
PRIMARY BINDER 
Part 4 – Applicant Information 

EXECUTIVE SUMMARY & PLATFORM 

APPLICANT INFORMATION  

Application of WynnBET 

 

JOINT BID CONSORTIUM 

Primary Applicant 

 
 

Applicants 

  

 

  



 

New York State 
Gaming Commission 

Request for Applications for Mobile Sports 
Wagering Platform Providers 

PART 4 – APPLICATION 
INFORMATION 

August 2021 

WSI US, LLC 



New York State Gaming Commission 
Request for Applications for Mobile Sports Wagering Platform Providers 

WSI US, LLC D/B/A-WynnBET 

1 

Table of Contents 
4.1 EXECUTIVE SUMMARY .......................................................................................... 2 

4.2 NAME OF APPLICANT ............................................................................................ 7 

4.3 CONTACT PERSON ................................................................................................. 7 

4.4 LOCATION OF THE APPLICANT’S PRINCIPAL PLACE OF BUSINESS .............. 7 

4.5 TYPE OF BUSINESS FORMATION ......................................................................... 8 

4.6 TABLE OF OWNERSHIP ......................................................................................... 8 

4.7 ORGANIZATIONAL CHART .................................................................................... 8 

4.8 NAMES, ADDRESSES AND EXPERIENCE OF DIRECTORS AND OFFICERS..... 9 

4.9 LOBBYIST REGISTRATION REQUIREMENT ....................................................... 10 

4.10 NAMES, ADDRESSES AND OWNERSHIP AND OTHER INTERESTS .............. 10 

4.11 CONFLICTS OF INTEREST ................................................................................. 11 

4.12 PUBLIC OFFICIALS ............................................................................................. 12 

4.13 CONTRACTS WITH THE STATE OF NEW YORK .............................................. 13 

4.14 ORGANIZATIONAL DOCUMENTS ...................................................................... 13 



New York State Gaming Commission 
Request for Applications for Mobile Sports Wagering Platform Providers 

WSI US, LLC D/B/A-WynnBET 

2 

4.1 EXECUTIVE SUMMARY 
The Primary Applicant shall include an executive summary, not to exceed four pages in 
length, highlighting the principal terms of the Application.

Please find the Executive Summary starting on the next page. 
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4.1 New York RFA Executive Summary 

Our consortium includes four Platform Providers in Kambi, Caesars, Wynn, PointsBet, five Operators in 
Rush Street Interactive (RSI), Caesars, Wynn, PointsBet, and Genting, and two of New York’s Tribal 
Nations, the Oneida Indian Nation and the St. Regis Mohawk Nation. We appreciate the opportunity to 
present our qualifications to the State of New York. We believe our consortium best fulfills the State’s vision 
for mobile sports wagering by maximizing tax revenue, fostering competition and strengthening New York’s 
existing bricks-and-mortar gaming industry. Our consortium’s qualifications are summarized below across 
eight primary themes: 

1. Our Consortium Offers Tax Revenue Maximization

If our consortium is the only one selected by the Commission, we are best positioned to maximize the 
overall benefit for the State with the lowest risk. If the Commission desires to have a more robust market, 
our application provides the flexibility for the Commission to add other consortia. We recognize, based on 
analysis of other states, that more operators tend to create more revenue. 

Source: CBRE; state gaming agencies; (1) DC and TN Q1 2021 annualized; (2) NJ market adjusted for repatriated NY customers

Our consortium’s Pricing Matrix enables the State to include up to nine operators at a 51% tax rate with the 
State making a projected $892.5 million in sports wagering taxes per year with nine operators versus a 
projected $808 million in sports wagering taxes per year with the minimum number of four operators. The 
data shows that there are diminishing returns once enough operators with the financial resources and 
customer bases are included. For example, in New Jersey, the top nine operators generated 98.9% of the 
mobile wagering revenue (Source: Eilers & Krejcik Trailing Twelve Months Ending May 2021). 

By including our consortium, New York will receive $100 million in upfront fees. 

2. Our Consortium is Essential to Maximize the Size of the New York Market

We represent three of the top six mobile sports wagering operators in the U.S. Caesars is #4, RSI is #5 and 
PointsBet is #6 in U.S. mobile revenue over the last year (Source: Eilers & Krejcik July 2021). Collectively, 
our Operators maintain mobile sports betting and retail sports betting operations in 18 states. 
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• Caesars, with its recent acquisition of William Hill, takes sports wagers in 18 states, with mobile
operations in 13 states, both the most of any sports betting company. Caesars has a 16.7% market
share of combined U.S. retail and mobile sports wagering.

• RSI operates online or retail sports betting in nine U.S. states plus Colombia and is #1 in online
gaming/sports betting revenues in two states and #1 in commercial retail sports betting revenues in
the three most populous states to have legalized sports betting.

• PointsBet, since launching its first online operation in New Jersey in December 2018, now offers
mobile sports betting in six states including a top six market share in each state.

• WynnBET has operated the premier retail sports book in Las Vegas since 2005. WynnBET is early
in its growth trajectory but has strong momentum in mobile sports betting going live in six states.

• Genting operates retail sports betting in New York, and both retail/mobile sports betting in Nevada.

Our Operators have generated approximately $416 million or 19% of mobile sports betting revenue for the 
most recent trailing 12 months (Source: Eilers & Krejcik July 2021). This strong market share was achieved 
even as 1) virtually all our share came from only three of our consortium’s Operators and 2) with much 
lower marketing budgets than some competitors who have absorbed substantial financial losses to build 
share. Members of our consortium will be ramping up marketing with Caesars recently announcing that it 
will be investing $1 billion in sports wagering marketing and WynnBET advancing a major brand marketing 
campaign during the NFL season. 

Based on publicly available data, our consortium includes Operators who are the retail market leaders by 
revenue in ten individual states including among New York commercial casino operators with RSI. 

Our Marketing Muscle is an Economic Engine for New York’s Mobile Sports Betting Market 

Our Operator group contains some of the marquee and storied brands in gaming and sports betting, both 
globally and in the State of New York, engendering player trust and recognition. 

• Caesars:  Nation’s largest casino-entertainment company poised to leverage the massive U.S.
customer database and major partnerships with ESPN, CBS and others as identified below.

• Bet Rivers (RSI):  Shares the local branding with a major New York casino with the proven ability,
demonstrated in IL and PA, to capitalize on local casino databases with its digital products.

• PointsBet:  Exclusive, strategic partner of Comcast / NBC Sports with a differentiated product led
approach, focused on providing the US consumer the fastest app in the market.

• Resorts World (Genting):  Dominant New York casino and resort operator with respected brand
and proximity to leverage loyal relationship with critical mass of New York patrons.

• WynnBET:  Premium, five-star brand, with strong reach in and database of highly affluent residents
of New York City, offering a sports wagering product differentiated by social features.

Our consortium brings with it substantial marketing muscle made possible by our financial strength. We 
project that New York will get the benefit of a combined marketing and advertising spend of $600 - $800 
million per year in our Preferred Scenario. Beyond our recognizable brands and ability to deploy advertising 
spend, we will also leverage a strong network of marketing partnerships: 

Notable Marketing Partners Across Our Consortium 

Caesars 
ESPN 

CBS Sports 
NY Pro Team* 

NFL / MLB / 
NHL / NBA 

MSG Networks 
*pending

WynnBET 
Ben Affleck 

Shaquille O’Neal 
Jim Rome Show 
Cumulus Media 
NY Pro Team* 

NFL / MLB / NHL / 
NBA / NASCAR 

*pending

PointsBet 
NBC Universal 

NFL / MLB / NHL / NBA 
/ PGA / WNBA / MLS 

La Liga 
Action Network 

Resorts World 
(Genting) 

MSG 
Barclays Center 

NY Knicks 
NY Rangers 
UBS Arena 

NY Racing Assn. 

Bet Rivers (RSI) 
VSiN 

Audacy/Entercom 
iHeartRadio 

Doug Gottlieb Show 
Top Golf 
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Access to massive customer databases will also be an important marketing asset in quickly ramping the 
New York market to its full potential, thereby increasing early term tax revenues to the State. Four of our 
five Operators have access to significant customer databases (nearly 7 million New York members 
collectively) with qualified and known gamblers, built over years of operation. 

3. Including Our Consortium Strengthens New York’s Land-Based Gaming Industry

Our consortium includes 1) two commercial casinos (Rivers and Resorts World Catskills) and the largest 
racino in the State (Resorts World New York City) with combined 2,800 employees and $570 million pre-
Covid annual gaming tax payments and 2) two of three of New York’s compacted Tribal Nations, which 
employ approximately 4,770 New York residents.  Collectively, we have invested nearly $3.5 billion in 
capital in the State’s gaming industry. 

With participation by Genting and RSI, the State wins twice as not only does it get the benefit from casino 
customers betting online, but also from the additional awareness and newly-obtained online customers that 
will be attracted to visit the facilities. And by including RSI and Resorts World in mobile sports betting, the 
State mitigates the losses if the facilities were left out of the digital space (as the Spectrum Gaming study 
commissioned for New York indicated would happen) and instead turns it into a positive.  

Experience in other markets proves that mobile sports bettors gravitate to local brands. Genting and RSI 
offer this in New York. RSI generates strong mobile sports betting market share in Illinois (#1 in 2020) and 
in Pennsylvania (#1 in total online gaming revenues in 2020) where RSI operates using the locally-known 
Rivers brand and cross-markets with the Rivers casino databases. 

COVID-19 has shown the need for gaming facilities to be able to engage their customers digitally – 
especially given the uncertain future trajectory of the virus or a future virus, and if a future lockdown would 
be required to protect the health and safety of New York’s residents. 

4. Our Consortium is Partnered with the Oneida and St. Regis Mohawk Compacted Tribes

Our consortium entered into revenue sharing agreements with two of New York’s three compacted tribes. 
Each Tribe will receive a guaranteed revenue stream plus shared upside with our Operators based on 
performance. The Oneida Indian Nation intends to deploy 100% of proceeds from its revenue sharing 
arrangement into community programs for Oneida’s New York residents. 

Both Oneida and Mohawk have agreed to waive certain rights if our consortium is selected. The Oneida 
Indian Nation’s rights include a 10–county Exclusivity Zone and a Most Favored Nation arrangement that 
would enable the Oneida to launch mobile sports betting upon adoption by the State. If the Oneida were to 
launch mobile sports wagering in New York, CBRE estimates it would reduce State tax revenue from mobile 
sports wagering by up to $135 million annually. 

5. Our Platform Providers Set the Industry Standard for Sports Betting Quality

Kambi, our Primary Applicant, is a preeminent Sports Wagering Platform Provider. We expect other 
applicants may use Kambi as a Platform Provider. However, RSI generated more mobile sports wagering 
revenue in the last 12 months than all other likely Kambi operators combined (Source: Eilers & Krejcik July 
2021).  

The consortium’s other Platform Providers are among the most robust in the world having been deployed 
in numerous jurisdictions under a variety of rigorous integrity regimes. Caesars and PointsBet (whose 
Platform will also be used for Genting’s Operation) own and control their proprietary Platform technology. 
WynnBET licenses parts of its Platform from Scientific Games, which has supported over 470 million 
account transactions and 60,000 bets per minute during a single major sporting event. 

6. Our Consortium Can Deliver Speed to Market
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Our Operators have a demonstrated ability of achieving “day one” launches. Our Operators with existing 
mobile businesses have delivered “day one” market launches including first-to-market launches in six 
different states. Our consortium is also licensable with minimal licensing risk. Three of our Operators are 
licensed by the Commission or hold temporary gaming registrations. 

7. Our Consortium is Financially Sound, Built to Stand the Test of Time

Our consortium is financially capable and built to withstand the long-run in contrast to many sports betting 
companies that are currently absorbing large financial losses. 

• WynnBET will be capitalized with an initial ~$640 million cash upon closing of its de-SPAC
transaction. Wynn Resorts maintains $4 billion of cash and liquidity globally.

• As of 2Q21, Caesars had $3.2 billion of cash and revolving borrowing capacity.
• PointsBet, on a pro forma basis, will have $501 million in cash on hand with no debt after its most

recent capital raise completed in August 2021.
• Genting is a large diversified global company including significant gaming assets.
• At the end of 1Q21, RSI had $370 million of cash on its balance sheet and no debt and its controlling

shareholder and its affiliates have over $1 billion of liquidity.

8. Our Consortium is a Partner of Choice, Poses No Reputational Risk for the State

Collectively, we are licensed in 26 U.S. jurisdictions, many of which are tied to large land-based casino 
investments. Our members have never offered casino gaming, sports betting, or daily fantasy sports in the 
U.S. until it was explicitly legal, locally taxed, and locally regulated. 

Our consortium has a peerless track record and culture in responsible gaming. We share a commitment to 
responsible marketing practices including not targeting age groups under 21, avoiding saturation marketing 
and a strict prohibition against predatory or misleading advertising. 

Our consortium members have received numerous awards. We celebrate diverse workforces and are 
employers and community partners of choice. 

• Caesars:  Perfect score on Human Rights Campaign Corporate Equality Index, named 50 most
Community Minded Companies in America, Best Place to Work for Disability Inclusion.

• PointsBet:  Named EGR Socially Responsible Operator of the Year in 2020 and EGR Sports Betting
Operator of the Year in 2020 & 2021.

• WynnBET:  Forbes Best Employers for Diversity, first Strip casino with Great Place to Work
Certification, U.S. record for gender equity on construction project at Encore Boston Harbor.

• Genting: Excellence in Design Award for Resorts World NYC (Queens Chamber of Commerce).
• RSI:  RSI won EGR ‘Customer Service Operator of the Year’ in 2020 & 2021 and ‘Digital Operator of

the Year’ at the Global Gaming Awards Las Vegas 2021.

Conclusion 

Our consortium thanks the Commission for its consideration of our applications. We are very proud of what 
we can offer the State of New York in a long-term partnership to bring online sports wagering to the 
residents of New York. This is an exciting opportunity both for our consortium and the State. We look 
forward to engaging throughout the selection process and responding timely and thoroughly to any follow-
up requests the Commission may have.   
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4.2 NAME OF APPLICANT 
The Applicant’s full name as it appears on the Applicant’s certificate of incorporation, 
charter or other official formation document (as amended), as well as any D/B/A or trade 
name.

WSI US, LLC 

D/B/A WynnBET 

WSI US, LLC, a Nevada limited liability company qualified with the State of New York, is an 
operating subsidiary of Wynn Interactive Limited, which is majority owned and controlled by Wynn 
Resorts, Limited. 

Please see Exhibit A – which includes WSI US, LLC related Articles of Organization, Certificate 
of Good Standing and DBA Certificate.  

4.3 CONTACT PERSON 
The name, title, email address and telephone number of the individual to be contacted for 
the Applicant in reference to the Application.

