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WYNN RESORTS, LIMITED
313t Las Vegas Boulevard South
Las Vegas, Nevada §9109
(702) 770- 7000

NOTICE OF SPECIAL MEFTING OF STOCKHOLDERS
ToBe Held On{ |, 2013

Ta OQur Siockholders:

Ntice uhm.by gHeTe thas 3 Spccial \lw’qago[&n.\.hddcrs {the “Special Meeting™] of Wyna Rewns, Limisd, 3 Kevady comuraton {the "Cottpaay ) will be held 11 { location].on| | 2003, ot rime] (locy
tinc), fin the follawing purpescs {(ahich are more fully deseribed in the ey setsment, which i ahuched and mads » part withis Noitcx

I Ta consider 2ad vole o0 3 prayesal 5 peswowve Mr, Kazua Okadta a5 n direccor of the Company (the “Removal Propasal™) z0d
3. To considyr and voic 00 2 propusal W addoem e Sp.\ml Megting to a latr dise, iF pecessany or appeapsiate in the view: of the Boand uff Dinveons of the Company (e Buand ™) of the Exevutive Cormines

e the Honrd {tBe “Excautive Cuareties™), lo salieh 3dditiunal paandes in favor of the Ranava] Propatal if tha'c are iessMicient pratics 2t the time of soch wdjowmesas 1 approve the Removal Frogiasy (the
“Adjpuronent Propotal™).

Porsuant 1o the Fiflh Aoemded and Resisted Bylaw s of the Compazy, no business is peoper for considerstivn, ¢ may be noted Urpoo, 2t the Special Meeting, exceptas ser Sonh in this Notice of Spezial Mectimg of
Stochbakiers,

“lr Crecurive Commirtee recanumends thyr stackhalders vete =FOR® the Rempral Proposal and ~FOR™ (he Adfanrnmeat Prepeisl, The Erocutive Cammmitia:”s ieasoas for seebing the nomoval of M. Okada
are st forks ider “Removial Praposal” in the saached Proxy Salginent and urs summarized briefly below.

The Excertive Coupnttee halieves thax

. Ay, Okexy hzs ot b acting i the best imerests of the Company and its $0¢ kbokirs:
- Mr. Oladi underiock the acs deseribed in e atached Provy Staremert despite sdmosishments tha a!l directars of the Company ar required 1 courgply with Coupazy pulicy 2od the Lyw, both forsicn
and domestiz, and 10 2d@re W sencpulaus husiacss praciices and ethice and

M1, Qluda’s condurt puses 2 prvsemt st to the Carpany”s repatation far probity. which is fundsnieatal o presctving its curem gamieg licemser. apolying for and receiviag additional paming lienscs
{includies jursdictions % bare the Campany hes recctily filad applications) in crcction with falurz progeut s amd rsintaining its ibegrity and stature as a lander ia the gomug inddry.

tn view ofthe Rored’s determlaation ibat My, Uksds is wa “Uinsultable Person™ snder Article V1 of 1he Campany 't Second Amended and Kesinted Arsieics of Inco poruliow, ithe Frenutiv e Cammittee belieses

thas i1 is expemiiat from 2 :amin regulaiary sentipalni ta semnve Mr, Dkada from (he Roard and thal fallore t take $tEPs tn SEPARCE e Lampany’ frocy Mr. Okada azd kb 25Tiliates peacy matertal rska 1o the
Company.

Prior 102nd an Fehneasy 1R, 2002, the Bund reyucatal that Mr. Ukeda resign as a direcior of the Compaay, bui Mr, ¢ lionls Fas pefinsent 19 00 59, Siacs February 2012 the Company ks bevn eogaged in
lisigatizn with Mr, Olouda and his ailiazes (as desorived i the mitached Prosy Satement). The Speciat Meeting his hears called for e purpaisc a5 nemoving My, Okasty froom the Board. As poted in the anached Provy
Starement, Mir. Okady has been retioved fiom the bodrds of di of the C y's sufssiddiaries. Wynn Mucar, Limited 26 Wyno Las Vegay Capitt Corp.

Stockbalders of 1esoid a1 e eosc Of busine.y o Fazuaey 15, 2013, the recond des for the Specis) Meating, e ctitled ta notice of, 24 = attend and 10 voie oL the Specizl Meting and e5y pauponement or
adjousriment therzal, ‘Fhis Netice of Special Moazzg of Siockboldets 3 e atlached Proxy Switement are (lrst heing mathed <0 the Compramy*s sockbobdors oe of besi [ ). 234 ).

All stocichedden g cmimﬂ) invited to zliepd e Special \kunu in persoa, Stockhaldars of cecand us of the record dg will be wdmited 10 the Speeia) Meeting and sy posiponement or sdjacrmment therrol ypon
precentytion uf Stontifostlon. Plase note ) if your shares are held in the e af3 henk, bioher, or athey nomtince, ard i wish L Yot in persan 3t the Spezial Mociing. you mus briny W the Sperial Macting 3 siatemem

or Izz21 Ttom your bark, breker or olher naminee showing your hif of shared as AT IBE reoord dite amda prosy from M sccond hobder O the shares muthorizing you (ool 2l the Speeial blacting (fuch
salemenvlater and proay ere regyised in adion 1w your personal identilizczion).

Whahur or oot you plan to aused te Spectal hMeeting in persmn, you are exconnged 1o 1ead the snached Moy Stawnicn and then et \m\awupmlyumblcm ortanee with the e imed
in the aached Mroxy Stcment. Gven iff you have given your peny, yoi may still vole in person if you esiend tae Special Macting and falkos the inttnuctines enautned irt e artadhed Provy Smiement.

!!’,vw shazes src bkl by 2 hask hroker o owher nominac, yoar shoues may not be vosad un she Removz) Propeses) or i Adjoummerm Proposal vekins y0a pravide vuting instrucions (e sach bank, broker or
athet DOMANEE.
Stephen A. Wynn
Chairman of the Board of Directors

Las Vegas, Nevada
[ 32013
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WYNN RESORTS, LIMITEDR
‘3131 Las Vegas Boulivard South.
Las Vegas, Nevada 89109
(702) 770-3000

SPECIAL MIE-ETI;\'G OF STOCKHOLDERS — [ |, 2013

PRONY STATEMENT

The rollowing informarion is fumished Lo cach stackholder in connection with Lhe faregning Notide of Specidl Meeting of Stockholders of Wynn Resorts,
Limited (the "Company™ ar."Wyna Resoris™ o be held on [ ). 2013 at [ Jecarion]. at [rime] (loca) time). The enclosed provy is for use at the Special Meeting
(the “Special heciing™) and any postpenenent or ad_;uummcnt ihereot. This proxy statement {this “Proxy Statemem”) and form of proxy are being mailed to

stockhiolders on or about [ ], 2013,
In'accoidance with the Fifth Amended and Restated Bylaws of the Company {the "Bylaws™). the Special Meeting has been called for the following
purposes:
t.
2.

Ta cansider and voie on a'proposal 10 remove Mr, Kazuo Okada as a dircctar of the Company (the “Removal Proposai™; and

To cunsider and vote on a proposal to adjourn the Special Meeting to'a later date, if necessary or approprizte in she vicw of the Board of Directors
of the Campany (the "Board™) or the Lxecutive Cammittee of' the Buard {the “Executive Committes™}, o salicit additional proxies in favar of the
Remaval Propasal it there arc insaffieient proxics al the time of such adjournment o approve the Removil Praposul (the “Adjournment Proposai™).

Pursuaqt to the Bylaws, no business is proper for consideration, or may be acted upon, at the Speeial Mecting, except as set forik in the Nolice of
Special Mecti 12 of Stockholders.

The Execntive Committee recommends that stockholders vote “FOR™ the Removal Proposal and “FOR™ the Adjournment Proposal,

Shares represented by duly executed and unrevoked proxies will be voted anthe Special Meeting and any postponement or adjouriment theteof in
atcordance with the specitications made therein. I na such specification is-made, sharesrepresented by duly exeeuted and unrevoked proxies will be

voted “FOR™ the Removal Proposal and “FOI™ the Adjournment Propossl. N
1
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fare, Time and Place

We will hakl the Special Meeting on{ ], 2003 m [facation), ot [rime] (lucal time), enless pestponcd or adjounied to a later date,

Principal Exccutive Offices -

The Compauny”s principal executive ofiices are located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109,

Executive Committee

The Executive Conumittee. which consists ol al! of the members of:the Board olhier than Mr. Qkada, was designated by 1he Board on February 18,
pUTRE

Recard Nare; Stackhalders Entitled to Vote

The record date for the Special .\i\.mng is January 13, 2013 {the “Record Date™) Recard halders of shares of conmon stock of the Company, par value
$.01 per shar-. {"Company Commen Stock™). &t 1he close of business ont the Record Date are entiilad to vote or have their votes cast at the Special Meeting and
any postponenent ur adjr.vumme'u thereof. On the Record Date, there were | ] shares issucd and outstanding. Holders of sharcs are emitled 10 one vote per
share,

Quorum

Underahe Nevada Revised Statutes {the “NRS"‘J and she Bylaws, stockholders holding at least a majority of the voting pewer of the Company's capital
stock, represenied in person or by proxy (repardiess of whether the proxy has aulvority 1o vale on al) mal:er;] are necessyy 10 constiuic a quorum for the
trznsaction of business al any meeting. Shares that are present, or represented by a proxy, at the Speclal Meéeting and any posiponement or adjourament
thereot] will be eounted for quOrunI pumases rcga:dlc:.-: of whether the halder of the shares or praxy fails to vote on any particular mater, or “zbstains’” on
any matter. [i'a quorum is not present at the Speceial Meeting, the Speciat Mecting will be adjoumed eniil the holders af the -mmbcr of shares required 10
constitule a guonnt are represented.

Reguired Vote - -
The NRS and e Bylaws provide that approval of the Removal Proposal requires the alfinmative vote of ihe holders of not ess than iwo-ihirds (213} of

the voring powsr of the issued and outstanding stock of the Company entilled to vow generzlly in the election of diveciors, If'a quorum is present, the
Adjoumment Praposal wilt be appraved if the aumber of vates cast in faver of the Adjowmment Proposal exceeds the number of votes cast in opposition,

Effect of Failure to Vote, Abstentigns and Braker Non-Votes

Absluxlmns. as well as shares notin alténdance @t the Special Meeting and not voted by proxy, will have e same effect as a vote 2gainst the Removal
Propmal hul witl have no effect en whether the Adjourninent Proposal is approved,

1f you hold your shares of Company Common Stock in the name of @ bank. broker or other nowminee and you de not provide voling instructions to the
bank, broker or other nominge, your shares will rof be voted on the Removal Proposal or the .\d_]uummt:nl Proposal, This is cailed a broker nan-vote. Broker
non-votes, which will not be considered present or represented 21 the Spcc:al \lccum:, will not he counted for purposes of detennining whether there is &
quorum @t the Special Meeting, and will have the same effeet a5 a vole 3gaingt the Remaval Praposal, but will have no effect on whether the Adjournment
Pmpésal is approved.

For insiruciions on how 10 vole, see “Voling and Proxies Procedures.”
s !
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REMOVAL PROPOSAL

‘ntroducting

On February 18, 2012, the 3oard {other than Me: Okula} determined that Aruze USA, Inc.. ac lhc time a stockhnlder of the Company, Universal
Entenainment Corporation, Aruze USA, lne.’s parent cempany, and Mr. Okada, ihe wmajority shafeholder of Universal memmmcn- Corporation and
chainnan of its board, are “Unsuilublé Persons™ undcnh;. Compan\ s Sceend Arended and-Restated Asticles of Incorporation {the “Articles of
Incorpomuon ). Based on the Board's detenaination’ of* "unsuitbility.” the Campany excrelsed itg authonw uhder the Articles of Incomporation and redeemed
and canceted Aruze USA, Inc.’s 24,339,232 shares of Company Commun Stock in accordasiee with the Articles of Incomoralion. Since February 2012, the
Company s been engaged in litigation with Aruze USA, ne,, Untiversal Enlertainmint Curporat:uu and Mr. Okada (the "Okada Paries™) with respect i,
ameny ather things, the redemption and cancellation of Aruze 'USA, inc.'s shares and claims inade by the Costrpany that M. Okada breachd his £ fiduciary
duties tn the Company, as well as counterclaims by the Qkada Parties.

After authorizing e redemption of Areze USA, Inc."s shares of Company Comman Stock, the Roard took cerdin actions Lo protect Use Company and
its operations from any infleence of an inswitable person,  including placing limilations on the provision of cenain operating information unsuitable persons
and forming an Executive Cénunities of the Board, consisting of all of tre directors of the Company other than Mr. Okads, m manage the business and affairs
ofthe Compuny during the pericd benween each annual shecting of the Hoard.

In connection with the Company”'s strategic plan ta’ c"(pand its operations inta new jurisdictions, the Company’s directors will be reguired io submit 1o
licensure in cenain Jl:nsdlmons including Pennsylvinia and Massachuseus (where the Company is cum:ml) applying 10 state gaming suthorities for
approval to build and operate majar projects). In light af ilre erents dcscnbed below, the Contpany cannot support and advance applications for gaming
licenses on behalt" of Mr-Okada, and believes that M. Okada would nat be cllg;hle W receive such licenses in any eveni. The Exceutive Commiitee believes
that Mr. Okadn % presense on the Board will be hamytul 1o the Company's effonts t expand img ncmumdzcuons and therclore Lo its fumre groswih and
profitability. The Compaiiy has requested that Mr. Okada voluacily resign’ Teom the Bourd on a number uroccaslunb bui he has refused 1o do so.
Accordingly. sthe Compzny belicves that it is imperative that Mr, Okada be i remaved as a director ot the Company at the Special Meeting,

Backeround of the Removal Proposal

On Februar) i8, 2012, the Company's Gaming Comp]mncn_ Commiuce concluded a ye.:r—fmu. investization aller receiving ancindependent repont
dcmﬂm;_., numcrons prima facie violations o the Forelgn Corrup Practices Aet by Anuze 1S4, Inc., Universal Entertainment Corporation and Mr. Okada,

As described below, tollowing the Campany’s engagement of two ndependent invesiigatory finms to conduct iudcpcndcm investigations regarding the
gamm" industry in the Phitippines and Aruze USA, [ne.'s activities in pursuit of ils license there, the Cﬂmphancc Commitlee, chaired by former Nevada
Governor Robert Milker, & director of the Coanipony, engaged Frech, Sporkin and Sullivan, LLP (-ESs” By led by Louis ). Frech, a farmer federal judge and
former Director of the .S, Federal Bureau of[n\'csngmlon. 10 conduct yet unother mde.pcndem investigation regarding Alr. Okada’s activities. The prior
inv csugauom resubted in evidence of poteatial wrongdeing (o which Amuze USA. Inc:'did not respond. According to F3S°s repon (the “Frech Repont™, F$8's
investigators uncovered and documented. amoni olher things. more than three dozen § msmncs over.a thiee-year period in witich Mr. Qkada and his associales
engaged in improper activities for their own benefit in apparent violation of U.S. anti-correption laws and'in contmvention of the Company’s Code of
" Conduct. The activities described in the Freeh: ‘Repont include cash payments and gifts taaling approximaiely. $119,000 w foreign ganing regulatars. The Freeh
chun ws filed 2s Exhibit 99, l.to the (.omp:my 3 Cum:nl Repm on Fuim 8- K filed on Februdy 22, 2012

3
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The Freeh Report was the celmination of a year-long investigation by the Company. as summarized betow. which was prompied by increasing concemns
of the Board relating to the activities of Mr. Okada and Arure USA, Ine. in the Philippines sod staiements made by Mr, Okada o the Company’s dircctors
that, in his view, gitls to regulators are permissible in Asia. Mr.Qkada is the only director of the Campany wliv hizs not signed the Company’s Code of
Conduct, despiic repeated requests by the Company, and net panicipaied in mandmory Forcign Comipt Practices Act training for difectors for the past two
years.

The Camplionce Comminee's Invesiigution

tn July 2010; the Company’s intenal corporate securify persomnet prepared a report 1o the Board regarding the risks af doing business in the
Philippines.

in Janeary 2011, afler the Company became awarz thar Mr, Okada was falsely representing 1o mulliple people that he {andior Universal Enerainment
Corporaiion} and the Company were involved in a joint venture logclhcr i the Phitippines, the Company retined un uu.ependem frvestigatory fiom to conduct
an indepéndent invesligation into various risks associaied with investing in the gamting industry in the Philippines,

Aty February 24, 201§ Board meeting a1 which dMr. Okada was present. the Board rcccwed the conclusions of the independent investigatory fim
relating (o the risks of pamc;p:mnu i the gaming industry in the Ph:hppmes and discassed ar length the Foreign Corrupt Practices Acl including specitically
a Universal Entertainment Corporation development project in the Philippines. Following sitch discussian, the independent members of the Board
unanimously edvised management that any involvement by the Company in the- Phl]:ppll!C\ under the then-corrent virewmsiances was inadvisable and thar an
upcoming meeting arranged by Mr, Okada between Mr. Wynn and Ph!llppme Presidein Aqumo shnuld be cancelled, which it was? During this discussion.
Mr. Okada ciallenged thie other Board members over thefr stalements regarding the impemujssibility under. ihe Forcign Cormum Practices Act of piv ing aifls
ahroud in return for favorable tcéatmeni, and made stitements about Niring “third party consuliants™ ta give gifls to officinls.

At a Board mecting on July 28, 201, there was o further discussidn ol he status of Mr: Okada's ongoing activities in the Philippines. During an
ﬂecuu\’e session at thar meeting, the mdcpcndcm dircetoss expressed concem 10 Mr. W'ynn and the Conipany's General Counsel about probity issues anendant
10 Mr. Okada’s elertion to'do business in e Phitippines and the effect that AT, Oknda § actions there ¢ould have on the Company.

To follow up on issues rised during the July 28, 2011 Board meeting, the Company retained a sccond independent inv u.stibmory firm to comduct an
independent investigation inta the then-current status of Mr. Okada's and his n!ﬁ!lules dealings in vhe Philippines. This i investigation identificd potential
anemalics and improprictics related to'such dealings, including with respect tw 2 gaming concession that was granted v Universal Emeriainnient Corpnmtmv\
through the Philippinc rammg‘:md Amusement Corporation and {and in the Philippines thal was sequired by en affiliate of Mr. Okada. The Complianee
Comm;iucc met on Scptember 27, 201 1o discuss the fndings of this investigation and asked the Company's management {u conliaue the investization.

During Septetber aud October 2011, here were meelings berween the Company’s fcgal counsel and Mr. Okada’s legal counsel, in one instance also
including the Company’s management and Mr, Okada, at which the Compliance Commitiee’s ‘congems relating @ Mr. Okada's invelvement in the Philippines
wer discussed, Al these miectings. the Company's management and its legal cainsel stated that Mr. Okuda s involvement in the Philippincs was placing the
Company and its stockholders at substantial risk and therefore requested that Mr. Okaduy resign as a director of the Company.

On Qctober 29, 2011, 1he Compliance Commit:ce retained FSS to conduct an independent investigation into Mr. Okada and his setivities, with a focus
on three main areas: (1) whether Mr. Okada breached the fiduciary duties awed 10 the Company; (2) whether.Mr. Qkadn engaged in conduet that could
jeopardize the Compzny's yaming ticenses; and (3) whether Mr. Okada cngaged in any conduct that could vioiaie the Company’s compliance policy.

K}
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On October 31, 2011, the Company conducicd 4 trining session oh die Foreign Corrupt Practices Act, natice of which had been sent 10 each Board
member, including Mr. Okada, en August 2, 201 1. Every Bozrd member, other than Mr. Okada, aiended this training session in person or elephonically.,

At 8 Hoard meating on November . 2011, Govcmor Miller presented a report of the Campliance Committes's investigation imo Mr. Okada's and
Universal Emenainient Corporation’s activities i the Philippines. The reporvindicated that the Compliznce Corimiuce had reviewed the resulis of one
internal investigation and two udépendent investigations, all of which rised serious alkganons of Llnsunablllry as well as pnsstblc breaches of liduciary duty
and com]lcts of interest due, among oiher things, to Universal Entertainment Corporation’s cominued and repeated representations that the Company was
involved in its Philippines business zetivity, represcinations which werc not comect. At this meeting, all membcn of the Board except Mr. Okadn rititicd the
repart of the Compliance Commiuce znd the Cumph.n.cc Committee’s hiring of FSS for a funther invesiigation.

Fellowing its reteation, FSS conducied its investigation, which included conducting dozens of interviews (including all of the directors of the Company)
and reviesving thousands of dacustienis and cmails. O February 15, 2012, FSS interviewed Mr, Okada and although he depied the allegations made agains

b, A, Oa&d 1 fadled, during she imerview or subsequently, 10 offer evidence to contradict the nnd:ng; of the Freeli Répart or 1o exculpate himself or his
aftiliates.

OnFebrary 18, 2001, Judge Frech presented the Frech Repon 1o the Board,

The Board s Dererminaiion of Unisuitability and Reloted Matters

Based op the Freeh Report. inpui from the Company’s management, its gaming counsel, its corporate counsel and its own knowledge oi regulatory
mauers (mr.ludmg, a conceri thet Mr. Okada’s condust posed a threat io the Company's ahility to preserve its current goming licenses and receive additional
saming licenses), thie nnnrd determined that Arure USA, Inc. Utuveml Entereainmem Corporation and Mr. Okada zre “Unsuileble Persons™ under Anticle
'Vl of thic Anitles of incomporation. The Board was unanimous {other than Mr. Okada) in'its determination,

.Based on the Board™s determination of "unsuuat:ll:ty on February 18,201 2, the Company redeemed and caticeled Anuze USA, Inc.'s 24,545,222
shares ol Cempany Common Stock. Following a finding of* "unsuitability.”” the Articles of Incomeofation m.thonzg redemption a1 “fair value™ of any shares of
capital stock of the Company-held by “Unsuitable Persons.” # The Company engaged Moclis'& Company as an mdcp-ndem financial advisor (0 essistin U
fair value eatenlation and cenclodéd that o discount o the corren) rrading price was ippropriate because of, amang other things, restictions on most of the
shares eld by Anrz¢ USA, Inc. under the terms of an exisiing stockholders agreement. Purseant 10 Aiticle VI of the Anticles of Incerporation, the Company
issued a proniissory pote with 2 pnnc:pal amount of approximately $1.936 billion to Asuze USA, luc. in redamption of its shares.

On February 18, 2012, die Bozrd (other than MF. Okada) unanimously approved i esablishiment of the Executive Committee, which consists of afl of
the members of the Bua.rd other than Mr. Otada. The chailer of the Exceuive Commiteee prc)\ldex that an “unsuitable person'is not qualified 1o serve on such
commiftec. Thie Exceutive Conunitice has alt of the powers and authority of the Board to manage. conduct 2ad 2antrol the business and aftairs of the
Compan}' during thwe periods between annuzl meetings of Lhe Board.

The Company advised the Nevada Seie Guming Cantrol Board (the “Nevada Convol Board™) of its findings ard of its actions taken againsi the
Okadn Parties. The Company prevldcd the Freeh Repont 1o appropriste regulutors and law enforcement agencies and is coapermling with related investigations
that such regulalons and agencies have G:dertaken, The conduct of the Okada Parties and any resulting regulatory investigations could have adverse
consequences an the Company and its subsidiarics, A Gnding by seguluory
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wethorities thas Mr; Okada violated amti-corruption sututes and/or other. lzws or regulations applicable o persons alfiliated with a gaming licenscs on Company
“propeny amd/or o EIWisE involved the Company in eriminal or civil violations could resvlt in actions aemm: ihe Company by rexclatory aushoiities.

Related! ',‘ut described he:lmv the Saft Lake Regional Ofiice of the 11.5. Seeurities and l'.-c..hancc Comm:;slon (" “SECT} has commenced an inlormal inquiiy
inte, and dther regulaars could pirsue separate mv._-:.ne,allo,x_-. iito. the Compm) s compliance with applacab]e taws anising from the allegativns in the matters
described | above and in response io litigation filed by Mr. Okada suggesting improprictics in connection with tie Conpany's donasion to the University of
Macau (d:scusscd betow). While the Company belicves that it is in full compiuar-cc with all applicable laws, any such investigations covld result in actions by
regulators against the Company.

On’February 19, 2012, the Company liled a complaint in the Eighth Diswict Cout, Clark County, Nevada against the Okada Parties, alleging
breaches of fiducizry duty and relased claims. The complaint alleges, among other things. it Mr. Okada breached his fiduciary duties 10 the Company,
breached (he Company's Cude of Conduci, and enmihinied i improper avts, including msking poyments for die benefit of foreign gaminy oflicials whe coud
advanee his personzl business imerests, The complaint also 1llcgt‘s that Mr. Okada’s Lnnducljeupardm.s the Company’s good reputation, its long-standing
business relationsiips; and i "amzmz ticenscs. The complaim - furshér.allcges that, in purdiving the dcvclop.mm of paming aperations in the Philippines
through companics he controls, Mr. Okuda is breaching kis obligations to the Company because such Ehilippiues operations would bz in campetition with e
Maeau gperations of Wyan Macau, Limited, a subsidiary of the Company. On, March 12, 2002, Aruze USA tac. and Universal Entenainnient Corporation
removed the action ta the United States Distriet Count for the District of Nevada. On that sathe date, Aruzc USA, Inc, and Universal Emerainment
‘Corporatian (iled an answer denying the claims and a counzerclaiim that purports to asset claims against the Conipany, each of' the members of the Board
(other than Mr. Okada) and the Compmy s General Courtsel. Among osher relief, the’ ountecelaing seeks a declaration that the redemplian of Aruze USA.,
Inc."s shares was void, an injunction resioring Anuze USA. Ing.’s share ownership and daiages i an unspecitied amount.

On March 29, 2012, the Comnpany filed 2 mation (0 remand e aclion 1o slate court and reqmslec[ 2n extension 1o answer ie denial of the Company's
claims ard 1he Okada Partics’ counterclaims. The fedesal district coun granted the Compnny & motion jo remznd and awarded e Cempany its related
tllomeys' fecs. This case is pow pending in the staie court, which has determined that this aetion.will be coordinatzd with Mr. Okada's inspection sction
(dlscusscd below), The Okada Paries filed a netice of intent to commienee 3 separate federal securities action for the securitcs faws counterclaims nreviously
hscncc_l but have not dore 5o s of the date of this Proxy Swrenteat, ’

The Nevada Control Hoard has commenced un tnvestigation into the matiers rised in the Frech'Report and, the Campany betieves. futo allegations that
affiliates of Universal Eateriainment Corporation miade $40 million of poyments in 2010 :0 Rodolfo Sonnno a former consulant w the Philippine Amusement
and Gaming Corporation (“PAGCOR™), which regulaies gambiing in the Philippines. This investization and the underlying allegations concemning such
paymezis have beeat the subject of reponing in November 2012 by Reuters,

On August 28; 2012, Mr. Okada, Universal Entertainmem Carporation and Qkada Holdings filed a complaint in Tokyo District Court against the
Company, &/l members of the Board (oilier.thian My, Okada) and the Company's General Cuun\t:l alléging that the press release issued by the Company with

respect 1o the redempiion and cancellation of Amze USA. Inc.'s shares has damaged plaintiffs* social evaluation and credibitity. The phaintiits seek damages
and legal fees from the defendants.

On August 3§, 2012, Araze USA, Inc. {iied a mation for peliminary injunction with the state court in Nevada. The motion sought a prelimtinary
injunction that w ould prohibu the Company frem barring or preventing Afuze USA, [ne. from exercising righis 25 a stockholder and an order that its
pumeeted nominecs be preseated ta the Company's sidekholders and voted an (inctuding by Aruze USA, inc. as a stockholder) At the Company s
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2012 Annual Mecting of Stackitolders (which was lield an November 2, 2012). At the conelusion of a hearing held an Qetoher 2, 2012, the Nevada stte court
denied Aruze USA, Inc.’s motion for preliminany injunciian dnd stated that the Okada Partics had “nat demonsirated that they have a substantial fikelihood of
suceess au the merits,” On October [9, 2082, Aruze USA, Inc, fifed 1 notice ol appeal with the Nevada Supreme Court. The Company intends io vigorously
defend againsi the appeal and to'zraue (hat the Nevada Supreme Court should aftiem e state court's decision,

On Sepiember 7, 2012, Anuze USA, Ine. and-Universal Ertertaimmem Corgioration filed o second amended counterclaim in the Nevada siate court. The
Company and 1he piher counter-detendans tiled a motion’to dismiss that pleading on September 26, 201 2. At the conclusion of 2 hearing hetd on
Navember 13, 20132, the Nevada siate court granted the counter-defcndants’ motion to dismiss as to one of the counterclaims.

