






 

 

MEMORANDUM 

TO: Massachusetts Gaming Commission 

FROM: Catherine Blue- General Counsel 

              Todd Grossman- Deputy General Counsel 

RE:  Determination of Qualifiers 

DATE:  April 23, 2018                                                                                                                                               

 

A determination as to whether an individual or entity is a qualifier is governed by two main 

sources: (1) G.L. c.23K, §§4, 13 and 14, and (2) 205 CMR 116.00. The regulations essentially 

cover the same territory as the statute though organize the requirements in a different way; 

accordingly, this analysis will focus on the statutory requirements. In reviewing G.L. c.23K for 

this purpose, it is important to take note of the distinction in the usages of the terms “gaming 

license” and “gaming licensee” versus “gaming establishment” which of course focuses the 

inquiry on different interests comprising the overall entity. The definitions of these terms, and 

other relevant terms, as directed by G.L. c. 23K, §2, is included below. The contrast between the 

usages of the terms “applicant” versus “licensee” in the statute is also notable as it too changes the 

focus of the inquiry. The term “applicant” directs the review to essentially the RFA-1 process 

while the term “licensee” covers the post-licensing decision period. Accordingly, our attention 

must be focused on the post-licensing provisions of the statute, which are highlighted below, as 

they will guide the review of the matter presently before the Commission.   

 

Some individuals and entities are automatically required to be designated as a qualifier by 

operation of law. These are referred to as ‘mandatory qualifiers.’ Other individuals and entities are 

referenced in the law, but the Commission is granted authority to determine whether to designate 

them as qualifiers. These are referred to as ‘discretionary qualifiers.’ Even within many of the 

‘mandatory qualifier’ categories, though, there is a fair amount of judgement that the Commission 

can exercise to determine whether the qualification criterion is met. The charts below show the 

classification of each individual and entity referenced in the law. 

 

The analysis to determine whether an individual is not a qualifier is similar to that used to 

determine whether an individual is a qualifier. In the case of the former, facts should be gathered 

to demonstrate the presence or absence of each of the highlighted statutory factors. A collective 

absence would demonstrate that an individual is not a qualifier. The opposite is also true; the 

presence of any one of the highlighted factors would suggest that an individual is a qualifier. The 

driving principle behind this analysis is that all individuals (and entities) who meet any of the 

criteria to be deemed a qualifier, must be found to be suitable. That means that they must 

positively demonstrate their integrity, honesty, good character, and reputation in order to help 

“ensur[e] public confidence in the integrity of the gaming licensing process and in the strict 

oversight of all gaming establishments through a rigorous regulatory scheme . . . .” If none of the 
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qualifier criteria are present, ensuring the suitability of the individual does not further this 

paramount policy objective of G.L. c.23K.    

 
Mandatory qualifiers 

# Person Cite 

1 An applicant for a gaming license c. 23K, §13(a) 

2 Anyone with a financial interest in a gaming establishment c. 23K, §14(a) 

3 Anyone with a financial interest in the business of the gaming licensee c. 23K, §14(a) 

4 Anyone with a financial interest in the business of an applicant for a gaming 

license 

c. 23K, §14(a) 

5 Anyone who is a close associate of a gaming licensee c. 23K, §14(a) 

6 Anyone who is a close associate of an applicant for a gaming license c. 23K, §14(a) 

7 For each business that applies for a gaming license: 

 Officers and directors (for non-publicly traded corporations) 

 General and limited partners (for limited partnerships [LP]) 

 Member, transferee of a member’s interest, director and manager (for a 

limited liability company [LLC]) 

c. 23K, §14(b) 

8 Any company holding over 15 per cent of the applicant company, or a holding, 

intermediary or subsidiary company of an applicant company, shall be required 

to meet the qualifications for licensure under said sections 12 and 16. 

c. 23K, §14(c) 

9 Any person involved in the financing of a gaming establishment or an applicant's 

proposed gaming establishment (such person may seek a waiver pursuant 

subsection (c)
1
). 

c. 23K, §14(e) 

10 If the applicant is a subsidiary, each holding company, intermediary company 

and other entity having an interest in the applicant for a gaming license.  

c. 23K, §14(g) 

11 A company that can exercise control or provide direction to a gaming licensee or 

applicant for a gaming license. (may allow waiver under (c)) (presumptively 

includes the corporate parent) 

c. 23K, §14(h) 

12 An individual that can exercise control or provide direction to a gaming licensee 

or applicant for a gaming license. (presumptively includes officers and directors) 

c. 23K, §14(h) 

13 A company that can exercise control or provide direction to a holding, 

intermediary or subsidiary company of a gaming licensee or applicant for a 

c. 23K, §14(h) 

                                                        
1 G.L. c.23K, §14(c) provides in pertinent part: “The commission may waive the licensing requirements for 

institutional investors holding up to 15 per cent of the stock of the applicant company or holding, 

intermediary or subsidiary company of the applicant company upon a showing by the person seeking the 

waiver that the applicant purchased the securities for investment purposes only and does not have any 

intention to influence or affect the affairs or operations of the applicant company or a holding, intermediary 

or subsidiary company of the applicant company. An institutional investor granted a waiver which 

subsequently determines to influence or affect the affairs or operations of the applicant company or a 

holding, intermediary or subsidiary company of the applicant company shall provide not less than 30 days 

notice to the commission of such intent and the commission shall ensure that the institutional investor 

meets the qualifications for licensure under said sections 12 and 16 before the institutional investor may 

take an action that may influence or affect the affairs of the applicant company or a holding, intermediary 

or subsidiary company of the applicant company.” 
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gaming license. (may allow waiver under (c)) 

14 An individual that can exercise control or provide direction to a holding, 

intermediary or subsidiary company of a gaming licensee or applicant for a 

gaming license. (presumptively includes officers and directors) 

c. 23K, §14(h) 

 

 

Discretionary qualifiers 

Person Cite 

A person who has a business association of any kind with a gaming licensee or 

applicant (the term ‘business association’ is not defined by G.L. c.23K, §2) 

c. 23K, §4(11) 

For a business that applies for a gaming license:  

 Individual stockholders 

 Lenders 

 Holders of evidence of indebtedness 

 Underwriters 

 Close Associates 

 Executives 

 Agents 

 Employees 

c. 23K, §14(b) 

A person owning more than 5 per cent of the common stock of the applicant 

company, directly or indirectly, but less than 15 per cent. 

c. 23K, §14(c) 

A person owning more than 5 per cent of the common stock of a holding, 

intermediary or subsidiary company of an applicant company, but less than 15 

per cent. 

c. 23K, §14(c) 

Definitions in G.L. c.23K, §2 

''Close associate'', a person who holds a relevant financial interest in, or is entitled to exercise power 

in, the business of an applicant or licensee and, by virtue of that interest or power, is able to exercise a 

significant influence over the management or operation of a gaming establishment or business licensed 

under this chapter. 

''Gaming establishment'', the premises approved under a gaming license which includes a gaming 

area and any other nongaming structure related to the gaming area and may include, but shall not be 

limited to, hotels, restaurants or other amenities.  

''Gaming license'', a license issued by the commission that permits the licensee to operate a gaming 

establishment. 

“Gaming licensee'', a person or entity who holds a gaming license under [chapter 23K]. 

“Holding company'', a corporation, association, firm, partnership, trust or other form of business 

organization, other than a natural person, which, directly or indirectly, owns, has the power or right to 

control, or has the power to vote any significant part of the outstanding voting securities of a 

corporation or any other form of business organization which holds or applies for a gaming license; 

provided, however, that a ''holding company'', in addition to any other reasonable use of the term, shall 

indirectly have, hold or own any such power, right or security if it does so through an interest in a 

subsidiary or any successive subsidiaries, notwithstanding how many such subsidiaries may intervene 

between the holding company and the gaming licensee or applicant. 
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''Intermediary company'', a corporation, association, firm, partnership, trust or other form of business 

organization, other than a natural person, which is a holding company with respect to a corporation or 

other form of business organization which holds or applies for a gaming license, and is a subsidiary 

with respect to a holding company. 

''Person'', an individual, corporation, association, operation, firm, partnership, trust or other form of 

business association. 
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MASSACHUSETTS GAMING COMMISSION 

In re Qualification of Stephen A. Wynn 

MEMORANDUM OF STEPHEN A. WYNN  
REGARDING QUALIFICATION STATUS 

Stephen A. Wynn submits this memorandum to the Massachusetts Gaming Commission 

(the “Commission”) to explain why he is no longer a qualifier of any Commission licensee 

pursuant to Mass. Gen. Laws ch. 23K, § 14 and 205 Mass. Code Regs. 16.00.1

I. Background 

Stephen A. Wynn founded Wynn Resorts, Limited (“Wynn Resorts”), a Nevada 

corporation, in 2002.  As founder, Mr. Wynn also served as Chief Executive Officer and 

Chairman of the Board of Directors.  Wynn MA, LLC (“Wynn MA”) is a wholly owned 

subsidiary of Wynn Resorts.  On January 14, 2013, Wynn MA initiated the licensure application 

process with the Commission.  On December 6, 2013, the Commission’s Investigations and 

Enforcement Bureau (“IEB”) submitted to the Commission its Report of Suitability for Wynn 

MA, attached hereto as Exhibit B.  According to the cover letter attached to the Report of 

Suitability, the individual qualifiers for Wynn MA were determined, at least initially, by the IEB.  

The individual qualifiers included Mr. Wynn as a controlling shareholder, CEO, and Chairman 

of the Board of Directors of Wynn MA’s parent company.  On December 27, 2013, by order 

1 This submission is made pursuant to General Counsel Blue’s request for a memorandum regarding Mr. Wynn’s 
qualification status.  This submission is meant to supplement Mr. Wynn’s prior submission noting that, as a private 
Nevada citizen with no financial interest in any Commission licensee, the Commission has no jurisdiction over Mr. 
Wynn and the Commission’s consent is not necessary for Mr. Wynn to relinquish his previously-held qualifier 
status.  See Letter from Brian T. Kelly to Edward R. Bedrosian, Jr. dated March 27, 2018, attached hereto as Exhibit 
A. 
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attached hereto as Exhibit C, the Commission found Wynn Resorts, Wynn MA, and the 

individual qualifiers (including Mr. Wynn) suitable pursuant to Mass. Gen. Laws ch. 23K, §12 

and 205 Mass. Code Regs. 115.00.  

On February 6, 2018, Mr. Wynn resigned as Chief Executive Officer and Chairman of 

the Board of Directors of Wynn Resorts.  Wynn Resorts’ filing with the Securities and Exchange 

Commission announcing Mr. Wynn’s resignation is attached hereto as Exhibit D.  Mr. Wynn 

executed a separation agreement with Wynn Resorts on February 15, 2018.  The separation 

agreement and the accompanying Securities and Exchange Commission filing is attached hereto 

as Exhibit E.  The separation agreement states that, since February 6, 2018, Mr. Wynn “had and 

will continue to have no further employment duties or responsibilities to the Company and no 

further authority to act on its behalf.”  The separation agreement further provides that: (1) Mr. 

Wynn will receive no severance or any other compensation in connection with his resignation; 

(2) Wynn Resorts will continue to rent to Mr. Wynn a personal residence on the Wynn Las 

Vegas property until June 1, 2018; (3) Wynn Resorts will provide health insurance for Mr. Wynn 

and his dependents until December 31, 2018; and (4) Wynn Resorts will provide Mr. Wynn with 

administrative support and the use of an administrative assistant until May 31, 2018.2  As to (2), 

Mr. Wynn no longer occupies a residence on the Wynn Las Vegas property.   

Mr. Wynn continued to hold a sizeable ownership interest in Wynn Resorts until March 

2018, when Mr. Wynn sold all of his Wynn Resorts shares.  Mr. Wynn’s filings with the 

Securities and Exchange Commission evidencing the sale of all ownership interests in Wynn 

Resorts are attached hereto as Exhibits G through J.  These documents reflect that Mr. Wynn’s 

2 The separation agreement references a Surname Rights Agreement, attached hereto as Exhibit F.  The Surname 
Rights Agreement governs the use of the WYNN mark by Wynn Resorts and its affiliates.  The Surname Rights 
Agreement does not create any ongoing obligation on the part of Wynn Resorts to compensate Mr. Wynn for its use 
of Mr. Wynn’s name.   
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ownership interest in Wynn Resorts is currently 0%.3

On March 27, 2018, counsel for Mr. Wynn notified the Commission, through its 

Executive Director, that Mr. Wynn no longer met the statutory and regulatory requirements of a 

qualifier and therefore was no longer a qualifier subject to the proceedings of the Commission.  

Thereafter, on April 19, 2018, the Commission, through its General Counsel, notified counsel for 

Mr. Wynn and Wynn Resorts that the Commission would hold a hearing on April 27, 2018 to 

determine Mr. Wynn’s qualifier status.  

II. Argument 

A. Mr. Wynn Is Not A Qualifier 

Massachusetts law clearly sets forth the types of individuals and entities the Commission 

may deem as qualifiers.  These include: (1) any person with a financial interest in a gaming 

establishment; (2) any person with a financial interest in the business of a gaming licensee; (3) 

any person participating in the financing of a gaming establishment; and (4) any close associate 

of a gaming licensee.  See Mass. Gen Laws. ch. 23K, § 14.  Now that Mr. Wynn has terminated 

all affiliation with Wynn Resorts, sold all ownership interests in Wynn Resorts, and concluded 

all financial relationships with Wynn Resorts, he no longer is (1) someone with a “financial 

interest” in a gaming establishment or (2) licensee or (3) a participant in the financing of a 

gaming establishment.  See Exhibits B through J.  There is no plausible argument otherwise.   

Nor is Mr. Wynn a “close associate” of any Commission licensee.  This term does not 

have whatever meaning one might ascribe to it, but is instead specifically defined by Mass. Gen. 

Laws ch. 23K, § 2 as “a person who holds a relevant financial interest in, or is entitled to 

exercise power in, the business of an applicant or licensee and, by virtue of that interest or 

3 To the extent there are any residual voting rights associated with the divested shares, such rights will not be 
exercised. 
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power, is able to exercise a significant influence over the management or operation of a gaming 

establishment or business licensed under this chapter.”  In other words, for the Commission to 

deem an individual a “close associate,” the Commission must first determine whether an 

individual either: (1) “holds a relevant financial interest in” a licensee; or (2) “is entitled to 

exercise power in” a licensee.   

Mr. Wynn is not a close associate because, as has been established, he does not hold any 

financial interest in any Commission licensee.  See Exhibits B to J.  Nor does he have any 

cognizable legal interest which would “entitle” him to exercise power in a licensee.  See Entitle, 

Oxford Dictionary of English, (3rd ed. 2010) (“give (someone) a legal right or a just claim to 

receive or do something.”).  Although, theoretically, Mr. Wynn could speak about a matter 

affecting Wynn Resorts as a private citizen with no legal interest in Wynn Resorts, he is no more 

entitled to exercise power in Wynn Resorts than is any member of the general public. 

The Commission’s two catch-all provisions are also inapplicable.  The Commission’s 

first catch-all provision permits the Commission to deem as qualifiers “persons or companies 

that have a business association of any kind with the applicant … [such as] holding, intermediary 

or subsidiary companies of the applicant.”  205 Mass. Code Regs. 116.02 § 2.  See also Mass. 

Gen. Laws ch. 23K, § 4 (Commission may “require a person who has a business association of 

any kind with a gaming license” to be a qualifier).   The Superior Court recently considered the 

meaning of the undefined term “business association” in another statute.  Noting that the “Court 

assumes that the legislature intended that the words be given their ordinary and common usage,” 

Judge Sanders found that “[a]lthough there is no strict dictionary definition for the phrase 

[‘business association’] itself, the word ‘association’ has been defined as ‘a group of people 

organized for a joint purpose’ or a ‘connection or cooperative link between people or 
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organizations.’”  Judge Sanders concluded, therefore, that “a ‘business association’ would denote 

a joint enterprise or transaction between one or more individuals of a financial or commercial 

nature.”  See Gibbons v. Galvin, No. Civ. 12-3278, 2013 WL 4017327, at *2 (Mass. Super. Ct. 

Feb. 4, 2013).  Here, Mr. Wynn clearly no longer has any sort of “joint enterprise” or 

“transactions” with any Commission licensee “of a financial or commercial nature.” 

The Commission’s final catch-all provision, which permits the Commission to deem as a 

qualifier a “company or individual that can exercise control or provide direction to a gaming 

licensee” is also inapplicable.  See Mass. Gen. Laws ch. 23K, § 14(h).  As a complete outsider to 

Wynn Resorts and Wynn MA, Mr. Wynn no longer has any ability to “exercise control” or 

“provide direction” to any Commission licensee.  When Mr. Wynn severed all financial and 

other connections with Wynn Resorts and Wynn MA, he lost any capacity to control or direct the 

affairs of either company.  As set forth above, Mr. Wynn now has no more ability to exercise 

control or provide direction to a Commission licensee than does a member of the general public. 

B. The Regulatory Scheme Does Not Contemplate The Possibility Of An 
Outsider Being Deemed a Qualifier  

Simply stated, the regulations do not contemplate that a complete outsider such as Mr. 

Wynn could be deemed a qualifier.  Thus, even if there were a legal basis for the Commission to 

deem Mr. Wynn a qualifier (there is not), the Commission should not do so because such a 

decision would frustrate the process envisioned by the regulatory scheme.   

The remedy for a qualifier being found unsuitable is for the licensee to divest the 

qualifier of his or her interest in the licensee.4 See 205 Mass. Code. Regs. 116.11 (“An 

4 Discussion of suitability is relevant only to illustrate why a complete outsider to a licensee should not be deemed a 
qualifier.  The proceedings before the Commission are limited to the qualifier determination and have no connection 
to the suitability investigation being conducted by the IEB.  It is worth noting, however, that Mr. Wynn has filed two 
defamation suits seeking to hold accountable those who have slandered Mr. Wynn with unfounded and baseless 
allegations.  See Complaint, Wynn v. Associated Press, No. A-18-772715-C (Nev. Dist. Ct., Clark Cty., Apr. 1,  
(Footnote continued on next page) 
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unsuitable qualifier may not hold an interest in a gaming license. … [A] gaming licensee shall 

have a mechanism … in place by which it may effectuate divestiture or redemption of securities, 

or a like process, in the event of a negative determination of suitability being issued to a person 

required to be qualified.”).  Although Wynn Resorts’ Articles of Incorporation, attached hereto 

as Exhibit M, contain a procedure for divesting an unsuitable qualifier, this procedure is wholly 

inapplicable to Mr. Wynn because he has already divested his shares and severed all ties with 

Wynn Resorts.  However, if Mr. Wynn were now deemed a qualifier even though he holds no 

shares, and later found unsuitable, at that point there would be no mechanism for Wynn Resorts 

to separate itself from the unsuitable qualifier and redeem its license.   

This illustration demonstrates the policy reasons that an outsider to a licensee should not 

be deemed a qualifier.  The regulations put the onus on the licensee to take some action with 

respect to the qualifier (i.e., divest).  But if there is no legal relationship between the licensee and 

the qualifier, the licensee is powerless to compel the qualifier to do anything.  In the case of an 

unsuitable qualifier, the licensee would be stuck with an invalid license and the Commission 

would be stuck with a noncompliant licensee.  Neither the licensee nor the Commission would 

have the ability to bring the license back into compliance.   

C. The Commission’s Concerns With Respect To Mr. Wynn’s Connections To 
Wynn Resorts, However Unfounded They May Be, Are Properly Addressed 
Through Conditions On Wynn MA’s License, And Not By Finding Mr. 
Wynn A Qualifier

If the Commission has any concerns about Mr. Wynn’s connections with Wynn Resorts, 

the proper manner for the Commission to address such concerns is by placing conditions on 

Wynn MA’s license and not by deeming Mr. Wynn a qualifier.  Mr. Wynn, as a complete 

2018), attached hereto as Exhibit K; Complaint, Wynn v. Bloom, No. 2:18-cv-00609 (D. Nev. Apr. 5, 2018), attached 
hereto as Exhibit L. 
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outsider to Wynn Resorts, takes absolutely no position on what, if any, reasonable conditions the 

Commission may impose on Wynn Resorts’ license, such as prohibiting the future receipt of 

financing from Mr. Wynn or prohibiting Wynn Resorts from taking direction from Mr. Wynn.  

These are matters wholly within Wynn Resorts’ control.  Any such conditions can only be 

imposed on Wynn Resorts and Wynn MA, not Mr. Wynn—who is now simply a private Nevada 

citizen unaffiliated with any Commission licensee.5

III. Conclusion 

For the reasons stated in this Memorandum, Mr. Wynn respectfully requests that the 

Commission find that he is not a qualifier of any Commission licensee. 

Respectfully submitted, 

STEPHEN A. WYNN 

By his attorneys, 

 /s/ Brian T. Kelly
Brian T. Kelly (BBO# 549566) 
Joshua C. Sharp (BBO# 681439) 
NIXON PEABODY LLP 
100 Summer Street 
Boston, MA 02114 
617-345-1000 
bkelly@nixonpeabody.com 
jsharp@nixonpeabody.com 

Dated:  April 24, 2018 

5 If the Commission were to deem Mr. Wynn a qualifier and subsequently to request any action on Mr. Wynn’s part, 
serious jurisdictional and constitutional questions would be raised.  Because the Commission has not done 
so, these concerns are not addressed in this memorandum.   
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CERTIFICATE OF SERVICE 

I certify that on April 24, 2018, a true copy of the foregoing document was served by electronic 
mail upon Frank A. DiGiacomo (email address: fdigiacomo@duanemorris.com), counsel for 
Wynn Resorts, Limited and Wynn MA, LLC. 

/s/ Joshua C. Sharp



Exhibit A 







Exhibit B 









































































































































































































































































































































































































































































Exhibit C 





















Exhibit D 



  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM 8-K
 

 

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): February 6, 2018
 

 

WYNN RESORTS, LIMITED
(Exact name of registrant as specified in its charter)

 
 

 
Nevada  000-50028  46-0484987

(State or other jurisdiction
of incorporation)  

(Commission
File Number)  

(I.R.S. Employer
Identification No.)

3131 Las Vegas Boulevard South
Las Vegas, Nevada   89109

(Address of principal executive offices)   (Zip Code)

(702) 770-7555
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On February 6, 2018, Wynn Results, Limited (the “Company”) announced that Stephen A. Wynn has resigned as Chairman of the Board and
Chief Executive Officer of the Company, effective immediately. A separation agreement with Mr. Wynn will be disclosed once finalized.

On February 6, 2018, the Board appointed Matt Maddox, age 42, to serve as Chief Executive Officer. Mr. Maddox has served as President of the
Company since November 2013. From March 2008 to May 2014, Mr. Maddox was Chief Financial Officer of the Company.

The Board also appointed D. Boone Wayson to serve as Non-Executive Chairman. Mr. Wayson has served as an independent director of the
Company since August 2003.

 
Item 7.01 Regulation FD Disclosure.

A copy of the Company’s press release announcing the matters described under Item 5.02 above is attached hereto and furnished as Exhibit 99.1.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description

99.1   Press release, dated February 6, 2018, of Wynn Resorts, Limited.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

       WYNN RESORTS, LIMITED

Dated: February 6, 2018   By: /s/ Kim Sinatra

  
Kim Sinatra
Executive Vice President and General Counsel



Exhibit 99.1
 

Wynn Resorts CEO Steps Down

LAS VEGAS (Feb. 6, 2018) — Wynn Resorts released the following statements today regarding Chairman and CEO Steve Wynn:

STATEMENT FROM WYNN RESORTS:

The Board of Directors of Wynn Resorts reluctantly announced today that it accepted the resignation of Steve Wynn as CEO and Chairman
of the Board of Directors. The board has appointed Matt Maddox, currently President of the Company, as its CEO, and Boone Wayson as
Non-Executive Chairman of the Board of Directors, effective immediately.

“It is with a collective heavy heart, that the board of directors of Wynn Resorts today accepted the resignation of our founder, CEO and friend
Steve Wynn,” said Non-Executive Chairman of the Board Boone Wayson. “Steve Wynn is an industry giant. He is a philanthropist and a
beloved leader and visionary. He played the pivotal role in transforming Las Vegas into the entertainment destination it is today. He also
assembled a world-class team of executives that will continue to meet the high standards of excellence that Steve Wynn created and the
Wynn brand has come to represent.”

Steve Wynn created modern Las Vegas. He transformed the city into an economic powerhouse by making it a world-wide tourist
destination. He designed, built and operated the most iconic resorts on the Las Vegas strip, beginning with the Mirage, then Treasure Island,
the Bellagio, Wynn Las Vegas and Encore at Wynn Las Vegas. Wynn Macau, Mr. Wynn’s first resort in the SAR of Macau in China, was
designated by Forbes Travel Guide as the best resort in the world. Along with Wynn Palace in Cotai, the company built by Steve Wynn has
been recognized as having more Five Star awards than any independent hotel company in the world.

Wynn Resorts remains as committed as ever to upholding the highest standards and being an inclusive and supportive employer. In fact,
more than 40 percent of all Wynn Las Vegas management are women; the highest in the gaming industry. The company will continue to fully
focus on its operations at Wynn Macau, Wynn Palace and Wynn Las Vegas; the development and opening of the first phase of Wynn
Paradise Park, currently under construction on the former Wynn golf course; as well as the construction of Wynn Boston Harbor, which will
open in June 2019.

Details of Mr. Wynn’s separation agreement will be disclosed when they are finalized.



STATEMENT FROM STEVE WYNN:

“In the last couple of weeks, I have found myself the focus of an avalanche of negative publicity. As I have reflected upon the environment
this has created — one in which a rush to judgment takes precedence over everything else, including the facts — I have reached the
conclusion I cannot continue to be effective in my current roles. Therefore, effective immediately, I have decided to step down as CEO and
Chairman of the Board of Wynn Resorts, a company I founded and that I love.

“The Wynn Resorts team and I have built houses of brick. Which is to say, the institution we created — a collection of the finest designers
and architects ever assembled, as well as an operating philosophy now ingrained in the minds and hearts of our entire team — will remain
standing for the long term. I am extremely proud of everything we have built at this company. Most of all, I am proud of our employees.

“The succession plan laid out by the Board of Directors and which I wholeheartedly endorse now places Matt Maddox in the CEO seat. With
Matt, Wynn Resorts is in good hands. He and his team are well positioned to carry on the plans and vision for the company I created.

I want to thank all of the employees who have made Wynn Resorts the most admired resort company in the world, and for the support I have
received from them in recent weeks. Most importantly, I want everyone to continue to be proud of this company and the many unique ways it
will forever continue to delight guests.”

About Wynn Resorts

Wynn Resorts, Limited is traded on the Nasdaq Global Select Market under the ticker symbol WYNN and is part of the S&P 500 Index.
Wynn Resorts owns and operates Wynn and Encore Las Vegas (www.wynnlasvegas.com), Wynn Macau (www.wynnmacau.com) and Wynn
Palace, Cotai (www.wynnpalace.com).

Wynn and Encore Las Vegas feature two luxury hotel towers with a total of 4,750 spacious hotel rooms, suites and villas, approximately
192,000 square feet of casino space, 21 dining experiences featuring signature chefs and 11 bars, two award-winning spas, approximately
290,000 square feet of meeting and convention space, approximately 103,000 square feet of retail space as well as three nightclubs, a
beach club and recreation and leisure facilities. A luxury retail Strip-front expansion, Wynn Plaza, is currently under construction and is
scheduled to debut the third quarter of 2018.

Wynn Macau is a luxury hotel and casino resort located in the Macau Special Administrative Region of the People’s Republic of China with
two luxury hotel towers with a total of 1,008 spacious rooms and suites, approximately 281,000 square feet of casino space, casual and fine
dining in eight restaurants, approximately 31,000 square feet of meeting and convention space, approximately 59,000 square feet of retail
space, and recreation and leisure facilities including two opulent spas, a salon and a rotunda show.

Wynn Palace is a new luxury integrated resort in Macau that opened August 22, 2016. Designed as a floral-themed destination, it boasts
1,706 exquisite rooms, suites and villas, approximately 420,000 square feet of casino space, 11 food and beverage outlets, approximately
37,000 square feet of meeting and convention space, approximately 106,000 square feet of designer retail, SkyCabs that traverse an eight-
acre Performance Lake, an extensive collection of rare art, a lush spa, salon and recreation and leisure facilities.



Wynn Resorts is currently constructing Wynn Boston Harbor located in Everett, Massachusetts.

# # #

Media Contact:
Michael Weaver, Wynn Resorts
702-770-7501
Michael.weaver@wynnlasvegas.com
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CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934
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WYNN RESORTS, LIMITED
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Nevada  000-50028  46-0484987
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(Commission
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(Address of principal executive offices)   (Zip Code)

(702) 770-7555
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

As reported by Wynn Resorts, Limited (the “Company”) in its Current Report on Form 8-K dated February 6, 2018, Stephen A. Wynn resigned as
Chairman of the Board and Chief Executive Officer of the Company on February 6, 2018.

On February 15, 2018, the Company entered into a separation agreement among the Company, Mr. Wynn, and Wynn Resorts Holdings, LLC (the
“Separation Agreement”) specifying the terms of Mr. Wynn’s termination of service with the Company.

The Separation Agreement terminates Mr. Wynn’s previous employment agreement with the Company and confirms that Mr. Wynn is not entitled to
any severance payment or other compensation from the Company under the employment agreement.

Under the Separation Agreement, Mr. Wynn agrees not to compete against the Company for a period of two years and to provide reasonable
cooperation and assistance to the Company in connection with any private litigation or arbitration and to the Board of Directors of the Company or any
committee of the Board in connection with any investigation by the Company related to his service with the Company. In order to effectuate a smooth
transition of Mr. Wynn’s separation from the Company, and in consideration of the foregoing and other agreements described therein, the Separation
Agreement provides that (i) Mr. Wynn’s lease of his personal residence at Wynn Las Vegas will terminate no later than June 1, 2018 and until such date
Mr. Wynn shall continue to pay rent at the fair market value previously established by the Company based on an independent third-party expert opinion (as
disclosed in the Company’s 2017 proxy statement), unless Mr. Wynn elects to terminate the lease before such date, (ii) Mr. Wynn’s current healthcare
coverage will terminate on December 31, 2018, and (iii) administrative support for Mr. Wynn will terminate on May 31, 2018. Additionally, in order to
conduct any sales of Company shares in an orderly fashion in the event that Mr. Wynn is permitted to and elects to sell any shares that he owns, the Company
has agreed to enter into a registration rights agreement with Mr. Wynn, with Mr. Wynn to reimburse the Company for its reasonable expenses. Pursuant to
such registration rights agreement, Mr. Wynn may not sell during any quarter after the date of such agreement more than one-third of the Company shares he
holds as of the date of such agreement.

The foregoing summary of the Separation Agreement is qualified by reference to the Separation Agreement, which is filed herewith as Exhibit 10.1.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

10.1   Separation agreement among Wynn Resorts, Limited, Stephen A. Wynn, and Wynn Resorts Holdings, LLC, dated February 15, 2018.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  WYNN RESORTS, LIMITED

Dated: February 15, 2018   By:     /s/ Kim Sinatra
  Kim Sinatra
  Executive Vice President and General Counsel



Exhibit 10.1

SEPARATION AGREEMENT

This Separation Agreement (the “Agreement”) dated as of February 15, 2018, is executed and entered into by and between
Stephen A. Wynn (“Executive”) and Wynn Resorts, Limited, a Nevada corporation (the “Company”), and, solely for purposes of
Section 3, Wynn Resorts Holdings, LLC, a Nevada limited liability company (“Holdings”). Throughout this Agreement, Executive
and the Company may be referred to collectively as the “parties”.

Recitals

A.         Executive has been employed by the Company pursuant to the terms and conditions of an Employment Agreement
with the Company dated as of October 4, 2002, as amended (the “Employment Agreement”) and has served as a member of the
Board of Directors (the “Board”) of the Company. Executive and the Company mutually agree Executive’s last day of employment
by the Company and last day of service as a member of the Board was February 6, 2018 (the “Separation Date”).

B.         In order to effectuate a smooth transition of Executive’s separation from the Company, Executive and the Company
wish to enter into this Agreement to specify the terms of Executive’s termination of service with the Company.

Agreement

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises contained below, it is agreed as
follows:

1 .         Resignation. Executive hereby confirms that he resigned as an employee, director and officer and chairman of the
Board of the Company, including its subsidiaries and affiliates (and each of their respective boards of directors or other governing
bodies) effective as of 5:00 p.m. Las Vegas Time on the Separation Date. Executive further confirms that Executive will not be entitled
to any severance payment or other compensation from the Company in connection with his resignation (including, without limitation,
the Separation Payment (as defined in the Employment Agreement) or any multiple thereof). Since the Separation Date, Executive has
had and will continue to have no further employment duties or responsibilities to the Company and no further authority to act on its
behalf. Effective as of the Separation Date, the Employment Agreement shall be considered terminated and of no further force or
effect.

2 .         Transition of Certain Benefits. The Company and Executive agree that in order to effectuate a smooth transition of
Executive’s separation from the Company, the Company agrees to the following:

( a )        Villa Lease. During the period commencing on the Separation Date and ending on June 1, 2018 or such
earlier date on which Executive elects to terminate the Lease (as defined below) by providing not less than three (3) business days
advance written notice to the Company (the earlier of such dates, the “Lease End Date”), Executive shall have the right to continue to
lease the property at Wynn Las Vegas currently used by Executive for his personal residence (the “ Lease”), such Lease to be on the
same terms and conditions as in effect with respect thereto immediately prior to the Separation Date. Upon the Lease End Date, the
lease agreement between Executive and the Company evidencing the Lease shall terminate, other than with respect to any terms
thereof which by the terms of such agreement survive.



( b )        Healthcare Continuation. During the period commencing on the Separation Date and ending on
December 31, 2018, the Company shall provide Executive with health insurance coverage for Executive and Executive’s dependents
pursuant to the executive health insurance plan(s) and arrangements(s) under which Executive was eligible to participate immediately
prior to the Separation Date on the same terms and conditions in effect from time to time for the Company’s Chief Executive Officer
and eligible senior executive officers.

