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VENUE LICENSE AGREEMENT 

This Venue License Agreement (the “Agreement”) is dated as of May 13, 2016 (“Effective Date”) and is made 
by and between Best Agency (“Coproducer”), a Nevada limited liability company with offices at 5801 S Decatur 
Blvd, Suite 110, Las Vegas, NV 89118, and Venetian Casino Resort, LLC (“VCR”), a Nevada limited liability 
company, located at 3355 Las Vegas Boulevard South, Las Vegas, NV 89109.   

RECITALS 

WHEREAS, Coproducer is in the business of producing plays, shows and other theatrical productions throughout 
the world;  

WHEREAS, VCR owns and operates the Venetian Resort Hotel Casino (“The Venetian”) and Palazzo Resort 
Hotel Casino (“The Palazzo”) in Las Vegas, NV (collectively, the “Resort”); 

WHEREAS, VCR desires to have Coproducer produce and stage the show currently entitled “Inspired” (the 
“Show”) for ongoing performances at the Resort, and Coproducer desires to produce and stage such performances, 
as more particularly set forth herein.   

NOW, THEREFORE, in consideration of the mutual covenant and conditions contained herein and for other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as set 
forth below.  

1. Performance Weeks; Show Content; Venue. 

1.1. Performance Weeks.  Coproducer shall produce and cause the Show to be performed at the Sands 
Showroom (the “Venue”) at the Resort for an initial 52 weeks. The model anticipates an attendance hurdle 
of 45% average weekly paid attendance, based on 520 seats available per performance, or 1,283 tickets 
sold weekly.  Performances shall occur once each evening Tuesday through Saturday (the “Performance 
Week”) at either 9:30pm or 10:00pm (as the Parties shall subsequently agree), and last a minimum of 90 
minutes. Coproducer shall commence show on a date to be mutually agreed. 

1.2. Show Content. Coproducer shall retain all general creative control of the Show; finance all Show 
development and rehearsals; secure all intellectual property rights required to present the Show; and 
provide and maintain all wardrobe required for the Show.  The Show will feature Clint Holmes (“Artist”) 
and a 6 piece band and 1 back-up singer (all of whom are collectively referred to herein as “the 
Performers”). Coproducer shall be solely responsible for hiring the Performers and for all payments, 
including but not limited to all salary and benefits due and owing to any and all of the Performers.  For 
the avoidance of doubt, Coproducer shall not be reimbursed for any such expenses prior to the expenses 
incurred during the initial Performance Week.  The Performers shall not use abusive or threatening 
language toward, or make any remarks disparaging of, the officers, directors, employees, patrons or 
tenants of VCR or its affiliates. Additionally, and to the degree such activity is under the reasonable 
control of Coproducer, Coproducer and Performers understand that The Venetian and The Palazzo are 
Five-Star Resorts with a worldwide reputation for excellence, and as such Performers will refrain from: 
(a) any public behavior, specifically including criminal conduct, that negatively reflects on Performers 
and/or The Venetian or The Palazzo; (b) Show content that is, in the reasonable discretion of VCR, 
obscene or patently offensive in the script of the Show; (c) issuing any public political statements 
whatsoever from the date of this Agreement through the final Performance of the Show; and (d) 
participating in media appearances not related to the Show while on VCR's premises unless approved by 
VCR in writing in advance.    

1.3. Use of Venue by VCR. During any time in which the Show is either not being performed or in an agreed 
upon rehearsal period (morning, daytime, late evening, or other), the parties may consult on potential 
entertainment options, however for the avoidance of doubt, any agreement with Coproducer will not in 
any way restrict VCR's right to contract with other talent for use of the Venue, and VCR reserves the right 
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to utilize the Venue at any time during the Term for meetings, events, or performances ("Other Events") 
and to retain any revenue derived from that use so long as Other Events do not conflict with scheduled 
and agreed upon Show preparation, clean-up, patron occupation, rehearsals or Performances.   

Coproducer acknowledges and agrees that Coproducer is NOT the only tenant/licensee presenting 
entertainment in the Venue and that secondary production(s) will occupy the Venue during the Term. 

1.4 Use of Venue by Coproducer.  VCR hereby grants Coproducer a non-exclusive, revocable license to 
enter the Venue with personnel, materials and equipment to produce and stage the Show, subject to the 
terms and conditions of this Agreement.  In consultation with VCR and with prior reasonable notice, 
and based on availability of Venue and support services, Coproducer shall have access and use of the 
Venue and designated dressing rooms in the Venue during day times of Performance Weeks in order to 
rehearse, stage other show elements, meet with stage production personnel, produce promotional 
content or other such show related activities.  VCR shall be responsible for providing all technical and 
crew positions required to operate the Show as well as all box office personnel and ushers.  VCR shall 
be solely responsible for hiring such personnel and for all payments, including but not limited to all 
salary and benefits due and owing to any and all such personnel.  

1.5. Venue Labor; Venue Consumables. VCR shall be responsible for providing all technical and crew 
positions required to operate the Show as well as all box office personnel and ushers.  VCR shall be solely 
responsible for hiring such personnel and for all payments, including but not limited to all salary and 
benefits due and owing to any and all such personnel.  VCR and Coproducer hereby agree that 
Coproducer shall reimburse VCR for support services, if any, including without limitation labor (“Venue 
Labor”) and consumables (“Venue Consumables”), beyond the costs to be covered from the Base Venue 
Rent (as defined below), payable as set forth in Section 7 herein.  For the avoidance of doubt, 
Coproducer’s reimbursement obligations will not commence prior to the expenses incurred by VCR 
during the initial Performance Week.  Coproducer shall have full access to the Venue at least one (1) 
hour prior to and shall vacate the Venue immediately following each scheduled Performance, unless 
needed for rehearsal or technical needs, for which Coproducer shall notify VCR in advance, and be 
subject to VCR’s reasonable approval based on availability.  VCR shall provide Coproducer with access 
to the Venue no less than four (4) weeks prior to the First Public Performance (as defined in Section 2.2) 
for set load-in, lighting programming, video tech and pre-production rehearsals, such load-in and 
rehearsal schedules and details to be determined by VCR in consultation with all producers utilizing the 
Venue.  VCR reserves the right to determine the final schedule consistent with the foregoing.  
Notwithstanding anything herein to the contrary, shall not engage in any activity that could, in the 
commercially reasonable view of VCR, cause a material disruption to VCR’s business.  

1.6. Acceptance of Venue; Changes to Venue.  Coproducer has inspected and accepts the Venue in "as-is" 
condition as of the Effective Date, including, without limitation, Venue lights, sound, stage, seating, and 
dressing rooms. Each party acknowledges that the Venue may require modifications to accommodate the 
Show content as well as the artistic requirements stipulated by any other Coproducer using the Venue for 
presentation of its production. However, any modifications made to the Venue for the Show, not including 
any removable scenery or props put on the stage of the Venue for performance of the Show, must: (a) be 
approved in writing by VCR based on uses of the Venue other than that of Coproducer; (b) be determined 
in consultation with VCR and other user(s) of the Venue and; (c) be performed at Coproducer’s sole cost.  

2. Programming. 

2.1. Performance Time.  Performances shall occur at the advertised performance start time of either 9:30 p.m. 
or 10:00 p.m. PST, and last a minimum of seventy-five (75) minutes and a maximum of ninety (90) 
minutes with no intermission.   

2.2. First Public Performance. The Performances shall commence on a specific date (“First Public 
Performance”) which is currently anticipated to be on July 16th unless otherwise mutually agreed by 
Coproducer and VCR in writing.  
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2.3. Exceptions to the Performance Week.  There shall be no Performances on July 23, July 30 or August 6, 
2016, as the Venue is booked on those evenings.   

3. Complimentary and Discounted Tickets. 

3.1. Promotional Tickets. Coproducer and VCR shall each be entitled to ten (10) zero value complimentary 
house seat tickets to each Performance in mutually agreeable locations.   

4. Food and Beverage Sales.   

VCR shall have the exclusive right to sell food and beverages at the Venue (both at the lobby bar and 
within the Venue during each Performance) and all revenue from such sales shall belong exclusively to 
VCR.  Coproducer shall be entitled to a weekly food and beverage credit at the Venue of Two Hundred 
dollars ($200) per Performance Week.  This credit shall have no cash value and is non-transferable.  Each 
Performance Week’s food and beverage credit may only be used by Coproducer during such Performance 
Week. 

5. Merchandise Sales. 

VCR will facilitate merchandise sales as requested and split net revenue 50/50 with Coproducer  

6. Marketing/Advertising. 

VCR assumes responsibility for all marketing and advertising (and the costs thereof), with reasonable 
approval authority granted to the Coproducer. 

7. Ticketing; Revenue; Fees; Settlement.  

7.1. Ticket Pricing and Sales.  Coproducer and VCR shall mutually agree upon ticket prices, scaling, discounts, 
and broker commissions for the Show. VCR shall have the exclusive right to sell such tickets for 
admission to the Show through its own sales channels and any other channels. VCR shall have the right 
not to make tickets available for sale to or through any ticket broker, ticket reseller or other third party if 
VCR determines in its reasonable discretion that there are any payment, financial or operational concerns 
with such broker, reseller or third party.  

7.2. Revenue Payments/Settlements.   

 Revenue to VCR: Base Venue Rent of $1,500 per Performance (commencing on the 27th Performance 
Week) 

  Venue Labor of $7,500 per Performance Week (commencing Performance Week 1 
and ending with the 26th Performance Week).  
Ticket Handling Fee of $10.00 for each ticket sold (inclusive of LET; NET $9.17) 
50% of Net Operating Income on a weekly basis 

 Revenue to Coproducer: Performers’ agreed upon payments per Performance Week  

   50% of Net Operating Income on a weekly basis. 

 “Net Operating Income” means NAGBOR less (i) Venue Labor  in the agreed upon fixed amount of 
$7,500 per Performance Week (commencing on the 1st Performance Week and terminating with the 
completion of the 26th Performance Week) (which amount shall be deducted from Coproducer’s weekly 
share of Net Operating Income); (ii) the Base Venue Rent (commencing on the 27th Performance Week) 
(which amount shall be deducted from Coproducer’s weekly share of Net Operating Income), (iii) all 
agreed upon payments due to the Performers per Performance Week (which amount shall be deducted 
from VCR’s weekly share of Net Operating Income and remitted to Coproducer for the sole purpose of 
paying each Performer for such Performance Week) (the “Performers’ Payment”); and Pooled 
Expenses.  Pooled Expenses shall be split evenly by the Parties via an equal deduction from each party’s 
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weekly share of Net Operating Income) and shall include:  (a) Venue Labor of $7,500 per Performance 
Week (commencing the 27th Performance Week), (b) Piano Tuning (to be arranged by VCR), (c) all 
music license fees (e.g. ASCAP, BMI, GMR and SESAC); (d) Venue Consumables; (e) Venue cleaning 
expenses (to be arranged by VCR); and (f) any other expenses that the Parties subsequently agree in 
writing to include as a Pooled Expense).   

 “NAGBOR” (Net Adjusted Gross Box Office Receipts) means, with respect to each Performance, a 
Performance Week or other period of time as applicable, the total gross revenue from the sale of tickets 
to the Show including the LET and the Ticket Handling Fee less: (1) any discounts (to the extent the 
gross amount without a deduction for the discount was included in gross revenue), (2) any applicable 
entertainment or similar tax on ticket sales such as the LET, (3) actual credit and debit card 
commissions and processing fees, (4) actual and documented broker commissions, group commissions 
and concierge commissions (if any), (5) all sums included in the calculation of gross revenue, whether 
during the current Performance Week or any prior Performance Week, that are refunded or uncollected 
due to a dishonored check, invalidated credit card charge, credit card chargeback, or any other reason, 
and (6) the Ticket Handling Fee 

Settlements will be done on a weekly basis with the Parties anticipating that the settlement will occur no 
later than each Wednesday for the previous Performance Week.  VCR shall pay to Coproducer 50% of 
the the Performance Week’s Net Operating Income as well as the Performers’ Payment within two (2) 
business days following the weekly settlement by ACH or other method requested by Coproducer and 
expressly approved by VCR.  In the event that the Base Venue Rent and any other amounts owed by  
Coproducer exceed NAGBOR for any Performance Week, VCR may collect the excess amount from 
subsequent weekly settlement(s). 

 
7.3. Expense Reimbursement and Audit.  Coproducer understands and agrees that all reimbursable expenses 

must be agreed to and authorized by VCR in writing prior to Coproducer incurring such, subject to VCR's 
policies regarding reimbursement as available at http://www.sands.com/corporate-
overview/procurement-supply-chain.html, and subject to VCR's audit at any time during the term of the 
Agreement and for a period of three (3) years thereafter.  One or more certified public accountants 
designated by Coproducer shall have the right to examine, inspect and audit VCR’s books and records 
with respect to the Show only, for the purpose of verifying any payments or statements made or sent to 
Coproducer in connection therewith, and to make copies and extracts thereof.  Said rights may be 
exercised during VCR’s regular business hours where such books and records are kept upon not less than 
14 days’ prior written notice to VCR and shall be made solely at Coproducer’s expense, unless such audit 
reveals more than a five percent (5%) discrepancy in amounts owing to Coproducer, in which case the 
reasonable, actual, documented cost of such audits shall be borne by VCR.  No inspection or audit by 
Coproducer shall be made more frequently than once in any calendar year. 

8. Dressing Rooms; Backstage Support Spaces. 

8.1. Dressing Room. VCR will provide Coproducer with access to and use of dressing rooms adjoining the 
Venue as reasonably required by the Performers and staff or the Show prior to, during, and directly after 
each Performance during Performance and Rehearsal Weeks with the dressing rooms being secured and 
accessible for Coproducer during Performance and Rehearsal Weeks, unless otherwise mutually agreed.  
Coproducer understands and agrees that the dressing rooms will also be used by other shows or 
productions performing at the Venue throughout the Term and shall cooperate with VCR and such other 
productions/shows in order to share access and use of the dressing rooms as reasonably necessary.  VCR 
shall also provide Coproducer with a designated dressing room for the exclusive use of Clint Holmes 
during the same time periods set forth above.     

8.2. Backstage Space.  VCR will devise, along with Coproducer, allocation and availability of all backstage 
support spaces. VCR, at its sole expense, shall modify dressing and support areas as required. For the 
avoidance of any doubt, Show (and no other production) shall be granted non-exclusive use of such 

DocuSign Envelope ID: AAAF294B-0A3A-4141-8705-2FE10E6CADB8

VEN 1342
VCR 568



Confidential Venetian Casino Resort, LLC Page 5 of 12 

support spaces, except that Coproducer will be provided permanent and secure rooms for its costumes, 
props, instruments and equipment. Notwithstanding the foregoing, Coproducer’s costumes, props, 
instruments and equipment (or other possessions) shall not be considered under the care, custody, or 
control of VCR, and Coproducer shall be solely liable for any loss thereof, for any reason whatsoever 
except that arising from VCR’s sole gross negligence. 

9. Performance Cancellation. 

Coproducer shall promptly notify VCR of the need to cancel any Performance due to the unavailability 
of the Artist due to illness.   

10. Term and Termination. 

10.1. Term.  “Term” as used in this Agreement collectively means the Initial Term and any Extended Term (as 
defined below). 

10.2. Initial Term. This Agreement shall commence on the Effective Date and, unless otherwise extended or 
terminated as set forth herein, shall expire after 52 weeks from the date of the First Public Performance 
(the “Initial Term”).  

10.3 Term Extension. The Parties may enter into a written amendment to this Agreement to extend the term 
at any time during the performance run. Notwithstanding the preceding, unless and until the parties 
agree to any such extension (the “Extended Term”) in writing, with the same or different terms as may 
be agreed to by the parties, neither party shall be obligated beyond the Initial Term.   

10.4      Termination. Beginning with the 13th Performance Week, either party may cancel the run of the show on 
a thirty (30) day notice in writing. In the event that Coproducer so notifies VCR of its intent to close the 
show, VCR may elect to continue show by assuming all show related expenses as of the effective date of 
such termination. 

10.5      Termination for Breach. In the event that a party breaches this Agreement and fails to cure such breach 
within ten (10) calendar days after receiving written notice of the breach, the non-breaching party may 
terminate this Agreement on written notice. 

10.6      Termination for Force Majeure Event. This Agreement may be terminated for a Force Majeure Event as 
further described and set forth in Section 20.7 below. 

10.7      Non-Exclusive Rights. The above termination rights as set forth in this Section 10 shall be in addition to 
any other rights or remedies either party may have in law or equity. 

10.8      Payment after Termination.  Upon expiration or termination of this Agreement, any reconciliations, 
settlements and/or payments necessary after such expiration or termination shall be made. 

11. Limited Exclusivity.   

Except for live appearances, for the promotion, marketing and/or publicity of the Show at the Venue, 
beginning thirty (30) days prior to the First Public Performance and thirty (30) days after the end of the 
Term ("Limited Exclusivity Period"), Coproducer shall not perform or allow the promotion of a 
performance of the same or similar show, or any show with the same name, or any performance whatever 
by the Artist within a 250 mile radius of the Venue of Clark County, Nevada. Notwithstanding the 
previous sentence, and so long as such performance does not conflict with Coproducer's advertised 
performance schedule for VCR hereunder, Performers may perform in Clark County, Nevada during the 
Limited Exclusivity Period for a “private” event such as a corporate gathering, meeting, or charity, so 
long as that performance is not advertised or promoted in any way to the general public and VCR is 
notified in writing thirty (30) days in advance of each such performance. For the avoidance of doubt, 
Coproducer may make promotional appearances on television, radio and other media and events to 
promote the Show during the Limited Exclusivity Period.  
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12. Insurance. 

Coproducer shall procure and maintain throughout the Term the following insurance coverage: (a) workers' 
compensation insurance as required by the State of Nevada; (b) comprehensive general liability insurance of 
not less than $2,000,000 per occurrence and $5,000,000 in the aggregate; and (c) commercial umbrella 
liability insurance in an amount not less than Five Million Dollars ($5,000,000) including but not limited to 
coverage for personal injury liability, property damage liability and blanket contractual liability. All insurance 
coverage required shall be primary coverage regardless of any coverage maintained by any of the Additional 
Insureds (as defined below) for any qualifying incident and shall be issued by companies authorized to do 
business in the State of Nevada. The comprehensive general liability insurance and umbrella policies shall be 
endorsed to name as additional insureds "Venetian Casino Resort, LLC, Las Vegas Sands Corp., Sands Expo 
& Convention Center, Inc. and each of their parent, subsidiaries and affiliated companies and each of their 
officers, directors, agents, and employees" (collectively, the "Additional Insureds") with an address of 3355 
Las Vegas Blvd. South, Las Vegas, Nevada 89109, in respects to the conduct of the named insured(s) in or 
about VCR’s property. VCR shall add Coproducer as an additional insured to VCR's comprehensive general 
liability insurance policy for the Resort for the term of the Agreement. Company or Company Affiliate(s).  

All insurance required to be carried by Coproducer shall include a full Waiver of Subrogation in favor of 
the Additional Insureds whereby Coproducer waives any and every claim which arises in its favor and 
against VCR, or against any of the Additional Insureds set forth herein, for any and all loss or damage 
covered by valid and collectible insurance policies to the extent of the insurance proceeds paid with 
respect thereto. VCR reserves the right to request additional Additional Insureds when such are related to 
the services being provided hereunder. Insurance retentions shall be fully disclosed in the Certificate of 
Insurance, and no deductible or self-insured retention may exceed ten thousand dollars ($10,000.00) 
without the prior written approval of VCR. Prior to the delivery of any services, Coproducer shall provide 
Company with evidence of compliance with the terms of this Section 12, including a Certificate of 
Insurance. It is further agreed that Coproducer and/or its insurance carrier shall provide VCR with a thirty 
(30) day advance notice of material policy modification or cancellation. 

13. Indemnification. 

13.1. Coproducer Obligation. Coproducer shall indemnify, defend and hold harmless VCR, its parent, 
subsidiaries and affiliates, and each of their respective directors, officers, agents and employees (the 
“VCR Parties”) from and against any third-party claim, demand, suit or cause of action (collectively, 
“Claims”) arising from or related to: (a) any willful or negligent action, inaction, or omission of 
Coproducer, including, without limitation, third-party claims of personal injury (including death) to any 
person or damage to any property; (b) the performance of Show or Coproducer’s breach of or failure to 
perform any term or condition of this Agreement; or (c) any actual or alleged infringement of any 
copyright, trademark, or other intellectual property right by the Coproducer or Show.  Coproducer 
specifically will indemnify the VCR Parties against any resulting liability, damages, losses, costs or 
expenses (including reasonable  attorneys’ fees and other professionals’ fees and expenses) incurred by 
or awarded against any VCR Party as a result of a Claim or agreed to in a settlement and attributable to 
such Claim. 

