzemp(16) ‘ 250.500 *
Kim Sinatra(17) 65.887 * ]
All Directors and Executive Officers as.a Group.(15 persons)(18) 21,219,783 21.0%

Less than one percent

This tzble is based upon information supplied by ofticers, directors, principal stockholders and the Company’s transfer agent, and contained in
Schedules 130 and 13G filed with the SEC. Unless otherwise indicated in the foottiotes to this table and subject 1o community property laws, where
applicable. the Company believes cach of the stackholders named in this table has sole voling dnd investment power with respect to the shares indicated
as beneficially owned, Executives and directors have voting power over shares of Restricied Siock, but cannot transfer such shares unless and until they
vest.

Unless otherwise indicated. the address of each of the named parties in this table is: ¢/o Wynn Resons, Limited. 3131 Las Vegas Boulevard South. Las
Vegas, Nevada §9109,

Does not include shares that may be deemed 10 be benefictally owned by virtue of the Amended and Restated Stockholders Agiéement. dated as of
January6, 2010 (the "Stockholdérs Agreement"). o which Mr. Wynn and Elaine P. Wynn-have shared voting and dispositive power with respect 1o
shares subjeet to the Stockholders Agreement. Each diselaims bencficial ownership of shares held by the other.

Wiaddell'& Reed Financial, Inc. {"Waddell") has-béneficial ownership of these shares as of Dééember 31. 2011, The information provided is based upon
# Schedule 13G/A filed on February 14, 2042, filed by

L5 ]
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Waddell. Waddeéll has sole voting and dispositive poiver'as t10°18,066,873 shares. Waddell & Reed Financial Services, Inc, a subsidiary of Waddell. has
sole voting and dispositive power.as to 4,518,938 sharcs. Waddell & Recd. Inc.. a buhqldmr) of Waddell & Reed Financial Services. Inc. has sole
voting and'dispositive power as 10 4,518, 938 shares. Waddell & Reed Investment Management Company, a subsidiary of Waddell'& Reed. Inc.. has
sale voting and dispositive poser-as 104,518,938 sharcs. vy Investmeint Management Company. a subsidiary o['WaddeIl. has solc voting and
dl\pOS[ll\e power as to 13,547,935 shares.

Marsico Capital Managemem LLC ("Marsico™) his bencficial ownership of thése shares as of December 31,-2011. Marsico has sole dispositive power
as 10 8.476,973 shares and ole voling power as to'4;320,237.shares. The information providedis based upon a Schedule 13G/A, dated February 14,
2012, fitéd by -Marsico. '

Includes: (i} 100000 shares of restricted stock granted pursuant 1&'the Company's 2002 Stock Plan’ and subject to-a Restricted; Stock Agreement which
provides such grant wilf vest on July 31, 201 2:(ii} 100, 000 shares of restricted smci\ granted pursuant to the Company’s 2002 Stock Plan and subject to
a Restricted Stock Agreement whlch prov ides such grant will vest on December 5. 2016; and (iti)-30,000 shares that may be acquired‘within 60 davs
purstiant to owstanding- stock options,

Includes: (1) 12,000 shares subject 1o an immediately exercisable option to.purchase Wynn Resors! common stock granted pursuant to Wynn Resorts’
2002 Stock tncentive Plan: (i) 2,500 unvested'shares of resiricted stock of the Company’s common stock granted pursuant o the Company’s 2002
Stock Plan: (iif) 1,300 sharés’ owned as Trustee:for which Mr: Goldsnjith diselaims beneficial owtiership; {iv) 1.500 shares through a company for
which Mr. Goldsmith disclaims beneficial ownership of 1,470 shares;.and (v) 2,720 shares that may be acquired within 60 days pursuant to outstanding
stock options.

Includes:'(i) 13,000 shares subject to.an immediately excreisable option to purchase.Wynn Resorts' common stock granted pursuant lo Wynn Resorts’

2002 Stock Ineentive Plan: (ii)'3,000 unvested shares of restricted stock ofthe (,ompdm 5 common stock granied pursuant to’the Company's 2002

Stock Plan; and (m) 2,720 shares that may be acquired \\uhm 60 dd)S pursuant’to olitstariding stock options.

On-F chruarv 18, 2012, the Company redeemed thei24;549, 222 shares then held by Aruze USA (the "Aruze Shares™, pursuant Article VIl of the

Company's Articles of Incorporation based on the determination of the (_ompanv s Board'of Directors that Aruze USA, Universal Entertainment
Corporation and Mr. Kazuo'Okada are "Unsuitable Persons” under. the provisions of the Camp'm,» s Articles of Incorporation, As-a resull of the share
redemption described below, the shares prev 1qusl}__jlelq by Aruze are no longer issued and outstanding and neither Mr. Wynri nér Ms. Wynn has or
shares the power to vote or dispose of the. Aruze Shares formerly held by Aruze USA. Further. by virtue of that redemption, neither Mr. Wynn nor
Ms. Wynn'remains a member of any:"group™ with- Aruze USA ner is either of-Mr. Wynn or Ms. Wynn otherwise a benéficial owner of the former
Anuze Shares.

Includes: (i) 13, 000 shares subject to imniediately-excreisable options to purchase Wyiin Resorts' common stock granted purSuant 1o Wynn Resorts'
2002 Stock Incentive Plans; (i) 5,000 unvested shares and 2,500 vested shares of restricted stock-of the  Company’s common stock pranted pursuant {o
the Company's 2002 Stock Plan; and (iii) 2,720 shares that may be acquired within 60 days pursuant to outstanding stock options.

Includes: (i} 33,000 shares :.ub_;cct 03 :mmcdtalel\ excreisable options to purchase W\ nn Resorts* conimon stock granted pursuant 1o Wynn Resorts'
2002 Stock Incentive Plan: (i) 5. 000 unvested shares and 2,500 vested shares.of restricted stock- of the Company's cominon §tock granted pursuant to
the. Compam s 2002 Stock Plan; and (iii) 2 720 shares that may be acqunrcd within 60 days pun.uant to outstanding stock options.

Inclides: (i) 23. 000 shares bubjcct to unmcdtale[\ exéreisable oplions to purchase Wynn Resoits) common stock granted pursuiant-lo Wynn Resorts'
2002 Stock Incentive Plan; (ii) 5,000 unvested shares and 2;300 vested shares of restricted stock of the Company’s ‘common stock granted pursuant to
the Conipany’s 2002 Stock Plan: and (iii) 2,720 shares that may be acqmrcd within 60 days pursuant io outstanding stock options.

Includes: 156,000 shares of the Company's common stock-licld By Jolin A, Moran, as Trustee.
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(14) Includes: (i) 250,000 shdrés of restricted stack granted piirsuant to the Company's 2002'S1ock Plan-and subject to a Restricted Stock Agreement which

provides such-grani will vest on December 5: 2016; and (u) 50,0000 shafes that may be acquired w ithin 60 days pursuant to outstanding stock options.
15} Includes: (l) 50,000 shares of restricted stock oramcd pursuant to the Compan} 5 2002 Stock Purchase Plan and subject 1o a Reswricted Smck Agrecment

which provides sach grant will vest 6n Deceriber 5, 2016; “(ii} 10,000 shafés™ol reStricted stock- gramxd purstunt-to the Company's 2002 Stock Purchase
. Ptan and subject to.a Restricied Stock Agreement \\h:ch provides such-grant will vest on-May 7. 2012; and iii) 30,000 shares that may be acquired
within 60 days pursuant 1o outstanding stock options.

(16) Includes: (i) 500 shares of the Company's common stock held by Mr! Stzemp's mother, for which Mr. Strzemp disclaims beneficial ownership:
(ii} 50,000 shares subject to immediately exercisable options to purchase Wynn Resorts Common Stock pursuant i Wynn Resorts' 2002 Stock
Incentive Plan; and (iii) 5,000 shares that mav be acquired within 60 dayvs piirsuant to nutstdndmg stock: options,

(17} inchedes: (i) 23 000 shares of restricted stock granted pursuant to the Company's 2002 Stock Plan and subject to a Restricted Stock Agreement which
provides such grant will vest on December 5. 2016; and (ii) 25:000,shares that may be acquired within 60 days pursuant to outstanding stock options.