(c)        Administrative Support. To allow for a smooth transition of Executive’s duties and responsibilities, during the
period commencing on the Separation Date and ending on May 31, 2018, Executive shall continue to have the right to the personal use
of an administrative assistant and administrative support to be provided by the Company at its sole expense.

3 .         Termination of Surname Agreement and Assignment of Trademarks . In the event that the Company ceases to use the
WYNN name and trademark, it will provide written notice thereof to Executive (the “Termination Notice”), and Holdings shall
assign all of its right, title, and interest in the WYNN Mark to Executive in accordance with the terms of the Surname Rights
Agreement dated as of August 6, 2004, by and between Executive and Holdings. Upon Executive’s receipt of the Termination Notice,
the Surname Rights Agreement, dated as of August 6, 2004, by and between Executive and Holdings shall automatically and without
further action terminate and cease to be of any further force or effect in accordance with the terms and conditions thereof.

4 .         Accrued Obligations. The parties acknowledge and agree that the Company has paid or shall, on or as promptly as
practicable following the Separation Date, pay Executive all wages and salary earned, including any accrued, but unused or unpaid
vacation pay, business expenses and other benefits, if any, to which Executive was entitled during employment, through the Separation
Date. Executive shall provide the Company with final expense report(s) and the Company shall reimburse Executive for such expenses
in accordance with the applicable Company policy in effect with respect to Executive as of the Separation Date. Notwithstanding the
foregoing, Executive acknowledges and agrees that he shall not be entitled to any annual bonus from the Company for the fiscal year
2018 or any severance payment or other compensation from the Company in connection with his resignation (including, without
limitation, the Separation Payment (as defined in the Employment Agreement) or any multiple thereof).

5.         Section 409A. The payments made under this Agreement are intended to comply with, or be exempt from, section 409A
of the Code, and applicable guidance issued thereunder (“Section 409A”). Amounts provided under this Agreement will be interpreted
and construed consistent with such intent. To the extent that any reimbursements provided to Executive under this Agreement are
deemed to constitute compensation to which Treasury Regulation Section 1.409A-3(i)(1)(iv) would apply, such reimbursements shall
be made or provided in accordance with the requirements of Section 409A of the Code, including, where applicable, the requirement
that (i) any reimbursement is for expenses incurred during Executive’s lifetime (or during a
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shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for reimbursement during a calendar year may
not affect the expenses eligible for reimbursement in any other calendar year, (iii) the reimbursement of an eligible expense will be
made on or before the last day of the calendar year following the year in which the expense is incurred, and (iv) the right to
reimbursement is not subject to liquidation or exchange for another benefit.

6 .         No Assignment. This Agreement shall not be assignable by Executive or by the Company without Executive’s
consent.

7.         Cooperation.

(a)        Executive agrees to provide reasonable cooperation and assistance to the Company in connection with the
defense, prosecution or investigation relating to any private litigation or arbitration, and to the Board of Directors of the Company (or
any committee thereof) in connection with any investigation by the Company, in each case involving the Company or its subsidiaries
or affiliates, including testifying in any proceeding, to the extent such litigation, arbitration or investigation relates to services performed
by Executive, pertinent knowledge possessed by Executive, or any act or omission by Executive, and with respect thereto, Executive
shall have the right, at his own expense, to retain and have present independent legal counsel that represents Executive only. In
requesting such services, the Company will consider other commitments that Executive may have at the time of the request, and
Executive’s availability and obligations under this Section 7 shall in all instances reasonably be subject to Executive’s other
commitments. The Company agrees to reimburse Executive for any reasonable, out-of-pocket expenses incurred in connection with
Executive’s performance of obligations pursuant to this Section for which Executive has obtained prior approval from the Company,
and in the event that the services performed by Executive at the request of the Company pursuant to this Section require a material and
ongoing time commitment by Executive, the parties will in good faith negotiate the amount of compensation to be paid by the
Company to Executive with respect to such services.

(b)        The parties agree that the Company and Executive shall work together in good faith to determine a mutually
acceptable approach to handling end of employment related matters, including but not limited to, the method, content and timing of the
announcement and other communications to Company clients, employees, franchisees, lenders, business partners and other
stakeholders, or other third parties, through any form of media, regarding Executive’s departure.

8 .         Non-Compete Covenant. Executive hereby covenants and agrees that, during the period commencing on the
Separation Date and ending on the second anniversary of the Separation Date, Executive shall not directly or indirectly, either as a
principal, agent, employee, employer, consultant, partner, member or manager of a limited liability company, shareholder of a closely
held corporation, or shareholder in excess of two percent (2%) of a publicly traded corporation (other than the Company), corporate
officer or director, or in any other individual or representative capacity, engage or otherwise participate in any manner or fashion in any
gaming business that is in competition in any manner whatsoever with the principal business activity of the Company or its
subsidiaries, in or about any market in which the Company or its subsidiaries have gaming operations or the Commonwealth of
Massachusetts. Executive hereby further covenants and agrees that the restrictive covenant contained in this Section 8 is reasonable as
to duration, terms and geographical area and that the same protects the legitimate interests of the Company, imposes no undue hardship
on Executive, and is not injurious to the public.
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9 .         Registration Rights. The Company and Executive shall enter into a customary registration rights agreement providing
Executive with six demand registration rights, six piggyback registration rights and the right to require the Company to file and
maintain the effectiveness of a shelf registration statement with respect to the shares of the Company owned by Executive or which
Executive has a right to acquire. The registration rights agreement will include, among other things, customary blackout period
provisions during which registrations of shares, and sales pursuant to registration statements, shall be suspended. The registration rights
agreement will provide that the Company will use reasonable best efforts to register all such shares on a shelf registration statement on
Form S-3 (or, if the Company is not eligible to use Form S-3, Form S-1) as soon as reasonably practicable after the date of the
registration rights agreement. The registration rights agreement also will provide that Executive may not sell more than one-third of the
shares of common stock of the Company he holds as of the date of the registration rights agreement pursuant to a registration statement
in any quarter after the date of such agreement, and that the Company may select the underwriter for any underwritten offering
pursuant to such registration statement. Executive shall reimburse the Company for the reasonable expenses incurred by the Company
and directly attributable to the registrations of shares executed pursuant to the registration rights agreement.

1 0 .        Truthful Testimony; Notice of Request for Testimony . Nothing in this Agreement is intended to or shall preclude
either party from providing testimony that such party reasonably and in good faith believes to be truthful in response to a valid
subpoena, court order, regulatory request or other judicial, administrative or legal process or otherwise as required by law. Executive
shall notify the Company in writing as promptly as practicable after receiving any such request of the anticipated testimony and at least
ten (10) days prior to providing such testimony (or, if such notice is not possible under the circumstances, with as much prior notice as
is possible) to afford the Company a reasonable opportunity to challenge the subpoena, court order or similar legal process. Moreover,
nothing in this Agreement shall be construed or applied so as to limit any person from providing candid statements that such party
reasonably and in good faith believes to be truthful to any governmental or regulatory body or any self-regulatory organization.

1 1 .        Counterparts. This Agreement may be executed in counterparts, which taken together form one legal instrument.
Multiple signature pages and signatures delivered via scanned-in PDF copy or facsimile will all constitute originals and together will
constitute one and the same instrument.

1 2 .        Binding Agreement. This Agreement shall be binding upon, and inure to the benefit of, each party and its and his
heirs, administrators, representatives, executors, successors and assigns, and shall inure to the benefit of the Company.

1 3 .        Severability. The provisions of this Agreement are severable, and if any part of it is found to be unlawful or
unenforceable, the other provisions of this Agreement shall remain fully valid and enforceable to the maximum extent consistent with
applicable law.
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1 4 .        Entire Agreement/Survival; Modifications. Executive acknowledges that no promises or representations other than
those set forth in this Agreement have been made to Executive to induce Executive to sign this Agreement, and that Executive only has
relied on promises expressly stated herein. This Agreement sets forth the entire understanding between Executive and the Company
and supersedes any prior agreements or understandings, express or implied, pertaining to the terms of Executive’s employment with the
Company and the termination of the employment relationship, including the Employment Agreement. For the avoidance of doubt, the
parties acknowledge and agree that except as expressly provided herein, all agreements between Executive and the Company shall
survive and remain in full force and effect in accordance with their terms. The provisions of this Agreement shall survive the
Separation Date and the termination of Executive’s employment. No amendments or modifications to this Agreement shall be binding
unless made in a writing specifically referencing this Agreement and signed by Executive and the Company.

1 5 .        Notices. Any notice to be given pursuant to this Agreement by either party to the other may be effected either by
personal delivery in writing or by mail, registered or certified, postage prepaid, with return receipt requested, or facsimile. Notice by
mail shall be sent concurrently with any facsimile notice. Notices shall be addressed to the parties at the address specified below, but
each party may change its address by written notice in accordance with this Section. Notices delivered personally shall be deemed
communicated as of actual receipt; facsimile notices (with a concurrent mailing) shall be deemed communicated three (3) days after
mailing.

To Executive: at Executive’s most recent address on the books and records of the Company.

To the Company:

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Attention: Kim Sinatra – Executive Vice President and General Counsel

1 6 .        Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the internal
laws of the State of Nevada, without regard to its conflict of laws provisions. The language of this Agreement shall not be construed
for or against any particular party. The headings used herein are for reference only and shall not affect the construction of this
Agreement.

17.        Waiver. The failure by either party to insist upon strict compliance with any term or provision of this Agreement shall
not operate or be construed as a waiver of such term or provision. The waiver by either party of a breach of any term or provision of
this Agreement must be in writing signed by such party in order to be binding and, further, shall not operate or be construed as a
waiver of a subsequent breach of the same provision by any party or of the breach of any other term or provision of this Agreement.

[Remainder of page intentionally left blank.]
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The parties have executed this Agreement as of the dates indicated below.

 
Dated: February 15, 2018     WYNN RESORTS, LIMITED, the “Company”

    By: /s/ Matt Maddox                
    Name: Matthew Maddox
    Title: Chief Executive Officer

Dated: February 15, 2018
    

Solely for purposes of Section 3 of the Agreement, WYNN RESORTS HOLDINGS,
LLC, “Holdings”

    By: WYNN RESORTS, LIMITED,
    Its: Sole Member

    By: /s/ Matt Maddox                
    Name: Matthew Maddox
    Title: Chief Executive Officer

Dated: February 15, 2018     Stephen A. Wynn, “Executive”

    /s/ Stephen A. Wynn                      

 
[Signature Page to Separation Agreement]
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Exhibit 10.2

  
SURNAME RIGHTS AGREEMENT  

  
This Surname Rights Agreement (“Agreement”) is made and entered into this 6th day of August, 2004 (“Effective Date”), by and between 

STEPHEN A. WYNN, an individual (hereinafter “Wynn”) and WYNN RESORTS HOLDINGS, LLC, a Nevada limited liability company, with offices 
at 3145 Las Vegas Boulevard South, Las Vegas, Nevada ( “Holdings”). Initially capitalized terms each have the respective meaning defined herein.  
  

R E C I T A L S  
  

  

A. Wynn, as the former CEO of Golden Nugget Las Vegas and Mirage Resorts, developed an international reputation for building and operating 
beautiful and sophisticated resort hotel gaming properties known for their world-class aesthetics, amenities, and services. 

  

B. Holdings is a wholly-owned subsidiary of Wynn Resorts, Limited (the “Company”). Holdings was formed for the purpose of holding and 
administering various rights that have been and will be developed and used by the Company, its subsidiaries, its affiliates, and any joint 
ventures in which any of them may be participants (the Company and such entities, the “Affiliates”). Wynn is CEO of the Company. 

  

C. Wynn has previously granted to Holdings, pursuant to written and oral agreements, rights to use Wynn’s surname in association with the 
activities of the Affiliates engaged in the resort hotel casino industry. 

  

D. Holdings owns rights in and pending trademark and service mark applications for marks incorporating the name and mark WYNN (the 
“WYNN Mark”) in association with hotel/casino and stand-alone hotel or casino (including Internet and similar or successor media gaming) 
businesses, including businesses or amenities conducted (and merchandise offered) in connection therewith, such as facilities, meeting 
spaces, retail shopping, spas, golf courses, tennis facilities, and art galleries and products and services related thereto (“Resorts”). Wynn 
executed a consent to register the name of a living person, dated January 8, 2002, in connection with Holdings’ filings for the WYNN Mark, 
and Wynn has prior to or simultaneously with the execution hereof executed an assignment of the right, title, and interest that Wynn 
possesses in the WYNN Mark in association with Resorts. 

  

E. Wynn and Holdings desire to supersede and replace herein their prior agreements with respect to, and to expressly set forth the terms and 
conditions of use of, the WYNN Mark to ensure that Holdings may successfully use such rights in association with (including to advertise 
and promote) the Company’s world-class destination Resorts. 



Based upon the terms and conditions set forth herein, the parties agree as follows:  
  
  
  1. Acknowledgement of Rights. 

1.1 Company Name Rights. Wynn acknowledges that Holdings is the owner of the WYNN Mark in association with Resorts, and that 
Holdings has the exclusive right to use and/or license the use of the WYNN Mark as or as part of a company name, trademarks and service 
marks, and as a stock symbol for purposes of publicly traded stock of the Company.  

  
1.2 Trademark and Service Mark Use and Registration Rights. Wynn hereby consents to Holdings’ filing for and obtaining state, 

federal, and foreign registrations in the WYNN Mark for use in association with the design, development, construction, and operation of 
Resorts throughout the world.  

  
1.3 Additional Registration Rights. Wynn hereby acknowledges that Holdings has the right to use and register the WYNN Mark in 

conjunction with signs, logos, trade dress, prefix or suffix words, slogans, and phrases in association with the design, development, 
construction, and operation of Resorts throughout the world, together with the right to maintain and enforce such rights and registrations.  

  
1.4 Scope of Rights. Holdings agrees that it shall grant licenses to the WYNN Mark solely to the Affiliates or for advertising, 

promoting, or marketing the Resorts (“Licensees”), provided that such licenses shall terminate automatically upon Holdings’ termination of 
this Agreement or, with respect to an Affiliate, if the Licensee ceases to be an Affiliate.  

  
1.5 Retained Rights of Wynn. The parties acknowledge that Wynn retains rights in the WYNN Mark other than in association with 

Resorts. Wynn shall not use or register, nor grant other persons or entities rights to use or register, the WYNN Mark, or any variation or 
derivative thereof, in a manner that is confusingly similar to Holdings’ use and registration hereunder, or in a manner that is likely to 
negatively reflect upon such use or registration by Holdings.  

  
1.6 Expansion of WYNN Marks by Holdings Into Other Business Areas. In the event that Holdings wishes to use the WYNN Marks 

other than in connection with a Resort business, Holdings may propose the terms of such use to Wynn who will engage in good faith 
negotiations with Holdings to enter a separate agreement covering such proposed use.  

  
1.7 Holdings’ Right to Terminate. Holdings may at any time terminate this Agreement by providing Wynn written notice of its decision 

to cease and to not recommence use and licensing of the WYNN Mark. This Agreement shall also automatically terminate if Holdings ceases 
(without intent to resume) all use and licensing of the WYNN Mark, upon which occurrence Holdings shall assign all of its right, title, and 
interest in the WYNN Mark to Wynn.  
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  2. Term. The term of the rights granted or acknowledged herein shall be perpetual and shall survive Wynn. 

  
 

3. Consideration. Wynn acknowledges and agrees that the rights granted or acknowledged herein are paid in full, and that adequate 
consideration has been received by Wynn for the rights granted or acknowledged herein. 

  

 

4. Gaming Licenses. If (a) Holdings or any Licensee is denied or otherwise unable to obtain any necessary approval from any government 
regulating gaming authority (“Gaming Authorities”), or (b) any Gaming Authority prevails in any suit or proceeding against Holdings 
or any Licensee, and if the result of the foregoing clause (a) or (b) has or would have an adverse effect on Holdings or its Licensee (all 
of the foregoing such events, a “Denial”), Holdings or such Licensee shall cease use of the WYNN Mark in association with the Resort 
or other business activity that is subject to the Denial in the jurisdiction to which such Denial applies, promptly upon written notice by 
Wynn to Holdings; provided, however, that Holdings and the Licensee shall have no such obligation to cease such use if Wynn is 
primarily responsible for such Denial. Holdings and its Licensees shall promptly, and in all events within any time limit established by 
law, regulation, or such Gaming Authority, furnish each Gaming Authority any information rightfully requested by such Gaming 
Authority and shall otherwise reasonably cooperate with all Gaming Authorities. Holdings represents to Wynn that neither Holdings 
nor, to Holdings’ knowledge, any intended Licensee, is unwilling to file any necessary applications to obtain whatever approvals may 
be required of such persons or entities in connection with this Agreement. To Holdings’ knowledge, neither Holdings nor any 
intended Licensee has ever engaged in any conduct or practices that any of the foregoing persons or entities should reasonably 
believe would cause such person or entity to receive a Denial. 

  
 

5. Quality Control. In order to ensure that the public continues to associate the WYNN Mark with high quality services in the Resort 
industry, Holdings agrees to maintain and enforce quality control standards, as follows: 

5.1 Creation of Standards. For so long as Wynn is CEO of the Company, he will have principal responsibility for overseeing the quality 
control standards for all Resorts which bear in its name or otherwise use as a principal brand the WYNN Mark (the “Quality Control 
Standards”).  

  
5.2 Enforcement of Quality Standards. At such time that Wynn is not the CEO of the Company, Wynn shall have a right to reasonably 

object to Holdings regarding the Quality Control Standards if at any time such Quality Control Standards, to the extent applicable, are not at 
least equivalent to those Quality Control Standards maintained immediately prior to Wynn’s departure as CEO of the Company, subject to 
reasonable wear and tear to the Resorts following Wynn’s departure as CEO of the Company.  
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  6. Arbitration. 

6.1 Arbitration of Disputes. All unresolved disputes, controversies, or claims arising out of or relating to this Agreement, or the breach, 
termination, or validity thereof (“Disputes”) shall be submitted to arbitration before a panel, composed of no less than three neutral and 
impartial individuals having no affiliation or association with Holdings, the Company, any Licensee, or any member of the Wynn family. One 
arbitrator shall be selected by Wynn and one arbitrator shall be selected by Holdings within thirty (30) days of receipt by respondent of the 
demand for arbitration and the two selected arbitrators shall select a third arbitrator within twenty (20) days of the appointment of the second 
arbitrator. The arbitration shall be held in Las Vegas, Nevada.  

  
6.2 Arbitration Procedure. The three arbitrators shall review the Dispute, receive evidence, and issue a written decision and award 

indicating specifically what measures, if any, must be taken to comply with the arbitration panel’s decision. In rendering an award, the 
arbitrators shall follow the law of the State of Nevada and the provisions of this Agreement. The arbitrators may award injunctive relief, 
specific performance, and actual, direct damages with respect to the subject matter underlying the Dispute. The arbitrators may not award 
punitive, exemplary, consequential, or treble damages. The parties agree that the arbitration panel shall have authority to hire an individual, 
or expert, to monitor compliance with the arbitration panel’s directives to ensure that any required changes are implemented in accordance 
with the timetable set forth in the arbitration panel’s decision. The award shall be in writing and shall briefly state the findings of fact and 
conclusions of law on which it is based. The arbitration panel shall have the authority to award reasonable attorneys’ fees and costs to the 
prevailing party.  

  
6.3 Governing Rules. The arbitration shall be conducted in accordance with the Commercial Arbitration Rules (the “Rules”) of the 

American Arbitration Association (“AAA”). The parties shall not be obligated to choose an arbitrator from a AAA panel unless the two 
arbitrators selected pursuant to Section 6.1 have not selected the third arbitrator within twenty (20) days of the appointment of the second 
arbitrator, in which case such third arbitrator shall be appointed in accordance with the listing, ranking, and striking provisions of the Rules.  

  
6.4 Enforcement. The arbitration panel’s decision shall be conclusive and binding in all instances and shall not be subject to appeal or 

judicial review, and may be entered and enforced by any court of competent jurisdiction.  
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7. Notices: Any notice to be given pursuant to this Agreement by either party to the other may be effected either by personal delivery in 
writing or by mail, registered or certified, postage prepaid, with return receipt requested, or facsimile. Notice by mail shall be sent 
concurrently with any facsimile notice. Notices shall be addressed to the parties at the address specified below, but each party may 
change its address by written notice in accordance with this paragraph. Notices delivered personally shall be  



  
To Wynn:  

  

 
deemed communicated as of actual receipt; facsimile notices (with a concurrent mailing) shall be deemed communicated three (3) days 
after mailing.  

Stephen A. Wynn  
1 Shadow Creek Drive  
North Las Vegas, Nevada 89031  

  
To Holdings:  

  
Wynn Resorts Holdings, LLC  
3145 Las Vegas Boulevard South  
Las Vegas, Nevada 89109  

  
(Copy to):  
Wynn Resorts, Limited  
3145 Las Vegas Boulevard South  
Las Vegas, Nevada 89109  
Attention: Legal Department  

  
  
  8. Miscellaneous. 

8.1 Choice of Law. This Agreement shall be deemed to be made and shall be construed in accordance with the laws of the State of 
Nevada, without reference to its conflict of laws provisions.  

  
8.2 Headings. The headings contained in this Agreement are for convenience of reference only and are not to be given any legal effect 

and shall not affect the meaning or interpretation of this Agreement.  
  

8.3 Severability. If any portion of this Agreement is in conflict with any applicable federal or state law now in force or hereafter enacted, 
such provision shall become inoperative, but all other provisions of this Agreement shall remain in full force and effect.  

  
8.4 Assignment. Holdings may assign or otherwise transfer this Agreement only to an Affiliate or to the successor of all or a 

substantial portion of the business of Holdings relating to this Agreement, and Wynn may assign or otherwise transfer this Agreement only 
to his heir(s) or other person or entity that succeeds to any rights that Wynn retains with respect to the WYNN Mark (which rights are 
expressly set forth herein), which successor(s) in either such case shall thereafter be deemed substituted for Holdings or Wynn, 
respectively, hereunder effective upon such assignment.  

  
5  



8.5 Construction. For purposes of construction of this Agreement, the language herein shall be deemed to be the language of all 
parties, and no party shall be deemed to be the drafting party.  

  
8.6 Written Amendments. This Agreement may be amended only by written agreement, executed by both parties.  

  
8.7 Entire Agreement. This Agreement constitutes the entire understanding between the parties, and supersedes and replaces any and 

all prior written and oral agreements. There are no other terms and conditions except those set forth herein. Wynn shall execute any 
documents reasonably requested by Holdings to secure, perfect, or confirm the rights of Holdings in the WYNN Mark.  

  
In Witness Whereof, the parties have caused this Agreement to be duly executed as of the Effective Date.  

  

  
6  

WYNN:       HOLDINGS:

        WYNN RESORT HOLDINGS, LLC
/s/    STEPHEN A. WYNN                   By VALVINO LAMORE, LLC 

Stephen A. Wynn           Its Sole Member 
                By WYNN RESORTS, LIMITED 
                Its Sole Member 

        By   /s/    MARC SCHORR        

        Its   C.O.O.
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 SEC Form 4

FORM 4 UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940

OMB APPROVAL
OMB Number: 3235-0287

Estimated average burden

hours per response: 0.5  
Check this box if no longer subject
to Section 16. Form 4 or Form 5
obligations may continue. See
Instruction 1(b).

1. Name and Address of Reporting Person*

WYNN STEPHEN A

(Last) (First) (Middle)

3131 LAS VEGAS BOULEVARD SOUTH

(Street)

LAS VEGAS NV 89109

(City) (State) (Zip)

2. Issuer Name and Ticker or Trading Symbol 

WYNN RESORTS LTD [ WYNN ]
5. Relationship of Reporting Person(s) to Issuer 
(Check all applicable)

Director X 10% Owner

Officer (give title
below)

Other (specify
below)

3. Date of Earliest Transaction (Month/Day/Year)
03/21/2018

4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
Line)

Form filed by One Reporting Person

X Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction
Date
(Month/Day/Year)

2A. Deemed
Execution Date,
if any
(Month/Day/Year)

3.
Transaction
Code (Instr.
8)

4. Securities Acquired (A) or
Disposed Of (D) (Instr. 3, 4
and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount (A) or
(D) Price

Common Stock, par value $0.01 per
share 03/21/2018 S 4,104,999 D $180 8,026,708 I

By Wynn
Family
Limited
Partnership

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction
Date
(Month/Day/Year)

3A. Deemed
Execution Date,
if any
(Month/Day/Year)

4.
Transaction
Code (Instr.
8)

5. Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3, 4
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Securities
Underlying
Derivative
Security (Instr.
3 and 4)

8. Price
of
Derivative
Security
(Instr. 5)

9. Number of
derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form:
Direct (D)
or Indirect
(I) (Instr.
4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)
Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

1. Name and Address of Reporting Person*

WYNN STEPHEN A

(Last) (First) (Middle)

3131 LAS VEGAS BOULEVARD SOUTH

(Street)

LAS VEGAS NV 89109

(City) (State) (Zip)



1. Name and Address of Reporting Person*

Wynn Family Limited Partnership

(Last) (First) (Middle)

3131 LAS VEGAS BOULEVARD SOUTH

(Street)

LAS VEGAS NV 89109

(City) (State) (Zip)

Explanation of Responses:

Remarks:

/s/ Stephen A. Wynn 03/21/2018
/s/ Stephen A. Wynn, As
Trustee of the Stephen A.
Wynn Revocable Trust U/D/T
Dated June 24, 2010, manager
of Wynn GP, LLC, general
partner of Wynn Family
Limited Partnership

03/21/2018

** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 18)
 

 

WYNN RESORTS, LIMITED
 

(Name of Issuer)

Common Stock, $0.01 par value per share 
(Title of Class of Securities)

983134 10 7 
(CUSIP Number)

 
Paul D. Tosetti

Latham & Watkins LLP
355 South Grand Avenue, Suite 100

Los Angeles, CA 90071
(213) 891-8770  

Donald J. Campbell
Campbell & Williams
700 South 7th Street

Las Vegas, NV 89101
(702) 382-5222

 
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

March 21, 2018 
(Date of Event Which Requires Filing of This Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box  ☐.
 
 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other parties
to whom copies are to be sent.
  
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
 
  



CUSIP NO. 983134 10 7
 

  1. 

 

Names of Reporting Persons.
 
Stephen A. Wynn

  2. 

 

Check the Appropriate Box if a Member of a Group (see Instructions)
(A)  ☐        (B)  ☐
 

  3. 
 

SEC Use Only
 

  4. 

 

Source of Funds (see Instructions)
 
PF

  5. 

 

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

  6. 

 

Citizenship or Place of Organization
 
United States of America

Number of Shares
Beneficially

Owned by Each
Reporting Person

With
 

  

  7. 

  

Sole Voting Power
 
0

  

  8. 

  

Shared Voting Power
 
8,026,708

  

  9. 

  

Sole Dispositive Power
 
0

  

10. 

  

Shared Dispositive Power
 
8,026,708

11. 

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
8,026,708

12. 

 

Check if the Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. 

 

Percent of Class Represented by Amount in Row 11
 
7.8%

14. 

 

Type Of Reporting Person (See Instructions)
 
IN



CUSIP NO. 983134 10 7
 

  1. 

 

Names of Reporting Persons.
 
Wynn Family Limited Partnership

  2. 

 

Check the Appropriate Box if a Member of a Group (see Instructions)
(A)  ☐        (B)  ☐
 

  3. 
 

SEC Use Only
 

  4. 

 

Source of Funds (see Instructions)
 
OO

  5. 

 

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

  6. 

 

Citizenship or Place of Organization
 
Delaware

Number of Shares
Beneficially

Owned by Each
Reporting Person

With
 

  

  7. 

  

Sole Voting Power
 
0

  

  8. 

  

Shared Voting Power
 
8,026,708

  

  9. 

  

Sole Dispositive Power
 
0

  

10. 

  

Shared Dispositive Power
 
8,026,708

11. 

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
8,026,708

12. 

 

Check if the Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions)
 
☐

13. 

 

Percent of Class Represented by Amount in Row 11
 
7.8%

14. 

 

Type Of Reporting Person (See Instructions)
 
PN



This Amendment No. 18 hereby amends and supplements the Schedule 13D filed with the Securities and Exchange Commission (the “Commission”) on
November 13, 2002, as amended to date (the “Schedule 13D”), relating to the common stock, par value $0.01 (the “Common Stock”) of Wynn Resorts,
Limited (the “Company”). Capitalized terms used but not defined herein shall have the respective meanings set forth in the Schedule 13D.

Item 4. Purpose of Transaction

Item 4 of the Schedule 13D is hereby supplemented with the following information:

On March 21, 2018, Wynn Family Limited Partnership (“WFLP”) sold an aggregate of 4,104,999 shares of Common Stock at a price of $180.00 per share in
open market transactions pursuant to Rule 144 under the Securities Act of 1933 (“Rule 144”).

As previously disclosed, Mr. Wynn intends to sell all or a portion of the Common Stock controlled by him pursuant to one or more registered public
offerings, in the open market in transactions pursuant to Rule 144 or in privately negotiated transactions. If he elects to sell any such Common Stock, he will
seek to conduct such sales in an orderly fashion and in cooperation with the Company. No assurance can be provided that Mr. Wynn will elect to sell
Common Stock, or the timing or terms of any such sale.

Any actions the Reporting Persons might undertake may be made at any time and from time to time without prior notice and will be dependent upon
Mr. Wynn’s review of numerous factors, including, but not limited to: an ongoing evaluation of the Company’s business, financial condition, operations and
prospects; price levels of the Common Stock; general market, industry and economic conditions; regulatory considerations; the relative attractiveness of
alternative business and investment opportunities; and other future developments.

Item 5. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

The response set forth in Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:

(a) – (b)

The following sets forth, as of the date of this Schedule 13D, the aggregate number of shares of Common Stock and percentage of Common Stock beneficially
owned by each of the Reporting Persons, as well as the number of shares of Common Stock as to which each Reporting Person has the sole power to vote or to
direct the vote, shared power to vote or to direct the vote, sole power to dispose or to direct the disposition, or shared power to dispose or to direct the
disposition of, as of the date hereof, based on 103,017,861 shares of Common Stock outstanding as of February 15, 2018, as reported in the Company’s
annual report on Form 10-K for the year ended December 31, 2017, as filed with the Commission on February 28, 2018.
 

Reporting Person   

Amount
beneficially

owned    
Percent
of class  

Sole
power to
vote or

to
direct the

vote    

Shared
power to
vote or to
direct the

vote    

Sole
power to
dispose or
to direct

the
disposition   

Shared
power to
dispose or
to direct

the
disposition  

Stephen A. Wynn    8,026,708    7.8%   0    8,026,708    0    8,026,708 
WFLP    8,026,708    7.8%   0    8,026,708    0    8,026,708 

WFLP is the record holder of the shares reported herein. Mr. Wynn is trustee of the Stephen A. Wynn Revocable Trust U/D/T Dated June 24, 2010, which is
the sole manager of Wynn GP, LLC, which is the general partner of WFLP.

(c)    Other than as disclosed in Item 4 above, the Reporting Persons have not affected any transactions in the Common Stock since the most recent filing on
Schedule 13D.

(d)    None.

(e)    Not applicable.



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Dated: March 21, 2018
 

STEPHEN A. WYNN

/s/ Stephen A. Wynn
Stephen A. Wynn

 
WYNN FAMILY LIMITED PARTNERSHIP
 
By: Wynn GP, LLC, its general partner
 
By: Stephen A. Wynn Revocable Trust
U/D/T/ Dated June 24, 2010, its manager

/s/ Stephen A. Wynn
By: Stephen A. Wynn
Title: Trustee
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 SEC Form 4

FORM 4 UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934
or Section 30(h) of the Investment Company Act of 1940

OMB APPROVAL
OMB Number: 3235-0287

Estimated average burden

hours per response: 0.5X
Check this box if no longer subject
to Section 16. Form 4 or Form 5
obligations may continue. See
Instruction 1(b).

1. Name and Address of Reporting Person*

WYNN STEPHEN A

(Last) (First) (Middle)

600 BRICKELL AVE, SUITE 3100

(Street)

MIAMI FL 33131

(City) (State) (Zip)

2. Issuer Name and Ticker or Trading Symbol 

WYNN RESORTS LTD [ WYNN ]
5. Relationship of Reporting Person(s) to Issuer 
(Check all applicable)

Director X 10% Owner

Officer (give title
below)

Other (specify
below)

3. Date of Earliest Transaction (Month/Day/Year)
03/22/2018

4. If Amendment, Date of Original Filed (Month/Day/Year) 6. Individual or Joint/Group Filing (Check Applicable
Line)

Form filed by One Reporting Person

X Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3) 2. Transaction
Date
(Month/Day/Year)

2A. Deemed
Execution Date,
if any
(Month/Day/Year)

3.
Transaction
Code (Instr.
8)

4. Securities Acquired (A) or
Disposed Of (D) (Instr. 3, 4
and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount (A) or
(D) Price

Common Stock, par value $0.01 per
share 03/22/2018 S 8,026,708 D $175 0 I

By Wynn
Family
Limited
Partnership

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction
Date
(Month/Day/Year)

3A. Deemed
Execution Date,
if any
(Month/Day/Year)

4.
Transaction
Code (Instr.
8)

5. Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3, 4
and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Securities
Underlying
Derivative
Security (Instr.
3 and 4)

8. Price
of
Derivative
Security
(Instr. 5)

9. Number of
derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form:
Direct (D)
or Indirect
(I) (Instr.
4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)
Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

1. Name and Address of Reporting Person*

WYNN STEPHEN A

(Last) (First) (Middle)

600 BRICKELL AVE, SUITE 3100

(Street)

MIAMI FL 33131

(City) (State) (Zip)



1. Name and Address of Reporting Person*

Wynn Family Limited Partnership

(Last) (First) (Middle)

600 BRICKELL AVE, SUITE 3100

(Street)

MIAMI FL 33131

(City) (State) (Zip)

Explanation of Responses:

Remarks:

/s/ Stephen A. Wynn 03/22/2018
/s/ Stephen A. Wynn, As
Trustee of the Stephen A.
Wynn Revocable Trust, U/D/T
Dated June 24, 2010, manager
of Wynn GP, LLC, general
partner of Wynn Family
Limited Partnership

03/22/2018

** Signature of Reporting Person Date

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 19)
 

 

WYNN RESORTS, LIMITED
(Name of Issuer)

Common Stock, $0.01 par value per share
(Title of Class of Securities)

983134 10 7
(CUSIP Number)

 
Paul D. Tosetti

Latham & Watkins LLP
355 South Grand Avenue, Suite 100

Los Angeles, CA 90071
(213) 891-8770   

Donald J. Campbell
Campbell & Williams
700 South 7th Street

Las Vegas, NV 89101
(702) 382-5222

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

March 22, 2018
(Date of Event Which Requires Filing of This Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box  ☐.
 