13.2. VCR Obligation.  VCR shall indemnify, defend and hold harmless Coproducer, its parent, subsidiaries 
and affiliates, and each of their respective directors, officers, agents, employees and Performers 
(“Coproducer Parties”) from and against any third-party Claim arising from or related to: (a) any willful 
or negligent action, inaction, or omission of VCR, including, without limitation, personal injury (including 
death) to any person or damage to any property, or (b) VCR’s breach of or failure to perform any term or 
condition of this Agreement.  VCR specifically will indemnify the Coproducer Parties against any 
resulting liability, damages, losses, costs or expenses (including reasonably attorneys’ fees and other 
professionals’ fees and expenses) incurred by or awarded against any Coproducer Party as a result of a 
Claim or agreed to in a settlement and attributable to such Claim. 
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13.3. Indemnification Procedure.  The party seeking indemnity (“Indemnified Party”) shall promptly notify the 
other party (“Indemnifying Party”) upon becoming aware of a Claim; provided, however, that the 
Indemnified Party’s failure to give prompt notice will not relieve the Indemnifying Party of its indemnity 
obligation except to the extent that the Indemnifying Party shows that the failure actually prejudiced the 
Indemnifying Party.  The Indemnified Party will permit the Indemnifying Party to assume control of the 
defense of the Claim, with counsel selected by the Indemnifying Party, provided that the Indemnified 
Party may participate in such defense at the Indemnified Party's expense.  The Indemnified Party will give 
reasonable assistance and cooperation to the Indemnifying Party in the defense of the Claim.  The 
Indemnifying Party will not admit liability or enter into any settlement that adversely affects the 
Indemnified Party’s rights or interests without the prior written approval of the Indemnified Party.   

14. Limitation of Liability. 

EXCEPT FOR ANY CLAIM OR CAUSE OF ACTION ARISING FROM EITHER PARTY'S 
OBLIGATIONS OF CONFIDENTIALITY UNDER SECTION 19, THIRD PARTY 
INDEMNIFICATION OBLIGATIONS UNDER SECTION 13, OR ANY PAYMENTS EXPRESSLY 
PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO 
THE OTHER PARTY OR ANY THIRD PARTY FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES, LOSS OF PROFITS OR REVENUE IN ANY WAY ARISING OUT 
OF OR RELATING TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, 
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, EVEN IF A 
PARTY HAD BEEN ADVISED OR WAS OTHERWISE AWARE OF THE POSSIBILITY OF SUCH 
DAMAGES. 

15. Licenses; Permits. 

With the sole exception of licenses from BMI, ASCAP, GMR, SESA and other similar “blanket licensor”, 
which licenses will be obtained and maintained by VCR (and the cost of which licenses shall be split 
evenly by the Parties as set forth in Section 7.2 above), throughout the Term, Coproducer shall at its own 
expense, obtain and maintain all necessary local, state, and federal permits, licenses, and approvals 
required to perform and stage Show. Coproducer shall secure all such licenses at its sole cost and expense 
and VCR shall have no liability therefor.  Additionally, Venetian shall obtain and maintain any necessary 
licenses, clearances, permits, or consents necessary to produce and stage the Show.  To the extent that 
VCR remits any such license fees on Coproducer’s behalf, such payment shall be deducted in full from 
the next Performance Week’s settlement. 

16. Gaming; Regulatory Compliance; Ethics; Use of Funds; Code of Conduct. 

16.1. Coproducer understands and acknowledges that this Agreement, at VCR’s discretion, may be subject to 
Coproducer and its principals completing and submitting to VCR a due diligence compliance 
questionnaire (including an Authorization for the Release of Information) and being found suitable by 
VCR’s Gaming Compliance Committee. Notwithstanding any other provision in this Agreement to the 
contrary, VCR may immediately terminate this Agreement without further obligation or liability to 
Coproducer if, in the judgment of VCR’s Gaming Compliance Committee, or representatives thereof, the 
relationship with Coproducer could subject VCR to disciplinary action by gaming regulatory authorities 
or cause VCR to lose or become unable to obtain or reinstate any federal, state and/or foreign registration, 
license or approval material to VCR’s business. 

16.2. In connection with its own business, each party shall comply, and cause its subcontractors to comply, with 
all applicable local, state, federal, and international rules, laws, and regulations related to anti-corruption, 
anti-money laundering, and gaming, including those governing the providing of incentives, inducements, 
kickbacks, gratuities or bribes, including without limitation the U.S. Foreign Corrupt Practices Act of 
1977 (the “FCPA”) (15 U.S.C. §§ 78dd-1, et seq.) which precludes giving, offering or agreeing to give 
anything of value to foreign government officials or holders of and candidates for public office or political 
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parties, their families and agents, directly or indirectly, in connection with obtaining or maintaining 
contracts or orders or obtaining other benefits. Each party shall maintain complete and accurate records 
in compliance with the FCPA and any other applicable law.  

16.3. VCR requires its officers, employees, suppliers, and contractors to observe the highest standards of 
business and personal ethics. Each person is expected to practice honesty and integrity in every aspect of 
dealing with each other, the public, business community, customers, other suppliers, and government 
authorities.  Accordingly, Coproducer shall at all times adhere to the following: 

(a) Coproducer shall not directly or indirectly give or accept gifts, contributions, or prizes with a value 
exceeding $100.00 (“Maximum Gift Value”), which is in any way connected with or related to the 
business or matters of VCR. The Maximum Gift Value shall be the limitation both in any individual 
instance, as well as that collectively within any one (1) year period; 

(b) Coproducer shall not solicit gifts, contributions, gratuities, services, or kickbacks from VCR, nor 
VCR’s suppliers or customers, regardless of value; and 

(c) Coproducer shall not give or accept, directly or indirectly, entertainment or meals in excess of usual 
and reasonable limits that are a normal and acceptable part of regular business activity, and all such 
meals shall be included in and subject to the Maximum Gift Value as set forth in subsection (a), above.  

16.4. VCR has established a compliance and ethic’s hotline to enhance VCR’s commitment to maintain the 
highest business ethics and standards. Appropriate and prudent use of this hotline/website is a means by 
which Coproducer can help preserve the integrity of VCR’s business, and the manner in which the parties 
are perceived by co-workers, regulators, customers, suppliers, competitors and community. VCR 
therefore strongly encourages Coproducer to immediately report misconduct that it becomes aware of by 
calling (888) 469-1536, or by logging on to VCR’s website at www.lvscethics.com. In addition to the 
preceding reporting method, Coproducer may at any time contact VCR’s management regarding any 
actual or alleged violation of ethics.   

16.5. Coproducer has read, understands, and agrees to comply with, and not do anything in violation of VCR’s 
Supplier Code of Conduct, as available at:  http://www.sands.com/corporate-overview/procurement-
supply-chain.html or Code of Business Conduct and Ethics, as available at:  
http://s1.q4cdn.com/133622603/files/doc_downloads/Code-of-Business-Conduct-and-Ethics.pdf. 

16.6. Coproducer represents that it has not provided, and shall not provide, directly or indirectly, funds or other 
consideration to any person or entity (including VCR and its employees and agents) to improperly procure 
special or unusual treatment with respect to this Agreement, or for the purpose of otherwise improperly 
influencing Coproducer’s relationship with VCR. Coproducer shall cause all of its officers, directors, 
employees, members, partners, agents, subcontractors and suppliers to comply with the restrictions 
contained in this Section 16. 

17. Intentionally deleted. 

18. Warranties. 

18.1. Coproducer hereby warrants to VCR that Coproducer shall perform the services provided hereunder in a 
timely, professional and workmanlike manner, consistent with industry standards, using individuals 
of suitable training and skill. 

18.2. Coproducer represents and warrants that it is not prohibited by any third-party from entering into the 
Agreement and Coproducer's entering into this Agreement will not violate or otherwise breach any other 
third-party agreement Coproducer may be subject to or bound by. 

19. Confidentiality. 
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The terms of this Agreement and all information, including but not limited to oral statements, computer 
files, databases, and other material or data provided by one party to the other hereunder shall be considered 
confidential and privileged ("Confidential Information"). Each party shall not disclose the other party’s 
Confidential Information, nor allow such information to be disclosed to any person or entity other than 
that such party’s employees, affiliates or advisors who have a need to know such terms for purposes of 
such party’s performance of its obligations under this Agreement and an obligation of confidentiality, 
without the express prior written consent of the other party.  Each party shall have the right to use 
Confidential Information only for the purpose of complying with its obligations under this Agreement.  
Upon request by the party that disclosed Confidential Information (“Disclosing Party”), the other party 
(“Receiving Party”) shall promptly destroy or return all of the Disclosing Party’s Confidential 
Information, together with all copies and extracts, except to the extent that returning or destroying such 
Confidential Information would constitute a violation of applicable law (as confirmed by the opinion of 
the Receiving Party’s counsel).   In the event that the Receiving Party is required by law, judicial or 
governmental order, or other legal process to disclose any Confidential Information, the Receiving Party 
shall, to the extent permitted by law, provide the Disclosing Party with prompt written notice of such 
requirement so that the Disclosing Party may seek an appropriate protective order or other appropriate 
remedy.  In no event shall the Receiving Party oppose action by the Disclosing Party to obtain an 
appropriate protective order or other reliable assurance that confidential treatment will be accorded the 
Confidential Information.  The confidentiality requirements set forth above shall not apply where: (a) the 
information is, at the time of disclosure, in the public domain; (b) the information is known to the 
Receiving Party with no obligation of confidentiality prior to obtaining the same from the Disclosing 
Party; (c) the information is lawfully obtained by the Receiving Party from a third-party without any 
violation of confidentiality; or (d) information is independently developed by the Receiving Party without 
use of the Disclosing Party’s Confidential Information.  The obligations of confidentiality shall survive 
the termination of this Agreement.  

20. General Terms. 

20.1. Language; Governing Law.  English is the language of this Agreement, and all communications and 
proceedings must be conducted in English. If this Agreement is translated, then the English language 
version will control. The laws of the State of Nevada, United States of America, govern this Agreement, 
without regard to any conflicts of laws rules.  The United Nations Convention on Contracts for 
International Sale of Goods does not apply to this Agreement.   

20.2. Dispute Resolution. For each claim or dispute arising between the parties under this Agreement, the 
parties shall attempt to resolve the matter through escalating levels of management.  In the unlikely event 
the parties cannot resolve a claim or dispute among themselves, the parties agree that any dispute or claim 
arising out of or relating to this Agreement (other than an action, claim or dispute seeking injunctive relief) 
shall be settled exclusively in accordance with the following terms of this section.  VCR and Coproducer 
agree to attempt to settle all such disputes or claims first by mediation to be conducted by the American 
Arbitration Association (“AAA") in accordance with the AAA’s then-current Commercial Arbitration 
Rules and Mediation Procedures (the “Rules”).  If mediation is unsuccessful in resolving the dispute(s) or 
claim(s), the parties agree to settle the matter by binding arbitration conducted by the AAA in accordance 
with the Rules.  The arbitration will be held in Clark County, Nevada before a single arbitrator.  The 
arbitrator will apply the substantive law of Nevada without regard to any conflict of laws provision.  The 
arbitration will be governed by the United States Arbitration Act, 9 U.S.C. § 1 et. seq.  The parties will 
be permitted to engage in limited discovery prior to the arbitration.  The parties agree that each will only 
be entitled to one deposition of the other’s officers, directors, employees or agents.  The parties further 
agree that no interrogatories shall be served and document production obligations shall be limited to 
documents directly and solely related to the performance of this Agreement.  Following a hearing, the 
arbitrator shall issue a signed and dated written opinion which shall decide all issues submitted.  The 
arbitrator shall award only those remedies which are authorized by law and requested by the parties and 
which the arbitrator determines to be supported by credible relevant evidence. The parties will be 
responsible for their own attorney's fee and expenses.  Notwithstanding the foregoing, the prevailing party 
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in the arbitration shall be entitled to an award of its reasonable fees and expenses as an element of the 
arbitrator’s award.  Unless otherwise provided by law, the cost of the arbitrator and the administrative 
fees of the AAA will be shared equally by the parties.  

Judgment may be entered on the arbitrator’s award in any court having jurisdiction.  For purposes of 
entering such judgment or seeking injunctive relief with regard to this Agreement, the parties hereby 
consent to the jurisdiction of any or all of the following courts: (i) the courts of the State of Nevada and 
of the United States of America for the District of Nevada; or (ii) any other court having jurisdiction; 
provided, that damages for any alleged violation of this Agreement, as well as any claim, counterclaim or 
cross-claim brought by Coproducer or any third-party in response to, or in connection with any court 
action commenced by VCR seeking said injunctive relief shall remain exclusively subject to final and 
binding arbitration as provided for herein.  Coproducer and VCR hereby each respectively waive, to the 
fullest extent permitted by applicable law, any objection which either may now or hereafter have to such 
jurisdiction, venue and any defense of inconvenient forum.   

20.3. Assignment. Neither party may assign their rights nor delegate their duties under this Agreement without 
the written consent of the other party. Any assignment or delegation shall not relieve any party of its 
obligations under this Agreement.  

20.4. Waiver. Waiver of any of the terms of this Agreement shall not be valid unless it is in writing signed by 
each party. The failure of either party to enforce any of the provisions of this Agreement, or to require 
performance of any of the provisions herein, shall not in any way be construed as a waiver of such 
provisions, affect the validity of any part of this Agreement, or affect the right of the parties to thereafter 
enforce each and every provision of this Agreement. Waiver of any breach of this Agreement shall not be 
held to be a waiver of any other or subsequent breach of this Agreement. 

20.5. Severability. The invalidity, illegality, or unenforceability of any provision of this Agreement, or the 
occurrence of any event rendering any portion or provision of this Agreement void, shall in no way affect 
the validity or enforceability of any other portion or provision of this Agreement. Any void provision shall 
be deemed severed from this Agreement, and the balance of this Agreement shall be construed and 
enforced as if this Agreement did not contain the particular portion or provision held to be void. The 
parties shall amend this Agreement to replace any stricken provision with a valid provision that comes as 
close as possible to the intent of the stricken provision. The provisions of this clause shall not prevent this 
entire Agreement from being void should a provision which is of the essence of this Agreement be 
determined void. 

20.6. Relationship of Parties. In the performance of this Agreement, Coproducer and any other person employed 
by it shall be deemed to be an independent contractor and not an agent or employee of VCR. Coproducer 
shall be liable for the actions of any person, organization or corporation with which it subcontracts to 
fulfill this Agreement. VCR will at all times hold Coproducer as the sole responsible party for the 
performance of this Agreement. Nothing contained in this Agreement or any subcontract awarded by 
Coproducer shall create a partnership, joint venture or agency. Neither party shall have the right to obligate 
or bind the other party in any manner to any third party. All persons employed by Coproducer in 
connection with its obligations hereunder shall be the sole and exclusive employees of, and paid by 
Coproducer. In connection with the employment of its employees, Coproducer shall pay all applicable 
social security, unemployment, worker’s compensation or other employment taxes or contributions of 
insurance, and shall comply with all federal, state, and local laws and regulations relating to employment 
generally, minimum wages, social security, unemployment insurance, workmen’s compensation and 
immigration laws. 

20.7. Force Majeure. Neither party shall be liable for any failure or delay in performance under this Agreement 
(other than for delay in the payment of money due and payable hereunder) which is due to an event beyond 
the reasonable control, and occurring without the fault or negligence, of such party (the "Force Majeure 
Event"). Force Majeure Event's include, but are not limited to: an Act of God; terrorism, threats of violence, 

DocuSign Envelope ID: AAAF294B-0A3A-4141-8705-2FE10E6CADB8

VEN 1348
VCR 574



Confidential Venetian Casino Resort, LLC Page 11 of 12 

war, political insurgence, insurrection, riot, or civil unrest; earthquake, flood, or other natural disasters; 
failure of suppliers, subcontractors, or carriers; or any other natural or manmade event that causes the 
postponement of the Show or substantial interference with the audience's and cast and crew’s ability to 
attend the Show, or the termination in whole or part of this Agreement, provided that, as a condition to the 
claim of non-liability, the party experiencing the difficulty shall give the other party prompt written notice, 
with full details following the occurrence of the cause relied upon. At the option of VCR, any delays in the 
providing a Performance, caused by a Force Majeure Event, shall be addressed by either: (1) extending the 
period for providing such Performance for a period of time equal to the time lost due to the Force Majeure 
Event; or (ii) cancellation of those Performances as so delayed (with no obligation to re-schedule). 
Additionally, in addition to all other rights hereunder, in the event that a Force Majeure Event, for any 
reason, delays Performances for a period of six (6) consecutive Performance Weeks or more, or such Force 
Majeure Event is anticipated to continue for a period in excess of six (6) consecutive Performance Weeks, 
VCR or Coproducer may terminate this Agreement with no further liability except that arising prior to the 
date of termination. 

20.8. No Third Party Beneficiary.  This Agreement is entered into for the exclusive benefit of the parties. It is 
not intended to benefit any person or entity that is not a signatory to this Agreement or create any rights, 
powers or interest in any third party. 

20.9. Section Headings. The section headings appearing in this Agreement are inserted for the purpose of 
convenience and ready reference. They do not purport to define, limit, or extend the scope or intent of the 
language of the sections to which they pertain. 

20.10. Notices. All notices required pursuant to the terms and conditions of this Agreement shall be in writing, 
unless an emergency dictates otherwise. Any notice required to be given under the terms of this 
Agreement shall be deemed to have been given: (a) when received by the party to whom it is directed by 
hand delivery or personal service; (b) when transmitted by facsimile with confirmation of transmission; 
(c) three (3) business days after it is sent by U.S. mail via certified mail-return receipt requested; or (d) 
one (1) business day after it is sent by national overnight courier, such as FedEx or UPS, with proof of 
delivery.  Notices shall be sent to the individuals set forth below at the addresses first set forth above, 
WITH COPY FOR VCR TO - Venetian Casino Resort, LLC, Attn. SVP and General Counsel, 3355 Las 
Vegas Boulevard South, Las Vegas, Nevada, 89109 - Fax (702) 414-4421.  The parties shall provide 
written notification of any change in address for notice purposes.  

20.11. Time is of the Essence. Time is of the essence in this Agreement. 

20.12. Modification and Amendment. This Agreement shall not be modified or amended except by the express 
written agreement of the parties, signed by a duly authorized representative for each party. Any other 
attempt to modify or amend this Agreement shall be null and void, and may not be relied upon by either 
party. 

20.13. Survival. Any provisions of this Agreement that by their terms or nature extend beyond termination shall 
survive such termination. 

20.14. Agreement Binding; Drafter. This Agreement shall be binding upon and inure to the benefit of the 
parties, their heirs, executors, administrators, successors and permitted assigns.  The provisions contained 
herein shall not be construed in favor of or against either party because that party or its counsel drafted 
this Agreement, but shall be construed as if all parties prepared this Agreement equally. 

20.15. Entire Agreement. This Agreement constitutes the complete and exclusive agreement between the parties 
with respect to the subject matter hereof, and supersedes and replaces any and all prior or 
contemporaneous discussions, negotiations, understandings and agreements, written or oral, regarding 
such subject matter. No course of prior dealings between the parties and no usage of the trade shall be 
relevant to supplement or explain any term used in this Agreement. 
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20.16. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, but all of which shall together constitute one and the same instrument. A facsimile 
or electronic signature shall be as valid as the original signatures.  This Agreement shall not be effective 
and binding upon any party until it has been fully executed by both parties.  

The below signatories to this Agreement on behalf of each party represent that they are authorized to enter into 
this Agreement and bind their respective entities to all terms and conditions stated herein. Furthermore, each 
signatory to this Agreement represents to the other party that their respective entity is duly organized, validly 
existing and in good standing under the laws of the State of Nevada, and has all requisite power and authority to 
carry on its business as now being conducted and otherwise contemplated by this Agreement. 

The parties have caused this Agreement to be executed by persons duly authorized, as of the Effective Date.   

Best Agency   Venetian Casino Resort, LLC 

   

   

   

Signature Date  Signature Date 

   

Print 
Name: 

  Print 
Name: 

 

   

Title:   Title:  
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CONSUMER DISCLOSURE  
From time to time, Las Vegas Sands Corp. (we, us or Company) may be required by law to 
provide to you certain written notices or disclosures. Described below are the terms and 
conditions for providing to you such notices and disclosures electronically through your 
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully 
and thoroughly, and if you can access this information electronically to your satisfaction and 
agree to these terms and conditions, please confirm your agreement by clicking the Ã¦I agreeÃ† 
button at the bottom of this document.  
Electronic Representation of your signature and initials  
Each time that you (or your agent) use the signature and initials that you have selected, it would 
be the electronic representation of your signature and initials for all purposes including legally 
binding contracts â€“ just the same as a pen-and-paper signature or initial.  
Getting paper copies  
At any time, you may request from us a paper copy of any record provided or made available 
electronically to you by us. For such copies, as long as you are an authorized user of the 
DocuSign system you will have the ability to download and print any documents we send to you 
through your DocuSign user account for a limited period of time (usually 30 days) after such 
documents are first sent to you. After such time, if you wish for us to send you paper copies of 
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may 
request delivery of such paper copies from us by following the procedure described below.  
Withdrawing your consent  
If you decide to receive notices and disclosures from us electronically, you may at any time 
change your mind and tell us that thereafter you want to receive required notices and disclosures 
only in paper format. How you must inform us of your decision to receive future notices and 
disclosure in paper format and withdraw your consent to receive notices and disclosures 
electronically is described below.  
Consequences of changing your mind  
If you elect to receive required notices and disclosures only in paper format, it will slow the 
speed at which we can complete certain steps in transactions with you and delivering services to 
you because we will need first to send the required notices or disclosures to you in paper format, 
and then wait until we receive back from you your acknowledgment of your receipt of such 
paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign Ã´Withdraw ConsentÃ¶ form on the signing page of 
your DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us.  
All notices and disclosures will be sent to you electronically  
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or made 
available to you during the course of our relationship with you. To reduce the chance of you 
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
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described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us.  
How to contact Las Vegas Sands Corp.:  

You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain information from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email send messages to: craig.fischer@venetian.com 

To advise Las Vegas Sands Corp. of your new e-mail address  

To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at craig.fischer@venetian.com and 
in the body of such request you must state: your previous e-mail address, your new e-mail 
address.  We do not require any other information from you to change your email address..   