(18} Includes 210.000 shares subject to immediately exercisable stock options; and 159,040 shares that may be acquired in the next 60 days pursuant to

outstunding stock options.
Sccurities Avthorized for Issuance Under Equity Compensation Plans

The following table summarizes. as of December-31, 2011, compensation plans under which our equity securitics are aulhonzed for issuance,
aggregated as 0: (i) all compensation plans previously approve.d h\ stockhotders; and (u) all compensation plans not prwlousl\ appm\cd by slockhulders

Number of
Securities
Remaining
Available
Number of for Future
Secuirities 1o Weighted- Issuance
be Issued Average Under Equity
Upon Exercise Cuompensation
Exercise of Price of Plans
Outstanding Outstanding {ercluding
O*pl'mns, Optisns, securities
Warrants and Warrants and reflected in
Rights{1) Rights column(a))
Plan Category fa) thy (<)
ﬁt_n_l\ compensation plans approved by security holders ‘ 2,729;12:;5 63&9— 4.0()8.336:]
“quity compensation plans not approved by security holders o . T
{rotar 279048 6349 d.098.336]

(1) This amount excludes rcstncted stock awards issued. In addition to the above, there are 794, 500 shares of unvested resiricted stock awards outstanding
under the stockholder-approv ed plan.

Ttem 13, Certain Relationships and Related Transactions, and Dircctor Independence

Certain Relationships and Related Transactions

Histerically; the Audit Committee of the Board of Directors has reviewed for approval or ratification all transaciions between the Company.and anv
related person, rcuard!ess of amount, [n Febriary 2012, the Audit Committee updated its policy: The policy apphes to transactions with anv rélated person,

which SEC niles défine to include directors, director nominees, execulive officers, beneficial owners of in excess of 5% ol the outstanding shares of the
Company's common stock,.and their respective immediate. family members. The policy
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classifies as pre-approved (a) employment of executive officers and director. compensation if the compensation is required to be reporud under Item 402 of
the SEC's compensation dlsclosure requiirements: (b) transactions. with another company or chiarilablé contributions if the related person's only relationship is,
s an-employée {other than-executive ofticer), director or beneficial owner. of ldss than 10%6 of that company's or-donee’s shares if the aggregale amount does

ot cxceéd the greater of $100,000 dr 226 of that company's or donee's IUld] annual revenues: (c) tranisactions where the related person's inteérest arises solely
from the dw nership of the Companv‘s stock and all stockholders benelit ona pro rata basis; (d) transactions involving. competitive bids: (e) regulated
transaciions involving serv ices as a common carricr or public utility at rates lixed in"confonmity with law or governmental authority; and (f) transactions with
related parties involving a bank as depositary of funds. transfer agent, reglslmr trusice tinder a trust indenture or similar services. The Committee receives
notice of the occurrence of all pre-appréved transactions. All other transaétions with related persens are subject to approval or ratification by theé Committee,
In determining whether to approve or ratify a transaction, the Commilige will take, into acgount, among other factors it deeins appropriate, whether.the
transaction is on terms no less favorable than terms generally available'to an unafhllated lhlrd-pam under the same or similar ¢ircumsiances and the extent of
the related person’s interest in the transaction,

The following arc the material transactions or agreemenis between the Company and related persons. The Audlt Commitiee has approved or ratified all
of these transactions that occurred after the date of the adoption of the policy.

Stockhelders Agreement. On January 6, 2010, Mr. Wynn, the Chairman of the Board and Chief Executive Officer of the Company, Elaine . Wyan, a
director of the Company, and Aruze USA, each greater than 5% stockholdérs of the Company;enteréd inio an Amended and Restated Stockholders
Agreement (the “Amended and Restated Stockholders Agreement”) whereby-thal certain Stockholders Agreement, entered into asof April 11, 2002, between
Mr. Wyan and Aruze, as amended by that certain Amendment to Stockholders-Agreement, entered into as of November 8, 2006, between Mr. Wy it and
Aruze, the Waiver and Consent, dated July 31, 2009, and the Waiver and Consent. dated Algust 13, 2009 was .nnendcd and réstated in its entirety. Pursuant
to the Amended and Restated: Stockholders Aureemml Elaine P. Wyin (i) became a pariy to the Amended and Restated Stockholders Agreement in
connection with her ownership of 11,076,709 shares of the’ Company's common stock that were transferred to Elaine P. Wyanby Mr. Wynn and (b) became
SI]b_]ct.‘l to the covenants and provisions thereof, including with respect to votijig agreements, preemptive rights, rights of first refusal, tag-along nghts and
certain other restrictions on transfer of such shares subject to release of S10 million of such? ‘shares of January 6, 2010.and on each. oi‘Lhe following nine
anniversaries thereof. [n addition, the Amended and Restated Stockholders Agreement amended the votmg agrecment provision to provide that each of
Mr. Wynn, Elaine P. Wynn and Aruze agree to vote all shares of the Company. held by them and subject-to the terms of the Amended and Restated
Stockholders Agreement in a manner so as to elect to the Company's-Board of Directors-each of the nominees conlained on cach and-every slate of directors
endorsed by Mr. Wynn, which slate will include, qubjcci 10 certain conditions, Elaine P; Wynn and, so-long as such slate results in a majority of directors at all
limes bt.mg candidates endorsed by Mr. Wynn, nominces approved b\' Aruze. Asa tesult of the share redemption described bélow, the shares previously held
by Aruze are no longer issued and outstanding and neither Mr. Wynn nor:Ms. W ynn has or shares the power to vote or dispose of the-Aruze Shares formerly
held by Aruze USA. Further, by virtue of that redemption. neither Mr. Wynn nor Ms. Wynn remains a member of any "group” with Aruze USA nor is either
of Mr, Wynn or Ms. Wynn otherwise a beneficial owner of the former Aruze Shares.

o Share Redemption. On February '18:2012; the Company.redeemed the 24,549,222 shares then held by Aruze USA (the "Aruze Shares"). pursuant 1o

zArticle V11 of the Company’s Articles of [ncorporation based on the determination of the Company's Board 6f Directors that Aruze USA, Universal
Entertatnient Corporation and Mr: Kazuo Okéda are "Unsuitable Persons" under the provisions of:the COmpnn\ s Articles of Tncorporation. Following a
finding of "unsuitability,” Wynn Resons’ articles authorize redemiption at "fair-value” of the shares held by‘u_psullable persens. The Company engaged an
independent financial advisor to assist in-the fair value calculation and concluded that a discount to the current trading price was apprepriate because of,
among other
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things: restrictions on most of the shares which are subject to the.1ermis of an existing stockholder agiéement. Pursuant to the articles of incorporation, Wynn
Resorts issued the Redemiption Price:Promissery Note {the "Note™) to Aruze USA. Inc. in redemption of the shares.

The Nute hasa pnncnpul amount of $1.936,442.631:36, maturcs on February-i8,:2022 and bears intercst at the mite of 2% per annuim, payable annually
in arrears on each anniversary. of the dae of the Note. The Company may, in its sole and absolute discretion, at any time and from time 1o time, and without
penalty or premium, prepay the whole or any portion of the principal or interest due under the Note. In no instance shall any pavment obligatton under the
Note be accelerated except in the sole and absolute discretion of thé' Company or as specmcal]w. -mandated by-taw. The indcbtedness ev idenced by the Note is
and shall.be subdrdinated in right of payment, to the extent and in the manner provided in the Note, Lo the prior payment in full of all existing and future
obligations oft_he Company or any of its affiliaies in respeet of indebtedngss for borrowed money of any kind or nature.