 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other parties
to whom copies are to be sent.
  
 
* The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and

for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
 
  



CUSIP NO. 983134 10 7  
 

  1. 

 

Names of Reporting Persons
 
Stephen A. Wynn

  2.

 

Check the Appropriate Box if a Member of a Group (see Instructions)
(A)  ☐        (B)  ☐
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (see Instructions)
 
PF

  5.

 

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

  6.

 

Citizenship or Place of Organization
 
United States of America

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7. 

  

Sole Voting Power
 
0

  

  8.

  

Shared Voting Power
 
0

  

  9.

  

Sole Dispositive Power
 
0

  

10.

  

Shared Dispositive Power
 
0

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
0

12.

 

Check if the Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions)
 
☐

13.

 

Percent of Class Represented by Amount in Row 11
 
0%

14.

 

Type Of Reporting Person (See Instructions)
 
IN

 



CUSIP NO. 983134 10 7  
 

  1. 

 

Names of Reporting Persons
 
Wynn Family Limited Partnership

  2.

 

Check the Appropriate Box if a Member of a Group (see Instructions)
(A)  ☐        (B)  ☐
 

  3.
 

SEC Use Only
 

  4.

 

Source of Funds (see Instructions)
 
OO

  5.

 

Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)
 
☐

  6.

 

Citizenship or Place of Organization
 
Delaware

Number of
Shares

Beneficially
Owned by

Each
Reporting

Person
With

 

  

  7. 

  

Sole Voting Power
 
0

  

  8.

  

Shared Voting Power
 
0

  

  9.

  

Sole Dispositive Power
 
0

  

10.

  

Shared Dispositive Power
 
0

11.

 

Aggregate Amount Beneficially Owned by Each Reporting Person
 
0

12.

 

Check if the Aggregate Amount In Row (11) Excludes Certain Shares (See Instructions)
 
☐

13.

 

Percent of Class Represented by Amount in Row 11
 
0%

14.

 

Type Of Reporting Person (See Instructions)
 
PN

 



This Amendment No. 19 hereby amends and supplements the Schedule 13D filed with the Securities and Exchange Commission (the “Commission”) on
November 13, 2002, as amended to date (the “Schedule 13D”) relating to the common stock, par value $0.01 (the “Common Stock”) of Wynn Resorts,
Limited (the “Company”). Capitalized terms used but not defined herein shall have the respective meanings set forth in the Schedule 13D.

Item 4. Purpose of Transaction.

Item 4 of the Schedule 13D is hereby supplemented with the following information:

On March 22, 2018, Wynn Family Limited Partnership (“WFLP”) entered into a Stock Purchase Agreement (the “TRP Stock Purchase Agreement”) with T.
Rowe Price Associates, Inc. in its capacity as investment advisor, pursuant to which WFLP agreed to sell an aggregate of 3,026,708 shares of Common Stock
at a price of $175.00 per share. This description of the TRP Stock Purchase Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the TRP Purchase Agreement, which is filed as an exhibit to this Schedule 13D and incorporated by reference herein.

On March 22, 2018, WFLP entered into a Stock Purchase Agreement (the “CG Stock Purchase Agreement” and, together with the TRP Stock Purchase
Agreement, the “Stock Purchase Agreements”) with certain funds managed or advised by Capital Research and Management Company, pursuant to which
WFLP agreed to sell an aggregate of 5,000,000 shares of Common Stock at a price of $175.00 per share. This description of the CG Stock Purchase
Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the CG Stock Purchase Agreement, which is filed as
an exhibit to this Schedule 13D and incorporated by reference herein.

Each of the transactions contemplated by the Stock Purchase Agreements remain subject to certain closing conditions. Closing of each transaction is
expected to occur on March 26, 2018.

Any further actions the Reporting Persons might undertake with respect to the Common Stock may be made at any time and from time to time without prior
notice and will be dependent upon Mr. Wynn’s review of numerous factors, including, but not limited to: an ongoing evaluation of the Company’s business,
financial condition, operations and prospects; price levels of the Common Stock; general market, industry and economic conditions; regulatory
considerations; the relative attractiveness of alternative business and investment opportunities; and other future developments.

Item 5. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

The response set forth in Item 5 of the Schedule 13D is hereby amended and restated in its entirety as follows:

(a) – (b)

After giving effect to the transactions pursuant to the Stock Purchase Agreements, as of the date hereof, none of the Reporting Persons beneficially own any
shares of Common Stock of the Company, and none of the Reporting Persons have or share the power to vote or to direct the vote, or the power to dispose or
direct the disposition of, any shares of Common Stock of the Company.



(c) The information set forth in Item 4 above is incorporated herein by reference. Other than as disclosed in Item 4 above, the Reporting Persons have not
affected any transactions in the Common Stock since the most recent filing on Schedule 13D.

(d) None.

(e) As of March 22, 2018, the Reporting Persons ceased to be beneficial owners of more than five percent of the Common Stock of the Company.

Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

Item 6 of the Schedule 13D is hereby supplemented with the following information:

Item 4 summarizes certain provisions of the Stock Purchase Agreements and is incorporated herein by reference. A copy of each of the Stock Purchase
Agreements is attached as an exhibit to this Schedule 13D, and incorporated herein by reference.

Except as set forth in this Item 6, as amended and supplemented, none of the Reporting Persons has any contracts, arrangements, understandings or
relationships (legal or otherwise) with any person with respect to any securities of the Company, including but not limited to any contracts, arrangements,
understandings or relationships concerning the transfer or voting of such securities, finder’s fees, joint ventures, loan or option arrangements, puts or calls,
guarantees of profits, division of profits or losses, or the giving or withholding of proxies.

Item 7. Material to be Filed as Exhibits.
 
Exhibit  Description

16   Registration Rights Agreement, dated March 20, 2018, between Wynn Resorts, Limited and Wynn Family Limited Partnership.*

17
  

Stock Purchase Agreement, dated March 22, 2018, by and between Wynn Family Limited Partnership and T. Rowe Price Associates, Inc. in its
capacity as investment advisor.

18
  

Stock Purchase Agreement, dated March 22, 2018, by and between Wynn Family Limited Partnership and certain funds managed or advised by
Capital Research and Management Company.

 
* The previously filed copy of the Registration Rights Agreement contained an unintentional error. A corrected version of the Registration Rights

Agreement is filed herewith.



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Dated: March 22, 2018
 

STEPHEN A. WYNN

/s/ Stephen A. Wynn
     Stephen A. Wynn

 
WYNN FAMILY LIMITED
PARTNERSHIP

By:  Wynn GP, LLC, its general partner

By:  Stephen A. Wynn Revocable Trust
U/D/T/ Dated June 24, 2010, its manager

/s/ Stephen A. Wynn
By:  Stephen A. Wynn
Title: Trustee



Exhibit 16

EXECUTION VERSION

REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT, dated as of March 20, 2018, is entered into by and among Wynn Resorts, Limited, a Nevada
corporation (the “Company”), Wynn Family Limited Partnership, a Delaware limited partnership (“WFLP”), and each other Holder from time to time a party
hereto.

RECITALS

WHEREAS, on February 15, 2018, the Company, Stephen A. Wynn and, solely for purposes of Section 3 thereof, Wynn Resorts Holdings, LLC entered
into that certain Separation Agreement (the “Separation Agreement”);

WHEREAS, Section 9 of the Separation Agreement provides that the Company and Stephen A. Wynn shall enter into a registration rights agreement as
provided therein; and

WHEREAS, pursuant to Section 9 of the Separation Agreement, the parties hereto desire to enter into this Agreement for the Company to grant to the
Holders the registration rights set forth in Article II and to provide for the other matters set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein contained, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

SECTION 1.1. Definitions. In addition to the definitions set forth above, the following terms, as used herein, have the following meanings:

“Affiliate” of any particular Person means any other Person directly or indirectly controlling, controlled by or under common control with such Person.
For purposes of this definition, “control” (including, the correlative meanings, “controlling”, “controlled by” and “under common control with”) means, with
respect to a Person, the power to direct or cause the direction of the management and policies of such Person, directly or indirectly, whether through the
ownership of equity interests, including but not limited to voting securities, by contract or agency or otherwise.

“Agreement” means this Registration Rights Agreement, as it may be amended, supplemented or restated from time to time.

“Block Trade” means any bought deal or block sale by the applicable Selling Holder to a financial institution.

“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in The City of New York are authorized by law to
close.

“Chosen Courts” is defined in Section 3.8(a).

“Commission” means the Securities and Exchange Commission.



“Common Stock” means the common stock, par value $0.01 per share, of the Company.

“Demand Registration” is defined in Section 2.2(a).

“Demand Registration Statement” is defined in Section 2.2(a).

“End of Suspension Notice” is defined in Section 2.5(b).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“FINRA” means Financial Industry Regulatory Authority, Inc.

“Holder” means each of WFLP and any Permitted Transferee.

“Indemnified Party” is defined in Section 2.10.

“Indemnifying Party” is in Section 2.10.

“Initial Prospectus Supplement” is defined in Section 2.1(b).

“Inspector” means an Inspector as defined in Section 2.6.

“NASDAQ” is defined in Section 3.1.

“Overnight Underwritten Offering” means an underwritten offering that is launched after the close of trading on one trading day and priced before the
open of trading on the next succeeding trading day.

“Permitted Transferee” means (a) any Person to whom a Holder sells, assigns or transfers all or a portion of its Registrable Securities; provided that
(i) such Person is (A) Stephen A. Wynn, (B) a Wynn Estate Planning Vehicle or (C) a Wynn Family Member and (ii) such Person executes a joinder to this
Agreement under which it becomes a “Holder” under this Agreement and agrees to be bound by the provisions of this Agreement applicable to Holders or
(b) any Private Purchaser; provided that (i) the Company consents to the assignment of the rights and obligations of a “Holder” hereunder to such Private
Purchaser (such consent not to be unreasonably withheld, delayed or conditioned) and (ii) such Private Purchaser executes a joinder to this Agreement under
which it becomes a Holder under this Agreement and agrees to be bound by the provisions of this Agreement applicable to Holders.

“Person” means an individual or a corporation, partnership, limited liability company, association, trust, or any other entity or organization, including
a government or political subdivision or an agency or instrumentality thereof.

“Piggy-Back Notice” is defined in Section 2.3.

“Piggy-Back Registration” is defined in Section 2.3.

“Piggy-Back Registration Statement” is defined in Section 2.3.

“Private Purchaser” means a Person to which WFLP, Stephen A. Wynn, a Wynn Estate Planning Vehicle or a Wynn Family Member sells, assigns or
transfers its Registrable Securities in a transaction not registered under the Securities Act.
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“Records” is defined in Section 2.6.

“Registrable Securities” means the Common Stock held by WFLP as of the date of this Agreement (equal to 12,131,707 shares of Common Stock) and
any additional securities that may be issued or distributed or be issuable in respect of such Common Stock by way of conversion, dividend, stock-split,
distribution or exchange, merger, consolidation, exchange, recapitalization or reclassification or similar transactions until (a) a registration statement
covering such shares has been declared effective by the Commission and such shares have been disposed of pursuant to such effective registration statement;
(b) such shares have been sold under circumstances in which all of the applicable conditions of Rule 144 are met; or (c) such shares are otherwise transferred
to any Person other than a Permitted Transferee.

“Registration Expenses” is defined in Section 2.7.

“Representatives” means, with respect to any Person, any of such Person’s officers, directors, employees, agents, attorneys, accountants, actuaries,
consultants or financial advisors or other Persons associated with, or acting on behalf of, such Person.

“Rule 144” means Rule 144 promulgated under the Securities Act, as amended from time to time, or any similar successor rule thereto that may be
promulgated by the Commission.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Selling Holder” means a Holder who is selling or may sell Registrable Securities pursuant to a registration statement under the Securities Act pursuant
to the terms hereof.

“Separation Agreement” is defined in the Recitals.

“Shelf Registration Statement” is defined in Section 2.1(a).

“Suspension Event” is defined in Section 2.5(a).

“Suspension Notice” is defined in Section 2.5(b).

“Underwriter” means, with respect to any underwritten offering under this Agreement, an underwriter for such offering.

“Underwritten Demand Offering” is defined in Section 2.2(c).

“Underwritten Piggy-Back Offering” is defined in Section 2.2(c).

“Underwritten Shelf Offering” is defined in Section 2.1(c).

“Wynn Estate Planning Vehicle” means (a) a trust, the beneficiaries of which include only Stephen A. Wynn, Wynn Family Members and/or other
Wynn Estate Planning Vehicles, or (b) a corporation, limited liability company or partnership, the shareholders, members or partners of which include only
Stephen A. Wynn, Wynn Family Members and/or other Wynn Estate Planning Vehicles.

“Wynn Family Member” means the spouse or lineal descendants of Stephen A. Wynn, or the lineal descendants of Stephen A. Wynn’s spouse (for
purposes of the foregoing, lineal descendants shall be deemed to include children by adoption).
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ARTICLE II
REGISTRATION RIGHTS

SECTION 2.1. Shelf Registration.

(a) Preparation and Filing of Shelf Registration Statement. At any time when an automatic shelf registration statement on Form S-3 of the Company that
provides for the resale of all of the Registrable Securities on a delayed or continuous basis pursuant to Rule 415 under the Securities Act (a “Shelf
Registration Statement”) is not effective, as promptly as practicable following the written request of WFLP (but no later than thirty (30) days after the receipt
of such written request), the Company shall (i) prepare and file a Shelf Registration Statement, and (ii) if such Shelf Registration Statement is not
automatically effective, use reasonable best efforts to cause the Shelf Registration Statement to be declared effective by the Commission as promptly as
reasonably practicable (but no later than sixty (60) days) thereafter. The Company shall use reasonable best efforts to keep such Shelf Registration Statement
continuously effective for a period ending when all Registrable Securities covered by such Shelf Registration Statement are no longer Registrable Securities.

(b) Selling Holders. As soon as reasonably practicable following the date of this Agreement, the Company shall file a prospectus supplement to its
existing Shelf Registration Statement (the “Initial Prospectus Supplement”) naming WFLP as a Selling Holder under such Shelf Registration Statement in
such a manner as to permit WFLP to deliver a prospectus to purchasers of Registrable Securities in accordance with applicable law. In the event that another
Shelf Registration Statement is filed after the date of this Agreement as provided under Section 2.1(a), as promptly as practicable (but no later than thirty
(30) days) after the time the Shelf Registration Statement becomes or is declared effective, WFLP (and, if applicable, any other Holder) shall be named as a
Selling Holder in the Shelf Registration Statement, or in a prospectus supplement thereto, in such a manner as to permit such Holder to deliver a prospectus to
purchasers of Registrable Securities in accordance with applicable law. If required by applicable law, subject to the terms and conditions hereof, after the
filing of the Initial Prospectus Supplement or the effectiveness of a new Shelf Registration Statement, upon the written request of any Holder, the Company
shall file a supplement to such prospectus or amendment to the Shelf Registration Statement to name such Holder as a Selling Holder therein and shall use
reasonable best efforts to cause any post-effective amendment to such Shelf Registration Statement filed for such purpose to be declared effective by the
Commission as promptly as reasonably practicable after the filing thereof. Unless the Company and each Holder shall consent in writing, no party, other than
a Holder, shall be a Selling Holder under the Shelf Registration Statement.

(c) Underwritten Shelf Offering. The Holders may, by written notice to the Company, elect to sell some or all of the Registrable Securities registered
pursuant to a Shelf Registration Statement, in an offering amount not to be less than Fifty Million Dollars ($50,000,000) of Registrable Securities, in the form
of an underwritten offering under the Shelf Registration Statement (an “Underwritten Shelf Offering”); provided, that (i) the Company shall not be obligated
to effect more than an aggregate of six (6) underwritten offerings under this Section 2.1(c) and Section 2.2; and (ii) the Company shall not be obligated to
effect an underwritten offering more than once per quarter. For the avoidance of doubt, the Holders may make an unlimited number of sales under any Shelf
Registration Statement that are not underwritten offerings. Any request for an Underwritten Shelf Offering will specify the number of shares of Registrable
Securities proposed to be sold and will also specify the intended method of disposition thereof (which may include a Block Trade or an Overnight
Underwritten Offering). The Company shall select the Underwriter or Underwriters in connection with any such Underwritten Shelf Offering; provided that
such Underwriter or Underwriters must be reasonably satisfactory to the Holders. Unless the Company and each Holder shall consent in writing, no party,
other than a Holder, shall be permitted to offer securities in connection with any such Underwritten Shelf Offering.
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(d) Filing of Additional Registration Statements. The Company shall prepare and file such additional registration statements or prospectus supplements
thereto as may be necessary under the rules and regulations promulgated pursuant to the Securities Act and use reasonable best efforts to cause such
registration statements to be declared effective by the Commission so that the registration statement remains continuously effective with respect to resales of
Registrable Securities as of and for the period required under the last sentence of Section 2.1(a) and the Holders may sell Registrable Securities as Selling
Holders thereunder, such subsequent registration statements to constitute a Shelf Registration Statement hereunder. Each Shelf Registration Statement shall
be an automatic shelf registration statement on Form S-3; provided, however, that (i) if the Company ceases to be eligible to use an automatic shelf
registration statement on Form S-3, the Shelf Registration Statement shall be a non-automatic shelf registration statement on Form S-3 and (ii) if the Company
ceases to be eligible to use Form S-3, the Shelf Registration Statement shall be a registration statement on Form S-1.

SECTION 2.2. Demand Registration.

(a) Request for Registration. In the event that the Company fails to file, has not filed or, if filed, fails to maintain the effectiveness of, a Shelf
Registration Statement then, in addition to any other remedies the Holders may have, at law or in equity, one or more Holders may make a written request to
the Company for registration under the Securities Act of all or part of their Registrable Securities (a “Demand Registration”); provided that the offering
amount of such Registrable Securities shall not be less than Fifty Million Dollars ($50,000,000). As promptly as practicable (but no later than thirty
(30) days) after receipt of the written request for the Demand Registration, the Company shall prepare and file a registration statement on an appropriate form
with respect to any Demand Registration (a “Demand Registration Statement”) and shall use reasonable best efforts to cause the Demand Registration
Statement to be declared effective by the Commission as promptly as reasonably practicable (but no later than sixty (60) days) after the filing thereof and the
Company shall use reasonable best efforts to keep such Demand Registration Statement effective for a period ending when all Registrable Securities covered
by the Demand Registration Statement are no longer Registrable Securities. The Company shall not be obligated to effect more than an aggregate of six
(6) underwritten offerings under Section 2.1(c) and this Section 2.2. Any request for a Demand Registration will specify the number of shares of Registrable
Securities proposed to be sold and will also specify the intended method of disposition thereof (which may include a Block Trade or an Overnight
Underwritten Offering). Unless the Company and each Holder shall consent in writing, no party, other than a Holder, shall be permitted to offer securities in
connection with any such Demand Registration. Any Holder that has requested its Registrable Securities be included in a Demand Registration pursuant to
this Section 2.2(a) may withdraw all or any portion of its Registrable Securities from a Demand Registration at any time prior to the effectiveness of the
applicable Demand Registration Statement. Upon receipt of a notice to such effect from Holders with respect to all of the Registrable Securities to be
included in the Demand Registration, the Company shall cease all efforts to secure effectiveness of the applicable Demand Registration Statement.

(b) Effective Registration. A registration will not count as a Demand Registration until the applicable Demand Registration Statement has become
effective.

(c) Underwritten Demand Offering. If a Holder so elects, by written notice to the Company, the offering of Registrable Securities pursuant to a Demand
Registration shall be in the form of an underwritten offering (an “Underwritten Demand Offering”); provided, however, that the Company shall not be
obligated to effect an underwritten offering once per quarter. The Company shall select the Underwriter or Underwriters in connection with any such
Underwritten Demand Offering; provided that such Underwriter or Underwriters must be reasonably satisfactory to the Holders. Unless the Company and each
Holder shall consent in writing, no party, other than a Holder, shall be permitted to offer securities in connection with any such Underwritten Demand
Offering.
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SECTION 2.3. Piggy-Back Registration. If the Company proposes to file a registration statement under the Securities Act with respect to any offering of
its securities for its own account or for the account of any of its securityholders (other than (a) any registration statement filed by the Company under the
Securities Act pursuant to Section 2.1 or Section 2.2, (b) a registration statement on Form S-4 or Form S-8 (or any related form or substitute form that may be
adopted by the Commission), (c) a registration incidental to an issuance of debt securities, (d) in connection with any dividend or distribution reinvestment
or similar plan, or (e) a registration of securities solely relating to an offering and sale to employees or directors of the Company pursuant to any employee
stock plan or other employee benefit plan arrangement, a dividend reinvestment plan, or a merger or consolidation) (a “Piggy-Back Registration Statement”),
then the Company shall give written notice of such proposed filing to the Holders (a “Piggy-Back Notice”) as soon as practicable (but in no event less than
fifteen (15) days before the anticipated filing date) (such a registration, a “Piggy-Back Registration”). The Piggy-Back Notice shall state the intended method
of disposition of the securities in the Piggy-Back Registration, and such notice shall offer the Holders the opportunity to register such number of shares of
Registrable Securities as each such Holder may request. Any Holder may elect to include its Registrable Securities in such Piggy-Back Registration by
delivering written notice of such election (including the number of shares of Registrable Securities it desires to include) within fifteen (15) days of receipt of
the Piggy-Back Notice. If the Piggy-Back Registration is in the form of an underwritten offering (an “Underwritten Piggy-Back Offering”), the Company shall
use reasonable best efforts to cause the managing Underwriter or Underwriters of such Underwritten Piggy-Back Offering to permit the Registrable Securities
requested to be included therein to be included on the same terms and conditions as apply to the Company and any other securityholders. Each Holder shall
be permitted to withdraw all or part of its Registrable Securities from a Piggy-Back Registration at any time prior to the effectiveness of such Piggy-Back
Registration Statement. The Company shall not be obligated to effect more than an aggregate of six (6) registrations under this Section 2.3. A registration will
not count for purposes of the immediately preceding sentence until the applicable Piggy-Back Registration Statement has become effective.

SECTION 2.4. Reduction of Offering. Notwithstanding anything contained herein, if the managing Underwriter or Underwriters of an offering
described in Section 2.1(c), Section 2.2 or Section 2.3 advise the Company and the Holders of the Registrable Securities included in such offering in writing
that the size of the applicable underwritten offering is such that the success of the offering would be adversely affected by inclusion of the number of
securities requested to be included, then the amount of securities to be offered shall be reduced to a number that, in the opinion of such managing
Underwriter or Underwriters can be sold without having such an adverse effect, and such number of securities shall be allocated as follows:

(a) in the event of an Underwritten Shelf Offering or an Underwritten Demand Offering, the securities to be included in such Underwritten Shelf
Offering or Underwritten Demand Offering shall be allocated solely to the Holders that have requested to participate in such Underwritten Shelf Offering or
Underwritten Demand Offering on a pro rata basis based on the relative number of Registrable Securities then held by them; and

(b) in the event of an Underwritten Piggy-Back Offering, the securities to be included in such Underwritten Piggy-Back Offering shall be allocated,
(i) first, to the Company and/or any Person (other than a Holder) exercising a contractual right to demand the registration and sale of its securities in such
Underwritten Piggy-Back Offering (it being understood there are no such contractual rights in effect as of the date of this Agreement), as the case may be,
(ii) second, and only if all the securities referred to in clause (i) have been included, to the Holders that have requested to participate in such Underwritten
Piggy-Back Offering on a pro rata basis based on the relative number of Registrable Securities then held by each of them and (iii) third, and only if all of the
Registrable Securities referred to in clause (ii) have been included, any other securities eligible for inclusion in such Underwritten Piggy-Back Offering (it
being understood there are no such eligible securities as of the date of this Agreement).
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SECTION 2.5. Black-Out Periods.

(a) Notwithstanding the provisions of Section 2.1 or Section 2.2, the Company shall be permitted (x) to postpone the filing of any Shelf Registration
Statement filed pursuant to Section 2.1 or any Demand Registration Statement filed pursuant to Section 2.2, (y) to suspend the effectiveness of any Shelf
Registration Statement or Demand Registration Statement or (z) to require the Holders not to sell Registrable Securities under any Shelf Registration
Statement or Demand Registration Statement, in each case, for such times as the Company reasonably may determine is necessary and advisable, if any of the
following events shall occur (each such circumstance a “Suspension Event”): (i) the board of directors of the Company determines in good faith that
(A) disclosure of a material transaction that would otherwise be required to be disclosed due to such registration would have an adverse effect on the
Company or the Company’s ability to consummate such a material transaction or such a material transaction renders the Company unable to comply with the
Securities Act, (B) such registration or continued registration would require premature disclosure of material information that the Company has a bona fide
business purpose for preserving as confidential or (C) such registration or continued registration would render the Company unable to comply with the
requirements of the Securities Act or Exchange Act; or (ii) solely in the case of foregoing clause (y) or clause (z), the board of directors of the Company
determines in good faith that the Company is required by law, rule or regulation to supplement or amend a Shelf Registration Statement or Demand
Registration Statement in order to ensure that it (or the prospectus contained therein) does not contain an untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading. Upon the occurrence of any Suspension Event, the Company shall use reasonable best efforts to resolve the Suspension Event and to file the
applicable Shelf Registration Statement or Demand Registration Statement, to cause the applicable Shelf Registration Statement or Demand Registration
Statement to become effective and/or to permit resumed use of the Shelf Registration Statement or Demand Registration Statement, as applicable, as soon as
reasonably possible. If the Company exercises a suspension under this Section 2.5(a), then during the period of such suspension, the Company shall not
engage in any transaction involving the offer, issuance, sale or purchase of Company equity securities (whether for the benefit of the Company or a third
Person), except (A) transactions involving the issuance or purchase of Company equity securities as contemplated by employee benefit plans or employee or
director arrangements and (B) the issuance of Company equity securities as acquisition consideration pursuant to any transaction described in clause (i) of
this Section 2.5(a).

(b) The Company will provide written notice (a “Suspension Notice”) to the Holders of the occurrence of any Suspension Event within three
(3) Business Days after its occurrence; provided, however, that the Company shall not be permitted to exercise a suspension pursuant to Section 2.5(a) more
than twice during any twelve (12)-month period, more than once per quarter or for a period exceeding sixty (60) days on any one occasion. Upon receipt of a
Suspension Notice, each Holder agrees that it will (i) immediately discontinue offers and sales of Registrable Securities under the applicable Shelf
Registration Statement or Demand Registration Statement and (ii) maintain the confidentiality of any information included in the Suspension Notice unless
otherwise required by law or subpoena. The Holders may recommence effecting offers and sales of the Registrable Securities pursuant to the applicable Shelf
Registration Statement or Demand Registration Statement following further written notice to such effect (an “End of Suspension Notice”) from the Company,
which End of Suspension Notice shall be given by the Company to the Holders promptly (and no later than three (3) Business Days) following the conclusion
of any Suspension Event and its effect.
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(c) Notwithstanding any provision herein to the contrary, if the Company shall give a Suspension Notice with respect to any Shelf Registration
Statement or Demand Registration Statement pursuant to Section 2.5(a), the Company agrees that it shall extend the period of time during which such Shelf
Registration Statement or Demand Registration Statement shall be maintained effective (including the period referred to in Section 2.6(a)) by the number of
days during the period from the date of receipt by the Holders of the Suspension Notice to and including the date of receipt by the Holders of the End of
Suspension Notice and promptly provide copies of the supplemented or amended prospectus necessary to resume offers and sales, with respect to each
Suspension Event; provided, that such period of time shall not be extended beyond the date that the Registrable Securities covered by such Shelf
Registration Statement or Demand Registration Statement are no longer Registrable Securities.

SECTION 2.6. Registration Procedures; Filings; Information. Subject to Section 2.5, in connection with any Shelf Registration Statement under
Section 2.1, any Demand Registration Statement under Section 2.2 or Piggy-Back Registration Statement under Section 2.3, the Company will use
reasonable best efforts to effect the registration and the sale of the applicable Registrable Securities in accordance with the intended method of disposition
thereof as quickly as possible, and in connection with any such request:

(a) The Company will as expeditiously as possible, pursuant to the timing requirements set forth herein, prepare and file with the Commission the
applicable registration statement on the applicable form required under this Agreement (or, if this Agreement does not require a form, any appropriate form
permitting for the sale of the Registrable Securities according to the intended method of disposition) and use reasonable best efforts to cause such registration
statement to become and remain effective (i) in the case of a Shelf Registration Statement, for the period described in the last sentence of Section 2.1(a) and
(ii) in the case of a Demand Registration Statement or Piggy-Back Registration Statement, for a period of not less than 180 days from the effective date of
such registration statement.

(b) The Company will prior to filing a registration statement or prospectus or any amendment or supplement thereto, furnish to each Selling Holder and
each Underwriter, if any, of the Registrable Securities covered by such registration statement copies of such registration statement, prospectus, amendment or
supplement as proposed to be filed with copies of all documents proposed to be filed, which documents shall be subject to the reasonable review of such
Selling Holder and Underwriter, if any, and their respective counsel and not file any such registration statement, prospectus, amendment or supplement to
which any Selling Holder or the Underwriter, if any, shall reasonably object; provided, that the Company shall not be responsible for any delay in filing due
to such objections. The Company shall thereafter furnish or make available to such Selling Holder and Underwriter, if any, such number of conformed copies
of such registration statement, each amendment and supplement thereto (and upon request, all exhibits thereto and documents incorporated by reference
therein), the prospectus included in such registration statement (including each preliminary prospectus) and such other documents as such Selling Holder or
Underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Selling Holder.

(c) After the filing of the registration statement, the Company will promptly notify each Selling Holder of Registrable Securities covered by such
registration statement of (i) any stop order issued or threatened by the Commission or any order by the Commission or any other regulatory authority
preventing or suspending the use of any preliminary or final prospectus or the initiation or threatening of any proceedings for such purposes, (ii) any written
comments by the Commission or any request by the Commission or any other federal or state governmental authority for amendments or supplements to such
registration statement or for additional information or (iii) the receipt by the Company of any notification with respect to the suspension of the qualification
of the Registrable Securities for offering or sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose.
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(d) The Company will promptly take all reasonable actions required to prevent, or obtain the withdrawal of, any stop order or other order suspending
the use of any preliminary or final registration statement.

(e) The Company will use reasonable best efforts to (i) register or qualify the Registrable Securities under such other securities or blue sky laws of such
jurisdictions in the United States (where an exemption does not apply) as any Selling Holder or managing Underwriter or Underwriters, if any, reasonably (in
light of such Selling Holder’s intended method of disposition) requests and (ii) cause such Registrable Securities to be registered with or approved by such
other governmental agencies or authorities as may be necessary by virtue of the business and operations of the Company and do any and all other acts and
things that may be reasonably necessary or advisable to enable such Selling Holder to consummate the disposition of the Registrable Securities owned by
such Selling Holder; provided that the Company will not be required to qualify generally to do business in any jurisdiction where it would not otherwise be
required to qualify but for this clause (e).

(f) The Company will promptly notify each Selling Holder of Registrable Securities, at any time when a prospectus covering the resale of such
Registrable Securities is required to be delivered under the Securities Act, of (i) the Company’s receipt of any notification of the suspension of the
qualification of such Registrable Securities for sale in any jurisdiction, (ii) the occurrence of an event requiring the preparation of a supplement or
amendment to such prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will not contain an untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading and promptly make available to each Selling Holder any such supplement or amendment and
(iii) make available or deliver to each Selling Holder and each Underwriter, if any, without charge, as many copies of the applicable prospectus (including
each preliminary prospectus), any amendment or supplement thereto and such other documents necessary to facilitate the disposition of the Registrable
Securities as such Selling Holder or Underwriter may reasonably request.

(g) The Company will promptly (i) incorporate in a prospectus supplement or post-effective amendment such information as the Underwriter or the
applicable Selling Holders reasonably request be included therein relating to the plan of distribution with respect to such Registrable Securities, and make all
required filings of such prospectus supplement or post-effective amendment, (ii) in the case of such a post-effective amendment, use reasonably best efforts to
cause such post-effective amendment to be declared effective by the Commission as soon as reasonably possible (if such post-effective amendment is not
automatically effective upon filing with the Commission), and (iii) make available or furnish to each Selling Holder and each Underwriter, if any, without
charge, as many conformed copies as such Selling Holder or Underwriter may reasonably request of the applicable registration statement and any amendment
or post-effective amendment thereto, including financial statements and schedules, all documents incorporated therein by reference and all exhibits
(including those incorporated by reference); provided, that the Company shall have no obligation to modify any information if the Company reasonably
expects that so doing would cause (A) such registration statement, prospectus supplement or post-effective amendment to contain an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading or (B) such filings to
contain an untrue statement of a material fact or to omit to state a material fact necessary in order to make the statements made, in light of the circumstances
under which they were made, not misleading.