In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign.  

To request paper copies from Las Vegas Sands Corp.  
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to craig.fischer@venetian.com and in the 
body of such request you must state your e-mail address, full name, US Postal address, and 
telephone number. We will bill you for any fees at that time, if any.  
To withdraw your consent with Las Vegas Sands Corp.  

To inform us that you no longer want to receive future notices and disclosures in electronic 
format you may: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to craig.fischer@venetian.com and in the body of such request you 
must state your e-mail, full name, IS Postal Address, telephone number, and account 
number. We do not need any other information from you to withdraw consent..  The 
consequences of your withdrawing consent for online documents will be that transactions 
may take a longer time to process..  

Required hardware and software  
Operating Systems: Windows2000Â¬ or WindowsXPÂ¬ 

Browsers (for 
SENDERS): 

Internet Explorer 6.0Â¬ or above 

Browsers (for 
SIGNERS): 

Internet Explorer 6.0Â¬, Mozilla FireFox 1.0, NetScape 7.2 (or above) 
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Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 

Enabled Security 
Settings: 

Ã² Allow per session cookies 
Ã² Users accessing the internet behind a Proxy Server must enable HTTP 
1.1 settings via proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will have 
the right to withdraw your consent.  
Acknowledging your access, consent to receive materials electronically and the use of 
electronic representation of signature and initials  
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you were 
able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to e-mail 
this disclosure and consent to an address where you will be able to print on paper or save it for 
your future reference and access. Further, if you consent to receiving notices and disclosures 
exclusively in electronic format on the terms and conditions described above and agree that each 
time you (or your agent) use the signature and initials that you have selected, it would be the 
electronic representation of your signature and initials for all purposes including legally binding 
contracts â€“ just the same as a pen-and-paper signature or initial, please let us know by clicking 
the Ã¦I agreeÃ† button below.  
By checking the Ã¦I AgreeÃ† box, I confirm that:  

 I agree that each time I (or my agent) use the signature and initials that I have selected, it 
would be the electronic representation of my signature and initials for all purposes 
including legally binding contracts â€“ just the same as a pen-and-paper signature or 
initial; and 

 I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC CONSUMER DISCLOSURES document; and 

 I can print on paper the disclosure or save or send the disclosure to a place where I can 
print it, for future reference and access; and 

 Until or unless I notify Las Vegas Sands Corp. as described above, I consent to receive 
from exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by  Las Vegas Sands Corp. during the course of my relationship with you. 
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VENUE LICENSE AGREEMENT

This Venue License Agreement (the “Agreement”) is dated as of the date last signed below (“Effective Date”) 
and is made by and between BASE Puppet Up, LLC (“Producer”), a Delaware limited liability company with 
offices at 3667 Las Vegas Blvd. South, Las Vegas, NV 89109, and Venetian Casino Resort, LLC (“VCR”), a 
Nevada limited liability company, located at 3355 Las Vegas Boulevard South, Las Vegas, NV 89109.

RECITALS

WHEREAS, Producer is in the business of producing plays, shows and other theatrical productions throughout 
the world; 

WHEREAS, VCR owns and operates the Venetian Resort Hotel Casino (“The Venetian”) and Palazzo Resort 
Hotel Casino (“The Palazzo”) in Las Vegas, NV (collectively, the “Resort”);

WHEREAS, VCR desires to have Producer produce and stage the show currently entitled “Puppet Up” (the 
“Show”) for ongoing performances at the Resort, and Producer desires to produce and stage such performances, 
as more particularly set forth herein.  

NOW, THEREFORE, in consideration of the mutual covenant and conditions contained herein and for other good 
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as set 
forth below. 

TERMS AND CONDITIONS

1. Performance Weeks; Show Content; Venue.

1.1. Performance Weeks.  Producer shall produce and cause the Show to be performed at the Sands Showroom 
(the “Venue”) at the Resort for a minimum of 50 Performance Weeks for each performance year (each 
such year calculated from the date of the first paid public performance of the Show) of the Term (defined 
below) unless mutually agreed to in writing by VCR and Producer.  Producer and VCR acknowledge that 
VCR shall close the Venue for maintenance for not more than two (2) weeks per calendar year of the 
Term. "Performance Week" shall be defined as Monday through Sunday and will consist of a minimum 
of six (6) performances of the Show (each a “Performance”) per Performance Week (excluding the first 
and last Performance Weeks under this Agreement). The selection of Performance Weeks as well as the 
daily Performance schedule will be determined by Producer in consultation with VCR, submitted for 
approval by VCR, and any subsequent changes thereto, shall be at VCR’s sole and absolute discretion 
after reasonable consultation with Producer. While the exact Performance schedule is to be determined,
it is acknowledged and understood that the Show will be performed in the “later show” time slot, except 
on Sundays, when the Show shall be performed in the “early show” time slot, at a start time to be 
determined by VCR and Producer as provided in Section 2.1 below.

1.2. Show Content. Producer shall retain all general creative control of the Show; however, the Show shall be 
subject to the following general terms related to on-site entertainment:

All performers and artists performing in the Show (collectively, “Performers”) shall not use abusive or 
threatening language toward, or make any remarks disparaging of, the officers, directors, employees, 
patrons or tenants of VCR or its affiliates in the script of the Show (as the nature of the Show is 
improvisation with audience participation, the parties acknowledge that such audience participation is 
beyond the control of Producer). Additionally, and to the degree such activity is under the reasonable 
control of Producer, Producer and Performers understand that The Venetian and The Palazzo are Five-
Star Resorts with a worldwide reputation for excellence, and as such Performers will refrain from: (a)
any public behavior, specifically including criminal conduct, that negatively reflects on Performers
and/or The Venetian or The Palazzo; (b) Show content that is, in the reasonable discretion of VCR, 
obscene or patently offensive in the script of the Show (as the nature of the Show is improvisation with 
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audience participation, the parties acknowledge that such audience participation is beyond the control of 
Producer); (c) issuing any public political statements whatsoever while (i) performing the Show at the 
Venue and/or (ii) on VCR's premises (as the nature of the Show is improvisation with audience 
participation, the parties acknowledge that such audience participation is beyond the control of 
Producer).; and (d) participating in media appearances not related to the Show while on VCR's premises 
unless approved by VCR in writing in advance. 

1.3. Use of Venue by VCR. During any time in which the Show is either not being performed or in an agreed 
upon rehearsal period (morning, daytime, late evening, or other), the parties may consult on potential 
entertainment options, however for the avoidance of doubt, any agreement with Producer will not in any 
way restrict VCR's right to contract with other talent for use of the Venue, and VCR reserves the right to 
utilize the Venue at any time during the Term for meetings, events, or performances ("Other Events") and 
to retain any revenue derived from that use so long as Other Events do not conflict with scheduled and 
agreed upon Show preparation, clean-up, patron occupation, rehearsals or Performances.  

Producer acknowledges and agrees that Producer is NOT the only tenant/licensee presenting 
entertainment in the Venue and that secondary production(s) will occupy the Venue during the Term.

1.4. Use of Venue by Producer. VCR hereby grants Producer a non-exclusive, revocable license to enter the 
Venue with personnel, materials and equipment to produce and stage the Show, subject to the terms and 
conditions of this Agreement.  In consultation with VCR and with prior reasonable notice, and based on 
availability of Venue and support services, Producer shall have access and use of the Venue and 
designated dressing rooms in the Venue during day times of Performance Weeks in order to rehearse, 
stage other show elements, meet with stage production personnel, produce promotional content or other 
such show related activities. VCR and Producer shall agree on a cost for Producer's reimbursement for 
support services, if any, including without limitation labor (“Venue Labor”) and consumables (“Venue 
Consumables”), beyond the costs to be covered from the Venue License Fee (as defined below).
Producer shall have full access to the Venue at least one (1) hour prior to and shall vacate the Venue 
immediately following each scheduled Performance, unless needed for rehearsal or technical needs, for 
which Producer shall notify VCR in advance, and be subject to VCR’s reasonable approval based on 
availability. VCR shall provide Producer with access to the Venue no less than four (4) weeks prior to
the First Public Performance (as defined in Section 2.2) for set load-in, lighting programming, video tech 
and pre-production rehearsals, such load-in and rehearsal schedules and details to be determined by VCR 
in consultation with all producers utilizing the Venue.  VCR reserves the right to determine the final 
schedule consistent with the foregoing. Notwithstanding anything herein to the contrary, Producer shall 
not engage in any activity that could, in the commercially reasonable view of VCR, cause a material 
disruption to VCR’s business. 

1.5. Acceptance of Venue; Changes to Venue. Producer has inspected and accepts the Venue in "as-is" 
condition as of the Effective Date, including, without limitation, Venue lights, sound, stage, seating, and 
dressing rooms. Each party acknowledges that the Venue may require modifications to accommodate the 
Show content as well as the artistic requirements stipulated by any other producer using the Venue for 
presentation of its production. However, any modifications made to the Venue for the Show, not including 
any removable scenery or props put on the stage of the Venue for performance of the Show, must: (a) be 
approved in writing by VCR based on uses of the Venue other than that of Producer; (b) be determined in 
consultation with VCR and other user(s) of the Venue and; (c) be performed at Producer’s sole cost. 

2. Programming.

2.1. Performance Time. Performances shall occur at the advertised performance start time of 9:00 p.m.,
9:15p.m. or 9:30 p.m. PST, except for Sundays where the show shall be performed in the “early show” 
time slot (7pm or 7:30pm), and last a maximum of ninety (90) minutes with no intermission. 
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2.2. First Public Performance. The Performances shall commence on a specific date (“First Public
Performance”) which is currently anticipated to be on or before July 21, 2016 unless otherwise mutually 
agreed by Producer and VCR in writing.

3. Complimentary and Discounted Tickets.

3.1. Complimentary Tickets. Producer and VCR shall each be entitled to ten (10) zero value complimentary 
house seat tickets to each Performance in mutually agreeable locations.

3.2. Promotional Tickets. The parties agree to negotiate in good faith further complimentary or discounted 
tickets to the Show to be provided to VCR during the Term for use by VCR's Casino and Leisure 
Marketing guests as part of VCR promotional opportunities, or for Producers use in trade or barter 
promotions and advertising for the Show.

4. Food and Beverage Sales.

VCR shall have the exclusive right to sell food and beverages at the Venue and all revenue from such 
sales shall belong exclusively to VCR.

5. Merchandise Sales.

5.1. Permitted Sales. In the event that Producer desires to sell merchandise related to the Show 
("Merchandise"), Producer shall upon request provide VCR with evidence of applicable third-party 
permissions for such (i.e. intellectual property licenses, etc.), and Producer shall be responsible for all 
costs associated with the sale of such Merchandise, including without limitation staffing, the cost of the 
Merchandise, taxes, and credit card processing fees. All Merchandise shall be sold only in the existing 
retail location of the Venue and any such other places as the parties may agree from time to time, and 
Producer shall be liable for all licenses, permits, and taxes related thereto.

5.2. Revenue Share. Producer shall retain eighty five percent (85%) of Merchandise Revenue, except for 
revenue related to compact discs, DVD's and other audio recordings for which Producer shall retain ninety 
percent (90%) of Merchandise Revenue. “Merchandise Revenue” shall mean the gross revenue received 
from Merchandise sales, less sales tax, credit card processing fees, and any returns or refunds. Producer
shall pay to VCR fifteen percent (15%) and ten percent (10%) of the Merchandise Revenue, respectively, 
as provided above. In the event that any Merchandise, including, without limitation, audio-visual or 
audio only product(s), are provided for free as promotional items, there shall be no split of Merchandise 
Revenue paid to VCR. 

5.3. Staffing. Producer shall be entitled to sell directly or to retain a licensed third party to sell Merchandise, 
so long as that third party meets VCR standards for staffing. In the event that VCR provides staff for the 
sale of Merchandise, in addition to any other amounts due to VCR hereunder, Producer shall reimburse 
VCR the actual and documented labor costs related thereto.  The parties shall agree on the number of 
VCR staff necessary to sell the Merchandise. 

6. Marketing/Advertising.

6.1. Producer Obligations. As between Producer and VCR, except as otherwise expressly provided below 
with respect to the On-Property Advertising Package, Producer is solely responsible for the formulation, 
creation, design, content and expense of all marketing, publicity, promotion and advertising respecting 
the Show.

6.2. On-Property Advertising Package. VCR will provide Producer with on-site advertising at the Resort
(“On-Property Advertising Package”), the inventory and other characteristics of which will be determined 
in meaningful consultation with Producer, but at the sole discretion of VCR, and shall be substantially 
similar to the on-property advertising provided to the show appearing in the “first earlier show” time slot 
at the Venue (which as of the Effective Date of this Agreement is Human Nature: Jukebox) and reasonably 
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similar to that as set forth on Attachment A attached hereto. The On-Property Advertising Package shall 
include placement on the following four (4) sign marquees (“Marquees”): VEN Marquee, PAL Marquee, 
VEN Customs House, and PAL Curved Wall Marquee.  Notwithstanding the foregoing, the placement of 
advertising for the Show on the Marquees is subject to change, in the sole discretion of VCR, and may be 
affected by, among other things, upgrades to and construction on the Marquees. VCR's obligation with 
respect to the On-Property Advertising Package is limited to making the space or medium available to 
Producer, and VCR will not charge Producer a placement fee for such space or medium. Producer shall 
be responsible for the other aspects of the On-Property Advertising as described below. For the avoidance 
of doubt, VCR may from time to time change locations and other characteristics of the On-Property 
Advertising Package over the course of the Term; however, in the event that VCR does change a location 
of On- Property Advertising, it will endeavor in good faith to provide Producer with at least thirty (30) 
days advance written notice of such change. Furthermore, VCR will identify a suitable new location to 
replace the changed location and will be responsible for the cost of third-party design, pre- fabrication, 
production and installation of the new location.

Notwithstanding the preceding, with respect to the On-Property Advertising Package, Producer shall be 
responsible at its sole cost and expense for all third- party design, pre-fabrication, production, installation, 
maintenance, repair, replacement and other third-party costs for such advertising content, including 
without limitation, any advertising content for static or electronic signage except that Producer shall not 
be responsible for the costs to remove, change and/or re-install any advertising content if the removal or 
change is requested unilaterally by VCR, unless that change is related to the expiration or termination of 
the time period for which such advertising is allowed. 

6.3. License. Producer agrees that VCR shall have a non-exclusive, royalty-free license to use, and allow 
others to use, any Producer approved images of the Show or any Performance, any names, titles, 
trademarks, logos or other marks designed for the Show and provided by Producer in connection with 
advertising, marketing and promotion of the Show (including without limitation the sale of tickets to the 
Shows), any such usage to be pre-approved in each instance by Producer or its representative. In 
connection therewith, and subject to the indemnification obligations in this Agreement, Producer 
represents and warrants to VCR that it has the power and authority to use and license any such names, 
images, marks, and logos. 

7. Ticketing; Revenue; Fees; Settlement. 

7.1. Ticket Pricing and Sales. Producer and VCR shall mutually agree upon ticket prices, scaling, discounts, 
and broker commissions for the Show. VCR shall have the exclusive right to sell such tickets for 
admission to the Show through its own sales channels and any other channels commonly used by VCR 
from time-to-time. VCR shall have the right not to make tickets available for sale to or through any ticket 
broker, ticket reseller or other third party if VCR determines in its reasonable discretion that there are any 
payment, financial or operational concerns with such broker, reseller or third party. Producer, its principals 
or affiliates, shall have the right to sell group, concierge, timeshare and wholesale broker tickets to the 
Show for industry standard commission rates.

7.2. Ticket Handling Fee. In consideration for VCR staffing and operating the box office that sells tickets to 
the Show and otherwise handling the printing and issuance of all tickets to the Show, including without 
limitation all Internet and phone sales, walk-up and will call services, printing and distribution, and returns 
and exchanges, VCR shall have the right to charge a ticket process and handling fee (“Ticket Handling 
Fee”) of $10.00 (inclusive of Nevada Live Entertainment Tax (“LET”)) for each ticket issued for the 
Show. All Ticket Handling Fee revenue shall belong solely and exclusively to VCR.  The Ticket Handling 
Fee shall not apply to zero value tickets, refunded tickets, exchanged tickets (provided the applicable 
Ticket Handling Fee was paid on the original tickets and is not refunded as part of the exchange), pre-
printed tickets which remain unsold, and such other tickets as VCR may hereafter expressly agree in 
writing to exclude.  
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It is understood that as part of the Ticket Handling Fee, VCR shall provide the following staff at no 
additional costs to Producer (a) one (1) Venue Supervisor; (b) a minimum of two (2) Ticket Takers; (c) a 
minimum of five (5) Ushers for each Performance; (d) all needed box office staff; (e) venue porters and 
cleaners; and (f) any needed front or back of house security personnel.

7.3. Venue License Fee.  Producer shall pay VCR the sum of Fifteen Hundred Dollars ($1,500.00) per 
Performance regardless of a Performance's profitability ("Venue License Fee") throughout the duration 
of the Term.  The Venue License Fee is in addition to all other costs, fees and payments that Producer is 
obligated to pay and to which VCR is entitled to receive pursuant to this Agreement. The Venue License 
Fee with respect to a Performance Week shall be incorporated into, and paid to VCR pursuant to the 
Weekly Settlement for such Performance Week with VCR having the right to deduct the Venue License
Fee from the Net Operating Income payable to Producer pursuant to Section 7.4.2.

7.4. Revenue Payments to Producer.

7.4.1. Guarantee. Producer shall be entitled to a guarantee of Two Dollars ($2.00), less LET, for each 
ticket sold (“Producer Guarantee”). VCR will deduct the LET from the Producer Guarantee and 
will pay the LET to the appropriate tax authorities. By way of example only, as of the Effective 
Date of this Agreement, the LET rate is 9%, which would make the net Producer Guarantee for 
each ticket $1.835.

7.4.2. Net Operating Income.  Producer shall also receive Net Operating Income from the show.  “Net 
Operating Income” means NAGBOR less (i) the Producer Guarantee, (ii) the Venue License Fee,
(iii) Venue Labor (if any), and (iv) Venue Consumables (if any). “NAGBOR” (Net Adjusted 
Gross Box Office Receipts) means, with respect to each Performance, a Performance Week or 
other period of time as applicable, the total gross revenue from the sale of tickets to the Show 
including the LET and the Ticket Handling Fee less: (1) any discounts (to the extent the gross 
amount without a deduction for the discount was included in gross revenue), (2) any applicable 
entertainment or similar tax on ticket sales such as the LET (to the extent the tax is included in 
gross revenue), (3) actual credit and debit card commissions and processing fees, (4) actual and 
documented broker commissions, group commissions and concierge commissions (if any), (5) all 
sums included in the calculation of gross revenue, whether during the current Performance Week 
or any prior Performance Week, that are refunded or uncollected due to a dishonored check, 
invalidated credit card charge, credit card chargeback, or any other reason, and (6) the Ticket 
Handling Fee (to the extent the Ticket Handling Fee is included in gross revenue).

7.5. Weekly Settlement. Settlements will be done on a weekly basis with the parties anticipating that the 
settlement will occur no later than Wednesday for the previous Performance Week. VCR shall pay to 
Producer the Producer Guarantee and Net Operating Income within two (2) business days following the 
weekly settlement by ACH or other method requested by Producer and expressly approved by VCR. In 
the event that the Venue License Fees and any other amounts owed to Producer exceed NAGBOR for any 
Performance Week, VCR may collect the excess amount from the following weekly settlement(s). 

7.6. Show Costs.  Producer shall be solely responsible for all costs and expenses associated with producing 
and staging the Show.  

7.7. Expense Reimbursement and Audit. Producer understands and agrees that all reimbursable expenses must 
be agreed to and authorized by VCR in writing prior to Producer incurring such, subject to VCR's policies 
regarding reimbursement as available at http://www.sands.com/corporate-overview/procurement-supply-
chain.html, and subject to VCR's audit at any time during the term of the Agreement and for a period of 
three (3) years thereafter. One or more certified public accountants designated by Producer shall have the 
right to examine, inspect and audit VCR’s books and records with respect to the Show only, for the 
purpose of verifying any payments or statements made or sent to Producer in connection therewith, and 
to make copies and extracts thereof.  Said rights may be exercised during VCR’s regular business hours 
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where such books and records are kept upon not less than 14 days’ prior written notice to VCR and shall 
be made solely at Producer’s expense, unless such audit reveals more than a five percent (5%) discrepancy 
in amounts owing to Producer, in which case the reasonable, actual, documented cost of such audits shall 
be borne by VCR.  No inspection or audit by Producer shall be made more frequently than once in any 
calendar year.

8. Dressing Rooms; Backstage Support Spaces.

8.1. Dressing Room. VCR will provide Producer with access to and use of dressing rooms adjoining the Venue 
as reasonably required by the performers and staff or the Show prior to, during, and directly after each 
Performance during Performance and Rehearsal Weeks with the dressing rooms being secured and 
accessible for Producer during Performance and Rehearsal Weeks, unless otherwise mutually agreed. 
Producer understands and agrees that the dressing rooms will also be used by other shows or productions 
performing at the Venue throughout the Term and shall cooperate with VCR and such other 
productions/shows in order to share access and use of the dressing rooms as reasonably necessary. 

