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IN THE SUPREME COURT OF THE STATE OF NEVADA

Supreme Court No. Electronically Filed

District Court Case No. A-18-7727¢a 22 2020 02:30 p.m.
Elizabeth A. Brown

Clerkof Supreme Court
VENETIAN CASINO RESORT, LLC, a Nevada limited liability company;

LAS VEGAS SANDS, LLC, a Nevada limited liability company,
Petitioners,

V.

EIGHTH JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA, IN AND
FOR THE COUNTY OF CLARK, AND THE HONORABLE KATHLEEN
DELANEY in her capacity as District Judge,

Respondent,

JOYCE SEKERA, an individual,

Real Party in Interest

APPENDIX TO PETITIONERS' EMERGENCY PETITION FOR WRIT OF
MANDAMUS AND/OR WRIT OF PROHIBITION UNDER NRAP RULES
21(a)(6) AND 27(e)

Volume 3 (Exhibits 1-5)

Michael A. Royal, Esq. (SBN 4370)
Gregory A. Miles, Esq. (SBN 4336)
ROYAL & MILES LLP
1522 W. Warm Springs Rd.
Henderson, Nevada 89014
Telephone: (702) 471-6777
Facsimile: (702) 531-6777
Email: mroyal@royalmileslaw.com

gmiles@rovalmileslaw.com

Docket 80450 Document 2020-03044
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Petitioners, VENETIAN CASINO RESORT, LLC and LAS VEGAS SANDS,

LLC, by and through their counsel of record, Royal & Miles LLP, hereby submit is

Appendix in compliance with Nevada Rule of Appellate Procedure 30.

INDEX/TABLE OF CONTENTS

Tab

Document/Exhibit Description

Bate Number

Vol.

Defendants’ Motion for Summary Judgment

VCR 001 - 246

Pursuant to NRCP 56(c) Based on Statutory
Immunity Under the Nevada Industrial Insurance

VCR 247 - 492

Act (filed July 9, 2019)

VCR 493 - 623

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 (filed July 19, 2019)

VCR 624 - 642

(5 IS BRSNS

Reply to Plaintiff’s Opposition to Defendants’
Motion for Summary Judgment Pursuant to
NRCP 56(c) Based on Statutory Immunity Under
the Nevada Industrial Insurance Act (filed
August 6, 2019)

VCR 643 - 693

Finding of Facts, Conclusion of Law and Order
Denying Defendants’ Motion for Summary
Judgment Based on Statutory Immunity Under
the Nevada Industrial Insurance Act (filed
September 13, 2019)

VCR 694 - 701

Hearing Transcript of Defendant’s Motion for
Summary Judgment Pursuant to NRCP 56(c)
Based on Statutory Immunity Under the Nevada
Industrial Insurance Act (August 13, 2019)

VCR 702 - 732
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The Appendix shall be contained in 3 separate volumes in accordance with
NRAP 30(c)(3) (2013), each volume containing no more than 250 pages.
DATED this 2’"? day of January, 2020,

ROYAL & MILES LLP

By: [
(SMCic;,éel . Rdyal, Esq. (SBN 4370)
Gregory A. Miles, Esq. (SBN 4336)
1522 W. Warm Springs Rd.
Henderson, NV 89014
(702) 471-6777
Counsel for Petitioners
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CERTIFICATE OF SERVICE
I hereby certify that T am an employee of the law firm of Royal & Miles LLP,
attorney's for Petitioners, VENETIAN CASINO RESORT, LLC and LAS VEGAS
SANDS, LLC, and that on the ;\)_9\ day of January, 2020, I served true and correct
copy of the foregoing APPENDIX TO PETITIONERS' EMERGENCY PETITION
FOR WRIT OF MANDAMUS AND/OR WRIT OF PROHIBITION UNDER NRAP
RULES 21(a)(6)} AND 27(e) (Volume 3), by delivering the same via U,S. Mail

addressed to the following;:

Keith E. Galliher, Jr., Esq. Honorable Kathleen Delaney
THE GALLIHER LAW FIRM Fighth Jud. District Court, Dept. 25
1850 E. Sahara Avenue, Suite 107 200 Lewis Avenue
Las Vegas, NV 89014 Las Vegas, NV 89155
and Respondent

Sean K. Claggett, Esq.

William T. Sykes, Esq.

Geordan G. Logan, Esq.
CLAGGETT & SYKES LAW FIRM
4101 Meadows Lane, Suite 100

Las Vegas, NV 89107

Attorneys for Real Party in Interest

M/\W Wit

Ah employeeﬂ)f Royal & Miles LLLP

iv
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VCR Contront No, 1546
ARSIGRBENTOF BREBIRPAINMENT AGRERMENT

This Asslgminent of Entertalnment Agreement (*Assignment”) fx-eatoisd into und offvctive the daté last signed
bedow {the *Bifecitve Dafe?), by dnd hotween Venetlan Caslrin Resolt, LLC P VCRYY, & Wavads, lnitted Halilily
company; located at 3355 Lag Vegas Bivd, Bouth; Lag Vegas, Nevady 9108, HINLY LTC ¢CHNLY™, w Neyada
limited Hiability Sompany, Josnted at 2250 Corporat. Cirely; Sufie 390, Headowe, Nevada §9074, uid Jilksbox
LV LLC (YLY¥), a Novada limited Hobilify eomypeny, Tocated at 3250 Corporate Gliold, Suite 390, Héndgwon,
Mevada 89U, VCR, HNLV, g JLY iy hereatter be referved to incividuatly as i “Party” wird colléctively as
the“Pals ’ '

RECITALS

WHEREAS, VOR . and HNLY Yave pizvlgusly satored fnte the Entertainment Agreemeit, dafed ofs-
slout Deceriber 31, 2015, for HNLY W proyvide e musked aet known as “Flumdn Natoye™ aud perforns serley of
muslerl perfmangeswatitied “Human Matave: Tukebox™ atthe #2-seat Veretian Shoveroor (e *Agreementy

| WHHEREAS, a5 perSostion 24 of the Agrecirent; SNV may sssige 50 97its silts and obligations nnder
sty Agreemient. without fhe prtor songent of VORI steh atsigamiont Jy & wtr pitity whsllysswined directly o
fadrestly-by Adum $tock und the Ariists (e “Pernritied AsigntnsotComditiony;

WHERFAS, HNLY oprossins wiid veaiganits that JLV fitoets the Peimitiod Asslgnmetns Cofidiflonss

WHEREAS, a¢ of the Efféctive Dite, HNLV dosiies.to assigitoll of U (ighE, title a0 Sitcrest Br and to the
- Agreeent,and bixyeleated and Toraver dischaiped frefa sy obligations i VOR uader the Apresrent;

CWHEREAS, JEV déctres-to-agoept this Asipnmient wud Js willlng To ssime the ohligations of HNLY
afidor e Agreamont, subject o and inavcordangaiivith theteuiis of hls Adsigniment;-aid

WHERRAS, siliject fo¢ thies forms and donditions. m“ this Assigoment, Venetfan s consanied 4o -he dbove
“Agsignment;: o : :
“WIHBREAS,

! less dofined fproin thds Asslgnment, bapitalized tenns shall huve the mismhig pordfiod 1o
‘Wit din the: Adgiemnent, S

- NOWTHEREPORE; fi dofslderition of tig mitual voiveniants st itk tn-the abova Recltals and for ethor
owd-iid yalushte sonsidgpation, tie reeeipt and satfcloncy of which is ssknowledged, the Parties bicreby Agiee to
amend the-Agieementas followss.  ~ ' -

T Agsignment. Bifpetive the Elfective D, MLV horeliy wanslone and asstgns alf faht, fitlg, atetest;.
and Tabiility in and-to the Agreement; nrising o, befneor afiet-the Fffective 1ate; 10 11V, sod JLY haseby
aceitpts: a1l sight, G806, intorest, and. liability in aod eader the Apresment, regardless T such Tability arise
o before or aller the Bifective Date. VO hiaieby comests.and dbupis, () the assignment; tangfrand
conveyance. to JLV of il of FINLY* g pights, titie and utorest in and imdue the Agreengent and; () the

A%

qusupption by JLY of all o HINL Vs Hights and obligations undertlie Agreeinent,

A of the Bitbotive, Dafe, 1l iofbisines o SHNEV the: Apseniient shall vow he vepinead il Ly
and tcan ulesbor LY LLC

% Waenity., HNEV phd JLA ducls eefrosei ang: wsaitt to: VR thet 1 keoution, deltverye and
-perfiitniance. of this Assigmnerit-has been duly auffiptized and requives 5o fuier ¢onsent otherthan Hhe-
eegabal VOE,. ' ' : '

Poge 1652
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4, Reluase of Liability of As:ﬂgnm "HNLY shall be relonsed and forover digcharited Hom all obligations to
VCR alsing out-of or 1 fating to the Agrespient on, before or after the Efftcive Dt

5 Misesllancois.
3.4 Ratffleation. Bxespt-bs miodified hefeby, the Agrecment is watiffed aid rematos i full forcéand affoct,

5.2, Cholee of Law and Venue, This Assignment shail be binding upon, and Imue to, the parties hereto,
el tespeciivesucesssors and vesigns, and shafl bs governed by and constened ant enforoed In avcordime
with ‘the faw (Iedipding the law gmm!mﬁg gonfHet of law questionsy vf the State of Nevads, All adzspui;xg
arfstng fom or ielfed to this Assignment shall be reselved throngh binding arbluation located i Las

Vépai Nevada,

53 Binding Natore, This Asslgnment shell be binding wpon mud shall {nure to the tenafit.of the parties
herglonand their respaotive pertiifted sucgesaors apd dssigns.