(h) The Company will enter into customary agreements (including an underwriting agreement, if any, in customary form) and use reasonable best
efforts to take such other actions as the applicable Selling Holders or Underwriters, if any, reasonably request and that are required for the
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disposition of such Registrable Securities, including, without limitation, (A) obtaining for delivery to such Underwriters, with copies to such Selling Holders,
an opinion from counsel for the Company dated as of the closing date of the applicable offering, in the form customarily given in opinions of the Company’s
counsel to underwriters in underwritten registered offerings, which opinions shall be reasonably satisfactory to such Underwriters and their counsel, (B) in the
case of an underwritten offering, obtaining for delivery to such Underwriters, with copies to such Selling Holders, a comfort letter from the Company’s
independent certified public accountants in customary form and covering such matters of the type customarily covered by comfort letters as such
Underwriters reasonably request, dated the date of the underwriting agreement and brought down to the closing under the underwriting agreement, and
(C) cooperating with such Selling Holders and Underwriters and their respective counsel in connection with any other filings required to be made with
FINRA (if any).

(i) The Company will make available upon reasonable notice and during normal business hours for inspection by any applicable Underwriter and any
attorney, accountant or other professional retained by any such Underwriter (collectively, the “Inspectors”), all financial and other book and records,
pertinent corporate documents and books and records relating to the properties of the Company or its subsidiaries (collectively, the “Records”) as shall be
reasonably necessary to enable them to exercise their due diligence responsibility, and cause the officers, directors and employees of the Company and its
subsidiaries to supply all information reasonably requested by any Inspector in connection with such registration statement and related due diligence
defense, subject to entry by each such Inspector into a customary confidentiality and non-use agreement in a form reasonably acceptable to the Company,
provided, that, unless the disclosure of such Records is necessary to avoid or correct a misstatement or omission in a registration statement or the release of
such Records is ordered pursuant to a subpoena or other order from a court of competent jurisdiction, the Company shall not be required to provide any
information under this Section 2.6(i) if the Company believes, after consultation with counsel for the Company, that to do so would cause the Company to
forfeit an attorney-client privilege that was applicable to such information; provided, further, that such Inspector agrees that it shall, upon learning that
disclosure of such Records is sought in a court of competent jurisdiction, give notice to the Company and allow the Company, at its expense, to undertake
appropriate action and to prevent disclosure of the Records deemed confidential.

(j) The Company will otherwise use reasonable best efforts to comply with all applicable rules and regulations of the Commission, and make available
to its securityholders, as soon as reasonably practicable, an earnings statement covering a period of 12 months, beginning within three months after the
effective date of the registration statement, which earnings statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 of the
Commission promulgated thereunder (or any successor rule or regulation hereafter adopted by the Commission).

(k) The Company may require each applicable Selling Holder to promptly furnish in writing to the Company such information regarding such Selling
Holder, the Registrable Securities held by it and the intended method of disposition of the Registrable Securities as the Company may from time to time
reasonably request and such other information as may be legally required in connection with such registration.

(l) Each Selling Holder agrees that it will promptly notify the Company at any time when a prospectus relating to the registration of such Registrable
Securities is required to be delivered under the Securities Act of the happening of an event as a result of which information previously furnished by such
Selling Holder to the Company in writing for inclusion in such prospectus contains an untrue statement of a material fact or omits to state any material fact
required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances in which they were made.
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(m) In the case of an underwritten offering, the Company will cooperate with the customary marketing efforts of the Underwriters, including, without
limitation, providing information and materials and making appropriate senior executive officers of the Company available to participate in meetings,
customary “road show” presentations and/or investor conference calls to market the Registrable Securities that may be reasonably requested by the
Underwriters in any such underwritten offering and otherwise to reasonably facilitate, cooperate with, and participate in each proposed offering contemplated
herein and customary selling efforts related thereto.

(n) In the case of an Overnight Underwritten Offering, the Company will use its reasonable best efforts to effect the registration and the sale of the
applicable Registrable Securities in accordance with the intended method of disposition thereof as quickly as practicable; provided that the applicable
Selling Holders provide the Company with at least three (3) Business Days’ notice of such offering.

SECTION 2.7. Registration Expenses.

(a) In connection with any registration statement required to be filed hereunder, the Company shall pay the following registration expenses incurred in
connection with the registration hereunder (the “Registration Expenses”), regardless of whether such registration statement is declared effective by the
Commission: (i) all registration and filing fees, and any other fees and expenses associated with filings required to be made with the SEC or FINRA, (ii) fees
and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel in connection with blue sky
qualifications of the Registrable Securities), (iii) all printing, duplicating, word processing, messenger, telephone, facsimile and delivery expenses (including
expenses of printing certificates for the Registrable Securities in a form eligible for deposit with The Depository Trust Company and of printing
prospectuses), (iv) the fees and expenses incurred in connection with the listing of the Registrable Securities on NASDAQ or other applicable national
securities exchange, and (v) reasonable fees and disbursements of counsel for the Company and customary fees and expenses for independent certified public
accountants retained by the Company (including the expenses of any comfort letters requested pursuant to Section 2.6(h)). The Company shall have no
obligation to pay any underwriting fees, discounts or commissions attributable to the sale of Registrable Securities or any transfer taxes relating to the
registration or sale of the Registrable Securities, nor will the Company have any obligation to pay any attorneys’ or other advisors’ fees of the Selling
Holders.

(b) Promptly, and in no event more than ten (10) days, following the effectiveness of a Shelf Registration Statement or Demand Registration Statement,
the closing of a Underwritten Shelf Offering or Underwritten Demand Offering or the filing at the request of the Holders of any prospectus supplement relating
to the Registrable Securities (including the Initial Prospectus Supplement), the Holders shall reimburse the Company for the reasonable Registration
Expenses incurred by the Company and directly attributable to such registration statement or offering, as the case may be.

SECTION 2.8. Indemnification by the Company. The Company agrees to indemnify and hold harmless, to the full extent permitted by law, each
Selling Holder, each member, limited partner or general partner thereof, each member, limited partner or general partner of each such member, limited or
general partner, each of their respective Affiliates, officers, directors, stockholders, employees, advisors, and agents and each Person, if any, who controls such
Persons within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and each of their respective Representatives from and
against any and all losses, penalties, judgments, suits, costs, claims, damages, liabilities and expenses (including reasonable costs of investigation and legal
expenses) (each, a “Loss”, and collectively, “Losses”) that arise out of or are based upon any untrue statement or alleged untrue statement of a material fact
contained in any registration statement or prospectus relating to such Registrable Securities, or any amendment or supplement thereto, or any preliminary
prospectus, or that arise out of or are based
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upon any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, except insofar as such Losses arise out of or are based upon any such untrue statement or
omission or alleged untrue statement or omission with respect to information relating to such Selling Holder (a) that such Selling Holder knew to be untrue or
reasonably should have known to be untrue or knew to be an omission or reasonably should have known to be an omission or (b) was included in reliance
upon and in conformity with information furnished in writing to the Company by such Selling Holder or on such Selling Holder’s behalf expressly for
inclusion therein or that are due to such Selling Holder’s failure to deliver a copy of such registration statement or prospectus relating to such Registrable
Securities, or any amendment or supplement thereto, or any preliminary prospectus after the Company has made available or furnished such Selling Holder
with copies of the same prior to any written confirmation of the sale of Registrable Securities. This indemnity shall be in addition to any liability the
Company may otherwise have. Such indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of such Selling
Holder or any Indemnified Party.

SECTION 2.9. Indemnification by Holders of Registrable Securities. Each Selling Holder agrees, severally but not jointly, to indemnify and hold
harmless the Company, its officers, directors and agents and each Person, if any, who controls the Company within the meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act and each of their respective Representatives to the same extent as the foregoing indemnity from the
Company to such Selling Holder pursuant to Section 2.8, but only with respect to (a) written information relating to such Selling Holder included in reliance
upon and in conformity with information furnished in writing by such Selling Holder or on such Selling Holder’s behalf expressly for use in any registration
statement or prospectus relating to the Registrable Securities of such Selling Holder, or any amendment or supplement thereto, or any preliminary prospectus
and (b) any untrue statement or alleged untrue statement of a material fact contained in any registration statement or prospectus relating to such Registrable
Securities, or any amendment or supplement thereto, or any preliminary prospectus, or that arise out of or are based upon any omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading and (i) that such Selling Holder knew to be untrue or knew to be an omission or that such Selling Holder reasonably should have
known to be untrue or reasonably should have known to be an omission and (ii) which the Company did not know to be untrue or did not know to be an
omission. Notwithstanding the foregoing, in no event will the liability of a Selling Holder under this Section 2.9 or Section 2.11 or otherwise hereunder
exceed the net proceeds actually received by such Selling Holder from the sale of its Registrable Securities hereunder. This indemnity shall be in addition to
any liability each Selling Holder may otherwise have.

SECTION 2.10. Conduct of Indemnification Proceedings. In case any proceeding (including any governmental investigation) shall be instituted
involving any Person in respect of which indemnity may be sought pursuant to Section 2.8 or Section 2.9, such Person (an “Indemnified Party”) shall
promptly notify the Person against whom such indemnity may be sought (an “Indemnifying Party”) in writing and the Indemnifying Party shall assume the
defense thereof, including the employment of counsel reasonably satisfactory to such Indemnified Party, and shall assume the payment of all fees and
expenses; provided that the failure of any Indemnified Party to give such notice will not relieve such Indemnifying Party of its obligations under Section 2.8
or Section 2.9, as applicable, except to the extent such Indemnifying Party is materially prejudiced by such failure. In any such proceeding, any Indemnified
Party shall have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (a) the
Indemnifying Party and the Indemnified Party shall have mutually agreed to the retention of such counsel or (b) the named parties to any such proceeding
(including any impleaded parties) include both the Indemnified Party and the Indemnifying Party and representation of both parties by the same counsel
would be inappropriate due to actual or potential differing interests between them. It is understood that the Indemnifying Party shall not, in connection with
any proceeding
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or related proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one separate firm of attorneys (in addition to any
local counsel) at any time for all such Indemnified Parties, and that all such fees and expenses shall be reimbursed as they are incurred. In the case of any such
separate firm for the Indemnified Parties, such firm shall be designated in writing by (i) in the case of Persons indemnified pursuant to Section 2.8, WFLP and
(ii) in the case of Persons indemnified pursuant to Section 2.9, the Company. The Indemnifying Party shall not be liable for any settlement of any proceeding
effected without its written consent, which consent shall not be unreasonably withheld. No Indemnifying Party shall, without the prior written consent of the
Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed), effect any settlement of any pending or threatened
proceeding in respect of with any Indemnified Party is or could have been a party and indemnity could have been sought hereunder by such Indemnified
Party, unless such settlement includes an unconditional release of such Indemnified Party from all liability arising out of such proceeding without any
admission of liability by such Indemnified Party.

SECTION 2.11. Contribution.

(a) If the indemnification provided for in Section 2.8 or Section 2.9 is held by a court of competent jurisdiction to be unavailable to an Indemnified
Party or insufficient in respect of any Losses referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
contribute to the amount paid or payable by such Indemnified Party as a result of such Losses as between the Company on the one hand and each Selling
Holder on the other, in such proportion as is appropriate to reflect the relative fault of the Company and of each Selling Holder in connection with such
statements or omissions which resulted in such Losses, as well as any other relevant equitable considerations. The relative fault of the Company on the one
hand and of each Selling Holder on the other shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a
material fact or the omission or alleged omission to state a material fact relates to information supplied by such party, and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission.

(b) The amount paid or payable by an Indemnified Party as a result of the Losses referred to in Section 2.11(a) shall be deemed to include, subject to the
limitations set forth above, any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending any
such action or claim. Notwithstanding the provisions of this Section 2.11, no Selling Holder shall be required to contribute any amount in excess of the
amount by which the total price at which the securities of such Selling Holder were offered to the public exceeds the amount of any damages which such
Selling Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No Person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who was not guilty
of such fraudulent misrepresentation. The Selling Holder’s obligations to contribute pursuant to this Section 2.11 are several in such proportion that the
proceeds of the offering received by such Selling Holder bears to the total proceeds of the offering received by all the Selling Holders, and not joint.

SECTION 2.12. Participation in Underwritten Offerings. No Person may participate in any underwritten offering hereunder unless such Person (a) agrees
to sell such Person’s securities on the basis provided in any underwriting agreement (which shall be reasonably satisfactory to such Person in form and
substance) and (b) completes and executes all customary questionnaires and other documents reasonably required under the terms of such customary
underwriting agreement.

SECTION 2.13. Rule 144. The Company covenants that it will timely file any reports required to be filed by it under the Securities Act and the
Exchange Act to the extent required from time to time to enable Holders to sell Registrable Securities without registration under the Securities Act within the
limitation of the exemptions provided by Rule 144. Upon the reasonable request of any Holder, the Company will deliver to such Holder a written statement
as to whether it has complied with such requirements and, if not, the specific thereof.
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SECTION 2.14. Limitation on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the prior
written consent of the Holders, enter into any agreement with any current or future holder of any securities of the Company that (a) would allow such current
or future holder to require the Company to include securities in any Underwritten Shelf Offering or Underwritten Demand Offering or (b) constitute
contractual rights of the type described in Section 2.4(b)(i) (i.e., that would allow such current or future holder to require the Company to include securities in
any Underwritten Piggy-Back Offering on a basis that has priority over the Registrable Securities of the Selling Holders). The Company hereby represents and
warrants to the Holders that Schedule A hereto sets forth a correct and complete list of all other currently effective registration rights granted by the Company
to other holders of its securities as of the date of this Agreement.

SECTION 2.15. Restriction on Sales of Common Stock. Without the Company’s prior written consent, the Holders, collectively, shall not be permitted
to sell more than an aggregate of 4,043,903 shares of Common Stock (as such number shall be adjusted for any conversion, dividend, stock-split, distribution
or exchange, merger, consolidation, exchange, recapitalization or reclassification or similar transactions affecting such shares) pursuant to any Shelf
Registration Statement, Demand Registration Statement or Piggy-Back Registration Statement in any quarter ending after the date of this Agreement.

SECTION 2.16. Termination. This Agreement shall terminate and be of no further force or effect when there shall be no Registrable Securities
outstanding; provided, that Sections 2.8, 2.9, 2.10 and 2.11 shall survive any such termination.

ARTICLE III
MISCELLANEOUS

SECTION 3.1. NASDAQ Listing. For so long as any Common Stock is listed on the NASDAQ Global Select Market (“NASDAQ”) or any other stock
exchange, the Company shall use reasonable best efforts to cause any Registrable Securities to be listed on the NASDAQ or such other exchange by the date
that the Shelf Registration Statement, Demand Registration Statement or Piggy-Back Registration Statement, as applicable, has been declared effective by
the Commission.

SECTION 3.2. Remedies. In addition to being entitled to exercise all rights provided herein and granted by law, including recovery of damages, the
Holders shall be entitled to specific performance of the rights under this Agreement. The Company agrees that monetary damages would not be adequate
compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby agrees to waive the defense in any action for
specific performance that a remedy at law would be adequate and any requirement of the Holders to post a bond or provide an indemnity in any such action.

SECTION 3.3. Amendments and Waivers. The provisions of this Agreement may not be amended, modified or supplemented without the written
consent of the Company and WFLP (on behalf of the Holders). Any waiver of, or consent to the departure from, any provision of this Agreement must be in
writing and signed by the party entitled to the benefit of such provision. Any such waiver or consent shall not operate or be construed as a waiver of any
subsequent non-compliance with, or as a consent to the departure from, any provision. No failure or delay by any party to insist upon the strict performance of
any covenant, duty, agreement or condition of this Agreement or to exercise any right or remedy consequent upon any breach thereof shall constitute waiver
of any such breach or any other covenant, duty, agreement or condition.
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SECTION 3.4. Notices.

(a) All notices and other communications in connection with this Agreement shall be made in writing by hand delivery, facsimile or air courier
guaranteeing overnight delivery:

if to the Holders: at WFLP’s most recent address on the books and records of the Company

with a copy to (which shall not constitute notice):

Latham & Watkins LLP
355 South Grand Avenue, Suite 100
Los Angeles, CA 90071
Facsimile: (213) 891-8763
Attention: Paul D. Tosetti and David A. Zaheer

if to the Company:

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
Facsimile:
Attention: Kim Sinatra, Executive Vice President and General Counsel

in each case, or to such other address as the Holders or the Company may hereafter specify in writing.

(b) All such notices and communications shall be deemed to have been duly given: at the time delivered by hand, if personally delivered; when receipt
is acknowledged, if sent by facsimile; on the next Business Day, if timely delivered to an air courier guaranteeing overnight delivery, and when receipt is
acknowledged in writing by addressee or receipt is otherwise confirmed, if by electronic mail.

SECTION 3.5. Successors and Assigns. Except as expressly provided in this Agreement, the rights and obligations of the Holders under this Agreement
shall not be assignable by any Holder to any Person that is not a Holder. The rights and obligations of the Company under this Agreement shall not be
assignable by the Company to any other Person. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

SECTION 3.6. Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Each party shall
become bound by this Agreement immediately upon affixing its signature hereto.

SECTION 3.7. Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Nevada without
regard to the choice of law provisions thereof.

SECTION 3.8. Exclusive Jurisdiction in Nevada.

(a) The parties hereto submit to the exclusive jurisdiction of the federal courts of the United States sitting in Clark County in the State of Nevada or, if
such courts do not have jurisdiction, to the state courts sitting in Clark County in the State of Nevada, and any appellate court from any such federal or
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state court (the “Chosen Courts”), and hereby irrevocably and unconditionally agree that all claims with respect to any such claim shall be heard and
determined in the Chosen Courts. The parties agree that a final judgment in any such claim is conclusive and may be enforced in any other jurisdiction by
suit on the judgment or in any other manner provided by law.

(b) Each of the parties hereto irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any objection which it
may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any related matter in the
Chosen Courts and the defense of an inconvenient forum to the maintenance of such claim in any such Chosen Court.

SECTION 3.9. WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, EACH
PARTY HERETO HEREBY IRREVOCABLY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE, CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
ARISING IN WHOLE OR IN PART UNDER, RELATED TO, BASED ON, OR IN CONNECTION WITH, THIS AGREEMENT OR THE SUBJECT MATTER
HEREOF, WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER SOUNDING IN TORT OR CONTRACT OR OTHERWISE. ANY
PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 3.9 WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS RIGHT TO TRIAL BY JURY.

SECTION 3.10. Interpretation. Unless expressly provided for elsewhere in this Agreement, this Agreement will be interpreted in accordance with the
following provisions: (a) the words “this Agreement,” “herein,” “hereby,” “hereunder,” “hereof,” and other equivalent words refer to this Agreement as an
entirety and not solely to the particular portion, article, section, subsection or other subdivision of this Agreement in which any such word is used;
(b) examples are not to be construed to limit, expressly or by implication, the matter they illustrate; (c) the word “including” and its derivatives means
“including without limitation” and is a term of illustration and not of limitation; (d) all definitions set forth herein are deemed applicable whether the words
defined are used herein in the singular or in the plural and correlative forms of defined terms have corresponding meanings; (e) the word “or” is not exclusive,
and has the inclusive meaning represented by the phrase “and/or”; (f) a defined term has its defined meaning throughout this Agreement and each exhibit and
schedule to this Agreement, regardless of whether it appears before or after the place where it is defined; (g) wherever used herein, any pronoun or pronouns
will be deemed to include both the singular and plural and to cover all genders; (h) this Agreement has been jointly prepared by the parties, and this
Agreement will not be construed against any Person as the principal draftsperson hereof or thereof and no consideration may be given to any fact or
presumption that any party had a greater or lesser hand in drafting this Agreement; (i) the captions of the articles, sections or subsections appearing in this
Agreement are inserted only as a matter of convenience and in no way define, limit, construe or describe the scope or extent of such section, or in any way
affect this Agreement; (j) any references herein to a particular Section or Schedule means a Section or Schedule to this Agreement unless otherwise expressly
stated herein; and (k) all references to days mean calendar days unless otherwise provided.

SECTION 3.11. Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstance, is
held invalid, illegal or unenforceable, the validity, legality and enforceability of any such provision in every other respect and of the remaining provisions
contained herein shall not be affected or impaired thereby.
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SECTION 3.12. Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a complete and
exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein. This Agreement supersedes all
prior agreements and understandings between the parties with respect to such subject matter.

SECTION 3.13. Headings. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning
hereof.

SECTION 3.14. No Third Party Beneficiaries. Nothing express or implied herein is intended or shall be construed to confer upon any person or entity,
other than the parties hereto and their respective successors and assigns and all Indemnified Parties, any rights, remedies or other benefits under or by reason
of this Agreement.

(Remainder of page intentionally left blank; Signature page follows)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

COMPANY

Wynn Resorts, Limited

By:  /s/ Kim Sinatra
Name:  Kim Sinatra
Title:  EVP, General Counsel & Secretary

HOLDER

Wynn Family Limited Partnership

By: Wynn GP, LLC, its general partner

By: Stephen A. Wynn Revocable Trust
U/D/T Dated June 24, 2010, its manager

By:  /s/ Stephen A. Wynn
Name:  Stephen A. Wynn
Title:  Trustee



Schedule A

None.



Exhibit 17

Execution Version

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement, dated as of March 22, 2018 (this “Agreement”), is made by and between Wynn Family Limited Partnership, a Delaware
limited partnership (the “Seller”), and each of the purchasers set forth in Appendix A hereto, severally and not jointly (each, a “Purchaser” and collectively,
the “Purchasers”), advised by T. Rowe Price Associates, Inc. (“TRPA”).

WHEREAS, the Seller holds an aggregate of 8,026,708 shares of common stock of Wynn Resorts, Limited, a Nevada corporation (the “Company”), par
value $0.01 per share (the “Common Stock”); and

WHEREAS, the Seller wishes to sell an aggregate of 3,026,708 shares of Common Stock to the Purchasers, and each Purchaser wishes to purchase the
number of shares of Common Stock from the Seller as set forth in Appendix A hereto, severally and not jointly (such shares, the “Purchased Shares”), on the
terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein and for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
SALE AND PURCHASE

1.1 Sale and Purchase. On the terms and subject to the conditions set forth in this Agreement, on the Closing Date (as defined below), the Seller shall
sell and transfer the Purchased Shares to the Purchasers, and the Purchasers shall purchase the Purchased Shares from the Seller.

1.2 Purchase Price. The aggregate purchase price for all of the Purchased Shares shall be $529,673,900 in the aggregate (the “Purchase Price”) (or
$175.00 per share). The portion of the Purchase Price to be paid by each Purchaser is set forth in Appendix A.

1.3 Registration. The Company has filed with the Securities and Exchange Commission, under the Securities Act of 1933, as amended (the “Securities
Act”), a registration statement on Form S-3 (File No. 333-214505) with respect to the issuance and sale by the Company of certain securities including the
Common Stock, and a prospectus supplement, dated March 20, 2018 relating to the resale by the Seller of the Purchased Shares (such registration statement,
as amended or supplemented from time to time, the “Registration Statement”). The Registration Statement, including all documents incorporated by
reference therein, the prospectus included therein, and the Prospectus Supplement, as from time to time amended or supplemented pursuant to the Securities
Act, the Securities Exchange Act of 1934, as amended, or otherwise, are collectively referred to herein as the “Prospectus.” The offering and sale of the
Purchased Shares is being made pursuant to the Prospectus.



1.4 Closing; Delivery of and Payment for the Purchased Shares. On the terms and subject to the conditions set forth in this Agreement, the closing (the
“Closing”) of the purchase and sale of the Purchased Shares hereunder shall occur at 10:00 a.m., Eastern time, on March 26, 2018, or on such other date or at
such other location, or remotely by facsimile transmission or other electronic means, as the parties may mutually agree (the date on which the Closing occurs,
the “Closing Date”), and on the Closing Date (a) each Purchaser shall instruct its agent or custodian, as the case may be, to pay, by wire transfer of
immediately available funds to the account specified by the Seller, its portion of the Purchase Price as set forth in Appendix A, and (b) upon confirmation of
receipt of the aggregate Purchase Price, the Seller shall immediately instruct the Company’s transfer agent (i) to cause each Purchaser’s portion of the
Purchased Shares to be delivered, without restrictive legend, by crediting such Purchaser’s portion of the Purchased Shares to the accounts designated by
such Purchaser and (ii) within one business day, to provide a transaction notice to such Purchaser reflecting the Purchased Shares credited in the Direct
Registration System (DRS). The obligation of each party hereto to consummate the purchase and sale of the Purchased Shares hereunder at the Closing shall
be subject to (A) the accuracy when made and as of the Closing Date of the representations and warranties of the other party or parties (unless such
representations and warranties are made as of a specific date, in which case they shall be accurate as of such date), and (B) the performance by the other party
or parties of all obligations, covenants and agreements required to be performed by such party or parties on or prior to the Closing.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Purchasers as follows:

2.1 Existence. The Seller has been duly formed and is validly existing as a limited partnership in good standing under the laws of the State of Delaware.

2.2 Power and Authority. The Seller has the full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken by the Seller for the due and proper authorization, execution and delivery by it of this Agreement and the
consummation of the transaction contemplated hereby has been duly and validly taken. The person signing this Agreement on behalf of the Seller has been
duly and validly authorized and empowered to do so, and has the authority to bind the Seller to effectuate the transactions contemplated by this Agreement.

2.3 Authorization. This Agreement has been duly authorized, executed and delivered by or on behalf of the Seller and constitutes a valid and binding
agreement of the Seller enforceable in accordance with its terms, except to the extent enforcement thereof may be limited by bankruptcy, insolvency,
reorganization or other laws affecting enforcement of creditors’ rights or by general equitable principles.

2.4 Consents. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Article 3, all governmental and other consents that
are required to have been obtained by the Seller with respect to this Agreement have been obtained and are in full force and effect and all conditions of any
such consents have been complied with.
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2.5 No Conflicts. The execution, delivery and performance by the Seller of this Agreement will not (a) conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Seller is a party or by which the Seller is bound, (b) result in any violation of the provisions of the organizational documents of the Seller or, to the
knowledge of the Seller, the Company or (c) assuming the accuracy of the Purchaser’s representations and warranties set forth in Article 3, result in the
violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority, except, in the case
of clauses (a) and (c) above, for any such conflict, breach, violation or default that would not materially and adversely affect the sale of the Purchased Shares
and the consummation of any other transaction herein contemplated. No proceedings relating to the Purchased Shares are pending or, to the knowledge of the
Seller, threatened, before any court, arbitrator, or administrative or governmental body or authority.

2.6 Title and Delivery. As of the date hereof and immediately prior to the delivery of the Purchased Shares at the Closing, the Seller is, and will be, the
sole legal and beneficial owner of, and holds, and will hold, good and valid title to the Purchased Shares and the right to vote the Purchased Shares, free and
clear of all liens and encumbrances, other than any liens or encumbrances arising under federal or state securities laws. Other than this Agreement, the Seller is
not party to any contract or agreement relating to the Purchased Shares or any rights relating thereto, including, without limitation, any agreement governing
the sale, disposition, transfer or voting of the Purchased Shares.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Each Purchaser hereby represents and warrants to the Seller as follows:

3.1 Existence. Such Purchaser has been duly organized and is validly existing and in good standing under the laws of the jurisdiction of its
organization.

3.2 Power and Authority. Such Purchaser has the full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the consummation of
the transaction contemplated hereby has been duly and validly taken.

3.3 Authorization. This Agreement has been duly authorized, executed and delivered by or on behalf of such Purchaser and constitutes a valid and
binding agreement of such Purchaser enforceable in accordance with its terms, except to the extent enforcement thereof may be limited by bankruptcy,
insolvency, reorganization or other laws affecting enforcement of creditors’ rights or by general equitable principles.

3.4 Consents. All governmental and other consents that are required to have been obtained by such Purchaser with respect to this Agreement have been
obtained and are in full force and effect and all conditions of any such consents have been complied with.
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3.5 No Conflicts. The execution, delivery and performance by such Purchaser of this Agreement will not (a) conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which such Purchaser or any of its subsidiaries is a party or by which such Purchaser or any of its subsidiaries is bound, (b) result in any
violation of the provisions of the organizational documents of such Purchaser or any of its subsidiaries or (c) result in the violation of any law or statute or
any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory authority, except, in the case of clauses (a) and (c) above, for
any such conflict, breach violation or default that would not materially and adversely affect the purchase of the Purchased Shares and the consummation of
any other transaction herein contemplated. No proceedings relating to the Purchased Shares are pending or, to the knowledge of such Purchaser, threatened,
before any court, arbitrator, or administrative or governmental body or authority.

3.6 Financial Capability. Such Purchaser has sufficient financial resources available to consummate the transactions contemplated by, and to perform
its obligations under, this Agreement (including the payment of its portion of the Purchase Price).

3.7 Investment Intent. Such Purchaser is acquiring the Purchased Shares pursuant to this Agreement solely for the purpose of investment (within the
meaning of Section 802.9 of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended) and has no intention of participating in the
formulation, determination or direction of the basic business of the Company. Upon delivery of the applicable Purchased Shares to such Purchaser at the
Closing, such Purchaser will not hold more than 10% of the outstanding voting securities of the Company.

3.8 Sophisticated Investor. Such Purchaser is a sophisticated investor with sufficient knowledge and experience to properly evaluate the merits of the
transactions contemplated by this Agreement, and such Purchaser is able to bear the substantial risks associated therewith.

3.9 Independent Investigation. Such Purchaser has made its own inquiry and investigation into, and based thereon, has formed an independent
judgment concerning, the Purchased Shares, the Company and its subsidiaries and the transactions contemplated hereby, and has been furnished with, or
given adequate access to, such information about the Purchased Shares, the Company and its subsidiaries as it has requested (including the information in the
Prospectus). In making its decision to execute and deliver this Agreement and to consummate the transactions contemplated hereby, such Purchaser has
independently investigated the Company’s and its subsidiaries’ business operations, assets, liabilities, results of operations and financial condition.

3.10 No Other Representations. Such Purchaser hereby acknowledges that the Seller makes no representation or warranty with respect to the Company,
its subsidiaries or the Purchased Shares except as expressly set forth in this Agreement.
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ARTICLE 4
MISCELLANEOUS

4.1 Termination. This Agreement may be terminated in whole at any time prior to the Closing by mutual written consent of the Seller and the
Purchasers, or in part at any time with respect to a particular Purchaser prior to the Closing by mutual written consent of the Seller and the relevant Purchaser.

4.2 Further Assurances. Each of the parties hereto does hereby covenant and agree on behalf of itself, its successors, and its assigns, without further
consideration, to prepare, execute, acknowledge, file, record, publish, and deliver such other instruments, documents and statements, and to take such other
action as may be required by law or reasonably necessary to effectively carry out the purposes of this Agreement.

4.3 Survival. All representations and warranties contained herein or made in writing by any party in connection herewith shall survive the delivery of
the Purchased Shares until expiration of the applicable statute of limitations.

4.4 Amendments and Waivers. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed,
in the case of an amendment, by the Seller and the relevant Purchaser, or in the case of a waiver, by the Seller (in the event it is the waiving party) or the
relevant Purchaser (in the event a Purchaser is the waiving party). No failure or delay by any party in exercising any right, power or privilege hereunder shall
operate as waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power
or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

4.5 Binding Effect. Except as otherwise expressly provided herein, this Agreement shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors and all other persons hereafter that become a party hereto. No rights or obligations hereunder may be
assigned by any party hereto without the written consent of the Seller (in the case it is the assigning party) or the relevant Purchaser (in the case a Purchaser is
the assigning party). Any attempted transfer or assignment by any party of its rights and obligations under this Agreement, without the consent of the other
party, shall be null and void.

4.6 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and fully
supersedes any and all prior or contemporaneous agreements or understandings between the parties hereto pertaining to the subject matter hereof. This
Agreement is not intended to confer upon any person, other than the parties hereto, any rights or remedies hereunder.

4.7 Severability. In the event that any provision of this Agreement as applied to any party or to any circumstance, shall be adjudged by a court to be
void, unenforceable or inoperative as a matter of law, then the same shall in no way affect any other provision in this Agreement, the application of such
provision in any other circumstance or with respect to any other party, or the validity or enforceability of this Agreement as a whole.
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4.8 Counterparts. This Agreement may be executed in any number of multiple counterparts, each of which shall be deemed to be an original (including
signatures delivered via facsimile or PDF) and all of which taken together shall constitute one agreement and the same instrument shall become effective
when counterparts have been signed by each party and delivered to the other party, it being understood that both parties need not sign the same counterpart.
The parties hereto may deliver this Agreement by facsimile or PDF and each party shall be permitted to rely on the signatures so transmitted to the same
extent and effect as if they were original signatures.

4.9 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEVADA, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAWS PROVISION OR RULE (WHETHER OF THE
STATE OF NEVADA OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAW OF ANY JURISDICTION OTHER
THAN THE STATE OF NEVADA.