8.2. Backstage Space. VCR will devise, along with Producer, allocation and availability of all backstage 
support spaces. VCR, at its sole expense, shall modify dressing and support areas as required. For the 
avoidance of any doubt, Show (and no other production) shall be granted exclusive use of such support 
spaces, except that Producer will be provided permanent and secure rooms for its costumes, props, 
instruments and equipment. Notwithstanding the foregoing, Producer’s costumes, props, instruments and 
equipment (or other possessions) shall not be considered under the care, custody, or control of VCR, and 
Producer shall be solely liable for any loss thereof, for any reason whatsoever except that arising from 
VCR’s sole gross negligence.

9. Performance Cancellation.

9.1. Producer and VCR Cancellation Fee. Except for any cancellation resulting from a Force Majeure Event 
as set forth in Section 20.7 below, or illnesses of the majority of the cast, Producer's failure to perform or 
cancellation of a regularly scheduled Performance (a with less than seven (7) calendar days advance 
written notice to VCR Producer shall be liable to VCR for a cancellation fee in the amount equal to the 
daily Venue License Fee of Fifteen Hundred Dollars ($1,500.00) (the “Producer Cancellation Fee”). For 
the avoidance of doubt, if a Performance is cancelled by Producer with seven (7) or more calendar days 
advance written notice to VCR, Producer shall not be liable for any Producer Cancellation Fee. Should 
any performances be cancelled due to the fault of VCR to be able to provide the venue or ticketing
(excluding as a result of a force majeure event), VCR shall pay to Producer a cancellation fee equal to the 
average net box office sales for the prior seven performances of the Show prior to such cancelled 
Performance.

The parties agree that in the event of a Performance cancellation as set forth above, damages would be 
difficult, if not impossible to ascertain and prove. As such, in the event of such Performance cancellation, 
the parties agree that the above Producer Cancellation Fee is a fair and reasonable representation of the 
damages to VCR, and Producer will be liable only for the Producer Cancellation Fee as liquidated 
damages, and not as a penalty. Because this is a liquidated damages provision, VCR is not obligated to 
mitigate damages and there shall be no claim of actual mitigation of liquidated damages, and Producer 
shall not be liable to VCR for any other damages, costs or sums of any kind whatsoever that VCR may 
incur as a result of such Performance cancellation.

9.2. Excessive Cancellations. Producer's or VCR’s cancellation of five (5) or more Performance days
("Cancelled Performances") for any reason other than a Force Majeure Event or the illnesses of the 
majority of the cast within any consecutive thirty (30) day period during the Term may be deemed by 
VCR or Producer to be a breach and VCR or Producer, respectively, may terminate this Agreement 
immediately upon written notice to Producer or VCR, respectively. Producer understands and agrees that 
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such Cancelled Performances are not subject to any right of Producer to cure herein, and as such no cure 
period shall be provided by VCR. 

9.3. Rescheduling. Except as provided in Section 9.2, in the event that a Performance is cancelled for any 
reason, Producer and VCR shall meet and agree to use best efforts to reschedule such cancelled 
Performance at another time during the Term, in addition to any other regularly scheduled Performances, 
and with such rescheduled Performance to take place as reasonably close to the date of the cancelled 
Performance as practical based on each party's availability to accommodate such rescheduling.

10. Term and Termination.

10.1. Term. “Term” as used in this Agreement collectively means the Initial Term and any Extended Term or 
Renewal Term (as defined below).

10.2. Initial Term. This Agreement shall commence on the Effective Date and, unless otherwise extended or 
terminated as set forth herein, shall expire two (2) years from the date of the First Public Performance (the 
“Initial Term”). 

10.3. Term Extension. On a date no later than the start of the eighteenth (18th) month following the First Public 
Performance, the parties agree to commence negotiations in good faith on a term extension of not more 
than one (1) year from the expiration date of this Agreement (the “First Extended Term”).
Notwithstanding the preceding, unless and until the parties agree to the First Extended Term in writing, 
with the same or different terms as may be agreed to by the parties, neither party shall be obligated beyond 
the Initial Term.

10.4. Term Renewal. In addition to the above, prior to the end of the First Extended Term, Producer may 
request to renew the Agreement for a two (2) year renewal term (“Renewal Term”), subject to VCR’s 
approval, in its sole discretion.  The Renewal Term shall include an option for two one (1) year extended 
terms (the “Second Extended Term” and the “Third Extended Term”).  If the parties agree to a Renewal 
Term, negotiations for the Second Extended Term must begin no later than the start of the eighth (8th)
months following the start of the Renewal Term, and the negotiations for the Third Extended Terms must
commence no later than eight (8) months following the start of the Second Extended Term.
Notwithstanding the preceding sentences, unless and until the parties agree to the Renewal Term and 
Second and Third Extended Term in writing, with the same or different financial terms, though in no 
event shall the increase in any financial term be greater than five percent (5%) for any such Extended 
Term, as may be agreed to by the parties, neither party shall be obligated beyond the then current Term.
Any further extensions beyond the Third Extended Term are to be negotiated in good faith between the 
parties.

10.5. Termination for Failure to Meet Ticket Sales Goal. Following the initial one hundred twenty (120) days 
from the First Public Performance, if the average weekly NAGBOR (as defined in Section 7.4.2 above)
falls below $92,500 (“NAGBOR Threshold”) for any two (2) consecutive Performance Week period, not 
to include any week where one or more performances are cancelled due to a Force Majeure Event, as 
defined below, or mutual agreement of the parties, during the remaining Term then VCR or Producer shall 
have the right, but not the obligation, to terminate this Agreement upon fourteen (14) calendar days written 
notice (the "Termination Option").  Notwithstanding the foregoing, each party’s Termination Option for 
the five (5) Performance Weeks following January 1st in each calendar year and the four (4) Performance 
Weeks following July 4th in each calendar year period, may only be exercised if NAGBOR falls below 
$85,000 (“Alternative NAGBOR Threshold”) for any two (2) consecutive Performance Weeks.  For 
purposes of this Section 10.5 only, all NAGBOR calculations must include (rather than deduct) the 
Producer Guarantee of Two Dollars ($2.00) per ticket.

In the event VCR send written notice to terminate as provided above, Producer may request in writing a
cure period of the next three (3) consecutive Performance Weeks (“Performance Cure Period”).  If Ticket 
Sales exceed the NAGBOR Threshold or Alternative NAGBOR Threshold, respectively, during any week 
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of the Performance Cure Period, then Producer’s failure under this Section 10.5 shall be deemed to have 
been cured and VCR shall no longer have the right to terminate under this provision.  Notwithstanding 
the preceding or any other term herein, in the event that there are two (2) or more required Performance
Cure Periods within any consecutive six (6) month period, VCR may terminate this Agreement at its sole 
and absolute discretion by providing fourteen (14) calendar days’ notice.

10.6. Termination for Breach. In the event that a party breaches this Agreement and fails to cure such breach 
within thirty (30) calendar days after receiving written notice of the breach, the non-breaching party may 
terminate this Agreement on written notice.

10.7. Termination for Force Majeure Event. This Agreement may be terminated for a Force Majeure Event as 
further described and set forth in Section 20.7 below.

10.8. Non-Exclusive Rights. The above termination rights as set forth in this Section 10 shall be in addition to 
any other rights or remedies either party may have in law or equity.

10.9. Return of Venue Upon Termination. Upon expiration or termination of this Agreement for any reason 
other than a VCR breach as may occur under Section 10.6 above, Producer shall be liable for the 
reasonable, actual, and documented costs incurred by VCR in VCR's return of the Venue to the state in 
which it was as of the Effective Date (the "Current State"), to the extent that such efforts and costs by 
VCR to return the Venue to its Current State were necessitated by Producer's modifications to the Venue 
solely to accommodate Producer's Show hereunder. For the avoidance of doubt, Producer shall not be 
liable for any costs incurred by VCR in VCR’s return of the Venue to the Current State to the extent such 
costs relate to any modifications that were made to the Venue to accommodate any other show or 
production in the Venue. Upon expiration or termination of this Agreement, and in any event within a
reasonable period not to exceed five (5) days thereafter, the parties shall meet in person at the Venue to 
conduct a joint walk-through of the Venue to make both written and video documentation of the condition 
of the Venue. Any mutually and reasonably agreed repairs for which Producer shall be liable shall be 
agreed to by both parties in writing, and Producer shall make arrangements with Venetian for repairs in a 
prompt and timely manner thereafter.

10.10. Payment after Termination. Upon expiration or termination of this Agreement, any reconciliations, 
settlements and/or payments necessary after such expiration or termination shall be made.

11. Limited Exclusivity.

Except for live appearances, for the promotion, marketing and/or publicity of the Show at the Venue, 
beginning thirty (30) days prior to the First Public Performance and thirty (30) days after the end of the 
Term ("Limited Exclusivity Period"), Producer shall not perform or allow the promotion of a performance 
of the same or similar show, or any show with the same name, in Clark County, Nevada. Notwithstanding 
the previous sentence, and so long as such performance does not conflict with Producer's advertised 
performance schedule for VCR hereunder, Performers may perform in Clark County, Nevada during the 
Limited Exclusivity Period for a “private” event such as a corporate gathering, meeting, or charity, so
long as that performance is not advertised or promoted in any way to the general public and VCR is 
notified in writing thirty (30) days in advance. For the avoidance of doubt, Producer may make 
promotional appearances on television, radio and other media and events to promote the Show during the 
Limited Exclusivity Period. 

12. Insurance.

Producer shall procure and maintain throughout the Term the following insurance coverage: (a) workers' 
compensation insurance as required by the State of Nevada; (b) comprehensive general liability insurance of 
not less than $2,000,000 per occurrence and $5,000,000 in the aggregate; and (c) commercial umbrella 
liability insurance in an amount not less than Five Million Dollars ($5,000,000) including but not limited to 
coverage for personal injury liability, property damage liability and blanket contractual liability. All insurance 
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coverage required shall be primary coverage regardless of any coverage maintained by any of the Additional 
Insureds (as defined below) for any qualifying incident and shall be issued by companies authorized to do 
business in the State of Nevada. The comprehensive general liability insurance and umbrella policies shall be 
endorsed to name as additional insureds "Venetian Casino Resort, LLC, Las Vegas Sands, LLC, Sands Expo 
& Convention Center, Inc. and each of their parent, subsidiaries and affiliated companies" (collectively, the 
"Additional Insureds") with an address of 3355 Las Vegas Blvd. South, Las Vegas, Nevada 89109. Venetian 
shall add Producer as an additional insured to Venetian's comprehensive general liability insurance policy for 
the Resort for the term of the Agreement. 

13. Indemnification.

13.1. Producer Obligation. Producer shall indemnify, defend and hold harmless VCR, its parent, subsidiaries 
and affiliates, and each of their respective directors, officers, agents and employees (the “VCR Parties”) 
from and against any third-party claim, demand, suit or cause of action (collectively, “Claims”) arising 
from or related to: (a) any willful or negligent action, inaction, or omission of Producer, including, without 
limitation, third-party claims of personal injury (including death) to any person or damage to and property;
(b) the performance of Show or Producer’s breach of or failure to perform any term or condition of this 
Agreement; or (c) any actual or alleged infringement of any copyright, trademark, or other intellectual 
property right by the Producer or Show. Producer specifically will indemnify the VCR Parties against 
any resulting liability, damages, losses, costs or expenses (including reasonable outside attorneys’ fees 
and other professionals’ fees and expenses) incurred by or awarded against any VCR Party as a result of 
a Claim or agreed to in a settlement and attributable to such Claim.

13.2. VCR Obligation. VCR shall indemnify, defend and hold harmless Producer, its parent, subsidiaries and 
affiliates, and each of their respective directors, officers, agents, employees and Performers (“Producer 
Parties”) from and against any third-party Claim arising from or related to: (a) any willful or negligent 
action, inaction, or omission of VCR, including, without limitation, personal injury (including death) to 
any person or damage to and property, or (b) VCR’s breach of or failure to perform any term or condition 
of this Agreement. VCR specifically will indemnify the Producer Parties against any resulting liability, 
damages, losses, costs or expenses (including reasonably attorneys’ fees and other professionals’ fees and 
expenses) incurred by or awarded against any Producer Party as a result of a Claim or agreed to in a 
settlement and attributable to such Claim.

13.3. Indemnification Procedure.  The party seeking indemnity (“Indemnified Party”) shall promptly notify the 
other party (“Indemnifying Party”) upon becoming aware of a Claim; provided, however, that the 
Indemnified Party’s failure to give prompt notice will not relieve the Indemnifying Party of its indemnity 
obligation except to the extent that the Indemnifying Party shows that the failure actually prejudiced the 
Indemnifying Party.  The Indemnified Party will permit the Indemnifying Party to assume control of the 
defense of the Claim, with counsel selected by the Indemnifying Party, provided that the Indemnified 
Party may participate in such defense at the Indemnified Party's expense.  The Indemnified Party will give 
reasonable assistance and cooperation to the Indemnifying Party in the defense of the Claim.  The 
Indemnifying Party will not admit liability or enter into any settlement that adversely affects the 
Indemnified Party’s rights or interests without the prior written approval of the Indemnified Party.  

14. Limitation of Liability.

EXCEPT FOR ANY CLAIM OR CAUSE OF ACTION ARISING FROM EITHER PARTY'S 
OBLIGATIONS OF CONFIDENTIALITY UNDER SECTION 19, THIRD PARTY 
INDEMNIFICATION OBLIGATIONS UNDER SECTION 13, OR ANY PAYMENTS EXPRESSLY 
PROVIDED FOR IN THIS AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO 
THE OTHER PARTY OR ANY THIRD PARTY FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR 
CONSEQUENTIAL DAMAGES, LOSS OF PROFITS OR REVENUE IN ANY WAY ARISING OUT 
OF OR RELATING TO THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION, 
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, EVEN IF A 
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PARTY HAD BEEN ADVISED OR WAS OTHERWISE AWARE OF THE POSSIBILITY OF SUCH 
DAMAGES.

15. Licenses; Permits.

Throughout the Term, Producer shall at its own expense, obtain and maintain all necessary local, state, 
and federal permits, licenses, and approvals required for the Show. Additionally, Producer shall obtain 
and maintain any necessary licenses, clearances, permits, or consents necessary to produce and stage the 
Show; provided, however, that to the extent covered by VCR's existing blanket licenses under ASCAP, 
BMI, SESAC as performing rights organizations (collectively, the "Blanket Licenses"), VCR shall 
provide such licenses for the Show at the Venue, and at no cost to Producer. In the event that the Blanket 
Licenses do not provide licenses by the applicable licensing entities as required for the Show, Producer
shall secure such licenses at its sole cost and expense and VCR shall have no liability therefor. 
Additionally, for the purpose of VCR providing the Blanket Licenses as set forth above, and as requested 
by VCR throughout the Term of this Agreement, Producer shall promptly provide VCR with reviewed 
financial statements prepared by an independent Certified Public Accountant and other documentation 
reflecting any and all information to the extent required for VCR to complete and comply with its Blanket 
License obligations.

16. Gaming; Regulatory Compliance; Ethics; Use of Funds; Code of Conduct.

16.1. Producer understands and acknowledges that this Agreement, at VCR’s discretion, may be subject to 
Producer and its principals completing and submitting to VCR a due diligence compliance questionnaire 
(including an Authorization for the Release of Information) and being found suitable by VCR’s Gaming 
Compliance Committee. Notwithstanding any other provision in this Agreement to the contrary, VCR 
may immediately terminate this Agreement without further obligation or liability to Producer if, in the 
judgment of VCR’s Gaming Compliance Committee, or representatives thereof, the relationship with 
Producer could subject VCR to disciplinary action by gaming regulatory authorities or cause VCR to lose 
or become unable to obtain or reinstate any federal, state and/or foreign registration, license or approval 
material to VCR’s business.

16.2. In connection with its own business, each party shall comply, and cause its subcontractors to comply, with 
all applicable local, state, federal, and international rules, laws, and regulations related anti-corruption, 
anti-money laundering, and gaming, including those governing the providing of incentives, inducements, 
kickbacks, gratuities or bribes, including without limitation the U.S. Foreign Corrupt Practices Act of 
1977 (the “FCPA”) (15 U.S.C. §§ 78dd-1, et seq.) which precludes giving, offering or agreeing to give 
anything of value to foreign government officials or holders of and candidates for public office or political 
parties, their families and agents, directly or indirectly, in connection with obtaining or maintaining 
contracts or orders or obtaining other benefits. Each party shall maintain complete and accurate records
in compliance with the FCPA and any other applicable law. 

16.3. VCR requires its officers, employees, suppliers, and contractors to observe the highest standards of 
business and personal ethics. Each person is expected to practice honesty and integrity in every aspect of 
dealing with each other, the public, business community, customers, other suppliers, and government 
authorities. Accordingly, Producer shall at all times adhere to the following:

(a) Producer shall not directly or indirectly give or accept gifts, contributions, or prizes with a value 
exceeding $100.00 (“Maximum Gift Value”), which is in any way connected with or related to the 
business or matters of VCR. The Maximum Gift Value shall be the limitation both in any individual 
instance, as well as that collectively with any single individual or entity within any one (1) year period;

(b) Producer shall not solicit gifts, contributions, gratuities, services, or kickbacks from VCR, nor VCR’s 
suppliers or customers, regardless of value; and
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(c) Producer shall not give or accept, directly or indirectly, entertainment or meals in excess of usual and 
reasonable limits that are a normal and acceptable part of regular business activity, and all such meals 
shall be included in and subject to Maximum Gift Value’s as set forth in subsection (a), above. 

16.4. VCR has established a compliance and ethic’s hotline to enhance VCR’s commitment to maintain the 
highest business ethics and standards. Appropriate and prudent use of this hotline/website is a means by 
which Producer can help preserve the integrity of VCR’s business, and the manner in which the parties 
are perceived by co-workers, regulators, customers, suppliers, competitors and community. VCR 
therefore strongly encourages Producer to immediately report misconduct that it becomes aware of by 
calling (888) 469-1536, or by logging on to VCR’s website at www.lvscethics.com. In addition to the 
preceding reporting method, Producer may at any time contact VCR’s management regarding any actual 
or alleged violation of ethics.  

16.5. Producer has read, understands, and agrees to comply with, and not do anything in violation of VCR’s 
Supplier Code of Conduct, as available at:  http://www.sands.com/corporate-overview/procurement-
supply-chain.html.

16.6. Producer represents that it has not provided, and shall not provide, directly or indirectly, funds or other 
consideration to any person or entity (including VCR and its employees and agents) to improperly procure 
special or unusual treatment with respect to this Agreement, or for the purpose of otherwise improperly 
influencing Producer’s relationship with VCR. Producer shall cause all of its officers, directors, 
employees, members, partners, agents, subcontractors and suppliers to comply with the restrictions 
contained in this Section 16.

17. Personally Identifiable Information ("PII").

To the extent that the services under the Agreement may require either party to have access to personally 
identifiable information about an individual (hereinafter referred to as "PII"), that party shall after receipt 
thereof, treat such PII as confidential and safeguard such information from unauthorized use and 
disclosure per its policies. Each party agrees to allow access only to those employees who need the PII to 
perform services under the Agreement, and agrees that PII will be used solely for the purpose of 
performing services under the Agreement. Each party shall ensure that its employees will not discuss, 
divulge or disclose any such PII to any person or entity except those persons within its organization 
directly concerned with the performance of the Agreement. Each party shall administer a monitoring 
process to ensure compliance with the provisions of this section, promptly report in writing any breaches 
to the other, and implement immediate, appropriate corrective actions to contain and prevent recurrence. 
Protected PII is an individual's first name or first initial and last name in combination with any one or 
more of the following data elements including, but not limited to, social security number, passport 
number, credit card numbers, clearances, bank numbers, biometrics, date and place of birth, mother's 
maiden name, criminal, medical and financial records, and educational transcripts.

18. Warranties.

18.1. Producer hereby warrants to VCR that Producer shall perform the services provided hereunder in a timely, 
professional and workmanlike manner, consistent with industry standards, using individuals of 
suitable training and skill.

18.2. Producer represents and warrants that it is not prohibited by any third-party from entering into the 
Agreement and Producer's entering into this Agreement will not violate or otherwise breach any other 
third-party agreement Producer may be subject to or bound by.

19. Confidentiality.

The terms of this Agreement and all information, including but not limited to oral statements, computer 
files, databases, and other material or data provided by one party to the other hereunder shall be considered 
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confidential and privileged ("Confidential Information"). Each party shall not disclose the other party’s 
Confidential Information, nor allow such information to be disclosed to any person or entity other that 
such party’s employees, affiliates or advisors with have a need to know and an obligation of 
confidentiality, without the express prior written consent of the other party. Each party shall have the 
right to use Confidential Information only for the purpose of complying with its obligations under this 
Agreement. Upon request by the party that disclosed Confidential Information (“Disclosing Party”), the 
other party (“Receiving Party”) shall promptly destroy or return all of the Disclosing Party’s Confidential 
Information, together with all copies and extracts, except to the extent that returning or destroying such 
Confidential Information would constitute a violation of applicable law (as confirmed by the opinion of 
the Receiving Party’s counsel).  In the event that the Receiving Party is required by law, judicial or 
governmental order, or other legal process to disclose any Confidential Information, the Receiving Party 
shall, to the extent permitted by law, provide the Disclosing Party with prompt written notice of such 
requirement so that the Disclosing Party may seek an appropriate protective order or other appropriate 
remedy.  In no event shall the Receiving Party oppose action by the Disclosing Party to obtain an 
appropriate protective order or other reliable assurance that confidential treatment will be accorded the 
Confidential Information. The confidentiality requirements set forth above shall not apply where: (a) the 
information is, at the time of disclosure in the public domain; (b) the information is known to the 
Receiving Party with no obligation of confidentiality prior to obtaining the same from the Disclosing 
Party; (c) the information is lawfully obtained by the Receiving Party from a third-party without any
violation of confidentiality; or (d) information that is independently developed by the Receiving Party 
without use of the Disclosing Party’s Confidential Information.  The obligations of confidentiality shall 
survive the termination of this Agreement.