On October 1, 2012, Mr. Qkada fited :1 notion to dischiss the complaint that she Company filed in the Nevada state count in February 2012, The
Cen:pany tiled an amended comp!-um on'Ociaber 2032012, On November 26, 2012, Aruze USA, Inc., Universal Enterniainment Corporation and Mr.
Okada (iled 2 motion Lo dismiss the Company's amemded complaint, A hearing on the mution is v:hcd:.'ed for January 15,2013,

Ar. Okada s Recapmendarion of Director Candidates

In Famuary 2042, the Company received a !cuer fromn Aruze USA. Ine. designating four candidates to be considered for nomination by the Nominating
and Corporalc Cu\-cmnncc Comimittee oflh!: Board I‘or election as direciors of the Company a1 the 2012 anntal meeting of stockholders of the Company. On
Janudry 19, 2012, tte Company sent & lchier 1o Mr. Okada stating that his neminations did not comply w uh the. notice provisions of the Bylaws permining a
stockholder 1 notinate directors. Mr. Okadn responded that hie was not submicting wontinations purstant to the notice pravisions in the Company”s Bylaws,
‘but rather was recommending 1 the Nominating and Corporate Go\cmancc Committes consider the individuals for nominetion by that commitee. in
Febreary 2012, the Nominating and Comparate Governance Conmmittee consldcrcd each of the candidates in aceordance with its pracedures for consideration of
direcior nominecs, including 4 review of infamation provided by Anmc US-\ (n¢. on cach ezndidaie’s expericnee and qualifications, and determined that the
then-gxisting Class | directars who were amicipated to be renominated wére superior and in Uhe interest of zlt stockholders.

On August 31, 201 2, the Company received a letter from Anvee USA, Inc. purperiediy notifying the Cmn;uny of its intent o coditinate two individuals
for c!mmn a$ directors purseant to Section 213 of (he B} laws. Secnun 2.13'of ihe Bylaws provides for nominations by stockholders. As u result of the
Board's dctcrmmauan on February 18, 3012 that'all of Mr, Qkadz, Aruze USA. lac. and Universal Entertainment Corporation arc “unsuiizble persons™ as
delined in the Antizles of Incorparation, and the subsequent redemplion and cancellation of 2l shares of Company Common Stock previously awned by Anuze
USa:fnc... the Company believes that Aruze USA, ine. was not eligible to muke such nominations. On September 17, 2012, Aruze USA, Inc. issued zn
open ?cutr. 1o the'Campany’s stockholders i inwhich it addressed, among other lhm--\ its nomination of two candidates for election io the Board at the
Company’s 2012 Annual Meeting. On October 3. 2012, Aruze USA [ne. filed a prefiminary proxy stateniient, but it never progressed to the stage of filing a
definitivé proxy statement end, on Ot tober t9, 2012, Aruze _USA. Inc. abandaned its eftoris 1o nominate candidates for election to the Board.

Lirigdrinn Commenced by M. Okada und Related Matiers

1n May 2011 Wynn Macav. a majunr} ovard subsidiary of the Coiupany, made 2 commitment to the University of Macan Development Foundation
in support of the tew-Asia-Pacific Academy of Ecanomics and Management. This contribution consisis of & $23 million payment mads in May 2011 and a
cormmitment:for additional donations of $10 million cach year for the calendar years 3012 thraugh 2022 inclusive. The pledue
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was consisient with the Company’s long-standing practice of previding plﬁl‘mthropic suppott for deserving inssitwions in the markers in which it operaies.
The pledze was made following an extensive analysis which concluded ihat the 2ifi was made in accordaltce with all applicable laws. The pledge was
considered by the boards ofdlreclor\ of buth the Company and Wynn Macau and “pproy eilby |5 el ik 18 directors who serve on those boards. The sole
dissenting vote was cast by Mr. Okada whose stated objection was io the Jength 84 tima over which the doriztion wi ould occur, aol its propricty,

On'January 11, 2002, Mr. Okada, aware that the Company was pursuing the investigations deseribed above. in his role as a direcior of ilte Company,
commenced 2 writ proceeding in the Eighth Judicia) Disrict Court. Chark Couity, Nevada, seeking 10 compel the Campany (o produce certain books and
records relaiiny o the donation 1o the University o Macan, among other matters. ’

On Februaly 8, 2012, followinyg commencernent of Mr. Okada’s lawsuit, the Company reéeived a Jetter from the Sah Lake Regional Office of the SEC
requesting that, in connection with 2n infermaj inquiry by the SEC, the Comipany preserve information reluting to; ‘but not limited to, the donatian 1o the
University of Maeuau, any donations by the Cnmpany to any other educational charitable instilutions, mcludmg the University of Macau Dev elopmeént

Foundatian, and the Campany’s casino ar concession gaming Heenses or remewals it Macan, ‘the Company is cooperaling with the Salt Lake Regional Office
stafi,

At a hearing on February 9. 2012, the Nevada state court held hat, as & director of the Company. Mr. Okada had the nﬂhl to make a reasonable
inspection of the Company's carporate books znd records. !-ollowm" the hearing, the Company. released cerain documents ty Mr. Okada for his inspection. At
a subsequent hearing on March 8, 2042, the court considered Mr. Okada s Tequest thet the Board make additional documents available tu him, and ruled that
Mr. Okada was entitled o inspect two additional pages of documcnb ™he (.omn'my promply complicd with 1the court’s ruling,

On May 25, 2012, Mr. Okada aimended his peitlion 1 request inspection of additjonel records, The Nevada shate court ordered Mr. Okadato filea
supplemental brie! sddressing how his requests refate to his duties as a director of the Ccmp:my, and Lhc Company was to respond by filing a supplemental
briel on'the reasonableness of Mr. Okada's requesis, After Mr. Okada filed his supplemental biisf, " the Cun-pany maved to dépose Mr, Okada prior to having
to file jis supplenictual bricf. At a hearing on June 28,2012, ihe siaic coun ordered Mr. Okada i6 appcar for a deposition in Las Vegas, Nevada, which ook
place ou September 18, 2012, Following Mr. Okada’s deposition, the pariies each subsnined suppleruznial brizfs. Following a-hearing held oa October 2.

2012 the coust ruled that Mr. Okada is entitled 10 review certain additional Campany dm.umcms from the-2000 102002 time period. The Company has
complied wit die court's ruling. On November 2, 2012, Mr-Okuda filed a motion to compel ﬂu: producuun ‘of additionat documents and to dxpose o
Compuny l‘Epl‘E:l.lllall\' 2. Althe conclusion of a hearing held on Navensber 3, ‘.013, the h Nevada staie court denied M. Okzda’s motion apd ordered the

Company 10 complete its review of porentially respansive documenis; It compliance w ith ttic Court’s drder, the Company madc a tinat production of
documenls on December 3, 012,

Reasons for ihe Removal Proposal

The Executive Commitiea believes that Mr, Okada has not been acl.n" in the best interests of the Conpam.- and its stockholders; that Mr. Okada
undertodk the zcts described sbove despite admonishments that all dlrcclors of the Compaiy are requu‘cd to comply with C(mlpzmy policy and the Jaw, both
foreign and domestic, and to adhere to serepulous business practices and clivies: and Lhat Mr. Okadn's conduct pascs a present Ihrcat to the Company’'s
rupumuon for probity, which is fundzmewial to preserving is current paming ticenses, applyml, for and receiving addiiional gaming licenses in comection
with uture projects {including juusdtcuonq where the Compaty, has recemly fited apphcauuns) and maintaining its integrity and stalure as @ leader in the
gaming industry. in view of the Doard's determination that Mr. Okada is an - Umu:ldbh_ Person,” the Executive Commitiee believies tha: Mr. Okada's
affiliatian with the Company poses material risks 1o the Company dnd that it is ‘essemtial from o gaming regulatory siandpoint 1o remove Mr. Okada fron the
Board.
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On February 18, 2012, the Board requested that Mr. Okada resign as a director of the Company {under Nevada compocation law, a board of directons
does not have the power to remove a direetor). This request had also been made by Company managemeat and counsel in mectings held'in Scpicmber and
October 201 1. ln each instance, Mr. Okada bas relised fa cesigin. Since Febreary 2012, the Company bas been engaged in litigation with Mr. Okada and his
affiliates with respect to, amang ather things, claims made by.the Company that Mr, Okada breached his fiduciany duties 1o the Company, breached the
Company’s Code of Conduct and committed improper acts.

In conneviion with the Company’s strtegic plan 1o, ;expand its operarions into new jurisdictions. the Company's dirsctors wiill be required o submit w
licensure in certzin jurisdictions, mcluding Pennsylvania and Massachuseits (where the Company is currently applying 10 state gaminy autharities for
approv'll 10 build and operaie major projects) and, due 15 the events described atiove, the Cumpay cannot support and advance applications ior ganving
licenses on behalr of Mr. Okada, dnd believes that Mr. Gkada woild not be eligible 1o receivi sueh licenses in any event, Withou the receipt of such licenses
by alt of the Company's direciors, incheding Mr. Okada i€ he remains on the Roard, the Campany will rot be able 10 pursue its planned expansion into
.Pcnnsylvmna and Magsachuseus, which the Company § management and the Executive Committee helieve are lmporl.ml ta the Company’s future growth and
profiability. :\cwnlmgl\ the Special Meeting fias been called far the purpose of removing Mr, Okada fram the Bnanl. Mr. Okada has been removed from the
boards of directors of both Wynn Macab, Limited and Wynn Las Vegas Capital Corp.. an indircet wholy owned suhsidiary of the Company.

Under.the \’R.‘, and the Bylaws, & dirzctor of ihe Company may be remaved from office with or without ¢3use by the alfinnaiive vote of the holders of
not less than two-thirds (2/3) of he voting pow: ¢r af the issued and outstanding shares. Althaugh the CQmp;]n} betieves that Mr. Okada’s agtions constimte
cause for his removal, cause is not required under te NRS or the Bylaws for the Company’s stockholders 1o remove Mr. Okada as a director of the
Conmipany.

IFihc Remaval Proposal is approved by the Company’s stockholders, the size of the Board will be reduced from nine to eight, cffective immediztely
upon MrOkada’s removal.

The Executive Contmitiee recommends that stockholders vote “FOR™ the Removal Proposal.

ADJOURNMENT PROPOSAL

(1 at the titie of the Special Meeting, there are insullicient vates to adopt the Removel Progsosal, the person presiding at the Special Meeting may move 1o
adjourm the Special Mecting in order o enable the Company 10 cantinue to solicit additional proxics ifs favor of the Removal Proposal. [n that event, vou will be
asked to vote only upon the Adjournmient Proposal at tiat session of the Special Meeting, and the Remaval Prapdsal would be voted epod at an adjoumed
session of the Special Meeting. The Special Meeting may be posipaned or adjoumed on muliple accasions.

‘The Exeeuiive Commiitee believes that if the number of shares off Cnmpmv Conunon Stock present or represented 2t the Special Meeting and voting in
favar of the Rewoval Propesal is insuificient o approve the Removal Proposal, it may be it the best interesss of the Company and its stockholders to continue
1o se2k to obizin a sulficient mumber of additional vores to approve the Removal Propossl.

The Exeeutive Committee recommends that stockholders vote “FOR™ the Adjournment Prapussl.

VOTING AND PROXY.PROCEDURFES

Only stackholders of record at the clase of busingss an the Reeord Dale will be entitled 1o notice of, and 10 atend and to voie at, ihe Special Meeling and
any posiponemen! or adjoariment thereof, Stockhalders af recard on the Record Date wha sell shares beface the Record Date (or stockholders wha acquired
shares without voling
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rights after the Record Date) may not vote such shares. Siockholders ol record on the Record Date will cetain their voting righls in conneciion widh the Special
Meeting and any postpenement or adjoummnient thereot aven i they sell such shares afier the Record Date.

Under the NRS and the Bylaws, stockholdcré hokding at feast a majority vl the shares, represented in persan or by proxy (regardiess of whether 1he
proxy has awthority 10 vote on the Removal Proposal andfor the Adjourmment Proposal), are necessary 10 canstite a quorunt for the transtction of business at
the Special Mecting and any postponement or adjournment thercof. Shares thai are present, or rcprmnl:d by a proxy. at the Spu:nl Meeting and any
pasiponement ar adjourmment thereo! will be coumed Tor quotum purposes repardioss ol whether the holder of the shares or roxy fails 10 vote onany
pamicular.natter, or “absains™ on any maiter. The NRS and the Bylaws provide that approvai of the Removal Proposal reguires e affinhative vore of the
holders of nat less than two-thirds (2/3) of she vouing power.of the issued and outstanding shares of' the Company emited ta vote generally in the election of
directors. I a quorum is present, the Adjournment Proposal.will be approved if the number of vutes cast in favor of the Adjormment Propasz! excesds the
nuwber of vates cast in oppositioa. Abstentions, 15 swell as shares not in auehdance al the Special Meeling and ivot voted by proty, will have the same effect as
& vote against the Removal Propasal, but will have no effest on whether the Adjeumment Proposal is spproved.

.

1f yoiu hald your shares of Company Comman Stock in the name of a bank; broker or other nominee and you dir not provide voting instructions ro he
bank, broker or other nuninee, vour shares will not be vated on the Remaoval Praposal or the Adjoumment Pmpoaal TThis is cxlled o braker non-voie. Broker
non-voles. which will not be considered present or represented ar the Special Meeting, will nut be counted for purposcs of derennining whether there is a
quontin at the Special Mecting, and will have the sune effee! 45 a vote against the Remova Pm;mml but wilt have o efiéet an whether the :\djaurnmenl
Proposal i3 approved.

Provies

I yau hald your shares in your own name, you may stbmit your pruxy and vole your shares by using one of the folluwing methods:

*  signing and retuming the enclosed proxy cand by mail in the posiage-paitl eavelope pmviiied._ 50 thai it is received hefare the Special Meeting;

% submitting your proxy or voting insoructions by tetephone toth-free in the Yniied Siates or Canada at (S00) 776-9437 or ourside the United States
or Canada a1 (718) 921-8500, and folluwing the instructions included with the enclosed proxy card by 11:59 pan.. Eastern Time. on [ ]

2013; _

*  submilting your proxy or voling instructjons by Internet a1 www.volzpruxy.com znd following she insiructions included with the enclosed proxy
card by 11:39 pan., Eastern Time, on [ 1. 2013; or

>

auending ihe Special Meeting and voling tn person. 1f vou hold your shares in the name ar 3 bank, broker or ather namince, please follow the
voling instnictions provided by your bark, broker or other nominee o ensure that your shares ars represented at the spcma] Mecting. I you have
not reecived such yoting instructions or require further information regarding such voting instructions, please contact your bank, broker or other
routnee. whe ean give you further direction. Your bank, broker or oihier nominee inay ol vote your shares with respect o the Removal Proposal
or the Adjournment Praposal withoui your insructions.

If you reed additional information or assislance voling your sharcs, please contact our proxy solicitor, D.F, King & Co., Inc. ("TL.F. King™). at
(800) 349-6697.

Shires represenied by duly exeemted and unrevoked proxies will be voted a1 the Special Meeting and any postponement or ad_]oummem theteotin
accordance with the specifications made Whereln. 1f na such spcul"ca!mn is made, shares represented by duly exceuted and unrevoked proxies will he

vated “FOR™ thic Removal Propesal and “FOR” the Adjournement Praposal,

L]
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Stockbelders ‘ot record as of the Recard Date swill be admitied to the Speeial Mecting and any POSIPANCMENT or adjoumment thereaf upon preseatatian af
identification. Please nate that'if your sheres are held inthe 1 name, ofa bank. broker. or othier nominee, and you wish wa vate in person at the Special Meeting,
you must bring to the Special Meeting 3 statemant or lener fram your bank, broker or uther nominee showing your ownership of shares as of the Record Daie

and a provy from the record halder of the shares authorizing you 10 vate at the Special Mecting (sech statement!leter and proxy are required in addition to your
personal idensilication).

Revocation of Provies
You can chanpe your voie or revoke your proxy ot any time before your proxy is voled acihe Special Meeting by aking any of the foHawing actions:
% you can send a signed nolice of revocation; )
®  you can grant anzw, valid proxy beacing o faler date; or

> ifyouare a holder of record; you can asend the Special Meeting and vote in person, which will automatically cancel any proxy previously given,
or you niy revoke your, praxy in persen, bai your attertdanee alone will nat revaka any proxy that.you have previnusly given. iF your shares are
held 1 the name of a bank, broker or other nominee; and you wisl 10 change your vgie by voting in person at the Special Mecting, you must
bring to the Speeial Meeting a slatentent or letter from yaur bank; broker or. othec.nonyineé showing vour ownership of shares as of the Record Date
and a proxy from the recoed holder of the shares awhorizing you o vote ol the Special Meeting.

If you choase cither of the first two metheds listed in the paragraph above, you must subatit your nolice of revorziion or your new proxy to the Secretary
of the Comp::ny no later than the besinning of the Special Mecting, IT you have voted your shares by tefephane or through the Intemet, you may revoke your
prior :elepimuc or Intermel vote by —ecordmg adifferent vole using the 1elephone or inteme; or by signing aid rerunting a proxy card dated as of a daw that is

later lh.'!.l'i your [ast lelephane o Iniemet vote. I your shares are held in street name by your hank, broker or ather nominee, you should contact vour bank,
braker or ather nominee 1o change your voie.

SOLICITATION OF PROXIES:
This solicitatian of proxies is beiny made by the Company and the cost of this solicitation is béing borne by the Company.

The Company has reeained D.F. King, a professionat proxy solicitatian ¥irm, to assist in the solicitation of proxies tor the Special Meeting. The
Company has agreed to pay D.F. King a (oe of approximately $23,000, plus reimbursement of reasonahle om-of-poacket expenses: D.F. King's employers and
the (_umpany directors, afficers and employees imay solicitthe rerum of proxies by personaf contact; mmi e-mail, :elephone arthe Intemet. 1DF, King expects
that appro\unalclv 33 of its employees will assist in the soljcitation, Proxies may be solicited b; mail, adverisement; teizphone, facsimile or fn person.

Selicitztians miy be made’ by persons emploved by or aililiated with D.F. King. llowsver, no person will receive additional enmpensation for such soliciation
other than as described above.

The Company may also issue press releases asking for your vote or post letiess o netices 10 Yol on #s website, hup:/Avwaw.wynnresorts,com. The
Company’s direciors, officers and employces may also solicit proxies by personal intervicw, mail, ¢-mail, telephone, f2csimile or ather means of
comtnunication. Thuse persons will ot be paid sdditional remunecation for teir efforts,

Banks, brokers and other naminees will be requesied 1o Torward the proxy materials w0 the beneficial awners of the shores for which they hold of record
and she Company will seimburse them for their reasonihlc oul-ot-pocl\cl CXPLRSES.
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17 you have any questions gbout how to vote or direct a vote in respeet of your shares. vou may contact the Company’s proxy solicilor ag:

D.F. King & Co., [ne.
48 Wall Strect, 22nd Floor
New York, New York [0005
Banks and Brokers call collect: (212) 269-5530
All others call 1oll-free: {800} 349.6697
E-matl: wynni@diking.com
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. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGERENT

The folfowing table sets forth ceriain infonmation regarding the shares of Contpany Comiron Stock beneficially owned, as of December 13, 2012
{unless atherwise indicated). hy: () cach directar; (i) cach stekholder who is known by the Company (0 beneficially own in exeess of 5% of the owtstanding
shares of(.ompany Commen Stock bassd on' infermation reporied on Schedule 13D wr 136G Tiled with the SEC; (i) each of the Company’s namad exeeutive
oflicers; and {iv) all execwtive otTicers and directors 23 a group. There were 100,823,736 shares outsianding a5 of December 13, 3012,

Name apet A1 v 0l Rras Cvig) Owneed2)

Stephen A Wyan{3H7)

Eleine P, Wynz(3XT)

Waddel) & Reed Financial, fng.(4)
6300 Lemar Avenue

Overtand Park, KS 66202

Marsico Capitn) Manzazement, ELC(),

1206 17# Street. Suite 1600
Denver, Colorudo 80202

Ray B! Irani(6),

Kazuo Okada(7)

Robert J. Miller(S)

Alun v Shoemaker{9}

3, Edward (“Ted™) Virg

D. Hoone Wayson[10)

.l:ly Hagenbueh(11)

Linda Chen(12)

Mace D, Schore(13) .

\mu Maddox(14)

l\lm Sinara(l S)

Al Directors and Executive Officers as Gruup

{13 persons)(16)

. Less than gng petiers

Renefichl Omwenbip
Ol Shared])
Nunrber Feggentage |
o 10,026,708 9.9%
9.742,150 5.7%
i 18.066,573 17.9%,
. 4.476,973 8.4%,
20,720 L
.. 0 0.0%,
23,220 .
. 1323 .
o o 19,000 v
g 93,220 »
) ~ 10,250 s
- 263,000 .
. 270,000 '
86,335 +
) ) 635,837 L
20.5%

20.646.730

i1y This 1abls is bascd upon informstion supplicd by officars. directars, principal sockhiolders and the Compuny’s Immler Jyenm, e eomyieed by Selvedudos 1300 2nd 16 filed with ¢z SEC. Unless otheraise
indizared B4 th fonmases 1 this abls snd mbjest w commenry eopenty laws, where applicable, the Company haoliowes cach el'lch ml.hnldm samod I this ubls has, salé vaiing amd ivestsao pawer witk respett
tn the shares fedicaiod 2s beneficially eunad. Excluiives and dirocus havé voing power over shares of Restricred Ssock, ‘m cannad transfer such shares wless and il they vk,
(D) Urless atlervisd indicated, e adtel; of ench of the mamad partias in this tible isi o Ih\un Resans, Limied 3130 Las Vegar Hoalérard Sach, lzx Vegas, Novada 35149,
{33 Pocs oot include shares that may be deemad o be benaticially swied by vime of the Amendod and Restaced Ssockhuldors Apreement, daz=d 2x of Tarszury 6. 2011 (€3 —Seockbiobdas Apocman™L w which
Mr. Wym and Elgiac P, Wynn arc ponic #sd persia 1o whish Jr— »uung:.m! dispunitive power with ispadt fo shercs subjecs heseta. Each disctxime bénefisizl awnaibiy of shares beld by the ocher. My
Wyea hag filed 3 crass~laim in (5 pending Ilngz.mn berwern the Lumr.-my end Ansze USA, Inc., tacking w vuid the btodrb.-hlm,\g:ml.
# Waddell & Rezd Finzezis), Inc. (7WVad£I0) has benefictal mwncrship 6f thess shores 25 of Docember 31, 2014, The infoemiation providad is bised upont 4 Schedtite 13GIA flled on February 12, 2012 by Waddell

indisating tuat Wkbel] has sale voling and d.tq\:\s.h\: power us 1o 18,066,373 shares; Waddell & Rowd Finascig! Services, Ine_,  aubnidiary of Wadlell, has sobc vinlag aral of dispositive puwer
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as 158,938 shanest Waddell & Reed. [nv. 8 wbmur) N Waddall & Reed Finmwial Serviens. .. kas sole vwtitg ard disposdiive powee 3310 4, SU3.938 sharcs: Waddell & Raed Invesnau Massgoamen
Caongmy, A satsitiany of Wabdell & Recd, Tac, has scle vorkg 2 chpnum: paser a3 19 4,518,938 starcs: and Tvy [avestraent Mamgomet Cormpeny, a subsidiary of Waddcll s sols voting e dispusitive
power ¢ 10 3.1.847,933 tharés, The mumber of comman shares heneliciilly cwnet ' W ‘addell may have chazged since the siling of thé Schaule 3G/
N:n.co(n;uul \lnlgrm-anl ELC (mMarsion™) bas, be'\:l';'elmneréup of th=se chares a5 of December 31, 2011, Mans’co hat knle dispawitive I\w.;r a8 60 £,4T497) shates ard sole votiag pOwst 25 60
130,07 shezen ThE Entrmetion peovidad b bused i & Setiadile LIGRIY Alnd on Februpry 14, 2012 by Vendcn, The sumber of conmme duazes benefieially emaed by Marsico may have chaneed since the
llhn; of the Shoduls | 3674,
Inchixks: (|| 15,720 shxes subject W m-.udu.cly exerviable w:uo:u lo purctiase e Cumpany '+ commin aleck granied parsuant ko the Comyany's 2002 Stock Ineative Plea; end (i1 2,507 wovesied stures of
sextricted stuvk uf U Compuny’s Conzoen slock wrzmied purvaet I the Comgany’s 2002 Stock incentive Man.
As -!;L'ﬂhn.l zhove. on Febemry 18, 2002, thz Compaay n:dumtd the 24,349,122 sty then beld by Anzze USA, Ing, (ibe ~Amuze Shares™). Aa aresult af e abure pedempisue, i shums proas?y Beld iy
Asnuze USA, Ine, 2 rodoager us'.wd and outitinding and reitiir Mr, Wyma nor Ms, \\'y-.n has or shares e powar e vole ar Sipase of e Anze Shares formerly bel by Anusc USA. Inc. Furthez, by vidlue of
& redemption, neiher M. Wyrn dor M \Wyto rénzing b member o7 any “group” With Arze USA, e nor s cither of Ar. Wynn or Me. Wyt atherwise a benefieis} cwmer of the tommer Ance Shazs.
taclodes: () 5.720 shares subjoer o imumedlatchy cu‘ms.ﬂu. c;\mm 13 puschase the Company's comman stack prarizd prrsiast lhe Cocpany's ‘Ql]. Stock Inzemive Plan; 26d (15) 2,500 unvestad shares of
restrieznd s1k afche Campany” scnrmmn sk gramiad puesusal 16 1he Conlipazy’s 2002 StoeX Incentive Plan,
Includcs {1 25.720 harcs subjoet o immedizely exércisable -wu 1o purchase the Compary 'y coniman ogk pranisd pursiie oo te Company™s 2002 Sk Iaceailv: Plan: and (5ip 2 500 unees:d shayes of
ressriviod stoek ul 1he Couttpatiy s echupon siock granted pmwam 10ihc (.omp.lm s 2012 S10¢d: Incemive Flan,
l:u:ls:.!cs_ 5: (1) 15,720 shares sebjec] taan u‘u‘nr:d::lc]) e\c::mbL upnon W purchase the Company's common stock granted wmnm o the Companny ™5 2002 Slck Ineentive Plan; aed Jii) 4500 cnvestod shaes
of n::ln:tcd sk of $e Compaay's oM s-ack gr:m:cd pmunnt 3 the Company’s 2902 Steck Plga.
Inchudcy 250 shares aithe Compuny’s Carrmtion stnck hold by Mr. Magenhacty's wife,
Inchadéx! (1) 100,000 shares of cestriced Tock grated pursuan W the Company’s 2003 $tock Inceztive Plan and subject o 2 Resrieted Stock Agreement which provides such gmam wil il vest on Deceember 3, 2016,
Inchadas: 250470 Kharee ofrrcmal sl gramsd puruan (o the Cortpany*s 2002 Sinck Iacentive Pian and cubjecs o a Restricted. Stk .-\grnn:em wkich pmwdcs wach yrars will vost et December 5, 214
Tnclisdss: (i) S0,000 sbeares af reshiorid ek $hstéd pursaiinl 6 $ha Canpany's 2003 Stoch Purchase Plan aid subject 1a 1 Reshigled SinclAgreament which prowidas wch grant will vest on Decenther 8, 2014,

Includes: 35,000 shonis of rostricted siock prazted periganl w1 = Coumpuny "< 2002 Seoch, Blan aead subjees 1 3 Rostriciod Sack Agreement ubich jpronides such prast will ves de December 5, 31&
Inchndes §2,.580 sh:ts Subjret 10 kraciatihy enercisable sinck oplivns,
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OTHUER MATTERS AND ADDITIONAL INFORMATION
§ tarkh’ccldc;z.}’mpossls

‘The Company expects to hold its 2013 Apiual Meeti ing during the first week of May 2013. Accordingly, the Campany will consider any proposal
received o2 or bcl'urc Deéetmber 4, 2012 10 bave been dmely received for pumposes ol Rule 428 pnder e Sceuritics Exehange Act of 1934, Any such proposal
must have been submiited in writing ta the Company at its affices af 3131 Las Vegas Boulevare South. Las Vegas, Nevada 52109, and must have complied
with the other eequirenents off Rule 143-8 ol the Sccuritics I tchangc Actof 1034,

In addition, Ihie Bylaws provide notice procedures tor stockholders to nominate a persen as a director and 1 propose business 10 be considered by
steckhioldens 31 0 meeting: Notice of a sominatién oF proposal must be delivercd 1o us nat 1ater tha she close of business un the 90 @ day nor earlier than the
close of busindss on the 120= day prior (o the first anaiversury of the preceding year's anmual meeting, or, i the daie of the annual meeting is more than 30
days hefore or wmare than 70 days after such anpiversary date, notice must be delivered Lo us nut carlier than the close of busificss on the 120 = day pricr to
such annual meeting date and not later than lhe crose or buginess on the later of'the 3¢ » day prior lo such annual meeting or she 10w day follewing the day on
which puhln: announcemen of the daie of suchi meeting is 11T made.-Accordingly, for the Company's 2013 Annuak Me ceting, notice ol a nontination or
proposal must be delivered 1o us no later ilan Febriary 6, 2013 and no carlicr than Janvary 7, 2013, Nomimations and' proposals also must satisfy other
roq.memcms sel forth in the Bylaws. I'a stockholder fails 10 comply with the foregoing nolice proviston o with certain additional pracedural requirements
under SEC rules, the Compand will havie duthority.to-voie shares under proxies it.soticits when and if the nomindiion or propesal is raised at the 2013 Annual
Meeting and, 1o the extent permitted by law, on any ol cr busmcss that may, properly conte before the 2013 Anmal Meeting =nd any adfoummests or

pastponements, The Chaimman'ef thé RBoard may refuse to acknowl edge the inroducsion af any stocklyolder propesal not made in complianee with the
foregoing procedures.