‘Exoept asfptherwiss ot forth biove, fl e terms of the Aproeniont shall seraln unehiinged.

HNLVY I Venstan Casino Résort, LLG

i Decusmned by

o NEERMAY Lo &9[1 5/25/2016
Sigmature ' Dﬁte mgﬁ?fsﬂmmw e Dot

?%g{a’m thk Peter Boyd
,’Pr[m Na:me;s ' . “Prfnt Name:
SVP OPS
Title

gﬂatltrs

Adain Check

Pt Name:

0R0

Title
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v, phogeerly towek ssed plo oy plous sed ol sty et otoas oo squipaust iy porbtwpring bonbitn innding sapifin, srcastions bt
mrsehser and ptin napdoed by PRODUCER, dussing mmans {hbegn, somdnibis, popeely hosed s nbedadiioned sl peay thooclage), 43 navmnnry
e oo e enly, off swesiary fost dlags Jihing, tiskets, bouse grogims ot Hvonsse{fohaling musiist i viglor eonnet, adsnane
weotirilys valiig, Holet seffers, sickul wlkery, pproprinte wd suffitet adpuniining fo ol et and PURCITASES sbtl]-poyr il wthioy spessty s 18
neEestie dredwif ) ]

{3 BURCHAER shofl shio provide s s wils one and supanie off nvseigres et for o Ko feronder as poveles on the fuss of the
Ao, aiae dulged in e Aleched AWTFY i, vedess nthervise ngmﬁyi’&ﬂwmw BURCHARER fovenitig, Bt raquitsrasnts & b,
sbviged 1 s Bom ATTIET R speoiioativns,

53 PUBCHARI i o bt anusle rovalstes in donseclion With FRODUREIG uaf smste, vod dfiton, the ooty of wry ngieiny fociading.
soRttaL) oshes thien fse Rurniabed by PRODEICHR s prrt of PROUUCE R regulin comspny,

6 FURCIRARRI aprecs 30 pay 4l smmsmmmend tsed, ¥ pppBonbie.

T T T HAE LWEBT VIARA

Pugedof 1) THIVENETIAN RESURT SRl (aain

WAL ARNE v, B MLt d Mk, 3015 Serp HEETR
VEN 1275

VCR 501



{ HPRODUCER o sequiins, FUR&H&SER will frnlish sl its sxperss all mocesary fiiftfes, elociiotng, sligs banda fxdd i persnned for Hghting asd

o N
kit raaTrogy wiaiber yreges

{7 PUBCHASER thall srsore comptiznes with 2lf applicoble requitererda of Tews sd regaintions &2 % Tmalth wod ssfuty, loensing, s, ymene, Tive,
sonse, wgoess, swerlly, and gonerally i relation to e perfrmancels) st the venve(a} for sush paefirmaneals).

{8} PURCHASER shaif be sobely caapanaible for providing w ok snvivonssedt for the Engagement, inctuding but not limbed to with respant i e taging,
stage covering, grounding, supervisies snd direction of the Engagensent, arel security, vo s the Hngageniens wsd alf poegns sl aquiprosnt we s fom
ndvecsy wanther and etherconddisfong, sttuations and evests {Adverss Conditions, PRODUCERISTTIT shall vt fave ung liabiliey Tor sy damags or
injuty aauged by sush Adveres Conditons

I, FROBUCTION CONTROL

1) PRODUCER shalf have the sl ordusive erenti: eantrol ovir the prodestionand pressstadion of ARTIE Ve pefures ot the Bngagement horsundar,
Trmchting, bk ot tondhad v, thee Gusaily, many and winthods of the perfoomares of ihe pestorming atlses hortmader, wnd PRODIUCER shall buvs S snle right,
14 PREUUCER sy sew ity 50 destgate o ahangeat vy Sine fie perfoem g personned ather S e ARTIOT lurefs yecilvally taed.

E2¥ AJUTIET shatl ot all vimies be the Stadlives got wot will be e cfosing e of cack shovw, wiias alherwivs spauificd herstn, PURCHASER sgrovs thet se

B other Bu e o be funisiad by PROUUOBE Bevsnder wifl appear anor feoopasgton with e Sngageneat erounder, &

£5) PURCHASTR agroes 1 propiy-cosnply itk PRCDUICER' divetins s b g stighfor o prfosmante Fonevodss.
45 1t o undlerstosd st aor Stage seal aro B bo sobd or wend withor RODUCERE brlse weitiscoasent,

£ EXNCUSED PERFOMIANCE

4, s the resull a8 Fricoe Mufowre Bvetst {us Sefined befow), PRODUCTR g ARTIET 1 yfabie s, o B prevenisd Bom, paforming the Engagenient or amy
ot thsel o any aaterial shfipadiog under s Agprsaent, thes FROGUCER ' end ARTIST s obbatices baveunder wif 2 fally axousmed, hors Sl by
e olatin for dusnsges o sxpantes by PURCTABER, and PURCHASER shull beat Tinowm andenprnny in o vwiths iy Agressmont.
Neatwrithataisding the torgilng: €} PUECHASR ahall be ottigatnd sad alie 1 PRODUERE fir suck peapistisrae v of fu gryaet provited B
Harwian sy enag o dus herewnder S suy gerfarmenisy which PROIUCER may v rondeast up tw e e ofthe imbility Yo et fry fusson of sk
P Mugiaty Bvors; nod {5 o the svent af spste smperTbrmange o s fds oF 1 Fors Majoate Bvaat, if ARTIST & eedy, wifing, s el io parfonn ot
fix? the aongriney of soch Borse Majews Bvant), hen PURCHASER shall nevarthaloss ooy PRUDUDER an denpiunt equal i the figl PRIARANTEE ghos all
uthier payments snd sompensstion dus baeaunder. Foreluifantion, b the svent of saneailetion dus 16wy Fasge Majuin Fvont, Gisdwhodses
s pemely, withiog: i Wbt b pevfisrs, PURCHASER rhall rensin reepenssibie for sif IEsmspoitatiog, acsafnaradasinng, crposy selithurstiumms
Puppientio chotparstinn B PRODUDEIIARTIST mnd entourige purmanns to the e of s Agriement.

: sy othiey

A “Fome Mot B shild s any v or move o vl Iolowiing aots swhinh mekes sy perfurine(y) by PRODEER w ARTIST eontetpinbed by
shin Agaearsnrit bmpesssihe, Tofonfle or wraafh; 2646 Tod vl or requetiontsy ol any sblis seabority e Brees, obvil vl apidomsii, eot(y) of sy
pobite sreny, soifsh or et of wrorion St nsreciions, detear wther Buzey of v sisgrder v, oo seound, the Engngoront vere ov which
FRODUCAR wabor ARVIBT romonably Delizve joapurdioes the snfoty aF ARTEST, sny of ARTISE aqpipment, dessiniies or ol pectioniss, o any of
FROGUCENS key povsoniet: arbagess; e dianion Yl whisius Honitstion, siisn, Jokouts, jo0 sethin, nt Boysois; o sxlostony, Suods;
shustiges ol ererly o other assentiol sevices; fifiom of sechaioal fholiitis; Gifare br dolky ol wanspontion; doutls, Hoabiliey, Hiecss, Injley or ad tnskilisy
10 perfiwn of ARVIST, vay o ARTESTS ninesicans, ooy Tonvetons, s, Tpresig or ndvinnd, sy of ARTRIES femily ik, vy ol
PROVIICEINS oy personrel, or wy by jersin servamaliy Bvaas s ARCRIRT il henth, siiendiifity, lineng or injuoy widvinsely bipmots AT TS

wbificy o pecforo 0 dummention with (e Bugagement; o uther shoflar of dissbrdiar ssoses Bprand e edntrs! of AIRYIST or PROIUEER whisl ke sy

pusformine(ah sontempiangd by e Agrepment fnpesiblo, rnfomils o uasefe.
FOBNCLEVENT WEATHER