Jennifer Roberts 
General Counsel, Wynn Interactive 
3131 Las Vegas Blvd. South, Las Vegas, 
Nevada 89109 Telephone  

e-mail: 

4.4 LOCATION OF THE APPLICANT’S 
PRINCIPAL PLACE OF BUSINESS  
The street address, city, state, zip code and telephone number of the Applicant’s principal 
place of business, as well as the URL for any website maintained by or for the Applicant.  

WSI US, LLC (WynnBET) 

3131 Las Vegas Blvd. South, Las Vegas, 
Nevada 89109 Telephone (702) 770-7000 

www.wynnbet.com 

www.wynninteractive.com 

CONFIDENTIAL

http://www.wynnbet.com/
http://www.wynninteractive.com/
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4.5 TYPE OF BUSINESS FORMATION 
The type of business entity under which the Applicant is formed (e.g. corporation, limited 
liability company, partnership), the state (or other jurisdiction) of formation and the Federal 
Tax Identification Number (also known as the Federal Employer Identification Number). 
Attach evidence of the entity’s current ability to conduct business (e.g. certificate of good 
standing, certificate of status) from the state (or other jurisdiction) of formation as of a 
date not earlier than 10 days prior to the submission of the Application.   

WSI US, LLC 

Nevada limited-liability company 

Federal Employer Identification Number:  

Please see attached Exhibit B – which includes Certificate of Good Standing. 

4.6 TABLE OF OWNERSHIP 
A full and complete ownership chart for the Applicant and its affiliates including 
percentage ownership interests in the Applicant by its respective direct and indirect 
owners, illustrating the ultimate beneficial owners. For a publicly held company, 
disclosure of owners may be limited to owners owning five percent or more the publicly 
held company. 

Please see attached Exhibit C - which includes ownership summary, transaction summary, 
organizational charts, and related documents.  

4.7 ORGANIZATIONAL CHART 
An organizational chart of the Applicant including all key employees anticipated to be 
licensed as such pursuant to Appendix A: Draft Regulation Part 5330 of the Commission’s 
regulations, when adopted. 

Please see attached Exhibit D - which includes key employee organizational chart for WSI US, 
LLC. 

CONFIDENTIAL
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4.8 NAMES, ADDRESSES AND EXPERIENCE OF 
DIRECTORS AND OFFICERS     
The name, addresses, and title of each Director or General Partner of the Applicant and 
each officer and proposed key employee of the Applicant, within the meaning of Appendix 
A: Draft Regulation Part 5330 and resume or C.V.s of all principals and known individuals 
who will perform executive management duties or oversight of the Applicant. 

DIRECTORS 

There are no directors of WSI US, LLC 

OFFICERS 

Craig Billings – Chief Executive 
Officer 3131 Las Vegas Boulevard 
South 
Las Vegas, Nevada 89109 

Sadok Kohen – President 
 3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 

Alp Guler – Chief Financial Officer 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 

Ellen Whittemore – Secretary 
3131 Las Vegas Boulevard South 
Las Vegas, Nevada 89109 

KEY EMPLOYEES 

Chris Benak – Vice President, Accounting 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 

Chris Yates – Chief Technology Officer 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 

Bobby Amerine – Senior Vice President, Partnerships 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 
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Jennifer Roberts – General Counsel 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 

Spyro Costopoulos – Vice President, Administration 
3131 Las Vegas Boulevard South  
Las Vegas, Nevada 89109 

Please see attached Exhibit E – which includes CVs/Resumes. 

4.9 LOBBYIST REGISTRATION REQUIREMENT 
PML Section 1329 requires each lobbyist seeking to engage in lobbying activity on behalf 
of a client or a client’s interest before the Commission to first register with the secretary 
of the Commission. While this obligation falls to the lobbyist, Applicant identification of its 
lobbyists is requested.  

Not Applicable. 

4.10 NAMES, ADDRESSES AND OWNERSHIP 
AND OTHER INTERESTS       
The name and business address of each person or entity who or that has a direct or 
indirect ownership or other proprietary interest (financial, voting or otherwise) in five 
percent or more in the Applicant. 

WYNN RESORTS, LIMITED – 100% of WSI Investment, LLC 

CONFIDENTIAL
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4.11 CONFLICTS OF INTEREST 
A description of any relationship or affiliation of the Applicant or any of the Applicant’s 
affiliates that currently exists or existed in the past five years with any member, employee, 
consultant or agent of the Commission that is a conflict of interest or may be perceived as 
a conflict of interest during the RFA process. Further, if any such conflict should arise 
during the term of the RFA process, the Applicant shall notify immediately the 
Commission, in writing, of such conflict. 

Not Applicable. 

NFIDENTIAL
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4.12 PUBLIC OFFICIALS 
Submit a list of names, titles, addresses and telephone numbers of any public officials or 
officers or employees of any governmental entity, and immediate family members of any 
such public officials, officers or employees, to the extent known, who , directly or 
indirectly, own any financial interest in, have any beneficial interest in, are the creditors of, 
hold any debt instrument issued by, or hold or have an interest, direct or indirect, in any 
contractual or service relationship with the Applicant or their Affiliates. Also submit a 
statement listing all persons and entities not listed in the immediately preceding sentence 
who or that have any arrangement, written or oral, to receive any compensation from 
anyone in connection with the Application, the RFA process or the process of obtaining of 
a License from the State, describing the nature of the arrangement, the service to be 
provided and the amount of such compensation, whether actual or contingent.  

WSI US, LLC (WynnBET), and its affiliates, to the best of its knowledge, is not aware of any public 
officials or officers or employees of any governmental entity, or immediate family members of any 
such public officials, officers or employees, to the extent known, who, directly or indirectly, own 
any financial interest in, have any beneficial interest in, are the creditors of, hold any debt 
instrument issued by, or hold or have an interest, direct or indirect, in any contractual or service 
relationship with the Applicant or its affiliates.  Notwithstanding, the parent company to WynnBET, 
is Wynn Resorts, Limited, a publicly-traded entity, and there may be such individuals with financial 
or other interest in that company.   

CONFIDENTIAL
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4.13 CONTRACTS WITH THE STATE OF NEW 
YORK       
Submit a list of any current or previous contracts that the Applicant or its affiliated has 
had with, and any current or previous licenses that the Applicant has been issued by or 
under, any department or agency of the State. Include the contact or license name and 
number and a concise explanation of the nature or the contract or license.  

Not Applicable. 

4.14 ORGANIZATIONAL DOCUMENTS 
Submit as applicable, copies of the following documents that apply to the Applicant or the 
Applicant’s owners: 

A. certified copy of each relevant certificate of incorporation, articles of incorporation
or corporate charter;

B. by-laws as amended through the date of the Application;

C. certified copy of its certificate of formation or articles of organization of a limited
liability company;

D. limited liability company agreement or operating agreement as amended through
the date of the Application;

E. certified copy of each relevant certificate of partnership;

F. partnership agreement as amended through the date of Application;

G. certified copy of each relevant certificate of limited partnership;

H. limited partnership agreement as amended through the date of the Application;

I. other legal instruments of organization;

J. joint venture agreement;

K. trust agreement or instrument, each as amended through the date of the
Application;

CONFIDENTIAL
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L. voting trust or similar agreement; and

M. stockholder, member or similar agreement.

CONFIDENTIAL



CONFIDENTIAL







Attachment 2: Waiver, Release, Indemnification Agreement and Covenant Not to Sue 

3. Proposer, on behalf of Proposer and Proposer's agents, servants,

representatives, affiliates, parents, subsidiaries, directors, officers,

employees, assigns, predecessors and successors (and their heirs,

estates, executors, spouses), covenants and agrees not to seek appeal,

review or reconsideration of any decision or action of the New York

Agencies.

4. Proposer, on behalf of Proposer and Proposer's agents, servants,

representatives, affiliates, parents, subsidiaries, directors, officers,

employees, assigns, predecessors and successors (and their heirs,

estates, executors, spouses) covenants and agrees to defend, indemnify,

and hold the New York Agencies harmless from and against any current

or future, known and unknown, claim, cause, suit, cause of action,

damages, costs, damages and expense, including attorney's fees,

(whether known or unknown, suspected or unsuspected, contingent or

liquidated) arising from or related to or otherwise involving: (i) the Act,

the Application process, the review, consideration, selection and

evaluation of any Application and the administration of the Act; (ii) the

investigation of any Proposer with respect to any Application; (iii) the

release or disclosure of any information provided by any Proposer or

otherwise obtained during the Application and investigation process; (iv)

the issuance of any License; or (v) the use, investigation or processing of

any information found or provided during the Application process.

5. Each of the promises, covenants and agreements set forth in Paragraphs

1-4 above run in favor of the New York Agencies.

6. Capitalized terms used but not defined in this Agreement shall have the

meanings defined in the Commission's Request for Applications dated

July 1, 2021, as the same may be amended from time to time.

NEW YORK STATE GAMING COMMISSION 

By: 

� 

Proposer": 

Its: By: 

President and Treasurer 

Dated: Its: 

July 27, 2021 

* The legal guardian of any minor owner must execute on the minor's behalf.

3 

CONFIDENTIAL 

Craig Billings



CONFIDENTIAL



CONFIDENTIAL



Exhibit – A 



Certified Copy
10/15/2020 16:33:07 PM 

Work Order Number: W2020101501517 - 885169 

Reference Number: 20200982398

Through Date: 10/15/2020 16:33:07 PM

Corporate Name: WSI US, LLC

The undersigned filing officer hereby certifies that the attached copies are true and exact 

copies of all requested statements and related subsequent documentation filed with the  

Secretary of State’s Office, Commercial Recordings Division listed on the attached report.

Document Number Description Number of Pages

20180440478-78 Initial List - 10/08/2018 1 

20180440477-67 Articles of Organization - 10/08/2018 2 

Certified By: Electronically Certified

Certificate Number: B202010161148995
You may verify this certificate 

online at  http://www.nvsos.gov 

Respectfully,

BARBARA K. CEGAVSKE 
Nevada Secretary of State 

BARBARA K. CEGAVSKE 
Secretary of State 

KIMBERLEY PERONDI 
Deputy Secretary for 

Commercial Recordings 

STATE OF NEVADA 

OFFICE OF THE 
SECRETARY OF STATE 

Commercial Recordings Division
202 N. Carson Street

Carson City, NV 89701
Telephone (775) 684-5708

Fax (775) 684-7138 

North Las Vegas City Hall
2250 Las Vegas Blvd North, Suite 400

North Las Vegas, NV 89030
Telephone (702) 486-2880

Fax (702) 486-2888



 Filed in the Office of

 Secretary of State
 State Of Nevada

Business Number
E0470942018-4
Filing Number
20180440478-78
Filed On
10/08/2018
Number of Pages
1



 Filed in the Office of

 Secretary of State
 State Of Nevada

Business Number
E0470942018-4
Filing Number
20180440477-67
Filed On
10/08/2018
Number of Pages
2





CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, WSI US, LLC, as a DOMESTIC LIMITED-LIABILITY COMPANY (86) duly organized 
under the laws of Nevada and existing under and by virtue of the laws of the State of Nevada 
since 10/08/2018, and is in good standing in this state.  

Certificate Number: B202108021883369 

You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  08/02/2021.  

 
Secretary of State 

BARBARA K. CEGAVSKE
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CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, WSI US, LLC, as a DOMESTIC LIMITED-LIABILITY COMPANY (86) duly organized 
under the laws of Nevada and existing under and by virtue of the laws of the State of Nevada 
since 10/08/2018, and is in good standing in this state.  

Certificate Number: B202108021883369 

You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  08/02/2021.  

 
Secretary of State 

BARBARA K. CEGAVSKE
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WynnBET Strategic Partnerships Team

• (1) 100% WSI from mid-March to mid-May then shared 50/50 with WLV nightlife.
• (2) Shared with Admin dept.
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WSI US, LLC 



 Filed in the Office of

 Secretary of State
 State Of Nevada

Business Number
E0470942018-4
Filing Number
20180440477-67
Filed On
10/08/2018
Number of Pages
2
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Certified Copy 

10/15/2020 16:33:07 PM 

Work Order Number: W2020101501517 - 885169 

Reference Number: 20200982398

Through Date: 10/15/2020 16:33:07 PM

Corporate Name: WSI US, LLC

The undersigned filing officer hereby certifies that the attached copies are true and exact 

copies of all requested statements and related subsequent documentation filed with the  

Secretary of State’s Office, Commercial Recordings Division listed on the attached report.

Document Number Description Number of Pages

20180440478-78 Initial List - 10/08/2018 1 

20180440477-67 Articles of Organization - 10/08/2018 2 

     

Certified By: Electronically Certified

Certificate Number: B202010161148995
You may verify this certificate 

online at  http://www.nvsos.gov 

Respectfully,

 
BARBARA K. CEGAVSKE  

Nevada Secretary of State 

 

 

BARBARA K. CEGAVSKE 
Secretary of State 

  
  

KIMBERLEY PERONDI 
Deputy Secretary for 

Commercial Recordings 

STATE OF NEVADA 

  
OFFICE OF THE 

SECRETARY OF STATE 

Commercial Recordings Division 
202 N. Carson Street 

Carson City, NV 89701 
Telephone (775) 684-5708 

Fax (775) 684-7138  
North Las Vegas City Hall 

2250 Las Vegas Blvd North, Suite 400 
North Las Vegas, NV 89030 
Telephone (702) 486-2880 

Fax (702) 486-2888 
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WYNN SOCIAL SPORTS US 



The above-named FOREIGN FOR-PROFIT CORPORATION was duly filed in
accordance with New Jersey State Law on 11/18/2020 and was assigned
identification number 0450568437. Following are the articles that
constitute its original certificate. 

1. Name:
WYNN SOCIAL SPORTS US CORPORATION

2. Registered Agent:
SHANNON NADEAU

3. Registered Office:
111 TOWNE SQUARE PL
SUITE 1236
JERSEY CITY , NEW JERSEY 07310

4. Business Purpose:
HOLDING COMPANY FOR ONLINE SPORTS BETTING AND SOCIAL GAMING

5. Incorporated Under the Laws of:
NEVADA ON 10/08/2018

6. Effective Date of this filing is:
11/18/2020

7. Main Business Address:
3131 LAS VEGAS BOULEVARD SOUTH
LAS VEGAS, NEVADA 89109

Signatures:
CRAIG BILLINGS
PRESIDENT

Certificate Number : 4119321909
Verify this certificate online at

https://www1.state.nj.us/TYTR_StandingCert/JSP/Verify_Cert.jsp

IN TESTIMONY WHEREOF, I have
      hereunto set my hand and
      affixed my Official Seal
      18th day of November, 2020

      Elizabeth Maher Muoio
      State Treasurer

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF AUTHORITY

WYNN SOCIAL SPORTS US CORPORATION
0450568437

Continued on next page ... Page 1 of 2



CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, Wynn Social Sports US , as a DOMESTIC CORPORATION (78) duly organized under 
the laws of Nevada and existing under and by virtue of the laws of the State of Nevada 
since 10/08/2018, and is in good standing in this state.  