Artwork. Since June 2006, Wynn Las Vegas has leased centain pieces of fine-art from Mr. W\ nn-for an annual fee of one dollar (31). Wyun Las Vegas

is responsible for all expenses incurred in exhibiting and cafegudrdmo thosé works.(hat it exHibits under the lease, incliding the cost of insurance (including
terrorism insurance) and taxes,

Surname and Rights of Publicity Agreements. On August 6, 2004, Wynn Resoits I!oldmgs LLC caered into agrecmehts with Mr. Wyan that
confirm and clarify ann Resoits Holdings' rights 1o use the "Wynn" fiame and-Mr: Wynn's persona in connéction with its.casino resorts. Under the parties’
Surname Rights Agreement, Mr. Wynn granted Wynn Resorts Huldmgs an exclusive. royalty-free, fully paid, perpetual. worldwide license to use, and to own
and régister trademarks and service marks incorporating the "Wynn" name lor casino resorts and relau.d businesses, together with the right to sublicense the
name and marks to its affiliates. Under the parties” Rights of Publicity License, Mr. Wynn granted W\nn Resons Holdings the exclusive; royalty-free,
worldwide right to use his fitll name, persona and related rights of publicity for casino resorts and related businesses, together with the ability to sublicense the
persona and publicity righis to its affiliates, uniil October 24, 2017.

Villa Lease. Mr. Wynn currently leases a villa suite at Wynn Las Vegas. Until March .J] 2011, Elaine P, Wynn also leased & villa suite at Wynn Las
Vepas.

On March 18, 2010, Mr. Wynn and Wynn Las Vegas entered into an Amended and Restated Agreement of Lease (the "SW Lease") for iwo fairway
villas to serve as Mr. Wyna's personal residence. The SW Lease amends and restales the prior lease. The' SW Lease was approved by the Audit Committee of
the Baurd of Directors of the Company. The term of the lease commenced as of March 1, 2010 and runs concurrent with Mr. Wynn's employment agreement
with the Compan\ provided that cither party may terminate on 90 days nuuce Pursuant to the SW Lease, thé rental value of the fairway villas will be treated
as impuited indome to Mr. Wynn, and will be equal to the fair market value of the aécomnindations provided, Effective March 1, 2010 through February 29,
2012, the rental valuc was $303,831 per vear as determined by the Audit Committee with the assistance of a third-party appralaal Effective March 1, 2012,
the remal value is $440,000 per vear bascd on the currént fair market value as established By an independent thicd-party appraisal and approved by the Audit
Committee. As provided for in the lease, the rental value for Mr. Wyan'svilla will be re-determined every two years during the term of the fease based upon

n independent third-pany appraisal. Centain services for. and maintenance of, the fairway villas are included in the remal.

On March 17, 2010, Elaine P. Wynn and Wynn Las Vegas cntered intoan Agreement of Lease (Lhc "New EW Lease™) for the lease of a villa suite as
Flaine P. Wynn's personal residence, The New EW Lease was approved by the Audit Continittee of the Board of Directors of the Company. The'term of the
lease commenced as of March 1, 2010 and terminated December 31, 20 10: 16°2011, the lease continued on a month-to-month basis 2nd was terminated
ellective I\Lm:h 31, 201 1. Pursuant to the terms of the New EW Lease. Elaine P. W)nn paid arinual rent equal to $330.000, which amount was determined
based on a third- -pariy appraisal. Certain services for, and maintenance of! the villa suite were included in the rental.
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Home Purchase. tn May 2010, the Company entered-into a néw melovmmt agreement with Linda Chen, who is also a director. The term of the new

employment agreement is through February 24, 2020. Under the terms of the new cmplm meni agreement, the Company purchased a home in Macau for us¢

v Ms. Chen for approximately $5.4 million, and through.December, 31, 201 1 -had'made iinprovemeiits with-costs totaling $2.1 million to renovate the home.

‘he employment agreémeitt zlso provides Ms: Chén the use'of an automobile i in Macau: Upon the occurrence of certain events set forth below, Ms. Chen shall

have the option to purchase the home at the then fair market value of the home (as determined by an independent appraiser) less a discount equal to ten
percentage points multiplied by each anniversary of the'term of the agreement that has occurred (the ¥Discoum Percentage” ) The option is exercisable for
(a}.no consideration at-the end of the term, (b) $1.00 in the event of lermination of Ms. Chen's employment without "cause” or termination of Ms. Chen's
emplm ment for Tgood reason” following a "change of control” and (c¢) at-a price bascd on the applicable Discount Percentage in the event Ms. Chen
termintes the agreement c_!ue to material breach by the Company. Upon Ms. Chen'stermination for "cause.” Ms. Chen will be deemed to have elected to
purchase the Macau home hased on the applicable Discount Percentage unless the Company determines to not require Ms, Chen to purchase the home. If
Ms. Chen’s employment terminates for any other reason before the expirdtion of the term (e.g., because of her death or disability or due 10 revocation of
gaming licensc). the option will terminate.

Aircraft Arrangements, Messrs. Wynn and Schorr, the Company's Chiel Operating Officer; have time-sharing agreements with Las Vegas Jet, LLC, a
whally owned indirect subsidiary of the Company, covering their personal-use of Company-owned aircraft. These time- share agreements require the
Compam' to include as taxable compensation of such exceutive; the direct costs that the Cnmpan\ incursin'operating the aireraft, up 10 an amount determined
by using the Internal Revenue Service Standard Indusicy Fare Level (SIF I ) tables:for kis perqonal use the aireraft. During 2011, the following amounts were
included in the executives' taxable compensation pursuant to these, umLsharmg arrangements: Mr. Wynn $324,186 and Mr. Scharr $136.534. In the event that
direct costs in operating the aircrafl excecd the amounts determined by using the'SIIFL method. such additional costs are paid for by the Company.

Reimbursable Costs. The Company periodically provides services to certain of its executive OﬂlCCI':a and directors, including the personal use of
cmployecs, construction work and other personal services, These certain officers and dircctors have deposits with the Company Lo prepay any such items.
These deposits are replenished on an ongoing basis as nceded. At December 31, 2011, Mr. Wynn and Elaine P. Wynn had net depostl balances with the
Company of $156,989 and $209.396, respectively. In addition, the Company prov ides- facilities; catering and relatéd goods and services 1o all fulf-time
employecs at a discount depending on the amount spent, and provides centain other poods and services to some of it executives at a discount. Mr. Wynn paid
the Company approximately $1.9 million in 2011 for such services in conncetion with a special event.

Tax Indémnificition Agreement. In 2002, Stephen A, Wynn, Aruze USA, Baron Asset Fund, and the-Kenneth R. Wynn Family Irusl {referred (o
colleetiv elv as the "Valvino members™). Valvino and the Company entered inte a tax indemnification agreement rélating to their respective income tax
liabilities from the contribution of their Valvino membership interests to the: ‘Company.. The; tax indemnification agreement generally provides thal the Valvino
members will be indemnified by the Company and its subsidiaries for additiénal tax costs {mc]udmg interest and penaltics) caused by reallocations of income
or deductions that increase the taxable income or decrease the 1ax loss of the Valvino members. for the penod prior.to the contribution ol theé Valvino

membership interests. Any pavment made pursuant to the agreement by-(he Company or any of its subsidiaries to the Valvino members may be non-
.cduclible for income lax purposes.