20. General Terms.

20.1. Language; Governing Law.  English is the language of this Agreement, and all communications and 
proceedings must be conducted in English. If this Agreement is translated, then the English language 
version will control. The laws of the State of Nevada, United States of America, govern this Agreement, 
without regard to any conflicts of laws rules.  The United Nations Convention on Contracts for 
International Sale of Goods does not apply to this Agreement.  

20.2. Dispute Resolution. For each claim or dispute arising between the parties under this Agreement, the 
parties shall attempt to resolve the matter through escalating levels of management.  In the unlikely event 
the parties cannot resolve a claim or dispute among themselves, the parties agree that any dispute or claim 
arising out of or relating to this Agreement (other than an action, claim or dispute seeking injunctive relief)
shall be settled exclusively in accordance with the following terms of this section.  VCR and Producer
agree to attempt to settle all such disputes or claims first by mediation to be conducted by the American 
Arbitration Association (“AAA") in accordance with the AAA’s then-current Commercial Arbitration 
Rules and Mediation Procedures (the “Rules”).  If mediation is unsuccessful in resolving the dispute(s) or 
claim(s), the parties agree to settle the matter by binding arbitration conducted by the AAA in accordance 
with the Rules.  The arbitration will be held in Clark County, Nevada before a single arbitrator.  The 
arbitrator will apply the substantive law of Nevada without regard to any conflict of laws provision.  The 
arbitration will be governed by the United States Arbitration Act, 9 U.S.C. § 1 et. seq.  The parties will 
be permitted to engage in limited discovery prior to the arbitration.  The parties agree that each will only 
be entitled to one deposition of the other’s officers, directors, employees or agents.  The parties further 
agree that no interrogatories shall be served and document production obligations shall be limited to 
documents directly and solely related to the performance of this Agreement.  Following a hearing, the 
arbitrator shall issue a signed and dated written opinion which shall decide all issues submitted.  The 
arbitrator shall award only those remedies which are authorized by law and requested by the parties and 
which the arbitrator determines to be supported by credible relevant evidence. The parties will be 
responsible for their own attorney's fee and expenses.  Notwithstanding the foregoing, the prevailing party 
in the arbitration shall be entitled to an award of its reasonable fees and expenses as an element of the 
arbitrator’s award.  Unless otherwise provided by law, the cost of the arbitrator and the administrative 
fees of the AAA will be shared equally by the parties. 
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Judgment may be entered on the arbitrator’s award in any court having jurisdiction.  For purposes of 
entering such judgment or seeking injunctive relief with regard to this Agreement, the parties hereby 
consent to the jurisdiction of any or all of the following courts: (i) the courts of the State of Nevada and 
of the United States of America for the District of Nevada; or (ii) any other court having jurisdiction; 
provided, that damages for any alleged violation of this Agreement, as well as any claim, counterclaim or 
cross-claim brought by Producer or any third-party in response to, or in connection with any court action 
commenced by VCR seeking said injunctive relief shall remain exclusively subject to final and binding 
arbitration as provided for herein.  Producer and VCR hereby each respectively waive, to the fullest extent 
permitted by applicable law, any objection which either may now or hereafter have to such jurisdiction, 
venue and any defense of inconvenient forum.  

20.3. Assignment. Neither party may assign their rights nor delegate their duties under this Agreement without 
the written consent of the other party. Any assignment or delegation shall not relieve any party of its 
obligations under this Agreement. 

20.4. Waiver. Waiver of any of the terms of this Agreement shall not be valid unless it is in writing signed by 
each party. The failure of the either party to enforce any of the provisions of this Agreement, or to require 
performance of any of the provisions herein, shall not in any way be construed as a waiver of such 
provisions, affect the validity of any part of this Agreement, or affect the right of the parties to thereafter 
enforce each and every provision of this Agreement. Waiver of any breach of this Agreement shall not be 
held to be a waiver of any other or subsequent breach of this Agreement.

20.5. Severability. The invalidity, illegality, or unenforceability of any provision of this Agreement, or the 
occurrence of any event rendering any portion or provision of this Agreement void, shall in no way affect 
the validity or enforceability of any other portion or provision of this Agreement. Any void provision shall 
be deemed severed from this Agreement, and the balance of this Agreement shall be construed and 
enforced as if this Agreement did not contain the particular portion or provision held to be void. The 
parties shall amend this Agreement to replace any stricken provision with a valid provision that comes as 
close as possible to the intent of the stricken provision. The provisions of this clause shall not prevent this 
entire Agreement from being void should a provision which is of the essence of this Agreement be 
determined void.

20.6. Relationship of Parties. In the performance of this Agreement, Producer and any other person employed 
by it shall be deemed to be an independent contractor and not an agent or employee of VCR. Producer
shall be liable for the actions of any person, organization or corporation with which it subcontracts to 
fulfill this Agreement. VCR will at all times hold Producer as the sole responsible party for the 
performance of this Agreement. Nothing contained in this Agreement or any subcontract awarded by 
Producer shall create a partnership, joint venture or agency. Neither party shall have the right to obligate 
or bind the other party in any manner to any third party. All persons employed by Producer in connection 
with its obligations hereunder shall be the sole and exclusive employees of, and paid by Producer. In 
connection with the employment of its employees, Producer shall pay all applicable social security, 
unemployment, worker’s compensation or other employment taxes or contributions of insurance, and 
shall comply with all federal, state, and local laws and regulations relating to employment generally, 
minimum wages, social security, unemployment insurance, workmen’s compensation and immigration 
laws.

20.7. Force Majeure. Neither party shall be liable for any failure or delay in performance under this Agreement 
(other than for delay in the payment of money due and payable hereunder) which is due to an event beyond 
the reasonable control, and occurring without the fault or negligence, of such party (the "Force Majeure 
Event"). Force Majeure Event's include, but are not limited to: an Act of God; terrorism, threats of violence, 
war, political insurgence, insurrection, riot, or civil unrest; earthquake, flood, or other natural disasters; 
failure of suppliers, subcontractors, or carriers; or any other natural or manmade event that causes the 
postponement of the Show or substantial interference with the audience's and cast and crew’s ability to 
attend the Show, or the termination in whole or part of this Agreement, provided that, as a condition to the 
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claim of non-liability, the party experiencing the difficulty shall give the other party prompt written notice, 
with full details following the occurrence of the cause relied upon. At the option of VCR, any delays in the 
providing a Performance, caused by a Force Majeure Event, shall be addressed by either: (1) extending the 
period for providing such Performance for a period of time equal to the time lost due to the Force Majeure 
Event; or (ii) cancellation of those Performances as so delayed (with no obligation to re-schedule).
Additionally, in addition to all other rights hereunder, in the event that a Force Majeure Event, for any 
reason, delays Performances for a period of six (6) consecutive Performance Weeks or more, or such Force 
Majeure Event is anticipated to continue for a period in excess of six (6) consecutive Performance Weeks, 
VCR  or Producer may terminate this Agreement with no further liability except that arising prior to the 
date of termination.

20.8. No Third Party Beneficiary. This Agreement is entered into for the exclusive benefit of the parties. It is 
not intended to benefit any person or entity that is not a signatory to this Agreement or create any rights, 
powers or interest in any third party.

20.9. Section Headings. The section headings appearing in this Agreement are inserted for the purpose of 
convenience and ready reference. They do not purport to define, limit, or extend the scope or intent of the 
language of the sections to which they pertain.

20.10. Notices. All notices required pursuant to the terms and conditions of this Agreement shall be in writing, 
unless an emergency dictates otherwise. Any notice required to be given under the terms of this 
Agreement shall be deemed to have been given: (a) when received by the party to whom it is directed by 
hand delivery or personal service; (b) when transmitted by facsimile with confirmation of transmission; 
(c) three (3) business days after it is sent by U.S. mail via certified mail-return receipt requested; or (d)
one (1) business day after it is sent by national overnight courier, such as FedEx or UPS, with proof of 
delivery.  Notices shall be sent to the individuals set forth below at the addresses first set forth above, 
WITH COPY FOR VCR TO - Venetian Casino Resort, LLC, Attn. SVP and General Counsel, 3355 Las 
Vegas Boulevard South, Las Vegas, Nevada, 89109 - Fax (702) 414-4421. The parties shall provide 
written notification of any change in address for notice purposes. 

20.11. Time is of the Essence. Time is of the essence in this Agreement.

20.12. Modification and Amendment. This Agreement shall not be modified or amended except by the express 
written agreement of the parties, signed by a duly authorized representative for each party. Any other 
attempt to modify or amend this Agreement shall be null and void, and may not be relied upon by either 
party.

20.13. Survival. Any provisions of this Agreement that by their terms or nature extend beyond termination shall 
survive such termination.

20.14. Agreement Binding; Drafter. This Agreement shall be binding upon and inure to the benefit of the 
parties, their heirs, executors, administrators, successors and permitted assigns. The provisions contained 
herein shall not be construed in favor of or against either party because that party or its counsel drafted 
this Agreement, but shall be construed as if all parties prepared this Agreement equally.

20.15. Entire Agreement. This Agreement constitutes the complete and exclusive agreement between the parties 
with respect to the subject matter hereof, and supersedes and replaces any and all prior or 
contemporaneous discussions, negotiations, understandings and agreements, written or oral, regarding 
such subject matter. No course of prior dealings between the parties and no usage of the trade shall be 
relevant to supplement or explain any term used in this Agreement.

20.16. Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be 
deemed an original, but all of which shall together constitute one and the same instrument. A facsimile 
or electronic signature shall be as valid as the original signatures. This Agreement shall not be effective 
and binding upon any party until it has been fully executed by both parties. 
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The below signatories to this Agreement on behalf of each party represent that they are authorized to enter into 
this Agreement and bind their respective entities to all terms and conditions stated herein. Furthermore, each 
signatory to this Agreement represents to the other party that their respective entity is duly organized, validly 
existing and in good standing under the laws of the State of Nevada, and has all requisite power and authority to 
carry on its business as now being conducted and otherwise contemplated by this Agreement.

The parties have caused this Agreement to be executed by persons duly authorized, as of the Effective Date. 

BASE Puppet Up, LLC Venetian Casino Resort, LLC

Signature Date Signature Date

Print 
Name:

Print 
Name:

Title: Title:

Attachment A

On-Property Advertising Package

1. On Property Interior Signage
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a. Duratrans, wall-wrap, and poster placement on property (including but not limited to: breezeway from 
Venetian / Venezia Parking Garages, Palazzo Parking Garage, Rialto Bridge, Sands Bridge, The Venetian/Palazzo 
lobby/valet entrances, Doge’s palace entrance, food courts, poker room, restaurant row casino end cap and slot 
machine signage).

2. The Venetian/Palazzo Exterior Signage

a. Inclusion in strip-facing / marquee video loops (see additions in red, in the paragraph above).

3. In-room

a. In-room piece (limited time).

b. Inclusion in in-room video loop.

c. Possible specialty “invitations” in-room for ticket buyers.

4. Video

a. Inclusion in all on-property animated digital displays ( including: horizontal, vertical, sands ave entrance 
marquee, & jpeg digital loops (Venetian Breezeway) as well as in-room, equivalent to other 
entertainment/amenities on property.

5. Web

a. Social media push via The Venetian/Palazzo Facebook & Twitter pages and email blasts, and placement 
on the Venetian website (entertainment page listing and equal placement on rotating entertainment header / banner 
ad).

6. Grazie offer

a. Direct Mail and email correspondence with Grazie offer to database.
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CONSUMER DISCLOSURE  
From time to time, Las Vegas Sands Corp. (we, us or Company) may be required by law to 
provide to you certain written notices or disclosures. Described below are the terms and 
conditions for providing to you such notices and disclosures electronically through your 
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully 
and thoroughly, and if you can access this information electronically to your satisfaction and 
agree to these terms and conditions, please confirm your agreement by clicking the Ã¦I agreeÃ† 
button at the bottom of this document.  
Electronic Representation of your signature and initials  
Each time that you (or your agent) use the signature and initials that you have selected, it would 
be the electronic representation of your signature and initials for all purposes including legally 
binding contracts â€“ just the same as a pen-and-paper signature or initial.  
Getting paper copies  
At any time, you may request from us a paper copy of any record provided or made available 
electronically to you by us. For such copies, as long as you are an authorized user of the 
DocuSign system you will have the ability to download and print any documents we send to you 
through your DocuSign user account for a limited period of time (usually 30 days) after such 
documents are first sent to you. After such time, if you wish for us to send you paper copies of 
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may 
request delivery of such paper copies from us by following the procedure described below.  
Withdrawing your consent  
If you decide to receive notices and disclosures from us electronically, you may at any time 
change your mind and tell us that thereafter you want to receive required notices and disclosures 
only in paper format. How you must inform us of your decision to receive future notices and 
disclosure in paper format and withdraw your consent to receive notices and disclosures 
electronically is described below.  
Consequences of changing your mind  
If you elect to receive required notices and disclosures only in paper format, it will slow the 
speed at which we can complete certain steps in transactions with you and delivering services to 
you because we will need first to send the required notices or disclosures to you in paper format, 
and then wait until we receive back from you your acknowledgment of your receipt of such 
paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign Ã´Withdraw ConsentÃ¶ form on the signing page of 
your DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us.  
All notices and disclosures will be sent to you electronically  
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or made 
available to you during the course of our relationship with you. To reduce the chance of you 
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
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described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us.  
How to contact Las Vegas Sands Corp.:  

You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain information from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email send messages to: craig.fischer@venetian.com 

To advise Las Vegas Sands Corp. of your new e-mail address  

To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at craig.fischer@venetian.com and 
in the body of such request you must state: your previous e-mail address, your new e-mail 
address.  We do not require any other information from you to change your email address..   

In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign.  

To request paper copies from Las Vegas Sands Corp.  
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to craig.fischer@venetian.com and in the 
body of such request you must state your e-mail address, full name, US Postal address, and 
telephone number. We will bill you for any fees at that time, if any.  
To withdraw your consent with Las Vegas Sands Corp.  

To inform us that you no longer want to receive future notices and disclosures in electronic 
format you may: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to craig.fischer@venetian.com and in the body of such request you 
must state your e-mail, full name, IS Postal Address, telephone number, and account 
number. We do not need any other information from you to withdraw consent..  The 
consequences of your withdrawing consent for online documents will be that transactions 
may take a longer time to process..  

Required hardware and software  
Operating Systems: Windows2000Â¬ or WindowsXPÂ¬ 

Browsers (for 
SENDERS): 

Internet Explorer 6.0Â¬ or above 

Browsers (for 
SIGNERS): 

Internet Explorer 6.0Â¬, Mozilla FireFox 1.0, NetScape 7.2 (or above) 
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Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 

Enabled Security 
Settings: 

Ã² Allow per session cookies 
Ã² Users accessing the internet behind a Proxy Server must enable HTTP 
1.1 settings via proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will have 
the right to withdraw your consent.  
Acknowledging your access, consent to receive materials electronically and the use of 
electronic representation of signature and initials  
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you were 
able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to e-mail 
this disclosure and consent to an address where you will be able to print on paper or save it for 
your future reference and access. Further, if you consent to receiving notices and disclosures 
exclusively in electronic format on the terms and conditions described above and agree that each 
time you (or your agent) use the signature and initials that you have selected, it would be the 
electronic representation of your signature and initials for all purposes including legally binding 
contracts â€“ just the same as a pen-and-paper signature or initial, please let us know by clicking 
the Ã¦I agreeÃ† button below.  
By checking the Ã¦I AgreeÃ† box, I confirm that:  

 I agree that each time I (or my agent) use the signature and initials that I have selected, it 
would be the electronic representation of my signature and initials for all purposes 
including legally binding contracts â€“ just the same as a pen-and-paper signature or 
initial; and 

 I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC CONSUMER DISCLOSURES document; and 

 I can print on paper the disclosure or save or send the disclosure to a place where I can 
print it, for future reference and access; and 

 Until or unless I notify Las Vegas Sands Corp. as described above, I consent to receive 
from exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by  Las Vegas Sands Corp. during the course of my relationship with you. 
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MERLIN ENTERTAINMENTS GROUP US HOLDINGS, INC.

TERMS AND CONDITIONS

1

These Terms and Conditions constitute a material part of the Trade Sales Agreement (“Agreement”) by and 
between Merlin Entertainments Group US Holdings, Inc. ("Merlin") and the Client (Venetian Casino Resort, 
LLC) specified in the parties’ Letter Agreement dated April 1, 2016 and made as of the Effective Date as 
provided in the accompanying Trade Rates and Procedures Sheet.

WHEREAS, Merlin wishes to appoint Client to sell, distribute or provide admission tickets (“Tickets”) or 
vouchers for Tickets (“Vouchers”) to those museums, theme parks, or exhibits identified in the Letter 
Agreement (“Attractions”);

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, and other 
good and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, 
Merlin and Client (the “Parties”) agree as follows: 

1. SALE AND DISTRIBUTION OF TICKETS AND VOUCHERS.

(a) Appointment of Client.  Merlin appoints Client to sell, distribute or provide Tickets or 
Vouchers to the Attractions at the rates provided in the Agreement (“Rates”) and on the terms (“Terms”) 
contained in the Agreement. Notwithstanding any other provision of the Agreement, Client shall be treated 
as Merlin’s contractor in the sale, distribution or provision of Tickets or Vouchers hereunder and shall not, 
unless expressly otherwise agreed in writing by Merlin, be considered to be a distributor thereof.

(b) Tickets and Vouchers.  All Tickets and Vouchers are non-refundable and non-
exchangeable. Client shall not sell any Tickets or Vouchers within a one-half mile radius of any Attraction 
unless by prior written agreement with Merlin.  Failure to comply with this clause shall constitute a material, 
repudiatory and irremediable breach of the Agreement entitling Merlin to terminate the Agreement 
immediately without any liability and without further compensation due to Client. In addition, Client agrees 
to adhere to the start and end dates of any offer periods in relation to Tickets or Vouchers as notified by 
Merlin; to adhere to the "close out time" for all bookings on 6.00 A.M. on the day of visit to which the Ticket 
or Voucher refers; and to adhere to any volume allocations by Ticket or Voucher type as set by Merlin.

(c)  Tickets and Vouchers Subject to Attractions Terms and Conditions. Client acknowledges and 
agrees that each person seeking to use a Ticket or Voucher shall do so subject to the terms and conditions 
of entry for that Attraction, a copy of which is available from the Attraction. Client shall ensure that such 
terms and conditions are provided to any person to whom Client provides a Ticket or Voucher for the 
Attraction. 

(d) Rates. Client agrees to charge third parties for the Tickets or Vouchers in accordance with 
the Rates.  Where the Tickets or Vouchers are sold as part of a package along with any third-party products 
or services, the incremental price of the Tickets or Vouchers shall, to the extent permitted by law, be hidden 
from the consumer.  Merlin reserves the right to change the Rates at any time.  Such changed Rates shall 
apply from the date on which Merlin provides notice to Client of such new Rates.  All Rates are inclusive of 
Sales Tax at the prevailing time.  Client agrees to comply with all applicable laws relating to the display of 
prices with respect to any Tickets or Vouchers.

(e) Vouchers. Client shall ensure that all Vouchers are approved by Client’s Account Manager 
and shall clearly and legibly state: ‘BOOKED AND PAYABLE BY [Client]’ and ‘NOT FOR RESALE.’ Each 
Voucher shall include: the company name as stated on the Client credit agreement; company address; 
invoicing address; Attraction name; date of visit; valid dates; purchaser/consumer name; number of adults, 
children, students, seniors and free places if applicable; booking reference number; Client customer service 
phone number; and date of Voucher issue. Consumers will be required to show identification matching the 
name on the voucher at the time of redemption.  Amendments to Vouchers shall not be accepted unless 
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MERLIN ENTERTAINMENTS GROUP US HOLDINGS, INC.
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2

countersigned by Client and by the Operations Manager or Supervisor of the Attraction and may be 
accepted or not at the discretion of the on-duty manager of the Attraction. Client acknowledges that if any 
group arrives at an Attraction without a valid Voucher for the number of persons in the group on the day of 
the visit, the members of such group shall only be allowed to enter the Attraction if the group presents a 
valid reservation code or booking confirmation and pays for the appropriate number of individuals in the 
group at the walk-up group rate. Client shall use its best efforts to ensure that a group seeking admission 
to an Attraction has a valid advance group Voucher. 

(f) Client-Issued Vouchers or Tickets. In the event that Client issues its own Vouchers or 
Tickets entitling the holder to entry to any Attraction or to exchange the same for Tickets, Client shall ensure 
that each such Voucher or Ticket bears a unique reference number and such other identification or security 
features as Merlin may from time to time require. If required by the Attraction, the holder of a client-issued 
Ticket or Voucher shall exchange same for an Attraction-issued Ticket at the time of entry to the Attraction.