Certificate Number: B202011171218093 

You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  11/17/2020.  

 
Secretary of State  

BARBARA K. CEGAVSKE

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF AUTHORITY

WYNN SOCIAL SPORTS US CORPORATION
0450568437
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NEVADA STATE BUSINESS LICENSE
BETBULL SOCIAL GAMES US

Nevada Business Identification # NV20181723187
Expiration Date: 10/31/2021

In  accordance with Title 7 of Nevada Revised Statutes, pursuant to proper  application duly filed and 
payment of appropriate prescribed  fees, the above named is hereby granted a Nevada State Business 
License  for business activities conducted within the State of Nevada.
Valid until the expiration date listed unless suspended, revoked or cancelled in accordance with the 
provisions in Nevada Revised Statutes.  License is not transferable and is not in lieu of any local business 
license, permit or registration.
License must be cancelled on or before its expiration date if business activity ceases. Failure to do 
so will result in late fees or penalties which, by law, cannot be waived. 

Certificate Number: B202010071131830
You may verify this certificate 
online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my 
office on 10/07/2020.

BARBARA K. CEGAVSKE 
Secretary of State 
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The above-named FOREIGN FOR-PROFIT CORPORATION was duly filed in
accordance with New Jersey State Law on 11/18/2020 and was assigned
identification number 0450568437. Following are the articles that
constitute its original certificate. 

1. Name:
WYNN SOCIAL SPORTS US CORPORATION

2. Registered Agent:
SHANNON NADEAU

3. Registered Office:
111 TOWNE SQUARE PL
SUITE 1236
JERSEY CITY , NEW JERSEY 07310

4. Business Purpose:
HOLDING COMPANY FOR ONLINE SPORTS BETTING AND SOCIAL GAMING

5. Incorporated Under the Laws of:
NEVADA ON 10/08/2018

6. Effective Date of this filing is:
11/18/2020

7. Main Business Address:
3131 LAS VEGAS BOULEVARD SOUTH
LAS VEGAS, NEVADA 89109

Signatures:
CRAIG BILLINGS
PRESIDENT

Certificate Number : 4119321909
Verify this certificate online at

https://www1.state.nj.us/TYTR_StandingCert/JSP/Verify_Cert.jsp

IN TESTIMONY WHEREOF, I have
      hereunto set my hand and
      affixed my Official Seal
      18th day of November, 2020

      Elizabeth Maher Muoio
      State Treasurer

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF AUTHORITY

WYNN SOCIAL SPORTS US CORPORATION
0450568437

Continued on next page ... Page 1 of 2



CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, Wynn Social Sports US , as a DOMESTIC CORPORATION (78) duly organized under 
the laws of Nevada and existing under and by virtue of the laws of the State of Nevada 
since 10/08/2018, and is in good standing in this state.  

Certificate Number: B202011171218093 

You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  11/17/2020.  

 
Secretary of State  

BARBARA K. CEGAVSKE

NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

   CERTIFICATE OF AUTHORITY

WYNN SOCIAL SPORTS US CORPORATION
0450568437
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WYNN SOCIAL SPORTS GLOBAL 



CONFIDENTIAL



CONFIDENTIAL



CONFIDENTIAL



CONFIDENTIAL



DOMESTIC CORPORATION (78) CHARTER
I, BARBARA K. CEGAVSKE, the duly qualified  and elected Nevada Secretary of State, do 
hereby certify that Wynn Social Sports Global did, on 10/05/2020, file in this office the 
original ARTICLES OF INCORPORATION-FOR-PROFIT that said document is now on file 
and of record in the office of the Secretary of State of the State of Nevada, and further, that said 
document contains all the provisions required by the law of the State of Nevada. 

Certificate 
Number: B202010061128123
You may verify this certificate 
online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  10/06/2020. 

 
Secretary of State 

BARBARA K. CEGAVSKE



Business Entity - Filing Acknowledgement 
10/06/2020 

Work Order Item Number: W2020100600123-865960

Filing Number: 20200961397

Filing Type: Articles of Incorporation-For-Profit

Filing Date/Time: 10/5/2020 12:33:00 PM

Filing Page(s): 2

Indexed Entity Information:

Entity ID:  E9613982020-5 Entity Name:  Wynn Social Sports Global

Entity Status:  Active Expiration Date:  None

Commercial Registered Agent

CAPITOL CORPORATE SERVICES, INC.

202 SOUTH MINNESOTA STREET, Carson City, NV 89703, USA

BARBARA K. CEGAVSKE 
Secretary of State 

KIMBERLEY PERONDI 
Deputy Secretary for 

Commercial Recordings 

STATE OF NEVADA 

OFFICE OF THE 
SECRETARY OF STATE 

Commercial Recordings Division
202 N. Carson Street

Carson City, NV 89701
Telephone (775) 684-5708

Fax (775) 684-7138 

North Las Vegas City Hall
2250 Las Vegas Blvd North, Suite 400

North Las Vegas, NV 89030
Telephone (702) 486-2880

Fax (702) 486-2888

The attached document(s) were filed with the Nevada Secretary of  State, Commercial  
Recording Division. The filing date and time  have been affixed to each document, 
indicating the date and time of filing. A filing number is also affixed and can be used to 
reference this document in the future.

Respectfully, 

BARBARA K. CEGAVSKE 
           Secretary of State 

Page 1 of 1 

Commercial Recording Division 
202 N. Carson Street 



 Filed in the Office of

 Secretary of State
 State Of Nevada

Business Number
E9613982020-5
Filing Number
20200961397
Filed On
10/5/2020 12:33:00 PM
Number of Pages
2





Business Entity - Filing Acknowledgement 
10/06/2020 

Work Order Item Number: W2020100600123-865961

Filing Number: 20200961414

Filing Type: Initial List

Filing Date/Time: 10/5/2020 12:33:00 PM

Filing Page(s): 2

Indexed Entity Information:

Entity ID:  E9613982020-5 Entity Name:  Wynn Social Sports Global

Entity Status:  Active Expiration Date:  None

Commercial Registered Agent

CAPITOL CORPORATE SERVICES, INC.

202 SOUTH MINNESOTA STREET, Carson City, NV 89703, USA

BARBARA K. CEGAVSKE 
Secretary of State 

KIMBERLEY PERONDI 
Deputy Secretary for 

Commercial Recordings 

STATE OF NEVADA 

OFFICE OF THE 
SECRETARY OF STATE 

Commercial Recordings Division
202 N. Carson Street

Carson City, NV 89701
Telephone (775) 684-5708

Fax (775) 684-7138 

North Las Vegas City Hall
2250 Las Vegas Blvd North, Suite 400

North Las Vegas, NV 89030
Telephone (702) 486-2880

Fax (702) 486-2888

The attached document(s) were filed with the Nevada Secretary of  State, Commercial  
Recording Division. The filing date and time  have been affixed to each document, 
indicating the date and time of filing. A filing number is also affixed and can be used to 
reference this document in the future.

Respectfully, 

BARBARA K. CEGAVSKE 
           Secretary of State 

Page 1 of 1 

Commercial Recording Division 
202 N. Carson Street 



 Filed in the Office of

 Secretary of State
 State Of Nevada

Business Number
E9613982020-5
Filing Number
20200961414
Filed On
10/5/2020 12:33:00 PM
Number of Pages
2





NEVADA STATE BUSINESS LICENSE

Wynn Social Sports Global   

Nevada Business Identification # NV20201909951
Expiration Date: 10/31/2021

In  accordance with Title 7 of Nevada Revised Statutes, pursuant to proper  application duly filed and 
payment of appropriate prescribed  fees, the above named is hereby granted a Nevada State Business 
License  for business activities conducted within the State of Nevada.
Valid until the expiration date listed unless suspended, revoked or cancelled in accordance with the 
provisions in Nevada Revised Statutes.  License is not transferable and is not in lieu of any local business 
license, permit or registration.
License must be cancelled on or before its expiration date if business activity ceases. Failure to do 
so will result in late fees or penalties which, by law, cannot be waived. 

Certificate Number: B202010061128149
You may verify this certificate 
online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my 
office on  10/06/2020.

BARBARA K. CEGAVSKE 
Secretary of State 
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WYNN INTERACTIVE LTD 



































































































































































































































WSI INVESTMENT LLC 





CONFIDENTIAL









NEVADA STATE BUSINESS LICENSE
WSI INVESTMENT, LLC

Nevada Business Identification # NV20181723538
Expiration Date: 10/31/2021

In  accordance with Title 7 of Nevada Revised Statutes, pursuant to proper  application duly filed and 
payment of appropriate prescribed  fees, the above named is hereby granted a Nevada State Business 
License  for business activities conducted within the State of Nevada.
Valid until the expiration date listed unless suspended, revoked or cancelled in accordance with the 
provisions in Nevada Revised Statutes.  License is not transferable and is not in lieu of any local business 
license, permit or registration.
License must be cancelled on or before its expiration date if business activity ceases. Failure to do 
so will result in late fees or penalties which, by law, cannot be waived. 

Certificate Number: B202010301181825
You may verify this certificate 
online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my 
office on 10/30/2020.

BARBARA K. CEGAVSKE 
Secretary of State 
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NINTH AMENDED AND RESTATED BYLAWS 
WYNN RESORTS, LIMITED 

a Nevada corporation 

ARTICLE I  
OFFICES 

Section 1.1 Principal Office. The principal office and place of business of Wynn Resorts, 
Limited (the “Corporation”) shall be at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109 or at 
such other location as established from time to time by resolution of the board of directors of the 
Corporation (the “Board of Directors”). 

Section 1.2 Other Offices. Other offices and places of business either within or without the 
State of Nevada may be established from time to time by resolution of the Board of Directors or as the 
business of the Corporation may require. The street address of the Corporation’s registered agent is the 
registered office of the Corporation in Nevada. 

ARTICLE II  
STOCKHOLDERS 

Section 2.1 Annual Meeting. The annual meeting of the stockholders of the Corporation shall 
be held on such date and at such time as may be designated from time to time by the Board of Directors. At 
the annual meeting, directors shall be elected and any other business may be transacted as may be properly 
brought before the meeting pursuant to these Ninth Amended and Restated Bylaws (as amended from time 
to time, these “Bylaws”). Except as otherwise restricted by the articles of incorporation of the Corporation 
(as amended from time to time, the “Articles of Incorporation”) or applicable law, the Board of Directors 
may postpone, reschedule or cancel any annual meeting of stockholders. 

Section 2.2 Special Meetings. 

(a) Subject to any rights of stockholders set forth in the Articles of Incorporation, 
special meetings of the stockholders may be called only by the chair of the board or the chief executive 
officer or, if there be no chair of the board and no chief executive officer, by the president, and shall be 
called by the secretary upon the written request of at least a majority of the Board of Directors. Such request 
shall state the purpose or purposes of the meeting. Stockholders shall have no right to request or call a 
special meeting. Except as otherwise restricted by the Articles of Incorporation or applicable law, the Board 
of Directors may postpone, reschedule or cancel any special meeting of stockholders. 

(b) No business shall be acted upon at a special meeting of stockholders except as set 
forth in the notice of the meeting.  

Section 2.3 Place of Meetings. Any meeting of the stockholders of the Corporation may be 
held at the Corporation’s registered office in the State of Nevada or at such other place in or out of the State 
of Nevada and the United States as may be designated in the notice of meeting. A waiver of notice signed 
by all stockholders entitled to vote thereat may designate any place for the holding of such meeting. The 
Board of Directors may, in its sole discretion, determine that any meeting of the stockholders shall be held 
by means of electronic communications or other available technology in accordance with Section 2.14. 
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Section 2.4 Notice of Meetings; Waiver of Notice. 

(a) The chief executive officer, if any, the president, any vice president, the secretary, 
an assistant secretary or any other individual designated by the Board of Directors shall sign and deliver or 
cause to be delivered to the stockholders written notice of any stockholders’ meeting not less than ten (10) 
days, but not more than sixty (60) days, before the date of such meeting. The notice shall state the place, 
date and time of the meeting, the means of electronic communication, if any, by which the stockholders or 
the proxies thereof shall be deemed to be present and vote and, in the case of a special meeting, the purpose 
or purposes for which the meeting is called. The notice shall be delivered in accordance with, and shall 
contain or be accompanied by such additional information as may be required by, the Nevada Revised 
Statutes (as amended from time to time, the “NRS”), including, without limitation, NRS 78.379, 92A.120 
or 92A.410. 

(b) In the case of an annual meeting, subject to Section 2.13, any proper business may 
be presented for action, except that (i) if a proposed plan of merger, conversion or exchange is submitted 
to a vote, the notice of the meeting must state that the purpose, or one of the purposes, of the meeting is to 
consider the plan of merger, conversion or exchange and must contain or be accompanied by a copy or 
summary of the plan; and (ii) if a proposed action creating dissenter’s rights is to be submitted to a vote, 
the notice of the meeting must state that the stockholders are or may be entitled to assert dissenter’s rights 
under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those sections. 

(c) A copy of the notice shall be personally delivered or mailed postage prepaid to 
each stockholder of record at the address appearing on the records of the Corporation. Upon mailing, service 
of the notice is complete, and the time of the notice begins to run from the date upon which the notice is 
deposited in the mail. If the address of any stockholder does not appear upon the records of the Corporation 
or is incomplete, it will be sufficient to address any notice to such stockholder at the registered office of the 
Corporation. Notwithstanding the foregoing and in addition thereto, any notice to stockholders given by the 
Corporation pursuant to Chapters 78 or 92A of the NRS, the Articles of Incorporation or these Bylaws may 
be given pursuant to the forms of electronic transmission listed herein, if such forms of transmission are 
consented to in writing by the stockholder receiving such electronically transmitted notice and such consent 
is filed by the secretary in the corporate records. Notice shall be deemed given (i) by facsimile when directed 
to a number consented to by the stockholder to receive notice, (ii) by e-mail when directed to an e-mail 
address consented to by the stockholder to receive notice, (iii) by posting on an electronic network together 
with a separate notice to the stockholder of the specific posting on the later of the specific posting or the 
giving of the separate notice or (iv) by any other electronic transmission as consented to by and when 
directed to the stockholder. The stockholder consent necessary to permit electronic transmission to such 
stockholder shall be deemed revoked and of no force and effect if (A) the Corporation is unable to deliver 
by electronic transmission two consecutive notices given by the Corporation in accordance with the 
stockholder’s consent and (B) the inability to deliver by electronic transmission becomes known to the 
secretary, assistant secretary, transfer agent or other agent of the Corporation responsible for the giving of 
notice. 

(d) The written certificate of an individual signing a notice of meeting, setting forth 
the substance of the notice or having a copy thereof attached thereto, the date the notice was mailed or 
personally delivered to the stockholders and the addresses to which the notice was mailed, shall be prima 
facie evidence of the manner and fact of giving such notice and, in the absence of fraud, an affidavit of the 
individual signing a notice of a meeting that the notice thereof has been given by a form of electronic 
transmission shall be prima facie evidence of the facts stated in the affidavit. 
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(e) Any stockholder may waive notice of any meeting by a signed writing or by 
transmission of an electronic record, either before or after the meeting. Such waiver of notice shall be 
deemed the equivalent of the giving of such notice. 