Harwitharending sngding vontednid b ths somtiary i, inalepmatewsthor shafl not s doimtied 1 Foran Majerre eveny eod PURCHASER shal cemunia
gt fim-papanant (o PRODUCHR of the &l HUASANTER plessll ather enepensstion s heossidar I the peefnmunels) b readersd fnpossitia,
fietsbe r bl by guch weather conditions. Vor chedfostion, PURCEASER sul i venpregiiile For ull other serars wad vonditions of iz Agrnank,
fneluding, withot Tmdlntooameonumditang, spupteion, sed erprise st e AR ad wnteing porly. The sliove Purehuser

abifigasion shall b vondRioned dur Aritis being roady, willlng e bl e perfere az the Jovstion of Hie Sows,
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G FROBUCER'S RIGHT TOCANCES.
Hee Agroomen, Sectlon 7 Specint Provisions shove

e T RN Wy

dayryriortmh

H BILLING

i AR"}‘I&TMmimaiﬁmgmmam,&mmmmmwmmammwﬁym 3 ol addvartisiog and publicity Busd by of wader e
uonsitel of the PURCHASER, including, but not Hevited io, disglaye, nowspapers, rudic and ialovisian wdy, slenerls liphis, posters, househiourds and
RIS,

{23 PURCHASER may ety vhe ARTISTS e and pro-apreoved: volte, Heanuis, iais, pltiores, plelogephs, nge, ar other antiBeation of

ARTISY {eoliontively, *ARTIITS Likeoes®) b connoction with FUBCSASER' sifvartising nod padticlaing of the Bngrgescat, Ruwove PURCHASERy wo
of ARTTST s Likermss shal) 5ot be as an ansorsmint ar indfuarfor o use of sy product o servlos snil o eorparete or pridustneryice nss ot logo shell be
incladed B doy sk sfvertisiang and publisily sbasnt PROBUCER' grine wriven apparvel in pach inshancn, Mutwistanding the fregaing, the leoement,
fge, CONIT, dppeaniee, nd af cilser axpoots oT PURCHLASERS o8 of &RTISTS Liwnass shull atall dimes be suibjent s the peior seeillen sppravel oF
PROBUCER.

i MERCHARBISING

PRODUGER sholl Have fie exolusive right te xell souvenie prisprin, bellet Sovky, leotgin, eoondy and ary sl 4l iypes of nmeslondle fosiuding, b

ot Htlad o, setoles of hottring (., Tahiets, hts, b, gostors, sifiorn, 1540 e yvamives of the plapeia) oF g fimspta withont sy partsipation b

she proveeds by FURCHASER subijset, huveseer, o comeedonins rmavkieneais I atvy, nnapenifiod b this Apuerne torsdrstandbng the above, 3l

anbes pagpt e e Herpugh and spproved by Pursbasnss Eﬂaﬁg?;m {Tina Patels ~ (7073 6873 g éi uf’% " i gl g;;% W

L NORRCORDINGDBOANCARY

PURDHASER shalt ot xlf; sy shal it peamsic o muboerion aibées {inohading, withons omttion, FORCIEAEIR or vengs sinphoyos, reprpeiativeg or
sstianton 1 aeoard, brosdua, Jedeviss, S, phaingruph, webioas, we olhareine coprodiss he vimel andioraudic padormesces Sereunder {r sty part
fheeead) andfor ARTIST andtor BROUSUCER's pmeoonel atwny e deing e Bnprgenmat,

K pURCHARRR pERAULY [miateris] . imaterial

{530 oot PUBCHABER reflives or soghests s provids any of the tama bervin stated ar senghy with any proviziong Suveundsr, siddw 2o to promply
st anty o e pryimeals 88 provided Bevels sndior % 1o proceed with cthe Snmsmemeny dfer faile 1 furmish PROUGUCES ar ARTIST with wny
denninitati, ket or oo or sroed Beret? 6o vequired Sumander, 8t e Boves huesin spasithn, S oy yuet Sl shalt be deorast a subtmatinl saf
fautestal bl of s Agresnent snd PRODUCER shall e e righe (s PROLIUE SR sale Sisoresion, withost yesfundive b any stbior sl el senvedles
T {4 Imemerifntety teviminnte tin Agresement md samcel oy or il peasaining § sk Bepcttces; TE) retain ml amounts stady pabl o PRODUCER by
PUBCHASER s partil eompeagasion for suij;!;‘i; bprassd TR pecaive (8 Rl CPLPARL AR TR Cor the onpmid Beforioe (hereof) plus il tfer pyments wrd oihiee

g e

Frndalbopeloodet e R T, _ - ;
iRy sk (Y PROGUDER wed ARTBT shail bws zvo Tacons Hediilien srsdfor obipatlons fnormention with the
Hogapement or i tnssctions totemplasd iy INE KRG i 7

i orinion, secoimadativns, sl expuen relmbarsenents S FRODUCERARTIEY and g pusind do the erms of Hhiv A gresinet.
33 57, o0r o Besfoon they it ol sty sl Whagnpaseernt, PURCTAREE hus fallind, nogherted, or sefbond to porior iy Sontot with PRODGUCERIARTIRT.
Reeifor ity sontrmst with ey Wled pasy ddatitng & this Engagenmed, sndie anp othot contmot-wdt s otiver geefirst &7 oy oirengugsmnt fudwther or
s rslisent, o §F Sk Yinaniind souniing or sesvlit of BURCIASER R betn fapifrad or b in PRODUCER'S ispininn visstibeiony, PRODUCER Sall tavs
the wight v dunsisd pryiment of the B TRIARANTEE sl sl sthwr somapensation due s s Ageemans, IEPURCHASER Silearrefons to auke
s st BorlBvellh, then iy suc fllure shuilt be dramed souhunaniot sod materlal Sresch of thie Hgrempnt, vid PRONLICER siobl Bove the vight Tin
FROUUCIRS sale diseraidon], withs prefudius to uny wiher vights s vainsrties, (o 13 Iminsbinels téensbiate thls Agrocenent andivanget woy oy st
rining B # Jer; (W ratain Wil witesdy gl tu FRODUICH by FURCHASHER us poaf compenition foe suh sntiipabery drasdiy
ity rosnivs e Rl GUARANTEE fov Sebungy thersod smd a8 athor compensnives dos presnt te Sy Aot and olf sut ot moket anpenses bred by
PRELAICER o ATTINT by covomtivnm with thve: Bogmgement o7 the Yensmations sonteesplned by il Agrosmses; snd v} TRODUCER sod ARTIST shall
v o Sarth s iftiang vt obligntions m conmiition with the Bogrpement o the burerstios sesdampleted by iz Ageomint Por e avoiduce of
ity el fseen FURCRASER shell suiai responsitis fhr s8] mnsporistion, wenthmmstitions, sl ey relnbumsements i BHOOUCRRMARTIEY
and eabouge pumnt o Seteaw ol fus Apreement, Hotwithstand the shove, Brodutes aid fer rtizshall peielde Purchoser with welon nolee

# einbeney i Wt {15 days Polorwiiten nosies, and opparianity w sire bl mveesishig Shetorigh wtder iz Smma'!fg;

bt b o sck dl sy
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Lo INSURANCLINDEMNIPICA TION N i
{13 FURCHASER shalt oblein and muinmbn, Fow th dalo horeof throngss comyleaton of e Engegument, somieeolal grovrd Habdiity inawance LAVETRS,
including a cantesotisal fiabitiy aiderstment as reaprcts ¢y Agrecznan, Tgusr, yAeithe feorm FURCHABER, I PURCHASER is fonidhing liguer, o
Froes FURCHABER s doslgnated otwesssionaing, iz an smount 0 5t bexy thardife Miillion Dollrs {85050 ,8003 pet poourines faa i ng dvait dn 2oty
Yo thrs fhsa Hoodts reduiited By the venme aodior s st Sty Tn e ARTIST Hide) 3% business wutomobils Haility inseennos covaring 211 avaed,
rusowred and Hived veliules wed by oo on bebalf of PLREHASER with 2 sindmys combivied budity {njary and peaperty duiags Habilin Hedbof Pive
Miiitian Dolfars RRO00000) prr dveuninot, amd workd comperastion sod onphuyer’s linbility Insuranca {inalvding stop gap Habitine whevs appiiabley
withainkenany linis of One Milion Bafiars (85,000.000) per ahtim thit o v avent i ol fes tha those-regalied by law andor fovs than the Hnilly
seqalisat by the vanue sadfor o3 et Forth in e ARTIST cider, ifany