Houscholding

The bunk, broker or ather nomines for any stockholder who is a beneficial owner, but not the record holder, o the Company’s shares may deliver anly
on¢ copy of the proxy statement to multiple stockholders who share the same addréss, unless that broker, ank or ather nominee has ceceived comeary
instrictions from ane ar more of the stockholders. The Company will deliver prompaly, upon writen or oraf requesl, a separate copy of the proxy statement to
a stockhalder at a shared address to which a qugfc copy af the dtcument was delivered. Stackdiolders who wish to receive a separate cony of the proxy
statemdnl now. or 3 separale Lopy oflhc \'oucc ofInlermney —\vmlnhﬂny or proxy statemenl and annval report’in the future, should submit their request (o the
Company by telephone al (702) 770-7553 or by submitting & wrillen request 1o fnvestor Relations, Wynn Resorts, Limited, 3131 Las Vegas Boulevard South
Las Vegns, Nevada £9109. Béneficiat owners sharing an address who arc feeciving nmiliiple copies of the proxy siziement and wish to receive a single copy of
the Noucc of Interner Availability a7 proxy statentenst and dnnual repart in the furure will veed o contact their broker, bank or a:her nominee to request that anly
a smg[e cop¥ be mailed to all siackhoiders a1 the shared address in thie futare.

1

Otlier Maiters
Under the Bylaws, 1o business shall be acted upenat a special meeting of stockholders excepi as set forih in the notice ol the speeial meeting,
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PRELIMINARY COPY

WYNN RESORTS; LIMITED
Proxy Far Special Mecting OF Stockholders
ToBe HddOn| |, 2013

This Proxy is Selicited on Behalt of thie Executive Committee of the Board of Directors

The uindersigned siockholder of Wyna Resorts, Limited, » Névada corporation (ih: *Cumpany™), hércby appoinis Stephen A, Wynn, Kim Sinatra and
Kevin Taurck and each of them, as proxies for the undersigned, each with fult power. of substitution, 1o attend the Special Meeting of Stockhalders of the
Campany toheheid an [ ], 2013 at{ |, local time, at [ ]and aLany adjoummcnt(s) or posiponement(s) thereal; to east onvbehalt ol the updersigned 2l
vawes tiai the undersigned is entitded 10 cast at sueh Special Megring and aierwise 1o represest the undersigned af the Special Meating, with the same ¢ffect as
ifihe undersigred were present. The undcrssgncd insiructs sush proxics or their substitutes w acton the following WSS 38 spccahcd by the undersiyned.

The undcrsnrned h-.rch} acknow: icdgcs recelpl of the Notice of Speclal \hcunn of Stockholders and ‘the accompanying Proxy Statement and revakes any proxy
previotsly given with tespect 1o such shares,

.

THE VOT ES ENTITLEDTO BE, C AST BY. THE UNDERSIGNED WILL BE CAST IN \CCORDA\CF WITH THE SPECIFICATIONS
M \I)l'. IF THIS PROXY15 EXE CUTED BUT NO SP!‘,CIHLATIO\' IS MADE, THE V OTES ENTITLED TO BE CAST BY THE
U;\'DER‘\IG.\FD WILL RE CAST “FOR™ THE REMOVAL PROPOSAL AND “FOR™ FHE ADJOURNMENT PROPOSAL.

‘{Continugd and 1o be signed an reverse side)

FOLD AND DETACH HERE
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WYNN RESORTS, LIMITED
PLEASE REVIEW THE PROXY STATEMENT AND VOTE TORAY IN ONE OF THREE WAVS:

1. Voie by Telephone—Please zall tall-free in the Uniled Swates or Canada at (800) 776-9437, an a touch-1one telephane, [ owside the United States or
Canada. calt {718) 921-8300. Please follaw the simple instructions by 11:39 pun.. Eastern Time, on [ ], 2013,

OR

3. Vote by Internet—"Plense access www.voteproxy.com and follow she simple instructions by 11:39 p.m., Eastem Time, an [ ], 2013,

CONTROL NUMBER:

You may vote by telephone ar Intefnet 24 hours o day, 7 days a week. Your iclephoue or Intemet vote authorizes the named provics to vate your shares in the
same-hanner as if you had marked, signed and retiméd a proxy card,

3. Vote by Mail—Please sigr., dae and retum the proxy cand in the eavelope provided. or mail to American Stock Transter & Trust Company, LLC,
6201 15th Avenue, Brooklyn, Now York 11219, Atn: Shasctiolder Relations, so that it is received before the Special Meeting.

¥ TOVOTE BY MAIL PLEASE DETACH PROXY. (CARD HERE, AND SIGN, DATE
AND RETURN IN THE ENVLELOPE PROVIOED ¥

THE EXECUTIVE COMMITTEE RECOMMENDS A VOTE “FOR™ THE FOLLOWING PROPOSAL:
1. Torcmove My, Kazuo Okada as a director of the Compaity.

0O FOR 0 AGAINST [} ABSTAIN

THE EXECUTIVE COMMITTEE RECOMMENDS A VOTE “FOR” THE FOLLOWING PROPOSAL:

2. Toadjorm the Special Meeting to a Tater date, if aceessary or appropriate in the view of the Board or the Exceutive Commiteee of the Board, 1o salicit

‘additional proxies in favor of the Removul Mroposal if there are insufticicnt proxies at the tine of such adjounymen to approve the Remaval Proposal.
O FOR £ AGAINST ) ABSTAIN
0O CHECK HMEREIF YOU PLAN TO ATTEND THE SPECIAL MEETING
Sigm. date ard retern the praxy card promiprly using Wie enclosed envelope.

Signature Signature if held jointly

Dated 013

Please sign exzclly as your name appears hereon and date. 17the shares are hetd jointly, cach holder should sign, When signing as an utinmey, execusor,
edmipistrator, trustee, guardian or a5 2n officer, signing for 2 corparition or ather entity, please give full tie uader signature.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
The Securitiés Exchange Act of 1934

Filed by the Registrant (&

Filed by a Party other than the Registrant O

Check the appropriate box:

0. Preliminary Proxy Statement 0O Confidential, for Uise of the Commission
®  Definitive Proxy Staiement Only (as permitted by Rule 14a-6(e)(2))
{0  Definitive Addiii({nill'f\1alerials

0O  Soliciting Material Pursuant t0:§240.14a-12

WYNN RESORTS, LIMITED

(Name of Registrant as Specified In Iis Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fec (Check the appropriate hox):

=
]

No fee required.
Fee computed on iable below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

{2)  Aggregate number of sccurities to which transaction applies:

(3)  Per unit price or other uniderlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee
is;calculated and state how it was determined):

(4) Proposed maximum aggregale value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fec was paid
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

{2)  Form, Schedule or Registration Statement No.:

(3} Filing Party:

4) Date Filed:

Wynn Resorts, Limited / Wynn PA, Inc. — November 2012
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WYNN RESORTS; LIMITED
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770-7000

NOTICE OF ANNUAL MEETING OF $STOCKHOLDERS
To Be Held On November 2, 2012

To Our Stockholders:

Notice is hereby given that the Annual Meeting of Stockholders (the "Annual Meeting"} of Wynn Resorts, Limited, a Nevada corporation (the
*Company"), will be held in the Encore Theater at Wynn Las Vegas, 3131 Las Vegas Boulevard South, Las Vegas, "Nevada, on November 2, 2012, a1 11:00
a.m. (local ume) for the following purposes (which are more fully described in the proxy statement, which is attached and made a part of this Notice):

1. To'elect the [our directors named in the proxy statement, cach to serve until the 2015 Annual Meeting of Stockholders and until his or her
successor is elected and qualified. or until such director’s carlier deuth, resignation or removal;

2. Toapprove the Company's Amended and Restated Annual Performance Based Incentive Plan as proposed:

3. Toratify the Audit Commiltee's appointment of Emst & Young LLP as the independent public accountants for the Company and all of its
subsidiaries for.2012; and’

4. Toconsider and transact such other business as may properly come before the Annual Meeting or any adjournment or pestponement thereof.

All stockholders are cordially invited to attend the Annual Meeting in person. Stockholders of record at theclose of business on September 12, 2012,
the record date fixed by the Executive Commitice of the Board of Directors. are entitled 10 notice of and to vote at the Annual Meeiing. A complete list of
..hese smckholders will be available for inspection ten days prior to the ‘Annual Meeting at the Company's executive offices, located at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada 89109..On ar about September 21, 2012, we mailed to our stockholders a notice containing instructions on how to
access the proxy stalement for our 2012 Annual Mce[mg our 2011 annual report and to vote online..The notice also coniains instructions on how you can
receive a paper copy of your annual meeting matéials, including this Notice, proxy statement and proxy card, should you wish.

Whether or not you plan to attend the Annual Meeting, you are encouraged to read the proxy statement and then cast your vole as promptly as possible
in accordance with the instructions in the notice you received. Even if you have given your proxy. you may still vole in person if you attend the Annua)
Meeting. l

Unless you provide voting instruction to any bank, broker or other nominee that holds your shares, your shares may not be voted:on most matters being
considered at the Annual Mécting. Therefore, if your shares are held in the name of your broker, bank or other nominee. your volte is especially imponant.

By Order of the Executive Committee of the
Board of Directors

A

Kim-Sinatra
Secretary

Las Vegas, Nevada
September 20, 2012

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIAL FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE-HELD ON NOVEMBER 2, 2012

This proxy statement and our 2011 annual repont on Form 10-K arc available at hutp:/www wynnresons com under company informationfannual
meeting and related materials.

Wynn.Resorts, Limited / Wynn PA, Inc. — November 2012
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* WYNN RESORTS, LIMITED
3131 LLas Vegas Boulevard South
Las Vegas, Nevada 89109

PROXY STATEMENT

General lnformalinn

. This proxy statement is furnished to stockholders in connection with the solicitation of proxies by the Executive Committee of the Board of Direciors of
Wynn Resorts, Limited ("Wynn Resorts,” "we" or the "Company?), for use at the Company's Annual Meéting of Stockholders on November 2, 2012 (the
“Annual Meeting"} to be held in the Encore Theater at Wynn Las Vegas. 3131 Las Vegas Boulevard South, Las-Vegas, Nevada, at 11:00 a.m. (local time) and
at any adjournment or postponement of that meeting. Mattérs 10 be considered and acted upon at the-Annual Meeting are set forth in the Notice of Annual
Meeting of Stockholders accompanying this proxy. stalement and are :more fully outlined herein. Under rules adopted bry the US, Securities and Exchange
Commission (the "SEC"). we are furnishing proxy materials 1o stockholders via the tternet, instead of mailing printed copies of those materials (o each
stockholder. On or about September 21, 2012, we mailed 10 stockholders a' Notice of Internet Availability ¢ontaining instructions on how 1o access our proxy
materials. including our proxy statement and our annual report.. The Notice of Internet Availability also instructs you as.to how you may access your proxy
card to vote through the internet or telephonically. This electronic access:process is designed 1o ctpedlle stockholders' receipt of proxy materials, lower the
costs of our Annual Meeting and help to conserve natural resources. However, if you would prefer 1o receive a printed copy of our proxy-materials, and a
paper proxy card, please follow the instructions included in the Notice of Internct Availability. If you have'previcusly etected to receive our proxy materials
electronjcally or by inail. you will continue to receive thése materials in that format unless you eleet otherwise.

The Company betieves that the election of the director nominees named herein in Proposal |, approval of the Company's Amended and Restated
Annual Performance Based Incentive Plan in Proposal 2,-and ratification of Ernst & ‘Young LLP as the Company's independent public accountants in Proposal
3 are in the best interests of the Campany and its stockholders and:recommends a vote FOR gach-of these maiters.

Revocability of Proxies

Any stockholder of record giving a proxy may revoke it by voting at the Annual Meeting or, atany time prior to its exercise at the Annual Meeting, by
sending a wrilien or other transmission revoking it, or:by cxecuting and delivering another proxy bearing a iatér date, 1o the Secretary of the Company at the
Company s Executive Offices located a1 3131 La§ Vegas Boulevard South, Las Vegas, Nevada 89109: Please note, however, that if your shares are held of
record-by a broker, bank or other nominee, you must contact that person'if you wish to revoke previously given voting instruclions. Attendance al the Annual

.\dcclmg in and of itself does not revoke a prior proxy.

Voting and Solicitation

Shares represcnted by duly executed and unrevoked proxies will be voted at the Annual Meeting in accordance with the specificatons made therein by
the stockholders. For stockholders of recard. if no specification is made, shares represented by duly executed and unrevoked proxies will.be voted FOR the
election as directors-of-alj nominees listed hercin, FOR the approval of the Company's Amerided and Restated Annual Performance Based Incentive Plan,
FOR the ratification of Emst & Young LLP as the Company’s independent public accountants, and in the discretion of the persons voting the respective
proxies with respect to any other matier that may properly come before the Annual MEclmﬂ For beneficial owners, brokers, banks and other

Wynn Resorts, Limited / Wynn PA, Inc. ~ November 2012
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nominees afe not permitted to vote without instructions from-the beneficial owner in the election of directors or in the approval of the Company's Amended
and Restated Annual Performance Based Incentive Plan. If you arc a: heneficial owner, your broker, bank or other nomince is permitted to voie your shares on

..he ratification of Emst & Youne LLP as the Company's mdcpcndcm pubhc accountants even if the-broker, bank or other nomince does not receive voting
instructions from you.

The cost of preparing, assembling and mailing proxy materiats will be borne by the Company. Directors, executive officers and other employees may
also solicit proxies by mail, iélephone. electronic communication or in person, but will not receive any special compensation. We have hired D.F. King & Co.,
Inc. to solicit proxies. We will pay D.F. King a fee estimated not to excecd $25,000, plus reasonable expenses, for these services. Brokerage houses,
nominees, fiduciaries and other custodians will be requested to forward soliciting materials to beneficial owners and will be reimbursed for their reasenable
out-of-pocket cxpenses incurred in sending proxy materials to beneficial owners,

At the close of business on September 12, 2012, the record date for determining stockholders entitled to vote at the Annual Meeting, 100,522,136
shares of the Company's common stock. $.01 par value, were outstanding. Each stockholder is entitled to one vote for each share of common stock held of
record on that date on all matters presented at the Annual Meeting. A plumlmr of the votes cast in person or by proxy at the Annual Meeting is required for the
election of the director nominees. Under Nevada law, shares a§ to which a siockholder wuhholds voling authority in the election of directors and broker non-
votes will not be counted as voting thereon and therefore will not affect the elcction of the nominees receiving a plurality of the voles cast, However, those
shares-will be counted for purposes of determining whether there'is a quorum. A broker non-vote occurs when a bank, broker or other nominee does not have
authority to vote on a particular item without instructions from the hencficial owner and has not received instructions. For each other item to be acied upon a
the Annual Meeting, the item will be approved if the number of votes cast in favor of the item by thg stockholders cntitted to voie exceeds the number of votes
cast in opposition to the item, Abstentions and broker non-votes will not be counted as voles cast on an-item and therefore will not affect the outcome of these
proposals, although they are counted for purposes of determining whether there is & quorum.:

Attending the Annual Meeting

Stockholders will be admitted to the Annual Mecting upon presentation of identification and salisfactory proof of ownership of the Company's common
stock on the record date for the Annual Meeting. Stockholders of record as of the record date, whose names appear on the Company's stock ledger,
satisfactory proof of ownership consists of photo identification that matches the stockholder's name on the stock ledger. or photo identification and other proof
of ownership of the Company's common stock on record date such as the Notice of Internet Availability. that was mailed o them or a copy of the proxy card.
For stockholders who own shares of the Company’s common stock hencfc_mllv through a bank, broker or other.nominee, satisfactory proof of ownership
censists of & photo identification and the Notice of [nternet Availability that was mdiled to them, a copy of a voling instruction form proxy requested by and
mailed to them. or a valid proxy signed by the record holder. Guests of stockholders and any other persons will be admiued at the discretion of the Company.

® 2
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PROPOSAL NO. 1
. ELECTION OF DIRECTORS

The Cnmpany s Second’Amended and Restated Articlés of Incorporation (the "Articles™) and Fourth Amended and Restated Bylaws, as amended (the
“Bylaws"), require that the-nummber of diréctors on the Board of Directors be not less-than one nor more than thirteen. Presently. the Board of Directors is set
at twelve directors and is divided imo three classes. Class T includes Linda Chen, John A. Moran, Marc D. Schorr and Elairie P. -Wynn, whose terms expire in
2012. Class 11 consists of Stephen A. Wyrnin, Ray R. Ireni, Alvin V. Shoemaker and 1. Boone Wayson, whose terms explrc in 2013. Class LTI consists of
Russell' Goldsmith, Robert J. Miller, Kazuo Okada, and Allan'Zeman, whose lerms expire in'2014. At each annual meeting, the terms of one class of directors
expire. Each director nominee is elected 1o the Board of Directors for a term of three years and until his or her suceessor is elected and qualified.

On September 10, 2012, Mr. Moran advised the Nominating and Corporate Governance Cominittee of his determination not to stand for re-election o
the Company's Board of Dircctors in favor of retirement from the Board. Mr. Moran has served the Compdnv as an independent director since 2002, The
Company expresses its gratitude for Mr. Moran’s valuable contrihution.

At the Annual Mecting. four Class | directors are to be elected. each to serve uniil thé 2015 Annual Meeting of Stockholders and unti) his or ber
successor is elected and qualified. or until such director's earlier death; resignation or removal. The persons designated as proxies will have discretion w cast
votes for other persons in the event any nominee for director is unable 1o serve. At present, it is not anticipated that any. nominee witl be unable o serve.

Al the recommendation of the Norminating and Corporate Governarice Commitiee, the Board is nominating the following four directors for election as
Class [ directors:

% Linda Chen

> Mare D, Schorr

% J. Edward (Ted) Virtue
> Elaine P. Wynn

Biographical and other information conceming these directors and the other directors serving on the Board is sct forth below.

Please note that the Company has received a letter from Aruze USA, lne., a company conwrolled by Kazuo Okada, who is currently a member of the
Company's Board of Directors, purporiedly netifying the Company of its'intent 1o nominate two individbals for election as directors at the Annual Mccting in
opposition (o 1he Company's recominended nominces. As discussed further in this proxy statemént, the Company believes that Aruze USA, Inc, is not eligible
10 nominate ditector candidates for election at the Annual Meeting. Furthermore, the Company doe:, not view these purported nominations as creating a proxy
.Ollcﬂﬂllon by Aruze USA, as the Company has redeemed the common shares previously held by Aruze USA and therefore believes that Amze USA is nol
elizible (o nominate director.candidites for election at the Annual Mceling, As discusscd in this proxy statement, Aruze USA and the Company are currently
‘involved in litigation regarding Aruze USA's stockhiolder status and rights. On August 31, 2012, Aruze 'USA filed 2 motion in state court seeking, among
other things, a-preliminary injunction that would prohibit the. Company from barring or preventing Aruze USA, Inc. from exercising rights as a stockholder

and an order that its purported nominees be presented to the Company's stockholders and voted on (including by Aruze USA as a stockholder) at the Annual
Meeting.

THE COMPANY RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF THE NOMINEES LISTED ABOVE.
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Director Biographies and Qualifications

Set forth below is biographical information regarding the directors and new director nominee who have been nominated for election at the Annual
ceting and the directors whose terms do not expire this year. Also included are key skills and qualifications of our dlrectors supporting their service as a
dlrccmr in tight of the Company’s business and structure,

Class I Directors {Terms expire at the 2012 Annual Meeting of Stockholdérs}

Linda Chen. Ms, Chen, 45, has served as a Director of the Company since October 2007, Ms. Chen has been an Executive Dircctor and Chief
Operating Officer of Wynn Mzcau, Limited, a majority owned subsidiary of the Compuny, since September 2009. Ms. Chen serves as the President of Wynn
International Marketing, Limited, a,wholly-owned indirect subsidiary of the Company, a position she has held since January 2005. In addition. Ms. Chen is
the Chief. Operanng Officer of Wynn Resonis (Macau), 3.A., a role she has served in since June 2002. Ms. Chen is responsible for the marketing and stratcgic
development of Wynn Macau. Ms. Chen is a member of the Ndnjmg Committee of the Chinese People's Political Consultative Conferende (Macau).

Ms. Chen's insight and experience as the primary marketing executive for the Company contribute 10 the Board's ability 1o evaluate and make informed
decisions that affect our global operations. Ms. Chen’s experience becomes mcreasmg]y importani Lo the Company and its stockholders as the perceniage of
the Company's operational revenue and profits generated from its Macau.operations increascs.

Marc D. Schorr.  Mr. Schorr, 64. has served as a Director of the Company since July 2010. He also serves as Chief Operating Officer of the
Company, a position he has held since June 2002. M, Schorr has-served as a Non-Executive Director of Wynn Macau, Limited since September 2009 and is
also an officer of several of the Company's othier subsidiaries. Mr. Schorr has over 32 years of experience in the casino gaming industry.

When electing Mr. Schorr to the Board of Directors, the electing dircctors considered his extensive operating experience, particularly his marketing
expertise and ability to effectively manage opeérating costs. These qualifications have been particularly valuable to the Company as we have navigated the
difficult economic environment of the past several years. In addition, Mr. Schorr brings first-hand operational knowledge to the Board, enhancing their ability
to oversee the operations of the Company.

Elaine P. Wynn. Ms. Wynn, 70, has served as a Director of the Company since October 2002. Ms. Wynn has been a suong advocate of programs and
services for children at risk of dropping out of school. Since 1995 she'has co-chaired the Greater Las Vegas After-School All Stars, an organization that
provides thousands of children with high-quality educational, recreational and culiural afier-school programs. A past member of the Executive Board of the
Consortium for Policy Research in Education, Ms. Wynn'has served on the State of Nevada Council to Establish Academic Standaids and chaired for § vears
the UNLV Foundation (the privaie fundraising arm of University of Nevada, Las Vegas). She is thé founding chairman of Communities in Schools of Nevada
and was appointed in 2009 as Chairman of the national board of Communities in Schools, the oldest: most successful stay-in-school organization in

merica. In 201, Ms. Wynn was appointed by Nevada's governor to co-chair 2 Blue Ribbon Education Reform Task Force Lhal resulted in the énactment of
.Ambluous; new, reform legislation.

Ms, Wynn has also been a strong supporter of the arts. She cstablished the Elaine Wynn Studio for-Arns Education at The Smith Center for the
Performing Arts in Las Vegas and is a member of the Board of the Los Angeles County Museum of Ant. In 2012, Ms. Wynn was re-appointed to the Kennedy
Center for the Performing Arts Board of Trustees. She also serves on the Library of Congress “Trust Fund Board.

Ms. Wynn's experience in-the gaming and hospitality businesscs during her tenure as a director of the Company and Mirage Resorts has been valuable
to the Board #nd important in the continued dévelapment of the Wynn brand, s addition, her‘philandaropic and community efforts as well as her history of
assisting the Company on such matiers have been imponant to the Board's strategic and brand vision.
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On January 6, 2010, Elaine Wynn, Aruze USA, Inc. and Stephen A. Wy nn entered into that certain Amended and Restated Stockholders Agreement

lirector candidates including Ms. Wynn), preemptive rights. rights of first refusal, tag-along rights and certain other instructions. On February 18, 2012, the

.!.ued January 6, 2010 (the "Stockholders Agreement”) which contains covenanis and provisions relating 10 voling agreements {including endorsement of

Company redecmed all of the shares previously owned by. Aruze (as more panicularly described'in-Mr. Qkada’s biographical information below) and
comimenced lmuauon against Mr. Okada, Universal Entertainment Corporation and Aruze. On June l9. 3013, Elaine Wynn asserted a cross claim against
Stephen A. Wy nn and Aruze in the Amuze litigation {described below) seeking a declaration that 0 any and all-of Elaine Wynn's duties under the
Stockholders Agreement be discharged: (2) the Stockholders Agreement is subject to rescission-and is rescinded; (3) the Siockholders Agreement is an
unreascnable restraint on alienation in violation of public policy; andfor (4) the restrictions on sale of shares shall be construed as inapplicable to Elaine
Wynn. The indentures for the Wynn Las Ve"as, LLC 2022 Notes and Existing Notes (the "Inderitures”) provide that if Stephen A. Wynn. together with certain
related parties. in the aggregate beneficially owns a lesser percentage of the 'omstanding common’ stock of the Company than are beneficially ownced by any
other person, a change of control will have occurred. If-Elaine Wynn prevails in her cross claim: Stephen A. Wynn would not beneficially own or control
Elaine Wynn's shares and a change in control may result under the Company’s debt documents. Under the Indentures, the occurrence of a change of contral
requires that lhe‘Company make an offer (unless the notes have been previously called for redemption) to each holder 1o repurchase all or any part of such
.holder's Notes at a purchase price equal to 101% of the aggregate principal amount thereof plus accrued and unpaid intefest on the Notes purchased. if any. to
the date of rcpurchaae Mr. Wyan is opposing Ms. Wyan's cross claim.

Class { Director Nominee

J. Edward ("Ted""} Virtue. Mr. Virtue, 52, is the Chief Exccutive Officer of MidOccan Partners, a private investment firm that specializes in middle
markel investments in the U.S. Prior to-his current position, from 1999 ta February of 2003, Mr. Virtue was Chief Executive Officer of DB Capital Partners,
the caplive merchant bank of Deulsche Bank and had oversight for the bank’s $35 billion direct investment portfolio. Mr. Virtue also served on the Deutsche
Bank Executive Board. Prior to Deutsche Bank's acquisition of Bankers Trust Company-("Bankers Trust"), Mr. Virtiie was President of BT Alex. Brown
incorporated and Execulive Vice President 2nd Head of Global Finance at Bankers Trust. Representative boards that Mr. Virtue has served on include
Bushnpell. Kinetics Group, Noveon, and Vitaquest International.

When considering the potential candidacy of Mr. Virlue, the Nominating and Corporate Governance Committee considered Mr. Virtue's exiensive
financial experjence as a fund manager and business investor, including experience in the gaming, hospitality and consumer products industries. The
continuing challenges of global economic uncertainty require sophisticated and diverse experience in capitat markets. which the Committee determined
Mr. Virtue provided. Additionaily, the Committee relied upon Mr. Virtue's long standing experience in the gaming and hospitality indusiries, as both an
advisor and investor.

Directors Continuing in Office
Class I Directors (Termns expire ar the 2013 Arnual Meeting of Stockholders)

Stephen A. Wynn.  Mr. Wynn, 70, has sérved as Chairman und Chief Executive Officer.of the Company since June 2002. Mr, Wynn has been an
Executive Director, the Chairman of the Board of Directors, Chicl Executive Officer and President of Wynn Macau, Limited, a majority owned subsidiary of
the Company, since September 2009. Mr. Wynn has also served as Director, Chairman and Chief Executive Officer of Wynn Resorts (Macau) since October
2001. From April 2000 io September 2002, Mr. Wynn was the managing member of Valvino Lamore, LLC, the predecessor-and a current wholly owned
subsidiary of Wyan Resorts, Limited. Mr..Wynn also serves as an officer and/or director of several subsidiaries of Wynn Resorts, Limited. Mr, Wynn
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served as Chairman, President and Chief Executive Officer of Mirage Resorts, Inc. and'its predecessor, Golden' Nugget Inc., between 1973 and 2000.
.Mr: Wynn developed and opencd The Mirage. Treasur Island and Bellagio'in 19891993 and 1998. respectively.