Other. In addition'to the above, the Company (or its subsidiarics) employs {a) Eddi€ Tseng, the spouse of Ms. Chen, President of Wynn Intemational
Marketing and'a director of the Company., as Senior Vice President of Cisstomer Development of Worldwide Wynn, LLC; (b) Michael Pascal; the brother of
Elaine P. Wynn. a5 a Senior Executive Host of Wynn Las Vegas, and (¢} Mr. Michaei Pascal's wife, Mary Ann Pascal, as a Host at Wynn Las Vegas, The
Audit Committee of the Company approved each such employment arrangement in advance and dcu:nmned that compensation was at (or below) levels paid
1o non-family members. Total compensation paid 1o the above named individuals 167 2011 included the follomng amounts calculated in the
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same manner.as the Summary Compensation Table values presented for named executive officeds: (a) 1o Eddie Tseng, base salary and bonus ol $572,000. and
other compensauon of $668, (b} 10 Michael Pascal, base salan and bonus of $147:500; and ather compensation of $2,762. and (¢} to Mary Ann Pascal; base
]an and bonus of $240,000, and other compensation of $464. The Company aniicipates that thése individuals will continue to serve in their respective
sitions during 2012 In February 2012, the Company entered into a consulting agreement for internet marketing scrvices with the daughter of Russeil
Goldsmith. a member of our board, for a & of $10.000 per'month.

Director lndepemlcnce

Seven ofthe twelve members of the Company’s Board of Directors are independent under the listing standards of The NASDAQ Stock Market LLC
("NASDAQ"). It addition, the Company's Corperaie Ciovernance Guidelincs require all independent directors to meet additional, heightened independence
criteria that apply.to audil commiltee members under the NASDAQ listing standards,

The Board of Directors has determined.that the following directors are independent under the NASDAQ listing standards and that they also meet the
additional, heightened mdcpt:ndencc criteria applicable to audit committee members under the NASDAQ listing standards; Messrs. Goldsmith. frani. Miller.
Moran, Shoemaker, Wayson and Zeman. Based upon iriformition requesied from each director concérning his or her backgmund cmployment and
aftiliations. .the Board of Directors has affirmatively determined that none of the independent directors has a material relationship with the Compan\ In
assessing independence, the Board of Directors considered all Felevant facts and circumstances, including any direct or indirect relationship between the
Company and the director or his or her immediate. famllv member., None of the independent directors has any economic relationship with the Company other
than receipt of his director’s compensation. None of the independent directors is engaged in any related party transaction with the Company. Mr. Wynn,

Mr. Okada, Ms. Wynn, Mr. Schorr and Ms. Chen have been determined not ta be independent,

Item 14. Principal Accountant Fees and Services

The following table shows the aggregate fees billed to the Company for audit and other serviees provided by Emst & Young LLP, the Company's
independent auditor during each of the fiscal yéars ended December 31, 2011 and December 31, 2010:

Appregate Fees

Catezory . pAilN | ) 1010

Audit foes G 1.219,095 5 414330
Audit-related fees 28,650 ' _B 000

{rax fees 9.780 — ]

All other fees ’ — —

uarlerly periods ended March 31, June 30, and September 30, for the audit of our consolidated financial statcments-and the consolidated financial statements
of certain of our subsidiaries for 1hc vears ended December 31, 204 | and 2010, and the audit of our.intemal controls over financial reporting as of
December 31, 2011 and 2010. "Audit fees” also includes amounis billéd for services provided'in connection with securitics offerings during 2010. "Audit
rélated fees” is the aparegate fees billed.for addits of thé: Company’s defined contribution employee benefit plan. "Tax fees” for 2011 includes fees for tax
preparation and compliance, international tx research, planning for the Company’s forcign subsidiaries, domestic tax planning and other research.

° "Audit fees” includes the aggregate fees billed for professional services rendered for the reviews of our. consolidated financial statements for the

All of our independent auditor's fees were pre-approved by the Audit Commiliee in'2011. The Audit Committec pre-approves services either by:
(1) s approv ing a request from management describing a specific project-at a specific fee or rate, or (2) by pre-approving c¢erlain types of services that would
comprise the fees within each of lhe above categories at usual and customary rates.
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Qﬁcm 15.
ajl.

I'he conselidated financial statements and notes that are required 1o be filed'in our-Annual Report on Form 10-K are included in Part [, ltem 8 of the

Part:lV.

Exhibits and Financial Statement Schedules

Original Filing.

(#)2.  The financial statements schedules required to be filed in our Annual Report on Form 10-K are included in Part IV of the Original Filing.
(a)3. Exhibits
Exhibits that are not filed herewith have been previousty filed with the SEC and-are.incorporated-herein by reference.
Exhibit :
No. Lescription
C3 Sécond Amended and Restated Articles of Incorporation of the' Registrant.(1)
32 Fourth Amended and Restated Bylaws of the Registrant,-as amended.(12).
4.1 Specimen certificate for shares of Common Stock, $0.01 par value per share of the Registrant (1)
42 Indenture, dated as of October 19. 2009, among Wynn Las Vegas, LLC, Wynn Las Végas Capital Corp.. the Guarantars set forth therein and
U.S. Bank National Association, as trustee.(29)
43 Indenture, dated as of April 28, 2010, by and among Wynn Las Vegas, LL.C, Wynn Las Vegas Capital Corp., the Guarantors set forth therein
and U:S. Bank National Associstion, as trustee. (33
4.4 Indenturc, dated as of August 4. 2010, among Wynn Las Vegas, LLC, Wynn Las Végas Capital Corp., the Guarantors named therein and U.S.
Bank National Association, as trustee.(33) ’
4.5 Third Supplemental Indenture, dated August 4, 2010, among Wynn Las Vegas, LLC, Wynn Las. Vegas Capital Corp., the Guarantors name
therein and U.S. Bank National Association, as trustee {35)
*10.1 Employment Agreemcnt, dated as of October 4, 2002, by and between Wynn Resorts, Limited and Stephien A. Wynn.(1)
[ First Amendment to Employment Agreement, dated as of August 6. 2004; by and between Stephen A. Wynn and Wynn Resorts. Limited.(4)
*10.3 Second Amendment to employment agreement between Wynn Resorts, Limited and Stephen A. Wynn dated January 31. 2007.(16)
*10.4 Third Amendment to Employmeni Agreement, dated as of September 11, 2008, between Wynn Resorts, Limited and Stephen A, Wynn.(18)
*10.5 Fourth Amendment to Employment Agreement dated as ol Deccmber 31, 2008, between Wynn Resorts, Limited and Stephen A. Wynn.(22)
*10.6 Amendment to E mployment Agreement. dated as of Februar\ 16, 2009, b\ and betwéen W\nn Resnns Limited and Stephen A. W\ nn.(24)
*10.7 Sixth Amendment w Employment Agreement dated as of February 24, 2011, between Wynn Resarts, Limited and Stephen A, Wynn.(39)
*10.8 Employment Agreement, dated-as of March 4, 2008, by and betwéen Wmn Resarts, Limited and Marc . Schorr{10)
*10.9 First Amendment to Employment Agreement dated as of Deceniber .)l 7008, belween Wynin'Resorts, Limited and Mare ). Schorr{22
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Exhibit
No. ‘Descriptivn
*10.10 Amendmem 0 Emplovment Agrecment, dated as ol February 12 2069, by dnd betsicen Wynn Resons, Limited and Marc D. Schorr.(24)
. 10.11 Employment Agreement, dated as of October:1. 2005, by-and between Wynn Las Vegas, LLC and Matt Maddox.(22)
*10.12 First Amendment to Employment Agreement, dated as of Ma\ 5.2008, by and bcl\\een Wynn Resorts, Limited and Matt Maddox.(2 l)
*10.13 Second Amendment 1o Employment Agreement dated as of Déctmber 31, 2008 'between Wynn Resorts, Limited-and Matt Maddox.(22
*10.14 Amendment to Employment Agreement, dated as of February 13,2009, byxdnd between . Wynn Resorts, Limited and Matt Maddox. (74)
*10.15 Fourth Amendment to Employment Agreemen, dated as ofMarch 3, 2009, b\ and between Wynn Resorls Limited and Matt Maddox.(25)
*10.16 Filth Amendment to Employment Agreement, dated as of February 2, ”010 bv and between Wynn Resorts Limited and Maut Maddox.(31)
*10.17 Employment Agreement, dated as of August 31, 2003, between Wynn-Rusorts, Limited: and John Strzemp.(9)
*10:18 First Amendiment to Employee Agreement, dated as of March. 26, 2008 between Wynn Resorts, Limited and John Strzemp(20)
*10.19 Second Amendment to Emplovment Agreement dated as of December 31,2008, bcmeen W\ nn Resorts, Limited and John Strzemp.(22)
*10.20 Amendment to Employment Agreement, dated as of February'12, 20()9 b'. and between Wynn Resorts; Limited and John Strzemp.(24)
*10.21 Fourth Amendment to Fmployment Agreement, dated as of March 23,2009 by,and. between W\nn Resons Limited and John Strzemp.(26)
*10.22 Employment agreement, dated May 12, 2010, by and between Worldmdc Wynn, LLC and Linda C, Chen. 34
*10.23 Retention agreement, dated July 27. 2011, by and'between Worldwide: Wyin. LLL.C:and Linda Chen: (40)
*10.24 Emplovment Agreement, dated as of Apnl 24, 2007, by and between Wynn Resorts, Limited and Kim-Sinatra.(38)
*10.25 First Amendment to Employment Agreement, dated as of December 31, 2008 by and between Wynn Resorts, Limited and Kim Sinatra. {38)
*i0.26 Amendment to Employment Agreement, dated as of Febrdary 12,2009, by and between Wyan Resefts, Limited and Kim Sinatra.(38)
*10.27 Second Amendment to Employment Agreement, dated as of: Navember-30, 2009, by and bf.tueen Wynn Resorts, Limited and Kim Sinatra.(38)
10.28 Tax Indemnification Agreement, effective as of September 24, 2002, by'and among Slephr.n A. Wynn, Aruze USA, Inc., Baron Asset Fun on