PR ST
RIS

2 PURCHABER bersby syrses tomve, ity snd ol haonbass PEODDUER and ARTISY, and it respwative spents, representatives, prinipls,
smnpitoyees, ufffows and Siasiony, fom s sgsirst sy chaiig, sulls, adiivations, Hahtiitias, penaiiies, loxsa, chargus, voses, Saonges oraxpenies, Including,
weithout iesitasion, reassonle atorney's St wnd fegal esparey, inewmed v suffieet by ar dimmed sgalant BROVECER or ARTEBT or sny oF e frsgoing
ioe poreeiion with ge sy & sesul of any chutn Sidiog sitont i a.olehe e <enh, pasonal fjury or piopsrty demsge o odisrwise rought by or bn
Dl ool oy Yiiec pscey pevsons, 0w or corpration s vt of or it sttneetion with Ute Bnpagmeent, 00 any 05 of sinfuitons of PURCHASER or ug
eiphavens, sgenly, o otfoy epiatives B oowtion itk the transastons sommmpluted by dls Agramons, which ok dass ngt Hiesedly sosult fross e
meond negliggnen of e ARTINT sndfor PRODUCER,

M ROLE OF AGENY

WILLIAM MURRIS ERDEAVOR BNTERTAINMENT, L1 sers aly s agond. S FRODUCER and ssvemes v Hshilfy hersinder and i ithenncs
iraol and o the Benefit ol Wilivm Mowis Endopvoe fiatrminenen, LLEC, B ix sgned diat seiiher PURCHASKR sor PROLACERARTIFT will mame ot
i Wittien Blorvis Endrover Brdrimiamt, ot sy ol ity offivers, direeties, pivaipals, dganis, waployons ded omeentetiv o s paty i ey oivdl st oe
sk ampediece s U world, aising oo of, b ymmestion with, or fabatui e nny s 0 ol 27 EAIRGIOD TN B B i Sonvention vith ibds
Aggrezmeni by siter PHHCHMASER o PRODUCSRARTET

 MOTIOES

AR notices cguived hevennster shint] be wivam i verting o the nddrensen shecs i the pronsble ol thiv Agreomont. Peodunsi shall provide ceples afell
waking te Purhagsr T Vet Castme Revors, LLG, STV Somust Lomireel, 3355 Loy Vopss Sl Srusth, bas Vagay, Hewpin BR109,

£, CONTROLLING PHOVISIONG

Tz Ulve sweri atfany Mraim o confies butwaen thwr provishee of fhis Apeentint s i provistons of any riders, sddoude, vdulsits or gy ot
wnechbents oo, S pariiss igpree e e prowisions snse S ot i PROSIIURR ol ARTIVY dll semiral.

B OLIMIEATION OF LIARLITY

Tns o vt sbatt PRODUCER soslfor ATLTIST dvor by o thiy sspeciive ugenty, vepreseniatives, srinvipels, rinployusy, otficers, dirsstors and siilfases) be
Hotitn e PRFRCHASER (or soly third prsty} for sniy indlivecy, ineidennad, consequisntil, apenist rmitivm (or exemieey ar any shmiler ameges, bretnding,
ittt Vnfiation; foat rofit, Toes af revenis of inpone, 602 48oapitel, v s of sl septhtion o appuinty, 48 1 o sser i, seleting b ar
afsing oun of ths Engrgpment or the iranssentng santeniphted by this Agresmant, whother fneonimcs, £ iy theewisg, obei AT PAOTIGORE mlfer
ARTIET bus boon advised oF the posability of sk duimger. Woder nevoiooamstmnses shall the {inbiliey of PRODVCER andfor AT Cor st 5 bl

Agrsenunt deied Sliooeiinodnis | DWIGHTYOAR M
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Tespeelive agaaly, e teas, privcipals, swiploy HHoees, i o sifitinns) oxtond, in the ugsrepals, an wnesnt equal 2 the lewar of ) the
ot of reasonnbly nrcussary oupofpocket mpenses dinsetly inbuved by PURCHASER I wennsction with e Brggsemant; o (73 the smount of the
CHUARANTER which ARTIST anifor PRUDUCER have sstuslly peelved in sscosdines with e toevs of Uy Agrenmsnl, FURCHASER agroes that  shall
t0d e sl cenume S5 alt8imtes ant o) svek: fmdivacd, kwidersal, apnsequentiel, speeinl, ponitien (o siempluny), or sy sther simflar dameges g 1o Ay sesiter

unéar, redating o, ar soming sul of U Fagag ol s conamplated by s Agrosienst. Tt afiive shall ant by sppiieabie o Produeer or
Aeplaty ncgl'g;m W veiliful iscondues smpinid by B

£ MUBCRLLANEOUS PROVIRIONY

{2} Mathing in this Agreseient sl shepins the ommdssion of any a6t somirany 1w sgplicalile iy orimtspahs g olonp ot ldenaimiias
‘undre baving prrisdivtion ovor the sorvisas snd personoel & b Bwsbed by PRODUCER t PURCHASER hersunder, Ta the fvast ofaay confliet betoen
By sesvision of this Agreeamse mpd any sueh ey, ke ¢ Pugolation, swh hee, sl o sugutision. shalt peevell and this Agrecmment shatl be paailed, nodiSied,
te limnited andy 1o the exlent nevanry M eliminnte sk confiisn

{2) PURCHARER sgreas it o stivities goverond by thig Agrasment iy b underinlion contoary o United Stotes tew, heduding, Sot sof lonktad 16, e
LES. Expent Adbolisisbation Begolutivn, e 1S Daeeatdaned Trellio I Avenor Negadations, and regufetony and ssnetioed progrems sifmisfesed by the U5,
Brapartovet of Trresary'y Ofive o Porelgn Aosets Soniel, PURCHASEI waiterts St neither Temew sy finanoie, apasorn, or sanwihisr & the
Elrgagrment in 4 porson o antity 06 the 18 Fretaasny Ehegeimment's o o7 Howtily Desynond Meomis dnd Foralgs Semotions Belrs b, the 118,
Comusterse Deparamens's Dended Poesons List or Batity Ligt, e therwise inshputed 1 sulfect to Tl sncions or geobibiied fom weiving 1108,
sarvives. Momever, SURCHASER represcon s warronty ot B & e smtied iy iy et pmsons o ety T e conteolled by & nuslonst

seakicns of say wuch souniey, PUISCHARER fectber narams Yo ety Dotk PRODUCES sod WHIE invvedistely s wotimgofany shasge amneshin
sensred g gt violute gy Sevtton oF e Agreensusl

(33 Ve {and any oS RUSRERICRRs ridurs, acithoudy, witibiey or sBtastunens Fearer) conativate the sale, nomeis sed bindisg sgromennt batwoon B parsen
Bueany, el sy et be ameeded, puppiemented, shinped or dhacunged sucpt by 9 Ietnmnet s vading sigred by dhe puctinn. Waity puetof this Agzesment fs
setwpmlned 1 be wid, invalid or veemfboosstie, st kemiid arwrd proden shal b demed 10 e yopanste sad soverible fomx i ot posdons of iy
Agreemsint, o ihe alher puctions sheH e ghar il fede and e, s thoughcha void e Ivatid pinloey or grreBilons wem nigves & panofithis

ARperint,

desmiifedeniige Bea ooublon 7 « Spocial Provigions shove.
£33 PURCHASER sbhall ot buvs s vight i usyigg o troosfie ik Agradoent, 0 o peovision aessd e Pl ey 2
€6} The wadver of any pncls off sy grovision o his Agressenst sbell not bu-deeuud s gnnindlg waiver, 5o e ey i morclor uf s Hight sl comisitute &
wkbar

{7} Meshing hatets vontained shal gear be comtivad 28 5o eosutings the peatier heetio s & pariesivip, o b venlure, sor (6 make FRODUCER sodior
ARTIST Halbdes v whhodle or it shamt o sty obifigarion St g Lo Irevered by PURCIASER, tn BURCHASERY carplng ot mnpa thie provisions hemd, 4r
sthereise THE PEREON BERCUTING THER ACRTEMENT ON SURCHASINS DEBALE WARRANTS HIBEER AUTHORIYY 1D B0 R, AR
SUCH PRRSCGN HERRRY FHRBONALLY ASHUMER LIABILITY FOR THE BAYMENT OF AL PRICE ¢ i

{3 The toaon ARTIS T ond “PUBCHARIR gx used hewrie s} dncludis sod iy i singder st plucd wod torall gondens,

{9} This Agesoment wiy Yo svomsdsd &1 twn (Tor som eoupmpan, cesiiot which shall e doonsd we onigined sad o} of wihs lim togriher shell ounadiote
ook {1} ol e s mmeeemness, Delivary of s sosned semtept ol slgncns g 4By Aripanent by Selooopier or sheamanis dellvery (Le. BOF
o}, etutiing elecmodily sigesd venions oF B e, a5 be s ol as dollntey ol'e il woeoussd covstoniat of s Agradtens st shad e
weilieient i ied i Patias by i fonss ol sunditions of s Agrosnont,

i chauz Pzl e redrent.