Mr, Wynn.is the founder and creative and organizational force of Wynn Resorts. Mr. Wynn's 40 years of experience in the industry has contributed to
his brand name siatus as the preeminent designer, developer and operator of destination casine resorts. Mr. Wynn's involvement with our casino resorts
provides a distin¢t advantage over other gaming enterprises. 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. Irani, 77. has served as a Director of the Company since October 2007, Dr. lrani became Executive Chairman of
Occidental Petroleum Corporation, an international oil and gas exploration-and production company as well as'a major North American chemical
manufacturer, m May 2011 after serving as Chairman and Chief Executive Officer from*1990 to' 201 1. He has been a-director of Occidental since 1984 and
served as President and Chief Operating Ofiicer of Occidental from 1984 to 1990, Dr. Irani i is a director of the American Petroleum [nstitute. He is a member
of the California Business Roundtable, The Conference Board, the Council on Forcign Relations, the National Association of Manufacturers, the National
Committee on United States-China Relations. the National Petroleum Council, and'Sigma Xi'- Thé Scientific Research Society. He is the U.S, Chairman of
the U.S.-U.A E./Business Council. [Dr. Trani is a Trustee of the University of Southern California, Co-Chair of the Board of the American University of Beirut
and a member.of the Lebanese American University Board of Trustees. He is a memiber.of the Board of Governors of Town Hall Los Angeles and the Los
.Angeles World Affairs Council, and serves on the Advisory Board of RAND's Center for Middle East Public Policy and the Atlantic Council's Iniernational

Advisory Board.

After the opening of Wynn Macau in 2006, the Company sought additional representation on the Board by éxecutives with experience in managing
international operations and with keen insight into issues relevant to companies with glebal operitions. which-are of increasing importance to the Company.
Dr. Irani was elected to the Board of Directors in 2007 as.a result of that extensive intemational cxperience gained from serving as the: Ionu-umc Chairman
and Chief Executive Officer of Occidental Petroleum Corporation, an international oil and gas exploration and production company with operations
throughout the world. ’

Alvin V. Shoemaker.  Mr. Shoemaker, 73, has served as a Director of the Company since December 2002. Mr. Shoemaker was the Chairman of the
Board of First Boston Inc. and First Boston Corp. from April 1983 until his retirement in'Jaruary 1989, at the time of its sale to Credit Suisse Bank.
Mr. Shoemaker currently serves-as a member of the board of directors of Frontier Bank, Western Commiinity Bank Shares, and Hunisman 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
development, strategy, financing arrangements and operations-since its formation and his deep experience as a financial executive serving as the Chairman of
First Boston, Mr. Shoemaker contributes to the Board's oversight of the Company's financizl matters. Mr. Shoemaker's experience in this respect has been
.cqpec:lally valuable to the Company during the recent financial crisis, and enables him to provide ﬁlmno leadership.

D. 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
Properties, Incorporated. a real estate development and holdmg company, since 1970. He also serves as an officer and/or director of other real estate and
business ventures. From' 2000 through May 2003, Mi. Wayson ‘served as 2 member of the board of directors and audit committee of MGM Mirage.

Mr. Wayson's experience in the real estate and gaming businesses contributes to the Board's ability 1o assess and oversee these critical aspects of the
Company's business and to provide ms:ohls to the Company's’
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operations. Mr. Wayson has extcnsive operational experience in the casing finance and marketing areas beginning as casino controller and uktimately
fhanaging a resort casino property in Ailantic City, N.J. The Board is benefited by Mr. Wayson's first hand experience in operations and utilizes his
.nowledge of the business, especially in the finance and marketing areas, to identify, manage and monitor.risk.

Cluss HI Directors (Terms expire at the 2014 Annual Meeting of Stockholders)

Russell Goldsmith. Mr, Goldsmith, 62, has served as 2 Director of the Company since May 2008. Mr. Goldsmith has served as Chairman and Chief
Executive Officer of City National Bank, a provider of a wide range of banking. investing and trust services, since October 1995. Addiuonally, during this
time he also has served as Chief Executive Officer and since May 2005 as: President of its publicty held paremt company. City National Corporation, which is
listed-on the New York Stock Exchange (CYN) and headquartered in'Los Angeles, California. He has been a director of both the bank and its parent company
since 1978. From 2008 1o 2011, Mr. Goldsmith was a member of the 12-member Federal Advisory Council, which advises the Board of Governors of the
Federal Reserve Svstcm representing the Twelfih Federal Reserve District. Mr. Goldsmith chairs the Mid Size -Bank Cealition of America, which i5
composed of 29 mid-sized banks in 41 states and the District of Calumbia. He also chairs the Los Angeles Coalition for the Economy & Jobs, an independent
organization of leadmg econoniic stakeholders representing business, labor, higher education and the nonprofit sectors. Mr. Goldsmith also serves on the
board of trustees of the Harvard- ‘Westlake School and is a4 member of: the Council on Foreign Relations.

Mr. Goldsmith brings current insight and deep financial expertise to our Board. His recent service on Lhe Federal Reserve Board's Advisory Council has
broughl additional perspective on the macroeconomic and public policy issucs facing our Company.

Robert J. Miller. Govemor Miller, 67, has served as-a Director of the Campany since October 2002 and as the Chairman of Wynn Las Vegas'
Gaming Compliance Committee and the Company's Comptiance Director, In that role, he recenily led the Board's independent investigation of Aruze USA,
‘Inc. discussed below. In June 2010, he founded Roben J. Miller Consuliing, a eompany that provides assistance in establishing relationships with and building
parinerships befween privaie and-government entities on the local, state, national and international level. Govemnor Miller also currently serves as a Senior
Advisor io Dutko Worldwide. a multidisciplinary governmental affairs strategy and management firm. Governor Miller was a partner of the Nevada law firm
of Jones Vargas from 2000 to 2005. He has been a partner it Nevada'Rose, LLC, since November 2004. From January 1989 unti) January 1999, Governor
Miller served as Governor of the Siate of Névada; and, from 1987 to 1989, he served as Licutenant. Governor of the State of Nevada. Governor Miller also
serves a$ a director-of Internaticnal Game Technology (IGT).

Governar Miller's extensive experience in-regulatory and legal compliance matters and in Nevada and federal government and politics brings unigue
expentise and insight into state regulatory and public policy issues that directly impact the Company's gperations. [n addition, his legal background and
knowledge of Nevada gaming regulation support his service as Chair of the Company's Gaming Compliance Committee and as Compliance Direcior, which
roles are important to maintaining our regulatory struciure and probity. In addition o serving the longest period'as a Governor of the State of Nevada,

Govemor Miller has long standing experience in law enforcement including terms as an elected judge, police attomey, and elected district attorney during
.vhich term he served as the President of the:National District Attorneys Association.

Kazio Okada, Mr: Okada. 69, has Served as a'Director of the Company since October 2002. Mr. Okada also served as a Non-Executive Director of
Wynn Macau, Limited, a majority owned subsidizry of the Company from Scptember 2009 until his remo¥al in February of 2012, In 1969, Mr. Okada
founded Universal Lease Co. Lid., which, in 1998, became Aruze Corp., a company listed on the Japanesc Association of Securities Dealers Automated
Quotation Securities Exchange. In- ‘November 2009, Aruze Corp, changed its name to Universal
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Entertainment Corporation; which is a Japanese manufacturer of pachislot and pachinko machines, amusement machines, and video games for domestic sales.
Mr. Okada currently serves as Director and Chairman of the Board of Universal Entertainment Corporation and as Director, President, Secretary and

.ircasurcr of Anuze USA Inc:, which.is a wholly owned subsidiary of Universal Entertainument Corporation and prior to the redemption described below
owned approximately 19.7% of Wynn Resorts, Limited. In 1983, Mr. Qkada also founded Universal Distributing of Nevada, Inc., which changed its name to
Aruze Gaming America, Inc. in 2005. Aruze Gaming America, Inc. is'a:manulicturer and distributor, of gaming machines and devices in the United States and
is expanding its sales business in-Asia- Ausiralia and South Africa. Mr. Okada currently serves as director, President, Secretary and Treasurer of Aruze
Gaming America, Inc.

On February 18, 2012, Wynn Resons' Gaming Compliance Committee concluded an investigation after receiving an-indcpendent report by Freeh,
Sporkin & Sullivan, LLP (the "Freeh Report”) detailing a pattern of misconduct by Aruze USA, Inc,, at: the time a stockholder of Wynn Resors, Universal
Entertainment Corporauon Aruze USA, Inc.'s parent company, and Kazuo Okada, the majority shareholder of Universal Entertainment Corporation, who is
also a member of Wynn Resorts' Board of Direciors and’ was at the time a director of Wynn Macau, Limited. The factual record presented in the Freeh Report |
included cvidence that Aruze USA, Inc., Universal Ententainment Corporation and Mr. Okada had provided valuable ilems to ceriain foreign gaming officials
who were responsible for regulating ‘gaming in a jurisdiction in which entiiies controlled by Mr. Okada were dev clopmg a.garing resort. Mr. Okada has
denied the impropriety of such conduct to members of the- Board of Directérs 6f Wynn Resorts, and has refused to acknowledge the Company's anti-bribery
policies and has refused 1o participate in-the training all other dircctors have received concerning these policies.

Based on'the Freeh Report, the Board of Directors of Wynn Resorts determined that Aruze USA, Inc., Universal Entertainment Corporation and
Mr. Okada are ':unsuaable persons” under Article V1T of the Company's articles of incarporation. The Board of Directors was unanimous {other than
Mr..Okada) in its determination. The Board of Dircctors also requested that Mr, Okada resign as a director of Wynn Resorts (under Nevada corporation law, a
board of dlreclnrs does not have the pawer to remave a director) and recomumended that Me. Okada be rémoved asa member of the board of directors of
Wynn Macau, Limited. In addition. on 'February 18, 2012, Mr. Okada was removed from the board of directors of Wynn Las Vegas Capital Corp.. an indirect
wholly.owned subsidiary of Wynn Resorts.

Based onthe'Board of-Directors” finding of "unsuitability," on February 18, 2012, Wynn Resorts redeemed and canccled Aruze USA, Inc.'s 24,549,222
shares of Wynn:Resorts' common stock and issued-a promissory note pursuant to the terms of Anticle VIT of the Company's Anicles of Incorporation in
payment therefor. After authorizing the redeniption of the Aruze shares, the Board of Directors took certain actions to protect the Company and its operations
from any influence of an unsuitable person, including placing limitations on the provision of certdin operating information to unsiitable persons, evalualing
whether to'seek the removal of Mr. Okada from the Company's Board of Directors. and formation-of an Executive Committee of the Board 1o manage the
business and affairs of the Company during the period between each annual mecting. The Charter of the Executive Committee provides thal “Unsuitable
Persons” are not permitted to serve on the Commitice: All members of the Board, other than Mr. Okada; were appointed to the Executive Committee on
February 18, 2012. Whére this proxy. statement refers to recommenddnuns and other actions taken by the Company in connection with the Annual Meeting

.amj_/or this proxy solicitation, such recommendations and other actions were authorized by the Executive Committee.

On Fébruary 19, 2012, the Company filed a complaint'in the District Courl ot Clark County, Nevada-against Mr. Okada, Aruze USA, Inc. and
Universal Entertainment Corporation, campanies controlied by Mr. Okada-(the "Okada Parties”), alleomg breaches of fiduciary duty and related claims. The
Company is secking compemalory and special damages as well as & declaration that it acted lawfully and in full compliance with its articles of incorporation,
bylaws and omer goveming documents. On Mareh'12, 2012, Aruze USA, Inc. and Universal Entertainment ‘Corporation removed the action to the United
States District Court for the District of Nevada. On.
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that same date, Anize USA, Ine: and Universal Entertainment Corporation filed-an answer denying the claims and a counterclaim that purporis to assert
claimns against the Companv, each of the members of the Companv s Board of Direciors (other than Mr. Okada) and Kim Sinatra, the Company’s general
.oumel Among other relief, the counterclaim seeks a'declaration that the redempgition of Ameze USA, Inc.'s shares was void, 4 injunction restaring Arize
USA, Inc.’s share:ownership, damages in an unspecified amount and rescission of the'Stockholders Agreenient. The Company's claim of February 19, 2012,
was removed to federal court by the Okada Parties, On March 29, 2012 the Company filed'a motion 10 remand the action to state court and 10 request an
extension to answer the denial of the Company’s claims and the Okada Partics' counterclaims. Thé motion to remand was granted and the Company's request
for.related attorneys’ fees was also granted. The casc is now pending in'the state court, which has determined that this action will be coordinated with
Mr. Okada's inspection action (discussed below). The Okada Panties have filed @ notice of intent to commerice a separate federal securities action for the
securities counterclaims previously asserted. On August 31, 2012, the Okada Parties filed'a Motion for Preliminary Injunction with the state court, The
Motion seeks a preliminary injunction that would prohibit the Compan) from bamnn or preventing Aruze USA, Inic. from exercising rights as a stockholder
and an order that its purported nominees be presented to the Company's stackholders and voled on (including by Aruze USA as a stockholder) at the Annual
Meéting. A'hearing has been scheduled for October 2, 2012,

On February 24, 2012, the board of directors of Wynn Macau, Limited removed Mr. Okada from its board of directors.

On August 28, 2012, Mr. Okada, Universal Entertainment Corporation and Okada:Holdings filed a complaint in Tokyo District Court against the
Company, all members of the Board {other than Mr. Okada) and Kim Sinatra, the Company's general counsel, alleging that the press release issued by the
Company with respect o the redemption has damaged plaintiffs' social evaluation'ahd credibility. The plaimiffs seek damages and legal fees from the
defendants.

On August 31, 2012, the Company received a letter from Aruze USA, lnc. purportedly natifving the Company of its intent Lo aominate two individuals
for efection as direciors pursuant & Section 2.13 of the Company's Fourth Amended and Restated Bylaws. Section 2.13 provides for nominations by
stockholders. ‘As a resull of the Board's detennination on February 18, 2012, that all of Mr..Okada, Aruze USA and Universal are "unsuitable persons” as
«defined in the Articles of Incorporation of the Company. and the subsequent redemption of all shares previously owned by Aruze USA. the Company believes
that Aruze USA is not eligible to make such nominations,

The Company provided the Freeh Report to appropriate regulators and law enforcement agencics and is cooperating with related investigations that
such regulators and agencics have undertaken. The Executive Commitiee continues to monitor such inv csnuauons and may decide at some future point (o call
a special meeting for the purpose of removing Mr. Okada, if it considers such action 10 be desirable and in the best interests of the Company and iis
stockholders,

Allan Zeman. Dr. Zeman, 64, 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 Directors of Wynn Macau, Limited. a majority owned subsidiary of the Company, since’ September 2009. Dr. Zeman founded The Colby
.ﬂmcmalional Group in 1975 10 source and export fashion apparel to North America. In late 2000, The Colby Intemational Group merged with Li & Fung
imited. Dr. Zeman is the Chairman of Lan Kwai Fong Holdings Limited, 4 company engaged in property investment and development in Hong Kong since

July 1996. He is also the owner of Paradise Properties Group, a property developer in Thailand. Dr. Zeman is also Chairman 6f Qcean Park; a major theme
park in Hong Kong. Dr: Zeman is Vice Patron of Hong Kong Community Chest and serves as'a director of the "Star” Ferry Company, Limited. Dr. Zeman
also serves$ as an independent non-executive director of Pacific Century Premium Developments Limited, Sino Land Company Limited and Tsim Sha Tsui
Properties Liniited. all of which are listed on the Hong Kong Stock Exchange. Dr. Zeman is a member of the Food Business Task Force for Business
Facilitation Advisory Committee, the Consultation Panel of the West Kowloon Cultural District Authority ("WKCDA™)., WKCDA Development Commilles,
WKCDA Investment Commitice, and WKCDA
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Performing Arts Comnmittee (of which Dr. Zeman is the Chairman). In 2001, Dr. Zeman joined the Richard Ivey School of Business’ Asian Advisory Board.
. n 2001, Dr. Zeman was appomled a Justice of the Peace. He was awarded the Go!d Bauhinia Star in 2004 and the Grand Bauhinia Medal in 2011,

Dr. Zeman, a Hong Kong citizen and successful Hong Kong entreprencur, has been a guiding force in the development of our Macau operations and the
continued operation and strategic focus of Wynn Macau. His personal business cxperience’in Chma and extensive knowledge of the Company's history,
development and marketing strategy in Asia contribute to the Roard's oversight of these aspects of the Company’s operations,
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PROPOSALNO:2. .
y APPROVAL OF THE WYNN RESORTS, LIMITED AMENDED AND RESTATED
. ANNUAL PERFORMANCE BASED.INCENTIVE PLAN FOR EXECUTIVE OFFICERS

The Amended and Restated Annual Performance Based Incentive Plan for Executive Officers (referred to herein as the "Incentive Plan") was approved
by the Exccume Committée of the Board of Directors on Scptember I'1, 2012, subject to approval by stockholdérs ai the Annual Meeting. The Incentive Pian
was adopted originally by the Board of Directors on March 8, 2004, and approved by the stockholders of the Cmnpany on May 8. 2007. The Incentive Plan is
an annual bonus plan designed to provide certain senior-exccutive of! ficers wiih incentive compensaiior based upon the-achigvement of performance goals.
The Chief Executive Officer, the Chief Financial Officer and other executive officers of the Company are eligible 10 panticipate in (he Incentive Plan. The
Incentive Plan is administered by the Compensation Commitice of the Board of Directors (the "Committee”).

The Executive Committee of the Board of Directors continues to belicve that it is in the best interests of the Company and its stockholders to provide
for a siockholder-spproved plan under which bonuses paid to its executive officers may gualify for deductibility for federal income tax purposes. Accordingly.
the Comipany has-structured the Incentive Plan (including as proposed to be amended and restated) in a'manner that is intended to satisfy the requirements for

"performance-based" compensation within the meaning of Section 162(m) of the Internal Revenue Code (the "Code™). However, due 10 uncerlainties under
the Code. there can be no guarantee that the' Incentive-Plan or any specific payments under the Incentive Plan will qualify for deductibility as performance-
based compensation under Section 162(m).-In general, Section 162(m) places 2 limit on the deductibility for federal income tax purposes of the compensation
paid to certain executive officers, Under Section 162(m), compensation paid to such persons in excess of $1 miliion in a taxable year is not generally
deductible. However, compensation- that qualifies as "performance-based” as determined under Section’162(m) does not count against the $1,600,000
limitation. One of the reqmremcms of perfonnance -bascd” compensation for purposes of Section 162(m) is (hat the material terms of the performance goal
under which compensation may be paid be disclosed 10" and approved by the Company's stockholders. For purposes of Section 162(m) the materiat terms
include (a) the employees eligible to receive compensation, (b) a description of the business criteria on which the performance goal is based and (c) the
maximum amount of compénsation that can be paid to an employee under the performance goal. Each of these aspects of the Incentive Plan is discussed
below, and stockholder approval of the Incentive’ Plan: asamended and restated is intended 1o constitute approval of each of these aspects of the Incentive Plan
for purposes of the approval requirements of Section 162(m) of the Code.

Description of the Principal Features of the Incentive Plan

The following is & description of the principal féatures of the Incentive Plan and is qualified in its entirety by reference to Exhibii A.

Purpose. The purpose of the Incentive Plan is lo provide an incentive for superior. performance and to motivate parti¢ipating officers toward the
highesi levels of achievement and business results. to tie their goals and interests to those of thé Company and its stockholdérs, and 10 enable the Company to

.attract and retain highly qualified executive officers.
!

Administration. The Incentive Plan is administered by ihe Compensation Commiitiee of the Board of Directors, which consists solely of "oulside
directors” within the meaning of Section 162(m).

Eligibitity.  All individuals serving as exccutive officers of the Company as of the last day of the Company's (iscal year will be participants in the
Incentive Plan for such fiscal year.

Pcrfarmance Goals. The performance period with respect to which bonuses shall be, calculated and paid under the Incentive Plan will be the
Company's fiscal year. The performance goal under the Incentive Plan for each performance period will be based upon the Company's Adjusted Property
EBITDA, either on a
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consolidated basis or with respect to any.one Company. property, as deiermined by, the Cotpensation Comihittee. "Adjusted Property EBITDA” is camings
before interest, taxes, depreciation, amortizatian. pre-opening costs, propeny charges and other, corporale expenses, stock-based compensation, and other

.lon-operatmg income and expenses, and includes equity in income from unconsolidated-affiliates. The performance goal for.a perfermance period will be
attained if the Compan) s Adjusted Property' EBITDA, on either a coiisolidated basis.or with respect (o any one Compuny property. for the performance
period is positive.

Maximam Bonuses; Bonus Formula.  Under the Incentive Plan as amended-and restated, the maximuin bonus payable 10 any one participant in
respect of any performance period may not exceed $10 million. :

Limitation on Committee's Discretion, The Committee does not have the duthorily to increase the amount of the award payable to an executive
officer based upon attainment of the performance goal, but the Commitiee may, in its discretion. reduce or eliminate the amoint payable to such an individual.

Committee Certification of Performance Goal Attainment.  As soon as practicable after the end of each performance period. and before any awards
for a particular year can be paid, the Commitice will centify in writing to what extent the Company:and the participants have: -achieved the performance goal
for the performance period. and the Committee will calculate the amount of each panticipant’s bonus for the performance period based upon such achievement
as descrnibed above,

AmendmenisiTermination of the Incentive Plan. The Incentive Plan may be amended or lerminated by the Board of Directors. provided that no
amendment of the Incentive Plan may be made withont the approval of stockholders if such amendment would alter the class of individuals who are eligible to
participate in the Incentive Plan, the performance criteria, or the maximum honus payable to any participant.

Benefits under the Incentive Plan.  Inasmuch as individual benefits under the Tncentive Plan will be determined by the Commitlee, benefits to be paid
under ihe Incéntive Plan are not determinable at this time.

Non-Exclusivity. Nothing contained in the Incentive Plan prevénts the Company from adopting other or additional compensation arrangements that
provide for bonuses or other fomms of compensation for the Company's executive officers, dircctors or other. employees, whether or not stockholdcrs approve
the Incentive Plan. However. any such other or additional compensation arrangements-will be operated in-a manner intended not to impact the qualification of
payments under the Incentive Plan for deductibility under Section 162(m) of the Code. Such other arrangements may or may not qualify for deductibility
under Section 162¢m) of the Code and may be either applicable only for specific executives, divectors or employecs or may be generally applicable.

A copyof the full text of the Incentive Plan, as proposed, is attachcd hercto as Exhibit A.

THE COMPANY RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE AMENDED AND RESTATED ANNUAL
PERFORMANCE BASED INCENTIVE PLAN FOR EXECUTIVE OFFICERS,
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PROPOSAL NO. 3
. RATIFICATION OF APPOINTMENT OF INDEPENDENT PUBLIC ACCOUNTANTS

‘The Audit Commiltee of the Board of Directors has selecied Ernst & Young LLP, a registeréd public accounting firm, as our independent public
accountants to examine and report to our stockholders on the consolidated financizl stalements of our Company and its subsidiaries for the year 2012.
Representatives of Emnst & Young LLP will be present at the-Annual Mecung and will be given an opportunity o make a statement. They also will be
available to respond to appropriate questions.

As a matter of good corporate governance, the Audit Committec has determined to submit its selection of Emst & Young LLP as the Company's
independent public accountants. although this is not required under Nevada law or under the Company's Articles or By-Laws. If the stockholders do not ratify
the selection of Emst & Young LLP as the Company's independent awditors for 2012, the Audit Commitiee will eveluate what would be in the best interests
of the Company and its stockholders-and consider whether to select pew independent auditors for the current-vear or whether to wait uniil the completion of
the audit for the current year before changing independerit auditors. Even if the stockholders ratify:the selection of Emsi & Young LLP, the Audit Committee,
in its discretion, may direct the appointment of a different mdepcndem public accounting firm at any time during the year if the Audit Commitiee determincs
that such a change would be in the best interests of the Company and'its stockholders.

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

Aggregate Fees
Catepory _ 2011 2010
‘Audit fees S 1219.095 5 1,414,330
Audit-related fees 28,650 20.000
Tax fees 9,780 — |

All other fees' — —
"Audit Efees" includes the aggregate fees billed for professional services rendered for the reviews of our consolidated financial siatements for the
quarterly periods ended March 31, Tune 30.-and Sepiember 30, for the audit of our consolidated financial stalements and the consolidated financial statements

of centain of our subsidiaries for the years ended December 31, 2011 and 2010, and the audit of our internal controls over financial reporting as of
December, 31, 201 1 and 2010. "Audit fees” also includes amounts billed for services  provided in connection with securities offerings. "Audit related fees™ is
thie aggregate fees billed for audits of the Company's defined contribution employee benem plan. "Tax fees" for 2011 includes fees for tax preparation and
compliance; international fax research, planning for the Company's forcign subsidiaries. domestic tax planning and other research.

. All of dur independent auditor's fees were pre-approved by the Audit Committee in 201 1. The Audit Committee pre-approves services either by:
{1)-approving a request [rom management describing a specific project at a specilic fee or rate, or (2} hy pre-approving certain types of services that would

comprise the fees within each of the above calc;,ones at usval and customary rates.

THE COMPANY RECOMMENDS THAT YOU VOTE FOR THE RAT]F]CATION ‘OF THE APPOINTMENT OF ERNST & YOUNG LLP
AS THE COMPANY'S INDEPENDENT PUBLIC' ACCOUNTANTS FOR THE YEAR 2012.
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OTHER MATTERS

. The Company isnot aware of any othér matters to be presented at the Annual Meeting. If any other matters should properly come before the Annual
Meeting, the pérsons named in the proxy will vote the executed proxies on such matters as they determine appropriate in their discretion.

REPORT OF THE AUDIT COMMITTEE

Our role is to oversee the accounting and financial reporting processes of the Company and the audits of the Company's financial statements. The
Company’s management is responsible for the preparauon preseniation and integrity of our financial statements, and.for maintaining 2ppropriate accounting
and financial reporting principles and policies, and'internal controls - and procedures that are redsonab]} designed 10 assuré compliance with accounting
standards and applicablé laws and regulations. The independent auditors are responsible for auditing our findncial statements and expressing an opinion as to
their conforrmt) with' genemlly accepled accounting principles in the United States of America’ and for auditing and providing an attestation report on the
effectiveness of our internal control-over fi nancial reporning.

We have reviewed and discussed with management the Company's audited financial statements for the year ended December 31, 2011. We have
discussed wnh the independent auditors the malters requ:red 1o be discussed under the rulés adopted by the’ Public Compaity Accounting Oversight Board
("PCAOB"). We have received the written disclosures and the letier from the independent auditors reqmred by applicable requirements of the PCAOB
regarding the independent auditor’s communications with the audit committee concerning independence and have discussed with the independent auditors
their finm's independence. Based'on the review and discussion’ r(_ferred 10 above, we recommended to the Board of DIl‘CClO]’S that the audited financial
statements reférred to above be included in the Company’s Annual Report on Form 10-K for the ycar énded December 31, 2011 filed with the SEC.

Audit_Commillee
D. Boone Wayson, Chairman
Russell Goldsmith
Alvin.V. Shoemaker
Allan Zeman
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EXECUTIVE OFFICERS
. The following table sets forth the executive officers and cerain Key management-personnel of the Company and certain of its subsidiaries as of
A

ugust 15, 2012, Executive officers-are appointed by the Board of Directors and serve at the discretion of the Board of Directors, subject to applicable
employment agreements.

Name _Apge Posilion

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

Linda Chen 45 President, Wynn International Marketing, Ltd. and Director

Marc . Schorr 64  Chief Operating'Officer and Director

John Strzemp 60  Executive Vice President-Chicf Administrative Officer.

Mait Maddox 36  Chief Financial Officer and Treasurer

Kim Sinatra 52 General Counscland Secretary

Tan M., Coughlan 53 President, Wynn Macau

Marilyn Spiegel 59  President. Wynn Las Vegas, LLC

Scoit Peterson 46  Senior Vice President and Chief Financial Officer, Wynn Las Vegas, LLC
Robert Gansiio 42 Senilor Vice President and Chicf Financial Officer, Wynn- Resoris {Macau), S.A.

Set forth below is centain information regarding the non-director executive officers and certain key management personnel of the Company.

Executive Officers and Kev Management

John Strzemp.. Mr. Strzemp serves as Executive Vice President and Chief Adminisirative Officer of the Company. Prior to his promotion in March
2008, Mr. Strzemp served as Executive Vice President and Chief Financial Officer of the Company positions he held since Sepiember 2002, Mr. Strzemp
served as the Company's Treasurer from March 2003 1o March 2006.

Matt Maddox. Mr. Maddox serves as the Company’s Chiel Financial Officer and Treasiifer. Prior 1o his promotion in March 2008, Mr. Maddox

served as the Company's Senior Vice, President of Business Development and Treasurer, positions he held since January 2007 and May 2006, respectively.

From September 2005 to Decémber 31 ’7006 Mr. Maddox served as the Scnior Vice President of Businéss Development for Wynn Las Vegas, LLC. From

March 2003 to September 2003, Mr. Maddox was the Chiel Financial Officer of Wynn Resorts (Macau), S.A. From May 2002 through March 2003,

Mr. Maddox was the Company’s Treasurer and Vice: President—Investor Relations. Mr, Maddox also serves as an officer of several of the Company’s

subsidiaries. Prior (o joining Wynn Resorts in 2002 Mt Maddox served-as Director of Finance, Exccutive 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 investment
.)anker. for Bank of America Securities in the Mergers and Acquisitions Department.