(g) Right to Refuse Entry. Photocopies, incomplete copies or counterfeit Tickets or Vouchers 
shall not be accepted at any Attraction and Merlin reserves the right in its absolute discretion to refuse entry 
to any person attempting to use such items.

(h) Groups of 15 or More Individuals. All groups of fifteen (15) or more persons shall be 
booked with the US Trade Group Booking Facility by emailing the group contact email address listed on 
the appropriate Trade Rate Sheet no less than 48 hours in advance by Client. The Rates are not available 
for Tickets purchased at the Attraction. 

(i) Packaging of Merlin Products with Non-Merlin Attractions:  Client shall obtain written 
approval from Merlin before packaging Merlin products with those of any non-Merlin attraction.  Merlin 
reserves the right to refuse inclusion of Merlin products with any non-Merlin attraction for any reason.

(j) Open Tickets: Unless agreed to in writing by Merlin, all Ticket or Voucher sales must 
specify a visit date. Tickets or Vouchers with no visit date (“Open Tickets”) are deemed to be a premium 
product and may attract a higher price.  The sale of Open Tickets is subject to separate agreement with 
Merlin;

(k) Priority Entry:  Client shall only use references to "Priority Entry" on any Tickets or 
Vouchers if agreed with the Account Manager in advance in writing.  For the avoidance of doubt, no other 
wording relating to fast-track or queue/line skipping should be used on the Tickets or Vouchers.

2. ONLINE SALES

(a) Rates and Terms.  Unless otherwise agreed to in writing between Merlin and Client, Tickets 
or Vouchers sold online are subject to the Rates and Terms specified on the Trade Rates and Procedures 
Sheet and are subject to the obligations stated herein.

(b) Prior Approval by Merlin.  Client shall obtain prior written approval from Merlin for the
following:

(i)  the format of the Ticket or Voucher Client that intends to offer for sale online; 

(ii)  the content of any website or page thereof which will refer to or offer the online sale of 
Tickets or Vouchers;

(iii)  the sale of Tickets or Vouchers through any affiliate website or to any other online 
operator.
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(c) Protection of Merlin’s Online Reputation and Property.  Client shall ensure that no 
reference to any of the Attractions is included on any inappropriate website including, but not limited to, any 
site which is obscene, defamatory, illegal or damaging to the reputation of Merlin in any way. Client shall 
not allow any Tickets or Vouchers to appear on a blacklisted website as notified by Merlin on a monthly 
basis.

(d) Pay-Per-Click Advertising ("PPC"). No PPC is allowed on any search engine (including 
search engine content network campaigns), in any country, without prior written permission from Merlin
(including, for the avoidance of doubt, each of the Attractions). This PPC restriction includes any third party 
or affiliate site and refers to any brand name usage (including variations and misspellings). PPC 
agreements shall be agreed upon with each individual Attraction and the consent of one Attraction shall not 
be taken to include the consent of any other.  The consent of an individual Attraction can be withdrawn or 
qualified at any time. Any PPC agreement Client has with an Attraction refers only to Client’s site and not 
to any third party or affiliate site.  No brand negative PPC descriptors (including, but not limited to, such 
phrases as "cheap" or "bargain") shall be used by Client to describe the sale of a Ticket or Voucher or any 
package containing a Ticket or Voucher. Only positive descriptors (for example such phrases as "fantastic 
savings" or "amazing deals") shall be used by Client to describe the sale of a Ticket or Voucher or any 
package containing a Ticket or Voucher. Price-led PPC descriptors shall not be used unless by prior written 
agreement with Merlin.  No reference shall be made to being an official partner or an official site or other 
similar connection to Merlin, unless by prior agreement in writing with Merlin.  Client shall ensure that PPC 
advertising using a Merlin brand is linked to a brand specific landing page and that any tactical offers have 
the lead spot on the relevant landing page and are not listed underneath standard offers.

3. INVOICING AND PAYMENT.

(a)  Payment.  Following the use of Tickets or Vouchers by individuals or by groups, an invoice 
respecting such Tickets or Vouchers shall be sent to Client.  The Client agrees to pay such invoice within 
thirty (30) days of receipt, unless otherwise agreed in writing by Merlin or otherwise stated on the invoice.  
If an invoice is not paid by Client within such time, Merlin may in its absolute discretion, take one or more 
of the following actions:

(i)  suspend, for whatever period Merlin thinks reasonable and proper, or terminate the 
account of any such Client without prior notification. For the avoidance of doubt, the suspension of 
an account may prevent the issue of further Tickets or Vouchers to Attractions; 

(ii)  charge interest on the overdue amount as stated on the invoice(s) at the annual rate of 
4% above the prime rate then applicable.

(b)  Disputes Regarding Invoices. For any invoice sent by Merlin, in the event of a dispute 
about the number of Tickets used, the number shown on the Vouchers presented at the Attraction shall be 
deemed to be correct. 

(c). Tickets Sent by Mail.  If, at Client’s request, Merlin sends Tickets to Client by USPS or any 
other means, Client shall bear risk of loss or theft of such Tickets from and after the time that the Tickets 
leave the possession of Merlin or its agent that produced such Tickets. Invoices for such Tickets shall be 
sent at the same time as the Tickets are dispatched.

(d) Open Dated Tickets.  Open dated Tickets for all relevant Attractions shall be invoiced at 
the time of purchase. Merlin shall provide a credit note or, if Client's contract has been cancelled, shall
provide a full refund, for any unused Tickets, provided that they are returned no later than six weeks after 
the expiration date. 
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4. RISK.

(a) Client’s Responsibilities. Client agrees to provide sufficient security, procedures,
safeguards and insurance to avoid or compensate for theft, fraud or any other unlawful activity in relation 
to Tickets, Vouchers and Restricted Information (as defined herein), all of which are held at Client’s sole 
risk and obligation. Without limitation of the foregoing, Client agrees to ensure that it has sufficient security, 
procedures, safeguards and insurance in place to reasonably confirm that: 

(i)  all sales of Tickets or Vouchers are genuine and in good faith; 

(ii)  all reasonable means are taken to confirm the identity (and, where practicable, the 
address) of the purchaser and to prevent against credit/debit card fraud and forgery; 

(iii)  all Tickets are kept secure from theft, misappropriation and misuse while in Client’s 
possession.

(b)  Notice to Merlin. All instances of fraud, forgery, theft, misappropriation or misuse of Tickets 
or Vouchers shall be reported in writing to Merlin as soon as practicable together with such non- confidential 
information as is reasonably available to Client concerning the fraud, forgery, theft, misappropriation or 
misuse, or as is reasonably requested by Merlin.

(c)  Indemnification. If Client shall fail to comply with its obligations hereunder with respect to
fraud, forgery, theft, misappropriation, misuse or any other unlawful activity in relation to any Ticket or 
Voucher then Client shall indemnify Merlin for the loss of the face value of such Ticket or Voucher.

(d)  Each party shall indemnify, defend and hold harmless the other party from any third party 
claims, damages, judgments, expenses, attorney fees and costs of any kind arising from the indemnifying 
party’s actual or alleged negligence or willful misconduct.

5. CANCELLATION, CLOSURES AND AMENDMENT OF BOOKINGS.

(a) Cancellation by Customer.  In the event that Client agrees to amend or cancel a booking 
for a customer, any such amendments or refunds are solely the liability of Client.  However, in the event 
that such customer uses a Ticket or Voucher for admission to the Attraction, Client (regardless of any 
arrangement made between it and the customer concerned) shall be invoiced for payment. 

(b) Late-Arriving Customers. If a customer to whom Client supplies a Ticket or Voucher for a 
time slot product misses such time slot, the customer shall be placed on standby for the next available time.

(c) Limitation of Liability as to Merlin.  Client acknowledges and agrees that the Attractions are 
dynamic locations that may sometimes be closed in whole or in part for technical, operations, maintenance, 
safety, compliance, or other reasons.  Merlin shall not be liable to Client or any customer for any damages, 
expenses, costs or losses, either direct, indirect or consequential, that might be incurred by Client or its
customers arising out of or relating to the closure or unavailability of the Attractions or any parts thereof on 
a given date or time.  

(d) Unused Tickets.  Any unused Tickets (up to a maximum of 100 per ticket type, such as 
adult, child, etc.) for which Client seeks a credit must be returned to Merlin and actually received thereby 
no later than six (6) weeks after the validity date shown on the Ticket. In no event will credit be issued to 
Client for Tickets returned after this time, and Tickets returned after this period shall be charged and paid 
for in full. 
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6. TIMED ADMISSION BOOKING SYSTEM (TABS).

(a) System. Certain aspects or exhibits within the Attractions are capacity limited, and 
therefore in order to limit the number of customers in such areas, customers are pre-assigned admission 
times through Merlin’s Timed Admission Booking System (“TABS”).  

(b) Guarantee of Entry.  Entry into Attractions subject to TABS is only guaranteed within the 
half hour TABS time slots specified in the booking for any group to which Client provides a Ticket, Voucher 
or a timed Ticket relevant to the booking. 

(c) Late-Arriving Groups. Any group arriving after its booking time shall have to join the main 
group queue on a first-come, first-served basis.  Merlin shall endeavor to admit groups as soon as 
reasonably practicable. If the actual group size exceeds that specified in the booking Merlin can only 
guarantee entry into the Attractions for the original numbers in the booking. 

7. CONFIDENTIALITY AND INTELLECTUAL PROPERTY.

(a) Restricted Information.  "Restricted Information" means any information or data which is 
disclosed by Merlin or any representative of Merlin Entertainments Group or any affiliate, pursuant to or in 
connection with the subject matter or provisions of the Agreement (whether orally or in writing or in any 
other medium and whether or not such information is expressly stated to be confidential or marked as such) 
including but not limited to all Rates, commissions, prices, cancellation terms and conditions, revenue 
targets and all special promotions. 

(b) Non-Disclosure of Restricted Information. Client may not disclose to any third party details 
of any Restricted Information without Merlin’s prior written consent. In furtherance of this Agreement, Merlin 
hereby consents to limited disclosure by Client of such Restricted Information needed to comply with 
gaming/regulatory obligations, perform hereunder and fulfill the purpose of this Agreement.

(c) Rates Are Restricted Information. The Rates form part of the Restricted Information. Any 
disclosure of the Rates by Client to any third party shall constitute a material, repudiatory and irremediable 
breach of the Agreement entitling Merlin to terminate the Agreement immediately without any liability and 
without further compensation due to Client.

(d) Intellectual Property Rights. Client agrees that all of Merlin’s and Client’s intellectual 
property (“IP”) in relation to any Attraction and any other material supplied between Client and Merlin are, 
as between Client and Merlin, the exclusive property of the disclosing party owning such IP and the use by 
the receiving party of any name, logo, slogan, character, image or other IP belonging to the disclosing party
in whatever form and for whatever purpose is not permitted unless approved by the disclosing party in 
writing prior to such use. Client and Merlin agree to assist in protecting the others IP and shall not knowingly 
do or cause or permit anything to be done which may endanger the other party’s IP or its title to it and 
acknowledges and agrees that it shall not request or allow any third party to use the other party’s IP in any 
way without prior written consent of the IP owner.

(e) Client Produced Materials. Client agrees that in connection with the creation of any 
material (including but not being limited to tickets, vouchers, newsletters, magazines, brochures and/or 
websites) (“Materials”) using any of the Merlin IP, at Client’s sole cost and expense, to: 

(i)  produce designs, layouts and artwork for and print all Materials; 
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(ii)  feature on the Materials such details as Merlin may from time to time reasonably 
request; 

(iii)  send samples of Materials to Merlin in advance for approval; and 

(iv)  make modifications, if reasonably requested by Merlin, following submission of the 
Materials for approval before the Materials are distributed to members of the public. Client agrees 
to send all samples of Materials by e-mail to the relevant Merlin account manager as a PDF file to 
USTrade@MerlinEntertainments.biz for purposes of such approval.

(f) Protection and Disposal of Restricted Information, IPR (Intellectual Property Rights) and
Materials. Client agrees that it shall not act or use any of the rights granted to Client by these Terms in a 
manner which is defamatory of, or disparages or casts in a negative light, Merlin and/or of theme parks 
and/or exhibitions operated by Merlin. Client agrees to securely dispose of surplus Materials.  Client shall 
ensure that proper and adequate measures designed to protect the Materials from damage and/or theft are
in force at Client’s premises and the premises of any third party where Materials are designed, printed or 
stored. 

(g) Survival of Section 7. The provisions of this Section 7 shall continue to apply after the 
expiration or termination of the Agreement, as well in the event of cancellation of the booking. 

8. TERMINATION OF THE AGREEMENT.

(a)  Immediate Termination.  This Agreement may be terminated, at Merlin’s sole option, upon the 
occurrence of any of the following events:  

(i)  Client’s failure to pay any sum due under the Agreement; 

(ii)  Client’s failure to achieve sales with a minimum value (as is agreed between Merlin 
and Client) in any twelve (12) month period;

(iii)  Client‘s breach of this Agreement or default of its obligations hereunder and, if capable 
of remedy, failure to remedy the same within seven (7) days of receiving written notice of such 
breach or default from Merlin;

(iv)  Client entering into liquidation or bankruptcy proceedings, whether compulsory or 
voluntary; 

(v)  Client having an administrator appointed or a receiver, administrative receiver or 
manager appointed over any part of its assets or undertaking; 

(vi)   Client ceasing or threatening to cease business; or 

(vii)  Client suffering any other event or circumstance which, in the opinion of Merlin, results 
or is likely to result in Client being unable to fulfill its obligations under the Agreement; then, without 
prejudice to any other rights of the parties, Merlin may by written notice forthwith terminate the 
Agreement. 

(b) Termination on Notice. Without prejudice to any other right it may have under the 
Agreement, Client or Merlin may terminate the Agreement by giving thirty (30) days written notice to the 
other, whereupon all of the rights and obligations of this Agreement shall cease and all amounts due to 
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Merlin shall be immediately due and payable, and Client shall no longer sell any Tickets or Vouchers on 
Merlin’s behalf. Any Tickets/Vouchers sold prior to Notice hereunder shall be honored by Merlin.

9. GENERAL PROVISIONS

(a) Force Majeure.  Neither party shall be liable for any failure to perform its duties and 
responsibilities pursuant to this Agreement where such failure results from acts of God, fires, floods, strikes, 
or any other cause beyond its reasonable control; provided that each party shall use its best efforts to notify 
the other party if performance is precluded by such an event.  

(b)  Agreement Subject to Attractions Terms and Conditions. Client agrees and undertakes to 
reasonably monitor that each person seeking to use a Ticket shall do so subject to the terms and conditions 
of entry for that Attraction, a copy of which is available from the Attraction. Client shall ensure that such 
terms and conditions are brought to the attention of any person to whom Client provides a Ticket or Voucher 
for the Attraction. 

(c)  Entire Agreement. This Agreement contains the entire agreement between and among the 
Parties hereto, and fully supersedes any and all prior agreements or understandings pertaining to the 
subject matter hereof.  Every representation, warranty, and covenant made prior to or contemporaneous 
with this Agreement is merged into this Agreement, and in entering into the Agreement no Party is relying 
on any other statement, representation or warranty, written or oral, as inducement or consideration for 
entering into this Agreement.  

(d) Amendment or Modification.  No amendment or variation to these Terms shall be valid against 
either party unless previously agreed to in writing.

(e) Severability.  If any provision of this Agreement is rendered inoperative, void or illegal by 
operation of law or otherwise, the other provisions shall remain in full force and effect.

(f) Assignment. Neither Merlin nor Client may assign, transfer or otherwise dispose of any rights 
or obligations under the Agreement without prior consent in writing by both parties.

(g) Effect of Waiver.  The failure of either party to insist on strict compliance with any of the Terms, 
covenants or conditions of this Agreement by the other party shall not be deemed a waiver of that Term, 
covenant, or condition, nor shall any waiver or relinquishment of any right or power at any one time or times 
be deemed a waiver or relinquishment of that right or power for all or any other times.

(h)  Governing Law; Consent to Jurisdiction. This Agreement, including the validity, construction 
and performance thereof, shall be governed and construed in accordance with, and enforced under, the 
laws of the State of Nevada, excluding its conflict of law principles, statutes or laws.  

(i) Arbitration.  If a dispute should arise under the terms of this Agreement as to its terms and 
conditions or any act of work to be performed under this Agreement, the parties agree to submit to 
arbitration in Las Vegas, Nevada pursuant to the then-current rules of the American Arbitration Association.

(j) Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, 
all partners, partnerships, subsidiaries, parent corporations and affiliates of any of the Parties, and all of 
their respective predecessors, successors, assigns, heirs, legal representatives, officers, directors, 
shareholders, agents and employees.

(k) Notice.  Unless otherwise specified, all notices or other communications required pursuant to 
this Agreement must be in writing and shall be deemed duly served upon receipt if hand-delivered; or if 
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MERLIN ENTERTAINMENTS GROUP US HOLDINGS, INC.

TERMS AND CONDITIONS

8

sent by first class mail, postage prepaid; or if sent via facsimile, with electronic confirmation (provided that 
an original is sent by overnight delivery service); or if sent by overnight delivery service.

(i)  Notices and communications to Merlin shall be sent to:

General Manager 
Madame Tussauds Las Vegas 

Merlin Entertainments plc
3377 Las Vegas Blvd S. Suite 2001

Las Vegas, NV 89109

(ii)  Notice and communications to Client shall be sent to persons at the address and 
telephone numbers set forth on the Trade Sales Agreement or beneath its signature block within
this Agreement.

(iii)  Either party may change the notice addresses upon three (3) days prior written notice 
to the other party.

(l) Intentionally Omitted.

(m) Execution.  The person executing this Agreement on behalf of client expressly represents that 
she or he is of full age, and further, if an organization is named herein as Client, that she or he is authorized 
to execute this Agreement of behalf of said organization.  

(n) GAMING COMPLIANCE. Merlin acknowledges that Client and affiliates of Client are businesses 
that are, or may be, subject to extensive gaming regulations and that exist because of privileged licenses 
issued by governmental authorities relating to casino gaming (“Gaming Authority”).  Merlin understands and 
acknowledges that this Agreement, at Client’s discretion, may be subject to Merlin and its principals 
completing and submitting to Client a due diligence compliance questionnaire (including an Authorization 
for the Release of Information) and being found suitable by Client’s Gaming Compliance Committee. 
Notwithstanding any other provision in this Agreement to the contrary, Client may immediately terminate 
this Agreement without further obligation or liability to Merlin(except for those monetary obligations incurred 
prior to termination) if, in the judgment of Client’s Gaming Compliance Committee, or representatives 
thereof, the relationship with Merlin could subject Client or its affiliates to disciplinary action by gaming 
regulatory authorities or cause Client or its affiliates to lose or become unable to obtain or reinstate any 
federal, state and/or foreign registration, license or approval material to Client’s or its affiliates’ business.

FCPA.  In connection with performing its services under this Agreement, Merlin shall comply with all 
applicable anti-corruption and anti-money laundering laws and regulations, including those governing the 
providing of incentives, inducements, kickbacks, gratuities or bribes, including without limitation the U.S. 
Foreign Corrupt Practices Act of 1977 (FCPA) (15 U.S.C. §§ 78dd-1, et seq.) which precludes giving, 
offering or agreeing to give anything of value to foreign government officials or holders of and candidates 
for public office or political parties, their families and agents, directly or indirectly, in connection with 
obtaining or maintaining contracts or orders or obtaining other benefits.  The FCPA also requires complete 
and accurate record-keeping which records Merlin will maintain.  
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CONSUMER DISCLOSURE  
From time to time, Las Vegas Sands Corp. (we, us or Company) may be required by law to 
provide to you certain written notices or disclosures. Described below are the terms and 
conditions for providing to you such notices and disclosures electronically through your 
DocuSign, Inc. (DocuSign) Express user account. Please read the information below carefully 
and thoroughly, and if you can access this information electronically to your satisfaction and 
agree to these terms and conditions, please confirm your agreement by clicking the Ã¦I agreeÃ† 
button at the bottom of this document.  
Electronic Representation of your signature and initials  
Each time that you (or your agent) use the signature and initials that you have selected, it would 
be the electronic representation of your signature and initials for all purposes including legally 
binding contracts â€“ just the same as a pen-and-paper signature or initial.  
Getting paper copies  
At any time, you may request from us a paper copy of any record provided or made available 
electronically to you by us. For such copies, as long as you are an authorized user of the 
DocuSign system you will have the ability to download and print any documents we send to you 
through your DocuSign user account for a limited period of time (usually 30 days) after such 
documents are first sent to you. After such time, if you wish for us to send you paper copies of 
any such documents from our office to you, you will be charged a $0.00 per-page fee. You may 
request delivery of such paper copies from us by following the procedure described below.  
Withdrawing your consent  
If you decide to receive notices and disclosures from us electronically, you may at any time 
change your mind and tell us that thereafter you want to receive required notices and disclosures 
only in paper format. How you must inform us of your decision to receive future notices and 
disclosure in paper format and withdraw your consent to receive notices and disclosures 
electronically is described below.  
Consequences of changing your mind  
If you elect to receive required notices and disclosures only in paper format, it will slow the 
speed at which we can complete certain steps in transactions with you and delivering services to 
you because we will need first to send the required notices or disclosures to you in paper format, 
and then wait until we receive back from you your acknowledgment of your receipt of such 
paper notices or disclosures. To indicate to us that you are changing your mind, you must 
withdraw your consent using the DocuSign Ã´Withdraw ConsentÃ¶ form on the signing page of 
your DocuSign account. This will indicate to us that you have withdrawn your consent to receive 
required notices and disclosures electronically from us and you will no longer be able to use your 
DocuSign Express user account to receive required notices and consents electronically from us 
or to sign electronically documents from us.  
All notices and disclosures will be sent to you electronically  
Unless you tell us otherwise in accordance with the procedures described herein, we will provide 
electronically to you through your DocuSign user account all required notices, disclosures, 
authorizations, acknowledgements, and other documents that are required to be provided or made 
available to you during the course of our relationship with you. To reduce the chance of you 
inadvertently not receiving any notice or disclosure, we prefer to provide all of the required 
notices and disclosures to you by the same method and to the same address that you have given 
us. Thus, you can receive all the disclosures and notices electronically or in paper format through 
the paper mail delivery system. If you do not agree with this process, please let us know as 
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described below. Please also see the paragraph immediately above that describes the 
consequences of your electing not to receive delivery of the notices and disclosures 
electronically from us.  
How to contact Las Vegas Sands Corp.:  

You may contact us to let us know of your changes as to how we may contact you electronically, 
to request paper copies of certain information from us, and to withdraw your prior consent to 
receive notices and disclosures electronically as follows: 
To contact us by email send messages to: craig.fischer@venetian.com 

To advise Las Vegas Sands Corp. of your new e-mail address  

To let us know of a change in your e-mail address where we should send notices and disclosures 
electronically to you, you must send an email message to us at craig.fischer@venetian.com and 
in the body of such request you must state: your previous e-mail address, your new e-mail 
address.  We do not require any other information from you to change your email address..   