B 480 FROVISIONG
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Fln the T oF gw
dudtregonuies, Ariret’
ditona s EAGLL Bl prav e\
Notwithstanding any other term ar condition In thwe Bntertalnment Agreement by snd batwesn Venetian

Casino Resort, LLC {"Purcheser” and Vis Entertalnment Tours, Inc, {"Produeer™] duted on or ahout
December 18, 2016 (the "Agresment”] 1o which thiv Addendums i attuched, the following shall be

applicable therste, A AMENDED

1. Gaming Regulatory Complizuce; Bthice: Use of Punds und Cnde of Conduct,

Broducer understamis and acknowledges that this Agreement, at the Purchaser’s discration, ruy be sobjuet
to Producer andfor Willtam Morrls Endesvor Emtertadnment, LLO {"WME") and its principals completing
and subemitting to Purchever 5 due diligence compliance questionnale (acloding an Authorization for the
Release of Information] snd belog found suftable by the Purchaser's Gaming Compliznce Committen,
Notwithstauding any other provision in this Agresmient to the contrary, Purchassr may mmedisely
teryalnate this Agreemert without further obligation or labillty to Proflucer 15 -dowibedudament-si
Hemshusosisbaning-Camplenad " sharasdethe relationship with Prodocer
and/or WME could sabject Purchaser to disciplinary action by grining regulatory authortbes or vauge the
Burchuser fu lose or become unable to obtaln or reinstate any federal, 4 ot 3m¥ar %x‘fﬁn gegisrraﬁem
Heasse or approvel materlad to the Purchaser’s businasy, L3, R ‘s;"‘“s wechasir
sigd wak ek, conddfdon wde

In connediion with the its own bustness, each party shall comply, a%ﬁ?a?ggfw%wﬁéﬁ A8H0rs o Blph,
with all applitable focal, state, Federsl, and infernations! rulos, haws, and regulations related antd-
corruption, antl-ineney laundering, and gaming ioclading those govirning the providiog of noentives,
inducements, kdckbacls, grataities or bribes, Including without limitation the 1.5, Forelgn Corvupt Practices
Act of 1577 (FCPAY (15 USC. §§ 78dd<L o ¢ seq.) which precludes pving, otfering or agreeing w give
anything of value (o foreign government officials or halders of and candidates for publie offlce ar pufitical
parties, tielr fariltes and agents, directly or indivectly; kn connection with vhigining or maineainng
contracts or orders ov sbtalning ofher banefits, The FOPA also rec;uimwmpiam and seourats record-
keeping which records sach party shall maintain-% wothagst gppll aicbli Gaduo Fae Lo

Froducer vepresenty that it has zw?"f;:; 1 2d shall :wc"&w é?me:ﬁy orindirectly, funds or other
consideration to any person or entity (including Purcbaser and its ampduyens and agents} (o improperdy
prooure spectil or unususl treatrmant with respect 1 this Agrestaent or by the surposs of otherwine
improperly influenving Producer’y relatlonshiy with Furdhater, Peoducer ahall rapse all of ite siftonrs,
B DMl et Sl gty ANCHLE, - erg b3 comply with the

réstrictions contained i this parsgrapheilo Hhe. otled qpbostly. bt oo Do,

Y e ad, undEtatands, and agrgm’z-m' 0

L2

e S
2, Parsonally idemdflable Dformution (P} Te the axtent that the wervices wnder the/Agresnsent
requires Producer to have sovess to personally identifiuble fnformation shout an Individuat herelnadier
refarred te as *PU™), Prodocer shail aftey recelpt thersof treat such Pil as confidentia] and sﬁfeguaw such
Information from wnauthorbeed use and disclosura. Producer agress to allow accessfonly to those
emplayess who need the P to perform services under the Agreement, and agrees Hat f!ﬁ will be uged
solely fr g £ purpose of performing servives under the Agresment, Producer shall/ansure-thet ity

employess wibned iscuss{fﬁfwfxffgmany such PIE to any person or entity sxcept thoge parenng
grithin-Dopd sesieRE Tty conerned with the performance of the Agreement fip =i e
Page 1ofd
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S R Prmmetesi P[i is an inﬂiv&&u&! H] Iiw: name o ﬁssﬁ initial ami Iass: hame in
ﬁnmb’iﬁamn wif;h az:sy one or more of the following data slements including but not Hmited to, soclal
security number, passport number, credit card numbers, clesrances, bank aumbers, blonneteies, date and
place of birth, mother's maiden nane, orimingl, medical and Bnanclal records, sducational franscripty, eto

All electronic coples of Protected PH must be protected with NIST #1PS 140-2 commpliant eneryption w%aiiﬁ
I angit e o subead Q?ﬁ TRETRS PR P T

i

4. Hupengs Relmbursement and Audit Prodursy un&smmﬁs xmi agrees that ail reimimrsa%x!ﬁ expenses
must “he agresd and authorized by Purchaser, inaveiting. oo IAPPTETN

exzmmcternﬁxpensa&ebu sePoliey 0T b as haew efw%ﬁch may hs requesteé in writlg by
1 afﬁm am‘i wbiect to Purﬁmsez’a eudit at any tinve durlng the verm of the Agreement

Mw&%
i liold harmisee :g::.haser and Hy aghman&

ey bt 4 ’ e sei {indiviBually and collectively the
“mﬁ&mnizaax"} from aay andeiiishility, Eﬁss,i {famage or wcpz%mas {mdmﬁn trornay fees they may suffer
a5 th@ result nleks : g

B, Cﬂnﬁf&agﬁw Bach ?aﬁysﬁa 1 hotd al} i:mfkmmm i‘nfarma;%m i mmil} aﬁﬁﬁ;nﬁdenm and fdntain
the wenfidentislity of all of the proprictary hnibomation and data of the pther Farty. Az wwed herein, %
“Confidential Information” shall mean vy Infrrmation relating o, disclosed arpropristary 2o elthey Party, e
Including bui not rmited to data and Information canceratng the procvesses, product dustpns, sales, cogt and
other unpublished Bounclal information, product end bosiness plans, projections and marketing data;
without lmization, any hformation desigrated “Confidential” shall he deerved Confidmtiaf Information. "‘1‘*
Bach Party agrees feshall notuse such information for any purpase other than 45 axpragsly et forth in this
Agresmant or dischose any confidential informations to Ry parson, company or entity, excapt o the sutent ﬁ
necessary to comply with the law or the valid order of 2 court of compatent jurisdiction «fach Pariy's
<onfidential information shall vewuin thatr propsrey and shall be considared fralshed boon dans to the
other Purty. Confidensial Infarmation shell notinclude, and teither Party will be Hable for disdosure of any Y
information roceived by the recelving Party under this Agrosiemt if the Information: !. is generally %
E
5

available to or lmown fo the publle through no wrongful set of e roce iving Party; : previcusty
lnown hy the racelving Party through ao wrongful act of the revelving Party: o) wh i&&&mﬁenﬁy
devaloped by the recelving Perty: or (H) was disvlosed to the receiving Barty by g -:-f Pavty under no
ahifgation of confidentiality to the sther Party.