4.10 Consent to Jurisdiction. With respect to any demand, action, suit, countersuit, arbitration, inquiry, proceeding or investigation by or before any
governmental authority or any federal, state, local, foreign or international arbitration or mediation tribunal (the “Action”) arising out of or relating to this
Agreement or any transaction contemplated hereby each of the parties hereto hereby irrevocably (i) submits to the exclusive jurisdiction of the courts of the
State of Nevada and of the United States of America located in Clark County in the State of Nevada (the “Selected Courts”) and waives any objection to
venue being laid in the Selected Courts whether based on the grounds of forum non conveniens or otherwise and hereby agrees not to commence any such
Actions other than before the Selected Court; provided, however, that a party may commence any Action in a court other than a Selected Courts solely for the
purpose of enforcing an order or judgment issued by one of the Selected Courts; (ii) consents to service of process in any Action by the mailing of copies
thereof by registered or certified mail, postage prepaid, or by recognized international express carrier or delivery service, to the applicable party at its address
referred to in Section 4.11; provided, however, that nothing herein shall affect the right of any party hereto to serve process in any other manner permitted by
law; and (iii) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, WAIVES, AND COVENANTS THAT IT WILL
NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR
IN PART UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND AGREES THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT
AMONG THE PARTIES IRREVOCABLY TO WAIVE ITS RIGHT TO TRIAL BY JURY IN ANY ACTION WHATSOEVER BETWEEN THEM RELATING
TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS WILL INSTEAD BE TRIED IN A COURT OF COMPETENT
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.
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4.11 Notices. Any notice, consent, payment, demand, or communication required or permitted to be given by any provision of this Agreement shall be
in writing and shall be (a) delivered personally to the party or to an officer of the party to whom the same is directed, or (b) sent by facsimile or other
electronic or digital transmission method (including e-mail), or registered or certified mail, return receipt requested, postage prepaid, addressed as follows:

If to the Seller:

Wynn Family Limited Partnership
600 Brickell Ave, Suite 3100
Miami, FL 33131

with a copy (which shall not constitute
notice) to:

Latham & Watkins LLP
355 South Grand Avenue, Suite 100
Los Angeles, CA 90071
Facsimile: (213) 891-8763
Attention: Paul D. Tosetti and David A. Zaheer
E-mail: paul.tosetti@lw.com; david.zaheer@lw.com

If to any Purchaser:

c/o T. Rowe Price Associates, Inc., investment adviser
100 East Pratt Street
Baltimore, MD 21202
Attention: Andrew Baek and Margie Schwartz
Facsimile: 410-345-6575
E-mail: andrew_baek@troweprice.com;
margie_schwartz@troweprice.com

or to such other address as such party may from time to time specify in writing to the other parties hereto. Any such notice shall be deemed to be delivered,
given and received for all purposes as of: (i) the date so delivered, if delivered personally, (ii) upon receipt, if sent by facsimile or other electronic or digital
transmission method (including e-mail), or (iii) on the date of receipt or refusal indicated on the return receipt, if sent by registered or certified mail, return
receipt requested, postage and charges prepaid and properly addressed.

4.12 Costs and expenses. Each party shall bear its own costs and expenses related to this Agreement and the transaction contemplated hereby.

4.13 Certain Rules of Construction. To the fullest extent permitted by law, the parties hereto intend that any ambiguities shall be resolved without
reference to which party may have drafted this Agreement. All Section or subsection titles or other captions in this Agreement are
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for convenience only, and they shall not be deemed part of this Agreement and in no way define, limit, extend or describe the scope or intent of any
provisions hereof. Unless the context otherwise requires: (a) a term has the meaning assigned to it; (b) “or” is not exclusive; (c) words in the singular include
the plural, and words in the plural include the singular; (d) provisions apply to successive events and transactions; (e) “herein,” “hereof” and other words of
similar import refer to this Agreement as a whole and not to any particular Section, subsection or other subdivision; (f) “include” or “including” shall be
deemed to be followed by “without limitation” or “but not limited to” whether or not they are followed by such phrases or words of like import; (g) all
references to “Sections” or “subsections” refer to Sections or subsections of this Agreement; and (h) any pronoun used in this Agreement shall include the
corresponding masculine, feminine or neuter forms.

4.14 Further Assurances. Each party agrees prior to and after the purchase and sale of the Purchased Shares, to execute and deliver such other
documents, certificates, agreements and other writings and to take such other actions as may be reasonably necessary or desirable in order to consummate or
implement expeditiously the transactions contemplated by this Agreement.

4.15 Independent Nature of Purchasers’ Obligations and Rights. The obligations of each Purchaser under this Agreement are several and not joint with
the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance of the obligations of any other Purchaser under
this Agreement. The decision of each Purchaser to purchase Purchased Shares pursuant to this Agreement has been made by such Purchaser independently of
any other Purchaser. Nothing contained herein, and no action taken by any Purchaser pursuant hereto, shall be deemed to constitute the Purchasers as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that the Purchasers are in any way acting in concert or as a
group with respect to such obligations or the transactions contemplated by this Agreement. Each Purchaser acknowledges that no other Purchaser has acted as
agent for such Purchaser in connection with making its investment hereunder and that no Purchaser will be acting as agent of such Purchaser in connection
with monitoring its investment in the Purchased Shares or enforcing its rights under this Agreement. Each Purchaser shall be entitled to independently protect
and enforce its rights, including, without limitation, the rights arising out of this Agreement, and it shall not be necessary for any other Purchaser to be joined
as an additional party in any proceeding for such purpose. The Seller acknowledges that each of the Purchasers has been provided with the same Agreement
for the purpose of closing a transaction with multiple Purchasers and not because it was required or requested to do so by any Purchaser. It is expressly
understood and agreed that each provision contained in this Agreement is between the Seller and a Purchaser, solely, and not between the Seller and the
Purchasers collectively and not between and among the Purchasers.

(Signature Page Follows)
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In witness whereof, the parties have caused this Stock Purchase Agreement to be executed and delivered as of the date first above written.
 

Wynn Family Limited Partnership

By: Wynn GP, LLC, its general partner

By: Stephen A. Wynn Revocable Trust
U/D/T Dated June 24, 2010, its manager

By:  /s/ Stephen A. Wynn
 Name: Stephen A. Wynn
 Title: Trustee

[Signature Page to Stock Purchase Agreement]



In witness whereof, the parties have caused this Stock Purchase Agreement to be executed and delivered as of the date first above written.
 

Each Purchaser set forth in Appendix A
hereto, severally and not jointly

By: T. Rowe Price Associates, Inc.,
as investment adviser

By  /s/ Joseph Fath
 Name: Joseph Fath
 Title: Vice President

 
By:

 
T. Rowe Price Associates, Inc.,
as investment adviser

By  /s/ Don Easley
 Name: Don Easley
 Title: Vice President

 
By:

 
T. Rowe Price Associates, Inc.,
as investment adviser

By  /s/ Robert L. Harlow
 Name: Robert L. Harlow
 Title: Vice President

 
By:

 
T. Rowe Price Associates, Inc.,
as investment adviser

By  /s/ Rouven Wool-Lewis
 Name: Rouven Wool-Lewis
 Title: Vice President

 
Address:
T. Rowe Price Associates, Inc.
100 East Pratt Street
Baltimore, MD 21202
Attn Andrew Baek, Vice President
Phone: 410-345-2090
Email: Andrew_Baek@troweprice.com

[Signature Page to Stock Purchase Agreement]



Exhibit 18

Execution Version

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement, dated as of March 22, 2018 (this “Agreement”), is made by and between Wynn Family Limited Partnership, a Delaware
limited partnership (the “Seller”), and each of the purchasers set forth in Schedule A hereto, severally and not jointly (each, a “Purchaser” and collectively,
the “Purchasers”).

WHEREAS, the Seller holds an aggregate of 8,026,708 shares of common stock of Wynn Resorts, Limited, a Nevada corporation (the “Company”), par
value $0.01 per share (the “Common Stock”); and

WHEREAS, the Seller wishes to sell an aggregate of 5,000,000 shares of Common Stock to the Purchasers, and each Purchaser wishes to purchase the
number of shares of Common Stock from the Seller as set forth in Schedule A hereto, severally and not jointly (such shares, the “Purchased Shares”), on the
terms and subject to the conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein and for good and valuable consideration, the receipt and
adequacy of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1
SALE AND PURCHASE

1.1 Sale and Purchase. On the terms and subject to the conditions set forth in this Agreement, on the Closing Date (as defined below), the Seller shall
sell and transfer the Purchased Shares to the Purchasers, and the Purchasers shall purchase the Purchased Shares from the Seller.

1.2 Purchase Price. The aggregate purchase price for the Purchased Shares shall be $875,000,000.00 (the “Purchase Price”) (or $175.00 per share). The
portion of the Purchase Price to be paid by each Purchaser is set forth in Schedule A.

1.3 Registration. The Company has filed with the Securities and Exchange Commission, under the Securities Act of 1933, as amended (the “Securities
Act”), a registration statement on Form S-3 (File No. 333-214505) with respect to the issuance and sale by the Company of certain securities including the
Common Stock, and a prospectus supplement, dated March 20, 2018 relating to the resale by the Seller of the Purchased Shares (such registration statement
as amended or supplemented from time to time, the “Registration Statement”). The Registration Statement, including all documents incorporated by
reference therein, the prospectus included therein, and the prospectus supplement, as from time to time amended or supplemented pursuant to the Securities
Act, the Securities Exchange Act of 1934, as amended, or otherwise, are collectively referred to herein as the “Prospectus.”

1.4 Closing Date; Delivery of and Payment for the Purchased Shares. On the terms and subject to the conditions set forth in this Agreement, the closing
(the “Closing”) of the purchase and sale of the Purchased Shares hereunder shall occur at 10:00 a.m., Eastern time, on



March 26, 2018 (or such other time and date as the parties hereto may agree), and on such date (the “Closing Date”), (a) each Purchaser shall pay, by wire
transfer of immediately available funds to the account specified by the Seller, its portion of the Purchase Price as set forth in Schedule A, and (b) the
Company’s transfer agent shall (i) cause each Purchaser’s portion of the Purchased Shares to be delivered by crediting such Purchaser’s portion of the
Purchased Shares to the accounts designated by such Purchaser and (ii) provide a transaction notice to such Purchaser reflecting the Purchased Shares
credited in the Direct Registration System (DRS). The obligation of each party hereto to consummate the purchase and sale of the Purchased Shares hereunder
at the Closing shall be subject to (A) the accuracy when made and as of the Closing Date of the representations and warranties of the other party or parties
(unless such representations and warranties are made as of a specific date, in which case they shall be accurate as of such date), and (B) the performance by the
other party or parties of all obligations, covenants and agreements required to be performed by such party or parties on or prior to the Closing.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE SELLER

The Seller hereby represents and warrants to the Purchasers as follows:

2.1 Existence. The Seller has been duly formed and is validly existing as a limited partnership in good standing under the laws of the State of Delaware.

2.2 Power and Authority. The Seller has the full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken by the Seller for the due and proper authorization, execution and delivery by it of this Agreement and the
consummation of the transaction contemplated hereby has been duly and validly taken.

2.3 Authorization. This Agreement has been duly authorized, executed and delivered by or on behalf of the Seller and constitutes a valid and binding
agreement of the Seller enforceable in accordance with its terms, except to the extent enforcement thereof may be limited by bankruptcy, insolvency,
reorganization or other laws affecting enforcement of creditors’ rights or by general equitable principles.

2.4 Consents. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Article 3, all governmental and other consents that
are required to have been obtained by the Seller with respect to this Agreement have been obtained and are in full force and effect and all conditions of any
such consents have been complied with.

2.5 No Conflicts. The execution, delivery and performance by the Seller of this Agreement will not (a) conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Seller is a party or by which the Seller is bound, (b) result in any violation of the provisions of the organizational documents of the Seller or
(c) assuming the accuracy of the Purchasers’ representations and warranties set forth in
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Article 3, result in the violation of any law or statute or any judgment, order, rule or regulation of any court or arbitrator or governmental or regulatory
authority, except, in the case of clauses (a) and (c) above, for any such conflict, breach, violation or default that would not materially and adversely affect the
sale of the Purchased Shares and the consummation of any other transaction herein contemplated.

2.6 Title and Delivery. As of the date hereof and immediately prior to the delivery of the Purchased Shares at the Closing, the Seller is, and will be, the
sole legal and beneficial owner of, and holds, and will hold, good and valid title to the Purchased Shares, free and clear of all liens and encumbrances, other
than any liens or encumbrances arising under applicable gaming laws, federal or state securities laws or other applicable law or the articles of incorporation or
bylaws of the Company or that would not materially and adversely affect the sale of the Purchased Shares and the consummation of any other transaction
herein contemplated.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each Purchaser hereby represents and warrants to the Seller as follows:

3.1 Existence. Such Purchaser has been duly organized and is validly existing and in good standing under the laws of the jurisdiction of its
organization.

3.2 Power and Authority. Such Purchaser has the full right, power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and all action required to be taken for the due and proper authorization, execution and delivery by it of this Agreement and the consummation of
the transaction contemplated hereby has been duly and validly taken.

3.3 Authorization. This Agreement has been duly authorized, executed and delivered by or on behalf of such Purchaser and constitutes a valid and
binding agreement of such Purchaser enforceable in accordance with its terms, except to the extent enforcement thereof may be limited by bankruptcy,
insolvency, reorganization or other laws affecting enforcement of creditors’ rights or by general equitable principles.

3.4 Consents. All governmental and other consents that are required to have been obtained by such Purchaser with respect to this Agreement have been
obtained and are in full force and effect and all conditions of any such consents have been complied with.

3.5 No Conflicts. The execution, delivery and performance by such Purchaser of this Agreement will not (a) conflict with or result in a breach or
violation of any of the terms or provisions of, or constitute a default under any indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument to which such Purchaser or any of its subsidiaries is a party or by which such Purchaser or any of its subsidiaries is bound, (b) result in any
violation of the provisions of the organizational documents of such Purchaser or any of its subsidiaries or (c) result in the violation of any law or statute or
any judgment, order, rule or
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regulation of any court or arbitrator or governmental or regulatory authority, except, in the case of clauses (a) and (c) above, for any such conflict, breach
violation or default that would not materially and adversely affect the purchase of the Purchased Shares and the consummation of any other transaction
herein contemplated.

3.6 Financial Capability. Such Purchaser has sufficient financial resources available to consummate the transactions contemplated by, and to perform
its obligations under, this Agreement (including the payment of its portion of the Purchase Price).

3.7 Investment Intent. Such Purchaser is acquiring the Purchased Shares pursuant to this Agreement solely for the purpose of investment (within the
meaning of Section 802.9 of the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended) and has no intention of participating in the
formulation, determination or direction of the basic business of the Company. Upon delivery of the applicable Purchased Shares to such Purchaser at the
Closing, such Purchaser will not hold more than 10% of the outstanding voting securities of the Company.

3.8 Sophisticated Investor. Such Purchaser is a sophisticated investor with sufficient knowledge and experience to properly evaluate the merits of the
transactions contemplated by this Agreement, and such Purchaser is able to bear the substantial risks associated therewith.

3.9 Independent Investigation. Such Purchaser has made its own inquiry and investigation into, and based thereon, has formed an independent
judgment concerning, the Purchased Shares, the Company and its subsidiaries and the transactions contemplated hereby, and has been furnished with, or
given adequate access to, such information about the Purchased Shares, the Company and its subsidiaries as it has requested (including the information in the
Prospectus). In making its decision to execute and deliver this Agreement and to consummate the transactions contemplated hereby, such Purchaser has
independently investigated the Company’s and its subsidiaries’ business operations, assets, liabilities, results of operations and financial condition.

3.10 No Other Representations. Such Purchaser hereby acknowledges that the Seller makes no representation or warranty with respect to the Company,
its subsidiaries or the Purchased Shares except as expressly set forth in this Agreement.

ARTICLE 4
MISCELLANEOUS

4.1 Termination. This Agreement may be terminated in whole at any time prior to the Closing by mutual written consent of the Seller and the
Purchasers, or in part at any time with respect to a particular Purchaser prior to the Closing by mutual written consent of the Seller and the relevant Purchaser.
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4.2 Further Assurances. Each of the parties hereto does hereby covenant and agree on behalf of itself, its successors, and its assigns, without further
consideration, to prepare, execute, acknowledge, file, record, publish, and deliver such other instruments, documents and statements, and to take such other
action as may be required by law or reasonably necessary to effectively carry out the purposes of this Agreement.

4.3 Survival. All representations and warranties contained herein or made in writing by any party in connection herewith shall survive the delivery of
the Purchased Shares until expiration of the applicable statute of limitations.

4.4 Amendments and Waivers. No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed,
in the case of an amendment, by the Seller and the relevant Purchaser, or in the case of a waiver, by the Seller (in the event it is the waiving party) or the
relevant Purchaser (in the event a Purchaser is the waiting party). No failure or delay by any party in exercising any right, power or privilege hereunder shall
operate as waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power
or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

4.5 Binding Effect. Except as otherwise expressly provided herein, this Agreement shall be binding on and inure to the benefit of the parties hereto,
their heirs, executors, administrators, successors and all other persons hereafter that become a party hereto. No rights or obligations hereunder may be
assigned by any party hereto without the written consent of the Seller (in the case it is the assigning party) or the relevant Purchaser (in the case a Purchaser is
the assigning party). Any attempted transfer or assignment by any party of its rights and obligations under this Agreement, without the consent of the other
party, shall be null and void.

4.6 Entire Agreement. This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and fully
supersedes any and all prior or contemporaneous agreements or understandings between the parties hereto pertaining to the subject matter hereof. This
Agreement is not intended to confer upon any person, other than the parties hereto, any rights or remedies hereunder.

4.7 Severability. In the event that any provision of this Agreement as applied to any party or to any circumstance, shall be adjudged by a court to be
void, unenforceable or inoperative as a matter of law, then the same shall in no way affect any other provision in this Agreement, the application of such
provision in any other circumstance or with respect to any other party, or the validity or enforceability of this Agreement as a whole.

4.8 Counterparts. This Agreement may be executed in any number of multiple counterparts, each of which shall be deemed to be an original (including
signatures delivered via facsimile or PDF) and all of which taken together shall constitute one agreement and the same instrument shall become effective
when counterparts have been signed by each party and delivered to the other party, it being understood that both parties need not sign the same counterpart.
The parties hereto may deliver this Agreement by facsimile or PDF and each party shall be permitted to rely on the signatures so transmitted to the same
extent and effect as if they were original signatures.
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4.9 GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEVADA, WITHOUT GIVING EFFECT TO ANY CHOICE OF LAW OR CONFLICT OF LAWS PROVISION OR RULE (WHETHER OF THE
STATE OF NEVADA OR ANY OTHER JURISDICTION) THAT WOULD CAUSE THE APPLICATION OF THE LAW OF ANY JURISDICTION OTHER
THAN THE STATE OF NEVADA.

4.10 Consent to Jurisdiction . With respect to any demand, action, suit, countersuit, arbitration, inquiry, proceeding or investigation by or before any
governmental authority or any federal, state, local, foreign or international arbitration or mediation tribunal (the “Action”) arising out of or relating to this
Agreement or any transaction contemplated hereby each of the parties hereto hereby irrevocably (i) submits to the exclusive jurisdiction of the courts of the
State of Nevada and of the United States of America located in Clark County in the State of Nevada (the “Selected Courts”) and waives any objection to
venue being laid in the Selected Courts whether based on the grounds of forum non conveniens or otherwise and hereby agrees not to commence any such
Actions other than before the Selected Court; provided, however, that a party may commence any Action in a court other than a Selected Courts solely for the
purpose of enforcing an order or judgment issued by one of the Selected Courts; (ii) consents to service of process in any Action by the mailing of copies
thereof by registered or certified mail, postage prepaid, or by recognized international express carrier or delivery service, to the applicable party at its address
referred to in Section 4.11; provided, however, that nothing herein shall affect the right of any party hereto to serve process in any other manner permitted by
law; and (iii) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT CANNOT BE WAIVED, WAIVES, AND COVENANTS THAT IT WILL
NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR
IN PART UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND AGREES THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR AGREEMENT
AMONG THE PARTIES IRREVOCABLY TO WAIVE ITS RIGHT TO TRIAL BY JURY IN ANY ACTION WHATSOEVER BETWEEN THEM RELATING
TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS WILL INSTEAD BE TRIED IN A COURT OF COMPETENT
JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

4.11 Notices. Any notice, consent, payment, demand, or communication required or permitted to be given by any provision of this Agreement shall be
in writing and shall be (a) delivered personally to the party or to an officer of the party to whom the same is directed, or (b) sent by facsimile or other
electronic or digital transmission method (including e-mail), or registered or certified mail, return receipt requested, postage prepaid, addressed as follows:
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If to the Seller:

Wynn Family Limited Partnership
600 Brickell Ave, Suite 3100
Miami, FL 33131

with a copy (which shall not constitute notice) to:

Latham & Watkins LLP
355 South Grand Avenue, Suite 100
Los Angeles, CA 90071
Facsimile: (213) 891-8763
Attention: Paul D. Tosetti and David A. Zaheer
E-mail: paul.tosetti@lw.com;
david.zaheer@lw.com

If to any Purchaser:

c/o Capital Research and Management Company
333 South Hope Street, 33rd Floor
Los Angeles, CA 90071
Facsimile: (213) 486-9041
Attention: Erik A. Vayntrub
E-mail: erv@capgroup.com

or to such other address as such party may from time to time specify in writing to the other parties hereto. Any such notice shall be deemed to be delivered,
given and received for all purposes as of: (i) the date so delivered, if delivered personally, (ii) upon receipt, if sent by facsimile or other electronic or digital
transmission method (including e-mail), or (iii) on the date of receipt or refusal indicated on the return receipt, if sent by registered or certified mail, return
receipt requested, postage and charges prepaid and properly addressed.

4.12 Costs and expenses. Each party shall bear its own costs and expenses related to this Agreement and the transaction contemplated hereby.

4.13 Certain Rules of Construction. To the fullest extent permitted by law, the parties hereto intend that any ambiguities shall be resolved without
reference to which party may have drafted this Agreement. All Section or subsection titles or other captions in this Agreement are for convenience only, and
they shall not be deemed part of this Agreement and in no way define, limit, extend or describe the scope or intent of any provisions hereof. Unless the
context otherwise requires: (a) a term has the meaning assigned to it; (b) “or” is not exclusive; (c) words in the singular include the plural, and words in the
plural include the singular; (d) provisions apply to successive events and transactions; (e) “herein,” “hereof” and other words of similar import refer to this
Agreement as a whole and not to any particular Section, subsection or other subdivision; (f) “include” or “including” shall be deemed to be followed by
“without limitation” or “but not limited to” whether or not they are followed by such phrases or words of like import; (g) all references to “Sections” or
“subsections” refer to Sections or subsections of this Agreement; and (h) any pronoun used in this Agreement shall include the corresponding masculine,
feminine or neuter forms.

(Signature Page Follows)
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In witness whereof, the parties have caused this Stock Purchase Agreement to be executed and delivered as of the date first above written.
 

Wynn Family Limited Partnership

By:  Wynn GP, LLC, its general partner

By:
 

By: Stephen A. Wynn Revocable Trust
U/D/T Dated June 24, 2010, its manager

 

By:  /s/ Stephen A. Wynn
Name: Stephen A. Wynn
Title: Trustee

[Signature Page to Stock Purchase Agreement]



In witness whereof, the parties have caused this Stock Purchase Agreement to be executed and delivered as of the date first above written.
 

CAPITAL RESEARCH AND MANAGEMENT COMPANY,
for and on behalf of each of the Purchasers, severally and not
jointly

By  /s/ Fabrice REMY
Name: Fabrice REMY
Title: Authorized Signatory

[Signature Page to Stock Purchase Agreement]



Exhibit K 
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COMP 
TAMARA BEATTY PETERSON, ESQ., Bar No. 5218 
tpeterson@petersonbaker.com 
NIKKI L. BAKER, ESQ., Bar No. 6562 
nbaker@petersonbaker.com 
PETERSON BAKER, PLLC 
10001 Park Run Drive 
Las Vegas, NV 89145 
Telephone:  702.786.1001 
Facsimile:  702.786.1002 
 
L. LIN WOOD, ESQ. (will seek admission pro hac vice) 
lwood@linwoodlaw.com  
NICOLE JENNINGS WADE, ESQ. (will seek admission pro hac vice) 
nwade@linwoodlaw.com   
G. TAYLOR WILSON, ESQ. (will seek admission pro hac vice) 
twilson@linwoodlaw.com  
L. LIN WOOD, P.C. 
1180 West Peachtree Street, Suite 2400 
Atlanta, Georgia 30309 
Telephone:  404.891.1402 
Facsimile:  404.506.9111  
 
Attorneys for Plaintiff Steve Wynn 
 

 

DISTRICT COURT 

CLARK COUNTY, NEVADA 
 
STEVE WYNN, an individual, 
 

Plaintiff, 
v. 
 
THE ASSOCIATED PRESS, a foreign 
corporation; REGINA GARCIA CANO, an 
individual; and HALINA KUTA, an 
individual; DOES I-X, 

Defendants. 
 
 

Case No.: 
Dept. No.:   

 
 
COMPLAINT FOR DEFAMATION 

 

(Jury Trial Demanded) 

COMES NOW Plaintiff, Steve Wynn, and respectfully states his Complaint for Defamation 

against Defendants The Associated Press, Regina Garcia Cano, and Halina Kuta (collectively, 

"Defendants"), as follows: 

INTRODUCTION AND FACTUAL BACKGROUND 

1. Plaintiff Steve Wynn ("Mr. Wynn") brings this action to obtain legal redress for 

false accusations of rape published by Defendants with actual malice. 
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2. The facts that form the basis for this Complaint for Defamation underscore the tragic 

reality that false accusations of rape and sexual assault can be too often used to further personal 

agendas. 

3. The facts that form the basis for this Complaint further demonstrate the devastating 

impact that occurs to the falsely accused individual when false accusations of rape and sexual 

assault are embraced and conveyed to the world by a prominent member of the mainstream media. 

4. The agenda to smear Mr. Wynn commenced on August 28, 2017, when Defendant 

Halina Kuta ("Defendant Kuta"), pro se, filed a lawsuit seeking in excess of $4 million against Mr. 

Wynn in the United States District Court for the District of Nevada, Case No. 2:17-cv-02285-RFB-

CWH (the "Kuta Lawsuit"), a true and correct copy of which is attached hereto as Exhibit 1 and by 

reference made a part hereof.   

5. No member of the media, including Defendant The Associated Press, reported on 

the filing of the Kuta Lawsuit – almost certainly because it was so outrageous, false and inherently 

improbable on its face that no reasonable person would believe any of the accusations set forth by 

Defendant Kuta. 

6. In the Kuta Lawsuit, Defendant Kuta made the outrageous, false and inherently 

improbable accusation that Mr. Wynn orchestrated the July 26, 1993, kidnapping of his daughter, 

Kevyn, and that Mr. Wynn's ultimate objective was to have Defendant Kuta and Kevyn murdered.   

7. Unconstrained by truth, Defendant Kuta falsely stated in the Kuta Lawsuit that 

Kevyn is her daughter and that Mr. Wynn had his daughter kidnapped in Las Vegas and driven in 

the trunk of a car to Defendant Kuta's hotel in Texas. 

8. It is an undisputed and well-known fact that Kevyn is the daughter of Mr. Wynn and 

his ex-wife, Elaine Wynn. 

9. It is an undisputed and well-known fact that Mr. Wynn paid a $1.45 Million ransom 

for his daughter's safe return. 

10. It is an undisputed and well-known fact that Kevyn's kidnappers were arrested, 

convicted, and sent to prison for their crimes.   

11. Defendant Kuta made no accusation of rape against Mr. Wynn in the Kuta Lawsuit. 
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12. On March 28, 2018, United States Magistrate Judge C.W. Hoffman, Jr. issued a 

Report & Recommendation in the Kuta Lawsuit finding, among other things, that the Kuta Lawsuit 

was "incoherent" and described "a clearly fanciful or delusional scenario." 

13. On or about January 26, 2018, The Wall Street Journal published online an article 

accusing Mr. Wynn of a decades-long pattern of sexual misconduct ("the January 26 Journal 

article"). 

14. Mr. Wynn responded to the January 26 Journal article, stating, "[t]he idea that I ever 

assaulted any woman is preposterous" and "[w]e find ourselves in a world where people can make 

allegations, regardless of the truth, and a person is left with the choice of weathering insulting 

publicity or engaging in multi-year lawsuits. It is deplorable for anyone to find themselves in this 

situation." 

15. After the publication of the January 26 Journal article, Mr. Wynn became a multi-

billionaire target of a media and legal frenzy of false accusations, including false accusations of 

rape. 

16. On February 7, 2018 – approximately 10 days after the January 26 Journal article – 

Defendant Kuta filed a false police report against Mr. Wynn, a true and correct copy of which is 

attached hereto as Exhibit 2 and by reference made a part hereof (the "Police Report").   

17. If reported fairly, completely, accurately, and impartially, the Police Report, like the 

Kuta Lawsuit, is outrageous, false and inherently improbable on its face, and the timing of its filing 

by Defendant Kuta is extremely suspect. 

18. In the Police Report, Defendant Kuta, again claiming to be the mother of Mr. Wynn's 

child, also stated that she was Mr. Wynn's wife. 

19. In the Police Report, Defendant Kuta made the false accusation that she had been 

raped by Mr. Wynn repeatedly in her Chicago apartment in 1973-1974.  

20. The Kuta Lawsuit makes no accusation of rape against Mr. Wynn. 

21. In the Police Report, Defendant Kuta also stated that she gave birth to Mr. Wynn's 

daughter as a result of the purported rape(s). 
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22. It is an undisputed fact that Kevyn was born in 1967 at the George Washington 

University Hospital in Washington, D.C., at least seven (7) years prior to the year in which 

Defendant Kuta claims to have been raped and conceived Kevyn.  

23. Kevyn was kidnapped from her Spanish Trail condominium in Las Vegas.  The 

ransom paid for her release was paid in Las Vegas.  And, she was recovered at 1:00 a.m. the next 

day at McCarran International Airport and then she was immediately debriefed by the FBI at The 

Mirage.  

24. Defendant Kuta's accusations in the Police Report are as outrageous, false and 

inherently improbable on the face of the report as the accusations made against Mr. Wynn in the 

Kuta Lawsuit. 

25. Despite the fact that the accusations in the Police Report are outrageous, false and 

inherently improbable on the face of the report, on February 27, 2018, Defendants The Associated 

Press and Regina Garcia Cano (collectively, the "AP Defendants") published an article titled 

"APNewsBreak: Woman tells police Steve Wynn raped her in '70s," a copy of which is attached 

hereto as Exhibit 3 and incorporated by reference herein (the "AP Article"). 

26. The AP Article is based on the Police Report entered on February 7, 2018, alleging 

conduct that occurred nearly forty-five (45) years ago. 

27. While it is unknown to Mr. Wynn at this time how the AP Defendants obtained a 

copy of the Police Report, it is known that the AP Defendants did not request the Police Report 

through an open records request. 

28. The Police Report contained a nineteen-line narrative, yet the AP Defendants 

intentionally chose to incompletely and unfairly report only the fact that a police report had been 

filed which accused Mr. Wynn of rape. 

29. The AP Defendants intentionally chose to incompletely and unfairly describe the 

Police Report by omitting from the AP Article the additional outrageous, false and inherently 

improbable accusations found on the face of the Police Report.  

30. Specifically, the AP Defendants intentionally omitted from the AP Article the 

outrageous, false and inherently improbable accusations of the Police Report as follows: 



P
E

T
E

R
S

O
N

 B
A

K
E

R
, 

P
L

L
C

 
1

0
0

0
1

 P
ar

k
 R

u
n

 D
ri

v
e 

L
as

 V
eg

as
, 

N
V

 8
9

1
4

5
 

7
0

2
.7

8
6

.1
0

0
1

 
  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 5  

  

 

She ended up pregnant.  It was a hot steamy afternoon and she needed to go to the 
restroom.  She saw a gas station and went into the restroom.  She was in pain 
standing by the wall and gave birth.  The baby was laying on her feet inside the 
water bag.  She slid down and said a doll is inside the water bag, the blood falling 
down, and she wanted to open, but the water bag was thick.  She used her teeth to 
make a small opening then with her finger, opened the water bag and saw that the 
doll was purple.  She started to blow on her and in a short time her cheeks were 
turning pink and she opened her eyes.  She looked so much like her. 

 

31. Despite the outrageous, false and inherently improbable accusations in the Police 

Report, the AP Defendants knowingly omitted the statements set forth in Paragraph 30 above and 

only published the criminal accusation that Mr. Wynn had raped a woman – a crime punishable by 

up to a life sentence in prison. 

32. The AP Article falsely stated that it was unclear how Mr. Wynn and the claimant 

knew each other, intentionally omitting the undisputed fact that Defendant Kuta stated in the Police 

Report that she was Mr. Wynn's spouse. 

33. As a newswire service, Defendant The Associated Press knew and intended that the 

AP Article would be republished in other media outlets on a widespread basis. 

34. Defendant The Associated Press recognizes that members of the media are granted 

significant protections from defamation actions for false statements republished from a newswire 

report. 

35. Indeed, the AP Defendants created a media frenzy of accusations against Mr. Wynn 

when, as was a foreseeable and intentional consequence to the AP Defendants, a multitude of the 

national and international news media republished the salacious and sensational accusations of rape 

against Mr. Wynn. 

36. The false AP Article was republished by, among others, the following media outlets: 

The Wall Street Journal, CBS, CNBC, Chicago Tribune, Boston Herald, Newsweek, Oxygen, 

Time, Huffington Post, LA Times, Fox News, The New York Times, Yahoo, Hollywood Reporter, 

The Wrap, and NY Daily News.   

37. Media outlets republished the AP Article and its accusations under the mistaken 

belief that the AP Defendants had fairly, completely, accurately, and impartially reported on the 

Police Report.  
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38. The accusations by Defendant Kuta in the Police Report were published with actual 

malice. 

39. At the time that she filed the Police Report, Defendant Kuta knew that her 

accusations of rape, marriage and paternity of her alleged child were false.  

40. A false rape accusation is a profoundly evil act with devastating effects on the life 

and reputation of the individual falsely accused. 

41. Defendants' false accusations of rape paint a target on Mr. Wynn's back and amount 

to a public declaration that it is open season for other individuals and entities to falsely accuse Mr. 

Wynn and profit by creating salacious headlines and/or engaging in actions designed to extort 

money from him.  

42. With the filing of this Complaint for Defamation, Mr. Wynn exercises the only 

option available to him in our legal system to fight these false accusations – haling Defendants into 

a court of law to hold them legally accountable for their wrongdoing.  

43. The country's system of justice is founded on the principle that all individuals are 

innocent until proven guilty. 

44. Under the circumstances surrounding the Defendants' false accusations of rape, the 

bedrock principle of "innocent until proven guilty" has been dangerously converted into "guilty by 

accusation," which imposes the burden on Mr. Wynn to prove his innocence. 