Kim Sinatra.  Ms. Sinatra is the General Counsel and Sccretary of the Company, a position she has held since February 2006. She joined the
company in January 2004 as Senior Vice President and General Counsed of its development activities. She also serves as an officer of several of the
Company's §tibsidiaries. 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 The Griffin Group. Inc., Merv Griffin’s investment management company, and as
a pariner.in the New York office of the faw-firm Gibson, Dunr & Cruicher LLP.

Ian Michael Coughlan. Mr. Coughlan has been an Executive Director of Wynn Macau, Limited since September 2009. Mr. Coughlan is also the
President of Wynn'Resorts (Macau).5.A., a position he has held since July 2007. Tn.this role. he is responsible for the opération of Wynn Macau and Encore at
Wynn Macau. Prier to becoming President of Wynn Macau, Mr. Coughlan was Director of Hotel Operations—Worldwide for Wynn Resorts, Limited.

Mr. Coughlan has over 30 years of hospitality experience with leading hotels across Asia,
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Europe and the United States. Before joining Wynn Resoits, Limited. he-spent 10.vears with The Penifisula Grotip, inciuding posts as General Manager of
.The Peninsula Hong Kong from September 2004 1o January 2007, and Genéral Manager of The Peninsula Bangkok from September 1999 10 August 2004.

Marilyn Spiegel. Mrs. Spiegel is the President of Wynn Las Vegas, LLC. owncer and operator-of Wynn Las Vegas and Encore Las Vegas where she
oversees the day-to-day operalions of the properties. She assumed this position in December 2010.-Prior 1o joining the Company, Mrs, Spiegel held various
executive positions with Caesars Entertainment Corporation (formerly Harrah's Entertainment, Inc.). a gaming and hospitality company, From January 2004
1o November 2010. Mrs. Spiegel was the General Manager and Regional President of five Caesars Entertainment Las Vegas properties including most
recently Bally\e Paris and Planet Hollywood. Mrs. Spicgel also served in other executive posilions-at Harrah's Enlertainment. Inc: . including Senior Vice
President and Gencral Manager of Harrah's I.as Vegas and the Rio All Suite Hotel and Casino. Semor Vice President of Human Resources, Senior Vice
President and General Manager. of Harrah's Shrev eport Hotel & Cagino in Louisiana'and: Vice President of Human Resources for the company's Southem
Nevada operations. Mrs. Spiegel began working for Harrah's Entertainment, Inc. in’ 1988. Mrs. Spiegel is a member of the Las Vegas Visitors and Conventien
Bureau board of directors,

b

Scott Peterson.  Mr. Peterson is the Senior Vice President and Chief Financial Officef of Wynn Las Vegas, LLC, a position he has held since April
2009..In ddd!ll()n to overseeing the finance and accounting areas, Mr. Peterson is responsible for the operations of the cage, credit, collections, gaming and
non-gaming revenue audit, purchasing and the warehouse/receiving: depanmcnls From Jung-2005-to April 2009, Mr. Peterson was the Vice President and
Chief Fmam::aj Officer for Wynn Resorts (Macau), S.A. From September 2002 to June 2005, 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. Mz, Gansmo is the Senior Vice President — Chief Financial Officer of Wynn Resorts (Macau) $.A., a position he has held since
April 2009, Prior 1o wking this position, Mr, Gansmo was the Director — Finance of Wynn-Resorts (Macau)S.A., a position he assumed in January 2007.
Mr. Gansme is responsible for the management and administration of Wynn Resorts (Macau) S.A.'s finance division. Before joining Wynn Resorts (Macau)
S.A. Mr. G:msmo worked'at Wynn Resorts, Limited, where he served as the Director of Financial Reporting from November 2002. Prior 1o joining the
Company, Mr. Gansmo practiced as a certified public accountant with firms in Las Vegas, Washmglon and California, including KPMG Peat Marwick,
Arthur Andersen, and Deloitte and Touche.

16

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



Table of Contents
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

. The following table sets forth, as of September 7, 2012, (unless otherwise indicated), ccnam Jnformation regarding the shares of the Company's

common stock beneficially owned by: (i) each direcior.afid nominee for dircctor; (i) each stockholder who'is known by the Company to beneficially own in
excess of 5% of the outsianding shares of the Company’s common stock based on information reported on Form 1312 or 13G filed with the SEC; (iii) cach of
the executive officers named in the Summary Compensation Table: and (iv) all executive officers, directors and dircctor nominees as & group, There were
100,522,436 shares outstanding as of September 7..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, Wynngyo) ' 9.742:150 9.7%
Waddell & Keed Financial. [nC.(3) 18.066.873 13.0%

6300 Lamar Avenue
Overland Park, KS 66202
Marsico Capual Management, LLC(5) 8.476.973 8.4%
1200 rad Street, Suite 1600
Denver, Colorado 80202

{inda Chen{6) 295,000 * ]
Russell Goldsmith(7) _ 42 720 *
Ray R Irani(8) 20,720 ]
Kazuo Okada'(9) . 1] *
Kobert J, Miller{10) 23,220 * |
Tohn A. Moran(11)(13) 193,220- *
MarZ 0. Schorr(14) 300,000 * ]
Alvin V. Shoemaker(12) . 33.220 *
17 Edward (°Ted") Virme 0 * |
D. Boonc Wayson(11) 93,220 ¥
Allan Zeman(12) 33.220 * ]
Mait-Maddox(15) ) 86,355 *
John Strzemp{18) 250,500 * |
Kim Sinatra {17) ) ) 65.887 *
.ill'ﬁircclors. Director Nominees, and Executive Officers as a Group (13 persons) (18) 21,206,140 21.0% |
* Less than one percent

(1) This table is based upon information supplied by officers, directors, nominees for director, principal stockholders and the Company's transfer agent, and
contained in Schedules 13D and 13G filed with the SEC. Unless otherwise indicated in the footnotes to this table and subject to'community property
laws, where applicable. the Company believes cach of the stackholders named inthis table has sole voting and investment power with respect to the
shares indicated as beneficially owned. Executives and directors have voting power over shares of Restricted Stock. but cannot transfer such shares
unless and until they vest.,

(2)  Unlessiotherwise indicated, the'address of each of the named parties'in this table is: /o Wynn Resorts, Limited, 3131 Las Vegas Boulevard South, Las
Vegas, "Nevada 89109,

(31 Does not include sharés that may he deemed to be beneficially owned by.vittue of the Amended and Restated Swockholders Agreement, dated as of
Januar) 6, 2010 (the "Stockholders Agreement”), to which Mr. Wynn and Elaine P. Wynn are parties and pursuant to which have shared voting and
dispositive power with respect to shares subjeci thereto. Each disclaims beneficial ownership of shares held by the other. As noted above, Ms. Wynn
has filed a crossClaim seeking to void the Siockholders Agreement;
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(4) Waddell & Reed Financial, tnc. ("Waddell"y has- berieficial awncrship of these shares as of December 31,-2011. The information provided is based upon

a Schedule 13G/A fited on February 14, 2012. filed h) Waddell indicating that Waddell has sole voling and dispositive power a§ to 18.066,873shares:

. Waddell & Reed Financial Services. Inc. a subsidiary of Waddell, has solé voting and dispositive power as to 4,518.938 shares; Waddell & Reed, Inc.,
a subsidiary of Waddell'& Reed Financial Services, Inc. has sole.voting and dispositive power.as o 4,518,938 shares; Waddell & Reed Investment
Management Company, a subsadlary of Waddcll & Reed, Inc.. has sole voling and dispositive power as to 4518938 sharcs; and Tvy investment
Management Company, a subsidiary of Waddell, has sole voting and dlspos:me power as to 13,547,935 shares. The number of commeon shares
beneficially owned by Waddell may have changed sinice the fi filing of the Schedule 13G/A.

{5) Marsico Capital Mandgement ELC ("Marsico™) has beneficial ow ncrsl'up of these shares as of December 31, 2011. Marsico has’sole dispositive power
as to 8,476,973 shares and sole voling power as io 4,320,237 shares. The information provided is based upon-a Schedule 13G/A, dated February 14,
2012, filed by Marsico. The number of common shares bcneﬁcw.liy owned by Marisco may have changed since the filing of the Schedule 13G/A.

(6y  Includes: (i} 100.000 shares of restricted stock gramt:d pursuant ta,the Company's 2002 Stock Incentive Plan and subject to a Restricted Stock
Agreement which provides such grant will vest on® ‘December-S, 2016, and (i) 30,000 shares subject to immediately exercisable options to purchasé
Wynn Resons’ common stock granted pursuant to Wynn-Resorts’ 2002 Stock Incentive Plan.

(7 Includes: (i}.14.720 sharcs subject to an lmmcdlately exercisable option to purchdsc Wynn Resorts’ common stock granted pursuant to W, ynn Resorts'

2002 S1ck Incentive Plan; (ii) 2.500 unvested shares of restricted stock of the Company's'commori stock granted pursuant to the Company's 2002
Stock Incenme Plan: (iii) 1,300 shares owned as Trustee for which Mr. Goldsmith disclaims beneficial ownership: and (iv) 1.500 shares through a
company for which Mr. Geldsmith disclaims beneficial.ownership 0f\1 470 shares.

{8)  Includes: (i) 15.720 sharcs subject to an immediately exercisable’ option to purchaxc Wynn Resorts' common stock granted pursuant to Wynn Resorts'
2002 Stock Incentive Plan; and-{it) 5.000 unvested shares of restricted stock of the Company's common stock granted pursuant to the Company's 2002
Stock Tncentive Plas. ‘

(9 On February 18,2012, the Company redeemed the 24,549,222 shares then held by, Aruze USA (the * Aruze Shares"), pursuant 1o Article V11 of the
Company's Anticles of Incorporation based on the determination of the Companys Board of Directors that Aruze USA. Universal Entertainment
Corporation and Mr. Kazuo Okada are "Unsuitable Persons™ under the provisions of the Company's Anticles of Incorporation. As a result of the share
redemption described below. the shares previously-held by Aruze-areno longer issued and outstandm2 and neither Mr. Wynn nor Ms. Wynn has or
shares the power (0 vote or dispoce of the Aruze Shares. formerly held' by Aruze USA. Further, by vinue of that redemption, neither Mr. Wynn nor
Ms. Wynn remains a mémber.of any “group” with Aruze USA nor is either of- Mr. Wynn or Ms. Wynn otherwise a beneficial owner of the former
Aruze Shares.

(10) Includes: (i} 15.720 shares subject to immediateli-¢xercisable options to purchase-Wynn Resorts’ common stock granted pursuant to Wyan Resorts'
2002 Stock Incentive Plan; and (ii) 2.500 unvested shares of restricted stock of the Company’s common stock granted pursuant to the Company's 2002
Stock Incentive Plan.

(1) Includes: (i) 35,720 shares subject to immediately exercisable options to piirchiase Wynn Resorts' common stock granted pursuant to Wynn Resorts'
2002 S{ock Incentive Plan; and (i1} 2.500 unvested shares of restricted stock of the Company s common stock granted pursuant to the Company's 2002

Stock Incentive Plan,

12} Includes: (i) 25,720 shares subject to immediately exercisahle options 1o purchase Wynn Resorts'.common stock granted pursuant to Wynn Resorts'

i 2002 Stock Incentive Plan; and (i} 2,500 unvested shares of réstricted stock of the Company's common stock granted pursuant to the Company's 2002

Stock Incentive Plan,

(13) Includes: 150,000 shares of the Company’s common stock held by John A. Moran, as Trustee.

(14) Includes: (i) 250,000 shares of restricted stock granted pursuant (o the Compa.n} s 2002 Stock Incentive Plan and subjéct to a Restricted Stock
Agreement which provides such grant will vest on December 5., 2016, and {ii) 50,000 shares subject to immediately exercisable options w purchase
Wynn Resorts' common stock granted pursuant to Wynn Resorts' 2002 Stock Incentive Plan.
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(13} Includes: (i) 50,000 shares of restricted stock granted pursuant to the Company's 2002 Stock;Incentive Plan and subject 1o a Restricted Stock Agreement
. which provides such-grant will vest on December 5. 2016: and (i) 30.000 shares subject to immediately exerciszble options 1o purchase Wyann Resorts'
. ' common stock granted pursuant Lo Wynn Resori’s 2002 Stock Incentive Plan.

(16) Includes: (i) 500 shares of the Company's common stock held by Mr, Sirzemp's mother, for which Mr. Suzemp disclaims beneficial ownership: and
(i1} 55,000 shares subject 10 immediately exercisable oplions to purchase Wynn Resorts commen stock pursuant to Wynn Resorts' 2002 Stock Incentive
Plan.

(17) Includes: (i) 25.000 shares of restricied stock granted pursuant to the Company’s 2002 Stock Pian and subject 10 a Restricted Stock Agreement which
provides such-grant will vest on Decembeér 5, 2016, and (i) 25,000 shares subject 1o immediately exercisable options to purchase Wynn Resorts'
common stock granted pursuant to Wynn Resons' 2002 Swock Incentive Plan,

(18) Includes 359,040 shares subject to iminmediaiely exercisable stock-options.
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FURTHER ]NFORMAT]ON'CONC'ERNING'THE'_BOA RD OF DIRECTORS
. CORPORATE GOVERNANCE

“The Board of Directors has adopted Corporate Governance Guidelines that provide a framework for the governance of the Company. The Nominating
and Corporate Governance Committee reviews the Guidelines-annually and recommends changes as appropriate to the Board of Directors for approval. The
Board of Directors has also adopted written charters for i is three standing committees (Audit, Compenqauon and Nominating and Corporate Governance), a3
well as a Code of Business Conituct and Ethics, app[u.able to all directors, officers and employees. On February 18, 2012, 2, the Board of Directors established
an Executive Commitiee of the Board to manage the business and affairs of the Corporation during the period beiween each annual meeting of the Board. The
Exccutive Committee consists of all members of the Roard of Directors other than Mr. Okada. Theé Comporate Govemnance Guidelines, Board commitiee
charters and code of ethics are available under the heading "Corporatc Governance” on the Company Information page of the Company's website at fnig.//
WWW. WYRRFESOITS.COMm,

Director Indépendence

Seven of the twelve members of the Company's Board of Directors are independent under the Hsting standards of The NASDAQ Stock Market LLC
("NASDAQ"). In addition. 1he Compam s Corporate Governance Guidclines equire all independem direciors 1o meet addivional. heightencd independence
criteria that apply 1o audit commitiee members under the NASDAGQ listing standards.

“The Board of Directors has determined thai the following dircctors-and director nominee are independent under the NASDAQ listing standards and that
they also meet the additional: heightened independence criteria applicable.to audit commitiee members under the NASDAQ listing standards: Messrs.
Goldsmith, lrani, Miller, Moran, Shoemaker, Virtue, Wayson and Zeman. Based upon information requested from each director concemning his or her
background. émployment and affiliations, the Board of Directors has-affirmatively: determined that none of the independent directors has & material
relationship with the Company. In assessing independence, the Board of Directors considered all relevant facts and cireumsiances, including any direct or
indirect relationship between the Company and the director or his or her immediate family member.

With respect to Mr. Virtue, the Committee considered that Mr. Wynn, Elaine Wynn, and Messrs. Schorr, Maddox and Stzemp had invested in
MidQcean Partners, a private investment firm of which Mr. Virtue serves as Chief Executive Officer. The Commitiee determined that in order for Mr. Vinue
to be nominated as an independent director, management (Messrs. Wynn, Schorr, Maddox and Strzerip) would be required to sever their relationship with
MidOcean and Ms. Wynn could, in her discretion, cither sever her relationship or require that Mr. Vinue disclaim any fee income or profit participation
related to her account. Mr, Wynn has liquidated his 2ccount and Messrs. Schorr, Maddox and Strzemp have requested orderly liquidation which will be
complete by Septcmbcr 30, 2042, Ms. Wynn's account is also in‘the process ofurderly llqmdauon which is scheduled for completion by not later than
October 31, 2012. During the time period between the daie of this Proxy Statement and full liguidation of Ms. Wynn's account, Mr. Virtue will not participate

.m any fee income or profit participation related to Ms. Wynn's account.

None of the independent dircctors has any economic relationship with the Company other than receipi of his director’s compensation. None of the

independent directors is engaged in-any related party transaction with the Company. Mr. Wynn, Ms. Wynn, Mr, Okada, Mr. Schorr and Ms, Chen have been
determined not to be independent.

Meetings of the Board of Directors

The Board of Directors met 8 times during 2011, During 2011, none of the members of the Board of Directors atiended fewer than 75% of the total
number of meetings of the Board of Directors and meetings of the
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commiltees on which they served. In addition, the independent directors met in exccutive session, without- managemens present, at each regular meeting of the

Board of Directors. Governor Miller acts as the presiding director and communicates necessary. matters from the executive sessions (0 management.

Committees
Executive Committee

On February 18, 2012, the Board of Directors formed an Executive Committee consisting of all members of the Board other than Mr. Okada. This
action was taken in the wake of the Board's determination that Mr. Okada was “unsuitable” under the Company's Articles of Incorporation. Since February 18,
2012, the Executive Committee has met 8 times.

The Board of Directors also has standing committees: the Audit Commitiee.. the Compensation .Cqmminéc. and the Nominating and Corporate
Governance Committce, Each of these commitices consists entirely of directors whom thé Board of Directors has;determined to be independent under the
NASDAQ listing standards for audit committee members. The current membership and functions of each of the Board of Directors’ commitees are listed
below.

Nominating and Corporate

Director Audit Compensation =~ 'Governance
Russell Goldsmith X X

Dr. Ray R. Irani Chair X

Robert J. Miller -Chair
John A, Moran X X

Alvin V. Shoemaker X X

D. Boone Wayson Chair X

Allan Zeman X X
Number.of meetings during 2011 Eleven Five Four

Tn addition, Governor Miller serves as Chairman of the Company’s Gaming Compliance Committee and as the Company's Compliance Director. The
Gaming Compliance Committee is a committee comprised of Messrs. Miller, Schorr and Strzemp. and its purpose is (o 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,
oldsmith, Sheemaker and Zeman are qualified as audit commitiee financial experts within the meaning of SEC regulations.

At cach of its regular meetings, the Audit Commitiee meets with the Company's independent auditors, internal audit staff, management and legal
counsel to discuss accounting principles, financial and accounting controls, the scope of the annual sudit, intenal conirols, regulatory compliance and other
maiters. in addition to responsibilities discussed elsewherc in-this proxy statement, the functions of the' Audit Committee also include the following:

> appoiniing, Approving the compensation of, and oversight of the independenit auditors:

% reviewing and discussing with the independent auditors and management the Company's earnings releases and quarterly and annual reports as
filed with the SEC: )

% reviewing the scope and results of the Company's internal auditing procedures and' practices;

> overseeing the Company's campliance program with respect to legal and regatatory compliance, and the Company's policies and procedures for
monitoring compliance: and

» meeting periodically with management to review the Company's fajor 1isk exposures and the steps management has 1sken to monitor and control

such exposures.
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The independent auditors have compleie access to the Audit Committee withont management present o discuss the results of their andits and their
opifions on the adequacy of internal controls. quality of financial reporting and other accounting and audiling matters.

The Compensation Committee

The Compensation Commitiee's responsibilitics in setting compensation of the Company's executives and directors include:

»
”~
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reviewing the goals and objectives of the Company's exccutive compensation plans:

reviewing the Company’s exccutive 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;

annually evaluating the performance of the Chiei Executive Officer of the Company, oversecing the evaluation of performance of the other
officers of.the Company and its operating subsidiaries, and setting compensation for the Chief Executive Officer, other named executive officers.
and other membérs of our mos! senior management;

reviewing and approving équity awards and supervising administeative-functions pursuant o the Company's equity plans;

reviewing and approving any employinent agreement or any severance of lermination agreement, belween the Company (or any of its
subs:dlancs) and any officer. as well 25 any other emnployment agreement hetween the’ Company ‘and any individual in which annual base salary
exceed$ $500.000, regardless of position involved; and

reviewing and recommending to the full Board the type and amount of compensation for Board and Committee service by non-management
members of the Board.

In early 2010, the Committee completed a review of the Company's compensation policies and practices and determined, under the guidelines recently
issucd by the SEC. that such poticies and practices are not reasonably likely to have o' material adverse effect’'on the Company, Upoen promulgation of final
ules by the SEC. the Committee will adopt clawback provisions that comply with all applicable reqiirements.

The Nominating and Corporate Governance Committee

The functions of the Nominaling and Corporate Governance Committee include the following:

v
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identifying, screcning and recommending candidates qualified o serve as directors of the Company taking into account the Company’s current
and planned business and the ¢xisting membership of the Board;

establishing procedures for evaluating the suitability of potential director nominces proposed by management or the stockholders;
recommending to the Board of Directors members 1o sefve on commiitecs of the-Beard of Directors;
reviewing,and making recommendations regarding the composition of the Board of Directors:

devcloping and recommending to the Board of Directors a set of corporate. governance principles applicable to the Company and overseeing
corporate governance matters Eenera]l\ and )

overseging the annual ¢valuation of the Board of Dircctors.

Nominaring Process. The Nominating and Corporate Governance Committee will consider- dlrector candidates recommended by stockholders. in
considering candidates submitted by stockholders, the Nominating and Corporate Governance Cominitiee will take into consideration the Board's current size
and composition.
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neceds of the Board of Directors, including the skills and expericnce of existing directors, and the qualifications of the candidate. To have a candidate
. considered by the Nominating and Corporate Governance Commitiee, a stockholder must submit the récommendation in writing ard must include the
ollowing information:

% The name of the stockholder and evidence of the person's ownership of Cempany stock, including the number of shares owned and the length of
time of ownership: and

5 The name of the candidate, the candidate’s resume or a listing of his or her qualifications to be a dircclor of the Company, and the person’s
consent ta be named as a director if sclected by the Nominating and Corporate Govemance Comunittee and nominated by the Board of Directors.

The stockholder recommendation and information described above must be sent 1o the Corporatc Secretary at 3131 Las Vegas Boulevard South, Las
Vegas, Nevada 89109 and musL be received by the Corporate Secretary not less than 120 days prior to the anniversary date of the Company’s most recent
Annual Meeting of Stockholders.

The Nominating and Corporate Governance Commiitee seeks to have the Board of Dircclors represent a diversity of backgrounds and experience and
assesses potential nominees in light of the Board's current size and compasition. The Nominating and Corperate’ Governance Committec believes thut the
minimum qualifications for serving as a director of the Company are that a nominec demonstrate, by e:gmﬁcanl accomplishment in his or her field. an ability
to make a meaningful cohtribution 10 the Board of Directors' oversight of the busincss and affairs of-the Company and bave a reputation for honest and ethical
conduet in bath his or her professional and personal activities, The Committee may from time to time develop and recommend additional criteria for
identifying and evaluatifig director candidates. In'addition, the Nominating and Corporate Govemance Commmee examines a candidate’s other commitmenis,
potential conflicts of interest and independence from management and the Company.

The Neminating and Corporate Governance Committee implements its policy with regards to considering diversity by annually reviewing with the
Board the Board's composition as a whole and recommending, if necessary, measures to be taken so that the Board reflects the appropriate balance of
knowledge, depth and diversity of experience, and skills and expertisc required for the Board as a whole. The Committee assesses the effectiveness of this
policy by periodically reviewing the Board membership criteria with the Board, This assessment enables the-Board to update the skills and experience it seeks
in'the Board as a whole. and in individual diréctors. as the Company's necds evolve and change over timic.

The Nominating and Corporate Govemance Committee identifics potential nominees by asking current directors and executive officers to notify the
Commiltee if they become aware of persons meeting the criteria described above who might be av allable to serve on the Board of Directors, Mr. Virtue was
identified for consideration as a director by the Company's chief executive officer. As described-above, the Committee will also consider candidates
recomimended by stockholders.,

If the Nomirating and Corporate Governance Committee determines to pursue consideration of a person who has been identified as a potential
candidate, the Committee may take any. or all of the following steps: collect and review publicly available information regarding the person, contact the
.)crson'and request-information from the candidate, conduct one or more interviews with the candidaté, sind contact one or more references provided by the
- candidate or other persons that may have greater first-hand knowledge of the candidate’s accomplishments. The Committee’s evaluation process takes into
account the person’s accomplishments and qualificalions, including in-comparison to any other candidates that the Committee might be considering, and does
not vary based on whether or not a candidate is recommended by a stockholder. .

In January 2012, the Company received a letier from Aruze USA. Inc. designaling four candidates (o be considered for nomination by the Committee.
In February 2012, the:-Nominating and Corporate Governance Commitiee considered each of the candidates in #ccordance with its pracédures for
consideration of dircctor
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.nominees, including 2 review of information provided by Amze USA, Inc. on éach candidate's experience and qualifications, and determined that the existing
Class | directors who were anticipated 10 be renominated were superior and in the intcrest of alt stockholders. On-August 31,2012, the Company received a
etter from Aruze USA, Inc, purportedly notifying the Company of its intent lo nominate two nominces for election as directors purshant to Section 2.13 of the
Company's Fourth Amcnded and Restated Bylaws, Section 2.13 provides.for nominations: by stockholders: As a result of the Board's determination on
February 18, 2012, that all of Mr. Okada. Aruze USA and Universal are "unsuitable persons” as defined in the-Articles of Incorporation of the Company, and
the subsequent redemption of all shares previously owned by Amize USA., the Company believes that Aruze USA is not eligible 1o make such nominations.

Board Leadership

Mr. Wynn, the Company’s founder. serves as the Chairman and-Chief Executive Officer of the Company. The Baard of Directors has determined that
the combination of these roles held singularly by Mr. Wynn is in the best interest of alk'stockholders, The Board believes that the issue of whether to combine
or separate the offices of Chairman of the Board and'Chief Exccutive Officer is part-of-the succession planning process and that it is in the best interests of the
Company for the Board to make a determination whether to combine or separate the roles based upon the circumstances. The Board has- -given careful
consideration 1o separalmg the roles of Chairman and Chief Executive Officer and has determined-that the Company and its stockholders are best served by
the current structure. Mr. Wynn's combined role promotes unified leadership and direction for the Board and'executive management and allows for a single,
clear focus for the Company's opcrauonal and strategic efforts,

The combined role of Mr. Wynn as both Chairman and Chief Executive Officer is balanced by the Campany's governance structure and policies and
controls. Seven of the twelve members of our Board of Directors: sausf) the most stringent reguirements of independence promulgated by NASDAQ for andit
commnittee members, and the Audit, Compensation, and Nominating-and Corporate Governance Commiltees are composed entirely of independent members
of the Board. This structure encourages independent and éffective oversight of the Company's operduons and prudent management of risk. In addition, the
Company is subject to stringent regulatory requirements and oversight, comhmmn these internal controls: wuh third party monitoring of the Company's
operations.

The independent members of the Company's Board of Directors meet separately in cxecutive session at cach regular meeting of the Board and also meet
separately in executive session with each of the Company's auditors, Vice President of Internal Audit and Gcncml Counsel. The independent members of the
‘Board have demcrnated a presiding direcior for such-sessions who is respons;blc for communicating to the Chl(:f Executive Officer and senior management all
concerns that arise dunnﬂ executive session. Governor Miller currently serves as the Presiding Director,

In addition, all Commiitee agendas and all-agendas for meetings of the Board of Directors are provided i in advance 1o all independent members of the
Board. The members are encouraged to review the proposed agenda ilems anid 10°add additional-items of concern or interest. Members of the Board of
Directors also have unimpeded access to. Compan) management

. Mr, Wynn's compensation is cstablished and reviewed by the Compensation Committee. all of whose members are independent. During 2011, the
Compensation Commitiee engaged the services of an independent third party compensation consultant, Pﬂ.y Governance, in its evaluation of the level of
compensation and benefits of employment prondcd 10 Mr. Wynn.,

For Lhe reasons stated above and as a result of the-structure, policies z_m(i procedures outlined above, and in light of the historical success of Mr. Wynn's
leadership, the Board has concluded that the current Board leadership structure is in the best interést of the Company and its stockholders.
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Risk Oversight

! . The Board of Directors has an active role in overseeing the Company's areas of risk. While the fuli Board has overall responsibility for risk oversight,

he Board has assigned certdin areas of risk primarily to designated Commitiees, which report back (o the full Board. The Board regularly reviews information
regarding the Company's risks relating to political, regulatory, construction, bperations, succession planning, catastraphic events and general financial
conditions. The Audit Committee is primarily responsible for the oversight of credit, related party, construction and-general financial risks. The Gaming
Compliance Commitiee pamarily oversecs risks relating o regulatory, secunty and political compliance. As discussed above, the Compensation Commitiee is
primarily responsible for monitoring risks relating 1o the Company's compensation policics and practices to determine whether they. create risks that may have

a material adverse effect’'on the Company.