In addition, you must notify DocuSign, Inc to arrange for your new email address to be reflected 
in your DocuSign account by following the process for changing e-mail in DocuSign.  

To request paper copies from Las Vegas Sands Corp.  
To request delivery from us of paper copies of the notices and disclosures previously provided 
by us to you electronically, you must send us an e-mail to craig.fischer@venetian.com and in the 
body of such request you must state your e-mail address, full name, US Postal address, and 
telephone number. We will bill you for any fees at that time, if any.  
To withdraw your consent with Las Vegas Sands Corp.  

To inform us that you no longer want to receive future notices and disclosures in electronic 
format you may: 

i. decline to sign a document from within your DocuSign account, and on the subsequent 
page, select the check-box indicating you wish to withdraw your consent, or you may; 

ii. send us an e-mail to craig.fischer@venetian.com and in the body of such request you 
must state your e-mail, full name, IS Postal Address, telephone number, and account 
number. We do not need any other information from you to withdraw consent..  The 
consequences of your withdrawing consent for online documents will be that transactions 
may take a longer time to process..  

Required hardware and software  
Operating Systems: Windows2000Â¬ or WindowsXPÂ¬ 

Browsers (for 
SENDERS): 

Internet Explorer 6.0Â¬ or above 

Browsers (for 
SIGNERS): 

Internet Explorer 6.0Â¬, Mozilla FireFox 1.0, NetScape 7.2 (or above) 
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Email: Access to a valid email account 

Screen Resolution: 800 x 600 minimum 

Enabled Security 
Settings: 

Ã² Allow per session cookies 
Ã² Users accessing the internet behind a Proxy Server must enable HTTP 
1.1 settings via proxy connection 

** These minimum requirements are subject to change. If these requirements change, we will 
provide you with an email message at the email address we have on file for you at that time 
providing you with the revised hardware and software requirements, at which time you will have 
the right to withdraw your consent.  
Acknowledging your access, consent to receive materials electronically and the use of 
electronic representation of signature and initials  
To confirm to us that you can access this information electronically, which will be similar to 
other electronic notices and disclosures that we will provide to you, please verify that you were 
able to read this electronic disclosure and that you also were able to print on paper or 
electronically save this page for your future reference and access or that you were able to e-mail 
this disclosure and consent to an address where you will be able to print on paper or save it for 
your future reference and access. Further, if you consent to receiving notices and disclosures 
exclusively in electronic format on the terms and conditions described above and agree that each 
time you (or your agent) use the signature and initials that you have selected, it would be the 
electronic representation of your signature and initials for all purposes including legally binding 
contracts â€“ just the same as a pen-and-paper signature or initial, please let us know by clicking 
the Ã¦I agreeÃ† button below.  
By checking the Ã¦I AgreeÃ† box, I confirm that:  

 I agree that each time I (or my agent) use the signature and initials that I have selected, it 
would be the electronic representation of my signature and initials for all purposes 
including legally binding contracts â€“ just the same as a pen-and-paper signature or 
initial; and 

 I can access and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF 
ELECTRONIC CONSUMER DISCLOSURES document; and 

 I can print on paper the disclosure or save or send the disclosure to a place where I can 
print it, for future reference and access; and 

 Until or unless I notify Las Vegas Sands Corp. as described above, I consent to receive 
from exclusively through electronic means all notices, disclosures, authorizations, 
acknowledgements, and other documents that are required to be provided or made 
available to me by  Las Vegas Sands Corp. during the course of my relationship with you. 
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EXHIBIT “U”
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THE GALLIHER LAW FIRM  
Keith E. Galliher, Jr., Esq. 
Nevada Bar No. 220 
Jeffrey L. Galliher, Esq.  
Nevada Bar No. 8078 
George J. Kunz, Esq.  
Nevada Bar No. 12245 
Kathleen H. Gallagher 
Nevada Bar No. 15043 
1850 East Sahara Avenue, Suite 107 
Las Vegas, Nevada 89104 
Telephone: (702) 735-0049 
Facsimile: (702) 735-0204 
kgalliher@galliherlawfirm.com  
jgalliher@galliherlawfirm.com 
gkunz@lvlawguy.com 
kgallagher@galliherlawfirm.com 
Attorneys for Plaintiff 
 

 

DISTRICT COURT 

CLARK COUNTY, NEVADA 

 

JOYCE SEKERA, an Individual,  
 
   Plaintiff,  
 
v.  
 
VENETIAN CASINO RESORT, LLC, 
d/b/a THE VENETIAN LAS VEGAS, a 
Nevada Limited Liability Company; LAS 
VEGAS SANDS, LLC d/b/a THE 
VENETIAN LAS VEGAS, a Nevada 
Limited Liability Company; YET 
UNKNOWN EMPLOYEE; DOES I 
through X, inclusive,  
          
                                 Defendants.  

           

  CASE NO.:   A-18-772761-C 
  DEPT. NO.:  25 
 
 
 
 
PLAINTIFF’S OPPOSITION TO 
DEFENDANT’S MOTION FOR 
SUMMARY JUDGMENT PURSUANT 
TO NRCP 56(C) BASED ON 
STATUTORY IMMUNITY UNDER THE 
NEVADA INDUSTRIAL INSURANCE 
ACT  

 

Case Number: A-18-772761-C

Electronically Filed
7/19/2019 11:47 PM
Steven D. Grierson
CLERK OF THE COURT
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 Plaintiff hereby submits her Opposition to Defendant’s Motion for Summary Judgment 

Pursuant to NRCP 56 (c) Based On Statutory Immunity Under The Nevada Industrial Insurance Act. 

This Opposition is based upon and supported by the following memorandum of points and 

authorities, the pleadings and papers on file, the exhibits attached hereto, and any argument that the 

Court may allow at the time of hearing. 

DATED this 19th day of July, 2019  

       THE GALLIHER LAW FIRM  
 
 
       __________________________ 
       Keith E. Galliher, Jr., Esq.  
       Nevada Bar Number 220 
       Jeffrey L. Galliher, Esq. 
       Nevada Bar No. 8078 
       Kathleen H. Gallagher, Esq. 
       Nevada Bar. No. 15043 
       1850 E. Sahara Avenue, Ste. 107 
       Las Vegas, Nevada 89104 
       Attorney for Plaintiff  
 

MEMORANDUM AND POINTS OF AUTHORITIES 

I. INTRODUCTION  

This is a personal injury case arising out of a slip and fall on the shiny marble floors in the 

Venetian Casino Resort (“Venetian”). On November 4, 2016 Plaintiff Joyce Sekera (“Plaintiff”) was 

on her lunch break from her job selling show tickets for Brand Vegas, LLC (“Brand Vegas”) when 

she sustained serious injuries after she slipped and fell on water on the marble floors near the Grand 

Lux Cafe. Plaintiff worked at a kiosk in the Grand Canal Shoppes adjacent to the Venetian.  The 

kiosk was a sub-let to Brand Vegas by Adventure Tours International, a seller of guided tour tickets. 

At the time of her fall Plaintiff was employed by Brand Vegas.  Brand Vegas is a ticket 

broker which sells tickets to Las Vegas shows and attractions at various locations in Las Vegas, as 
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well as online.  Plaintiff worked at one of three Brand Vegas kiosk locations inside the Grand Canal 

Shoppes. 

In the instant motion Venetian seeks to be declared Plaintiff’s employer so it may seek 

immunity from suit. However, it is undisputed that Brand Vegas was Plaintiff’s employer at all 

relevant times, including on the day she was injured.  In order for Venetian to be immune from this 

lawsuit the Court would therefore need to determine was Plaintiff’s statutory co-employee. For the 

reasons set forth below, Venetian is not Plaintiff’s statutory co-employee and the motion must be 

therefore be denied. 

II. STATEMENT OF UNDISPUTED FACTS 

1. At the time of her injury Plaintiff was employed by Brand Vegas, LLC. (See, 

affidavit of Edward DiRocco, attached as Exhibit “E” to Defendant’s instant motion, at Paragraph 

17.)  

2. The kiosk location where Plaintiff worked for Brand Vegas is not owned by the 

Venetian.  (Deposition of Edward R. DiRocco at Page 64, lines 17-21.) 

3. Plaintiff was on her lunch break at the time of her fall. (Deposition of Joyce Sekera, 

Page 83, lines 16-18, attached as Exhibit “J” to Defendant’s instant motion.) 

4. The ticket broker agreements between Venetian and Brand Vegas are not “sub-

contracts.”  (See Exhibit “A” to MSJ VEN 135-VEN 140) 

5. The ticket broker agreements between Venetian and Brand Vegas expressly states 

that the relationship of the parties is one of “supplier and buyer.”  The agreement further clarifies 

that Venetian and Brand Vegas are “independent” and that no other “business relationship” (i.e. 

employee/employer) exists between them. (Exhibit “A” to MSJ at VEN 151)  

6. The kiosk where Joyce Sekera worked was never staffed by Venetian employees. 

(Deposition of Edward R. DiRocco at Page 64, lines 17-21.) 

// 

//  
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III. ARGUMENT 

A. Standard of Review for a Motion for Summary Judgment 

 “The district court should exercise great care in granting summary judgment.” Shepard v. 

Harrison, 100 Nev. 178, 180, 678 P.2d 670, 672 (1984). “A litigant has the right to trial where there 

is the slightest doubt as to the facts.” Id.; see also Stone v. Mission Bay Mortgage Co., 99 Nev. 802, 

672 P.2d 629 (1983). Summary judgment is only appropriate “when the pleadings, depositions, 

answers to interrogatories, admissions, and affidavits, if any, that are properly before the court 

demonstrate that no genuine issue of material fact exists, and the moving party is entitled to 

judgment as a matter of law.” Wood v. Safeway, Inc., 121 Nev. 724, 731, 121 P.3d 1026, 1031 

(2005). In evaluating a motion for summary judgment, the court may not “pass upon the credibility 

or weight of the opposing affidavits or evidence.” Hidden Wells Ranch v. Strip Realty, 83 Nev. 143, 

145, 425 P.2d 599, 601 (1967); see also Sawyer v. Sugarless Shops, 106 Nev. 265, 267-68, 792 P.2d 

14, 15-16 (1990). Rather, “the court is obligated to accept as true all evidence favorable to the party 

against whom the motion is made.” Id.  

If the moving party is the one defending the claim, it can meet its burden of production by 

showing an absence of evidence to support any one or more of the prima facie elements of the non-

moving party's claim. See NRCP 56(c); see also Celotex Corp. v. Catrett, 477 U.S. 317, 322-23 

(1986). The moving party bears the burden of establishing the lack of any genuine issue of material 

fact. Pacific Pools Constr. Co. v. McClain's Concrete, 101 Nev. 557, 559, 706 P.2d 849, 851 (1985). 

A fact is material if it might affect the outcome of the suit, and a dispute is genuine if the evidence is 

such that it could lead a rational jury to return a verdict for the non-moving party. Anderson v. 

Liberty Lobby, Inc., 477 U.S. 242, 247 (1986); Wood, 121 Nev. at 731, 121 P.3d at 1031. 

B.  Overview of Employer and Co-Employee Immunity 

The doctrine of employer immunity was developed and implemented to ensure the 

availability of compensation in the event of industrial injuries. Meers v. Haughton Elevator, 101 

Nev. 283, 285 (Nev. 1985) (“Industrial insurance is a limitation on common law liability. "The 

reason for the employer's immunity is the quid pro quo by which the employer gives up his normal 
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defenses and assumes automatic liability, while the employee gives up his right to common-law 

verdicts." 2A Larson, Laws of Workman's Compensation, § 72.22, 14-86 (1983).”)  Third parties 

remain liable for injuries that occur in the workplace.     

It is important to note that the impetus behind statutory immunity under the NIIA was not to 

provide a loophole to allow third parties to escape liability, as Venetian seeks to do here.  The issue 

of immunity for employers originated in the construction context when thinly financed sub-

contractors dumped their workers compensation coverage as a cost cutting measure and thereby left 

their employees unprotected.  The solution was to offer immunity to the general contractors who 

hired those subcontractors in exchange for a commitment to provide workers compensation coverage 

for the sub-contractor’s employees.  Hence, under NIIA the general contractor became the “statutory 

employer” of the sub-contractors’ employees.   

However, the general rule is that third parties are liable for injuries caused by their 

negligence.  Only in cases where the defendant is the employer or co-employee of the Plaintiff will 

immunity attach.  

The seminal case in this area of law is Meers v. Haughton Elevator, 101 Nev. 283, 701 P. 2d 

1006 (1985). 

“It is well established that employers, and persons in the same employ as a 
person injured in the course of employment, are immune from liability under the 
Nevada Industrial Insurance Act. The introductory paragraph of NRS 616.560 defines 
those third parties who can be sued in a civil action by an injured employee:  

 
1. When an employee coming under the provisions of this chapter receives an 

injury for which compensation is payable under this chapter and which injury was 
caused under circumstances creating a legal liability in some person, other than the 
employer or person in the same employ, to pay damages in respect thereof . . . [that 
employee may bring proceedings against that person]. NRS 616.560 (emphasis 
added).”) 101 Nev. 283, 285. 

  Simply put, the immunity applies to only a narrow set of potential defendants:  The 

Plaintiff’s employer and the Plaintiff’s co-employees.  This concept is codified in NRS 616A.020 

which bestows employer immunity: 

If an employee receives any compensation or accident benefits under chapters 616A 
to 616D, inclusive, of NRS, the acceptance of such compensation or benefits shall be 
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in lieu of any other compensation, award or recovery against his or her employer 
under the laws of any other state or jurisdiction and such employee is barred from 
commencing any action or proceeding for the enforcement or collection of any 
benefits or award under the laws of any other state or jurisdiction. (emphasis added) 
Nev. Rev. Stat. § 616A.020 

However, what Venetian is attempting to do here is something completely different:  

Venetian is seeking to supplant Brand Vegas as Plaintiff’s employer through a backward application 

of the law.   

C. Venetian’s Motion Should Be Denied Because It Has No Immunity Under All 
Potential Scenarios   

Because it is not clear from Venetian’s motion which parties Venetian argues are the 

“principal” the “main contractor” and “sub-contractor” it is necessary to discuss each permutation.  
 

1. Scenario #1 – Entertainer as Principal, Venetian as Main Contractor and 
Brand Vegas as Subcontractor 

Because Venetian argues that the agreements between the Venetian and various entertainers 

each constitute a “main contract”, one possible scenario is that the entertainers who entered into 

agreements with the Venetian which are included as Exhibit “T” to the instant motion are the 

“Principals” who hired Venetian as the “Main Contractor” who then hired Brand Vegas as a “sub-

contractor.”   

However, this scenario is belied by the fact that Venetian is the party under those agreements 

who pays the entertainers, thereby defying Venetian’s status as the “Main Contractor”.  After all, 

common sense dictates that a “contractor” does not pay the principal, but instead the principal pays 

the contractor in exchange for whatever service the contractor is providing.   

By their very nature these are agreements by which Venetian pays entertainers to perform at 

the property. (See, generally, Exhibit “T” to MSJ.)  Consequently, Venetian is regularly referred to 

in these agreements as “purchaser”,  (Id. at VEN 1205, VEN 1231, VEN 1270) the entertainers are 

regularly defined as “independent contractors” of the Venetian, (Id. at VEN 1193, VEN 1322, 1348) 

the entertainers are regularly subject to the “Sands code of conduct” (Id. at VEN 1211, VEN 1240, 

VEN 1255, VEN 1346) and, in at least one of the agreements relied upon by Venetian, the artist is 

specifically defined as “Contractor” and Venetian as “Company”.  (Id. at VEN 1317).  
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  It is clear from the terms of these agreements that none of the entertainers hired Venetian as a 

“contractor.”  Therefore, Venetian’s argument that the agreements with the entertainers are “Main 

Contracts” under which Venetian then hired Brand Vegas as a “sub-contractor” fails. 

 Nevertheless, in Section E of its brief Venetian attempts to establish immunity under Meers 

within this scenario.  In this section Venetian wavers between arguing that Venetian and Brand 

Vegas “were engaged in a common entertainment business enterprise” and in the next sentence that 

“[i]ndeed they were direct competitors”.   

 For the sake of argument, if the Meers test is applied to this scenario it must necessarily 

result in the conclusion that no immune relationship exists between Plaintiff and Venetian.  The 

“normal work test” examines whether the work being done by a “sub-contractor” (Haughton): is the 

“normal work” of the Plaintiff’s employer (Centel) in order to establish immunity for the sub-

“contractor” (Haughton) as Plaintiff’s co-employee.   But here Venetian asserts that Brand Vegas is 

the “sub-contractor”.  However, as established throughout this case Brand Vegas is Plaintiff’s 

employer, and therefore already immune.   If that is indeed the case, then the requisite relationships 

for a Meers analysis are not present and the default – that third party Venetian is subject to suit – 

must apply.       
2. Scenario #2 – Venetian as Principal, Brand Vegas as Main Contractor 

and Plaintiff as Sub-Contractor 

Venetian seems to argue this scenario in parts of section “C” of its brief titled “Venetian is a 

Statutory Employer as a Party to the Venetian/Brand Vegas Agreement with Brand Vegas.”  In that 

section it attempts to characterize Plaintiff as a “sub-contractor” by arguing that “Plaintiff’s injuries, 

without question, occurred as she was engaged in a “subcontracted fraction of” the Venetian/Brand 

Vegas Agreement”.  Motion at Page 3, lines 7-8.   

Despite then referencing the “Normal Work Test” of Meers the Venetian never applies that 

test to this case.  Instead, the brief merely makes some alleged factual statements and then goes on to 

argue that Court should consider a couple of “construction cases” and a “recent” 17-year-old 

decision by Judge Loehrer.   
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Venetian obviously gets sued a lot since it can cite to several cases where it was defendant 

for various arguments.  However, none of the cases cited offer a set of facts remotely similar to this 

one.  Further, in order to follow any of those (non-binding) holdings this Court would need to ignore 

well-established contrary authority.     

Later in the same section Venetian states that “there is no reasonable dispute that Plaintiff 

was performing work under the “main contract” between Venetian and its entertaining entity as a 

brand Vegas employee.”  Its not clear if that is intended to reference the agreements between the 

Venetian and various entertainers or something else.   

Nevertheless, applying Meers in this scenario would dictate an outcome where Plaintiff 

would be determined to be the employee of Brand Vegas, LLC, not the Venetian.  Recall, in Meers 

the question was not whether the defendant (Haughton there, Venetian here) was Plaintiff’s 

employer, but whether they were determined to also be employed by Plaintiff’s employer (Brand 

Vegas here, Centel there).   

By its express terms the agreement between Brand Vegas and Venetian is nothing more than 

a brokerage arrangement whereby Brand Vegas sells tickets to various shows and events, produced 

by a third party but performed at the Venetian.  Paragraph 19 of the Agreement states as follows: 

Independent Contractor.  The Parties to the Agreement are independent contractors 
and nothing herein shall be construed to create a partnership, joint venture or 
other business relationship between the Parties except supplier and buyer.  
Broker (Brand Vegas) shall be solely liable for the acts and omissions of its 
employees, agents and representatives. (Emphasis added) 

This agreement is clearly not a “principal contract” as contemplated by Nevada worker’s 

compensation law.  It expressly states that the relationship of the parties is one of “supplier and 

buyer.”  The agreement further clarifies that Venetian and Brand Vegas are “independent” and that 

no other “business relationship” exists between them.  Venetian simply supplies tickets to Brand 

Vegas which Brand Vegas re-sells at its kiosks and online just like it does for countless other Las 

Vegas properties. 

Likewise, there is zero evidence of a “sub-contract” between Brand Vegas and Plaintiff to 

that Ticket Broker Agreement as Venetian argues.  Contrarily, all of the available evidence in this 
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case establishes that Plaintiff was Brand Vegas’ employee.  No such “sub-contract” has been 

produced because it does not exist. 