behalf of the Baron Asset Fund Series, Baron Asset Fund on ‘behal of the Baroii Growth Fund Series,-Kenneth R. W_\nn Familv Trust dated
February 20, 1985, Valvino Lamore. L LC and Wynn Resons, Limited.( 1)
*10.29 2002 Swock Incentive Plan as Amended and Restated elfective May I" 2010.¢41)
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10.30
.|OJ|.
*10.32

£10.33
*10.34
10.35
10.36
10.37
10.38

10.39

10.40

1041

10.42.

1043
1044
10.45
10.46
10.47
10.48

10.49

2002 Stock Incentive Plan as Amended and Restated effective May 17, 201 1.{44)

Form of Stock Option Agreement pursuant to 2002 Stock Incentive Plan.(44)

Form of Stock Option Grant-Notice. (44)

Form of Restricted Stock Agreement pursuant to 2002 Stock Incentive Plan {44}

Form of Indemnity Agreement. ) ) )

Amended and Restated Stockholder Agreement, dated Junuary 6, 2010,:by and among Siephen A. Wynn, Elaine P. Wynn and Aruze USA. Tnc.
(30)

Waiver and Consent, dated November 24, 2010, by and among Aruze USA, Inc., Stephen-A. Wynn and Elaine P. Wynn.(36)

Wawcr and Consent, dated December 15, 2010, by and among Aruze USA, Inc., Stephen A. Wynn and Elaine . Wynn.(37)

Amended and Restated Shareholders Agreement. dated as of September 16, 2004 by and among Wynn Resorts (Macau), Lad.. Woig Chi Seng
and Wynn Redorts (Macau). 5.A.(4) o

Concession Contract for the Operation of Games of Chance or Other Games in Casinos‘in the Macau Special Administrative Region, dated
June 24, 2002, between the Macau Special Administrative Region and Wynn Resorts (Macau),-S.A. (English translation ol Portuguese version of
Coneesston Agreement).(2) .

Concession Contract for Operating Casine Gaming or Other Forms of Gaming i the Maczo Special Administrative Region. dated June 24,
2002, between the Macau Special Adminisirative. Region:and: Wyiin Resorts (Macau) S.A. (English translation of Chinesc version of Concession
Agreement).(5)

Unodficial English translation of Land Concession Contract between the Macau Spu:nal Administrative Region and Wynn Resorts (Macau) S.A.
(3)

Material wrms of draft land concession contract.(43)

Agreement. doted as of June 13, 2002, by:and between Stephen A. Wynn and Winn Resorts, Limited.(2)

Surname Rights Agreement, dated as of August 6, 2004, by.and between Stephen A. Wynn-and Wynn Resorts Holdings, LLC.{(4)

Rights of Publicity License. dated as of August 6, 2004, by and between Stephen A, Wyni and Wyrin Resorts Holdings, LLC.(4)

‘Términation Agreement, dated as of August 6, 2004, by and between Stephen A: Wynn and Valvino Lamore; LLC.(4)

Trademark Assignment, dated as of August 6, 2004, by and between Stephen A. \.\.’\ an and Wynn Resorts Holdings, LLC.(4)
Acl\no\\ledﬂemenl and Agreement, dated as of September 1. 2004, among Wynn Las Vegas LLC. Wells Fargo Bank, National Association and
the lenders named therein. (6)

Common Terms Agreement, dated as of September 14. 2004, among Wynn Resorts (Macau), S.A.. certain financial instituions as Hoiel Facility
Lenders. Project Facility Lenders and Revolving Crédit T amlm Lenders, Deutsche Bank AG, Honﬂ Kong Branch and:Societe Generale Asia
Limited as Global Coordinating Lead Arrangen and Societe Generale Asia Limited as Hotel Facility Agent, Project Facility Agent. Intercreditor
Agent and Security Agent(4)
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0]0.50

10.51

10.56
10.57
10.58
10:59
10.60

10.61

Common Terms - Agreement Amendment Aprecment, dated as of September 14, 2005, bet\‘.ccn Wynn Resorts (Macau), S A. as the Company,
Ceitain Financial Institutions as Hotel Facility Lenders, Project Facility Lenders, Revolvi ing Credit Facility Leriders and Hedging Counterparties,
BBank of Amierica Securities Asia L mntcd Deutsche BankAG. Hong Kong Branch and'Societe Generale Asia Limited as Global Coordinating
Lead Arrangers, Societe Generale Asia Limited as Hotel F Tacility, Agent and Project Facility Agent, Socicte Cienérale Asia Limited as
|IllEl’Cl’[:dll0r Agent, and Societe GeneraEe Hong Kong Branch as Hecunl} Agent.(8)

Second Amendment ‘Agreemeit to the Common Terms'Agreement daicd June 27,2007 :among Wynn-Resorts (Macau), S.A., certain financial
institutions-as Hotel Facility Lenders, l’rolcct Facility Lenders, and Revolving Credit Facility Lenders, Banc of America Securities Asia Limited,
Deulsche Bank A.G. Hong Kong Branch, and Societe Generale Asia Limited as Global Lead Anﬂngcrs and Societe Generale Asia Limited as
Holel Facility’ Agent and Project Facility Agent and Societe-Gencrale l[ong Kong Branéh ag’ ‘Intercreditor Agent.(12)

Common . Terms Agreement Third Amendmcnl Agreement dated September 8; 2009 between, among others, Wynn Resorts (Macau) S.A. as the
company and Société Générale, Hong [\lllﬂ Branch as security Agent.(38)

Hotel Facility Agreement, dated as: ofSepLembu 14, 2004, anong. Wynn-Resorts (Macau), $.A., Societe General€ Asia Limited as Hotel Faeility
Agent and the several Hotel Facility Lenders named thercin'{(4}

Hatel I-ac:lll\ Agreement Amendment Agreement, dated as ol September 14, 2003; between Wynn Resonts (Macau), 5.A. as Company, Sucicte
Generale Asia-Limited; as Hote). Facility Agent and Certain Financial Instinnions.as Hotel Facility Lenders.(8)