The Board., in consultation with management and the Company's outside auditors, has identified specific areas of risk including: regulatory compliance,
legislative and political conditions, capital availabitity, liquidity and gencral financial conditions. gaming credit extension and collection, construction,
catastrophic events and succession planning, The Board (as a whole and through Commitiees) and management have agreed upon a processes for

manigement to idemify.‘ manage and mitigate these risks.

Throughout the year, the Board and the relevant Committees receive reports from management that include information regarding major risks and
exposures facing the Company and the sicps management has taken to monitor and control such risks and exposures. In addition, throughoui the year, the
Board and the relevant Commiitces dedicate a portion of their meetings 1o review and discuss specific risk topics in greater detail.

Stock Ownership Guidelines

In 2011, the Board adopted Stock Ownership Guidelines appiicable 1o members of the Board of Directors and senior corporate officers. The Guidelines
require that members of the Board achieve ownership of an amount of common-stock of the Company for.which the fair market value equals or exceed three
times such director's anhual cash retainer. For the Company's Chief Executive Officer, the fair market value of common stock owned should equal or exceed
five times base salary and for the Chief Operating Officer, Chief Financial Officer and any Executive Vice President, three times base salary,

Ownership requirements should be met for executives within'three years of appointment io office and for directors within five years of election to the
Board, with vested options and all restricted stock:grants counted toward satisfaction of ownership guidelines. Any failure to mect guidelines will be referred

to the Nominating and Corporate Governance Committee for consideration.

Currently, all members of the Board (other than Mr. Okada) and 2l executives satisfy the guidelines.

Hedging Policy
Our directors, Lxecume officers and employees are prohibited from hedging their ownership of our stock, including purchasing Company stack on

.margm, selling Company stock short, buying or selling puts of calls or other derivativé insiruments related to Company stock.

Stockhelder Comnmunications 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 Information.page of the Company's website at kttp.:/www.wynnreserts.com, Stockholders may contact any member of all
members of the Board of Directors, any committee of the Board of Directors or.the chair of any committee by mail. Cormrespondence should be addressed to
the appropriate individual by either name or title. All'such correspondence should be sent "c/o Corporate Secretary” at-3131 Las Vegas Boulevard South, Las
Vegas, Nevada 89109.
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All communications received as set forth in the preceding paragraph will be opened by.the office of our General Counsel for the purpose of assessing
nature of the communications. With the exception of advertising, promotions of a  product or service, and patently offensive material. communications will

the
1
.)e forwarded promptly to the addressee. In the case of communications addressed to more than one dirécior, the General Counsel's office will make sufficient.

copies of the contents to send to each addressee. :

Stockholder Meetings
v is Company policy that each of our direciors is inviled and encouraged 1o attend the Annual Meeting.- All of our directors attended the 2011 Annual

{ Meeting.
Compensation Committee Interlocks and Lnsider Participation
The members of the Compensation Commitiee are appointed by the Board of Directors each year. The members of the C‘ompensalion Committee

serving in 2011, were Messrs. Goldsmith, Irani, Moran, Shoemaker and Wayson. No member of.the Compensation Commitiee is, or was formerly, onc of our
officers or employees. No mterloclunn relationship exists betwecn the Board of Directors or Compensation Committec and the board of directors or

i
i
’ compensation commiltee of any other company, nor has any ititerlocking relationship existed in the past.
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IHRECTOR AND EXECUTIVE OFFICER COMPENSATION AND OTHER MATTERS

The 1able below summarizes the total compensation awarded to, edrmed by or paid 1o each of the non-employee directors for the fiscal year ended

.Dccembcr 31, 2011.

2011 DIRECTOR COMPENSATION

Fees
Earned or Option
Paid in Awards Al Other

Cash %) Compensation Tutal
Name i$) {1N3) {$)1(5) {$)
Russell Goldsmith 5 121,500___5 1739125 16,2505 311,662_]
Dr: Ray R. Trani 3 118,500 __§ 173912 $ 32500 8 324,912
Robert J. Miller (2) f S 172,000 $ 1739125 12,508 378412
John A. Moran ’ g 106500 'S 173912 '$ 32500 % 312912
Kazuo Okada 3 72,000, — % — - 3 72,000_]
Alvin V. Shoemaker $ 123000 § 173912 § 32,500 S 329412
I3~ Boone Wayson 3 136500 S 173,912 & 32,500__ % 342912 ]
Elaine P, Wynn $ 70500 § — § — g 70.500
Alian Zeman [ 121,500___5 173912 § 32500 § 327912 |

@

The amounts set forth in this column reflects the aggregate grant date fair value of 3,600 stock option awards gramted to each non-employee direcior,
other than Mr. Okada and Elaine P, Wynn, on May 16,2011, computed in‘accordance with:accounting standards for stock -based compensation. See
our Annual Report on Form 10-K for the year ended December 31, 2011, Note 14 to our Consolidated Financizl Statements for assumptions used in
computing fair value,
Governor Miller, as a member of the Board of Directors, receives a $50,000 annual retinet for his service as the Chairman of the Company's Gaming
Compliance Corpnultee and a $20,000 annual retainer for his service as.the Coimpany's Compliance Director.
The aggregate number of outstanding option awards for each director at December-31,.2011 is as follows: Mr. Goldsmith 27,600,-Dr. Irani and
Governor Miiler,28,600 each, Messrs. Moran, Shocmaker and Wayson 48,600 each and Mr. Zeman 38.600. The aggregate number of ousstanding stock
awards for cach director at December 31, 2011 is as follows: Mr. Goldsmith 2, 500, and Messrs. Irani, Miller, Moran, Shoemaker, Wayson and Zeman
5000 each. Mr. Okada and Elaine P. Wynn have not previously been granted equity awards for their'service as directors.

" All' Other Compensation” consists of cash dividends accrued on nonvested stock, which'is paid if and when the stock vests. Dividends that are accrued
on nonvested stock are reported as compensation because the value of. dividends:was not previously reflected in the accounting expense for these
awards when Lhcy were granted, as the Company did not regularly pay dividends at that time.

Directors who are not employees of the Company currently receive a monthly. fee of $5.000 for services as a director, Directors who serve on the

Compensation Committec or the Nominating/Govemance Committee reccive:an additional monthly fee of 1, 000 per committee ($2.000 for commitiee
chairmen). Directors who serve on the Audit Commitiee receive an additional monthly fee of 51,250 ($2,500 for the Chairman). Each non-employee director
also receives a $1.500,meeting fee for each board or committes meeting he or she attends. Directors arc also awarded annual-equity participation in the form

of stock options or restricted stock determined annually at the May meeting of the Board of Dirccfiors, which for 2011 consisted of a-grant of 3.600 stock
options. All directors are provided complimentary room, food and beverage privileges at our properties and are reimbursed for any other out of pocket
expenses related to atiendance al meetings. Directors from time to time may receive other benefits, although the aggregate incremental cost of any such
benefits and perquisites did not exceed 310,000 for any director in 2011. The Company does not provide non-equity incentive plan awards or deferred
compensation or retircment plans for non-employee directors. '

I
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COMPENSATION DISCUSSION AND ANALYSIS

. This section explains the Compan) s executive compensation program as it relates to the following ‘named executive officers” ("NEO™) 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 Maddox Chief Financial Officer and Treasurer
Marc D. Schorr Chief Operating Officer

Linda Chen President of Wynn International Marketing
Kim Sinatra General Counsel and Secretary

The Compensation Commitiee of the Board of Directors, or the Committee, has responsibility for establishing, developing and administering our
execulive compensation program.

Executive Summary

Wynn Resarts completed another year of outstanding performance in 2011, posting record nel revenues, operating income, net income, earnings per
share and EBITDA. Wynn Resorts set a Company record in 2011 with $1.6 billion in Adjusted l’roperly EBITDA. up 40.7% from 2010. The Company did
not achieve this Adjusted Property EBITDA growth through risky balance sheet expansion. Insteadl, we achieved these Adjusted Property EBITDA results
during a perfod when we also reduced our debt from $4.3 billion'in 2008 10 $3.2 billion in 2011.

2011 2010 Increase

‘Net Revenues (5 millions) $ 52698 % 4,184.7 25.9%_ |
Operating Income (5 millions) $ 10082 § 625.3 61.3%
Net Income (§ millions) % 8251 & 316.6 160.65__ |
Diluted EPS o $ 488 & 1.29 278.3%
Adjusted Property EBITDA ($ millions} 3 1,6353 & 1,163.0 40.6%_ |

The operating and balance sheet management success-has contributed 1o significant returns for Wynn Resorts’ stockhalders. Our total stockholder return
was 12.3% for this past year, 49.2% over the past 5 ycars and 1.048% since’our inception.in-2002. Thus, $100 invested in Wynn Resorts at its inception would
be worth $1,148 at the end of 2011. This performance for stockholders is unmatched in the zaming and resort indusiry and far exceeds the resuits of the S&P
500 during this period.
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The following graph illustrates the compound average annual arowth rate of share price growth adjusted for dividends and splits for Wynn'Resorts, Las
i Vegas Sands. MGM Rcs':&)ru; International. a Gaming industry index (Las Vegas Sands, MGM, Crown, Penn National, Melco Crown, and Boyd, weighted by
: .:uri't_:m market capitalizationi) and the S&P 300. The Compounded Annual Growth Rate ("CAGRs") for Las Vegas Sands (12/16/2004), Melco Crown
(12/19/2006). and Crown Limited (3/25/2008) werc meastired from the date of their initial public offering:("IPOs") and the CAGRs for all others was
measured from the October 25, 2002, (IPO) of Wynn Resorts. )

Wynn Investment Performance(?
10/25/2002 - 123172011

#

Wynn Les Vegas MGM Gaming 1.1
Rasosis Sands Rasorta Indax 500
|cacn 30.5% 2.0% 45% 2.0% aTh

(1) Source: Standard & Poors Capital 1Q.

!
At the formation of our Company: we set oul (o develop and operate thé premicr casino resort in each jurisdiction in which we operate, and to develop
and expand the "Wynn" brand while delivering successful operating and financial performance, Today, the Wynn brand has become synonymous with luxury
in the gaming industry. Qur Las Vegas resort and our Macau resort both have'teceived the coveled Forbes five-star distinction,

The Committee believes thal cur compensation program has been instrumental in suppoiting achievement of our branding success and our strong

financial and stockholder value performance. The program emphasizes pay for.performance and total compensation. It is designed to help recruit, retain and
otivate a highly talented 1eam of executives with the requisite set of skills-and experience (o successfully lead the Compaay in creating value for our

m -
.lockholdcrs.
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" The compensation of the Company's named executive officers consists primarily of basc salary,-annual cash incentives, and periodic grants of equity in
form of stock options and restricted stock. AS aresuil. the vast majority of their-total compensation'is tied to the Company's financial and share price

increases'in value created for the Company’s stockholders. -For the past three years, Mr. Wynn received 64% of his total compensation in the form of annual

|

|

1

I the

l rformance. Historically, Mr. Wynn has not received equity incentives: relying on his significant equity ownership as.a founding stockholder to realize

cash'iricentives. The other named executive officers as a proup received 73% of their total compensation in the form .of annual and long-term incentives that
are tied to the Company's operating results and stock price.

CEO Other NEOs

Incentive
64%

In consideration'of our cuistanding performance, the Committee made the following compensation changes for-NEOs in 2011:

v oy

W

AL

L4

Increased the base salary for Mr. Wynn,

Based on Company EBITDA that far excéeded our goals, awarded NEOs annual incentive awards at maximum levels for 2011 performance.
Determined no additional equity awards were necessary during 2011 (non€ were made in 2010 either), in light of the significant grants awarded
to the Company's most senior executive officers in 2009.

Established a $10 million cash retention award for Ms. Chen, payable in ten years. in'recognition of her contribution and continued importance to
our Macau resort.

Based onchis contribution to the extraordinary performance of Wynn-Macau for 2011, the Wynn-Macau, Limited Board of Directors awarded

Mr. Wynn a $2 million discretionary bonus.

Philtosophy and Objectives
The Commiuee-believes that stockholder interests are best advanced by attracting and retaining a high-performing management team. To promote this
objective, the Committce was. guided by the following underlying principles in developing our executive compensation program:

*

F

1
-

Top talent—The program should be designed to gain along-term commitment from lhe proven, successful executives that lead our success.

Focus on total compensation—Compensation opportunities should'be considered in the context of total compensation relative 10 the pay practices
of major. gaming companies and other competiters for key talent,

Pay-for-performance—A high proportion of total compensation should be at risk and tied to achievement of annual operating goals and increases
in stockholder vailue.
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> Long-term performance orientation—The inix of incentives provided should motivate longliennsuswinab'le growth in the value of the brand and

the enterprisc.
. % Stockholder alignmeni—Long-term incentives should be provided periodically in Company equity to encourage executives to plan and act with
thé perspective of stockholders.

Qur.compensation program is simple in design and provxdes only a limited fumber of perquisites and éxécutive benefits. We do not provide
supplemental retirement benefits to our executives. The Commitlee regularly evaluates the Company's compensauon arrangements to assess whether they are
appropriately structured to support these Ob_]CCllVCS and are effective in enabling the Company to atiract and retdin superior employecs in key positions.

Program Overview

Element

Role and Purpose

Base salary

Provide competitive foundation for total compensation
Recognize executive's demonstrated sustained performance, capabilities, job
scope and experience

Annual incentives

Motivate and reward achtevemem of anniual ERITDA targets, which drive the
valuation of vir Stock

Enfarce accountability for i mdl vidual performance through discretionary
reductions in awards as deemed apprapnate

Discretionary bonus

Make periodic awards for superior coiiributions to the enterprise as determined
in the discretion of the Contmitteé

Long-term incentives
(Stock options, restricted stack)

Align executives with stockitolders
Make peripdic.granis, "with long-term vesting to encourage a long-term value
perspective and executive retention

Deferred compensation

Permit executives to participate in the Company's 301(k) plan to facilitate
retirement savings

Security benefits

Consistent with the Board's requirement that Mr. Wynn travel privately for
security reasons, prowde him with access to Company aircraft for both personal
and business travel, as well as a car and a driver (and security when necessary)

Foreign living expenses

Consisient with conipetitive practice in Macau, provide Ms. Chen with a car and
driver, certain housing and living expenses and assistance with tax preparation

. Executive benefus

Promute executive healtiy through supplemental health benefits
Provide for executives! fumilies in the event of death through supplemental life
insurahce policies

Executive perguisites

Offer industry-competitive, dzscounts and complimentary privileges with respect
to the Compan 1y's resorts and arrcraft as described below
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Rule of Exectitive Officers in Setting Compensation

The Committee sets all elements of compensation. for the Chief Executive Officer and Chief Operating Officer based upon consideration of their
respective contribuiions to the development and operating performance of the Companv Annually: the Commitiee reviews compensation dala of those with
whom we compete for talen. The Commitiee considers the recommendations of the Chief Executive Officer and Chief Operating Officer in establishing
compensation for all other named executive officers. The Chief Executive Officer and Chief Operaung Officer perform annual reviews of all of our senior
management and make recommendations to the Committee. The Committee reviews the recommendations and makes final decisions regarding compensation
for all of our most senior management.

Compensation Consultant

The Compensation Committce has the authority 1o retain compensation consulting firms exclusively to assist it in the evaluation of executive officer
and employee compensation and benefit programs, During 2011, the Commitee retained Pay Govérnance' LLC, a nationally-recognized independent
compensation consulting firm, to assist in performing its duties. ln 2011, Pay Governance assisted with a review of certain benefils awarded to our CEO and
advised the Committee with respect to compensation trends and best praclnLLs competitive pay.levels. equity grant practices and competitive levels, and
proxy disclosure. While our advisor regularly consulis with management in performing work requested by the Committee, Pay Govemance did noi performt
any separate additional services for management.

Setting Executive Compensation

In deiermining base salary, target annual incentivies and guidelincs for equity awards, the Commitiee uses the named executive officers’ current level of
compensation as the starting point. Qur compensation decisions consider the scope and complexity of the functions executives oversee, the contribution of
those functions to our overall performance, their experience and capabilities, and individual performance, taking into consideration the compensation practices
of our peers in arder 10 obiaina general understanding of competitive compensation practices. In a_dditi'on. wealth accumulation is considered when making
equity granis to increase the alignment between the interest of our senior executives and those of our stockholders.

The Compensation Cormittee reviews total compensation annually, along with the value from pist equity awards, (o assess the need for change to
current compensation. While cash bonuses and annual cash incentive compensation awards are considered annually on the basis'of Company and individual
performurnce; reviews of base salary.and equity incentives arc conducted only on a periodic basis or in recognition of notable contributions to value creation
for Company stockholders. The Committee retains thie discretion to adjust actual bonus amounts paid based on a variety of factors, including corparate,
propenty level and individual performance, as well as general macroeconomic conditions.

The Commiltee believes that the companies in its Peer Group are those companies with \\}mh the Company competes for talent and siockholder
investment. Please refer to the discussion below under "Peer Group for a more detailed discussion of our use of Peer Group data.

2011 Advisory Resolution Approving Our Executive Compensation

At the:May 17,201 1. Annual Meeting of Stockholdérs.-our advisory resolution on executive compensation was approved by the stockholders. Although
this approval was non- bmdmg, the Board of Directors and the Compensation Cominittee considered the voting results in evaluating our executive
compensation program for the current year. The Board of Directors and the Compensation Committee also consider the other factors discussed in this
Coripensation Discussion and Analysis. Following such consideration, the Board of Ditectors determined not to make any changes to our compensation
program based on the advisory resolution voting resuit.
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Tn addition, at that same meeting, approximately 71% of the votes cast regarding the frequency proposal voted in favor of holding future advisory votes on

gxecutive dompensation every three years. The Board Has detérmined to follow. this decision by stockholders. Accerdingly, the next advisory resolution on
.:xeculive compensation will be voted on by stockholders at the 2014 Annual Mceting of Stockholders.

Elements of Executive Compensation

We do not use a specific formula or weighting for allocating ariong the elements of our total compensation program including base salary, cash bonus
awards, and long term compensation. Instead we offer what the Compcnt.umm Committce views o be efféctive for attracting and retaining key leaders while
motivating management o maximize fong lerm value of our Company. for our stockholders.

Base Salary. Base salaries are established by employment contracts and reviewed and adjusted periodically if deemed necessary due to competitive
reasans or to reflect sustained performance. capabilities, experience and changes in responsibility or other eumordmary circumstances. Companies in the
gaming business typically have total compensation packaves that may be hi gher than many of theif non-gaming counterparts due Lo certaih regulatory and
other extraprdinary demands. The Companvs rapid expansion in the last six years and our operations in widely separated geographic locations has required
that named-executive officers provide eXiraordifiary levels of: financial, development and operating expenise. These efforts have resulted in industry-leading
product and impressive financial performance, including returns 1o stockholders exceeding industry averages. Thus, in fulfilling the Company's zoal of
attracting -and retaining high- -quality and experienced executives. the Compdny has paid base sdlary levels for its named executive officers that may exceed the
peer group median. Prior to an increase in 2011. Mr. Wynn s base saldry had not been increased sinice- 2008, other than restoring a 15% reduction that was
applied to certain corpordte executives in 2009 and 2010. Base salary increases for 2011 are indicated in the following table:

Executive- _ 2011 Salary 2010 Salary Increase

Stephen A Wynn $ 4,000,000 $ 3,250,000 21% |
Matt Maddox § 1,000,000 $ 1,000,000 0%
Marc D. Schorr $ 2,000,000 % 2,000,000 0% |
Linda Chen $ 1,500,000 $ 1,500,000 0%

Kim Sinatra $. 650,000 $ 650,000 0% ]

Annual Incentives, Ournamed éxecutive officers participate in.the Wynn Resorts. Limited Annual Performance-Based Incentive Plan for Exevutive
Officers (the *Incentive Plan™). Within 90 days afier the commencement of the year, the Compensation Committee identifics the executive officers who will
participate in the Incentive Plan for that year.and establishes the annual performance criteria: The lnccmwc Plan provides that the maxiimum annual incentive
i$-250% of base salary for Mr. Wynn and 200% of base salary for the other named executive officer participants.

etermination, concluded that the achievement of the performance criterion was substantially uncertain, Adjusted property EBITDA is a non-GAAP measure

alculated at the segment level and reported in the footnotes to our audited consolidated financial statememts. This criterion is a reflection on the operating
performance of the Company's assets and directiy influences return 1o stockholders. In addition, management and stockholders use adjusied property EBITDA
to value the Company and its assets. Given the chaileniging economic envirenment an adjusted property EBITDA target of $i billion on a consolidated basis
was established for maximum Plan funding. Actual performance of 5156 b;lhon significantly, exceeded the target aiid all participanis were awarded the
maximurm incentive allowed under the Incentive Plan: While the Compcmdlmn Committee has the discretion to reduce individual awards from thiis maximum
tevel based on other Company and individual performance and any other considerations it may deem appropriate, it did not exercise that discretion with
respect W 2011 ow ing to'the outstanding Company EBITDA results.

. For 20F1, the Committee selected adjustéd propérty EBITDA on a consolidated basis as-the appropriate criterion and, in the course of such
@

33

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


http://TTie.se

Table of Contents

In addition. the Compensation Commiltee approved thé $2 million discretionary bonus paid fo Mr. Wynn outside the lncentive Plan, which was

.awarded by the Wynn Macan Limitéd-Board of Directors for his contribution to the extraordinary performance of Wynn Macau for 2011.

Long-term Incentives. 'The Company makes only periddic (not annual) equity grants to executives, with the last grant in 2009. The Committee uses
grants under the 2002 Stock Plan to attract gualificd individuals to wark for.the Company and align executives with the perspective of stockholders, and
makes additional grants periodically to existing officers to revvard extrdordiniry performance and encourage retention with the Company. Periodic grants to
named executi'\e of ficers a:é typically made with Iong term vesting dalcs 10 assure rctemion 0!' talent deemed'imponam to the Company's continued
The underlvmg philosophy behmd this approach is to retain serior mandgernem for the long term, thereby building a talent base to drive sustained Company
performance and growth. As in 2010, the Compensation Commitiee determined not to make any grants during 2011 to the named executive officers in light of
significant granlq awarded 1o the Company’s most senior officers in 2009,

Mr. Wynn, the founder, Chairman and Chief Executive Officer of the Company who owns 10% of the Company's outstanding stock, has not

participated inthe Company's equity incentive plans. This differs from the chlei cxecutive officer compensation at most of the companies included in the Peer
Group.

In july 2011, Ms. Chen was granted a $10 million cash retention-award which vests in full on July 27, 2021, subject to certain provisions. This retention
award was awarded 1o-Ms. Chen for her current and expecied future contributions 1o the success of the Company and to provide an ifcentive to her to remain
an employee of the Company. If Ms, Chen’ s employmient is lerminated without "Cause” (as such tern is defined in the Agreement) prior to the vesling date by
the Company or one of itsaffiliates (mcludmn without limilation, termination due to-death or disability), a pro-rated portion of the award equal to the number
of full calendar months elapsed between the grant datc and the date of such termination of employmem divided by 120 shall vest and become payable within
30 days following such termination of employment. If Ms. Chen's employment is terminated for any dther reason (including termination for Cause or
Ms. Chen's voluniary resignation) prior to the vesting date, the award is forfeited in-full and no compensation is paid under the award.

Peer Group

The Committee believes that it is appropriate to offer competitive cash and equity compensation packages to executive officers in order to atiract and
retain top executive talent. The compensation pecr group allows the Committee to monitor the compensation practices of our primary.competitors for
executive talent, although the Commitiee also takes into account the gaming industry’s extensive regulatory requirements and other demands. However. the
Committec does not utilize this information to target any specific pay percentile for the Company's executive officers. Instead, the Committee uses this
information as a general overview of market practices and 1o ensure that it makes informed décisions on executive pay packages in the interest of auracting
and retaining highly-qualified executive wlent.

1 .
. To help evaluate overall 2011 compensation, the Committce reviewed the Peer Group established in 2010 to confirm it remained appropriate in light of
th

e growth in Company market capitalization and revenues and the competitive market for key executive talent,

Wynn Resorts 2011 Executive Compensation Peer Group

Gaming & Resorts Travel, Hospitality & Resorts Lifestvle Products

Las Vegas Sands Carnival ple ‘ Estee Lauder Companies

MGM Resorts International Hyatt Hotels'Corporation Ratph Lauren Corporation
Marriott International Starbucks Corporation
priceline.com Tiffany & Co.

Starwood Hotels & Resorts
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The 11 companies in the peer group generally hiad-201 ! revenue, market capitalization and toml enterprise value (as of December 31, 2011)ina
.re!evam range around those of the Company as set forth below (amounts in millions).

Murket Enterprise
Value ) . Value _— Revenue Company _ Business Segment
L $34.296_ S 33,276 $ 12,186 Siarbucks Corporation Lifestyle Products |
30,231 36,361 97411 Las Vegas Sands Corp. Gaming & Resorts
[ 25,671 28,665 7.160____Camiyal plc Cruise & Resorts ]
23,284 23,149 4,356 priceline.com ’ Travel
l 21,630 21,844 9.443 Estee Lauder Companics Lifestyle Products ]
13,820 15,775. 5,270 Wynn Resorts Lid. Gaming & Resorts
[ 12721 12,171 6,664 Ralph Lauren’Corperation Lifestyle Products ]
9.776 11,845 12,317 Marion Intermational Hoitéls & Resorts
[ 9,370 11,643 5,624 Starwood Hotels & Resorts Hotels & Resorts |
8,412 8,682 3,643 Tiffany & Co. Lifestvle Products
{ 6,217 6,908 3,698 Hyatt Hotels Corporation Hotels & Resorts ]
5,099 16,705 7,849 MGM Resorls [nternational Gaming & Resorts
l 51% 18% 27%__ Wynn Resorts Percentile Rank ]

(1)  Per data source: Standard & Poors Capital 1Q.

Tax and Accounting Implications

Internal Revenue Code Section 162(m) prevents publicly traded companies from receiving a tax deduction on certain compensation paid to the chiefl
executive officer and three other highest-paid executive officers (other than the chicf financial officer) in excess of $1,000,000 in any taxable year, unless the
compensation qualifies as "performance-based.” The Company’s policy with respect to qualifying compensation paid to its executive officers for tax
deductibility purposes is that executive compensation plans will be designed and implemented 1o maximize tax deductibility when consistent with the overall
objectives of the compensation program. However., the Compensation Comittee may elect to provide non-deductible compensation when it determines that
10 be advisable to achieve its compensation ohjectives of attracting or retaining key executives, or.where achieving maximum tax deductibility would be
considered disadvantageous 10 the best interests of the Company. Salaries over $1,000,000, perquisites, restricted stock grants and discretionary bonuses do
not qualify as;performance-based compensation-under Scction 162{m).

.hmp]ovment Agreements
The Company typically enters into employment agreements with i1 executives to advance its objectives of providing for a long-term commitmerit by

and relationship with'talented and experienced executives. Consisient with the extended vesting terms in equity awards, the terms and conditions of these

agreements arc described in the chan following the 2011 Summary. Compensation-tahle. .

The employment agreemenis for the namced executive officers specify their base salary, provide for a discretionary bonius oppertunity and provide that if
the executive's employment terminates for death, disability, good reason or without cause, (including afler a change in control) the executive will receive a
multiple (ranging from one to, in the case of Mr. Wynn, three times) of the sum of the executive's salary and imputed bonus that would be pavable during the
rcmammg term of the.contract, but not less than one year. except that Mr. Wynn's and’ Ms, Chen's  payments are limited to 4 years' salary and bonus in certain
circumstances. The employment agreements and the terms of equity awurds also provide that vesting of some or all of an executive's equity awards will
accelerate upon such event. If termination occurs after a change in control, the employment agreements alse provide for a tax gross-up, The Commiitee has
determined that these arangements arc
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appropriate compensation to its senior management and are ngcessary to retain talent in a highly competitive indusiry. Additional information regarding
ayments under these provisions is provided under the heading "Potential Payments Made Upon Tennination or a Change of Control.”

Executive Bencfits

In addition 1o-base salary, annual incéntive compensation and long term equity incentives. the Company also provides certain of its named executive
officers with executive benefits. The primary executive benefits include certain heaith insurance coverage, life insurance premiums, discounts and
complimentary privileges with respect o the Company's resorts which are described in the footnotes to the 2011 Summary Compensation Table.” In
addition, Messrs. Winn and Schort have access to the Company's aircrafl pursuani to time sharing agreements described in "Cenain Relationships and
Related Transactions—Aircraft Arrangemenis.” For security purposes, the Board of Directors requires Mr. Wynn to travel on Company aircraft for both
personal and business ravel, and the Company provides cars-and a driver {and security when necessary) for his persenal use; Consistent with competitive
practice in Macau, Ms. Chen receives a car and driveér, certain housing and living expenses and assistance with tax preparation.