45. With the filing of this Complaint for Defamation, Mr. Wynn takes on this perversion 

of our justice system in order to establish his innocence and make abundantly clear his intention 

and willingness to fight Defendants' false accusations of rape and hold Defendants accountable for 

their wrongdoing.  

PARTIES, JURISDICTION, AND VENUE 

46. Mr. Wynn is an individual who resides in Las Vegas, Clark County, Nevada.   

47. Mr. Wynn is a visionary, a successful businessman, and a philanthropist.  

48. Mr. Wynn has been active in the casino and resort development in Las Vegas and 

beyond for more than forty-five (45) years. 
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49. Mr. Wynn is well-known and recognized for his role in the revitalization of the Las 

Vegas Strip in the 1990s. 

50. Mr. Wynn is the entrepreneurial figure behind many of Las Vegas's most distinctive 

resorts, including The Mirage, Treasure Island, Bellagio, Encore and Wynn Las Vegas. 

51. In its March 2011 issue, Barron's Magazine recognized Mr. Wynn as one of the top 

30 World's Best CEOs. 

52. In November of 2014, Mr. Wynn was ranked 17th out of the world's 100 best-

performing CEOs by Harvard Business Review. 

53. In its December 2017 100th Anniversary Issue, Forbes Magazine featured an essay 

by Mr. Wynn, recognizing him as one of the 100 Greatest Business Minds. 

54. Defendant The Associated Press (hereinafter the "AP") is a foreign corporation with 

its principal place of business located at 200 Liberty Street, New York, New York 10281.  Service 

of process can be perfected upon the AP by service of the Complaint and Summons upon its 

registered agent, CSC Services of Nevada, Inc., at its registered office, 2215-B Renaissance Dr., 

Las Vegas, Nevada 89119.   

55. Defendant Regina Garcia Cano ("Defendant Cano") is an individual who resides in 

Las Vegas, Clark County, Nevada.  Service of process can be perfected upon Defendant Cano by 

service of the Complaint and Summons at her residence. 

56. Defendant Cano is a reporter employed by the AP and wrote the AP Article. 

57. At all times relevant to this action, Defendant Cano acted as an agent and employee 

of the AP and was acting within the scope of her agency relationship with the AP.  

58. Defendant Kuta is an individual who resides in Las Vegas, Clark County, Nevada.  

Service of process can be perfected upon Defendant Kuta by service of the Complaint and 

Summons at her residence.  

59. DOES I-X are fictitious names for individuals, who may or may not be employees, 

agents, and/or representatives of the AP. Mr. Wynn is ignorant of the true names and capacities of 

defendants sued herein as DOES, and therefore sues these defendants by such fictitious names.  Mr. 

Wynn is informed, believes, and thereon alleges that each of the fictitiously named defendants is 
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legally responsible, either intentionally, negligently, or in some other actionable manner, for the 

events and happenings hereinafter referred to and thereby legally caused the injuries, damages, and 

violations hereinafter alleged.  Mr. Wynn will request leave of court to amend this Complaint and 

insert the true names and capacities of said fictitiously named defendants when the same have been 

ascertained. 

60. The AP Defendants transact business in the State of Nevada and have committed 

tortious acts in the State of Nevada.  

61. Defendants' activities within the State of Nevada are substantial, continuous, and 

systematic.  

62. The AP Defendants published the AP Article in the State of Nevada. 

63. Defendant Kuta published the Police Report in the State of Nevada. 

64. Defendants directed their tortious conduct at Mr. Wynn, a citizen of Nevada. 

65. The AP Defendants have wide and regular circulation and readership in Nevada.  

66. The AP Defendants have sought and obtained benefits from their tortious acts in 

Nevada. 

67. Mr. Wynn suffered injury in Nevada, as well as on a national and international basis. 

68. Defendants reasonably anticipated being haled into court in Nevada to answer for 

the falsity of their accusations against Mr. Wynn.  

69. Sufficient contacts exist with respect to this action and the State of Nevada to satisfy 

the requirements of due process as to each of the Defendants. 

70. This Court has both specific and general jurisdiction of each of the Defendants. 

71. Venue of this action is proper in this County pursuant to NRS 13.040.  

CAUSE OF ACTION FOR DEFAMATION 

72. Mr. Wynn reasserts and incorporates by reference paragraphs 1 through 71 of this 

Complaint for Defamation as if fully restated herein. 

73. As set forth above, Defendant Kuta falsely, maliciously, and otherwise published in 

bad faith the accusation that Mr. Wynn broke into her apartment and raped her and that Defendant 

Kuta gave birth to Mr. Wynn's daughter, Kevyn.   
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74. Upon information and belief, Defendant Kuta also published to third-parties outside 

of and in addition to her publications in the Police Report and the Kuta Lawsuit that Mr. Wynn 

orchestrated Kevyn's kidnapping for the ultimate purpose of having Kevyn and Defendant Kuta 

murdered. 

75. As set forth above, the AP Defendants published without privilege the AP Article 

conveying the false and defamatory gist that Mr. Wynn is a criminal who broke into Defendant 

Kuta's home and raped her on multiple occasions. 

76. In particular, the headline of the AP Article is false and defamatory per se in the 

context of the article in its entirety.   

77. Further, the AP Defendants published the following false and defamatory statements 

in the AP Article: 

A woman told police she had a child with casino mogul Steve Wynn after he raped 
her . . . One police report obtained by Defendants shows a woman told officers that 
Mr. Wynn raped her at least three times around 1973 and 1974 at her Chicago 
apartment.  She reported she got pregnant and gave birth to a girl in a gas station.  
The woman, the child of the accuser and Wynn, now lives in Las Vegas . . . In one 
instance, the woman claimed that Wynn pinned her against the refrigerator and 
raped her.  She said he then made a phone call, kissed her on the cheek and left.  
The report does not explain how Wynn is alleged to have entered the apartment or 
if they knew each other.  The woman claimed she did not give him a key. 

78. Defendants' accusations against Mr. Wynn are false and convey the provably false 

fact that Mr. Wynn raped Defendant Kuta and fathered her child. 

79. Defendants' accusations are false and defamatory per se, and damages to Mr. Wynn 

are presumed as a matter of law. 

80. As set forth above, the AP Defendants published the false and defamatory 

accusations described herein with actual malice in that they published the AP Article and their 

accusations with knowledge of falsity and with a reckless disregard for the truth.  

81. Defendant Kuta published and/or uttered the false and defamatory statements 

described herein with actual malice in that she knew she was lying.  

82. The AP Defendants are not entitled under the law to defend their actions under a 

claim of fair report. 
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83. The AP Defendants did not publish a fair, accurate, complete or impartial report of 

the relevant contents of the Police Report. 

84. The AP Defendants omitted from the AP Article the following portion of the bizarre 

narrative from the Police Report ("the omitted portions"): 

She ended up pregnant.  It was a hot steamy afternoon and she needed to go to the 
restroom.  She saw a gas station and went into the restroom.  She was in pain 
standing by the wall and gave birth.  The baby was laying on her feet inside the 
water bag.  She slid down and said a doll is inside the water bag, the blood falling 
down, and she wanted to open, but the water bag was thick.  She used her teeth to 
make a small opening then with her finger, opened the water bag and saw that the 
doll was purple.  She started to blow on her and in a short time her cheeks were 
turning pink and she opened her eyes.  She looked so much like her. 

 
85. Upon information and belief, the AP Defendants knew or should have known about 

the existence of the Kuta Lawsuit but failed to consider or disclose its outrageous, false and 

inherently improbable accusations, evidencing the AP Defendants' publication with actual malice. 

86. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants failed to publish a fair, complete, accurate, and/or unbiased account of the 

Police Report, rendering the AP Article non-privileged.  

87. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants failed to include the omitted portions of the Police Report. 

88. The omitted portions of the Police Report would have conveyed to the average 

reader that the accusations of rape were false and described a clearly fanciful or delusional scenario. 

89. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants failed to include Defendant Kuta's accusation that she was Mr. Wynn's 

spouse when, as a matter of public fact, she was not – and indeed, she did not even spell his name 

correctly, the same error being found in the Kuta Lawsuit.  

90. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants published the AP Article despite the accusations contained therein being 

so inherently improbable on their face as to raise serious doubts about their truth.  
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91. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants relied upon a report that was unreliable and incredible on its face. 

92. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants knew that the Police Report had been filed over forty (40) years after the 

alleged incidents giving rise to the accusations of rape had allegedly occurred.  

93. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants knowingly and purposefully avoided discovery of the truth and ignored 

evidence establishing the falsity of the AP Article.  

94. Evidencing the AP Defendants' knowledge of falsity and reckless disregard for the 

truth, the AP Defendants conducted no investigation into their accusations prior to publication 

despite the serious criminal accusations they were publishing against Mr. Wynn. 

95. On March 26, 2018, Mr. Wynn demanded in writing a retraction from the AP. 

96. On April 11, 2018, the AP Defendants notified Mr. Wynn's counsel in writing that 

they were refusing to correct the false, defamatory, unfair, inaccurate, incomplete and biased AP 

Article. 

97. As a direct and proximate result of Defendants' false and defamatory publications, 

Mr. Wynn has suffered public hatred, contempt, scorn, and ridicule, and has suffered damages in 

amount to be proven at trial, but in any event, in excess of $15,000. 

98. Because the Defendants accusations are defamatory per se, damages to Mr. Wynn 

are presumed.   

99. Defendants are liable for each republication of their publications.   

100. Defendants' conduct was willful and demonstrates that entire want of care that raises 

a conscious indifference to consequences.  Mr. Wynn is entitled to an award of punitive damages 

to punish Defendants for their unlawful conduct and to deter them from repeating such misconduct 

in the future.  

101. Defendants published their false and defamatory accusations and the AP Article 

with Constitutional malice, thereby entitling Mr. Wynn to an award of punitive damages.  
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102. Defendants are joint tortfeasors and are jointly and severally liable for the false and 

defamatory accusations set forth herein. 

WHEREFORE, Plaintiff, Steve Wynn, prays for Judgment as follows: 

(a) That judgment be entered against Defendants, jointly and severally, for 

compensatory damages in an amount in excess of Fifteen Thousand Dollars ($15,000); 

(b) That judgment be entered against Defendants, jointly and severally, for punitive 

damages to punish and deter Defendants in an amount to be determined by the enlightened 

conscience of the jury; 

(c) That Defendants be ordered to retract and correct their false and defamatory 

accusations in as conspicuous a manner as they were originally published; 

(d) That Mr. Wynn recover his reasonable attorneys' fees and expenses from 

Defendants; 

(e) That all costs of this action be taxed to Defendants; and 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 

/// 
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(f) That the Court grant all such other and further relief as the Court deems just and 

proper. 

Respectfully submitted this 11th day of April, 2018. 

PETERSON BAKER, PLLC 

 
By:  /s/ Tamara Beatty Peterson___________________________ 

TAMARA BEATTY PETERSON, ESQ., Bar No. 5218 
tpeterson@petersonbaker.com 
NIKKI L. BAKER, ESQ., Bar No. 6562 
nbaker@petersonbaker.com 
10001 Park Run Drive 
Las Vegas, NV 89145 
Telephone:  702.786.1001 
Facsimile:  702.786.1002 
 
L. LIN WOOD, ESQ.  
(will seek admission pro hac vice) 
lwood@linwoodlaw.com  
NICOLE JENNINGS WADE, ESQ.  
(will seek admission pro hac vice) 
nwade@linwoodlaw.com   
G. TAYLOR WILSON, ESQ.  
(will seek admission pro hac vice) 
twilson@linwoodlaw.com  
L. LIN WOOD, P.C. 
1180 West Peachtree Street, Suite 2400 
Atlanta, Georgia 30309 
Telephone:  404.891.1402 
Facsimile:  404.506.9111  
 
Attorneys for Plaintiff Steve Wynn 

 



EXHIBIT 1 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT 1 



1 

2 

3 

4 

5 

6 

7 

8 

9 

50 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ase 2:17-cv-02285-RFB-CWH Document 1-1 File ~~REdage LQLRrcuvrn 
CCWNsr,---:--SEtiVUJ ON r--~~1~,l~iP~AARR:lf.S OF f?lCOJ/D 

Halina Kuta AUG 2 8 2017 
6921 Kim A venue 
Las Vegas, Nevada 89145 
In Proper Person 

DISTRICT OF NEVADA 

Halina Kuta, 
2:17-cv-02285-RFB-CWH 

Plaintiff, 

vs. 

Stephan Allen Wynn, ROES I - X, DOES 
XI-XXX, Inclusive, 

Defendant. 

J uept r'lu .. 
) 
) 
) 
) 

~ _______________ ) 
COMPLAINT 

{DEMAND FOR JURY TRIAL) 

COMES NOW, Plaintiff, HALINA KUTA, in proper person, complains and alleges as 

follows: 

PRELIMINARY ALLEGATIONS 

1) Plaintiff brings this action seeking to put an immediate stop to, and to obtain redress for 

Defendants' blatant and purposeful dishonesty in a federal investigation, as to the kidnappin 

of Kevyn Wynn; 

2) Defendants' conduct is causing, and unless immediately enjoined will continue to cause_ 

enormous and irreparable hann to Plaintiff. Defendants may not continue to exploi 

Defendant without authorization in order to retain funds improperly held in his possession; 

3) Defendants' conduct must immediately be stopped and Plaintiff must be compensated fo 

Defendant's willful acts of perjury; 

Pagel of 8 
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4) 

5) 

6) 

7) 

8) 

At all times mentioned herein, the Plaintiff was and is a resident of Las Vegas, Nevada; 

Upon information and belief, at all times mentioned herein, Defendant, Stephan Allen Wynn 

is and was an individual residing in the State of Nevada; 

Upon information and belief, at all times mentioned herein, Defendant, Stephan Allen Wynn 

is and was an entity operating in the State of Nevada; 

That the true names and capacities, whether individual, corporate, associate or otherwise, o 

Defendants DOES I through X, inclusive, are unknown to Plaintiffs, who therefore sue sai 

Defendants by such fictitious names; and; therefore, sues these Defendants by such fictitiou 

names. Plaintiff prays leave to amend this Complaint to allege their true names an 

capacities when the same have been ascertained, as such: 

i) Parties responsible in some manner for the events and happenings herein referred t 

that caused injuries and damages thereby to the Plaintiff as herein alleged; 

ii) Parties that are the agents, servants, employees and/or contractors of the Defendants 

each of them acting within the course and scope of their agency, employment o 

contract; 

iii) Parties that have assumed or retained the liabilities of any of the Defendants by virtu 

of an agreement, sale, transfer or otherwise; 

iv) The Plaintiffs will ask leave of the Court to amend this Complaint to insert the tru 

names and capacities of said Defendants, ROES 1-XX, inclusive, when the same hav 

been ascertained by the Plaintiff, together with appropriate charging allegations, an 

to join said Defendants in the action; 

The acts and omissions alleged hereafter occurred within Clark County, State of Nevada; 

Page 2 of 8 
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9) That to date Defendant has failed to properly compensate Plaintiff for the used material, as 

business venture; 

10) That Plaintiff has fulfilled his obligations under the agreement; however, Defendant has faile 

to fulfill their obligation. 

JURISDICTION AND VENUE 

11) This is a civil action seeking damages and injunctive relief for damages as a result of 

Defendant perjury under oath, and blatant dishonesty, in accordance with the investigation as 

to the kidnapping of Kevyn Wynn; 

12) That Plaintiff is the biological mother of Kevyn Wynn, and has standing to proceed in this 

action; 

13) This Court has subject matter jurisdiction over the perjury actions of Defendant under oath 18 

u.s.c. §1621; 

14) This Court has personal jurisdiction over Defendants because, among other things, 

Defendants are doing business in the State of Nevada and in this judicial district, the acts of 

perjury under oath complained of herein occurred in the State of Nevada and in this judicial 

district, and Defendants have caused injury to Plaintiff and intentional infliction of emotional 

distress within the State of Nevada and in this judicial district; 

15) Venue is proper in this district, and categories as a federal question; 

FIRST CAUSE OF ACTION 
(Perjury Under Oath) 

16) Plaintiff re-alleges and incorporates by reference all preceding allegations of law and facts a 

it fully set forth herein; 

Page 3 of 8 
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17) That the alleged kidnapping that of Kevyn Wynn occurred on July 23, 1993, was not an actua 

kidnapping; 

18) That Kevyn Wynn was placed into a trunk of a vehicle and driven for 18 hours to Defendant' 

hotel, Holiday Vista Motel, in Harlingen, Texas; 

19) Stephan did you ever wanders about all those young girls who got pregnant by you? You calle 

them "Young Polish Pigs"; 

20) The kidnapping of Kevyn Wynn took place, two kidnappers brought Kevin to Plaintiffs mote 

Holiday Vista Motel in Harlingen Texas in an old car; 

21) That Kevyn Wynn was seen in the trunk of the vehicle; 

22) That one of the men came to the motel office, and paid for the suite they were staying in; 

23) That the men were from Las Vegas, and he told Plaintiff that there was no room in the car that' 

why their friend stayed in the trunk; 

24) That three (3) days later one of the man with that young girl came to my office and the othe 

young black man stayed close by the office; 

25) That the man who came to the office, his right eye was different from the other eye, and he w 

shorter than Kevyn; 

26) That Plaintiff saw the man holding the girl's arm behind her back, which can cause pain, an 

the other hand he pulled a shining silver knife, and started moving left and right; 

27) That Kevyn indicated that the man was hypnotizing Plaintiff, that woke Plaintiff up, 

28) That Plaintiff could see that sharp silver slim knife is cutting Kevin's neck vertical and then tha 

knife blood was pointing at Plaintiff, and saying "you are next" then he held that knifi 

horizontal going forward to Kevyn's neck; 

Page 4 of 8 
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29) That Plaintiff had two dogs German Shepherd and Doberman called Alex and Bluto when h 

saw both dogs he dropped the knife and run out; 

30) That Plaintiff was in shock Kevyn called 911, and the police came to make a report; 

31) That Kevyn then called her father, Stephan Allen Wynn, and he told her that Plaintiff was he 

mother; 

32) That Defendant took the child from Plaintiff, without her permission; 

33) That when Plaintiff's dogs, Alex and Bruto, were seen by the man, he immediately ran; 

34) That Kevyn Wynn called the police for assistance; 

35) That Defendant was fully aware that Kevyn Wynn was not kidnapped, and was in Harlingen 

Texas, with her mother, Defendant; 

36) That Defendant purchased the ticket back to Las Vegas, Nevada, for Kevyn Wynn; 

37) That although Plaintiff is not directing placing blame on the Harlingen Police Department, bu 

shortly after the alleged kidnapping the police department received a multimillion doll 

donation; 

38) That in 2009, 2012 and 2015, Plaintiff went to the Harlingen Police Department for a copy o 

the police report, and it was gone; 

39) That Plaintiff firmly believes the entire kidnapping was arranged; 

40) That Defendant was fully aware of what was going, and mislead investigators into believin 

the child was kidnapped, when in fact she was not; 

41) That the kidnapping was a plot to have Plaintiff and the child killed, but tremendously failed; 

42)That in accordance with 18 U.S.C. (1) it reads, having taken an oath before a competen 

tribunal, officer, or person, in any case in which a law of the United States authorizes an oat 

to be administered, that he will testify, declare, depose, or certify truly, or that any writte 
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testimony, declaration, deposition, or certificate by him subscribed, is true, willfully an 

contrary to such oath states or subscribes any material matter which he does not believe to b 

true; 

43) Or (2) in any declaration, certificate, verification, or statement under penalty of perjury a 

permitted under section 1746 of title 28, United States Code, willfully subscribes as true an 

material matter which he does not believe to be true; is guilty of perjury and shall, except a 

otherwise expressly provided by law, be fined under this title or imprisoned not more th 

five years, or both. This section is applicable whether the statement or subscription is mad 

within or without the United States; 

44) That Defendant is guilty of perjury to the federal officers conducting the investigatio 

regarding the kidnapping of Kevyn Wynn, and the improper ransom paid by Defendant 

Stephan Allen Wynn; 

45) That Defendant did wander around with little girls, and called them "young polish pigs"; 

46) Defendant intended to induce Plaintiff based on these misrepresentations and improper 

disclosures; 

47) Plaintiff's reasonable reliance upon the misrepresentations was detrimental. But for failure to 

disclose the true and material terms of the transaction, Plaintiff could have been alerted to 

issues of concern. Plaintiff would have known of Defendants true intentions and profits from 

the proposed kidnapping scheme. Plaintiff would have known that the actions of Defendant 

would have an adverse effect on Plaintiff; 

48) Defendants' failure to disclose the material terms of the kidnapping scheme inducing Plaintiff 

to believe her daughter, Kevyn Wynn, was simply coming to visit her in Texas; 

49) Defendants were aware of the misrepresentations and profited from them; 

Page 6 of 8 



1 

2 

3 

4 

5 

6 

7 

8 

9 

50 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ase 2:17-cv-02285-RFB-CWH Document 1-1 Filed 08/28/17 Page 7 of 9 

50) As a direct and proximate result of the misrepresentations and concealment Plaintiff was 

damaged in an amount to be proven at trial, including but not limited to damage to Plaintiffs 

financial security, emotional distress, and Plaintiff has incurred costs and attorney's fees; 

51) Defendants are guilty of malice, fraud and/or oppression. Defendants' actions were malicious 

and done willfully in conscious disregard of the rights and safety of Plaintiff in that the actions 

were calculated to injure Plaintiff. As such Plaintiff is entitled to recover, in addition to actual 

damages, punitive damages to punish Defendants and to deter them from engaging in future 

misconduct. 

SECOND CAUSE OF ACTION 
(Intentional Infliction of Emotional Distress) 

52) Plaintiff re-alleges and incorporated by reference all preceding allegations of law and facts a 

it fully set forth herein; 

53) Through their conduct averred herein, Defendants have caused Plaintiff emotional distress, t 

the point that she is unable to enjoy life, liberty and pursuit of happiness; 

54) That as a result of Defendants' improper actions, Plaintiff has suffered extreme personal 

mental, emotional anguish; 

55) That as a result of Defendants' unlawful and illegal actions, Plaintiff has lost a substantia 

amount of his financial and emotional well-being; 

56) That Plaintiff firmly believes she is being followed by Defendant and his entourage; 

57) That Plaintiff has dodged bullets flying past her just to silence her; 

58) Defendants conduct was intentional and designed to cause severe emotional distress; 

59) Plaintiff has lost sleep, appetite and suffered emotionally because of the actions of Defendant; 
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60) Defendant has acted arbitrarily, capriciously and with reckless disregard for Plaintiff, an 

accordingly, Plaintiff is entitled to exemplary damages, in excess of $4,000,000.00 is entitle 

to money damages, punitive damages, and other relief as the Court finds to be just and proper. 

61) As a direct and proximate result of said infringement by Defendants, Plaintiff is entitled t 

damages in an amount to be proven at trial; 

62) As a direct and proximate result of the foregoing acts and conduct, Plaintiff has sustained an 

will continue to sustain substantial, immediate, and irreparable injury, for which there is n 

adequate remedy at law; 

63) Plaintiff is informed and believe and on that basis aver that unless enjoined and restrained b 

this Court, Defendants will continue to infringe Plaintiffs right to enjoyment of life; 

64) Plaintiff is entitled to preliminary and permanent injunctive relief to restrain and enjoi 

Defendants' continuing conduct. 

WHEREFORE, Plaintiff prays for Judgment against the Defendants as follows: 

1. For punitive damages against Defendant; 

2. For general damages in excess of$4,000,000 against Defendants; 

3. For attorney fees, if any are incurred as a result of filing suit; 

4. For legal fees and costs of suit, as incurred herein; 

5. For such other relief as the Court finds to be just and proper. 

DEMAND FOR JURY TRIAL 

Plaintiff demands a trial by jury. 

DATED this Jl day of August 2017. 

Halma Kuta 1 

6921 Kim A venue 
Las Vegas, Nevada 89145 
In Proper Person 

Maggie trickland 
N\/DP 0143424 

Page 8 of 8 720 E Charle on Blvd Ste 140 
Las Veg , NV 89104 
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Las Vegas Metropolitan Police Department 
400 S. Martin Luther King Blvd. 

Las Vegas, NV 89106 

Administrative 

Location UNKNOWN ADDRESS CHICAGO Chicago, IL 

Occurred On (Date/ Time) Friday 6/1/1973 12:00:00 AM 
Reporting Officer 07027 - Chavez, Irma M 
Entered By 07027 - Chavez, Irma M 
Related Cases 

Traffic Report No Place Type 

Offenses: 
Sex Assault(F)-NRS 200.366.28 
Completed Yes Domestic Violence No 
Entry Premises Entered 
Weapons None 
Criminal Activities None/Unknown 

Victims: 

Name: 

Case Report No.: LLV180207001836 

Sector /Beat OJ - Other 
Jurisdictio 
n 

Or Between (Date /Time) Saturday 8/31/1974 12:00:00 AM 
Reported On 2/7/2018 
Entered On 2/7/201811:26:37 AM 

Jurisdiction Other Jurisdiction 

Accident Involved 

Hate/Bias Unknown (Offenders Motivation Not Known) 
Type Security Tools 

Location Type Residence/Home 

Victim Type Individual Written Statement Yes Can ID Suspect Yes 
Victim of 50095 - Sex Assault(F)-NRS 200.366.28 

DOB Age 27 Sex 
Height 5' O" Weight 115 
Employer/School Retired 
Occupation/Grade 
Injury Not Provided 

Addresses 
Residence 
Phones 
Cellular 

Female Race White 
Hair Color Blond 

Wort< Schedule 
Injury Weapons None 

Ethnicity Unknown 
Eye Color Green 

The Use and Disseminatlor ·;• this 
R~cord is Regulated by la1r, Secondanr 
Dissemination of any kind is Prohibited • 

:"~ c?t!ld ~ubject the offender to Criminal ail? CIVIi !..1abi!ity. 
Offender Relationships 
S - Wynn, Stephan 
Notes: 

Victim Was Spouse This lnforyation Released To· 
f;n~ cs.:~\~ . 

Suspecis: 

Name: Wynn. Stephan 
Alias: 

Scope ID DOB 

Sex Male Height 5' 6" 
Employer/School 

Addresses 
~ 
Business/Work 
Notes: 

Narrative 

Weight 145 

_'-';':-:-- ~~Date:_3 • jy. c3:) le 
, . .-,s ~e:G'i:S (vletro Police Dept. 

Age 76 Race White Ethnicity 

Brown 

Not Hispanic or 
Latino 

Hair Color Brown Eye Color 
Occupation/Grade 

came to NWAC to report that in 1973-1974, in Chicago, IL, she was exercising in her old apartment and when she stood up, Stephan 
Wynn was standing in front of her and said a word that she didn't understand, and then he pinned her up against the refrigerator and raped her as 
she was standing holding onto the refrigerator. Stephan then called someone for a few minutes then came and kiss her on her cheek and said he 
had to go and then added I call you later. 

When he left she was still standing holding onto the refrigerator and looked at the window and saw her reflection, crying, and asking herself what 
just happened, what did he say? 

A few days later, after her shower, she wrapped herself in the towel and was going to the bedroom and there was Stephan, sitting at the kitchen 
table. He got up and says some words, pinned her to the wall forcing himself on her then just like before, he called someone, kissed her on the 
cheek and said he would call her later and left. She was standing holding onto the wall and the towel was on the floor, and she was crying, saying 
to herself, why her, what did she do to be treated so badly, and why is he coming to her apartment She didn't give him a key to her apartmenL 
She remembers that Stephan said "you make me horny" then raped her twice. 

?/?7/?n1R ?•d? PM LLV180207001836 Page 1 of 2 



She ended up pregnant It was a hot steamy afternoon and she needed to go to the restroom. She saw a gas station and went in to the restroom. 
She was in pain standing by the wall and gave birth. The baby was laying on her feet inside the water bag. She slid down and said a doll ls inside 
the water bag, the blood falling down, and she wanted to open, but the water bag was thick. She used her teeth to make a small opening then with 
her finger, opened the water bag and saw that the doll was purple. She started to blow on her and in a short time her cheeks were turning pink 
and she opened her eyes. She looked so much like her. 

The gas station attendant opened the door to the restroom and when he saw her with a baby, he ran to the office and called an ambulance. 

Her name is 
now. 

and she lives in Las Vegas - Stephan and my child. 11111111 knows me as _her mother and has her own family 

Report taken per Det K. McCaffery, P#8731. 
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AP 
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Las Vegas 
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More from 
AP Top News 
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APNewsBreak: Woman tells 
police Steve Wynn raped her 
in '70s 

LAS VEGAS (AP) - A woman told police she had a child 

with casino mogul Steve Wynn after he raped her, while 

another reported she was forced to resign from a Las 

Vegas job after she refused to have sex with him. 

The Associated Press on Tuesday obtained copies of 

police reports recently filed by the two women about 

allegations dating to the 1970s. Police in Las Vegas 

revealed earlier this month that they had taken the 

statements after a news report in January revealed sexual 

misconduct allegations against the billionaire. 

https://apnews.com/d74af8c7df2c4f70ae156b82207109ef/APNewsBreak:-Woman-tells-po... 3/26/2018 



APNewsBreak: Woman tells police Steve Wynn raped her in '70s 

The allegations are the latest leveled against Wynn by 

women. He resigned as chairman and CEO of Wynn 

Resorts on Feb. 6, less than two weeks after the Wall 

Street Journal reported that a number of women said he 

harassed or assaulted them and that one case led to a $7.5 

million settlement. 

Wynn has vehemently denied the misconduct accusations 

the newspaper reported and he attributed them to a 

campaign led by his ex-wife, whose attorney has denied 

that she instigated the Jan. 26 news story. 

One police report obtained by the AP shows a woman told 

officers that Wynn raped her at least three times around 

1973 and 1974 at her Chicago apartment. She reported she 

got pregnant and gave birth to a girl in a gas station 

restroom. The woman, the child of the accuser and Wynn, 

now lives in Las Vegas, according to the report. 

In one instance, the woman claimed that Wynn pinned 

her against the refrigerator and raped her. She said he 

then made a phone call, kissed her on the cheek and left. 

The report does not explain how Wynn is alleged to have 

entered the apartment or if they knew each other. The 

woman claimed she did not give him a key. 

The second police report shows a woman told police she 

had consensual sex with Wynn ''several times" while she 

Page 2 of 7 
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APNewsBreak: Woman tells police Steve Wynn raped her in '70s 

worked as a dealer at the downtown Las Vegas casino

hotel Golden Nugget, but "felt coerced to perform the 

acts." She reported she was forced to resign when she 

turned him down. 

Page 3 of7 

"In the Summer of 1976, Wynn approached her in the back 

hall and wanted her to go with him," according to the 

report filed Jan. 29. "(S)he told him, "no", she was done 

and had someone she was seeing. She was soon after 

accused of stealing $40.00 and forced to resign." 

The women's names are redacted on the reports, and 

police said they do not identify people who say they are 

victims of sex crimes. 

The Las Vegas case will not be investigated because the 

statute of limitations in Nevada is 20 years. 

Ralph Frammolino, spokesman for Wynn, on Tuesday 

declined comment on the latest allegations. 

Wynn Resorts is facing scrutiny by gambling regulators in 

Nevada and Massachusetts, where the company is 

building a roughly $2.4 billion casino just outside Boston. 

Regulators in Macau, the Chinese enclave where the 

company operates two casinos, are also inquiring about 

the allegations. 

https://apnews.com/d74af8c7df2c4f70ae156b82207109ef/APNewsBreak:-Woman-tells-po... 3/26/2018 



APNewsBreak: Woman tells police Steve Wynn raped her in '70s 

In addition, groups of shareholders have filed lawsuits in 

state court in Las Vegas accusing Wynn and the board of 

directors of Wynn Resorts of breaching their fiduciary 

duties by ignoring what the lawsuits described as a 

longstanding pattern of sexual abuse and harassment by 

the company's founder. 

Follow Regina Garcia Cano on Twitter at 

https://twitter.com/reginagarciakNO 

More From AP by Taboola 

Body of wife of Nobel-winning professor found 
at landfill 

Missouri defends 241-year prison sentence for 
16-year-old 

Inmate death shines light on cellmate pairings 
at US prisons 

Man who killed his family as a teen is ordered 

to adult jail 

Ad Content Sponsored Links by Taboola 

Cardiologist Warns: Throw Out Your Probiotics ... 
PrcbioThrivc 

How To Fix Your Fatigue (Do This Every Day) 
GundryMD 

Page 4 of 7 
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10001 Park Run Drive 
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Telephone:  702.786.1001 
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1180 West Peachtree Street, Suite 2400 
Atlanta, Georgia 30309 
Telephone:  404.891.1402 
Facsimile:  404.506.9111  
 
Attorneys for Plaintiff Steve Wynn 
 

 

UNITED STATES DISTRICT COURT 

DISTRICT OF NEVADA 
 
STEVE WYNN, an individual, 
 

Plaintiff, 
v. 
 
LISA BLOOM, an individual; and THE 
BLOOM FIRM, a California Professional 
Corporation, 

Defendants. 
 
 

Case No.:   
 
COMPLAINT FOR DEFAMATION 

 

JURY DEMAND 

COMES NOW Plaintiff, Steve Wynn, and respectfully states his Complaint for Defamation 

against Defendants, Lisa Bloom and The Bloom Firm, as follows: 

INTRODUCTION AND BACKGROUND 

1. Plaintiff Steve Wynn ("Mr. Wynn") brings this action to redress false accusations 

by Defendants published in a press release, which was a public relations ploy intended to pressure 

Mr. Wynn into paying money to Defendants and their alleged client for a bogus claim of sexual 

harassment and retaliation. 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 1 of 13
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2. Mr. Wynn is a visionary, a successful businessman, and a philanthropist.  

3. Mr. Wynn has been active in the casino and resort development in Las Vegas and 

beyond for more than forty-five (45) years. 

4. Mr. Wynn is well-known and recognized for his role in the revitalization of the Las 

Vegas Strip in the 1990s. 