Second Amendment Agreement to the Hotel Pacﬂm Agreement dated June 27, 2007 among W\ nn Resorts (Macau), S.A., Societe Generale
Asia Limited as Hotél Facitity Agent. and certain linancial institutions as: Hotel F aulm Lenders.(12)

Project Facility Agreement, dated as of September 14, 2004, among ann Resorts (Macau), S.A., Societe Generale Asia Limited as Project
Facility Agent and the several Project Facility Lenders named theréin, (4)

Project Facility Agreement Amendment-Agreement, daledas of. September, 14, 2005, between Wynn Resonts {(Macau), S.A. as Company. Socicte
Generale Asia meed as Project Facility Agent and Certain Financial Institutions as Pro_]ect Facility Lenders.(8)

Second Amendment Agreement to the Project acility Agreement dated June27, 2007 ariiong Wynii Resorts (Macau), S.A.. Societe Generale
Asia Limited as Project Facility Agent, and certain financial institutions-as Project Pacz]m Lenders.(12)

Revolving Credit Facility Agreement, dated as of Scptember I4 2004 among Wynn Resorts (Macau), S.A. and the several Revolving Credit
Faeility Lenders named therein.(4)

Revolving Credit Facility Agreement Amendment Agreement, dated as of September 14, 2005, between Wynn Resorts (Macau), S.A. as
Company and Centain Financial Institutions as Revolving Credit Facility Lenders. (8)

Revolving Credit Facility Second Amendmeént Agreement-dated June 27, 2007 aimong Wynn Resorts (Macau). S:A. and Socicte Generale, Hong
Kong Branch as Revolving Credit Facility Agentand certain-financial institutions as revolving credit facility lenders.(12)
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10.62 Deed of Appointment end Priority, dated as of September 14, 2004, among Wynn Resorts (Macau). S.A., certain financial instiwtions as
. Original First Ranking Lenders. Bance Nacional Ultramarine, S.A. as Second. Ran]\mn Finance: Party, W\.nn Group Asia; Inc. as T]nrd Ranking

Finance Party, Socicte Generale - Hong Kong Branch as Security Agult Sociele Gcm,rale Asia L imited as‘Intercreditor Apent .md Hote! Facility
Agent and l’ro;ect Facﬂm Agent, and others. )

10.63 Floating Charge {unofficial hngl:sh Imnslauon) dated Séftember 14, 2004 belween Wynn Resorts {Macau). $:A. and Societe Generale, Hong
Kong Branch as the Sccurity-Agent.(4) _

10.64 Debenture. dated September 14,2004 between Wynn Resorts (Macau), $.A. and Sacicté Generale, Hong Kong Branch as the Security Ageni.(4)

10.65 Wynn Resons Support-Agreement; datéd September.14, 2004'between Wynn Resorts, Limited. Wynn Resorts (Magau), S.A. and Societe
Gencrale, Hong Kong Branch as the Security Agent.(4)

10.66 Wyiin Pledgors’ G uaraniee, dated September 14, 2004 between Wynn Group Asia, Inc.. Wynn Resorts Intemnational, Ltd., Wynn Resorts
(Macau) Holdings, Ltd: -and ' Wyiin Resorts (Macau), Ltd: as Guarantors; and Societe Cnencrale Hong Kong Branch as the Security Agent.(4)

10.67 Sponsors' Subordination Deed, dated September 14, 2004 between: W\nn Resorts (Macau), 5. A., Wynn Group Asia, Inc., Wynn Resorts
International, Lid.. Wynn Resorts (Vlacau) !Ioldmgs Ltd. and Wynn Resonts (Macau), Ltd. as the Wynn Companics and: Socicte Generale, Hong
Kong Branch as the Sccurily Agent(4)

10.68 Bank Guarantee Reimbursement Agreement, dated Septembér 14, 2004, between Wynn Rcsoﬂs (Macau), S.A. and Banco Nacional Uliramarine.
)

10:69 Wynn Resorts Support Agreement Deed of Amendment. dated as of September 14, 2003, between Wynn Resorts (Macau), 5.A. and Saciete
Gent:rale Hong Kong Branchas Security Agent. (8)

10:70 Deed of-Appointment and l’nonl\ Deed of Amendment, dated as'of Scplember 14, 2003, between Wynn Resorts (Macau), S.A, as Company.
Cenain Financial Instiutions as Origina] First Rankmg Lenders. Certain Financial [nstitutions as Original HHedging Counterparties, Banco
Naciondl Ultramarino, $.A: as Second’ Rarking: ‘Finance Party.-Wynn Group Asia, Inc. as Third Rarking Finance Party, Societe Generale Asia
Limited as Security Agent, Societe Generale Asia Limited as Intercreditor Ageni, Societe Generale Asia Limited as Hotét Facility Agent and
Project Facility Agent, and Others. (8)

10.71 Amtended and Restaled Master Disbursement Agreement. dated-as of October 25, 2007, by and among Wyna Las Vegas, L1.C, Deutsche Bank
Trust Company Americas, as the.initial Bank Agent, dnd Deutsche Bank Trust Company America, s the initial Disbursement Agent.(13)

10.72 First Amendment to Amended and Réstated Méster Thisbursement Agreement, déted as of October 3k, 2007 by and among Wynn Las Vegas,
LLC, Deutsche Bank Trust-Company Americas, as the initial Bank Agent. and Deutsche Bank Trust Company. America, as the initial

7 Disbursement Agent.(13)

10.73 ‘Second Amendment to°:Amended and:Restated Master Disbursement Agreement, dated as of November 6, 2007, by and among Wynn 1as
Vegas, LLC.. Deutsche Bank Trust Company Americas, as the Bank Agent, and Deutsche Bank Trust Company Americas, as the Disbursement
Agenl (i4)

10.74 Third Amendment to. Amended and Restated Master Disbursement Agreement, duted October 19, 2009, by and among Wynn Las Vegas, LLC,
Deutsche Bank Trust Company Antcricas, as the Bank Agent, and Deutsche Bank Trust Company Ammericas, as the Disbursement Agent.(29)

10.75

Fourth Amendment to Amended ‘and Restated Master Disbursement Agreement, dated April 282010, by-and among Wynn Las Vegas, 1.LC,
Deutsche Bank Trust Company Americas, as the Bank Agerit, and Deutsche Bank Trust Company Americas, as the Disbursement Agent. (33)
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10.76 Management Fees Subordination Agreement, dated as of Deceniber 14, 2004, by Wyinn Resorts, Limited, Wynn Las Végas, LLC. Wvnn Las
. Vegas' Capital Corp., and those subsidiarfes of Wynn Las Vegas, 1.LC tisted'on Lxhibit A hereto in favor of Deutsche Bank Trust Company

Americas, as administrative agent, and U.S. Bank National Association, as trustee.(7)

10,77 Management Agreement. madc as of Deceimber 14, 2004, by and among Wi Las Vegas, LLC, Wynn Show Performers, LLC; Wyn Las
Vegas Capital Corp., Wynn Golf] LLC, Warld Trav el, LLC, Las Vegas-Jet, LLC. Wynn Sunrise, LLC. and Wynn Resorts, Limited.(7)

10.78 Intellectual Property License: .-\orccmem dated as of Drecember 14, 2004, by and among Wynn Resorts Holdings, Wynn Resorts, Limited and
Wynn Las Vegas, LL.C(7)

10.79 Agreement of Lease, dated as of March 17, 2010, by and between Wynn Lus Vegas, LLC and Elaine P. Wynn.(32)

10.80 Amended and Restatcd Aprecment of Lease made as of March, 18, 20]0 by and between Wynn Las Vegas an Stephen A. Wynn (32)

10.81 Fifti Aménded and Restated Art Rental and Licensing .»\greemcm dated as of July I, 2007 between Stephen A. Wynn, as léssor, Wynn Gallery,
LLC as fessee.(42)