Page 3 oF2 m% “ar {;g
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Addendum B

CORPORATION:

Vi Extertainment Tours, Ine.
efo Ete, Ete, Cammundondions
78920 Bunget Bowlevard Suite 4680
Los Angeles, Coa 90048
Phoner (303) 874-8464
Forg: {323} 874-6222
Bl steelc@vicentaricdnment ned
FPodera] I #: 85-4084071
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BOOKING AGENT:

Muaie Misher, Kristing Tanner, and Angle Gritfith
ROAR

1400 18" Ave South

Mashyvitle, TN 37212

Phone (515 858-1787

mater@roarta

tanrer @ roarls

griffeh@ronrle

Jay Willinms & Lane Wilson
‘Wiltiar Morrls Endeavor

1800 Diviaion Strest, Buite 300
Nashville, TN 37205

Phone (615 0633000
Jow@wimeentarisinment som
biwmesenaisment.oom

TOURARODUCTION MANADER:

ROAD MAMAGER:

Tl Drorfay
Cel (310) 849-4532
timdurfey @aol.com

Rk Modics
Cotl (367) BR4- T8
mmodica@me som

INTERVIEWS & PROMOTIONAL MATERIAL:

FROMO MATERIALY:

MERCHANIHSINGE

Liz Noreds, Austin Hegarty, & Amy Williams
RUOAR

Liz Mouths (917) 735-1005; nonrbs@roasla

Austin Hegarty (5123 468-596%; hegurtvlivoorln
Ay Williarog (415) 608-9634: norrls_sest@roar.Ja

FourDesion Creative

ftpifwww iaundesign convdwight-yorkamidwight-yoakam.23 heel
WHE ,

hupefremeetisys comimudefoonatrytwight-yoakam

Rob Suchan & Meluos Macaulay
Warner Muslc Group

ol Suchua (B15) 6876655
Robert.Suchan@wmgoom
Metania Mucaulny (318) 953.3349
il musaday@wing com

) Puge d
Fowight Yoshun Tawr Kide - Bevied 18/ 115

VEN 1285
VCR 511



BUSINESE MANACGERS:
Michael Walsh and Susan Schulberg
CGELFARD, RENNERT AND FELDMAN
1880 Contury Park East, 18™ Bloor
Lo Angeles, CA 90067
Phooo {310) 556-5623

owalsh@grflip.com / sschulberg@peflln com

3. BILLING

T 2l eadiine slteations, Artdsy shall recefve one Sundred percent (00%) sole “ster” billing In agy
anct all publicity relesses and paid sdvertiserents, inchuding but not linited to, programs, fiiers, signs,
lobby boards und macquees. No other name or photograph shell appear In the saoe type, sise,
thickness, boldoess dad promdnescs g3 that zocorded fo Artist 4nd ho otiter name or photograph shail
appaar on the seme Bus ng that of Artist, or above Aztist's pame, Whan not B bindug, Anist shall
always receive one hindvad percent (100%:) “apeeisl guest ster” billing.

In all advertising and publicity, Artist shall be Billed ag:

Diwight Yoakam
When headibdug, the Purchaser agrees to wie only the admats supphied by the Arist 1o promitie the
Bugagement. Promoter also agrens 1o use galy the pre-produced radio and television spots, the cost of

which will be considered 2 show axpense. PLEASE VISIT TOURDESION CREATIVE:
i wweyourdesiin convdwight-yonkam/dwight-yoakam-81 Sl

Viten ot headlinlug, the Porciinser agrees to check with Artlat's Managerent for any specified
artwork hefore neinting any posters antlfor idvertising for this Bogagement. The Artsts logofs), as
provided, must be used at ail thees and scopy of the postefadvenising sust be sent fo Axtists
mapagement (“Manuger™} for approval hefore going o pring.

Prrehaser ageées to provide Agunt with an sceuvate romadng ovder for the show, faglading
playing tmes of all scts os the bill; at e Gine Artist lp.contracted o play the Eangagement,

Page 5
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Axtist shall have the sole and exclusive control pver the production, presentation and performance of
Artiztin conneetion with this Bogagement, including bt ot imbted to, the details, means and methods
of the performance of Artist and sach member thereot, and the persons 1o be employed by Artist in
performing the provisions herounder. When headlining: Antist shall have the sole right, as Artist Ay
see §it, to desiguate and change the porforing perwonnel other than Artise, It i specifically
understood and agreed that the production saff of the Artist shall have sele and gbspiute authority in
directing personnel operating ail lighting and sound equipment during rehearsal and each performancy
sebeduled hoveis,

Purchuser agrees (6 give Anist and Ardst’s production staff complets soutrol 84 fo whese Aniaty
epuipment Is 1o be placed and 50 po thoe sl it be moved or tampered with by any persons other than
Artist's production siaff,

Astist MUST have FULL control over all audio system processing and a0 N0 tme shall Astis/BOR
ever be routed thiough anpther® console (®another = ihird party, house, secondary console). The soly
routing acesptable s from our proferred FOH console DIRECTLY TO the Byatenss, I this chain Is not
to FOHPM approval, Artist has the right not to perforn. The Tour Manager, Production Masager
radior FOH enginesr ict 48 Artists repreventatives and will detanmine I the atrdio routing complies

with Artist's stmdards and specifications,

5}__.::: atho-Snslward-aosnhis e ettt e EEmatr SRS atdndhe
publie. No member of the public shull be allowed o enter the place of perfonmente unless cleatnne

has been obtained from the Artist's Production Mannger andéor Tonr Manager.

Artist will not be waing any video enbancemuat for the show and we raquest that there are tio
advertisements played on house video or that there are o buismers placed in the beilding withous prior
appraval. ALl ghted siges in the Bouse must be sarmed off duelig Astist's performance.

Autist will have complete control over the placament of any video samerss used for IMAG or videg
recordings. All camerss shoold be ot chag bedgist of the artiss ox higher. Plense vhedk with Astiet's
Production Manager andfor Tour Manager for epmers plavoment on stags,

SMORE MACHINES ARE NOT PERMITTED T9 BE IN USE on the stage ox i e vickaity of the
stage at any poiti during o immediately prior b the Astiat’y pexfermance uander sny

elroumptaness without geior written apoval from massgemient, If stoke machines s niilized &t any
point duing Astist's performance, Artiet hag the right to veente the sren and osage fo perform withont

any peraity whatsopver,

HOIBE: Forsafaly rensons, the ue of any squipment {veomes, Mowsre, ete.) that creates suffctent
uolse o vender the Production Staff unabde to communieass mroperly is prohibited, This will be in
effect especially when any deging or de-tigging is taking plave. THIZ IS A VERY IMPORTANT
SAFETY I351E. '

Wien headlining: Artist shull pertors for 2 minimam of dsty (50 minmtes mud shall be
peerntited o perforis Tor ¢ greater durstion at Sip sption of the Avtist without the interforence of
any kind from the Purchaser or its agents. Astist shall have ssle and axelusive contol of ol eloments

“of their perfosmance, lncluding staging, ighting, sounst and croative fud thentsical material, Thisds wo

. Page 4
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intiude the provision of tped music befors and after any supportiog acts and direotly prior to Artisy
performance.

Purchaser warranis i Srtist’s performance will be uninternpted and thet Purchaser shall, wnder go
ircumstances, bring about snything to affect the length of Artists performance, s the event fhe show
is yunning late aned Artist has wot directly caused said delay, Purchaser shall remedy the delay in the

first Tlf of the show so a5 not to affect Artist’s full performance,

Under o cireuastances shall the house lights be switched on or off withont e express ponsent of
Artiats tour smanaper andfor Praduction Manaper,

8.

When headlindng: Artist mmserves the right of approval over any othor supporting persong of soks who
dppenr in conjunction with the Bngegement and the right to determine the Tounrth and naturs of the
supporty’ peeformance(s). A viclstion of this clause shul! envitle Artist to refuse t0 frnish the
perfornience described heveln and Purchaser shall reosain obligaied o make all pavments bersin set

Forth,

Purchaser sgrees that thaie will b= no Master of Ceremonies, oo welcoming speechey, no
intraductions, and ae ceramonies at lntermission exeept without the Arsist andfor thei megenent’s
prior written approval, Al sequests for Master of Coremonies, welponing speeches, Introductiony
and/or cerpmondes #t intsomission mnst be subtiited in writing 1o Artist’s munagenent a¢ Teagt fwo
vty in advaoce of engaperment for consideration,

in the event of any udditional avt(s) befaz employed, Artist shall have the first right to st up all
Instroments and properties used in the presentation of the Artist's performunce, and the aforsssid
instrammests and propeities shall not be moved, re-located, or used by satyone other this: Artist or
Artist’s production steff, Autlst also shall buve the first right to souadehieck up o Sftenn rdnutey
before the offictal tims of the tpening of the doars 1o the public.

& WETOMN  geevection 7 - Specid Provisions of Agrrdment,

See Addendum A, Sectivh: B of the Agresmant

. . Pugn ¥
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NG portion of the performance {ihis melpdes sonnd chisck, backeinge, ang sidu-stage) rendered
heretinder may be broadeast, photographed, recorded, filmed, taped or easbodied in any form for any
parposs of reproducing such performaance without Artjat's prior wrltien consunt. Purchaser Bgroes o
deny enttance 1 any pevsons carrying andio or video recording devices, Without Himiting in any way
the generslity of the foregoing peohibition, it i undersiood to iucludy members of the audience, press,
suppory 8015, and local staff and crew, UNAUTHORIZED PHOTOGRAFHY OF THE ARTISY,
MEMBERS OF THEBAND, OR ANY GEAR AT ANY TIME 18 STRICTLY FORBIDEN.