CEO Compensation

Mr. Wynn is employed by the Company pursuant to an employment agreement dated October 4, 2002, which was last amended on February 24, 2011
solely to reflect the change in his salary and Has aterm expiring in- 2020, Mr, Wynn. a holder of approxnmalely 10.0% of our common stock, has not received
any equity-awards as pan of his compensation as Chief Executive Officer of the Company. Effective February 24. 2011, Mr. Wynn receives a base salary of
$4,000,000 per ycar, and pamcnpates in the Incentive Plan. Mr. Wynn 15 provided wilth Company paid life insurance and disability policies. He also receives
certain etecunve benefits described above.

REPORT-OF THE COMPENSATION COMMITTEE

We have reviewed and discussed the Compensation Discussion and Analysis required by liem 402(b) of Regulation 5-K with the Company's
management. Based on such review and discussion, we have recommended to the Board of Direciors that the Compensation Discussion and Analysis be
included in this proxy stalement.

Compensation Committee
Dr. Ray R. Irani, Chairman
Russell Goldsmith
John A. Moran’

Alvin V. Shoemaker

) D. Boone Wayson
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.December 31. 2011, 2010 and 2009.

2011 SUMMARY COMPENSATION TABLE

The table below summarizes the total compensation awarded Lo, earned by or paid to cach of the named executive officers for the fiscal years ended

Non-Equity

Option Incentive Plan All Other

Name and Salary Bonus Awards Compensation Conrpensation
Principal Position _ _ Year ($) (53] _ ($H(D % ($K2) Totalt$y
St—c";_')‘hehiA?W)_mE ' 2011 § 3.878.846 § 7000000 35 — 5 9062500 $ 1.533361 § 16474707
Chairman and Chief Execulive, 2010 $ 2950000 § 3218750 § — 5 6506250 § 1340779 § 14615779
|__Officer 2009_5_2, 953,125_5_ 4,062,500_% ) — & 1,370,206 _S 8385831 |
Matt Maddox - 2011 % 1000000 $ — % — § 2000600 § 390,756 §  3.390. 756
Chief Financial Officer and Treasurer 2010 $ 1,033,423 § — 3 — & 2000000 S 510866 $ 3.549.289
2009 $ 779988 $ 5650000 § 83482 $ — 5 248,067 § 15.026,299
Marc 1. Schorr 2011 § 2,000,000 $ — — 5§ 4000000 § 2117373 § 8.117,573
Chief Operating Officer 2010 § 1838462 § 600,000 S — 5 3400000 § 2307923 S 8.146.385
2009_$_1,817,308_5_.2,000,000_5_13,913,740_8§ — § 1,153,817 5 18884863 f
Linda Chen 2011 § 1,500,000 % — 3 — & 3000000 5 1332926 3 5.852.926
President of Wynn International Marketing 2010 § 1,417308 $ 1,000,000 $ — 5 2000000 S 1788762 § 6,206,070
. 2009 $ 951701 $ 1000000 § 8348244 § — 5 858.565 § 11,158,510
Kim Sinaira 2011 § 647920 % — 3 — 5 1300000 % 189,156 § 2.137.076
General Counsel,and Secretary 2010 § 595940 % — 5 — § 1105000 % 426500 § 2127440
"009 ) & 535,582_% 2,750,000 5 6,936,870 % — .3 207,801_3_ 10,450,253 |

(1) The amounts set forth in'this colump reflect the aggregate grant date fair value of stock option awards granted in the specified vear, computed in

&3]

accordance with accounting standards for stock based compensation. Sce our Annual Report on Form 10-K for the year ended December 31, 2011,
Note 14 to our Consohdated Financial Statements for assumptions used-in computing fair value. The 2009 grants vest 10% per year beginning on the
first anniversary of the grant until fully vested in May 2019,
For executives other than Mr. Wynn, amounts reported as "All Other Compensation™ for 2011 consist primarily of accrued cash distributions related to
unvested restricted stock. Dividends-that are accrued on unvested restricted stock are reported as compensation pursuant 1o SEC rules because the value
of the dividend was nat 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 thé cxccutive only if and to the extent the restricied stock vests and is not forfeited.

The following amounts for 2011 are included in "All Othér Compensation" for Mr. Wyan:
(i  personal use of company aircraft of 5910.345 (Mr.-Wynn receives no tax-gross ups relating to the value of aircraft usage thai is imputed (o him as

compensation.);

(i)  fair market value of a company-provided villa for 2011, under the Amended 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 pursuént to the-Wynn Resorts, Limited Executive Medical Plan of $14,054;

(iv) executive life insurance premiums of $10,668;

(v) allocated compensation and benefits for the personal use of a driver whom we employ for Mr, Wynn and 1he personal use of vehicles of $22.902;

and
{vi) merchandise discounts of $71.561.

The following amounts for 2011 are included in "All Other Compensation” for Mr. Maddox:

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

(iy  accrued cash dividends related to unvested restricted stock of $390,000.

The following amounts for 2011 are included in "All Other Compensation” for Mr. Schorr:
() personal use-of Company aircraft of $387,982 (Mr. Schorr receives no tax-gross ups relating to the value of aircraft usage that is imputed to him

as compensation.);
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(ii) execulive life insurance premiums of $5.344;

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

., (ili) merchandise discounts of $99,047; and

The following amounis for 2011 are included in "All Other Compensation” for Ms. Chen:
(1)  housing and other living expenses in Macau of 551,666,

{ii)  execuiive life insurance premiums of $1.260; and

{iti) accrued cash dividends on unvested restricicd stock of $1,300,000.

The following amounts for 2011 are included in "All Other Compensation” for Ms. Sinatra:
(i) executive life insurance premiums of $1.656; dnd

(if) accrued cash dividends on unvested restricted stock of $187.500.
I

For amountis shown as personal use of Wynn Resons' aireraft, incremental aireraft expenses were calenlated by dividing the 2011 1otal divect (variable}
flight expenscs (consisting primarily of fuel. maintenance and landing fees) by the total hours the aircraft was operated during the year. The cxecutives' hourly

usage was muitiplied bv this annual hourly rate. Any reimbursement received from the exceutive 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 year paid, based on

an SEC siaff interpretation. These amounts are paid only if and when the restricted stock vests.

In 2011, each of the named executive officers received base sdlary in accordance with the terms of his or her employment agreement, as approved by

the Compensation Commitiee, Key terms of the current agreements as amended are as follows:

Contract
Named Exccutive Officer — Expiration Base Salary
Mr. Wynn ' 10124720 5 4,000,000__]
Mr. Maddox 11730413 5 1,000.000
Mr_. Schorr 10738012, S 2,000,000__]
Ms. Chen 242420 S 1,500,000
MG, Sinatra 515014 B 630,000__]

Each of the employment agreements provide that the executive will participate in company profit sharing and retirement plans. disability or life
insurance plans, medical andfor hospialization plans,.vacation and expense reimbursemerit programs. In‘addition, the agreements provide for severance
‘Jaymcnm and benefits upon certain terminations of employment, including termination following a change-in-control, as discussed in the section below

sntitled "Poteniial Payments upon Termination or Change-in-Control.”

In July 2011, Ms. Chen was granted a 510 million retention award which vests in full on July 27, 2021, subject to certain provisions. This retention
award was awarded (o Ms. Chen for her.current and cxpcued fiiture contributions to the success of the Company and to provide'an incentive to her to remain
an employee of the Company, If Ms, Chen's employmcm is tenminated without "Cause” {as such term is defined in the Agreement} prior to the vesting date by
the Company.or one of its affiliates (mcludmo without limitation. termination due to death or disability), a pro-rated poniion of Lhe award equal to the number
of full calendar months elapsed between the gfant date and the ddte of such termination of employment divided by 120 shail vesi and become payable within
30 days following such termination of employment. If Ms. Chen's employment is terminated for any other reason (including termination for Cause or
Ms. Chen's voluntary resignation) prior 1o the vesting date. the award-shall be forfeited in full with no compensation paid under the award.
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2011 GRANTS OF PLAN-BASED AWARDS TABLE

Estimated Future Poyouts
Under Non-Equity
Incentive Plan Awards

Target/Maximum
Named Executive Officer ___ {3}
Mr. Wynn $ 9,062,500 ]
Mr. Maddox S 2,000,000
Mr. Schorr S 4,000,000__]
Ms. Chen $ 3,000,000
Ms. Sinaira $ 1,300,000__]

Discussion of Plan Based Awards Table

The Company’s Incentive Plan rewards management for creation of superior refurn to stockholders. measured by the operating performance of our
resorts. The amounts shown in the table above reflect possible payments based upon salaries in effect during the first quarter of 2011, when the performance
criteria were established. Actual payouts were based upon achievement of the 2011 performunce criteria of Adjusted Property EBITDA at the Company's
Wynn Las Vegas and Wynn Macau resorts which resulied in the payiient of maximum bonuses under the Incentive Plan to ali named executive officers.

2011 QUTSTANDING EQUITY. AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Numbher of ) Number of: Market Value
Securities Securities Number of af Shares or
Underlying Underlying Shares or Units of Stock
Unexercised Unexercised Onplion Uinits of Stock That Have Not
Options Options Exercise Option That Have not Vested
(#) (#) Price Expiration Vested 1)
Name Exercisable Linexercisable. %) _ Date # (5) .
Stephen A Wynn N/A NIA N/A N/A NIA N/A_]
Matt Maddox(1) — 173.000  § 107.95 05/06/18 60,000 'S 6,629,400
. — 240,000 § 47.12 03/06/19
M‘EC D: Schorr(2) — 400,000 47:12 05/06/19 250,000 3 27,622,500
Linda Chen(3) — 173:000__ % 10795 05/06/18 200,000.__$ 22,098, 000_]
) —_ 240000 % 47:12 " 05/06/19
Kim Sinatra(4) — 75.000__%___107.95 05/06/18 23,000__S 2,762,250_]
: —_ 200,600 5 47.12 05/06/19

)

(2)

3

Mr. Majddox's unvested awards will vest as follows:
a. 175,000 stock options will vest'on December 3, 2016;
b. 30,000 stock options will vest on May 6. 2012 'and cach anniversary thereafter until the 240.000 stock options are fully vested: and

c. 10,000 shares of restricted stock will vesi on May 7, 2012 and 50,000 shares of restricted stock will vest on December 3, 2016.

Mr. Schorr's unvested awards will vest as follows:
a. 50 000 stock options will vest on May 6, 2012 and each anniversary thereafter until lhe 400,000 stock options are fully vested; and
b. 250,000 shares of restricted stock will vest on December 5. 2016,
Ms. Chen's unvested awards will vest as follows:

a. 175,000 stock options will vest on December.5, 2016:
b. 30,000 stock options will vest on May 6, 2012 and each anniversary thereafter until the 240,000 stock options are fully vested: and
¢. 100,000 shares of restricted stock will vest on July 31, 2012 and 100,000 shares of restricted siock will vest on December 3, 2016.
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{3)  Ms, Sinatra's unvested awards will vest as follows:
a. 75,000 stock options will vest on December. 5. 2016;
. b. 7‘: ,000 stock options will vest on May 6, 2012 and each anniversary thereafter until the 200,000 stock options dre fully vested; and

C. "5 000 shares of restricted stock will vest on December 5, 2016.
(5} 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 being an employee of the Company on the vesting date. except as discussed below under
"Potential Payments Upon Termination or Change-in-Control."

2011 OPTION EXERCISES

Option Awards Stock Awards
Number of Number of
Shares Vulue Shares Value
Acquired on Realized en Acquired on Realized on
Exercise Excrcise Vesling Vesting
Name (#) . [£3] (#) {$)
Stephen A, Wynn — — — — ]
Matt Maddox, 30000 S 2,823,900 : — —
Marg I, Schorr 50,0005 4,894,185 — — ]
Linda Chen 55000 % 3.333.500 — —
Kiim Simaira 25000 2,350,250 25,000___S 3.855,250_]

¥

‘The amounls reporied in the table above are based on the sales price of the Company's common stock on the date the stock options were exercised or
the closing price of the Company's common stock on the date the stock award vesied, Upon vesting of the stock award, the executive also was paid an amount
cqual to the dividends that had accrued on the shares prior Lo their vesting,

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROIL.

Payments Made Upon Termination Due to Death, Complete Disability or License Revocation

The Company's employment agreements with its named exccutive oilicers provide that such agreements terminate automatically upon death or
omplete disability of the employee as well as upon failure of the employee to obtain or maintain requlred gaming licenses. Upon such termination, the
employee is entitled to a lump sum payment of accrued'and unpaid base salary and accrued and unpaid vacation through the termination date. In addition.
cenain of the stock oplion agreements and restricted stock agreements held by the named executivé 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 it§ -'named‘;xccu[ivé otficers pmvide that such-agreements are terminable by.the Company without cause
upon notice to the employee. so long as a "separation paymcnl " is paid as provided for in such conwracts, Cause is defined as (i) willful destruction of property
of the Company or an affiliate having a material value to the Company or such affiliste: (ii) lraud; embezzlement, thefi. or comparable dishonest activity;

{iii) conviction of or entering a'plea‘of guilty or nolo contendere Lo any crime conslituting a felony or any misdemeanor involving {raud, dishonesty or moral
turpitude; (iv) breach, neglect, refusal, or failure to materially discharge dutics (other than due to physical or mental illness) commensurate with title and
function, or failure to comply with the Jawful directions of the Company, that is not cured within lS days after written notice thereof; (v) willful and knowing
material misrepresentation 1o the Company’'s ¢r an affiliate's board of
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directors: (vi) willful violation of a material policy of the Company ot an.-affiliate, which'does’or could result in material harm to the Company or to the
.Company's reputation; or (vii) material violation of a stawtory or comman law duty of loyaliy or fiduciary duty to the Company or an affiliate.

The "separation payment” consists of a mulliple {ranging from one to, in the case of Mr. Wynn, three times) of the sum of (a) base salary through the
cnd of the term of the agreement. but not lessthan 12 mienths (and in Mr. Wynn s and Ms. Chen's case, not more than 4 years): (b) bonus for all bonus periods
based-upon last bonus paid pursuant to the employment agreeinent ‘through the end of the terni-(and-in'Mr. Wynn's-and Ms. Chen's casc, this is limited to a
maximum of 4 yea:s) and (c) a 1ax gross up in certain ¢ircumstances. In addition, the employee is entitled to health benefis coverage uinder the same plan or
arrangement ; as the ernploxcc was covered immediately prior to termination. Health benefits are to be provided until the carlier of the remainder of the original
term, or untl the employee is covered by a plan of another. criployer. In addition, some of the stock option agreements and restricted stock agreements held by
the named executive officers provide that unvesied options and shares will vest upon termination without cause.

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

The Company s employment agreements with-its named exccutive officers provide that such agreements are terminable by the employee for good
reason after a chanue 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 30% of the Company’s outstanding eecunues or (b) the existing dircctors of Lhe Company (including those clected in the normal course
and not including those elected as.a result of an actual or threatened election contest) cease to Comllmie a majority of the Board of Directors of the Company.
Good reason is defined as: (i) reduction of employee's base salary; (i) discontinuation of emp]oyer s bonus plan without immediately replacing such bonus
plan with a plin thal is the substantial economic equivalent of such bonus plan, or amends such bonus plan so as to materially reduce employeé's potentizl
bonus at any given level of cconomic perforiiance of employer or ity successor entity; {iii) material reduction in the aggregate benéfits and perquisites to
employee; (iv) requirement that such employee change the location of his or her job or office by a distance of more than 25 miles: (v) reduction of
responsibilities or required reporting to a pefson of lower rank or responsibilities; or (vi) a successor's failure to expressly assume in writing the employment
agreement. Upon termination by the emplovee pursuant o this provision, the employee is entitled to the same amounts described under "Payments Made
Upon Termination Without Cause at Employer's Election During the Term" above, In addition, if an executive’s termination is deemed to occur in connection
with a change in control under the Tax Code, certain executives arc enlitled to a (ax gross up on the excise tax if the executive's benefits trigger an excise tax.
Pursuant to the terms of the applicable stock’ option agreements and rf:slnLled stock grant agreements, some or all of the unvested options and restricted stock
held by the named executive officers would immediately vest upon termination by the Company without cause or upon termination by the employec for good
reason after.a change in conirol.

Payments Made Upon Termination

The tables below reflect the amount of compensation that would become payable to each-of the named executive officers under existing agreements and
arrangements if the named executive’s employment had terminated on December 31, 2011 given the named executive's compensation as of such date and, il
.1pplicab]e, based on the Company's closing stock price on thit dite. These henefits are in addition:to benefits available prior 1o the occurrence of any
termination of employment, including under thea-exercisable stock Dpﬁ()n\ and bencfits generally aviilable to all salaried employees, such as distributions
under the compary 's 401(k) plan. In addition; in connection with any, ac1u4l termination of employment; the Compensation Committee may deiermine to enter
into an agreément or to establish an arrangement providing additional benéfits or amounts, or altering the terms of benefits described below, as the Commitice
determines appropriate.

The actual amounts that would be paid upon a named executive officer’s lermination of employment can only be determined at the 1ime of such
execulive's separation from the Company. Due 1o the number of factors

41

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


http://ca.se
http://ba.se

Table of Contents

that affect the nature and amount of any benefits provided upon the events discussed below, any. actual amounts paid or distributed may be higher or lower
than reported below, Factors that could affect these amounts include the tisning during the year of any such event and the Company s stock price.

Steplien A. Wynn

In the case of Mr. Wynn, the payment to be made upon death or disabiiity is the salary and benus that would be payable during the remaining term of
the contract with a limit at 4 vears and upon "Termination Without Cause at Employer's Election During the Term® and "Termination by Employee for Good
Reason After Change in Control for Good Reason" is:three times the:salary and bonus that would be payablé during the remaining term of the contract with a
limit of 4 years.

Termination Terminalion without

Terminution Upon without Cause at Cause or for Good

Death or Complete ‘Employer's Election Reason After
Y _Disubility _ During the Term Change in Control
Basc Salary $ 16,000,000___§ 48,000,000__S: 48,000,000_]
Bomus $ 44250000 _$ 132,750,000 $ 132,750,000
Stock Options/Restricted Stock N/A NiA NiA_]
Company Paid Life Insurance 3 2,000.000  § . — 3 —
Tax Gross Up $ —  $ — 5 77,226,044_]
Benefits(l) 3 286739 S 286,759 § 418,451

(1)  Continued health benefiis for femainder of the term or until covered by'another plan. Amounts shown reflect an estimated cost including tax
equalization for providing such bencfits through the remainder of the térm.

Man Maddox

Termination Termination by
Termination Upen without Cause at Employce for Good
Death or Com'p'lele Employer's Election Reason After
. ) Disability. During the Term Change in Control
Base Salary Amount earned and $ 1,916,667 & 1,916,667
unpaid through the
datc_of 1ermination
‘30_11[;3 - _ $ —__ S 38333335 3,833,333
‘Stock Options/Restricted Stock(1)(2)(3)(4) 3 22:127.800__§ 4,158,996 § 6,919,000_]
Company Paid Life Insurance $ 1,000000 § $ _
Tax Gross Up g — 5 —_ 5 —
Benefits(5) * ‘3 - $ 126,042 § 126,042

(1)  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, 175,000 stock options
would vest on a prorated basis.based on the number of onths since the grant date; so long as the employee’s cmployment agreement with the company
has not terminated or expired. Using the closing price on December 31, 2011, the valuc of such 73.774 stock options upon exercise would have been
$187.386.

(2) Upon deaih or complete disability, unvesied stock options 0f:240.000 would vest in full immediately. Using the closing price on December 31, 2011,
the value of such stock options upon exercise would have been $15.208,800.

(3}  Upon death. complete disability or change of control, 50, 000 shares of restricted stock would vest in full immediately so long as the employee's
employment agreement with the Company has not lermmated or expired. Using the closmo price on-December 31, 2011, the value of such 50,000
shares uould have been $5.524.500 plus accrued dividends of $950,000.

(4)  Upon termination without cause, 50,000 shares of.restricted stock 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
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Company has not terminated or cxpired, and another 10,000 Sl‘lﬂl’ﬁ's of restricted stock would vest proraied based on the number of months since the

grant date regardless of the status of the employee s employmem contract. Using the closing pricé on December 31,

. shares would have been $3.341,928. plus accrued dividends of $629,682.
(5) Continued health benefits for remainder of term or;until covered by another plan. Amounts shown reflect an estimated cost including tax equalization
for providing such -benefits through the remainder of the term.

Marc D. Schorr

Termination Upen
Death or Complete

Termination
without Cuuse at
Employer's Election

2011, the value of such 30.246

Termination by
Emplovee for Good
Reason After

Disability . During the Term ____ Change in Control

Base Salary Amount earned and 5 2,000,000 § 2,000.000

unpaid through the

date of efiination.
Bonusﬂ__ - % -_ 5 4000000 S 4,000,000
Stock Options/Restricted Stock(1 (2)(3) $ 57,720,500 § 12,882,938 % 32,372,500 ]
Company Paid Life Insurance 5 2,000,000 . .§ — $ —
Tax Gross Up $ — % — 5 — ]
Benefits(4) $ — 3 63357 % 63,357

(1)  Upon déath or complete disability; unvested stock options of 300,000.would vest in-full immediately: Using the closing price on December 31, 2011,
the value of such stock oprions upon exercise would have been:$25.348.000.
(2)  Upon death, complete disability or changé of control, 250, 000 shares of restricted stock would vest in full, so long as the employee's emplovment
agreeinent with the company has not terminated or.expired. Using the c'losmg price.on Decerber 31,2011, the value of such resuricted stock grams
upon vesting would-have been $27,622.500. plus accried dividends of $4 750,000.
(3)  Upon ermination without cause 250,000 shares of restricted stoék would vest on a'prorated basis based on the number of months since the grant date,
s0 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 would have been $10,992,628 plus accrued dividends 6f $1,890,310.
4)  Continued health benefits for remainder of term or. until cov ered by another plan, Amounts shown reflect zn estimated cost including tax equalization
for providing such benefits through the remainder of the term.

..r'nda Chen

Termination Upan

Termination
without Cause at

Termination by
Employee for Good

Death or Complete Employer's Election Reason After
o ‘Disahility During the Term Change in Control

Base Satary Amount eafed-and § 6.000,000 § 6.,000.000

unpaid through the

date of termination,
Bomus B — 3 12.000000 S 12.000.000
Stock Optlonisestrlcled Stock(1)(2)(3){4) 5 28,602,300 S 18,420,722 § 13,393,500_]
Macau Executive Residence (5) 5 — s §8,312.316 S 8.312,316
Retention Plan Award(6) 5 416,667__S 4166675 416,667_]
Company Paid Life Insurance s 1,500,000 % — 5 —
Tax Gross Up $ — % = % 11,247,166_}
Benefits $ — 3 — 3 —

(13  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 oplions upon exercise
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wauld have been 5444, 500. Upon termination-without cause, 175,000 stock options would vést 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 terminaied or expiréd; Using the closing price on

December 31, 2011, the value of such 73,774 stock options upon exercise would have been $187,386.

Upon death or complete disability, unvested stock options of 240,000 would vest in full immediately. Using the closing price on December 31, 2011,
the value of such stock oplions upon exercise would have been $15,208,800.

Upon death, complete disability or change of control, 100.000 shares of restricted stock would vest in-full immediately. Using the closing price on
December 31. 2011, the value of such 100,000 shares wouid have been $11,049.000, plus accrued- dividends of $1.900,000.

Upon termination without cause 200, 000 shares of restricted stock would vest on a- proratcd bdm based on the number of months since the grant date.
Using the closing price on December 31, 2011, the value of such 132,442 shares would have been $14.633.518. plus accrued dividends of $3,599,818.
Upon termination without Cause or a change of conirel, the Macau Executive Residence could be purchased by Ms. Chen for $1. The amount reflected

in the table represents the fair market value of the residence at December 31, 2011,

Upon death, complete disability or change of control, the retention award will vest on a prorated basis equal to the number of full calendar months
elapsed between the grant dawe and the date of such terniination of employment divided by 120.

Kim Sinarra

Termination Termination by
Termination Upon without Cause at Employee for Good
Death or Complete Employer's Election Reason After
B Disahility L ‘During the Term _ Change in Cantrnl
Base Satary Amount eained and s 1516667 § 1.516.667
unpdld l.hrounh the
date of termination.

Bonus _ . . — s 1,300,000 S 1,300,000

Siock Opliong/Restricted Stock{13(2)(3}{3) 3 16,101,750__§ 1,445002__§ 3,427.750_]

Company Paid Life Insurance $ 650,000 % — S —

Tax Gross Up $ — 5 — % — ]

Benefits(5) $ — 3 156,086 % 156,086

nH Upon death, complete disability or change of control, unvested stock options of 75, 000 would vest in full immediately. Using the closing price on
December 31, 2011, the value of such stock options upon cxercise would have been $190,500: Upan termination- without cause, 75,000 stock options
would vest on a prorated basis based oni the number of months since the grant daté, 5o long 45 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 31,617 stock options upon exercise would have been
$80,307.

(2)  Upon death or complete disability, unvested stock options of 200,000 would vest in full immediately. Using the L]mmﬂ price on December 31, 2011,
the value of such stock options upen exercise would have been $12.,674.000.

(3) Upon death. complete disability or change of control, 25,000 shares of restricted stock would vest in full, so long as the emplovee’s employment

.aorccment with the company has not :ermmatcd or expired. Using the closmg 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.

(4)  Upon termination without cause 25,000 shares of restricted stock would vest on a prorated basis based on the number of months since the grant date, so
long asithe employec’s employment agreement with the company has not terminated. Using the closing price on December 31, 2011, the value of such
10.539 shares would have been $1,164.454 plus accrued dividends' of $200,241.

{5) Continued health benefits for remainder of term or until covered by another plan. Amounts shown reflect an estimated cost including tax equalization

for providing such benefits through the remainder of the term.
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Sccurities Authorized for Issuance Under Equity Compensation Plans

The following table summarizes, as of December 31, 201 [, compensation plans under which our equity securitics are authorized for issuance,
aggregated as to: (i) all compensation plans previously approved by stockholders; and (i) all compensation plans not previously approved by stockholders.

Number of Securities
Remaining Avaitable
' for Future Issuance
Number of Securities to be Weighted-Avernge ‘Under Equity

[ssued Upon Exercise of Exercise Price of Compensation Plans
Outstanding Options; Outstanding Options, (excluding securities
Warrants and Rights(1) Warrants and Rights reflected in column(a))
Plan Category (a} (b} ) (c)
Equity compensation plans approved by security holders N 2,729,124 _§ 63.49 4,098,336 ]
Equity compensation plans not approved by security holders — i -
Towl S R4 6349 4098336

(1) TThis am:oum excludes restricted stock awards jssued. In addition 10 the above, there are 794,500 shares of unvested restricted stock awards outstanding
under the stockholder-approved plan.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Historically, the Audit Commiuee of the Board of Directors has reviewed for approval or ratification all transactions between the Company and any
related person regardless of amount.-In February 2012, the Audit Committee updated its written poticy, The policy applies to transactions with any related
person, which'SEC rules define to include directors, director nominees, executive officers, beneficial owners of in cxcess of 5% of the outstanding shares of
the Company’s commeon stock, and their respective immediate family members. The policy clagsifies as'pre-approved (a) employment of executive officers
and director compensation if the compensation is required to be reported under ltem 402 of the SEC's compensauon disclosure requircments; (b) transactions
with another company.or charitable contributions if the related person's only relationship is as“an’employee {other than executive officer), director or
beneficial owner of less than 10% of that company's or donee's shares if the aggrcgatc amount does not exceed the greater of $100.000 or 2% of that
company’s or donee's total annual revenues; (¢} transactions where the related person's interest arises solély from the ownership of the Company's stock and
all stockholders benefit on a pro rata basis; (d) lransacuons 1nv0]vmn competitive bids; (¢) renulated transactions involving servides as a COMMOR Carmer or
public utility at rates fixed in conformity with law or governmental authority: and (f} transactions with elated parties involving a bank as depositary of funds,

.rzmsfcr agent, registrar, trustee under a trust indenture or similar services. The Commitiee receives notice of the occurrence of all pre-approved transactions.
All other transactions with related persons are subject to approval or ratification by the Comuittee. In delcnmmnn whether:to approve or ratify a transaction,
the Commitiee will take into account, among other factors it deems appropriate, wheiher the transaction is on terms no less favorable than terms generally
available to an unaffiliated third-party under the same or similar circumstances and the extent of (tilc related person’s interest in the transaction,

The following are the material transactions or agreements between the Company and related persons. The Audit Commitiee has approved or ratified all
‘of these transactions that occurred after the daie of the adoption of the policy.