Section 2.5 Determination of Stockholders of Record. 

(a) For the purpose of determining the stockholders entitled to (i) notice of and to vote 
at any meeting of stockholders or any adjournment thereof, (ii) receive payment of any distribution or the 
allotment of any rights, or (iii) exercise any rights in respect of any change, conversion or exchange of 
stock, or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record 
date, which shall not be more than sixty (60) days nor less than ten (10) days before the date of such meeting, 
if applicable. 

(b) If no record date is fixed, the record date for determining stockholders:  (i) entitled 
to notice of and to vote at a meeting of stockholders shall be at the close of business on the day next 
preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held; and (ii) for any other purpose shall be at the close of 
business on the day on which the Board of Directors adopts the resolution relating thereto. A determination 
of stockholders of record entitled to notice of or to vote at any meeting of stockholders shall apply to any 
postponement of any meeting of stockholders to a date not more than sixty (60) days after the record date 
or to any adjournment of the meeting; provided that the Board of Directors may fix a new record date for 
the adjourned meeting and must fix a new record date if the meeting is adjourned to a date more than 60 
days later than the date set for the original meeting. 

Section 2.6 Quorum; Adjourned Meetings. 

(a) Unless the Articles of Incorporation provide for a different proportion, 
stockholders holding at least a majority of the voting power of the Corporation’s capital stock, represented 
in person or by proxy (regardless of whether the proxy has authority to vote on all matters), are necessary 
to constitute a quorum for the transaction of business at any meeting. If, on any issue, voting by classes or 
series is required by the laws of the State of Nevada, the Articles of Incorporation or these Bylaws, at least 
a majority of the voting power, represented in person or by proxy (regardless of whether the proxy has 
authority to vote on all matters), within each such class or series is necessary to constitute a quorum of each 
such class or series. 

(b) If a quorum is not represented, a majority of the voting power represented or the 
individual acting as chair of the meeting may adjourn the meeting from time to time until a quorum shall 
be represented. The individual acting as chair of the meeting may, for any or no reason, from time to time, 
adjourn or recess any meeting of stockholders. At any such adjourned meeting at which a quorum shall be 
represented, any business may be transacted which might otherwise have been transacted at the adjourned 
meeting as originally called. When a stockholders’ meeting is adjourned to another time or place hereunder, 
notice need not be given of the adjourned meeting if the time and place thereof are announced at the meeting 
at which the adjournment is taken. However, if a new record date is fixed for the adjourned meeting, notice 
of the adjourned meeting must be given to each stockholder of record as of the new record date. The 
stockholders present at a duly convened meeting at which a quorum is present may continue to transact 
business until adjournment, notwithstanding the departure of enough stockholders to leave less than a 
quorum of the voting power. 
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Section 2.7 Voting. 

(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any 
resolution providing for the issuance of preferred stock adopted by the Board of Directors pursuant to 
authority expressly vested in it by the provisions of the Articles of Incorporation, each stockholder of record, 
or such stockholder’s duly authorized proxy, shall be entitled to one (1) vote for each share of voting stock 
standing registered in such stockholder’s name at the close of business on the record date. 

(b) Except as otherwise provided in these Bylaws, all votes with respect to shares 
(including pledged shares) standing in the name of an individual at the close of business on the record date 
shall be cast only by that individual or such individual’s duly authorized proxy. With respect to shares held 
by a representative of the estate of a deceased stockholder, or a guardian, conservator, custodian or trustee, 
even though the shares do not stand in the name of such holder, votes may be cast by such holder upon 
proof of such representative capacity. In the case of shares under the control of a receiver, the receiver may 
vote such shares even though the shares do not stand of record in the name of the receiver but only if and 
to the extent that the order of a court of competent jurisdiction which appoints the receiver contains the 
authority to vote such shares. If shares stand of record in the name of a minor, votes may be cast by the 
duly appointed guardian of the estate of such minor only if such guardian has provided the Corporation 
with written proof of such appointment. 

(c) With respect to shares standing of record in the name of another corporation, 
partnership, limited liability company or other legal entity on the record date, votes may be cast: (i) in the 
case of a corporation, by such individual as the bylaws of such other corporation prescribe, by such 
individual as may be appointed by resolution of the Board of Directors of such other corporation or by such 
individual (including, without limitation, the officer making the authorization) authorized in writing to do 
so by the chair of the board, if any, the chief executive officer, if any, the president or any vice president of 
such corporation; and (ii) in the case of a partnership, limited liability company or other legal entity, by an 
individual representing such stockholder upon presentation to the Corporation of satisfactory evidence of 
his or her authority to do so. 

(d) Notwithstanding anything to the contrary contained herein and except for the 
Corporation’s shares held in a fiduciary capacity, the Corporation shall not vote, directly or indirectly, 
shares of its own stock owned or held by it, and such shares shall not be counted in determining the total 
number of outstanding shares entitled to vote. 

(e) Any holder of shares entitled to vote on any matter may cast a portion of the votes 
in favor of such matter and refrain from casting the remaining votes or cast the same against the proposal, 
except in the case of elections of directors. If such holder entitled to vote does vote any of such stockholder’s 
shares affirmatively and fails to specify the number of affirmative votes, it will be conclusively presumed 
that the holder is casting affirmative votes with respect to all shares held. 

(f) With respect to shares standing of record in the name of two or more persons, 
whether fiduciaries, members of a partnership, joint tenants, tenants in common, spouses as community 
property, tenants by the entirety, voting trustees or otherwise and shares held by two or more persons 
(including proxy holders) having the same fiduciary relationship in respect to the same shares, votes may 
be cast in the following manner: 

(i) If only one person votes, the vote of such person binds all. 

(ii) If more than one person casts votes, the act of the majority so voting binds 
all. 
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(iii) If more than one person casts votes, but the vote is evenly split on a 
particular matter, the votes shall be deemed cast proportionately, as split. 

(g) If a quorum is present, unless the Articles of Incorporation, these Bylaws, the NRS, 
or other applicable law provide for a different proportion, action by the stockholders entitled to vote on a 
matter is approved by and is the act of the stockholders if the number of votes cast in favor of the action 
exceeds the number of votes cast in opposition to the action, unless voting by classes or series is required 
for any action of the stockholders by the laws of the State of Nevada, the Articles of Incorporation or these 
Bylaws, in which case the number of votes cast in favor of the action by the voting power of each such 
class or series must exceed the number of votes cast in opposition to the action by the voting power of each 
such class or series; provided, however, that, if the number of nominees for director exceeds the number of 
directors to be elected, directors shall be elected by a plurality of the votes of the shares represented in 
person or by proxy at any meeting of stockholders held to elect directors and entitled to vote on such election 
of directors. 

Section 2.8 Proxies. At any meeting of stockholders, any holder of shares entitled to vote may 
designate, in a manner permitted by the laws of the State of Nevada, another person or persons to act as a 
proxy or proxies. If a stockholder designates two or more persons to act as proxies, then a majority of those 
persons present at a meeting has and may exercise all of the powers conferred by the stockholder or, if only 
one is present, then that one has and may exercise all of the powers conferred by the stockholder, unless 
the stockholder’s designation of proxy provides otherwise. Every proxy shall continue in full force and 
effect until its expiration or revocation in a manner permitted by the laws of the State of Nevada. 

Section 2.9 No Action Without A Meeting. No action shall be taken by the stockholders except 
at an annual or special meeting of stockholders called and noticed in the manner required by these Bylaws. 
The stockholders may not in any circumstance take action by written consent. 

Section 2.10 Organization. 

(a) Meetings of stockholders shall be presided over by the chair of the board, or, in the 
absence of the chair, by the vice chair of the board, if any, or if there be no vice chair or in the absence of 
the vice chair, by the chief executive officer, if any, or if there be no chief executive officer or in the absence 
of the chief executive officer, by the president, or, in the absence of the president, or, in the absence of any 
of the foregoing persons, by a chair designated by the Board of Directors, or by a chair chosen at the meeting 
by the stockholders entitled to cast a majority of the votes which all stockholders present in person or by 
proxy are entitled to cast. The individual acting as chair of the meeting may delegate any or all of his or her 
authority and responsibilities as such to any director or officer of the Corporation present in person at the 
meeting. The secretary, or in the absence of the secretary an assistant secretary, shall act as secretary of the 
meeting, but in the absence of the secretary and any assistant secretary the chair of the meeting may appoint 
any person to act as secretary of the meeting. The order of business at each such meeting shall be as 
determined by the chair of the meeting. The chair of the meeting shall have the right and authority to 
prescribe such rules, regulations and procedures and to do all such acts and things as are necessary or 
desirable for the proper conduct of the meeting, including, without limitation, (i) the establishment of 
procedures for the maintenance of order and safety, (ii) limitation on participation in the meeting to 
stockholders of record of the Corporation, their duly authorized and constituted proxies and such other 
persons as the chair of the meeting shall permit, (iii) limitation on the time allotted for consideration of each 
agenda item and for questions or comments by meeting participants, (iv) restrictions on entry to such 
meeting after the time prescribed for the commencement thereof and (v) the opening and closing of the 
voting polls. The Board of Directors, in its discretion, or the chair of the meeting, in his or her discretion, 
may require that any votes cast at such meeting shall be cast by written ballot. 
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(b) The chair of the meeting may appoint one or more inspectors of elections. The 
inspector or inspectors may (i) ascertain the number of shares outstanding and the voting power of each; 
(ii) determine the number of shares represented at a meeting and the validity of proxies or ballots; (iii) count 
all votes and ballots; (iv) determine any challenges made to any determination made by the inspector(s); 
and (v) certify the determination of the number of shares represented at the meeting and the count of all 
votes and ballots. 

(c) Only such persons who are nominated in accordance with the procedures set forth 
in Section 2.12 shall be eligible to be elected at any meeting of stockholders of the Corporation to serve as 
directors and only such business shall be conducted at a meeting of stockholders as shall have been brought 
before the meeting in accordance with the procedures set forth in Section 2.12. If any proposed nomination 
or business was not made or proposed in compliance with Section 2.12 (including proper notice under 
Section 2.13 and including whether the stockholder or beneficial owner, if any, on whose behalf the 
nomination or proposal is made solicited (or is part of a group which solicited) or did not so solicit, as the 
case may be, proxies in compliance with such stockholder’s representation pursuant to clause (a)(iv)(D) of 
Section 2.13), then the Board of Directors or the chair of the meeting shall have the power to declare that 
such nomination shall be disregarded or that such proposed business shall not be transacted. If the 
stockholder (or a qualified representative of the stockholder) does not appear at the annual or special 
meeting of stockholders of the Corporation to present a nomination or proposed business, such nomination 
shall be disregarded and such proposed business shall not be transacted, notwithstanding that proxies in 
respect of such vote may have been received by the Corporation. For purposes of this Section 2.10, to be 
considered a qualified representative of the stockholder, a person must be a duly authorized officer, manager 
or partner of such stockholder or authorized by a writing executed by such stockholder (or a reliable 
reproduction or electronic transmission of the writing) delivered to the Corporation prior to the making of 
such nomination or proposal at such meeting by such stockholder stating that such person is authorized to 
act for such stockholder as proxy at the meeting of stockholders. 

Section 2.11 Consent to Meetings. Attendance of a person at a meeting shall constitute a waiver 
of notice of such meeting, except when the person objects at the beginning of the meeting to the transaction 
of any business because the meeting is not lawfully called, noticed or convened and except that attendance 
at a meeting is not a waiver of any right to object to the consideration of matters not included in the notice, 
to the extent such notice is required, if such objection is expressly made at the time any such matters are 
presented at the meeting. Neither the business to be transacted at nor the purpose of any regular or special 
meeting of stockholders need be specified in any written waiver of notice or consent, except as otherwise 
provided in these Bylaws. 

Section 2.12 Director Nominations and Business Conducted at Meetings of Stockholders. 
Nominations of persons for election to the Board of Directors of the Corporation and the proposal of 
business to be considered by the stockholders may be made at an annual meeting of stockholders (i) by or 
at the direction of the Board of Directors or the chair of the board or (ii) by any stockholder of the 
Corporation who is entitled to vote on such matter at the meeting, who complied with the notice procedures 
set forth in Section 2.13 of these Bylaws and who was a stockholder of record at the time such notice is 
delivered to the secretary of the Corporation. Nominations of persons for election to the Board of Directors 
may be made at a special meeting of stockholders at which directors are to be elected pursuant to the 
Corporation's notice of meeting (i) by or at the direction of the Board of Directors or the chair of the board 
or (ii) by any stockholder of the Corporation who is entitled to vote on such matter at the meeting, who 
complied with the notice procedures set forth in Section 2.13 of these Bylaws and who was a stockholder 
of record at the time such notice is delivered to the secretary of the Corporation. 
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Section 2.13 Advance Notice of Director Nominations and Stockholder Proposals by 
Stockholders. 