Tha above shall not nclude approved PR and Marketing regnosss, or coll phones 22 helng able to batakas into the verue.
Purchaser shall provide, o his yole cout, Bigr af sach entrance to the venus stating “SORRY, NO
RECORDING EQUIPMENT OR CAMERAS ALLOWED® iy tnrge, bold, visible lotters, Also, the
Purchuser shall provide sacuvity at each entrance to sleck that recerders or cameess are not sllowed
B the performance or backstane aeas, frohding e e

o the event that the Purchaser, bds agents, servants, eoployens, comractons, ste., reproduce, or causs to
be veproduved, the performances i the Yor of flms, fapes, o any othor means of andio or audiovissal
reproductions, upon demand by Artist, Purchuser shall delfver all of the same (rogether with any aed
sl mzsters, pegatives snd ofer means of remoduetons thereof) W Axtist st Purchaser’s sole cost and
expense, in addision to ol order legal or squliable remedies which Artst iy have,

Al Torms of spansorship, whether part of an angoing sedes or specificaily for Astlst's show, mugt be
ruthorized in writing by Artist or Managescest, ‘The pame Drwight Foaksam way not be used or
awsovisted, directly or indhectly, with avy product or service withont prior written comsent of Az,

:{ﬁi

Hrgo R
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STeT

P to Dwight Yoakam's Gibson guitar sadorsement, be is only allowed to sign the following
Instruments. All signing of instrumenia nesds @ be approved In sdvance with the Artist’s Tour/
Production Manager. No last minate requests please,

Uibson 1964 Texun - {ot Mol aetney) aooustic i sonbass of antfqus noperal

Epiphone Masterbuilt - ANSOOR (Hovsewood) or ALSO0M {M-mizhopany} i the "R Is not avalinbls,
Epiphois Castne elecirle - Tapanese wads version in aatural ar virgage sunbusst

CGibson 185 » Matura! Finish

Brdphone - Caslne Suabiest

Epiphonz « 1965 John Lennon Casine *Oumfie

Gitwson - Limited Bditton Bd Chalno with Rigsby

Ciibwen - Southesn Banbo

i1

ey

waliy-provided; Parchaser bereby sssmmes full Habifity and
any and all costs, expenses, charges, claims, lossey, Hebilitfes, and

responsibilicy for the paymsent of

damages refated to or based upon the presentation or produstion of the Fngagerment. as set forth I the Agresment,

FICATION see Addandum 3, Section L () of the Agreement,

This sgresment shall be deemed made und euternd into in the State of Californis and shall b povernad

by all of the laws of such stute spplicshis 1o agrecments whislly (o be performed Sernin,

Page ¥
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ST

£, on or before the dae of the Engagement bersunder, the finmncial stsnding or eredit of Porchaser hag
been fmpaived or i wnsesisfactory, or Purchaser hins falled, neglected, or refused fo pecorm any

contraet with any other parformer for any ewslior engagement, Artist shall have the right to demand
paywent forthwith of the guaraniesd sompensstion specifivd sbove, and i Parchaser falls or refuses to
wmgke such payment forthovith, Artist shall then have the right 1o cancel this engagement by notics to
Purchaser, In the event of suoh cancellation, Artist shell have ne further abligation 1 Puchaser
hereunder, and shall retals any monles theretpfors paid 10 Artist by Purchaser, The froducer shall provide Pursdisser
with wrltoen notion and apportimity b el prive i wnreisiig any of (55 Rights weduw this Seotton 13,

16  FAILURE TO PULFILL OBLIG NS

Each ane of the terms and conditions of this Rider is of the essence of the Agresment sae ndcessary for
Axtists full peeformance hereurcder, In the evant Purchassr refuses or noglects to provide soy of the
fteros herein stated, xnddor f2ils to suke sny of the paymens as provided hereln, Artist shall have the
right to sefnge to perform vuder this Agresment, shall retain gy winounts tharetofore pald to Axtist by
Dheniaserand Burchaser shall remain Bable o Anist e e spon poes herein et forth e

7.

It is understood and agreed that the Agreemsnt smay not be sssigned, clangsd, modified, or altered

wxcept by & instruinent in writing, signed by the pasties, In nccordance with the Iaw of the State of

Celifornia. Mothing in the Agreement shall reguind the pecformanes of any Aot sontrary & the law sate
trerates orregiationsof sy ulon; poid ueshoter-body having jwdsdiction over servioey of Ariisr
or over the pocformances hersender, Whenever thers is any confiict babween tny provisions of the
Agreemant and any law, aemn i ¥ siahy
low, e sepadation shall provail, snd the Agreement shall be modified to the extent necessary to
eliminate such confHet. This Rider, Yogether with the Engagoment Agraement referred b hewin, Is the
sole and complels agreement between the parties with vespect to the Esngagement. Nothing lothis
contrict shall be eonstrued ko constitute the parties as a partnscshlp or joint venture, and Artist shall not
be liable in whale or in pert for any obilgation Bt tay be incureed by Purchaser In waerying outany of

the provishons heveof, or atfierwive,

Page 11
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This is an independent contrictor contract, Mo paysall, FICA, or Eny oftier eployeriemployes-related
taxes shall be deduored, _

2,

Whather or not e Sviistie headBinlug, Artisd shefl not be vestrivied
8 the price, number of pleves or types of merehandiss tiat Artist can sell,
*AL guestions relating to merchandising should be diectad to
Rob Suchen and Melanie Macanly at WARNER MUSK GROUD »*

Purchaser sl not sosamit Antist to any pevsonal appearnuees, inferviews, promotions, meet and
greets, sponsorships, wdio station co-presents or welcomes, or any otfier medin te-ins, without te
prior written cansent of Astist and Masagermuit. Ouly bous fide press or broadeast terviews will be
cansidersd and must reosive writien apgroval,

e

i

21

2.

Stitt photagraphers mwy photograph Artist during the first thres songs ondy, no flash, Video coverage
will ke considered and approved on & cuse by case basis. AN medSa must ohiais writien approval from
Lz Muaris (ROAR) for photographers aid somers crews at least two {43 days prior o the sngagemont,
Manugemsnt-approved photographos will then be lssued w photo pass by the Astist’s Tour Mamager
prior to the show, Shaoting, both still and video, is only perodsted from the soundboard den (FOR),
balgony, or sreas in rear of House ALWAYS -0 photos mway be taken below sye-dovel of drtdst (e,
fimw pit, floor, s,

Prie 12
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Approved photographer may only publish 3 phetos; 2 written roguest must be submitted o
management for permission in order to post any sdditional photos, Bach additional photo may bs
considered and approved by managersent in writing o 8 cass-by-vage basis.

Approved photographer may not Hek aut o o phato strewm, personal website, blog, Instagram, or Ay
wther social media scoount whatsoever. Phatos may only be used in conjunction with the approved
publication andfor it official wabsfte,

Please forward oll press clippings related to the Eogsgement to:
Hie. B, Commimications
F920 Sunses Bowleverd Suite 260
Los Angelas, A G0046

Fagn 13
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Purchaser will clearly print the specific eapaeity, gross potentind, and ticket price breskdown of the

facility wheve Artist Is to parform under this Apreement on the fage of the Hngagement Agresment to
which this Rider Is mitnohed, '

Page 14
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With respect o counterfelt tickets, the Purchaser is Hable for any and all such tickets and under no
circumstances shiould the Artist sssume any loss on these tickets,

FER

VIP Buperience logistioe/seating and Artist cory seating must be approved by
Manuagement at least one week PRIOR fo or-sale, lease send vonus map with

seats Indieated to Angle Griffith (ot th@roneda).
Promuter agrees to provide Astist with the following tickets
1. CoMpMENTS I TGRS PEA SHBL)
(8} -Fihy-fa0eomptimentary tinkets i PL Grows F through WD) for Artisrs personal nge, Any

wnnsed tickets will b released at Manngerent’s discrstion prior o the performance,

1t is understood and agresd Mt o surcivags will be added to price of arry of the above-mentioned
tiekets, Any wiused portion of tickets rsntionsd above muy be placed on sale the day of the
Engagement with the permission of Artist or Artist's feprasendative,

Purchaser agraes not to offer tickets a5 4 peesdur or “wade ol dekers without fivst obtatning
promission o wdting Forn the Antior's management. “Trade out” tokers shall refor o any tokets wsed
In exchange for advertising Gme on radio or auy product and/or ssrvice sevessry 1o produce the.
Engapement,

Purchaser agroes thut if MO ADMISSIONS is charged to any part of the andienics for the Engagement
herounder, this condition must be 5o shaled on fhe face of the sttached Engagemont Agieement, ¥, at

Pupe 18
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the Bogagernent, thers is evidence that admission Wi o¢ i3 belng subsequently ehargad for Arists
purformanice, Purchaser agrees that Artist must recelve 100% of the sdimission roceipts collented,

1L VIP EXPERIENCE TICKETS
FIFTY (30} VIP Experience tickets in the first tos rows of P1 shall be sold through venue's ticketing
system at $100.00 aver ticket price and any tares and feas, and the fill $100.60 par ticket shall be paid

dirsctly o AASI SROUE st setement by tstrorvasimptecyd VP fekets shall
be held for sale until release et Management's sole discretion IN WRITT NG, SV Expertence

.