10.82 Aircrafl Tinic Sharing Agreement dated as of November 25, 2002, by and between Las Vegas Jet, LLC and Stephen A. Wynn (38)

10:83 Amendment No. 1 to Aircraft Time Sharing Agreement, enteréd into as of January §. 2004, by and beiween Las Vegas Jet, LLC and Siephen A.
Wyna,(38)

10.84 Amendment No. 2 1o Aircrafl Time Sharing Agreement, entered o as of October 31, 2009, by and between Las Vegas Jet, LLC and Stephen
A, Wynn.(38)

10.85 Aircralt Time Sharing Agreement dated as of November 26, 2002, by afd Bewween Las Vegas Jei. LLC snd Mare Schorr.(38)

10.86 Amendment No. | to Aircrafl Time Sharing Agreemcnt, entercd into as of January |, 2004, by and between Las Vegas Jet, [LLC and Marc
Schorr.(38)

'10.87 Amendment No. 2 to Aircrafl Time Sharing Agreement, entéred into as of October 31, 2609, by and between Las Vegas Jet, |.1.C and Marc
Schorr.(38)

10.88 Amended and Restated Credit Agreement, dated as of August 13, 2006 among W yin Las Vegas. LLC. as the Borrower. several lenders and

) agents, and Deutsche Bank Trust Company Americas, as Administiative Agéir(11)

10.89 First Amendment to Amended and Restated Credit Agrecment dated April.9, 2007 among Wynn Las Vegas, 1.LC, Wyan Las Végas Capital
Corp.. Wynn Show Performers, L. LC, Wynn Golf, [LLC, V\vnn Sunrise, LLLC, World Travel, LLC, Kevyn, LLC, Las Vegas Jet, LLC. and
Deutsche Bank Trust Company Americas, as Administrative A gertit'on behaif of the several anks and other financial instilutions or entitics from
time to time.party to Wynn Las Vegas LLC's Amended and Restated Credit Agreement, dated as of August'1 5, 2006.(12)

10.90 Second Amendment to Amended and Restated Credit - Agrecment dated October 31, 2007 among Wynn Las \'eﬂas LLC, Wynn Las Vegas

Capitat Corp.. Wynn Show Performers, LLC, Wynn Golff LLC. Wynn Suntise, LI .G World Travel, LLC, Kevyn, LLC, Las Vegas Jet, LLC,
Wynn Resorts Holdings, LLC. Wyan Completion Guarantors,-1:1.C and Deutsche Bank Trust (.ompan\ Americas, as Administrative Agent on
behalf of the several banks and other financial institutions or entities from time 10 time party to Wynn Las Vegas LLC's Amended and Restated
Credit Agreement, dated as of August {5, 2006.(13)
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10.93

10.94

16.95

10.96

10.97
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Third Amendment to Amended and Restated Credit Agreement dated as of Scptembcr L7, 2008 among Wynn'Las Vegas, LLC. Wynn Las Vegas
Capital Corp., Wynn'Show Performers, LLC, Wynn Golf. LLC. Wynn Sunrise, LLC. World Travel, LI.C, Kevyn, LLC, Las Vegas Jel, LLC.
Wynn -Resorts Holdm"s LLC. Wynn Completion Guarantor, L1.C and Deutsche Bank Trust Company Americas, as Administrative Agenton
behalfof the several banks and other financial institutions or entities from time to time party to Wynn Las Vegas LLC's Amended and Restated
Credit Agreemem dated as of August 13, 2006. (o, :

Fourth Amendment to Amended and. Restated Credit Agreement, dated as of April 17; 2009, among Wynn Las Vegas, LLC and Wynn 1.as
Vegas Capital Corp.. Wynn Show. !’erformers LLC. Wynn Golf, LEC, Wynn Sunrise, LLC. World Travel, LLC, Kevyn. LLC. Las Vegas Jet,
LLC. Winn Resois Holdings, LLC. Wynn: :Complétion Guarantors.: 'LLC and Deutsché Bank Trust Company, Americas, as Administrative
Agent on behalf of the several banks and other financial instititions or eitities from time to time party to Wynn 1.as Vegas LLC's Amended and
Resmlcd Credit Agrecment, dated as ofAugusi 15, 2006.(27)

E lﬁh Amendment to Amended and Restated Credit Agreement, dated as of September 10, 2009, among Wynn Las Vegas, LLC and Wynn Las
Vegas Capital Corp.. Wynn Show Performers, 1. LC, Wynn Golf, LLC, Wynn Sunrise, LLC, World Travel, LLLC, Kevyn, LLC, Las Vegas Jet.
LLC, Wvnn Resorts llo]dmos LLC, Wynn Completion Guarantors, 1.1.C and Detitsche Bank Trust Company Americas: as Administrative
Agent on behalf of the several banks and other financial institutions or entitics {rom time to time party 10 Wynn Las Vegas LLC's Amended and
Restated Credit Acreemcm dated as of August 15 2006. (28)

Sixth Ameadment 1o Amended and Restated Crn.d]l Agreement dated as'of April 28, 2010 among Wynn Las Vegas, LLC, Wynn Las Vegas
Capual Corp., Wynn Show Performers; LLC, W\ nn (mlf' LLC, Wynn Sunrise, LLC World Travel, LL C. Kevyn, LLC, Las Vegas Jet, LLC,
Wynn Resorts Holdings, LLC, Wynn: Compleuon Guaratitor, 1.1.C-and Deutsche Bank Trust Compam Americas. as Administrative Agent.(33)
Seventh Amendment to Amended-and Restated Credit Agreement dated as of August 4. 2050 among Wynn Las Veaas, LLC, Wynn Las Vegas
Capltal Corp., Wynn Show Performers, LLC, W\ nn Golf, LLC, Wynn Sunrise, LLC. World Travel, LLC, Kevyn, LLC. Las Vepas Jet, LLC,
Winn Resorts Holdings, LLC, Wynn Completiah Guarantor, 1LLC and Deutséhe Bank.T rst Compam Americas. as Administrative Agent on
behalf of the several banks and other financial institutions or entities from time to time party w Wynn Las Vegas, LLC's Amended and Restated
Credit Agreement. dated as of August'l 5, 2006.(35)

Credit Agreement dated June 21, 2007 among Wynn Resorts, Limited and Deutsche Bank Securities. Inc and Bank of America Securities LLC.
{12)

First Amendment to Credit Agreement, dated as of August 1, 2008, among - Wynn-Resorts, Limited and Deutsche Bank Trust Company
Amicricas, as Administrative Agent on behalf of the several banks and vther financial msmuuons or.¢ntities from time to time party to the Credit
Agreement (17)

Second Amendment to Credit Agrecment, dated as'of November 13, 2008, among Wynn Resonts, Limited and Deutsche Bank Trust Company
Americas, as Administrative Agent on behalf of the several banks and other financial institutions or entities from time 1o time party to the Credit
Agreement {23}

Subsidiaries of the- Registrant.(44)

Consent of Emst & Youngl LP(44)

Certification of Chief Exccutive' Officer pursuant 1o Section 302 of the Sarbanes-Oxley Act of 2002 with respect to the Original Form 10-K.(44)
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No Description
| Cemllcauon of Chiel"Financial Oflicer pursuant to S¢ction 302 ol the! Sarbanes-Oxlev. Act o 2002 with respect Lo the Original Form 10-K.(44)
Cenrtification of Chief Executive Officer pursuant to Section 302 of the Sarbanes- Oxley Act of 2002 with respect to this Amendment.(45)
| Certification of Chief Financial Officer pursuant 1o Section 302 of the Sarbanes- O\Ie\ Actof 2002 with respect 10 this Amendment.(45)
32.1 Certification of CEQ and CFO pursuantto 18 U S.C. Section 1350 (44)
101 The following financial information from the Compam s-Annual Report on Form 10-K for the year ended December 31,-2011, filed with the SEC

on Febmary 29, 7017 formatted'in EXlénsible Business: Reportmg Language (XBRL): (i) the Consolidated Statements of lncome for the years
ended December 31, 201 I 2010 and 2009, (n) the Consolidated Balatice Sheets at December 31, 2011 and December 31 2010, (iii) the
Consolidated Slﬂtenlcnl> of(,ash -Flows; for, the venrs ‘endled December: 31,2011, "0]0 and 2009, (iv) the Consolidated Statements of Stockholders'
Equity at December 31, 2011, 2010 and 2000 and (v) Notes to Consolidated F|uanc1a| Statements **(44)

%

(1)
@
3)
)
)
)
@)
®)
09)
(10)
()
(12)
(13)
(14)
(15)

Denotes management contract or compensatory plan or arranpement.