5. Mr. Wynn is the entrepreneurial figure behind many of Las Vegas's most distinctive 

resorts, including The Mirage, Treasure Island, Bellagio, Encore and Wynn Las Vegas. 

6. In its March 2011 issue, Barron's Magazine recognized Mr. Wynn as one of the top 

30 World's Best CEOs. 

7. In November of 2014, Mr. Wynn was ranked 17th out of the world's 100 best-

performing CEOs by Harvard Business Review. 

8. In its December 2017 100th Anniversary Issue, Forbes Magazine featured an essay 

by Mr. Wynn, recognizing him as one of the 100 Greatest Business Minds. 

9. On or about January 26, 2018, The Wall Street Journal published online an article 

accusing Mr. Wynn of a decade-long pattern of sexual misconduct ("the January 26 Journal 

article").  The January 26 Journal article was updated January 27. 

10. Mr. Wynn responded to the January 26 Journal article, stating, "[t]he idea that I ever 

assaulted any woman is preposterous" and "[w]e find ourselves in a world where people can make 

allegations, regardless of the truth, and a person is left with the choice of weathering insulting 

publicity or engaging in multi-year lawsuits. It is deplorable for anyone to find themselves in this 

situation." 

11. After the publication of the January 26 Journal article, Mr. Wynn became a multi-

billionaire target of a media and legal frenzy of false accusations, including false accusations of 

rape. 

12. On March 13, 2018, in an effort to capitalize on and monetize the negative publicity 

created by the January 26 Journal article as exacerbated by the current "me too" climate in the 

country, Defendants sent a letter to counsel for Mr. Wynn purportedly describing their client's 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 2 of 13
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allegations against Mr. Wynn and threatening legal action unless Mr. Wynn agreed to a mediation 

of the alleged claims within five (5) days of the date of the letter. 

13. The alleged claims set forth in the March 13 letter were bogus and Mr. Wynn did 

not respond to Defendants within their unilaterally imposed deadline. 

14. On March 22, 2018, Defendants issued a Press Release falsely accusing Mr. Wynn 

of sexually harassing an unidentified individual who was a dancer for the show ShowStoppers at 

the Encore Theater at Wynn Las Vegas from late 2014 through late 2016 ("the March 22 Press 

Release"), a true and correct copy of same being attached hereto as Exhibit 1 and by reference made 

a part hereof. 

15. Defendants' sole purpose in issuing the March 22 Press Release was to create 

additional negative publicity impugning the reputation of Mr. Wynn in the hope that he would pay 

Defendants and their client money to settle a bogus claim of sexual harassment.  

16. The accusations by Defendants do not narrow down to a "he said, she said" dispute 

– the falsity of the accusations described in the March 22 Press Release can be clearly and 

convincingly established by a large number of eyewitnesses.  

17. Among other false statements, Defendants' March 22 Press Release conveyed that 

when Mr. Wynn would attend rehearsals for ShowStoppers, the female dancers would be 

"instructed immediately to strip down to bras and panties" so as to be sexually appealing to Mr. 

Wynn, who would then sit in the front row of the theatre and "leer" while the female performers 

danced particularly "physically revealing" segments of the show. 

18. The accusations in the March 22 Press Release are false and defamatory, and were 

published with actual knowledge of falsity. 

19. Mr. Wynn never, directly or indirectly, instructed any dancers at any time to strip 

down to their bras and panties.  

20. Mr. Wynn never leered at Defendants' unidentified client or any performer during 

the rehearsals he attended. 

21. When he was in his 20s, Mr. Wynn was diagnosed with a rare and degenerative eye 

disease, and he has been legally blind for almost two decades. 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 3 of 13
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22. As Defendants recognize on the law firm's website, "[p]osting false and disparaging 

information is unlawful."  

See, http://www.thebloomfirm.com/practice_area/reputation-management/.  

23. Mr. Wynn brings this action seeking redress for the false and disparaging 

information unlawfully published by Defendants to third parties worldwide in the March 22 Press 

Release.  

PARTIES 

24. Mr. Wynn is a resident and citizen of the State of Nevada.  

25. Defendant Bloom is a resident and citizen of the State of California. 

26. Defendant Bloom can be served with summons and complaint at her law offices, 

The Bloom Firm, 20700 Ventura Blvd. Suite 301, Woodland Hills, California, 91364. 

27.    Defendant The Bloom Firm is a California Professional Corporation and is a citizen 

of the State of California. 

28. Defendant The Bloom Firm can be served with summons and complaint via its 

Registered Agent, Lisa Bloom, at its offices, The Bloom Firm, 20700 Ventura Blvd. Suite 301, 

Woodland Hills, California, 91364. 

29.    Defendant Bloom is the owner of The Bloom Firm and was authorized to publish 

the March 22 Press Release in her capacity as owner of The Bloom Firm and on behalf of The 

Bloom Firm.  

JURISDICTION AND VENUE 

30. Mr. Wynn and Defendants are citizens of different states and the matter in 

controversy between them exceeds the sum or value of $75,000.00, exclusive of interest and costs. 

31. This Court has jurisdiction of this civil action pursuant to 28 U.S.C.A. §1332(a)(1).  

32. Mr. Wynn suffered the injuries alleged herein in the State of Nevada, as well as on 

a national and international basis. 

33. Defendants published the March 22 Press Release in Nevada, as well as throughout 

the country and the world, by issuing it to various members of the media, on the Internet, and 

through social media. 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 4 of 13



P
E

T
E

R
S

O
N

 B
A

K
E

R
, 

P
L

L
C

 
1

0
0

0
1

 P
ar

k
 R

u
n

 D
ri

v
e 

L
as

 V
eg

as
, 

N
V

 8
9

1
4

5
 

7
0

2
.7

8
6

.1
0

0
1

 
  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 5  

  

 

34. Defendants directed their tortious conduct at Mr. Wynn, a citizen of Nevada. 

35. Mr. Wynn suffered injury to his reputation in Nevada, as well as on a national and 

international basis. 

36. All of the actions and activities that form the basis of the March 22 Press Release 

are alleged to have occurred in Las Vegas, Nevada. 

37. Defendants reasonably anticipated being haled into court in Nevada to answer for 

the falsity of their accusations against Mr. Wynn.  

38. Sufficient contacts exist with respect to this action and the State of Nevada to satisfy 

the requirements of due process as to both of the Defendants. 

39. This Court has both specific and general jurisdiction of each of the Defendants. 

40. Venue is proper in this Court pursuant to 28 U.S.C.A §1391(b).  

SHOWSTOPPERS 

41.   In 2014, Mr. Wynn threw a 50th birthday party gala for his wife, Andrea.   

42. As part of the celebration, Mr. Wynn arranged for a show that was comprised of 

various Broadway numbers and starred Hugh Jackman, along with more than seventy (70) dancers 

and musicians.   

43. The show was so well-received that Mr. Wynn decided to turn the idea into the show 

"ShowStoppers" for the Encore Theater at Wynn Las Vegas. 

44. Mr. Wynn was the Executive Producer of ShowStoppers, working with an Emmy-

award winning choreographer, an Emmy-award winning musical director, and Broadway stars from 

shows such as "Chicago" and "Wicked."   

45. When Mr. Wynn attended rehearsals or presentations of ShowStoppers, he always 

sat in the "house seats," which were in Row F – the 5th row back from the stage (there was no row 

A).  

46. Because of his blindness, Mr. Wynn sat in Row F as it was the best location for him 

to hear the full orchestra and the vocals. 

47. Row F was also the closest row to the stage in the Encore Theater equipped with 

hand rails adjacent to the seats; hand rails which were utilized by Mr. Wynn due to his blindness. 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 5 of 13
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48. During rehearsals of ShowStoppers, all performers – men and women – were 

expected to wear audition-appropriate attire.   

49. The performers selected their own audition-appropriate rehearsal attire. 

50. The ShowStoppers' director requested only that all performers wear black to appear 

more uniform.   

51. When Mr. Wynn attended presentations or rehearsals of ShowStoppers, he was 

always accompanied by two bodyguards. 

52. When Mr. Wynn attended presentations or rehearsals, he was also almost always 

accompanied by either his wife and/or other individuals, including at various times, celebrities, to 

watch the rehearsals with him. 

53. The performers in ShowStoppers welcomed Mr. Wynn's attendance at rehearsals 

because he was enthusiastic and encouraging. 

54. On December 20, 2014, "Steve Wynn's ShowStoppers" celebrated its grand opening 

in the Encore Theater at Wynn Las Vegas. 

55. ShowStoppers was an extravaganza that featured 35 singers and dancers and a 31-

piece orchestra onstage with dazzling sets and costumes.   

56. ShowStoppers was an immediate hit, receiving rave reviews. 

57. ShowStoppers ran for two (2) years, closing on December 31, 2016. 

BLOOM'S LITIGATION AND MEDIA PRACTICE 

58. Defendant Bloom is an attorney who advertises "sexual harassment" and "sexual 

discrimination" among her primary practice areas.  See www.thebloomfirm.com.   

59. Defendants advertise Defendant Bloom's media appearances on their website, 

asserting that "Lisa Bloom appears on national television and radio commenting on every national 

issue in America."  See http://www.thebloomfirm.com/media-appearances/. 

60. Defendant Bloom includes in her biographical information the logos for various 

media outlets, including several networks and shows such as The Ricki Lake Show and Piers 

Morgan Tonight.  See http://www.thebloomfirm.com/lawyer/lisa-bloom/. 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 6 of 13
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61. Defendant Bloom relies heavily on social media and has used her Twitter and 

Facebook accounts to seek new clients to make harassment allegations against potential defendants, 

including Mr. Wynn. See, e.g., https://twitter.com/LisaBloom/status/977305324209229824  

62. Defendant Bloom advertises herself as having created and executed media strategies 

to bring down harassers, and she lists Steve Wynn first among the high-profile men against whom 

she represents "sexual harassment and assault accusers."   See 

http://www.thebloomfirm.com/lawyer/lisa-bloom/. 

63. Indeed, Defendants regularly host press conferences in their offices.  See 

http://www.thebloomfirm.com/news-press/  

64. Defendant Bloom has made media statements, including on CBS This Morning, and 

issued several tweets about her representation of unidentified clients who have made accusations 

against Mr. Wynn.  See, e.g, CBS News, "Steve Wynn faces new sexual misconduct allegations," 

(Feb. 28, 2018), avail. at https://www.cbsnews.com/news/steve-wynn-new-sexual-misconduct-

allegations/; https://twitter.com/LisaBloom/status/977305324209229824; 

https://twitter.com/LisaBloom/status/976885810803937281; 

https://twitter.com/LisaBloom/status/964570905052577792. 

65. Historically, Defendant Bloom has used the media to prosecute individuals in the 

court of public opinion where there are no rules of evidence and accusations are often made by 

anonymous individuals based on rumor, hearsay and sources who are not credible. 

THE MARCH 22 PRESS RELEASE 

66. Defendants published the following statements in the March 22 Press Release about 

Mr. Wynn: 
 

a. The headline: " NEW WOMAN ACCUSES STEVE WYNN 
OF SEXUAL HARASSMENT VIA HER ATTORNEY, LISA 
BLOOM". 

 
b. "I represent a new woman alleging sexual harassment and retaliation against 

Steve Wynn." 
 

c. "Yet when Mr. Wynn stopped in to the rehearsals, which he did often when 
he was in town, the female dancers were instructed immediately to strip down 

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 7 of 13
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to bras and panties, put on heels, and apply extra makeup so as to be sexually 
appealing to Mr. Wynn." 

 
d. "Mr. Wynn would then sit in the front row of the theater and leer while 

the female performers danced particularly physically revealing 
segments of the show." 

 
e. "Many cast members, including my client, considered Mr. Wynn's demands 

humiliating." 
 

f. "She considered his demands unprofessional and demeaning." 
 

g. "These small acts of rebellion in the face of the most powerful man in Las 
Vegas were followed by her being sent to the back of dance routines or 
removed from show routines altogether." 

 
h. "Witnesses who worked on the show have confirmed our client's 

allegations about Mr. Wynn's offensive behavior to us." 
 

See Exhibit 1. 

67. With the exception of the statement that Defendants represent a former performer, 

all of the statements identified in Paragraph 66 above are false and defamatory.   

68. The events described in the March 22 Press Release never occurred. 

69. Several of the statements by Defendants in the March 22 Press Release are directly 

contradicted by statements made by Defendants in their March 13 letter. 

70. Prior to issuing the March 22 Press Release, Defendants contended that their 

unidentified client was instructed to strip down to bra and panties or "booty shorts," which are 

acceptable outerwear for dance rehearsals. 

71. Prior to issuing the March 22 Press Release, Defendants falsely accused a specific 

woman – not Mr. Wynn – of issuing the instruction that their unidentified client "strip down." 

72. Prior to issuing the March 22 Press Release, Defendants also falsely accused a 

woman – not Mr. Wynn – of retaliating against their client.   

73. As intended by Defendants, media reports on the March 22 Press Release picked up 

and republished the salacious gist of the March 22 Press Release, conveying that Mr. Wynn 

personally took actions against the performers.  See, e.g., L. Eustachewich, "Wynn allegedly 

punished dancer who refused to 'strip down' at rehearsal," New York Post (Mar. 22, 2018), avail. at 

https://nypost.com/2018/03/22/wynn-allegedly-punished-dancer-who-refused-to-strip-down-at-
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rehearsal/  (last accessed Apr. 3, 2018); N. Dillon, "Broadway dancer accuses casino mogul Steve 

Wynn of forcing her to strip during 'Showstoppers' rehearsals," Daily News (Mar. 22, 2018), avail. 

at http://www.nydailynews.com/news/national/dancer-accuses-steve-wynn-forcing-strip-

rehearsals-article-1.3890472 (last accessed Apr. 3, 2018). 

74. Prior to the publication of the March 22 Press Release, Defendants had actual 

knowledge that the accusations conveying that Mr. Wynn personally gave instructions to the 

performers to strip, leered at their client and retaliated against her for allegedly refusing to strip, 

were false and defamatory. 

75. Years prior to the publication of the March 22 Press Release, Mr. Wynn's blindness 

had been widely reported in the media and was a matter of public knowledge. 

76. Upon information and belief, prior to the publication of the March 22 Press Release, 

Defendants had actual knowledge that Mr. Wynn was legally blind. 

DEMAND FOR RETRACTION 

77. On March 23, 2018, Mr. Wynn sent a retraction demand to Defendants, a true and 

correct copy of same being attached hereto as Exhibit 2 and by reference made a part hereof. 

78. On March 29, 2018, in response to a letter from Defendants claiming a need for 

clarification, Mr. Wynn sent a renewed demand for retraction, a true and correct copy of same being 

attached hereto as Exhibit 3 and by reference made a part hereof. 

79. On March 31, 2018, in response to yet another letter from Defendants claiming a 

need for further clarification, Mr. Wynn sent a third demand for retraction, a true and correct copy 

of same being attached hereto as Exhibit 4 and by reference made a part hereof. 

80. Defendants have failed to retract the false and defamatory accusations in the March 

22 Press Release. 

CAUSE OF ACTION FOR DEFAMATION 

81. Mr. Wynn incorporates by reference paragraphs 1 through 80 of this Complaint as 

though set forth herein in their entirety. 
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82. Defendants published the false and defamatory allegations against Mr. Wynn in the 

March 22 Press Release to third parties, including members of the media, on the Internet, and via 

social media.   

83. Defendants' false and defamatory statements and false gist were published to third 

parties without privilege. 

84. The March 22 Press Release was reported on by numerous media outlets, and the 

false and defamatory accusations contained therein were republished, which was both reasonably 

foreseeable and intended by Defendants. 

85. The March 22 Press Release contained numerous false and defamatory statements, 

including the Defamatory Statements listed in Paragraphs 66 and 67 above and set forth in Exhibits 

2, 3, and 4 to this Complaint. 

86. The gist of the March 22 Press Release is that Mr. Wynn sexually harassed a 

performer in ShowStoppers by "leering" at the female performers in ShowStoppers after instructing 

that they "strip down" to their bras and panties at each rehearsal he attended. 

87. The salacious and accusatory gist of the March 22 Press Release is false and 

defamatory.  

88. The factual statements alleged to support the false and defamatory gist of the March 

22 Press Release are false and defamatory.   

89. Defendants published these false accusations and false gist with actual malice. 

90. At the time of publication, Defendants had actual knowledge that the accusations 

published in the March 22 Press Release were false. 

91. At the time of publication, Defendants had actual knowledge that the statements 

published in the March 22 Press Release were false as evidenced by the undisputed fact that 

Defendants alleged facts in their March 13 letter that contradicted statements in the March 22 Press 

Release and its gist. 

92. Defendants published the accusations in the March 22 Press Release with a reckless 

disregard for the truth. 
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93. Defendants published the accusations in the March 22 Press Release without a 

credible, unbiased source. 

94. In publishing the accusations in the March 22 Press Release, Defendants knowingly 

and intentionally misrepresented the truth and manufactured false information out of whole cloth. 

95. Defendants published the accusations in the March 22 Press Release without 

conducting a reasonable investigation. 

96. In publishing the accusations in the March 22 Press Release, Defendants 

purposefully avoided the truth by failing to interview any of the individuals who they claimed at 

one point were responsible for the alleged misconduct set forth therein. 

97. The "story" told in the March 22 Press Release is inherently improbable and obvious 

reasons existed to raise serious concerns about the truth of the "story" and of the gist of the March 

22 Press Release.   

98. The false accusations published in the March 22 Press Release constitute libel per 

se in that they tend to injure Mr. Wynn in his trade, business, or profession and they accuse Mr. 

Wynn of personal misconduct in his business and of serious sexual misconduct.  

99. Damages to Mr. Wynn are presumed by law since the defamation is per se. 

100. Defendants published the false and defamatory March 22 Press Release with 

constitutional malice, thereby entitling Mr. Wynn to an award of punitive damages.  

101. Defendants' conduct was willful and demonstrates that entire want of care that raises 

a conscious indifference to consequences. 

102. Mr. Wynn is further entitled to an award of punitive damages to punish Defendants 

for their unlawful conduct and to deter them from repeating such misconduct in the future.  

103. As a result of Defendants' conduct, Mr. Wynn has incurred attorneys' fees and costs 

for the protection of his interests. 

WHEREFORE, Plaintiff, Steve Wynn, respectfully prays for Judgment as follows: 

(a) That judgment be entered against Defendants for compensatory damages in an 

amount in excess of Seventy-Five Thousand Dollars ($75,000.00); 
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(b) That judgment be entered against Defendants for punitive damages in an amount 

shown to be reasonable and just under the evidence to punish Defendants and deter them from 

repeating such conduct; 

(c) That Mr. Wynn recover his reasonable attorneys' fees and expenses from 

Defendants; 

(d) That all costs of this action be taxed to Defendants; and 

(e) That the Court grant all such other and further relief that the Court deems just and 

proper. 

Respectfully submitted this 5th day of April, 2018. 
 

PETERSON BAKER, PLLC 

 
By:  /s/ Tamara Beatty Peterson_____________________________ 

TAMARA BEATTY PETERSON, ESQ., Bar No. 5218 
tpeterson@petersonbaker.com 
NIKKI L. BAKER, ESQ., Bar No. 6562 
nbaker@petersonbaker.com 
10001 Park Run Drive 
Las Vegas, NV 89145 
Telephone:  702.786.1001 
Facsimile:  702.786.1002 
 
L. LIN WOOD, ESQ.  
(will comply with LR 1A 11-2 within 45 days) 
lwood@linwoodlaw.com  
NICOLE JENNINGS WADE, ESQ.  
(will comply with LR 1A 11-2 within 45 days) 
nwade@linwoodlaw.com   
G. TAYLOR WILSON, ESQ.  
(will comply with LR 1A 11-2 within 45 days) 
twilson@linwoodlaw.com  
L. LIN WOOD, P.C. 
1180 West Peachtree Street, Suite 2400 
Atlanta, Georgia 30309 
Telephone:  404.891.1402 
Facsimile:  404.506.9111  
 
Attorneys for Plaintiff Steve Wynn 

  

Case 2:18-cv-00609-JCM-GWF   Document 1   Filed 04/05/18   Page 12 of 13



P
E

T
E

R
S

O
N

 B
A

K
E

R
, 

P
L

L
C

 
1

0
0

0
1

 P
ar

k
 R

u
n

 D
ri

v
e 

L
as

 V
eg

as
, 

N
V

 8
9

1
4

5
 

7
0

2
.7

8
6

.1
0

0
1

 
  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

 

 13  

  

 

INDEX OF EXHIBITS 
 
Exhibit 
Number 

Title 

1.  The Bloom Firm's  Press Release dated March 22, 2018 

2.  Retraction Demand dated March 23, 2018 

3.  Renewed Demand for Retraction dated March 29, 2018 

4.  Third Demand for Retraction dated March 31, 2018 
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3/23/2018 

BL00MFIRM 
)1 t: t o r n e )' s u t. L a ·11,,-

FOR Th,Ilv1EDL;\.TE RELEASE 

1-farch 22. 2018 

DY6Yd5XWAAAVxck.jpg (710x913) 

i'iEW ,vo:i\L.\J.'i ACCUSES STEYI WY~""N Of SE~TAL H..-lli..-\.SS:illi'ff , "I...\. HER 
ATTORJ.~""I.Y, LISA BLOOM 

STATEi\IEL'l"T Of LISA BLOO:M: 

I represent a new woman alleging sexual harassmrnt and retaliation against Steve \V1nn. She has 
not spoken to the media and she. 1,vishes to remain anonymous at this time. Here is her story. 

~,fy client is a highly skilled professional dancer, currently on a national tour. She dance.don 
Broad,:vay before she 1,vas hired to dance for the show "Showstoppers" at the Wynn Las Vegas 
from late 2014 through late 2016. 

'"Shm;vstoppers" was not a nude nor a semi-nude shov,.r. 

During rehearsals, dancers would normally ·wear jazz pants, tank tops, or other casual fitness 
,vear. Yet ;,vhen Mr. Wynn stopped in to the rehearsals, \Vhich he did often when he ·ivas in to;,;,.n, 
the female dancers were instructed immediately to strip dmvn to bras and panties, put on heels. 
and apply extra makeup so as to be se:,,,1.1ally appealing to :Mr. \VyruL 

Mr. \l/ynn would then sit in the front ro;,v of the theater and leer while the female. perfonners 
danced particularly physically revealing segments of the show. 

Many cast members, including my client, co11Sidered Mr. W;mn's demands humiliating. 

My client ,1-ras disgusted by ivfr. T~Vynn's behavior. She. considered his demands unprofessional 
and demeaning. And so she ;;vould often not strip down, or would do so only partially. These 
small acts of rebellion in the face of the most powerful man in Las Vegas v,rere. followed by her 
being sent to the back of dance. routines, or re111oved from shO'w routines altogether. The 
experience was highly stres:sful and upsetting to her. 

\:Vitnesses who 'Norked on the sho,..,, have confirmed our client's allegations about 1vfr. \Vynn's 
offensive behavior to us. 

We. have sent letters to attorneys for ivfr. \V~1111 and \Vynn Resorts about these acts of sexual 
harassment and retaliation and have yet to receive any meaningful response. 

My client is willing to cooperate in any investigation. 

i\IEDL.\. COl'{IACT: 
Marcelino Valencap, assistant to Lisa Bloom 
~ .. arcelino@ToeBloomFinn.com 
(S18) 914-7343 

'.)0700 Vi:nrur:; Bh·d .. Sum; 31}1 i \\ioo<il;i:i.d FJJJs. CA 9136+ ? (313) 91+-73+3 IF (81&) &S4-&079 
Til<:31oom: i.r:u con 

https://pbs.twimg.com/media/DY6Yd5XWAAAVxck.jpg 

B 
1/1 

Case 2:18-cv-00609-JCM-GWF   Document 1-1   Filed 04/05/18   Page 2 of 2



EXHIBIT 2 

 

Retraction Demand dated  
March 23, 2018 

 

 

 

 

 

 

 

 

 

EXHIBIT 2 

Case 2:18-cv-00609-JCM-GWF   Document 1-2   Filed 04/05/18   Page 1 of 5



L. LIN WOOD, P.C. 
---- TRIAL LA W Y ERS ---

VIA ELECTRONIC MAIL ONLY 

Ms. Lisa Bloom 
The Bloom Firm 
20700 Ventura Blvd., Suite 301 
Woodland Hills, CA 91364 
Lisa@TheBloomFirm.com 

c/o The Bloom Firm and Lisa Bloom 
Lisa Bloom 
20700 Ventura Blvd., Suite 301 
Woodland Hills, CA 91364 
Lisa@TheBloomFirm.com 

March 23, 2018 

L. LINWOOD 
Direct Dial: (404) 891 -1406 

lwood@linwoodlaw.com 

Re: Demand for Retraction of False and Defamatory Press Release 
of and concerning Steve Wynn 

Dear Ms. Bloom and - : 

I have been retained by Steve Wynn to represent him in connection with the false and 
defamatory Press Release you published on March 22, 2018, a true and correct copy of same 
being attached hereto (the "Press Release"). At the time of publication of the Press Release, no 
judicial action or arbitration proceeding had been commenced or was pending against Mr. Wynn 
by Ms. Bloom's client. This letter demands the immediate retraction of the Press Release, its 
defamatory gist, and the specific false and defamatory statements that are referenced herein. 
This demand is directed to Ms. Bloom in her individual capacity and as - attorney, 
and to - in her individual capacity. 

The Press Release is false and defames Mr. Wynn by accusing him of conduct that 
conveys to the average reader that he sexually harassed - and unlawfully retaliated 
against her. The Press Release is fiction - written with the intent of gaining publicity for Ms. 
Bloom and causing public harm to Mr. Wynn. I assume that you may have mistakenly thought 
that by publicly attacking Mr. Wynn, you might also create leverage to seek a financial 
settlement. Your imaginative, but misguided, ploy included the preposterous accusation that Mr. 
Wynn would "leer" at - as she danced at rehearsals for "Showstoppers." I strongly 
suspect that at the time you wrote your fictional Press Release, you intentionally ignored the 
undisputed fact that Mr. Wynn was legally blind at all times you allege that he "leered" at . 
- on the stage from late 2014 through late October. It is a matter of public record that Mr. 
Wynn has suffered severe problems with his eyesight for decades and has been legally blind 

1180 West Peachh·ee Street, Suite 2400, Atlanta, GA 30309 P: 404-891-1402 F: 404-506-9111 w1\'w.linwoocllaw.com 
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Lisa Bloom 
March 23, 2018 
Page 2 of 4 

since 2010. Your false allegation that Mr. Wynn "leered" at performers completely destroys 
your credibility and underscores that the accusations in your Press Release were false by design. 

These accusations were conveyed through the following false and defamatory statement 
published in the Press Release: 

• The headline: NEW WOMAN ACCUSES STEVE WYNN OF SEXUAL 
HARASSMENT VIA HER ATTORNEY, LISA BLOOM 

• I represent a new woman alleging sexual harassment and retaliation against Steve Wynn. 

• Yet when Mr. Wynn stopped in to the rehearsals, which he did often when he was in 
town, the female dancers were instructed immediately to strip down to bras and panties, 
put on heels, and apply extra makeup so as to be sexually appealing to Mr. Wynn. 

• Mr. Wynn would then sit in the front row of the theater and leer while the female 
performers danced particularly physically revealing segments of the show. 

• Many cast members, including my client, considered Mr. Wynn's demands humiliating. 

• She considered his demands unprofessional and demeaning. 

• These small acts of rebellion in the face of the most powerful man in Las Vegas were 
followed by her being sent to the back of dance routines or removed from show routines 
altogether. 

• Witnesses who worked on the show have confirmed our client's allegations about Mr. 
Wynn's offensive behavior to us. 

Your accusations are not only errant nonsense, they are lies. 

In addition to the express accusations you made against Mr. Wynn in the Press Release, 
you also intentionally worded the Press Release to impliedly convey to your audience that Mr. 
Wynn, himself, instructed - and all other dancers in the show to "strip down" to their 
bra and underwear and/or otherwise orchestrated such an occurrence. He did not, and you know 
that he did not as evidenced by your March 13, 2018, demand letter in which you repeatedly allege 
that it was - that made such an instruction. Your intentional omission notwithstanding, 
the accusation that Mr. Wynn is responsible for such an instruction is both false and actionable. 
The law does not afford First Amendment protection for the reporting of facts, even if true, where 
the writer or speaker conveys an implied defamatory meaning See, e.g., White v. Fraternal Order 
of Police, 909 F.2d 512,523 (D.C. Cir. 1990) ("If the defendant juxtaposes a series of facts so as 
to imply a defamatory connection between them, or otherwise creates a defamatory implication . . 
. he may be held responsible for the defamatory implication, unless it qualifies as an opinion, even 
though the particular facts are correct"). Similarly, defamation by implication may arise "by 
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Lisa Bloom 
March 23, 2018 
Page 3 of 4 

omitting facts, such that [the writer or speaker] may be held responsible for the defamatory 
implication, unless it qualifies as an opinion, even though the particular facts are correct." Toney 
v. WCCO Television, Midwest Cable & Satellite, Inc., 85 F.3d 383, 387 (8th Cir. 1996). For the 
avoidance of doubt, Mr. Wynn is unaware of any such instruction ever being made. Your 
knowingly false allegations to the contrary demonstrate that your Press Release was issued with 
actual malice. 

Your unlawful efforts to use the media to falsely accuse Mr. Wynn is also troubling in 
that you elected to publicly attack Mr. Wynn without disclosing - identity. Due to 
her·anonymity, it would appear that your Press Release accomplished no legitimate objective; it 
served only to publicly harass, embarrass, and falsely defame Mr. Wynn without being subject 
herself to public scrutiny. For example, a quick Internet and social media search reveals that . 
- has marketed herself by publishing numerous semi-nude, revealing photographs on the 
Internet. For one of many examples, see, e.g., the following webpages: 

The Press Release is false and defamatory per se and was published with actual malice, 
that is, with actual knowledge of falsity. I hereby demand on behalf of Mr. Wynn that you 
immediately: (1) take down all publicly available copies of the Press Release; (2) publish a full 
and fair retraction in as conspicuous a manner as you originally published the false and 
defamatory Press Release; and (3) issue a written, public apology to Mr. Wynn. Please promptly 
provide to me a copy of your retraction upon its issuance. 

Finally, this letter also serves as notice to both of you and each of your affiliated entities, 
employees, agents, assignees, and other persons acting on your behalf ( collectively, "you") to 
preserve any and all evidence related in any way to the Press Release and any other allegations 
that you have made against Mr. Wynn to any third party, including but not limited to, The Wall 
Street Journal and its representatives. By this letter, you are hereby directed not to destroy, 
conceal, or alter any paper or electronic files, physical evidence, and/or other data relating in any 
way, no matter how remote, to the Press Release, other allegations against Mr. Wynn, and/or the 
circumstances leading to their dissemination, including, but not limited to: (1) all sources for the 
Press Release or other allegations you have made against Mr. Wynn; (2) any and all documents 
and data referring to, reflecting, or relating to communications between you and any such 
sources; (3) any and all documents and data referring. to, reflecting, or relating to internal 
communications regarding the Press Release or other allegations you have made against Mr. 
Wynn; and (4) any and all documents and data referring to, reflecting, or relating to 
communications between you and any third party regarding the Press Release and any other 
allegations you have made against Mr. Wynn. 

I understand that many records and files are maintained electronically. However, this 
letter specifically requests that all paper and hard copy originals be maintained and preserved in 
their original format. By the same token, electronic documents and the storage media on which 
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Lisa Bloom 
March 23, 2018 
Page 4 of 4 

they reside may contain relevant, discoverable information beyond that which may be found in 
printed documents. Therefore, even where a paper copy exists and has been preserved, please 
preserve and maintain all electronically stored documents in their original native format. This 
preservation demand specifically encompasses any and all electronic documents, including but 
not limited to, all word-processed files, e-mails, spreadsheets, all databases, and any other 
electronically stored and/or generated documents or files. 

Govern yourselves accordingly. 

Sincerely, 

~~aj 
L. Lin Wood 

cc: Steve Wynn 
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L. LIN WOOD, P.C. 
----TRIAL LAWYERS ---

VIA ELECTRONIC MAIL ONLY 

Ms. Lisa Bloom 
The Bloom Firm 
20700 Ventura Blvd., Suite 301 
Woodland Hills, CA 91364 
Lisa@TheBloomFinn.com 

March 29, 2018 

L. LINWOOD 
Direct Dial: (404) 891-1406 

!wood@!inwoodlaw.com 

Re: Demand for Retraction of False and Defamat01y Statements 
of and concerning Steve Wynn 

Dear Ms. Bloom: 

I am in receipt of your letter dated March 27, 2018. You either misunderstood my letter 
of March 23, 2018 or you are intentionally misrepresenting its contents for your own purposes. 
Please review the retraction demand again where you will see that on page 2 of 4, I clearly 
identified the statements from the Press Release which are false and defamatory. 

I was not retained by Mr. Wynn to "bully" anyone. Based on my experience in First 
Amendment law, I was retained by Mr. Wynn to review public accusations against him and to 
pursue all legal remedies available to him arising from any actionable statements. As I made 
clear in my March 23 letter, it is my opinion that the Press Release published by you and. 
- is false and defamatory. 

I have independently investigated the accusations against Mr. Wyoo by you and. 
- The Press Release is a lie. Period. I am not concerned about your contentions regarding 
anti-SLAPP, actual malice, or damages. 