(a) For nominations or other business to be properly brought before an annual meeting 
by a stockholder and for nominations to be properly brought before a special meeting by a stockholder in 
each case pursuant to Section 2.12, the stockholder of record must have given timely notice thereof in 
writing to the secretary of the Corporation, and, in the case of business other than nominations, such other 
business must be a proper matter for stockholder action. To be timely, a stockholder’s notice shall be 
delivered to the secretary at the principal executive offices of the Corporation not later than the close of 
business on the 90th day nor earlier than the close of business on the 120th day prior to the first anniversary 
of the preceding year’s annual meeting; provided that in the event that the date of the annual meeting is 
more than 30 days before or more than 70 days after such anniversary date, notice by the stockholder to be 
timely must be so delivered not earlier than the close of business on the 120th day prior to such annual 
meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or 
the 10th day following the day on which public announcement (as defined below) of the date of such 
meeting is first made by the Corporation. In no event shall the public announcement of an adjournment or 
postponement of an annual meeting commence a new time period (or extend any time period) for the giving 
of a stockholder’s notice as described above. The notice must be provided by a stockholder of record and 
must set forth: 

(i) as to each person whom the stockholder proposes to nominate for election 
or re-election as a director all information relating to such person that is required to be disclosed in 
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 
14A under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), including such person's 
written consent to being named in the proxy statement as a nominee and to serving as a director if elected; 

(ii) as to any other business that the stockholder proposes to bring before the 
meeting, a brief description of the business desired to be brought before the meeting, the text of the proposal 
or business (including the text of any resolutions proposed for consideration and in the event that such 
business includes a proposal to amend the Bylaws, the language of the proposed amendment), the reasons 
for conducting such business at the meeting and any substantial interest (within the meaning of Item 5 of 
Schedule 14A under the Exchange Act) in such business of such stockholder and the beneficial owner, if 
any, on whose behalf the proposal is made; 

(iii) as to the stockholder giving the notice and the beneficial owner, if any, on 
whose behalf the nomination is made or the business is proposed: (A) the name and address of such 
stockholder, as they appear on the Corporation's books, and the name and address of such beneficial owner, 
(B) the class and number of shares of stock of the Corporation which are owned of record by such 
stockholder and such beneficial owner as of the date of the notice, and a representation that the stockholder 
will notify the Corporation in writing within five business days after the record date for such meeting of the 
class and number of shares of stock of the Corporation owned of record by the stockholder and such 
beneficial owner as of the record date for the meeting, and (C) a representation that the stockholder intends 
to appear in person or by proxy at the meeting to propose such nomination or business; 

(iv) as to the stockholder giving the notice or, if the notice is given on behalf 
of a beneficial owner on whose behalf the nomination is made or the business is proposed, as to such 
beneficial owner, and if such stockholder or beneficial owner is an entity, as to each director, executive, 
managing member or control person of such entity (any such person, a “control person”): (A) the class and 
number of shares of stock of the Corporation which are beneficially owned (as defined below) by such 
stockholder or beneficial owner and by any control person as of the date of the notice, and a representation 
that the stockholder will notify the Corporation in writing within five business days after the record date 
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for such meeting of the class and number of shares of stock of the Corporation beneficially owned by such 
stockholder or beneficial owner and by any control person as of the record date for the meeting, (B) a 
description of any agreement, arrangement or understanding with respect to the nomination or other 
business between or among such stockholder or beneficial owner or control person and any other person, 
including without limitation any agreements that would be required to be disclosed pursuant to Item 5 or 
Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to file a Schedule 13D is 
applicable to the stockholder, beneficial owner or control person) and a representation that the stockholder 
will notify the Corporation in writing within five business days after the record date for such meeting of 
any such agreement, arrangement or understanding in effect as of the record date for the meeting, (C) a 
description of any agreement, arrangement or understanding (including any derivative or short positions, 
profit interests, options, hedging transactions, and borrowed or loaned shares) that has been entered into as 
of the date of the stockholder's notice by, or on behalf of, such stockholder or beneficial owner and by any 
control person or any other person acting in concert with any of the foregoing, the effect or intent of which 
is to mitigate loss, manage risk or benefit from changes in the share price of any class of the Corporation's 
stock, or maintain, increase or decrease the voting power of the stockholder or beneficial owner with respect 
to shares of stock of the Corporation, and a representation that the stockholder will notify the Corporation 
in writing within five business days after the record date for such meeting of any such agreement, 
arrangement or understanding in effect as of the record date for the meeting, (D) a representation whether 
the stockholder or the beneficial owner, if any, and any control person will engage in a solicitation with 
respect to the nomination or business and, if so, the name of each participant (as defined in Item 4 of 
Schedule 14A under the Exchange Act) in such solicitation and whether such person intends or is part of a 
group which intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage 
of the Corporation's outstanding stock required to approve or adopt the business to be proposed (in person 
or by proxy) by the stockholder; and 

(v) a certification that the stockholder giving the notice and the beneficial 
owner(s), if any, on whose behalf the nomination is made or the business is proposed, has or have complied 
with all applicable federal, state and other legal requirements in connection with such stockholder’s and/or 
each such beneficial owner’s acquisition of shares of capital stock or other securities of the Corporation 
and/or such stockholder’s and/or each such beneficial owner’s acts or omissions as a stockholder of the 
Corporation, including, without limitation, in connection with such nomination or proposal. 

(b) The Corporation may require any proposed nominee to furnish such other 
information as may reasonably be required by the Corporation to determine the eligibility of such proposed 
nominee to serve as a director of the Corporation, including information relevant to a determination whether 
such proposed nominee can be considered an independent director. 

(c) For purposes of Section 2.13(a), a “public announcement” shall mean disclosure 
in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news 
service or in a document publicly filed by the Corporation with the Securities and Exchange Commission 
pursuant to Sections 13, 14 or 15(d) of the Exchange Act. For purposes of clause (a)(iv)(A) of this Section 
2.13, shares shall be treated as “beneficially owned” by a person if the person beneficially owns such shares, 
directly or indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D and 13G 
thereunder or has or shares pursuant to any agreement, arrangement or understanding (whether or not in 
writing): (i) the right to acquire such shares (whether such right is exercisable immediately or only after the 
passage of time or the fulfillment of a condition or both), (ii) the right to vote such shares, alone or in 
concert with others and/or (iii) investment power with respect to such shares, including the power to dispose 
of, or to direct the disposition of, such shares. This Section 2.13 shall not apply to notice of a proposal to 
be made by a stockholder if the stockholder has notified the Corporation of his or her intention to present 
the proposal at an annual or special meeting only pursuant to and in compliance with Rule 14a-8 under the 
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Exchange Act and such proposal has been included in a proxy statement that has been prepared by the 
Corporation to solicit proxies for such meeting. 

(d) If the stockholder does not provide the information required under clause 
(a)(iii)(B) and clauses (a)(iv)(A)-(C) of this Section 2.13 to the Corporation within the time frames specified 
herein, or if the stockholder (or a qualified representative of the stockholder) does not appear at the annual 
or special meeting of stockholders of the Corporation to present a nomination or proposed business, such 
nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that 
proxies in respect of such vote may have been received by the Corporation. The Board of Directors or the 
chair of the meeting shall have the power to determine whether notice of a nomination or of any business 
proposed to be brought before the meeting was properly made in accordance with the procedures set forth 
in this Section 2.13. Notwithstanding the foregoing provisions hereof, a stockholder shall also comply with 
all applicable requirements of the Act, and the rules and regulations thereunder with respect to the matters 
set forth herein. 

Section 2.14 Meetings Through Electronic Communications. Stockholders may participate in a 
meeting of the stockholders by any means of electronic communications, videoconferencing, 
teleconferencing or other available technology permitted under the NRS (including, without limitation, a 
telephone conference or similar method of communication by which all individuals participating in the 
meeting can hear each other) and utilized by the Corporation. If any such means are utilized, the Corporation 
shall, to the extent required under the NRS, implement reasonable measures to (a) verify the identity of 
each person participating through such means as a stockholder and (b) provide the stockholders a reasonable 
opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an 
opportunity to communicate, and to read or hear the proceedings of the meeting in a substantially concurrent 
manner with such proceedings. Participation in a meeting pursuant to this Section 2.14 constitutes presence 
in person at the meeting. 

ARTICLE III  
DIRECTORS 

Section 3.1 General Powers; Performance of Duties. The business and affairs of the 
Corporation shall be managed by or under the direction of the Board of Directors, except as otherwise 
provided in Chapter 78 of the NRS or the Articles of Incorporation. 

Section 3.2 Number, Tenure, and Qualifications.  The Board of Directors shall consist of at 
least one (1) individual and not more than thirteen (13) individuals, with the number of directors within the 
foregoing fixed minimum and maximum established and changed from time to time solely by resolution 
adopted by the Board of Directors without amendment to these Bylaws or the Articles of Incorporation. 
Each director shall hold office until his or her successor shall be elected or appointed and qualified or until 
his or her earlier death, retirement, disqualification, resignation or removal. No reduction of the number of 
directors shall have the effect of removing any director prior to the expiration of his or her term of office. 
No provision of this Section 3.2 shall restrict the right of the Board of Directors to fill vacancies or the right 
of the stockholders to remove directors, each as provided in these Bylaws. 

Section 3.3 Chair of the Board. The Board of Directors shall elect a chair of the board from the 
members of the Board of Directors who meets the criteria as an independent director, who shall preside at 
all meetings of the Board of Directors and stockholders at which he or she shall be present and shall have 
and may exercise such powers as may, from time to time, be assigned to him or her by the Board of 
Directors, these Bylaws or as provided by law. 
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Section 3.4 Vice Chair of the Board.  The Board of Directors may elect a vice chair of the 
board from the members of the Board of Directors who shall preside at all meetings of the Board of 
Directors and stockholders at which he or she shall be present and the chair is not present and shall have 
and may exercise such powers as may, from time to time, be assigned to him or her by the Board of 
Directors, these Bylaws or as provided by law. 

Section 3.5 Classification and Elections. 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.” Each director shall hold office for a three-year term or until the next 
annual meeting of stockholders at which his or her successor is elected and qualified. At each annual 
meeting of stockholders, 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 3.6 Removal and Resignation of Directors. Subject to any rights of the holders of 
preferred stock, if any, and except as otherwise provided in the NRS, any director may be removed from 
office with or without cause by the affirmative vote of the holders of not less than two-thirds (2/3) of the 
voting power of the issued and outstanding stock of the Corporation entitled to vote generally in the election 
of directors (voting as a single class) excluding stock entitled to vote only upon the happening of a fact or 
event unless such fact or event shall have occurred. In addition, the Board of Directors of the Corporation, 
by majority vote, may declare vacant the office of a director who has been (a) declared incompetent by an 
order of a court of competent jurisdiction, or (b) convicted of a felony or (c) found to be unsuitable to serve 
as a director of the Corporation by a Gaming Authority in any jurisdiction in which the Corporation or any 
of its Affiliates holds a gaming license. Any director may resign effective upon giving written notice, unless 
the notice specifies a later time for effectiveness of such resignation, to the chair of the board, if any, the 
president or the secretary, or in the absence of all of them, any other officer of the Corporation. 

Section 3.7 Vacancies; Newly Created Directorships. Subject to any rights of the holders of 
preferred stock, if any, any vacancies on the Board of Directors resulting from death, resignation, 
retirement, disqualification, removal from office, or other cause, and newly created directorships resulting 
from any increase in the authorized number of directors, may be filled by a majority vote of the directors 
then in office or by a sole remaining director, in either case though less than a quorum, and the director(s) 
so chosen shall hold office for a term expiring at the next annual meeting of stockholders and when their 
successors are elected or appointed, at which the term of the class to which he or she has been elected 
expires, or until his or her earlier resignation or removal. No decrease in the number of directors constituting 
the Board of Directors shall shorten the term of any incumbent directors. 

Section 3.8 Annual and Regular Meetings. Within two (2) business days before or after the 
annual meeting of the stockholders or any special meeting of the stockholders at which directors are elected 
(and within two (2) business days after such meeting if any individual first becomes a director by way of 
such election), the Board of Directors, including directors newly elected, if any, shall hold its annual 
meeting without call or notice other than this Section 3.8, to transact such business as the Board of Directors 
deems necessary or appropriate. The Board of Directors may provide by resolution the place, date, and hour 
for holding regular meetings between annual meetings, and if the Board of Directors so provides with 
respect to a regular meeting, notice of such regular meeting shall not be required. 
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Section 3.9 Special Meetings.  Subject to any rights of the holders of preferred stock, if any, 
and except as otherwise required by law, special meetings of the Board of Directors may be called only by 
the chair of the board, if any, or if there be no chair of the board, by the chief executive officer, if any, or 
by the president or the secretary, and shall be called by the chair of the board, if any, the chief executive 
officer, if any, the president, or the secretary upon the request of the Chair, or at least a majority of the 
Board of Directors. If the chair of the board, or if there be no chair of the board, each of the chief executive 
officer, the president, and the secretary, fails for any reason to call such special meeting, a special meeting 
may be called by a notice signed by the Chair or at least a majority of the Board of Directors. 

Section 3.10 Place of Meetings.  Any regular or special meeting of the Board of Directors may 
be held at such place as the Board of Directors, or in the absence of such designation, as the notice calling 
such meeting, may designate. A waiver of notice signed by the directors may designate any place for the 
holding of such meeting. 

Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8, there shall be 
delivered to each director at the address appearing for him or her on the records of the Corporation, at least 
twenty-four (24) hours before the time of such meeting, a copy of a written notice of any meeting (i) by 
delivery of such notice personally, (ii) by mailing such notice postage prepaid, (iii) by facsimile, (iv) by 
overnight courier, or (v) by electronic transmission or electronic writing, including, without limitation, e-
mail. If mailed to an address inside the United States, the notice shall be deemed delivered two (2) business 
days following the date the same is deposited in the United States mail, postage prepaid. If mailed to an 
address outside the United States, the notice shall be deemed delivered four (4) business days following the 
date the same is deposited in the United States mail, postage prepaid. If sent via overnight courier, the notice 
shall be deemed delivered the business day following the delivery of such notice to the courier. If sent via 
facsimile, the notice shall be deemed delivered upon sender’s receipt of confirmation of the successful 
transmission. If sent by electronic transmission (including, without limitation, e-mail), the notice shall be 
deemed delivered when directed to the e-mail address of the director appearing on the records of the 
Corporation and otherwise pursuant to the applicable provisions of NRS Chapter 75. If the address of any 
director is incomplete or does not appear upon the records of the Corporation, it will be sufficient to address 
any notice to such director at the registered office of the Corporation. Any director may waive notice of any 
meeting, and the attendance of a director at a meeting and oral consent entered on the minutes of such 
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to the transaction 
of any business, that the meeting was not lawfully called, noticed or convened. Attendance for the express 
purpose of objecting to the transaction of business thereat because the meeting was not properly called or 
convened shall not constitute presence or a waiver of notice for purposes hereof. 

Section 3.12 Quorum; Adjourned Meetings. 

(a) A majority of the directors in office, at a meeting duly assembled, is necessary to 
constitute a quorum for the transaction of business. 

(b) At any meeting of the Board of Directors where a quorum is not present, a majority 
of those present may adjourn, from time to time, until a quorum is present, and no notice of such 
adjournment shall be required. At any adjourned meeting where a quorum is present, any business may be 
transacted which could have been transacted at the meeting originally called. 

Section 3.13 Manner of Acting. Except as provided in Section 3.14, the affirmative vote of a 
majority of the directors present at a meeting at which a quorum is present is the act of the Board of 
Directors. 
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Section 3.14 Super-majority Approval. Notwithstanding anything to the contrary contained in 
these Bylaws or the Articles of Incorporation, the following actions may be taken by the Corporation only 
upon the approval of two-thirds of the directors present at a meeting at which a quorum is present: 

(a) any voluntary dissolution or liquidation of the Corporation. 

(b) the sale of all or substantially all of the assets of the Corporation. 

(c) the filing of a voluntary petition of bankruptcy by the Corporation. 

Section 3.15 Meetings Through Electronic Communications. Members of the Board of 
Directors or of any committee designated by the Board of Directors may participate in a meeting of the 
Board of Directors or such committee by any means of electronic communications, videoconferencing, 
teleconferencing or other available technology permitted under the NRS (including, without limitation, a 
telephone conference or similar method of communication by which all individuals participating in the 
meeting can hear each other) and utilized by the Corporation. If any such means are utilized, the Corporation 
shall, to the extent required under the NRS, implement reasonable measures to (a) verify the identity of 
each person participating through such means as a director or member of the committee, as the case may 
be, and (b) provide the directors or members of the committee a reasonable opportunity to participate in the 
meeting and to vote on matters submitted to the directors or members of the committee, including an 
opportunity to communicate, and to read or hear the proceedings of the meeting in a substantially concurrent 
manner with such proceedings. Participation in a meeting pursuant to this Section 3.15 constitutes presence 
in person at the meeting. 