Stockholders Agreement.  On January 6, 2010, Mr. Wynn, the Chairman of the Board and Chiel Executive Officer of the Company. Elaine P. Wynn,

a director of the Company, and Aruze USA, cach greater than 5% stockholders ol the Company, cntered into an Amended and Restated Stockholders
Agreement (the
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"Amended and Restated Stockholders Agreement”) which amended and restated-ihe Stockholders Agreement between M, Wynn and Aruze USA (which had
been entered into as of April 11, 2002, as amended as of November 8, 2006, and was eub_]ccl 1o waivers and consents, dated July 31, 2009, and August 13,

..009) Pursuzml o the ‘Amended and Restated Stockholders Agreement, Elaine P. Wynn (a) became a party to,the Amended and Restated Stockholders
Agreement in connection with ‘her owneiship of ! 1,076,709 shares of the Company’s coriition stock that were transferred to Elaine P. Wynn by Mr. Wynn and
(b} became suhject to.the covenants and provisions thefeof, including with respect to voting agreements, preemptive rights, rights of first refusal, tag-along
rights and cermm other restrictions on transfer of such shares subjecl 1o release of $10 million of such shares on January 6, 2010 and on each of the following
nine anniversaries thereof. In addition. the Amended and Restated Stockholders Agreement amended the voling agreemerit provision 1o provide that each of
Mr. Wynn, Elaine P, Wynn and Aruze agree (o vote all sharcs of the Company held by them and Sub_]CCl 10 the terms of the Amended and Restated
Stockholders Agrccmem in a manner’so as to elect to the Company's Board of Directors each of the nominees contained bn each and every slate of directors
endorsed by Mr, Wynn, which slate will include, subject to certain conditions, Elaine P. Wynn and,-so long as such slate results in a majority of directors at all
times being candidates endorsed by Mr. Wynn, nominees approved by Aruze. As a resulf of the shire redemption described below, the sharés previously held
by Arure are no longer. issued and ouisianding and nclther Me. Wynn nor Ms. Wyni has or shares ihe power to vote or (hspnse of the Aruze Shares formerly
hetd by Aruze USA. Further, by virtue of that fedemption, neither Mr. Wynn nor Ms. Wynn remains a member of any “group” with Aruze USA nor is cither
of Mr. Wynn or Ms. Wynn otherwise a beneficial owner of the former Aruze Shares.

Share Redemption. On February 18, 2012, the’ Compan) redeemed the 24,549,222 shares then held by Aruze USA (the "Aruze Shares"}), pursuant to
Article VII of the Company's Articles of Incorporation based on the determination of the Company s Board of Directors that Aruze USA, Universal
Ententainment Co:porauon and'Mr. Kazuo OKadpare "Unsuitgble Persons under the provisions of the Company's Articles of Incdrporation. Following a
finding of "unsuitability,” Wynn Resorts’ articles authorize redempuun al "fair value” of the shares held by unsuitable persons. The Company engaged n
1ndepcndcm financial advisor 1o assist in the fair value calculation and concluded that a discount io the current trading price was appropriate because of,
among other things, rfestrictions on most of the shares which are subject’to the terms of an éxisting:stockholder agreement. Pursuant to the articles of
incorporation. Wynn Resorts issued the Redemption Price Promissery Note (the "Note") 1o Aruze USA. Inc. in redemption of the shares.

The Note has a principal amount of $1,936,442; 631.36, matures on Fehruary 18,2022 and bears interest at the ratc of 2% per annui, payable annually
in arrears on each anniversary of the date of the Note. The Company may, in its sole and absolute discretion. at any time and from time to ime, and without
penalty or pre[m:um prepay the whole or any portion of the principal or intercst due under the Note. In-no instance shall any payment obligation under the
Note be accelerated except in the sole and absolute discretion of the Coinpany or as specifically mandated by law. The indcbtedness evidenced by the Note is
and shall be subordinated in right of payment, to the extent and in the manner provided in the Not¢, to the prior payment in full of all existing and future
obligations ofithe Company or any of its affiliates in'respect of indebtedness for borrowed money of any kind or nawre.

Artwork. Since June 2006, Wynn Las Vegas-has leased certain pieces of fine art from Mr. Wynii for an annual fee of one dollar (1), Wyna Las

Vegas is responsible for all expenses incurred in exhibiting and safeguarding those works thut it exhibits under the lease, including the cost of insurance

.(mcludmn terrorism insurance) and taxcs.

. Sumamc and Rights of Publicity Agreements. On August 6, 2004, Wynn Resorts Holdmgﬁ LLC entered into agreements with Mr. Wynn that
confirm and clarify Wynn Resonts Holdings' rights to use the "Wynn” name and Mr. Wynn's persona in connection with its casino resorts. Under the parties’
Sumame Rights Agreement, Mr. Wynn granted Wynn Resorts Holdings an exclusive, royalty-free fully paid, perpetual, worldwide license to use, and to own
and register trademarks and service marks incorporating the "Wynn" name
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for casino resorts and related businésses. together.with the right 1o sublicense the name and marks to its affiliates. Under the panties’ Rights of Publicity
License. Mr. Wyrm granted Wynn Resorts Holdings the exclusive, royalty-free, worldwide nﬂhl 10 use his full name, persona and related rights of publicity
.or casino resorts and related businesses, together with the ability 1o siblicense the persona and publicity rights to it affiliates, until October 24, 2017.

Villa Lease. Mr. Wynn currently leases a villa suile at Wynn Las Vegas. Until March 31, 2011, Elaine P, Wyna also leased a villa suite a1 Wynn Las’
Vegas.

On March 18, 2010, Mr. Wynn and Wynn Las Vegas cntered intoan Amended and Résiated Agreement of Lease (the "SW Lease™) for a villa suite o
serve as Mr, W) nn's personal residence. The SW Lease amends and restates the prior lease. The SW Lease was approved by the Audit Committee of the
Board 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 Company: provided thai either party may lerminate’on 90 days nolice: Pursuant to the SW Lease, the rental vatue of the villa sufte will be treated as
imputed income.to Mr. Wynn. and will be equal Lo the fair markel value of the accommaodations prowded Effective March 1, 2010 through February 29,
2012, the rental value was-$503.831 per year.as determined by 1 the Audit Committee with ihe assistance of a third- -panty appraisal. Effective March 1, 2012,
the rental value'is 5440, 000 per year based on the current fair markel value-as éstablished by an independent third-party appraisal and approved by the Audit
Committee. As provided in the lease, the rental value for Mr. Wynn's villa will be re:determined every two years during the term of the lease based upon an
independent third-party appraisal, Certain services for, and maintenance of, the villa suite is included in the renial, as well as the use of minimal warehouse
space at Wynn Las Vegas. '

On March 17, 2010, Elaine P. Wynn and Wynn Las Vegas entercd into an Agreement of Lease (the "New EW Lease") for the lease of a villa suite as
Elaine P. Wynn's personal residence. The New EW Lease was approved by the Audit Committee of the Board of Directors of the Company. The term of the
lease commiericed as of March 1, 2010 and terniinated December: 31,2010, In 2011, the lease ¢ontinued 'on a month-to-month basis and was terminated
cffective Man:h 31, 2011. Pursuant to the termns of the-New EW. Lease, Elaine P. Wynn paud annual rent equal to $350.000, which zmount was delerinined
based on 4 third- -party appraisal. Certain services for, and maintenance of, the villa'suite were included in the remal.

Home Purchase. In May 2010, the Company enteréd into a new employment 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 employment agreement, the Company purchased a home in Macau for use
by Ms. Chen for approximately- $5.4 million. and through December 3F, 2011, had made improvements with costs tialing $2.1 million to renovatc the home.
The employment agreement also provides Ms. Chen the use of an automobile in Micau. Upon the occurrénce of certain évents 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 len
perceniage points multiplied by each anniversary of the term of. the agreement that has accurred {the "Discount Percentage” ) The option is exercisable for
(a) no consideration at the end of the term. (b) $1.00'in:the event of termination-of Ms. Chen's employmeni without "cause” or termination of Ms. Chen's
employment for "good reason” following a "change of control” and (c) at a-price based on thé applicablé Discount Percentage in the event Ms. Chen
terminates the agreement duc to material breach by the Company. Upon Ms. Chen's termination for "cause,” Ms. Chen will be deemed to have elected 10

.:urchasc the-Macau home based on the applicable Discount Percentage unless the Corpany determines 10 not require Ms, Chen to purchase the home. IT
Ms. Chen's cmploymcm terminates-for any other rcason before the expiration of the term {e.g., because of her death or disability or due 10 revocation of
gaming license), the option wiil terminate.

Aircraflt Arrangements.  Messrs. Wynn and Schoir, the Company's Chief Operating Officer, have time-sharing agreements with Las Vegas Jet, LLC,
a wholly owned indirect subsidiary of the Company, covering their personal use of Company-owned aircraft. These time-share agreements require the
Company to include as taxable compensation of such exccutive, the direct costs that the Company incurs in operating the aircraft, vp to
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an amount determined by using the Internal Revénue Service Smndard]n"dusuy Fare Level (SIFL) tables for his personal usc the aircraft. During 2011, the
following amounts were included in the executives' taxable compensation pursuant to these timesharing amangements: Mr. Wynn $324.186 and Mr. Schorr

.51365534. In the event that direct costs in operating the aircraft cxceed the amounts determined by using the SIFL methed, such additional costs are paid for
by the Company.

Reimbursable Costs. The Company periodically provides services 1o cerain of its executive officers and directors, including the personal use of
employees, ¢onstruction work and other personal services. These certain officers’and direciors have deposits with the Company 1o prepay any such items.
These deposits are replenished on an ongoing basis as needed. At December 31, 2011, Mr. Wynn and Elaine P. Wynn, had net deposit balances with the
Company of $156.989 and $20%,396. respectively. In addition, the Company provides facilitiés, catering and related goods and services 1o all full-time
employees at a discount depending on the amount spenl, and provides cerlain other goods and services to some of it execitives at a discount, Mr, Wynn paid
the Company approximately $1.9 million in 2011 for such services in connection with a special event.

Tax Indemnification Agreement. In 2002, Stephen-A. Winn, Anize USA, Baron"Asset Fund, and the Kenneth R. Wynn Family Trust (referred 1o
collectively as the "Valvino members"), Valvino and the Company entered into a tax indemnification agreement relating o their respective income tax
liabilities from the contribution of their Valvino membership interests (o, the Company. The tax indemnification. agreement generally provides that the Valvino
members will be indemnified by the Company.and its subsidiaries for additional tax costs (including intercst and penalues) caused by reallocations of income
or dedutctions that increase the taxable income or decrease the tax loss of the Valvino members for the period prior to the contribution of the Valvine
membership interests, Any payment made pursuant 1o the agrecment by the Company or any of its subsidianes to the Valvino members may be non-
deductible for income 1ax purposes.

Other. In addition to the above, the Company (or its subsidiaries) employs (a) Eddie Tseng, the spotise of Ms. Chen, President of Wynn Internationa)
Markeéting and a director of the Companv as Senior Vice President of Customer Development of Wor!dwnde Wynn, LLC; (b) Michael Pascal, the brather of
Elaine P. Wynn. as'a Sentor Executive Host of Wynn Las Vegas, and (c) Mr. Michael 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 detcrmined that compensation was at-{or below) levels paid
(a] non—fdmllyrmembers Total ¢émpensation paid to the' above named individuals for 2011 inchuded the following amounts calculated in the same manner as
the Summary. Compensauon Table values presented for named executive officers: (a} to Eddie Tseng, base salary and bonus of $572.000, and other
compensation of $668, (b) 10 Michael Pascal, base salary, and bonus of $147,500, and other compensauon of $2.762, and (¢) to- Mdr} Ann Pascal, basc salary
and bonus of $240,000, and other compensaiion of $464. The Company anticipates that these individuals will continue to serve in their respective positions
dunng 2012. In February 2012, the Company entered into a consulting agreement for internet marketing services with the daughter of Russell Goldsmith, a
member of our board for a fee of $10,000 per month.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
. 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
common stock to file reports of ownership on Forms 3, 4 and 5 with the SEC. Ekecutive officers, directors and 10% stockholders are also required to furnish
the Company with copies of all Fonns 3. 4 and 5 they file. Based solely on the Company's review’ ‘of the copies of such forms it has received. the Company
believes that all its executive officers. directors and greater than 10% bencficial owners complied with'all the filing requirements applicable to them with

respect to transactions during 2011, except that one report covering two stock option-exercises by Ms. Chen was filed after the deadline.
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STOCKHOLDER PROPOSALS

. The Company expects o hold our 2013 Annual Meeting during the third week of May 2013. Accordingly, the Company will consider any proposal
received on or before December 4, 2012 o be timely received for purposes of Rule 14a-8 under the Securities Exchange Act of 1934, Any such proposal must
‘be subnitied in writing (o the Company at its offices a1'3131 Las Vegas‘Boulevard South, Las Vegas, Nevada 89109, and must comply with the other
requirements of Rule 14a-8 of the Securities Exchange Act of 1934,

In-addition, our Bylaws provide notice procedures for stackholders 1o nominate a person as a director and.1o propose business to be considered by
stockholders ai a meeting. Notice of a nomination or proposal must be delivered io us not less than 60 days-and not inote than 90 days prior.1o the date of the
meeting. or not more than 10 days from the public announcement of the meeting if the meeting is:first publicly announced less than 70 days prior (o0 the date
of the meeting. Accordingly, for our 2013 Annual Meeting, notice of # nomination or. proposal must he delivered to us no later than March 14, 2013 and no
earlier than February 12, 2013. Nominations and proposals also must sutis(y other requirements set forth in the Bylaws. If a stockholder fails to comply with
the forgoing notice provision er with certain additional procedural requirements under SEC rules, the Company will have authority to voie shares under
proxies we solicit when and if the nomination or proposal is raised at the Annual Meeling and, to the extent permitied by law, on any other business that may
properly comé before the Annual Meeting and any adjournments or posipanements, The Chairman of the Board may refuse 10 acknowledge the introduction
of any stockholder proposal ot made in compliance with the foregoing procedures.

ANNUAL REPORT

Our fancial statements for the year ended December 31, 2011, are included in our 2011 Annual Report to Stockhalders, which we are providing to our
stockholders at the same time as this proxy statement. Qur annual report and this- proxy.statement are also posted on the Internet at hup://
WWHW. WYRAreSorts.com. If you would like to receive a prmtcd copy of these materials, please call Giir Investor Relations deparument at (702)770-7555 or send
a written request to the Company at Wynn Resorts, Limited, 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, Attn: Investor Relations,
and we will send a copy to you without charge.

HOUSEHOLDING

The broker, bank or other nominee for any stockholder who is a bencficial owner, but not the record holder, of the Company's shares may deliver only
one copy of the Company's Notice of Imemet Availability and, as applicablc, any addiicnal proxy materials that are delivered, to multiple stockholders who
share the same address, unléss that broker, bank or other nominee has received contrary instructions {rom one or more of the stockholders. The Company will
deliver promptly, upon wrilten or oral requesk, a-separate copy of the Notice of Inlemer Availability or proxy staiemient and annual report to a stockholder at a

.hared address to which a single copy of tie document was delivered. A stockholder who wishes to receive a separate copy of the Notice of Internet
Availability or proxy statement and annual report, now or in the future, should submit their request to the Company by télephone at (702) 770-7555 or by
‘submitting a written request to Investor Relations, WyniiResons, Limited. 3131 Las Vegas Boulevard South, Las Vegas, Nevada 8§9109. Beneficial owners
sharing an address who are recciving multiple copies of the Notice of Tntemet Availability or proxy statement and annual report and wish to receive a single
copy of such matérials in the fuwre will need to contact their broker, bank or other nominee to request that only a single copy be mailed 1o all siockholders at
the shared address in the future. However, please note that if you wish (o receive a paper proxy card or voling instruction form or other proxy materials for
purposes of this year's annual mecting, you should follow the instructions included in the Notice of Intemet Availability that was sent to you.
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PROXY SOLICITATION

. Proxies are being solicited by mail, :elephone email-and the Company’s Investor-Relations website. Additionally, solicitations may be made by
facsimile; meetings, press releases or press interviéws or personally by difectors, officers'and other, Empl()} ees of the Company, who will not be additionally
compensated for any such services. The Company will ‘pay all solicitation cxpenses in connection with this Proxv Statement and related proxy-soliciting
material of the) Company, including the expense of prepafing; ‘printing#assémbling: and mailing this ProxyStalement and any other material used in'the
Company's’ solititation-of prcmeq In addmon we have tired D.F. King'& Co., Inc. o solicil proxies, We will pay D.F. King a_ fee estimated not 10 exceed
$25,000, plus reasonable expenses; for these semces The Comipdny s agreed to indemmify D.F. King against certain liabilities relating 1o or arising out of
" their.engagement.

Your vote is important, Whether yoi own'a lew shares’or many; and whether or-not you plan to'attend the Annual Meeting in pérson, it is important
that your shares be represented and voted at the'Annual Meetmw If you have any questions or require any ass:sta.nce with voting vour shares. please contact
our proxy solicitor, D.F. King, toll free at 1-800:549-6697.
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EXHIBIT A

. © WYNN RESORTS, LIMITED, AMENDED AND RESTATED
. ANNUAL PERFORMANCE:BASED INCENTIVE PLAN
FOR EXECUTIVE OFFICERS

PURPOSE

The WYNN RESORTS. LIMITED Amended and'Restated Annual Performance Based Incentive Plan for Executive Officers (the "Plan") is-an annual short-
term incentive plan designed to reward exceutive officers of WYNN RESORTS, LIMITED (the "Company™).

~ ARTICLE |
ELIGIBILITY AND PARTICIPATION

Section 1.1  Each of the executive officers of the Company {within the meaning of Rule 3b-7.under the Securities Exchange Act of 1934, as amended) who
are employed by the Company as such as of the last day of a Performarice Period (as defined below) shall be participants in the Plan for such Performance
Period (the "Participams™).

ARTICLE 2
PLAN YEAR, PERFORMANCE PERIODS AND PERFORMANCE OBJECTIVES

Section 2.1 The performance period with respect to which bonuses shall be calculated and pa'id under the Plan {the "Performance Period")-shall be the
Company’s fiscal year.

Section 2.2 The Plan's performance goal for each Performance Period shall be based upon the Companys Adjusted Property EBITDA, either on a
consolidated basis or with respeci 1o-any.one or. more ‘Company property us determined by the Compcnsanon Committee. "Adjusted Property EBITDA" is
eamings before interest, taxes, depreciation, amortizatign: pre-opening costs, property charges and'other, corporate expenses. stock-based compensation, and
other non-operanng income and expenses, and: includes equity in income from unconsolidated affiliates.

Section2.3  The performance goal undér.the Plan for a Performance Périod %ill be atdined if the Campany’s EBITDA or any Property's EBITDA far the
Performance Pered is.positive: No bonuses will'be pald to the Participants for.a Performance Period if the performance goal described in the preceding
sentence i5 not attained.

ARTICLE.3
DETERMINATION. OF BONUS AWARDS

Section 3.1  The maximum bonus payable to any one Particj'panl-in respect of any Performance Period shall not exceed $10 million.

Section 3.2 Ay Soon a5 praclicable afier the &nd of éach Perféfmianice Period, (e Compensation Committee of the Board of Directors of the Company (the
"Committee”) shall certify in writing to what extent the Compan} and'the Pd]‘l]L!pZ]J'IlS have achleved ihe performance goal deseribed in Section 2.3 for such
Performance Penod and the Cmnmlttec shall calculate thic amoum "of-each Participant's bonus for such Performance Period pursuant to Section 3.1 based
upon-such achievement. The Comniittee shall have no discretion to increase the amount of any Pamcnpams bonus as so determined, but may reduce or totaily
eliminate any Participant's bonus in its sole discretion based on such@riteria (if any).as determined by the Comittee.
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ARTICLE 4

. PAYMENT OF- BONUS AWARDS

" Scciion 4.1 Approved bonus awards.shall be payable by the Company in cash, stack, or options, or.a combination thereof (with any such siock or options 10
be issued pursiiam to-an equity-compensation plan maintaifcd the Campany that has been approved by the Company’s stockholdérs. to the extent required by
applicable law or regulation). to each Participant, of (o the Participant's estate in the event of the Participant's death, as soon as practicable after the Committee
has certified in wiiting pursuant to Section 3.2'that the relevant performance. goals were achieved.

ARTICLE 5
OTHER TERMS-AND CONDITIONS

Section 3.1 No bonus awards shall be paid under the Plan ualess and uatil the material termg (within the meaning of the Internal Revenue Code (the "Code™)
and regulations promulgated thereunder) of the'Plan, including the business ¢riteria described in Section 2.3 above. are approved by the stockholders in
accordance with Section 6.7 below.

Section 5.2 No person shall have any legal claim ta be granted'a bonus award under the Plan and the Committee shall have no obligaiion to trea( Participants
uniformly. E(cepi as may be otherwise reqmrcd by.law, bonus awards under the Plan shall'not-be subject in any manner.to anticipation, alienation, sale,

. transfer; asswnmem, pledge, encumbrance; tharge, gamishment, execution‘or levy-of any lund cuher voluntary or involintary. Bonuses awarded under the
Plan shall be pavab]e from the general assets of the Company and no Participant-shall have any clalm awith respect to any specific assets of the Company.

Section 3.3 Neither the-Plan nor any action taken under the Plan shall beCon$tnicd as giving any employee the right 10 be retained in the employ of the
Company or any submdtarv or.to obligate the Company or.any substd:ary to maintaim any employee's compensation at any level.

Section 5.4 The Company or,any of its subsidiaries may deduct from any awird any applicable withholding taxes or any amounts owed by the employee to
the Company or any of its subsidianes.

Section 5.5 The Plan and the granting and payment of bonus awards, and the other obligations of the Campany under the Plan shall be subject to all
applicable féderal and state laws; rules and regulations. and 10 such appravals by any regulalory or governmental agency as may be required.

Section 5.6 Bonus awards shall not be transferable by a-Participant except upon the Pasticipant's dcath following the end of the performance period but prior

1o the date payment is made; in which case the bonus award shall be wransterabile by will of the laws of descent and distribution.

articipant puTsuanl i a bonus-award; nothing containéd-in the Plin or any bonus award shall'give'any such Participant any rights that-are greater than those

.S’ecuon 5.7 The Plan'is intended'to constitute an "unfunded” plan for incentive and deferred compensation. With respect to any payments not yet made 1o a
fa:general creditor of the Compan)

ARTICLE %
ADMINISTRATION,

Section 6.1  All members of the Committee shall be persens who qualify as "outside directors” as defined under Section 162(m) of the Code. Until changed
by the Company's Board of Directors (the "Board™), thé Compensalion Commitlee af the: Board shall constitute the Commitiee hereunder.
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Qccnon 6.2 The Commitiee shall have full power and-authority to adniinister and interpret-the.provisions of.the Plan and 1o adopt such rules, regulations,
.ﬂﬂreemenlb guidelines and mstruments for the administration of the: Plan and.for the conduct of i ns business as'the Committee deems necessary or advisable.

Section.6.3  Except with respect to matters which under the Code:are required (o be determined in:the sole and absolute discretion of the Committee, the
Committee shall have full power to delegate to any officer ar.employee of the Company the aulhontv to administer and interpret the procedural aspects of ihe
Plan, subject to the Plan's. terms including adopting and enforcing rules.to decide procedural and admmrbtrau\c 1850es.

Section 6.4 The Comimittez may rely on opinions, reporis or statements of officers or employees of the Company or any subsidiary thereof and of Company
counsel (inside or retained Loun‘:el), public accountants and other profcssmnal Of-expert persons.

Section 6.5 The-Board reserveés the right i amend or-terniinate the Plan in whole or in:part at-any time. Unless otherwise prohlblted by applicable faw, any
amendment requlred to conform the Plan to the' reqmremems of the Code may. tie made’ by the Commmec No-amendment may be made Lo the class of
individuals who are eligible (o participate in the Plan, the performande criteria spefified in-Section. 23ar the maximum bonus. pa) able to any Participant as
‘specitied in Section 3.1 without stockholder appraval unless:stockholder approval is-not requlrcd in order for bonuses paid to Participants 1o constilute
qualified performance based compensation under Section 162(m) of the' Code. .

Section 6.6 The place of administration of the Plan shall be'the State of Nevada, and the validity, construction, interpretation, administration and effect of
the Plan and of its rules, and fegulations, and rights reldting to-the-Plan, shall be-determined qoielv in accordance with the laws of the State of Nevada (without
giving effect to'conflicts of law principles):

Section 6.7 The Plan shall 1ake effect upon its adoption by, the Board; provided, however, that the Plan shall be subject to the requisite approval of the

" “stockholders of the Company in order to comply with’Sectian 162(imi) of the Godg? In the" absefice of siich gpproval, the Plan (and any bonus awards made
pursuant (o the Plan prior.to,the date of such approval) $hal be null and,void.

Section 6.8 The Plan is designed and intended to comply, to the éxtent dpplicable, with Section 16"(m) of the Code, and-all provisions hereof shall be
construed in a manner to so comply.
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WYNN RESORTS, LIMITED
Y Proxy For Anhual Meeting Of Stockholders
To Be Held On:November 2, 2012

This Proxy is Solicited on Behalf of the Company

,,,,,

Nevada and at anv adjoumment(s) or poq[ponemem(s) lhereof o LdS[ onbehalfof the unders:gncd all votcs Lhai the underswned is entitled to casl at such
-Annual Meeunn and otherwise to represéent the undn:rsugned al the: Aninlial Meetifig-with thie same effect as.if the’ undersmned were present. The undersigned
instrucis such pmmes or their substitutes 10 act on-the T 0]|0ng matters 45 specified by the underswncd ‘and to vote in’such manner as they may determine on
any other matters that may properly.come béferé'the' Anniial Meeting: The tindersigred Hereby' Heknowleédges réceipt of the Notice of Anntal Meeting of
Stockholders and the accompanying Proxy. Statement and revpkes-any proxy.previously: given: with respect to such shares.

THE VOTES ENTITLED TO,BE CAST BY THE UNDERSIGNED WILL BE CAST IN. ACCORDANCE WITH THE SPECIFICATIONS MADE.
IF THIS PROXY IS EXECUTED BUT:NO SPECIFICATION IS MADE, THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED
WILL BE CAST "FOR" ALL NOMINEES LISTED ON PROPOSAL NO: | ANDIFOR" PROPOSAL-NOS, 2 AND 3, AND THEY WILL BE
VOTED IN THE DISCRETION OF THE PROXIES ON ANY OTHER MATTER AT THE ANNUAL MEETING OR ANY ADJOURNMENT OR
POSTPONEMENT THEREOF..

(Conlinied and @Qrbg signed on'revirse S:iae)

FOLD"AND DETACH HERE
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ANNUAL MEETING ar. STOCKHOLDLRS OF
; \W\H\ RESORTS I lMlTl*D
. NOVEMBER 2;2012

PLEASE SIGN, DATE AND MAIL YOUR PROXY CARD
IN THE ENVELOPE PROVIDED ASSOON AS POSSIBLE.

THE COMPANY RECOMMENDS A VOTE "FOR" ALL NOMINEES LISTED BELOW:

1. Toelect'the following-four Class [ directors to serve as such until the 2015 Anhual Meeting of Stockholders and unul their successors are elected and
qualified, or uniil such'director’s earlier death, resignation or removal; -

Nominees: Linda Chen

Marc D. Schorr

I. Edward (Ted) Virtue
.Elaine P. Wynn

O FOR ALL NOMINEES 0 WITHHOLD AS TO ALL NOMINEES

O FOR ALL NOMINEES(S) (Except as wriiién -below)

[

THE COMPANY RECOMMENDS A VOTE "FOR'" THE FOLLQWING PROPOSAL:,
2. Toapprove the Amended and-Restated Annual Performance Based Incentive Plan;
O FOR O AGAINST O ABSTAIN
THE COMPANY RECOMMENDS A VOTE "FOR" THE FOLLOWING PROPOSAL:
.3. To rszy the Audit Committee’s’appointment of Emst & Yourig; LLP.as the mdependent publ:c accountants for the Company and all of its quhmdlm‘le‘;
for. 701 2
O FOR O AGAINST O ABSTAIN
4. To Cons{idc’r and transact such other busfines_s as may properly ‘comc before the Annual’Méetfhg_or‘ any adjournment or postponement thereof.
[0 CHECK HEREIF YOUJPLAN_.TO_ATTENq‘.THE ANNUAL MEETING
Sign, date and return the proxy card promptly using the enclosed enviélope:
Signature . _ Signature if hiztd joimly
Dated ,2012

Please sign exactly ag your name appears héreon anddate. If the shifres are'held Jo:mly each holdér should sign. When signing as an attorney, execulor,
administrator, u-usiee .guardian or as an officer, Stgmng fora corporation or other entity. please give full title under signature.
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