I again demand on behalf of Mr. Wynn that you immediately: (1) take down all 
publicly available copies of the Press Release; (2) publish a full and fair retraction in as 
conspicuous a manner as you originally published the false and defamatory Press Release; 
and (3) issue a written, public apology to Mr. Wyoo. Provide a copy of this letter to. -

Sincerely, 

A~LLLlJ 
L. Lin Wood 

cc: Steve Wyoo 

1180 West Peachtree Sh·eet, Suite 2400, Atlanta, GA 30309 P: 404-891-1402 F: 404-506-9111 ,v,v,v.li11woocl!a,v.com 
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Monday, April 2, 2018 at 12:03:07 PM Eastern Daylight Time 

Subject: 

Date: 

From: 

To: 

CC: 

Steve Wynn v. Lisa Bloom and The Bloom Firm 

Saturday, March 31, 2018 at 12:00:02 PM Eastern Daylight Time 

Lin Wood 

'Lisa Bloom' 

'Jordan Oslin', Marcelino Valencap, Nicole Wade, Taylor Wilson, Kimmy Hart Bennett 

Priority: High 

Attachments: imageOOl.png 

Dear Ms. Bloom: 

Last night, I have received your letter dated March 30. I apologize for responding somewhat 
informally by email, but I am out of my office until the middle of next week. 

Contrary to the assertions in your letter, I have provided you with sufficient information for you to 
determine that you should immediately retract your press release -- all of the specific statements I 
previously listed, as well as the gist of the press release, are false and defamatory. Sentences 
cannot be parsed as you disingenuously suggest in your most recent correspondence, because the 
press release as a whole makes false and defamatory accusations against my client. Thus, Mr. 
Wynn does not agree with any of the factual assertions in your press release or in either of your 
letters -- the events as you described them in the March 22, 2018 Press Release simply did not 
occur. 

Despite the fact that my demand letters to you have been very clear, I will make one additional 
effort to clarify what appears to be ongoing confusion on your part. Mr. Wynn demands that your 
retraction unequivocally state: 

• The March 22, 2018 Press Release statements that convey that Mr. Wynn sexually harassed 
your client are false; 

• The March 22, 2018 Press Release statements that convey that Mr. Wynn unlawfully 
retaliated against your client are false; 

• The March 22, 2018 Press Release statements that convey that Mr. Wynn "leered" at your 
client are false; 

• The March 22, 2018 Press Release statements that convey that your client was instructed to 
strip down to her bra and panties at the request of, or for the benefit of, Mr. Wynn are false; 
and 

• The March 22, 2018 Press Release statements that Mr. Wynn caused your client to suffer 
any humiliation or other injury are false because the acts outlined in the Press Release 
never occurred. 

I have not requested or demanded that you issue a press release so I do not understand your 
comments suggesting to the contrary. Pursuant to applicable legal authorities, I have demanded 
that you immediately publish a complete and unequivocal retraction of your March 22, 2018 
Press Release and issue a written apology to Mr. Wynn. I do not need to receive additional 
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correspondence from you that amounts to little more than legal posturing. If you are genuinely 
interested in publishing the truth and avoiding litigation, publish the retraction as demanded. 
The decision is yours. 

L. Lin Wood 
L. LIN WOOD, P.C. 
1180 West Peachtree Street 
Suite 2400 
Atlanta, GA 30309 
Telephone: ( 404) 891-140 2 
Direct Dial: (404) 891-1406 
Facsimile: (404) 506-9111 
E-Mail: lwood@linwoodlaw.com 

NOTICE: This communication may contain privileged or other confidential information. If 
you are not the intended recipient, or believe that you have received this communication in 
error, please do not print, copy, retransmit, disseminate, or otherwise use the information. 
Also, please indicate to the sender that you have received this communication in error, and 
delete the copy you received. Thank you. 

From: Marcelino Valencap <marcel ino@thebloomfirm.com> 
Sent: Friday, March 30, 2018 7:17 PM 
To: Lin Wood <lwood@linwoodlaw.com> 
Cc: 'Lisa Bloom' <lisa@thebloomfirm.com>; 'Jordan Osl in' <jordan@thebloomfirm.com> 
Subject: - v. Wood et al. 

Hello Mr. Wood: 

I attach a letter from Lisa Bloom. Please advise if you have any difficulty opening it. 

Best, 
Marcelino 

Marcelino Valencap 
Media Coordinator 

Office: (818)914-7397 

Direct: (818)914- 7)43 

F~x: (8GG)852-S6G6 
20700 Ve ntur;, Blvd., Suite 301 

Woodl.~nd Hills, CA 91364 

BL' MFIRM Email : Marcel no . Th~BloomF,rm.com 
•J b ,it : Th 81oomFirm.com 

· l t " r n < y .s a t l ..J h: ' 
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AO 440 (Rev. 06/12)  Summons in a Civil Action

UNITED STATES DISTRICT COURT
for the

__________ District of __________ 

)
)
)
)
)
)
)
)
)
)
)
)

Plaintiff(s)

v. Civil Action No.

Defendant(s)

SUMMONS IN A CIVIL ACTION

To: (Defendant’s name and address)

A lawsuit has been filed against you.

Within 21 days after service of this summons on you (not counting the day you received it) — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a)(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure.  The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:

If you fail to respond, judgment by default will be entered against you for the relief demanded in the complaint. 
You also must file your answer or motion with the court.

CLERK OF COURT

Date:
Signature of Clerk or Deputy Clerk

District of Nevada

STEVE WYNN, an individual,

LISA BLOOM, an individual; and THE BLOOM FIRM, 
a California Professional Corporation,

LISA BLOOM
20700 Ventura Blvd. Suite 301
Woodland Hills, California, 91364

TAMARA BEATTY PETERSON, ESQ., Bar No. 5218
tpeterson@petersonbaker.com
NIKKI L. BAKER, ESQ., Bar No. 6562
nbaker@petersonbaker.com
PETERSON BAKER, PLLC
10001 Park Run Drive
Las Vegas, NV 89145
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AO 440 (Rev. 06/12)  Summons in a Civil Action (Page 2)

Civil Action No.

PROOF OF SERVICE

(This section should not be filed with the court unless required by Fed. R. Civ. P. 4 (l))

This summons for (name of individual and title, if any)

was received by me on (date) .

I personally served the summons on the individual at (place)

on (date) ; or

I left the summons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or

I served the summons on (name of individual) , who is

 designated by law to accept service of process on behalf of (name of organization)

on (date) ; or

I returned the summons unexecuted because ; or

Other (specify):

.

My fees are $ for travel and $ for services, for a total of $ .

I declare under penalty of perjury that this information is true.

Date:
Server’s signature

Printed name and title

Server’s address

Additional information regarding attempted service, etc:

0.00
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UNITED STATES DISTRICT COURT
for the

__________ District of __________ 

)
)
)
)
)
)
)
)
)
)
)
)

Plaintiff(s)

v. Civil Action No.

Defendant(s)

SUMMONS IN A CIVIL ACTION

To: (Defendant’s name and address)

A lawsuit has been filed against you.

Within 21 days after service of this summons on you (not counting the day you received it) — or 60 days if you
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ.
P. 12 (a)(2) or (3) — you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure.  The answer or motion must be served on the plaintiff or plaintiff’s attorney,
whose name and address are:

If you fail to respond, judgment by default will be entered against you for the relief demanded in the complaint. 
You also must file your answer or motion with the court.

CLERK OF COURT

Date:
Signature of Clerk or Deputy Clerk

District of Nevada

STEVE WYNN, an individual,

LISA BLOOM, an individual; and THE BLOOM FIRM, 
a California Professional Corporation,

THE BLOOM FIRM
20700 Ventura Blvd. Suite 301
Woodland Hills, California, 91364

TAMARA BEATTY PETERSON, ESQ., Bar No. 5218
tpeterson@petersonbaker.com
NIKKI L. BAKER, ESQ., Bar No. 6562
nbaker@petersonbaker.com
PETERSON BAKER, PLLC
10001 Park Run Drive
Las Vegas, NV 89145
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AO 440 (Rev. 06/12)  Summons in a Civil Action (Page 2)

Civil Action No.

PROOF OF SERVICE

(This section should not be filed with the court unless required by Fed. R. Civ. P. 4 (l))

This summons for (name of individual and title, if any)

was received by me on (date) .

I personally served the summons on the individual at (place)

on (date) ; or

I left the summons at the individual’s residence or usual place of abode with (name)

, a person of suitable age and discretion who resides there,

on (date) , and mailed a copy to the individual’s last known address; or

I served the summons on (name of individual) , who is

 designated by law to accept service of process on behalf of (name of organization)

on (date) ; or

I returned the summons unexecuted because ; or

Other (specify):

.

My fees are $ for travel and $ for services, for a total of $ .

I declare under penalty of perjury that this information is true.

Date:
Server’s signature

Printed name and title

Server’s address

Additional information regarding attempted service, etc:

0.00
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CERTIFICATE OF 
THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION 

OF 
WYNN RESORTS, LIMITED 

Pursuant to the provisions of Nevada Revised Statutes 78.390 and 78.403, the 
undersigned officer of Wynn Resorts, Limited, a Nevada corporation, does hereby certify as 
follows: 

A. The board of directors of the corporation has duly adopted resolutions 
proposing to amend and restate the articles of incorporation of the corporation as set forth 
below, declaring such amendment and restatement to be advisable and in the best interests of 
the corporation. 

B. The amendment and restatement of the articles of incorporation as set forth 
below has been approved the holders of a majority of the voting power of the stockholders 
of the corporation, which is sufficient for approval thereof. 

This certificate sets forth the text of the articles of incorporation of the corporation as 
amended and restated in their entirety to this date as follows: 

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

WYNN RESORTS, LIMITED 

ARTICLE I 
NAME 

The name of the corporation is Wynn Resorts, Limited (the “Corporation”).  

ARTICLE II 
CAPITAL STOCK 

Section 1.  Authorized Shares.  The aggregate number of shares which the 
Corporation shall have authority to issue is four hundred and forty million (440,000,000) 
shares, consisting of two classes to be designated, respectively, “Common Stock” and 
“Preferred Stock,” with all of such shares having a par value of $.01 per share.  The total 
number of shares of Common Stock that the Corporation shall have authority to issue is four 
hundred million (400,000,000) shares.  The total number of shares of Preferred Stock that 
the Corporation shall have authority to issue is forty million (40,000,000) shares.  The 
Preferred Stock may be issued in one or more series, each series to be appropriately 
designated by a distinguishing letter or title, prior to the issuance of any shares thereof.  The 
voting powers, designations, preferences, limitations, restrictions, and relative, participating, 
optional and other rights, and the qualifications, limitations, or restrictions thereof, of the 
Preferred Stock shall hereinafter be prescribed by resolution of the board of directors 
pursuant to Section 3 of this Article II. 
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Section 2.  Common Stock. 

(a) Dividend Rate.  Subject to the rights of holders of any Preferred Stock 
having preference as to dividends and except as otherwise provided by these Articles of 
Incorporation, as amended from time to time (hereinafter, the “Articles”) or the NRS, the 
holders of Common Stock shall be entitled to receive dividends when, as and if declared by 
the board of directors out of assets legally available therefor. 

(b) Voting Rights.  Except as otherwise provided by the NRS, the holders 
of the issued and outstanding shares of Common Stock shall be entitled to one vote for each 
share of Common Stock.  No holder of shares of Common Stock shall have the right to 
cumulate votes. 

(c) Liquidation Rights.  In the event of liquidation, dissolution, or 
winding up of the affairs of the Corporation, whether voluntary or involuntary, subject to the 
prior rights of holders of Preferred Stock to share ratably in the Corporation’s assets, the 
Common Stock and any shares of Preferred Stock which are not entitled to any preference in 
liquidation shall share equally and ratably in the Corporation’s assets available for 
distribution after giving effect to any liquidation preference of any shares of Preferred Stock.  
A merger, conversion, exchange or consolidation of the Corporation with or into any other 
person or sale or transfer of all or any part of the assets of the Corporation (which shall not 
in fact result in the liquidation of the Corporation and the distribution of assets to 
stockholders) shall not be deemed to be a voluntary or involuntary liquidation, dissolution or 
winding up of the affairs of the Corporation. 

(d) No Conversion, Redemption, or Preemptive Rights.  The holders of 
Common Stock shall not have any conversion, redemption, or preemptive rights. 

(e) Consideration for Shares.  The Common Stock authorized by this 
Article shall be issued for such consideration as shall be fixed, from time to time, by the 
board of directors. 

Section 3.  Preferred Stock. 

(a) Designation.  The board of directors is hereby vested with the 
authority from time to time to provide by resolution for the issuance of shares of Preferred 
Stock in one or more series not exceeding the aggregate number of shares of Preferred Stock 
authorized by these Articles, and to prescribe with respect to each such series the voting 
powers, if any, designations, preferences, and relative, participating, optional, or other 
special rights, and the qualifications, limitations, or restrictions relating thereto, including, 
without limiting the generality of the foregoing: the voting rights relating to the shares of 
Preferred Stock of any series (which voting rights, if any, may be full or limited, may vary 
over time, and may be applicable generally or only upon any stated fact or event); the rate of 
dividends (which may be cumulative or noncumulative), the condition or time for payment 
of dividends and the preference or relation of such dividends to dividends payable on any 
other class or series of capital stock; the rights of holders of Preferred Stock of any series in 
the event of liquidation, dissolution, or winding up of the affairs of the Corporation; the 
rights, if any, of holders of Preferred Stock of any series to convert or exchange such shares 
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of Preferred Stock of such series for shares of any other class or series of capital stock or for 
any other securities, property, or assets of the Corporation or any subsidiary (including the 
determination of the price or prices or the rate or rates applicable to such rights to convert or 
exchange and the adjustment thereof, the time or times during which the right to convert or 
exchange shall be applicable, and the time or times during which a particular price or rate 
shall be applicable); whether the shares of any series of Preferred Stock shall be subject to 
redemption by the Corporation (in addition to any right of redemption pursuant to 
Article VII of these Articles) and if subject to redemption, the times, prices, rates, 
adjustments and other terms and conditions of such redemption.  The powers, designations, 
preferences, limitations, restrictions and relative rights may be made dependent upon any 
fact or event which may be ascertained outside the Articles or the resolution if the manner in 
which the fact or event may operate on such series is stated in the Articles or resolution.  As 
used in this section “fact or event” includes, without limitation, the existence of a fact or 
occurrence of an event, including, without limitation, a determination or action by a person, 
government, governmental agency or political subdivision of a government.  The board of 
directors is further authorized to increase or decrease (but not below the number of such 
shares of such series then outstanding) the number of shares of any series subsequent to the 
issuance of shares of that series.  Unless the board of directors provides to the contrary in the 
resolution which fixes the characteristics of a series of Preferred Stock, neither the consent 
by series, or otherwise, of the holders of any outstanding Preferred Stock nor the consent of 
the holders of any outstanding Common Stock shall be required for the issuance of any new 
series of Preferred Stock regardless of whether the rights and preferences of the new series 
of Preferred Stock are senior or superior, in any way, to the outstanding series of Preferred 
Stock or the Common Stock.   

(b) Certificate.  Before the Corporation shall issue any shares of Preferred 
Stock of any series, a certificate of designation setting forth a copy of the resolution or 
resolutions of the board of directors, and establishing the voting powers, designations, 
preferences, the relative, participating, optional, or other rights, if any, and the 
qualifications, limitations, and restrictions, if any, relating to the shares of Preferred Stock of 
such series, and the number of shares of Preferred Stock of such series authorized by the 
board of directors to be issued shall be made and signed by an officer of the corporation and 
filed in the manner prescribed by the NRS. 

Section 4.  Non-Assessment of Stock.  The capital stock of the Corporation, after the 
amount of the subscription price has been fully paid, shall not be assessable for any purpose, 
and no stock issued as fully paid shall ever be assessable or assessed, and the Articles shall 
not be amended in this particular.  No stockholder of the Corporation is individually liable 
for the debts or liabilities of the Corporation. 

ARTICLE III 
ACTION OF STOCKHOLDERS 

Prior to the completion of the initial public offering of the Corporation, the 
stockholders may take action by written consent in lieu of a meeting.  After the completion 
of the initial public offering of the Corporation, the stockholders may not in any 
circumstance take action by written consent. 
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ARTICLE IV 
DIRECTORS AND OFFICERS 

Section 1.  Number of Directors.  The members of the governing board of the 
Corporation are styled as directors.  The board of directors of the Corporation shall be 
elected in such manner as shall be provided in the bylaws of the Corporation.  The board of 
directors shall consist of at least one (1) individual and not more than thirteen (13) 
individuals.  The number of directors may be changed from time to time in such manner as 
shall be provided in the bylaws of the Corporation. 

Section 2.  Classified Board.  Upon the effectiveness of the Corporation’s 
registration statement on Form S-1 with respect to its initial public offering of common 
stock, the directors shall be classified, with respect to the time for which they shall hold their 
respective offices, by dividing them into three classes, to be known as “Class I,” “Class II” 
and “Class III.” Directors of Class I shall hold office until the next annual meeting of 
stockholders after such effectiveness and until their successors are elected and qualified, 
directors of Class II shall hold office until the second annual meeting of stockholders after 
such effectiveness and until their successors are elected and qualified and directors of Class 
III shall hold office until the third annual meeting of stockholders after such effectiveness 
and until their successors are elected and qualified.  At each annual meeting of stockholders 
following such effectiveness, successors to the directors of the class whose term of office 
expires at such annual meeting shall be elected to hold office until the third succeeding 
annual meeting of stockholders, so that the term of office of only one class of directors shall 
expire at each annual meeting.  The number of directors in each class, which shall be such 
that as near as possible to one-third and at least one-fourth (or such other fraction as required 
by the NRS) in number are elected at each annual meeting, shall be established from time to 
time by resolution of the board of directors and shall be increased or decreased by resolution 
of the board of directors, as may be appropriate whenever the total number of directors is 
increased or decreased. 

Section 3.  Limitation of Liability.  The liability of directors and officers of the 
Corporation shall be eliminated or limited to the fullest extent permitted by the NRS.  If the 
NRS is amended to further eliminate or limit or authorize corporate action to further 
eliminate or limit the liability of directors or officers, the liability of directors and officers of 
the Corporation shall be eliminated or limited to the fullest extent permitted by the NRS, as 
so amended from time to time. 

Section 4.  Payment of Expenses.  In addition to any other rights of indemnification 
permitted by the laws of the State of Nevada or as may be provided for by the Corporation 
in its bylaws or by agreement, the expenses of officers and directors incurred in defending 
any threatened, pending, or completed action, suit or proceeding (including without 
limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, 
criminal, administrative or investigative, involving alleged acts or omissions of such officer 
or director in his or her capacity as an officer or director of the Corporation or member, 
manager, or managing member of a predecessor limited liability company or affiliate of 
such limited liability company or while serving in any capacity at the request of the 
Corporation as a director, officer, employee, agent, member, manager, managing member, 
partner, or fiduciary of, or in any other capacity for, another corporation or any partnership, 
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joint venture, trust, or other enterprise, shall be paid by the Corporation or through insurance 
purchased and maintained by the Corporation or through other financial arrangements made 
by the Corporation, as they are incurred and in advance of the final disposition of the action, 
suit or proceeding, upon receipt of an undertaking by or on behalf of the officer or director 
to repay the amount if it is ultimately determined by a court of competent jurisdiction that he 
or she is not entitled to be indemnified by the Corporation.  To the extent that an officer or 
director is successful on the merits in defense of any such action, suit or proceeding, or in 
the defense of any claim, issue or matter therein, the Corporation shall indemnify him or her 
against expenses, including attorneys’ fees, actually and reasonably incurred by him or her 
in connection with the defense.  Notwithstanding anything to the contrary contained herein 
or in the bylaws, no director or officer may be indemnified for expenses incurred in 
defending any threatened, pending, or completed action, suit or proceeding (including 
without limitation, an action, suit or proceeding by or in the right of the Corporation), 
whether civil, criminal, administrative or investigative, that such director or officer incurred 
in his or her capacity as a stockholder, including, but not limited to, in connection with such 
person being deemed an Unsuitable Person (as defined in Article VII hereof). 

Section 5.  Repeal And Conflicts.  Any repeal or modification of Sections 3 or 4 
above approved by the stockholders of the Corporation shall be prospective only, and shall 
not adversely affect any limitation on the liability of a director or officer of the Corporation 
existing as of the time of such repeal or modification.  In the event of any conflict between 
Sections 3 or 4 above and any other Article of the Articles, the terms and provisions of 
Sections 3 or 4 above shall control. 

ARTICLE V 
VOTING ON CERTAIN TRANSACTIONS 

Section 1.  Amendment of Articles.  The Corporation reserves the right to amend, 
alter, change or repeal any provision contained in the Articles, in the manner now or 
hereafter prescribed by the NRS, and all rights conferred on stockholders herein are granted 
subject to this reservation; provided, however, that no amendment, alteration, change or 
repeal may be made to: (a) Article III, (b) Sections 2, 3 and 4 of Article IV, or (c) this 
Article V without the affirmative vote of the holders of at least sixty-six and two-thirds 
percent (66⅔%) of the issued and outstanding shares of stock of the Corporation entitled to 
vote in the election of directors excluding stock entitled to vote only upon the happening of 
a fact or event unless such fact or event shall have occurred, considered for the purposes of 
this section as one class. 

Section 2.  Additional Vote Required.  Any affirmative vote required by this 
Article V shall be in addition to the vote of the holders of any class or series of stock of the 
Corporation otherwise required by law, the Articles, the resolutions of the board of directors 
providing for the issuance of such class or series and any agreement between the 
Corporation and any securities exchange or over-the-counter market upon which the 
Corporation’s shares are listed or designated for trading. 
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ARTICLE VI 
COMBINATIONS WITH INTERESTED STOCKHOLDERS 

At such time, if any, as the Corporation becomes a “resident domestic corporation,” 
as that term is defined in NRS 78.427, the Corporation shall not be subject to, or governed 
by, any of the provisions in NRS 78.411 to 78.444, inclusive, as may be amended from time 
to time, or any successor statutes. 

ARTICLE VII 
COMPLIANCE WITH GAMING LAWS 

Section 1.  Definitions.  For purposes of this Article VII, the following terms shall 
have the meanings specified below: 

(a) “Affiliate” shall mean a Person who, directly or indirectly, through 
one or more intermediaries, controls, is controlled by or is under common control with, a 
specified Person.  For the purpose of this Section 1(a) of Article VII, “control,” “controlled 
by” and “under common control with” means the possession, direct or indirect, of the power 
to direct or cause the direction of the management and policies of a Person, whether through 
ownership of voting securities, by contract, or otherwise.  “Affiliated Companies” shall 
mean those partnerships, corporations, limited liability companies, trusts or other entities 
that are Affiliates of the Corporation, including, without limitation, subsidiaries, holding 
companies and intermediary companies (as those and similar terms are defined in the 
Gaming Laws of the applicable Gaming Jurisdictions) that are registered or licensed under 
applicable Gaming Laws. 

(b) “Gaming” or “Gaming Activities” shall mean the conduct of gaming 
and gambling activities, or the use of gaming devices, equipment and supplies in the 
operation of a casino or other enterprise, including, without limitation, race books, sports 
pools, slot machines, gaming devices, gaming tables, cards, dice, gaming chips, player 
tracking systems, cashless wagering systems and associated equipment and supplies. 

(c) “Gaming Authorities” shall mean all international, foreign, federal, 
state, local and other regulatory and licensing bodies and agencies with authority over 
Gaming within any Gaming Jurisdiction.  “Gaming Jurisdiction” shall mean all jurisdictions, 
domestic and foreign, and their political subdivisions, in which Gaming Activities are 
lawfully conducted. 

(d) “Gaming Laws” shall mean all laws, statutes, ordinances and 
regulations pursuant to which any Gaming Authority possesses regulatory and licensing 
authority over Gaming within any Gaming Jurisdiction, and all orders, decrees, rules and 
regulations promulgated by such Gaming Authority thereunder. 

(e) “Gaming Licenses” shall mean all licenses, permits, approvals, 
authorizations, registrations, findings of suitability, franchises, concessions and entitlements 
issued by a Gaming Authority necessary for or relating to the conduct of Gaming Activities. 

(f) “Own,” “Ownership,” or “Control,” (and derivatives thereof) shall 
mean (i) ownership of record, (ii) “beneficial ownership” as defined in Rule 13d-3 
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promulgated by the United States Securities and Exchange Commission (as now or hereafter 
amended), or (iii) the possession, direct or indirect, of the power to direct or cause the 
direction of the management and policies of a Person or the disposition of Securities, by 
agreement, contract, agency or other manner. 

(g) “Person” shall mean an individual, partnership, corporation, limited 
liability company, trust or any other entity. 

(h) “Redemption Date” shall mean the date specified in the Redemption 
Notice as the date on which the shares of the Securities Owned or Controlled by an 
Unsuitable Person or an Affiliate of an Unsuitable Person are to be redeemed by the 
Corporation. 

(i) “Redemption Notice” shall mean that notice of redemption given by 
the Corporation to an Unsuitable Person or an Affiliate of an Unsuitable Person pursuant to 
this Article VII.  Each Redemption Notice shall set forth (i) the Redemption Date, (ii) the 
number and type of shares of the Securities to be redeemed, (iii) the Redemption Price and 
the manner of payment therefor, (iv) the place where any certificates for such shares shall be 
surrendered for payment, and (v) any other requirements of surrender of the certificates, 
including how they are to be endorsed, if at all. 

(j) “Redemption Price” shall mean the price to be paid by the 
Corporation for the Securities to be redeemed pursuant to this Article VII, which shall be 
that price (if any) required to be paid by the Gaming Authority making the finding of 
unsuitability, or if such Gaming Authority does not require a certain price to be paid, that 
amount determined by the board of directors to be the fair value of the Securities to be 
redeemed; provided, however, that the price per share represented by the Redemption Price 
shall in no event be in excess of the closing sales price per share of shares on the principal 
national securities exchange on which such shares are then listed on the trading date on the 
day before the Redemption Notice is deemed given by the Corporation to the Unsuitable 
Person or an Affiliate of an Unsuitable Person or, if such shares are not then listed for 
trading on any national securities exchange, then the closing sales price of such shares as 
quoted in the Nasdaq National Market or SmallCap Market or, if the shares are not then so 
quoted, then the mean between the representative bid and the ask price as quoted by any 
other generally recognized reporting system.  The Redemption Price may be paid in cash, by 
promissory note, or both, as required by the applicable Gaming Authority and, if not so 
required, as the board of directors determines.  Any promissory note shall contain such 
terms and conditions as the board of directors determines necessary or advisable, including 
without limitation, subordination provisions, to comply with any law or regulation then 
applicable to the Corporation or any Affiliate of the Corporation or to prevent a default 
under, breach of, event of default under or acceleration of any loan, promissory note, 
mortgage, indenture, line of credit, or other debt or financing agreement of the Corporation 
or any Affiliate of the Corporation.  Subject to the foregoing, the principal amount of the 
promissory note together with any unpaid interest shall be due and payable no later than the 
tenth anniversary of delivery of the note and interest on the unpaid principal thereof shall be 
payable annually in arrears at the rate of 2% per annum. 

(k) “Securities” shall mean the capital stock of the Corporation. 
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(l) “Unsuitable Person” shall mean a Person who (i) is determined by a 
Gaming Authority to be unsuitable to Own or Control any Securities or unsuitable to be 
connected or affiliated with a Person engaged in Gaming Activities in a Gaming 
Jurisdiction, or (ii) causes the Corporation or any Affiliated Company to lose or to be 
threatened with the loss of any Gaming License, or (iii) in the sole discretion of the board of 
directors of the Corporation, is deemed likely to jeopardize the Corporation’s or any 
Affiliated Company’s application for, receipt of approval for, right to the use of, or 
entitlement to, any Gaming License. 

Section 2.  Finding of Unsuitability. 

(a) The Securities Owned or Controlled by an Unsuitable Person or an 
Affiliate of an Unsuitable Person shall be subject to redemption by the Corporation, out of 
funds legally available therefor, by action of the board of directors, to the extent required by 
the Gaming Authority making the determination of unsuitability or to the extent deemed 
necessary or advisable by the board of directors.  If a Gaming Authority requires the 
Corporation, or the board of directors deems it necessary or advisable, to redeem any such 
Securities, the Corporation shall give a Redemption Notice to the Unsuitable Person or its 
Affiliate and shall purchase on the Redemption Date the number of shares of the Securities 
specified in the Redemption Notice for the Redemption Price set forth in the Redemption 
Notice.  From and after the Redemption Date, such Securities shall no longer be deemed to 
be outstanding, such Unsuitable Person or any Affiliate of such Unsuitable Person shall 
cease to be a stockholder with respect to such shares and all rights of such Unsuitable Person 
or any Affiliate of such Unsuitable Person therein, other than the right to receive the 
Redemption Price, shall cease.  Such Unsuitable Person or its Affiliate shall surrender the 
certificates representing any shares to be redeemed in accordance with the requirements of 
the Redemption Notice. 

(b) Commencing on the date that a Gaming Authority serves notice of a 
determination of unsuitability or the board of directors determines that a Person is an 
Unsuitable Person, and until the Securities Owned or Controlled by such Person are Owned 
or Controlled by a Person who is not an Unsuitable Person, the Unsuitable Person or any 
Affiliate of an Unsuitable Person shall not be entitled: (i) to receive any dividend or interest 
with regard to the Securities, (ii) to exercise, directly or indirectly or through any proxy, 
trustee, or nominee, any voting or other right conferred by such Securities, and such 
Securities shall not for any purposes be included in the shares of capital stock of the 
Corporation entitled to vote, or (iii) to receive any remuneration in any form from the 
Corporation or any Affiliated Company for services rendered or otherwise. 

Section 3.  Notices.  All notices given by the Corporation pursuant to this Article, 
including Redemption Notices, shall be in writing and may be given by mail, addressed to 
the Person at such Person’s address as it appears on the records of the Corporation, with 
postage thereon prepaid, and such notice shall be deemed given at the time deposited in the 
United States mail.  Written notice may also be given personally or by telegram, facsimile, 
telex or cable and such notice shall be deemed to be given at the time of receipt thereof, if 
given personally, or at the time of transmission thereof, if given by telegram, facsimile, telex 
or cable.  
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Section 4.  Indemnification.  Any Unsuitable Person and any Affiliate of an 
Unsuitable Person shall indemnify and hold harmless the Corporation and its Affiliated 
Companies for any and all losses, costs, and expenses, including attorneys’ fees, incurred by 
the Corporation and its Affiliated Companies as a result of, or arising out of, such 
Unsuitable Person’s or Affiliate’s continuing Ownership or Control of Securities, the 
neglect, refusal or other failure to comply with the provisions of this Article VII, or failure 
to promptly divest itself of any Securities when required by the Gaming Laws or this 
Article VII. 

Section 5.  Injunctive Relief.  The Corporation is entitled to injunctive or other 
equitable relief in any court of competent jurisdiction to enforce the provisions of this 
Article VII and each holder of the Securities of the Corporation shall be deemed to have 
acknowledged, by acquiring the Securities of the Corporation, that the failure to comply 
with this Article VII will expose the Corporation to irreparable injury for which there is no 
adequate remedy at law and that the Corporation is entitled to injunctive or other equitable 
relief to enforce the provisions of this Article.  

Section 6.  Non-exclusivity of Rights.  The Corporation’s rights of redemption 
provided in this Article VII shall not be exclusive of any other rights the Corporation may 
have or hereafter acquire under any agreement, provision of the bylaws or otherwise.   

Section 7.  Further Actions.  Nothing contained in this Article VII shall limit the 
authority of the board of directors to take such other action to the extent permitted by law as 
it deems necessary or advisable to protect the Corporation or its Affiliated Companies from 
the denial or threatened denial or loss or threatened loss of any Gaming License of the 
Corporation or any of its Affiliated Companies.  Without limiting the generality of the 
foregoing, the board of directors may conform any provisions of this Article VII to the 
extent necessary to make such provisions consistent with Gaming Laws.  In addition, the 
board of directors may, to the extent permitted by law, from time to time establish, modify, 
amend or rescind bylaws, regulations, and procedures of the Corporation not inconsistent 
with the express provisions of this Article VII for the purpose of determining whether any 
Person is an Unsuitable Person and for the orderly application, administration and 
implementation of the provisions of this Article VII.  Such procedures and regulations shall 
be kept on file with the Secretary of the Corporation, the secretary of its Affiliated 
Companies and with the transfer agent, if any, of the Corporation and any Affiliated 
Companies, and shall be made available for inspection by the public and, upon request, 
mailed to any holder of Securities.  The board of directors shall have exclusive authority and 
power to administer this Article VII and to exercise all rights and powers specifically 
granted to the board of directors or the Corporation, or as may be necessary or advisable in 
the administration of this Article VII.  All such actions which are done or made by the board 
of directors in good faith shall be final, conclusive and binding on the Corporation and all 
other Persons; provided, however, that the board of directors may delegate all or any portion 
of its duties and powers under this Article VII to a committee of the board of directors as it 
deems necessary or advisable. 

Section 8.  Severability.  If any provision of this Article VII or the application of any 
such provision to any Person or under any circumstance shall be held invalid, illegal, or 
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unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality 
or unenforceablilty shall not affect any other provision of this Article VII. 

Section 9.  Termination and Waivers.  Except as may be required by any applicable 
Gaming Law or Gaming Authority, the board of directors may waive any of the rights of the 
Corporation or any restrictions contained in this Article VII in any instance in which the 
board of directors determines that a waiver would be in the best interests of the Corporation.  
The board of directors may terminate any rights of the Corporation or restrictions set forth in 
this Article VII to the extent that the board of directors determines that any such termination 
is in the best interests of the Corporation.  Except as may be required by a Gaming 
Authority, nothing in this Article VII shall be deemed or construed to require the 
Corporation to repurchase any Securities Owned or Controlled by an Unsuitable Person or 
an Affiliate of an Unsuitable Person. 

ARTICLE VIII 
SPECIAL PROVISION REGARDING DISTRIBUTIONS 

Notwithstanding anything to the contrary in these Articles or any bylaw of the 
Corporation, the Corporation is hereby specifically allowed to make any distribution that 
otherwise would be prohibited by NRS 78.288(2)(b). 

* * * * 

IN WITNESS WHEREOF, the undersigned officer has executed this Certificate of 
Third Amended and Restated Articles of Incorporation of Wynn Resorts, Limited as of 
April 27, 2015.   

 

_________________________________ 
Name:  Kim Sinatra 
Title: Executive Vice President, General  
 Counsel and Secretary  
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