3. Scenario #3 – Venetian and Brand Vegas are “Co-employers” of Plaintiff 

Under this scenario Venetian would be essentially asking the Court to find that Plaintiff had 

TWO employers:  Brand Vegas, LLC and Venetian.  However, the concept of “co-employers” has 

not existed in Nevada law since the 2001 decision in Harris v. Rio Hotel & Casino Inc.1 where the 

court eschewed the concept as previously set forth in Antonini v. Hannah Industries2, a 1978 

decision. 

Even if it were the case, as Venetian argues, that virtually any contracted party was 

automatically a co-employee it would still not absolve Venetian of liability in this case because the 

Venetian is not a sub-contractor to Brand Vegas and is therefore not an statutory employee of Brand 

Vegas, LLC or co-employee of Plaintiff.  

Rather, Venetian’s arguments evidence a fundamental misunderstanding of the applicable 

law.  Specifically, Venetian argues that Venetian is Plaintiff’s “statutory employer” based upon the 

contract between Venetian and Brand Vegas.     

Employer immunity is bestowed by NRS 616A.020(6) which states: 
If an employee receives any compensation or accident benefits under chapters 616A to 
616D, inclusive, of NRS, the acceptance of such compensation or benefits shall be in lieu 
of any other compensation, award or recovery against his or her employer under the laws 
of any other state or jurisdiction and such employee is barred from commencing any 
action or proceeding for the enforcement or collection of any benefits or award under the 
laws of any other state or jurisdiction. (emphasis added) Nev. Rev. Stat. § 616A.020 

As Plaintiff’s employer Brand Vegas is the only entity with “automatic” (i.e. “employer”) 

immunity under NRS 616A.020.  Richards v. Rp. Silver State Disposal, 122 Nev. 1213, 1218 (Nev. 

2006) (“A company that ‘has in service any person under a contract of hire,’ is that person's 

statutory employer under the NIIA.”) 

                                                   
1 117 Nev. 482, 25 P.3d 206 (2001) 
2 94 Nev. 12, 573 P.2d 1184 (1978) 
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It cannot be reasonably disputed that Brand Vegas, LLC is Plaintiff’s statutory employer.  Ed 

DiRocco, the CEO of Brand Vegas so stated both in his sworn affidavit (See, Affidavit of Ed 

DiRocco, Exhibit E to Defendant’s MSJ at paragraph 17) and in his sworn testimony at deposition: 
 

Q. Okay. Let me just ask you about Joyce Sekera. 
She was employed with Brand Vegas; correct? 
A. Yes, sir.   
Deposition of Edward R. DiRocco, Page 22, line 8-10. 
 
Q. I think you already testified that Brand Vegas, 
LLC, is a Nevada limited liability corporation? 
A. It is. 
Q. Okay. On November 4, 2016, was Joyce Sekera an 
employee of Brand Vegas, LLC? 
A. To the best of my knowledge, yes. 
Q. Well, you equivocated a little bit. 
Is there some doubt in your mind about whether 
or not she was -- what's giving you pause? Is it the 
date or is it -- or do you think it was possible she was 
not an employee? 
A. No, no. It would be the date. 
Q. Okay. Well, I'm going to represent that 
November 4, 2016, is the date that Ms. Sekera was 
injured at the Venetian. Okay? 
Now, with that representation in mind, is it 
your understanding that on the date she was injured, she 
was an employee of Brand Vegas, LLC? 
A. That is my understanding, correct. 
Q. And did Brand Vegas, LLC, provide her with -- 
strike that. 
Did Brand Vegas, LLC, pay payroll taxes on her 
wages during that time period? 
A. Yes. 
Q. And I think you already indicated that Brand 
Vegas, LLC, provided her with workers' compensation 
coverage during that time period? 
A. Yes, sir. 
Q. Okay. Who paid the bill for that coverage? 
A. Brand Vegas, LLC. 

Deposition of Edward R. DiRocco, Page 59, line 3-page 60, line 7 (Exhibit “L” to 

Defendant’s MSJ) 
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 There is no evidence in this case that suggests Plaintiff was ever an employee of Venetian.  

At deposition defense counsel undertook an exhaustive examination of Plaintiff’s employment 

history.  Nowhere does that testimony indicate that Venetian ever interviewed, hired, paid or 

terminated Plaintiff. Venetian has not produced any documentary evidence to indicate that any 

person or entity other than Brand Vegas, LLC is Plaintiff’s employer and all of the evidence in this 

case establishes that on November 4, 2016 Brand Vegas, LLC was Plaintiff’s employer.  Since 

Brand Vegas is Plaintiff’s statutory employer, Venetian cannot be. 

4. Scenario #4 – Venetian is a sub-contractor of Brand Vegas and the “Co-
employee” of Plaintiff 

In order for Venetian to be afforded immunity under this scenario Venetian must fit 

underneath the umbrella of Brand Vegas’ statutory immunity as Plaintiff’s employer.  Stated 

differently, since it is clear that Brand Vegas is Plaintiff’s employer, in order to enjoy NIIA 

immunity in this case Venetian also needs to be an employee of Brand Vegas and therefore a “co-

employee” of Plaintiff.  Obviously, that would require a finding by this court that Venetian is a 

statutory employee of Brand Vegas, and that Venetian is NOT an “Independent Enterprise” as 

defined by NRS 616B.603. 
 

While the legislature afforded this umbrella of protection to sub-contractors and 
independent contractors, the protection is by no means absolute. There is some 
limit to its coverage. In order to make the determination of which types of sub-
contractors and independent contractors are covered, it is necessary to make an initial 
determination as to the statutory employer. (Citation Ommitted). In other words, if 
Centel is not deemed to be the statutory employer of Haughton, then Haughton 
could not be a statutory employee. Therefore, Haughton could not be a statutory 
co-employee of Meers, protected from liability under the Nevada Industrial 
Insurance Act.  (Emphasis added) 

Meers v. Haughton Elevator, 101 Nev. 283, 285-86 (Nev. 1985)  

If that analysis is applied to the facts of this case, the following results:  
 
In other words, if Brand Vegas, LLC [Centel] is not deemed to be the 

statutory employer of Venetian [Haughton], then Venetian [Haughton] could not be a 
statutory employee. Therefore, Venetian [Haughton] could not be a statutory co-
employee of Sekera [Meers], protected from liability under the Nevada Industrial 
Insurance Act. 
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First, we must look at the contractual relationship between Brand Vegas and Venetian.  The 

contract between Brand Vegas and Venetian is a Ticket Broker Agreement whereby Brand Vegas 

sells tickets to various shows and events, produced by a third party but performed at the Venetian.  

Paragraph 19 of the Agreement states as follows: 
 
Independent Contractor.  The Parties to the Agreement are independent contractors 
and nothing herein shall be construed to create a partnership, joint venture or other 
business relationship between the Parties except supplier and buyer.  Broker (Brand 
Vegas) shall be solely liable for the acts and omissions of its employees, agents and 
representatives. 

This agreement is clearly not a “sub-contract” as contemplated by Nevada worker’s 

compensation law.  It expressly states that the relationship of the parties is one of “supplier and 

buyer.”  The agreement further clarifies that Venetian and Brand Vegas are “independent” and that 

no other “business relationship” (i.e. employee/employer) exists between them.  Venetian simply 

supplies tickets to Brand Vegas which Brand Vegas re-sells at its kiosks and online.       

Since it is undisputed that Brand Vegas is Plaintiff’s employer, in order to enjoy NIIA 

immunity in this case Venetian would therefore need to be an employee of Brand Vegas and 

therefore a “co-employee” of Plaintiff under the analysis above.  That would require a finding by 

this Court that Venetian is both 1) a statutory employee of Plaintiff’s actual employer, Brand Vegas, 

and 2) that Venetian is NOT an “Independent Enterprise” as defined by NRS 616B.603. 

In order to determine if Venetian is Plaintiff’s co-employee this Court must determine if 

Venetian is a statutory employee of Brand Vegas and not the other way around as argued by 

Venetian.  

Once again we look to Meers v. Haughton Elevator3.  Ruth Meers was an employee of 

Central Telephone who was injured in an elevator being repaired by an employee of Haughton 

Elevators.  Haughton claimed that because its technician was working at Centel’s office and working 

on Centel’s elevator then Haughton was an employee of Centel and Ms. Meers’ co-employee, 

                                                   
3 101 Nev. 283, 701 P. 2d 1006 (1985) 
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therefore immune from suit.  The Supreme Court rejected that argument and instead developed a test 

for determining co-employee status in a non-construction setting. 

Dubbed the “normal work test,” the Meers court enunciated the parameters for determining a 

statutory employment relationship in non-construction cases as follows:  
 

“The type of work performed by the subcontractor or independent contractor 
will determine whether the employer is the statutory employer:   

 
The test is not one of whether the subcontractor’s activity is useful, 
necessary or even absolutely indispensable to the statutory employer’s 
business, since, after all, this could be said of practically any repair, 
construction or transportation service.  The test (except in cases where 
the work is obviously a subcontracted fraction of a main contract) is 
whether that indispensable activity is, in that business normally carried 
on through employees rather than independent contractors.”  101 Nev. 
283, 286, 701 P. 2d 1006, 1007-1008 (1985) (Emphasis added) 

This passage is often quoted in cases and briefs related to this issue.  However, this language 

did not originate with the Meers court, but rather was quoted from a 1976 Virginia case called 

Bassett Furniture Industries v. McReynolds 216 Va. 897, 224 S.E.2d 323 (1976). In Bassett, the 

Virginia Supreme Court cited to a worker’s compensation treatise called “The Law of Worker’s 

Compensation, Vol 1A” by Professor Arthur Larson. 212 Va. 715 at 722. Virginia used this treatise 

in multiple cases dating back to 1969. Id. 

In this case, Venetian seized onto the parenthetical which states “except in cases where the 

work is obviously a subcontracted fraction of a main contract” asserting that “[b]efore applying the 

‘normal work test,’ reviewed above in Meers, the Court first looked to whether the on the job injury 

occurred as part of a ‘subcontracted fraction of a main contract’.”  MSJ at Page 18, lines 1-2.  

However, there is no discussion in the Meers opinion about what constitutes a “subcontracted 

fraction of a main contract.”4  The opinion likewise provides no support for Venetian’s next 

assertion that “[w]here such a contract setting forth the working business relationship between the 

parties is established, and an on the job injury occurs in furtherance thereof, the contracting parties 

are all entitled to statutory immunity.” MSJ at Page 18, lines 3-7. 

                                                   
4 For all of its perceived importance to Nevada jurisprudence, the Meers opinion is barely two pages in length. 

VCR 636



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

14 
 

T
H

E 
G

A
L

L
IH

E
R

 L
A

W
 F

IR
M

 
18

50
 E

. S
ah

ar
a 

A
ve

nu
e,

 S
ui

te
 1

07
 

L
as

 V
eg

as
, N

ev
ad

a 
89

10
4 

70
2-

73
5-

00
49

 F
ax

: 7
02

-7
35

-0
20

4 
 

Rather a review of the Meers opinion and the underlying treatise suggests that the 

parenthetical relied upon by Venetian has no application here, since by its plain language the rule is 

meant to apply to “repair, construction or transportation” contracts.  It was this disparity itself which 

prompted the Meers court to declare a test for “non-construction” cases.    

Further, the normal work test from Meers has never been applied to a brokerage contract 

such as the one in this case.  For this reason, Venetian’s motion is replete with citations to non-

binding district court opinions and unpublished Supreme Court decisions from cases with no factual 

similarity to this one and to “construction cases” which very clearly have no application to this “non-

construction” case.  Such obfuscation is necessary because Venetian cannot establish the existence 

of a contractor/sub-contractor relationship between Brand Vegas and Venetian, respectively, which 

is necessary to show Venetian is Plaintiff’s co-employee and therefore immune.   

Despite Venetians continued mischaracterization that Plaintiff “was allowed by Venetian to 

come upon its property daily to sell tickets to shows” it is important to note that while Plaintiff’s 

injury happened inside the Venetian, Plaintiff did not work inside the Venetian.  The location where 

Plaintiff worked was a kiosk inside the Grand Canal Shoppes rented by another third party, 

Adventure Tours International, from whom Brand Vegas sublet a portion of the kiosk.  (Deposition 

of E. DiRocco Page 14, lines 16-20.)   The Grand Canal Shoppes is a completely separate entity 

from the Venetian and is owned by a joint venture between general Growth Properties and TIAA-

CREF.  Despite Venetians attempt to suggest otherwise by stating :”[p]laintiff was assigned to work 

at a brand Vegas kiosk located in the Grand Canal Shops (sic) within the same structure as 

Venetian,” Plaintiff’s presence on Venetian property was not a function of her work.  In fact, she 

was on her lunch break at the time of her injury.  (Deposition of Joyce Sekera, Page 83, lines16-18).  

She was headed to the bathroom which was most convenient to her work location at the kiosk in the 

Grand Canal Shoppes.  (Id. at Page 88, lines10-14.) 

Further, Venetian’s reliance on Harris and Richards is misplaced.  “Construction” cases and 

“non-construction” cases are treated differently in Nevada.  That concept is consistent throughout 

the 26 reported cases which came after Meers.  Venetians attempt to interject the reasoning of non-
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construction cases into the Court’s analysis in this case is nothing short of misleading.  The fact that 

neither Venetian nor Brand Vegas holds a Chapter 624 contractor’s license is dispositive of the issue 

of whether the “construction” or “non-construction” standard applies.     

Since this is a “non-construction” case (i.e no party holds a license under NRS Chapter 624) 

in order to determine whether a defendant tortfeasor is the co-employee of the Plaintiff the “normal 

work” test from Meers v. Haughton Elevator5 must be applied.  As discussed infra that test requires 

an analysis of whether, at the time of the alleged negligence, the Defendant was engaged in the 

“normal work” of the Plaintiff’s employer. 101 Nev. at 286.  So, in this case the Court must 

determine whether at the time Plaintiff was injured Venetian was engaged in the “normal work” of 

Plaintiff’s employer, Brand Vegas and not the other way around as argued by Venetian. Therefore, a 

correct application of the “normal work test” would determine whether the work of Venetian is the 

“normal work” of Plaintiff’s employer, Brand Vegas or, if Venetian is an “independent enterprise” 

under NRS 616B.603.   

Despite 30 pages of brief and nearly 600 pages of exhibits Venetian failed to support a claim 

that the Venetian is entitled to immunity.  For example, there is no quid pro quo in the case before 

the Court.  There is no set of circumstances under which Venetian would be required to provide 

workers compensation coverage to Plaintiff.  The arms-length nature of the relationship between 

Venetian and Brand Vegas is explicitly laid out with in	 Paragraph 19 of the Ticket Broker 

Agreement which states: 
 
Independent Contractor.  The Parties to the Agreement are independent 
contractors and nothing herein shall be construed to create a partnership, joint 
venture or other business relationship between the Parties except supplier and 
buyer.  Broker (Brand Vegas) shall be solely liable for the acts and omissions of 
its employees, agents and representatives. 

D. Venetian is Not Immune Pursuant to NRS 616B.603 

 A correct application of NRS 616B.603 must likewise result in a determination that Venetian 

is not immune.  NRS 616B.603 provides, in relevant part: 

                                                   
5 101 Nev. 283, 701 P.2d 1006 (1985) 

VCR 638



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

16 
 

T
H

E 
G

A
L

L
IH

E
R

 L
A

W
 F

IR
M

 
18

50
 E

. S
ah

ar
a 

A
ve

nu
e,

 S
ui

te
 1

07
 

L
as

 V
eg

as
, N

ev
ad

a 
89

10
4 

70
2-

73
5-

00
49

 F
ax

: 7
02

-7
35

-0
20

4 
 

1. A person is not an employer for the purposes of chapters 616A to 616D, inclusive, of 
NRS if:  
(a) The person enters into a contract with another person or business which is an 
independent enterprise; and 
(b) The person is not in the same trade, business, profession or occupation as the 
independent enterprise. 
2. As used in this section, "independent enterprise" means a person who holds himself or 
herself out as being engaged in a separate business and:  
(a) Holds a business or occupational license in his or her own name; or 
(b) Owns, rents or leases property used in furtherance of the business. 
Nev. Rev. Stat. § 616B.603 

 In order to determine that Venetian and Brand Vegas are in the same “trade, business, 

profession or occupation” this Court would need to find that either 1) Venetian’s primary business 

was selling show tickets or 2)  Vegas was in the business of owning and operating casino resorts.  Of 

course, neither of those is the case.   

Venetian argued that because a small part of its own business is selling tickets then it is in the 

same business as Brand Vegas.  In support it cites to Hays Home Delivery, Inc. v. EICON, 177 Nev. 

678 (2001). But the factual situation in Hays Home Delivery is so disparate to the one at bar as to be 

no help whatsoever. First, Hays Home Delivery was about the availability of workers compensation 

benefits and not statutory immunity.  It did not involve an issue of substituting some putative 

employer for the plaintiff’s statutory employer as Venetian urges here.  Moreover, the injured party 

in Hays Home Delivery is was in direct contractual privity with the defendant.  Perhaps most 

importantly the defendant’s entire business was making deliveries which it accomplished through 

contract employees like the injured worker.  Both parties were engaged 100% of the time in the 

same work of delivering home appliances, one as scheduler and the other as deliverer.         

Contrarily, a tenuous contractual agreement by a casino resort to broker show tickets through 

a non-captive broker like Brand Vegas simply does not create the symbiotic relationship the court 

found in Hays and which is required to establish statutory employment.  Such an agreement has 

never been held to be the basis for a “statutory employer” relationship in Nevada.  Instead an 

application of the parameters of 616B.603 to Venetian vis-à-vis its relationship with Brand Vegas 
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must conclude that the two businesses are independent enterprises not engaged in the same trade 

business or profession.  

Clearly both Venetian and Brand Vegas meet the definition of an independent enterprise of 

NRS 616B603(2).  They each hold separate business licenses and own, rent or lease property in the 

furtherance of their respective businesses.   

The only remaining question is whether these two entities are in the same “trade, profession 

or business.”   So, either Brand Vegas is in the casino resort business or Venetian is a ticket broker.  

Obviously, the former is not the case.  Hays is helpful in this area because in examining the issue the 

court makes it clear that to be in the same trade the parties’ basic business function must be 

intertwined.  Hays Home Delivery, Inc. v. Eicon, 117 Nev. 678, 684 (Nev. 2001) (“We conclude that 

Green and Hays are in the "same trade," and that Green performed work that would "normally" be 

carried on through employees of Hays and not independent contractors. Both Green and Hays were 

in the "trade" of delivering merchandise from retailers to end-customers. Although Hays attempts to 

distinguish its business from Green's by characterizing Hays's business as administrating the 

deliveries, and Green's business as delivering the merchandise, this distinction is unpersuasive. Even 

though Green arguably delivered the merchandise, while Hays arguably only acted as an 

administrator and oversaw the deliveries, both Green and Hays are in the same trade of delivering 

merchandise from retailers to end-customers. Therefore, notwithstanding any minimal distinction 

between Green's and Hays's functions, both are in the same trade of delivering merchandise. ”) 

Contrarily, the nexus between the business of Venetian (operating a casino resort) and Brand 

Vegas (ticket brokerage) is miniscule in comparison.  Venetian has not established what percentage 

of its income is derived from brokered ticket sales or how much of its workforce is dedicated to the 

same, but common sense suggests it is minute.   

// 

//  
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IV. CONCLUSION 

Based on the foregoing, Plaintiff respectfully requests this Court deny Venetian’s Motion for 

Partial Summary Judgment.  At a minimum, there remain triable issues of fact with respect to the 

relationships in this case which would foreclose a granting of summary judgment.   

DATED this 19th day of July, 2019  
       THE GALLIHER LAW FIRM  
 
 
 
       __________________________ 
       Keith E. Galliher, Jr., Esq.  
       Nevada Bar Number 220 
       Jeffrey L. Galliher, Esq. 
       Nevada Bar Number 8078 
       Kathleen H. Gallagher, Esq. 
       Nevada Bar Number 15043 
       1850 E. Sahara Avenue, Ste. 107 
       Las Vegas, Nevada 89104 
       Attorney for Plaintiff  
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that I am an employee of THE GALLIHER LAW FIRM and that service of a 

true and correct copy of the above and foregoing PLAINTIFF’S OPPOSITION TO 

DEFENDANT’S MOTION FOR SUMMARY JUDGMENT PURSUANT TO NRCP 56(C) 

BASED ON STATUTORY IMMUNITY UNDER THE NEVADA INDUSTRIAL 

INSURANCE ACT was served on the 19th day of July, 2019, to the following addressed parties by: 

_____ First Class Mail, postage prepaid from Las Vegas, Nevada pursuant to N.R.C.P 5(b) 

_____ Facsimile, pursuant to EDCR 7.26 (as amended) 

_____ Electronic Mail/Electronic Transmission 

_____ Hand Delivered to the addressee(s) indicated 

_____ Receipt of Copy on this _____ day of July 2019, 

acknowledged by, __________________________________________ 

 

Michael A. Royal, Esq. 
Gregory A. Miles, Esq. 
ROYAL & MILES LLP 
1522 W. Warm Springs Road 
Henderson, Nevada 89014 
Attorneys for Defendants 
 
 
 
 
 
     _______________________________________ 

             An Employee of THE GALLIHER LAW FIRM 
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