Pursuant to Rule 4067 of Regulation S-T, the XBRL rclaied information in L\hlbll 101 to this Annual Report on Form 10-K shall be deemed 1o be not
filed for purposes of Section 18 of the Exchange Act; or otherwise %ub|ecl 10 the liability of that section, and shall nét be deemed part of a registration
statement. prospectis or other document filed under the:Securities-Act or the' Exehange Act, except as shall be expressly sei-forth by specific reference
in such filings.

Incorpurated by refereice from Amendment No. 4 1o the:Form $-( filed by the:Registrant on October 7, 2002 (File No. 333-90600).

[ncorporated by reference from Amendment No: | to the’Form S-1 filed by the: chlblrant on August 20, 2002 (File No. 333-90600).

Incorporated by reference from theé Quarterly Report on Farm 10- -Q filed by the’ Regl:.lram on-August 3, 2004.

Tnicorporated by reterence from the Quarterlv Reporl on-Form 10-0) hied by the Regisiran on. I\ovcmber 4, 2004.

Incorporated by reference from Amendment No.-3 to the Form S+1 filed by the Registrant 6n Seplcmber 18, 2002 (File No. 333-90600).
Incorporated by reference from the Current. Report on Form B-Kiiled by (he Registrant on September.8, 2004.

[ncorporalcd b\ reference from the Annual Repon on Form 10K filed by, lhc Reglstram on Mzn'ch 15, 2005.

[ncorporalui b;. reférence fmm the Current Repon on-Form §:K ﬁlcd b\ the Registrant on September; 1, 2003

Incorporated by reference from the Current Report on Form 8-Krfiled by the Registrant on March 4, 7003

Incorporated by reference’ from the, Quarterly Report on Form 10-Q filed by the Registrant on Noveriber 9, 2006.

Incorporated by reference: from the Quarterly Report on Form 10-Q filed by the-Registrant on August9, 2007.

Incorporated by, reference from the Curment-Repon on Form §-K- filed b\ the Registranit on November 1, 2007.

incorporated by reference from the Current Repont on Form 8-K itlcd bv i Registrant on Novemnber 13. 2007.

Incarporated by reference from the Current Report on Form 8-K: filed bv the Registrant'on October 31, 2007.
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(16)
(17)
18)
19)
(20)
2n
(22)
(23)
24
(25)
(26)
27
(28)
29
(30)
(31)
(32)
(33
(34
(35)
(36)
(37)
(38)
(39)
{40}
{41
42)
(43)
(44)
35)

Incorporated by reference from the:Annual Report on-Form 10;K:filed. by the:Registrant on'March }, 2007.

Incorporated by
Incarporated:by

reference from the Cufrent Report on Form §- X filed b} the Registrant ot August 5, 2008.
Teference:from-the Current Report on Form 8:K: “filed by the Registrant on September. 13, 2008.

Incorporated by reference from the Current Report on Form 8- K filed by the Registrant on September 19, 2008.
Incorporsted by reference-from the Current Report on Form 3-K:filed by the Registiant on March 28, 2008.

Incorporated by
Incorporated by
Incorporated b\
Incorporated by
Incorporated by
[ncorporated by
Incorporated by
Incorporated by
Iicorporated by

reference from the Current Report'on Form 8-K: Tited by the Registrant on May 7, 2008
reference, from.the Annual Report on Form 10-K: filed by the Registrant on March 2, 2009,
reference from the Current Report on' Formi 8-Krfiled by the Rt:;,lqtrant on November 13, 2008.
reference.from the Quarterly Report on Form 10- -Q filed by the Rewmram on May 11,-2009.
reference.from the Current Report on Forn'8-K: filed'by. the’ Registrant on March 9; 2009.
reference from the Curtent Report on-Form 8-K filed by the Registrant on “March 23, 2009.
reference from the Current Report 6n Form §-K- ﬂILd bv the'Registrant onvApril 21, 2009,
reference from the Current Report on Form 8- K filed b) the:Regisirant on Scptember 14, 2009.
reference from the Current Report-on Form:§-K- filed by theRegistrant on October-20, 2009.

Incorporuted by reference from the Current Report on Form §-K ‘filed: by the Registrant on January 6. 2010,
Incorporited by reference from the Current Report on Férm 8-K:filed: b} the:Registrant on February 5, 2010.

Incorporated by
[ncorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by
Incorporated by

reference froni the Current Reporton Form 8K filed by the Registrant on March 19, 2010.
reference:from:the Cusment Report on Form 8-K:filed: bv the:Registrant'on Apnl 28, 2010:
reference. from the Carrent Report on Form 8-K. filed by the Registrant on May 18, 2010.
reférence from the Current Report on Form 8-K:filed by the Registrant on August 5, 2010.
reference from the Current Report on Form 8-K: liled by the Registrant on-November 26, 2010.
reference from the Current Report on- Form 8-K: filed by the Registrant on December 13, 2010.
reference from the Ahnual Report on Form 10- K filed by the Registrant on March 1.-2010.
reference from the Current Reporton Form §- K filed hy the Registrant on rcbrudl'\ 78 2011.
reference from the Cumrent Report on Form 87K filed by the Registrant oh Augiist 18, 2011
reference from the Form $-8 Registration Statement iled by the Rebmram on July 27. 20140,
reférence from the Annual Report on-Form’ 10-K filed h) the Registrant 6 March®1,. 2011,

Incorporated by reference from the Current Repart on Form 8-K filed by.ihe Registrant on Scptember 12, 2011.

Incorporated by
Filed herein.

relerence from the Arniial Report 5iv Form 10-K filcd by the Registramt on February 29, 2012,

50



Table of Contents
SIGNATURES

Pursuant 1o the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant hag duly caused 1li_is Amendment No. 1 10
orm 10-K to be signed on its behalf by the undersigned, thereunto duly-authorized,

WYNN RESORTS, LIMITED '
Dated: Apnl 30,2012 . By . fs/  STEPHEN A, WYNN

StephenA. Wynn
Chairman of the Board and Chief Executive Officer
{Principal Exccutive Officer)
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Exhibit 31.3

Certification of the Chief Exccutive Officer
Pursuant to Scetion'302 of. the:Sarbanes-Oxley Act of 2002

I, Stephen A.. Wynn, centify that;

1. I have reviesved this Annual Report on Form 10-K/A of Wynn Resorts, Limited:
‘ Bascd on my knowledge, this report does not contain any uninié statement of a material fact or omit to state a material fact necessary 1o make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Date: April 30, 2012

/s/ Siephen A. Wynn

Stephien A. Wynn

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.4

Certification of the Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

1, Matt Maddox, certify that:
‘. 1 have reviewed this Annuval Report on Form 10-K/A of Wynn Resorts. Limited;

Based on my knowledge; this report does not contain any untiue statement of a material fact or’omit o state a material fact necessary 1o muake the
stateiments miade, in light-of the circumstances-under which such statements were made, not misleading with respect to the period covered by this report;

Date: April 30, 2012

/sf Matt Maddox’

Matt Maddox ! ]

Chief Financial Officer and Treasurer
{I’rincipal Financial Officer)