Section 3.16 Action Without Meeting. Any action required or permitted to be taken at a meeting 
of the Board of Directors or of a committee thereof may be taken without a meeting if, before or after the 
action, a written consent thereto is signed by all of the members of the Board of Directors or the committee. 
The written consent may be signed manually or electronically (or by any other means then permitted under 
the NRS), and may be so signed in counterparts, including, without limitation, facsimile or email 
counterparts, and shall be filed with the minutes of the proceedings of the Board of Directors or committee. 

Section  3.17 Powers and Duties. 

(a) Except as otherwise restricted by Chapter 78 of the NRS or the Articles of 
Incorporation, the Board of Directors has full control over the business and affairs of the Corporation. The 
Board of Directors may delegate any of its authority to manage, control or conduct the business of the 
Corporation to any standing or special committee, or to any officer or agent, and to appoint any persons to 
be agents of the Corporation with such powers, including the power to subdelegate, and upon such terms 
as it deems fit. 

(b) The Board of Directors, in its discretion, or the chair presiding at a meeting of 
stockholders, in his or her discretion, may submit any contract or act for approval or ratification at any 
annual meeting of the stockholders or any special meeting properly called and noticed for the purpose of 
considering any such contract or act, provided a quorum is present. 

(c) The Board of Directors may, by resolution passed by a majority of the Board of 
Directors, designate one or more committees, each committee to consist of one or more of the directors of 
the Corporation. The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee. In the 
absence or disqualification of a member of a committee, the member or members thereof present at any 
meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may 
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unanimously appoint another member of the Board of Directors to act at the meeting in the place of any 
such absent or disqualified member. Subject to applicable law and to the extent provided in the resolution 
of the Board of Directors, any such committee shall have and may exercise all the powers of the Board of 
Directors in the management of the business and affairs of the Corporation. Such committee or committees 
shall have such name or names as may be determined from time to time by resolution adopted by the Board 
of Directors. The committees shall keep regular minutes of their proceedings and report the same to the 
Board of Directors when required. 

Section 3.18 Compensation. The Board of Directors, without regard to personal interest, may 
establish the compensation of directors for services in any capacity. If the Board of Directors establishes 
the compensation of directors pursuant to this Section 3.18, such compensation is presumed to be fair to 
the Corporation unless proven unfair by a preponderance of the evidence. 

Section 3.19 Organization. Meetings of the Board of Directors shall be presided over by the 
chair of the board, or in the absence of the chair of the board by the vice chair, if any, or in his or her absence 
by a chair chosen at the meeting. The secretary, or in the absence, of the secretary an assistant secretary, 
shall act as secretary of the meeting, but in the absence of the secretary and any assistant secretary, the chair 
of the meeting may appoint any person to act as secretary of the meeting. The order of business at each 
such meeting shall be as determined by the chair of the meeting. 

ARTICLE IV  
OFFICERS 

Section 4.1 Election.  The Board of Directors shall elect or appoint a president, a secretary and 
a treasurer or the equivalents of such officers. Such officers shall serve until their respective successors are 
elected and appointed and shall qualify or until their earlier resignation or removal. The Board of Directors 
may from time to time, by resolution, elect or appoint such other officers and agents as it may deem 
advisable, who shall hold office at the pleasure of the Board of Directors, and shall have such powers and 
duties and be paid such compensation as may be directed by the Board of Directors. Any individual may 
hold two or more offices. 

Section 4.2 Removal; Resignation. Any officer or agent elected or appointed by the Board of 
Directors may be removed by the Board of Directors with or without cause. Any officer may resign at any 
time upon written notice to the Corporation. Any such removal or resignation shall be subject to the rights, 
if any, of the respective parties under any contract between the Corporation and such officer or agent. 

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, removal or 
otherwise may be filled by the Board of Directors for the unexpired portion of the term of such office. 

Section 4.4 Chief Executive Officer. The Board of Directors may elect a chief executive officer 
who, subject to the supervision and control of the Board of Directors, shall have the ultimate responsibility 
for the management and control of the business and affairs of the Corporation, and perform such other 
duties and have such other powers which are delegated to him or her by the Board of Directors, these 
Bylaws or as provided by law. 

Section 4.5 President. The president, subject to the supervision and control of the Board of 
Directors, shall in general actively supervise and control the business and affairs of the Corporation. The 
president shall keep the Board of Directors fully informed as the Board of Directors may request and shall 
consult the Board of Directors concerning the business of the Corporation. The president shall perform such 
other duties and have such other powers which are delegated and assigned to him or her by the Board of 
Directors, the chief executive officer, if any, these Bylaws or as provided by law. The president shall be the 
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chief executive officer of the Corporation unless the Board of Directors shall elect or appoint different 
individuals to hold such positions. 

Section 4.6 Vice Presidents.  The Board of Directors may elect one or more vice presidents. In 
the absence or disability of the president, or at the president’s request, the vice president or vice presidents, 
in order of their rank as fixed by the Board of Directors, and if not ranked, the vice presidents in the order 
designated by the Board of Directors, or in the absence of such designation, in the order designated by the 
president, shall perform all of the duties of the president, and when so acting, shall have all the powers of, 
and be subject to all the restrictions on the president. Each vice president shall perform such other duties 
and have such other powers which are delegated and assigned to him or her by the Board of Directors, the 
president, these Bylaws or as provided by law. 

Section 4.7 Secretary.  The secretary shall attend all meetings of the stockholders, the Board 
of Directors and any committees thereof, and shall keep, or cause to be kept, the minutes of proceedings 
thereof in books provided for that purpose. He or she shall keep, or cause to be kept, a register of the 
stockholders of the Corporation and shall be responsible for the giving of notice of meetings of the 
stockholders, the Board of Directors and any committees, and shall see that all notices are duly given in 
accordance with the provisions of these Bylaws or as required by law. The secretary shall be custodian of 
the corporate seal, if any, the records of the Corporation, the stock certificate books, transfer books and 
stock ledgers, and such other books and papers as the Board of Directors or any appropriate committee may 
direct. The secretary shall perform all other duties commonly incident to his or her office and shall perform 
such other duties which are assigned to him or her by the Board of Directors, the chief executive officer, if 
any, the president, these Bylaws or as provided by law. 

Section 4.8 Assistant Secretaries.  An assistant secretary shall, at the request of the secretary, 
or in the absence or disability of the secretary, perform all the duties of the secretary. He or she shall perform 
such other duties as are assigned to him or her by the Board of Directors, the chief executive officer, if any, 
the president, these Bylaws or as provided by law. 

Section 4.9 Treasurer.  The treasurer, subject to the order of the Board of Directors, shall have 
the care and custody of, and be responsible for, all of the money, funds, securities, receipts and valuable 
papers, documents and instruments of the Corporation, and all books and records relating thereto. The 
treasurer shall keep, or cause to be kept, full and accurate books of accounts of the Corporation’s 
transactions, which shall be the property of the Corporation, and shall render financial reports and 
statements of condition of the Corporation when so requested by the Board of Directors, the chair of the 
board, if any, the chief executive officer, if any, or the president. The treasurer shall perform all other duties 
commonly incident to his or her office and such other duties as may, from time to time, be assigned to him 
or her by the Board of Directors, the chief executive officer, if any, the president, these Bylaws or as 
provided by law.  The treasurer shall, if required by the Board of Directors, give bond to the Corporation 
in such sum and with such security as shall be approved by the Board of Directors for the faithful 
performance of all the duties of the treasurer and for restoration to the Corporation, in the event of the 
treasurer’s death, resignation, retirement or removal from office, of all books, records, papers, vouchers, 
money and other property in the treasurer’s custody or control and belonging to the Corporation. The 
expense of such bond shall be borne by the Corporation. If a chief financial officer of the Corporation has 
not been appointed, the treasurer may be deemed the chief financial officer of the Corporation. 

Section 4.10 Assistant Treasurers.  An assistant treasurer shall, at the request of the treasurer, or 
in the absence or disability of the treasurer, perform all the duties of the treasurer. He or she shall perform 
such other duties which are assigned to him or her by the Board of Directors, the chief executive officer, if 
any, the president, the treasurer, these Bylaws or as provided by law. The Board of Directors may require 
an assistant treasurer to give a bond to the Corporation in such sum and with such security as it may approve, 
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for the faithful performance of the duties of the assistant treasurer, and for restoration to the Corporation, 
in the event of the assistant treasurer’s death, resignation, retirement or removal from office, of all books, 
records, papers, vouchers, money and other property in the assistant treasurer’s custody or control and 
belonging to the Corporation. The expense of such bond shall be borne by the Corporation. 

Section 4.11 Execution of Negotiable Instruments, Deeds and Contracts.  All (i) checks, drafts, 
notes, bonds, bills of exchange, and orders for the payment of money of the Corporation, (ii) deeds, 
mortgages, proxies, powers of attorney and other written contracts, documents, instruments and agreements 
to which the Corporation shall be a party and (iii) assignments or endorsements of stock certificates, 
registered bonds or other securities owned by the Corporation shall be signed in the name of the Corporation 
by such officers or other persons as the Board of Directors may from time to time designate. The Board of 
Directors may authorize the use of the facsimile signatures of any such persons. Any officer of the 
Corporation shall be authorized to attend, act and vote, or designate another officer or an agent of the 
Corporation to attend, act and vote, at any meeting of the owners of any entity in which the Corporation 
may own an interest or to take action by written consent in lieu thereof. Such officer or agent, at any such 
meeting or by such written action, shall possess and may exercise on behalf of the Corporation any and all 
rights and powers incident to the ownership of such interest. 

ARTICLE V  
CAPITAL STOCK 

Section 5.1 Issuance.  Shares of the Corporation’s authorized capital stock shall, subject to any 
provisions or limitations of the laws of the State of Nevada, the Articles of Incorporation or any contracts 
or agreements to which the Corporation may be a party, be issued in such manner, at such times, upon such 
conditions and for such consideration as shall be prescribed by the Board of Directors. 

Section 5.2 Stock Certificates and Uncertificated Shares. 

(a) Every holder of stock in the Corporation shall be entitled to have a certificate 
signed by or in the name of the Corporation by (i) the chief executive officer, if any, the president, or a vice 
president, and (ii) the secretary, an assistant secretary, the treasurer or the chief financial officer, if any, of 
the Corporation (or any other two officers or agents so authorized by the Board of Directors), certifying the 
number of shares of stock owned by him, her or it in the Corporation; provided that the Board of Directors 
may authorize the issuance of uncertificated shares of some or all of any or all classes or series of the 
Corporation’s stock. Any such issuance of uncertificated shares shall have no effect on existing certificates 
for shares until such certificates are surrendered to the Corporation, or on the respective rights and 
obligations of the stockholders.  Whenever any such certificate is countersigned or otherwise authenticated 
by a transfer agent or a transfer clerk and by a registrar (other than the Corporation), then a facsimile of the 
signatures of any corporate officers or agents, the transfer agent, transfer clerk or the registrar of the 
Corporation may be printed or lithographed upon the certificate in lieu of the actual signatures. In the event 
that any officer or officers who have signed, or whose facsimile signatures have been used on any certificate 
or certificates for stock cease to be an officer or officers because of death, resignation or other reason, 
before the certificate or certificates for stock have been delivered by the Corporation, the certificate or 
certificates may nevertheless be adopted by the Corporation and be issued and delivered as though the 
person or persons who signed the certificate or certificates, or whose facsimile signature or signatures have 
been used thereon, had not ceased to be an officer or officers of the Corporation. 

(b) Within a reasonable time after the issuance or transfer of uncertificated shares, the 
Corporation shall send to the registered owner thereof a written statement certifying the number and class 
(and the designation of the series, if any) of the shares owned by such stockholder in the Corporation and 
any restrictions on the transfer or registration of such shares imposed by the Articles of Incorporation, these 



 

16 

Bylaws, any agreement among stockholders or any agreement between the stockholders and the 
Corporation, and, at least annually thereafter, the Corporation shall provide to such stockholders of record 
holding uncertificated shares, a written statement confirming the information contained in such written 
statement previously sent. Except as otherwise expressly provided by the NRS, the rights and obligations 
of the stockholders of the Corporation shall be identical whether or not their shares of stock are represented 
by certificates. 

(c) Each certificate representing shares shall state the following upon the face thereof: 
the name of the state of the Corporation’s organization; the name of the person to whom issued; the number 
and class of shares and the designation of the series, if any, which such certificate represents; the par value 
of each share, if any, represented by such certificate or a statement that the shares are without par value. 
Certificates of stock shall be in such form consistent with law as shall be prescribed by the Board of 
Directors. No certificate shall be issued until the shares represented thereby are fully paid. In addition to 
the foregoing, all certificates evidencing shares of the Corporation’s stock or other securities issued by the 
Corporation shall contain such legend or legends as may from time to time be required by the NRS and/or 
the regulations of the Nevada Gaming Commission then in effect, or such other federal, state or local laws 
or regulations then in effect. 

Section 5.3 Surrendered; Lost or Destroyed Certificates. All certificates surrendered to the 
Corporation, except those representing shares of treasury stock, shall be canceled and no new certificate 
shall be issued until the former certificate for a like number of shares shall have been canceled, except that 
in case of a lost, stolen, destroyed or mutilated certificate, a new one may be issued therefor. However, any 
stockholder applying for the issuance of a stock certificate in lieu of one alleged to have been lost, stolen, 
destroyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation with his, her 
or its affidavit of the facts surrounding the loss, theft, destruction or mutilation and, if required by the Board 
of Directors, an indemnity bond in an amount not less than twice the current market value of the stock, and 
upon such terms as the treasurer or the Board of Directors shall require which shall indemnify the 
Corporation against any loss, damage, cost or inconvenience arising as a consequence of the issuance of a 
replacement certificate. 

Section 5.4 Replacement Certificate.  When the Articles of Incorporation are amended in any 
way affecting the statements contained in the certificates for outstanding shares of capital stock of the 
Corporation or it becomes desirable for any reason, in the discretion of the Board of Directors, including, 
without limitation, the merger of the Corporation with another Corporation or the conversion or 
reorganization of the Corporation, to cancel any outstanding certificate for shares and issue a new certificate 
therefor conforming to the rights of the holder, the Board of Directors may order any holders of outstanding 
certificates for shares to surrender and exchange the same for new certificates within a reasonable time to 
be fixed by the Board of Directors. The order may provide that a holder of any certificate(s) ordered to be 
surrendered shall not be entitled to vote, receive distributions or exercise any other rights of stockholders 
of record until the holder has complied with the order, but the order operates to suspend such rights only 
after notice and until compliance. 

Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the Corporation 
except on surrender and cancellation of any certificate(s) therefor accompanied by an assignment or transfer 
by the registered owner made either in person or under assignment. Whenever any transfer shall be 
expressly made for collateral security and not absolutely, the collateral nature of the transfer shall be 
reflected in the entry of transfer in the records of the Corporation. 

Section 5.6 Transfer Agent; Registrars. The Board of Directors may appoint one or more 
transfer agents, transfer clerks and registrars of transfer and may require all certificates for shares of stock 
to bear the signature of such transfer agents, transfer clerks and/or registrars of transfer. 
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Section 5.7 Miscellaneous. The Board of Directors shall have the power and authority to make 
such rules and regulations not inconsistent herewith as it may deem expedient concerning the issue, transfer, 
and registration of certificates for shares of the Corporation’s stock. 

Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any other 
provision in these Bylaws to the contrary, and in accordance with the provisions of NRS 78.378, the 
provisions of NRS 78.378 to 78.3793, inclusive (or any successor statutes thereto), relating to acquisitions 
of controlling interests in the Corporation do not apply to any and all acquisitions of shares of the 
Corporation’s common stock, par value $.01 per share, effected by the Corporation. 

ARTICLE VI  
DISTRIBUTIONS 

Distributions may be declared, subject to the provisions of the laws of the State of Nevada and the 
Articles of Incorporation, by the Board of Directors and may be paid in money, shares of corporate stock, 
property or any other medium not prohibited under applicable law. The Board of Directors may fix in 
advance a record date, in accordance with and as provided in Section 2.5, prior to the distribution for the 
purpose of determining stockholders entitled to receive any distribution. 

ARTICLE VII 
RECORDS AND REPORTS; CORPORATE SEAL; FISCAL YEAR 

Section 7.1 Records. All original records of the Corporation, shall be kept at the principal 
office of the Corporation by or under the direction of the secretary or at such other place or by such other 
person as may be prescribed by these Bylaws or the Board of Directors. 

Section 7.2 Corporate Seal.  The Board of Directors may, by resolution, authorize a seal, and 
the seal may be used by causing it, or a facsimile, to be impressed or affixed or reproduced or otherwise. 
Except when otherwise specifically provided herein, any officer of the Corporation shall have the authority 
to affix the seal to any document requiring it. 

Section 7.3 Fiscal Year-End.  The fiscal year-end of the Corporation shall be such date as may 
be fixed from time to time by resolution of the Board of Directors. 

ARTICLE VIII  
INDEMNIFICATION 

Section 8.1 Indemnification and Insurance. 

(a) Indemnification of Directors and Officers. 

(i) For purposes of this Article, (A) “Indemnitee” shall mean each director 
or officer who was or is a party to, or is threatened to be made a party to, or is otherwise involved in, any 
Proceeding (as hereinafter defined), by reason of the fact that he or she is or was a director, officer, 
employee or agent (including, without limitation, as a trustee, fiduciary, administrator or manager) of the 
Corporation or member, manager or managing member of a predecessor limited liability company or 
affiliate of such limited liability company or is or was serving in any capacity at the request of the 
Corporation as a director, officer, employee or agent (including, without limitation, as a trustee, fiduciary 
administrator, partner, member or manager) of, or in any other capacity for, another corporation or any 
partnership, joint venture, limited liability company, trust, or other enterprise; and (B) “Proceeding” shall 
mean any threatened, pending, or completed action, suit or proceeding (including, without limitation, an 
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action, suit or proceeding by or in the right of the Corporation), whether civil, criminal, administrative, or 
investigative. 

(ii) Each Indemnitee shall be indemnified and held harmless by the 
Corporation to the fullest extent permitted by the laws of the State of Nevada, against all expense, liability 
and loss (including, without limitation, attorneys’ fees, judgments, fines, taxes, penalties, and amounts paid 
or to be paid in settlement) reasonably incurred or suffered by the Indemnitee in connection with any 
Proceeding; provided that such Indemnitee either is not liable pursuant to NRS 78.138 or acted in good 
faith and in a manner such Indemnitee reasonably believed to be in or not opposed to the best interests of 
the Corporation and, with respect to any Proceeding that is criminal in nature, had no reasonable cause to 
believe that his or her conduct was unlawful. The termination of any Proceeding by judgment, order, 
settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a 
presumption that the Indemnitee is liable pursuant to NRS 78.138 or did not act in good faith and in a 
manner in which he or she reasonably believed to be in or not opposed to the best interests of the 
Corporation, or that, with respect to any criminal proceeding he or she had reasonable cause to believe that 
his or her conduct was unlawful. The Corporation shall not indemnify an Indemnitee for any claim, issue 
or matter as to which the Indemnitee has been adjudged by a court of competent jurisdiction, after 
exhaustion of all appeals therefrom, to be liable to the Corporation or for any amounts paid in settlement to 
the Corporation, unless and only to the extent that the court in which the Proceeding was brought or other 
court of competent jurisdiction determines upon application that in view of all the circumstances of the 
case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts as the court deems 
proper. Except as so ordered by a court and for advancement of expenses pursuant to this Section, 
indemnification may not be made to or on behalf of an Indemnitee if a final adjudication establishes that 
his or her acts or omissions involved intentional misconduct, fraud or a knowing violation of law and was 
material to the cause of action. Notwithstanding anything to the contrary contained in these 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 of the Articles of Incorporation). 

(iii) Indemnification pursuant to this Section shall continue as to an Indemnitee 
who has ceased to be a director or officer of the Corporation or member, manager or managing member of 
a predecessor limited liability company or affiliate of such limited liability company or a director, officer, 
employee, agent, partner, member, manager or fiduciary of, or to serve in any other capacity for, another 
corporation or any partnership, joint venture, limited liability company, trust, or other enterprise and shall 
inure to the benefit of his or her heirs, executors and administrators. 

(iv) The expenses of Indemnitees must be paid by the Corporation or through 
insurance purchased and maintained by the Corporation or through other financial arrangements made by 
the Corporation, as such expenses are incurred and in advance of the final disposition of the Proceeding, 
upon receipt of an undertaking by or on behalf of such Indemnitee 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 Indemnitee is successful on the merits or otherwise in defense of any 
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 in by him or her in 
connection with the defense. 

(b) Indemnification of Employees and Other Persons. The Corporation may, by action 
of its Board of Directors and to the extent provided in such action, indemnify employees and other persons 
as though they were Indemnitees. 
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(c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article 
shall not be exclusive of any other rights that any person may have or hereafter acquire under any statute, 
provision of the Articles of Incorporation or these Bylaws, agreement, vote of stockholders or directors, or 
otherwise. 

(d) Insurance. The Corporation may purchase and maintain insurance or make other 
financial arrangements on behalf of any Indemnitee for any liability asserted against him or her and liability 
and expenses incurred by him or her in his or her capacity as a director, officer, employee, member, 
managing member or agent, or arising out of his or her status as such, whether or not the Corporation has 
the authority to indemnify him or her against such liability and expenses. 

(e) Other Financial Arrangements. The other financial arrangements which may be 
made by the Corporation may include the following (i) the creation of a trust fund; (ii) the establishment of 
a program of self-insurance; (iii) the securing of its obligation of indemnification by granting a security 
interest or other lien on any assets of the Corporation; and (iv) the establishment of a letter of credit, 
guarantee or surety. No financial arrangement made pursuant to this subsection may provide protection for 
a person adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be 
liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to advancement 
of expenses or indemnification ordered by a court. 

(f) Other Matters Relating to Insurance or Financial Arrangements. Any insurance or 
other financial arrangement made on behalf of a person pursuant to this Section 8.1 may be provided by the 
Corporation or any other person approved by the Board of Directors, even if all or part of the other person’s 
stock or other securities is owned by the Corporation. In the absence of fraud, (i) the decision of the Board 
of Directors as to the propriety of the terms and conditions of any insurance or other financial arrangement 
made pursuant to this Section 8.1 and the choice of the person to provide the insurance or other financial 
arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void or voidable and 
does not subject any director approving it to personal liability for his action; even if a director approving 
the insurance or other financial arrangement is a beneficiary of the insurance or other financial arrangement. 

Section 8.2 Amendment. The provisions of this Article VIII relating to indemnification shall 
constitute a contract between the Corporation and each of its directors and officers which may be modified 
as to any director or officer only with that person’s consent or as specifically provided in this Section 8.2. 
Notwithstanding any other provision of these Bylaws relating to their amendment generally, any repeal or 
amendment of this Article VIII which is adverse to any director or officer shall apply to such director or 
officer only on a prospective basis, and shall not limit the rights of an Indemnitee to indemnification with 
respect to any action or failure to act occurring prior to the time of such repeal or amendment. 
Notwithstanding any other provision of these Bylaws (including, without limitation, Article X), no repeal 
or amendment of these Bylaws shall affect any or all of this Article VIII so as to limit or reduce the 
indemnification in any manner unless adopted by (i) the unanimous vote of the directors of the Corporation 
then serving, or (ii) by the stockholders as set forth in Article X; provided that no such amendment shall 
have a retroactive effect inconsistent with the preceding sentence. 

ARTICLE IX  
CHANGES IN NEVADA LAW 

References in these Bylaws to the laws of the State of Nevada or the NRS or to any provision 
thereof shall be to such law as it existed on the date these Bylaws were adopted or as such law thereafter 
may be changed; provided that (i) in the case of any change which expands the liability of directors or 
officers or limits the indemnification rights or the rights to advancement of expenses which the Corporation 
may provide in Article VIII, the rights to limited liability, to indemnification and to the advancement of 
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expenses provided in the Articles of Incorporation and/or these Bylaws shall continue as theretofore to the 
extent permitted by law; and (ii) if such change permits the Corporation, without the requirement of any 
further action by stockholders or directors, to limit further the liability of directors or limit the liability of 
officers or to provide broader indemnification rights or rights to the advancement of expenses than the 
Corporation was permitted to provide prior to such change, then liability thereupon shall be so limited and 
the rights to indemnification and the advancement of expenses shall be so broadened to the extent permitted 
by law. 

ARTICLE X  
AMENDMENT OR REPEAL 

Section 10.1 Amendment of Bylaws. 

(a) Board of Directors. In furtherance and not in limitation of the powers conferred by 
statute, the Board of Directors is expressly authorized to amend or repeal these Bylaws or to adopt new 
bylaws. 

(b) Stockholders. Notwithstanding Section 10.1(a), these Bylaws may be amended or 
repealed in any respect, and new bylaws may be adopted, in each case by the affirmative vote of the holders 
of at least sixty-six and two-thirds percent (66-2/3%) of the outstanding voting power of the Corporation, 
voting together as a single class. 

ARTICLE XI 
FORUM FOR ADJUDICATION OF DISPUTES 

To the fullest extent permitted by law, and unless the Corporation consents in writing to the 
selection of an alternative forum, the Eighth Judicial District Court of Clark County, Nevada, shall be the 
sole and exclusive forum for (a) any derivative action or proceeding brought in the name or right of the 
Corporation or on its behalf, (b) any action asserting a claim for breach of any fiduciary duty owed by any 
director, officer, employee or agent of the Corporation to the Corporation or the Corporation’s stockholders, 
(c) any action arising or asserting a claim arising pursuant to any provision of NRS Chapters 78 or 92A or 
any provision of the Articles of Incorporation or these Bylaws or (d) any action asserting a claim governed 
by the internal affairs doctrine, including, without limitation, any action to interpret, apply, enforce or 
determine the validity of the Articles of Incorporation or these Bylaws. Any person or entity purchasing or 
otherwise acquiring any interest in shares of capital stock of the corporation shall be deemed to have notice 
of and consented to the provisions of this Article XI. 

* * * * 

 























































































 

 

  CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

 

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, WYNN RESORTS, LIMITED, as a DOMESTIC CORPORATION (78) duly organized 
under the laws of Nevada and existing under and by virtue of the laws of the State of Nevada 
since 06/03/2002, and is in good standing in this state.  

 

Certificate Number: B202009291108976  
You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  09/29/2020.  

 
  

Secretary of State  
BARBARA K. CEGAVSKE

  

                                                  
                      

 

  



 

     

NEVADA STATE BUSINESS LICENSE
WYNN RESORTS, LIMITED

     
     
     
     
     

Nevada Business Identification # NV20021333673
Expiration Date: 06/30/2022

In  accordance with Title 7 of Nevada Revised Statutes, pursuant to proper  application duly filed and 
payment of appropriate prescribed  fees, the above named is hereby granted a Nevada State Business 
License  for business activities conducted within the State of Nevada.
Valid until the expiration date listed unless suspended, revoked or cancelled in accordance with the 
provisions in Nevada Revised Statutes.  License is not transferable and is not in lieu of any local business 
license, permit or registration.
License must be cancelled on or before its expiration date if business activity ceases. Failure to do 
so will result in late fees or penalties which, by law, cannot be waived. 

Certificate Number: B202106021719224
You may verify this certificate 
online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my 
office on 06/02/2021.

BARBARA K. CEGAVSKE 
Secretary of State 
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	(d) The written certificate of an individual signing a notice of meeting, setting forth the substance of the notice or having a copy thereof attached thereto, the date the notice was mailed or personally delivered to the stockholders and the addresses...
	(e) Any stockholder may waive notice of any meeting by a signed writing or by transmission of an electronic record, either before or after the meeting. Such waiver of notice shall be deemed the equivalent of the giving of such notice.

	Section 2.5 Determination of Stockholders of Record.
	(a) For the purpose of determining the stockholders entitled to (i) notice of and to vote at any meeting of stockholders or any adjournment thereof, (ii) receive payment of any distribution or the allotment of any rights, or (iii) exercise any rights ...
	(b) If no record date is fixed, the record date for determining stockholders:  (i) entitled to notice of and to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if noti...

	Section 2.6 Quorum; Adjourned Meetings.
	(a) Unless the Articles of Incorporation provide for a different proportion, stockholders holding at least a majority of the voting power of the Corporation’s capital stock, represented in person or by proxy (regardless of whether the proxy has author...
	(b) If a quorum is not represented, a majority of the voting power represented or the individual acting as chair of the meeting may adjourn the meeting from time to time until a quorum shall be represented. The individual acting as chair of the meetin...

	Section 2.7 Voting.
	(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any resolution providing for the issuance of preferred stock adopted by the Board of Directors pursuant to authority expressly vested in it by the provisions of the Articles o...
	(b) Except as otherwise provided in these Bylaws, all votes with respect to shares (including pledged shares) standing in the name of an individual at the close of business on the record date shall be cast only by that individual or such individual’s ...
	(c) With respect to shares standing of record in the name of another corporation, partnership, limited liability company or other legal entity on the record date, votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of...
	(d) Notwithstanding anything to the contrary contained herein and except for the Corporation’s shares held in a fiduciary capacity, the Corporation shall not vote, directly or indirectly, shares of its own stock owned or held by it, and such shares sh...
	(e) Any holder of shares entitled to vote on any matter may cast a portion of the votes in favor of such matter and refrain from casting the remaining votes or cast the same against the proposal, except in the case of elections of directors. If such h...
	(f) With respect to shares standing of record in the name of two or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, spouses as community property, tenants by the entirety, voting trustees or otherwise and...
	(i) If only one person votes, the vote of such person binds all.
	(ii) If more than one person casts votes, the act of the majority so voting binds all.
	(iii) If more than one person casts votes, but the vote is evenly split on a particular matter, the votes shall be deemed cast proportionately, as split.

	(g) If a quorum is present, unless the Articles of Incorporation, these Bylaws, the NRS, or other applicable law provide for a different proportion, action by the stockholders entitled to vote on a matter is approved by and is the act of the stockhold...

	Section 2.8 Proxies. At any meeting of stockholders, any holder of shares entitled to vote may designate, in a manner permitted by the laws of the State of Nevada, another person or persons to act as a proxy or proxies. If a stockholder designates two...
	Section 2.9 No Action Without A Meeting. No action shall be taken by the stockholders except at an annual or special meeting of stockholders called and noticed in the manner required by these Bylaws. The stockholders may not in any circumstance take a...
	Section 2.10 Organization.
	(a) Meetings of stockholders shall be presided over by the chair of the board, or, in the absence of the chair, by the vice chair of the board, if any, or if there be no vice chair or in the absence of the vice chair, by the chief executive officer, i...
	(b) The chair of the meeting may appoint one or more inspectors of elections. The inspector or inspectors may (i) ascertain the number of shares outstanding and the voting power of each; (ii) determine the number of shares represented at a meeting and...
	(c) Only such persons who are nominated in accordance with the procedures set forth in Section 2.12 shall be eligible to be elected at any meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a ...

	Section 2.11 Consent to Meetings. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person objects at the beginning of the meeting to the transaction of any business because the meeting is not law...
	Section 2.12 Director Nominations and Business Conducted at Meetings of Stockholders. Nominations of persons for election to the Board of Directors of the Corporation and the proposal of business to be considered by the stockholders may be made at an ...
	Section 2.13 Advance Notice of Director Nominations and Stockholder Proposals by Stockholders.
	(a) For nominations or other business to be properly brought before an annual meeting by a stockholder and for nominations to be properly brought before a special meeting by a stockholder in each case pursuant to Section 2.12, the stockholder of recor...
	(i) as to each person whom the stockholder proposes to nominate for election or re-election as a director all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise r...
	(ii) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed...
	(iii) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is made or the business is proposed: (A) the name and address of such stockholder, as they appear on the Corporation's books, and the name a...
	(iv) as to the stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf the nomination is made or the business is proposed, as to such beneficial owner, and if such stockholder or beneficial owner is an ...
	(v) a certification that the stockholder giving the notice and the beneficial owner(s), if any, on whose behalf the nomination is made or the business is proposed, has or have complied with all applicable federal, state and other legal requirements in...

	(b) The Corporation may require any proposed nominee to furnish such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed nominee to serve as a director of the Corporation, including informat...
	(c) For purposes of Section 2.13(a), a “public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news service or in a document publicly filed by the Corporation wit...
	(d) If the stockholder does not provide the information required under clause (a)(iii)(B) and clauses (a)(iv)(A)-(C) of this Section 2.13 to the Corporation within the time frames specified herein, or if the stockholder (or a qualified representative ...

	Section 2.14 Meetings Through Electronic Communications. Stockholders may participate in a meeting of the stockholders by any means of electronic communications, videoconferencing, teleconferencing or other available technology permitted under the NRS...

	ARTICLE III  DIRECTORS
	Section 3.1 General Powers; Performance of Duties. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, except as otherwise provided in Chapter 78 of the NRS or the Articles of Incorporation.
	Section 3.2 Number, Tenure, and Qualifications.  The Board of Directors shall consist of at least one (1) individual and not more than thirteen (13) individuals, with the number of directors within the foregoing fixed minimum and maximum established a...
	Section 3.3 Chair of the Board. The Board of Directors shall elect a chair of the board from the members of the Board of Directors who meets the criteria as an independent director, who shall preside at all meetings of the Board of Directors and stock...
	Section 3.4 Vice Chair of the Board.  The Board of Directors may elect a vice chair of the board from the members of the Board of Directors who shall preside at all meetings of the Board of Directors and stockholders at which he or she shall be presen...
	Section 3.5 Classification and Elections. 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.” Each d...
	Section 3.6 Removal and Resignation of Directors. Subject to any rights of the holders of preferred stock, if any, and except as otherwise provided in the NRS, any director may be removed from office with or without cause by the affirmative vote of th...
	Section 3.7 Vacancies; Newly Created Directorships. Subject to any rights of the holders of preferred stock, if any, any vacancies on the Board of Directors resulting from death, resignation, retirement, disqualification, removal from office, or other...
	Section 3.8 Annual and Regular Meetings. Within two (2) business days before or after the annual meeting of the stockholders or any special meeting of the stockholders at which directors are elected (and within two (2) business days after such meeting...
	Section 3.9 Special Meetings.  Subject to any rights of the holders of preferred stock, if any, and except as otherwise required by law, special meetings of the Board of Directors may be called only by the chair of the board, if any, or if there be no...
	Section 3.10 Place of Meetings.  Any regular or special meeting of the Board of Directors may be held at such place as the Board of Directors, or in the absence of such designation, as the notice calling such meeting, may designate. A waiver of notice...
	Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8, there shall be delivered to each director at the address appearing for him or her on the records of the Corporation, at least twenty-four (24) hours before the time of such ...
	Section 3.12 Quorum; Adjourned Meetings.
	(a) A majority of the directors in office, at a meeting duly assembled, is necessary to constitute a quorum for the transaction of business.
	(b) At any meeting of the Board of Directors where a quorum is not present, a majority of those present may adjourn, from time to time, until a quorum is present, and no notice of such adjournment shall be required. At any adjourned meeting where a qu...

	Section 3.13 Manner of Acting. Except as provided in Section 3.14, the affirmative vote of a majority of the directors present at a meeting at which a quorum is present is the act of the Board of Directors.
	Section 3.14 Super-majority Approval. Notwithstanding anything to the contrary contained in these Bylaws or the Articles of Incorporation, the following actions may be taken by the Corporation only upon the approval of two-thirds of the directors pres...
	(a) any voluntary dissolution or liquidation of the Corporation.
	(b) the sale of all or substantially all of the assets of the Corporation.
	(c) the filing of a voluntary petition of bankruptcy by the Corporation.

	Section 3.15 Meetings Through Electronic Communications. Members of the Board of Directors or of any committee designated by the Board of Directors may participate in a meeting of the Board of Directors or such committee by any means of electronic com...
	Section 3.16 Action Without Meeting. Any action required or permitted to be taken at a meeting of the Board of Directors or of a committee thereof may be taken without a meeting if, before or after the action, a written consent thereto is signed by al...
	Section  3.17 Powers and Duties.
	(a) Except as otherwise restricted by Chapter 78 of the NRS or the Articles of Incorporation, the Board of Directors has full control over the business and affairs of the Corporation. The Board of Directors may delegate any of its authority to manage,...
	(b) The Board of Directors, in its discretion, or the chair presiding at a meeting of stockholders, in his or her discretion, may submit any contract or act for approval or ratification at any annual meeting of the stockholders or any special meeting ...
	(c) The Board of Directors may, by resolution passed by a majority of the Board of Directors, designate one or more committees, each committee to consist of one or more of the directors of the Corporation. The Board of Directors may designate one or m...

	Section 3.18 Compensation. The Board of Directors, without regard to personal interest, may establish the compensation of directors for services in any capacity. If the Board of Directors establishes the compensation of directors pursuant to this Sect...
	Section 3.19 Organization. Meetings of the Board of Directors shall be presided over by the chair of the board, or in the absence of the chair of the board by the vice chair, if any, or in his or her absence by a chair chosen at the meeting. The secre...

	ARTICLE IV  OFFICERS
	Section 4.1 Election.  The Board of Directors shall elect or appoint a president, a secretary and a treasurer or the equivalents of such officers. Such officers shall serve until their respective successors are elected and appointed and shall qualify ...
	Section 4.2 Removal; Resignation. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors with or without cause. Any officer may resign at any time upon written notice to the Corporation. Any such r...
	Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, removal or otherwise may be filled by the Board of Directors for the unexpired portion of the term of such office.
	Section 4.4 Chief Executive Officer. The Board of Directors may elect a chief executive officer who, subject to the supervision and control of the Board of Directors, shall have the ultimate responsibility for the management and control of the busines...
	Section 4.5 President. The president, subject to the supervision and control of the Board of Directors, shall in general actively supervise and control the business and affairs of the Corporation. The president shall keep the Board of Directors fully ...
	Section 4.6 Vice Presidents.  The Board of Directors may elect one or more vice presidents. In the absence or disability of the president, or at the president’s request, the vice president or vice presidents, in order of their rank as fixed by the Boa...
	Section 4.7 Secretary.  The secretary shall attend all meetings of the stockholders, the Board of Directors and any committees thereof, and shall keep, or cause to be kept, the minutes of proceedings thereof in books provided for that purpose. He or s...
	Section 4.8 Assistant Secretaries.  An assistant secretary shall, at the request of the secretary, or in the absence or disability of the secretary, perform all the duties of the secretary. He or she shall perform such other duties as are assigned to ...
	Section 4.9 Treasurer.  The treasurer, subject to the order of the Board of Directors, shall have the care and custody of, and be responsible for, all of the money, funds, securities, receipts and valuable papers, documents and instruments of the Corp...
	Section 4.10 Assistant Treasurers.  An assistant treasurer shall, at the request of the treasurer, or in the absence or disability of the treasurer, perform all the duties of the treasurer. He or she shall perform such other duties which are assigned ...
	Section 4.11 Execution of Negotiable Instruments, Deeds and Contracts.  All (i) checks, drafts, notes, bonds, bills of exchange, and orders for the payment of money of the Corporation, (ii) deeds, mortgages, proxies, powers of attorney and other writt...

	ARTICLE V  CAPITAL STOCK
	Section 5.1 Issuance.  Shares of the Corporation’s authorized capital stock shall, subject to any provisions or limitations of the laws of the State of Nevada, the Articles of Incorporation or any contracts or agreements to which the Corporation may b...
	Section 5.2 Stock Certificates and Uncertificated Shares.
	(a) Every holder of stock in the Corporation shall be entitled to have a certificate signed by or in the name of the Corporation by (i) the chief executive officer, if any, the president, or a vice president, and (ii) the secretary, an assistant secre...
	(b) Within a reasonable time after the issuance or transfer of uncertificated shares, the Corporation shall send to the registered owner thereof a written statement certifying the number and class (and the designation of the series, if any) of the sha...
	(c) Each certificate representing shares shall state the following upon the face thereof: the name of the state of the Corporation’s organization; the name of the person to whom issued; the number and class of shares and the designation of the series,...

	Section 5.3 Surrendered; Lost or Destroyed Certificates. All certificates surrendered to the Corporation, except those representing shares of treasury stock, shall be canceled and no new certificate shall be issued until the former certificate for a l...
	Section 5.4 Replacement Certificate.  When the Articles of Incorporation are amended in any way affecting the statements contained in the certificates for outstanding shares of capital stock of the Corporation or it becomes desirable for any reason, i...
	Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the Corporation except on surrender and cancellation of any certificate(s) therefor accompanied by an assignment or transfer by the registered owner made either in person o...
	Section 5.6 Transfer Agent; Registrars. The Board of Directors may appoint one or more transfer agents, transfer clerks and registrars of transfer and may require all certificates for shares of stock to bear the signature of such transfer agents, tran...
	Section 5.7 Miscellaneous. The Board of Directors shall have the power and authority to make such rules and regulations not inconsistent herewith as it may deem expedient concerning the issue, transfer, and registration of certificates for shares of t...
	Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any other provision in these Bylaws to the contrary, and in accordance with the provisions of NRS 78.378, the provisions of NRS 78.378 to 78.3793, inclusive (or any successo...

	ARTICLE VI  DISTRIBUTIONS
	ARTICLE VII RECORDS AND REPORTS; CORPORATE SEAL; FISCAL YEAR
	Section 7.1 Records. All original records of the Corporation, shall be kept at the principal office of the Corporation by or under the direction of the secretary or at such other place or by such other person as may be prescribed by these Bylaws or th...
	Section 7.2 Corporate Seal.  The Board of Directors may, by resolution, authorize a seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or reproduced or otherwise. Except when otherwise specifically provided herein...
	Section 7.3 Fiscal Year-End.  The fiscal year-end of the Corporation shall be such date as may be fixed from time to time by resolution of the Board of Directors.

	ARTICLE VIII  INDEMNIFICATION
	Section 8.1 Indemnification and Insurance.
	(a) Indemnification of Directors and Officers.
	(i) For purposes of this Article, (A) “Indemnitee” shall mean each director or officer who was or is a party to, or is threatened to be made a party to, or is otherwise involved in, any Proceeding (as hereinafter defined), by reason of the fact that h...
	(ii) Each Indemnitee shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of the State of Nevada, against all expense, liability and loss (including, without limitation, attorneys’ fees, judgments, fine...
	(iii) Indemnification pursuant to this Section shall continue as to an Indemnitee who has ceased to be a director or officer of the Corporation or member, manager or managing member of a predecessor limited liability company or affiliate of such limit...
	(iv) The expenses of Indemnitees must be paid by the Corporation or through insurance purchased and maintained by the Corporation or through other financial arrangements made by the Corporation, as such expenses are incurred and in advance of the fina...

	(b) Indemnification of Employees and Other Persons. The Corporation may, by action of its Board of Directors and to the extent provided in such action, indemnify employees and other persons as though they were Indemnitees.
	(c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article shall not be exclusive of any other rights that any person may have or hereafter acquire under any statute, provision of the Articles of Incorporation or these Bylaw...
	(d) Insurance. The Corporation may purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee for any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity ...
	(e) Other Financial Arrangements. The other financial arrangements which may be made by the Corporation may include the following (i) the creation of a trust fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obliga...
	(f) Other Matters Relating to Insurance or Financial Arrangements. Any insurance or other financial arrangement made on behalf of a person pursuant to this Section 8.1 may be provided by the Corporation or any other person approved by the Board of Dir...

	Section 8.2 Amendment. The provisions of this Article VIII relating to indemnification shall constitute a contract between the Corporation and each of its directors and officers which may be modified as to any director or officer only with that person...

	ARTICLE IX  CHANGES IN NEVADA LAW
	ARTICLE X  AMENDMENT OR REPEAL
	Section 10.1 Amendment of Bylaws.
	(a) Board of Directors. In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to amend or repeal these Bylaws or to adopt new bylaws.
	(b) Stockholders. Notwithstanding Section 10.1(a), these Bylaws may be amended or repealed in any respect, and new bylaws may be adopted, in each case by the affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the...
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