Purclinasr is to provide 56 nights accommadations in a 5 star hotel for Dwight Yoakam, his band, aud
tis Road Manager. 1 (one) King Suite, | {oae) Ir Sudte, and 5 {five) Bing rovums are reguied for two
{2) vighte. The purchaser shall also peovide a4 star hotel for the crew which entails 10 {len} King
single rooms for g} relighetis, AN vosine o be provided e Thie Yeotion | The Pl Lox Vaga,

. BACKSTAGE
(A) BACKSTAGE SECURITY & BACESTAGE PASSRS

Tt 8 conentin that the Parcluser dose not plfow any persons in the hacketage ten and stuge area onee
the Artist's equipment bas bsen set up, withouy first vonsuiting the Artist or the Artist’s representative.
This clause bo to be reapecied unill the Astist md Arist's squipment bave left the venue foliowing the
pecfosmmance. Bt is suggssted thay the Purcheser provide some form of identification (Le. stickers or
baddges for the backatage aves, 1o be distibuted solely by the Artisr's representetive). Bhould the
Artist be beadifning and huve their ovn touring passes, thest touring prsses will be the oufy
pitsaes recognized as valid st the vewwe. If the Purchuser requites any of the touring passes for
Parchaser’s siaff, the passss should be obtatned frow the Artists wepresentative and reguentod sevee (1
diys prior to the show,

Purshaser agrees to provide the following security personnel:, s the extont imataolly sgres bused o1 ovins xeods,

Iy Bucketage Secovity
{8} One {1} pevson ontside band drossing roam area at 100 P
(b One (1) person to secure bus and traek paoking from start of load-in o eud of Ioad-nist.
{6 One {1} persan fo be ponitionsd 42 entrance Tunding i backstage fom Astist’s bas
parking ares from 3:00pms, staying wedll Artist leavey
(dr  One (1) pevson to be positioned at entrance to backstage from aov publie arss of venus.

e ; wldf the reture of the venues reqube xay
ty, it 1 the megponsibility of the Promoter to nee his owa
experience ard provide sdequate number of security personnel seeordingly.

) Page i6
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cign use only. This office should huve two (2) phone Hoes, two ()
% traching, and Broadband or Wigh-speed internst conection, These
phones are to be divect dial, Please have phone jacks marked with eorrect numbers privr to arcival,
Thess numbers should be forwarded a5 s0on a3 possible o the tour mapager and production manger.
It shoiid also bave two (2) 6 banguet tabley, four () chairs, clean trash recéptacies, apd propar
heating/alr contlitioning, This office must be olean and ready for use from the production load-in
througt tie end of the production load-out. This office should be located 25 near 1o the HLAge areg oy
possiids,

Qe (1) office for PURCHASIER vse only, whenever possible. This office should huve ome {1} phons
line and ons (1) phone. Please have phone jack marked with correct number prdar to givival, B should
also have one (1) ¥ banguet tble, thres (3) chairs, clean trash receptacies, and proser heating/air
conditioning. This office must be cleay and ready for use from the production inad-dn through the end
of the production losd-nut. This offics should be Joeated a8 pewr fo the atage dren gy poskible,

{0} DRESSING ROOGMS

All dressing rooms are 1o be lockable snd i the buckstage aven with @ power point for wning
euipment and direct privae aocess to the stage without having o go through the sudience. The rooms
must be well-dit, heuted or sf-conditdoned as is Appropriste, and have runuing wabsr, electrioity, and a
sratroom with 2 clean shower wad clean wiles. The dressing rooms must be ncked or guarded widle
Artist Is on gtage. Keys are to be handed o the Artist's represeriative opon aurival 1o the venus B is
essential that 4l rooms are thoroughly eleaned sl huve spotless bathroon: facilities with a supply of
Tresh soap, tollet tasue, face tiesue, paper fowels, ete. ¥ ri dressing rooms are avidlable, the purchaser
s to provide (13 X137 Provost with » front lounge shide ont,

1. Band - dresslng room requiremends
{(please also nolles cidering vequirements ectlon B hebowih
a) Lage wamesized room to eanmforiably hold sis puopke and the following herms:
33 Two (23 couches (fawin, not viny])
o Oue (1) arm chade
4} Fouy (4] falding chal
a} O (1) coffen tably
£ Two (25 8 banspust tables
2 One £1) end tabie
By One (1} tuble Jamp

 Pagei?
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B WITH TOUE Sk,
HUT ADVANSEG 18 WRITING.

THES ARTIST RIOESR Mg FREVARL,

T BE ADVANCED T biTa
T ALL BESWUTED TEamg

3.

| Une (1) full fength miror
i A selection of plants or trees
) Room to be carpeted and draped

Diwight Yoakam ~ dressing room requirements

(please also notics eotering requivements [section B below]:
a} One (1) smiall coneh

3 e (1) arm chalr

€3 Onie (1) B table with cloth

] One (1) coffer mble

8] Ona (1) foor lamp

9] O (1) tabde lamp

g Oae (1) full length mireor

i3 Roots to be carpeted and draped

B Room st have sootss o » private bathroom

Artlst’s Crew dresshuy rovar requivenemis:;

a) Largs team-staed roon o comfortably hoid eight peopde and the following Reme

by Six (5) folding cheing

o} Two (23 & basguet labies

4 A minirown of four showers with bot and cold runmig waber

2} Boom to be available to Arist’s crew 30 minutes prior to load-in,

b] Towels and sonp 1o be available In Astist™s produstion office 30 minutes poor fo loaddn
g This room s for the sole use of Artist’s mew. No focal or Suppost Asthit’s crew use.

Hospitality room requirements:
a} T (30} fotding chairs
) Two {23 banaoet tables

Support Artst’s dressing room regafrements:

B} Six (6} folding ol

B Two(2) banguet tables

&} Twotve (123 wowels

iy, 1f there are both male and female band mermbers fn Suppert Autlst’s band, theo a second
voo b requdred for Support Artist with thess same specifivatings,

{17} I there are no clenn showsr Tacilities with “rensunable™ hot waier capabilitior, purehaser shall

provids ires (3) vlean hotsl rewms within ressonnile Hat

dnge W the venee, svailalde o Agist's orew

From 43 minutes por to Joad-t o one bour afier the end of Toad-out,

(B CATURING 5o Agrisment Sootiven § » Penduction sus Catsithig

Poge 18
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GUR BANAGER .

HETEY ThE WRYTENG,

I8 GETAZL WITH T

T B ADVANTE
FOR ALL BESPUTED TERAS NOT aow

THIS: 85TIHT penes Betdry pREvATL,

Note: There st vegetarians inchuded in the touring entourags, Please provide quality meals to suit their

neads,
Hot fresh ground colffee (regular und decaf), a variety of teas, » varfety of Ive cold sodas {regular
and dief), spring water awd Julce drinks shonld be avallable feom 12 hour prior bo the Heet eall

aodll the comgpletion of foad-out,

HBREARPAST

Pugs 19
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BVANCED TH DETANL WITH mvz HANATER.
SSITED TERGE NIT ABVANCESR 1 WRITING,

Top B A
FOR ALY 1R

PHTE AWTIEY WIDER BHALL PREVATL.

5 BWIGRT YOAKAM DR

Frnshitsy 2 i =3 A Bottid s yestodin Tus
G ROUM 4 nosoner on : -
Plesse have everytilog ready by 4500 PM. Plaass note that it iz Jikaly fhod Astist will uze his tour bog
a3 a deessing wom. The tourproduction munager will advisy in advance.
Al itenss must be compiletely sealed mnd unopenad, ady (o be placed i towrbus or dressing soon,

Towa (2} 10 Tlv. bags of e [sealed)

) Page 1
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Twenty four (24} 500mi botthes of VOSS water. No Substitnzions,

Three {3} 16 oz boties of Volvie, Fif or Biernal water

One (1) six pack each of Diet Coke, Coke, T-Up and Ginger Ale (4-six packs total)

Cna (1) Sealed bag of David’s Sunflower seeds (roasted and saltad in the shells)

One (17 bag of DHY ROASTED, UNSALTED slmoads (RO BAW: Whole Foods brand prafrysd
if moaiinhle)

Onme (1) sealed bag of ROASTED & salted pumplkin seeds (Pepitag) shelled

One (1) sealed bag or can of UNSALTED, ROASTRI mixed nuis

e {1} sealed bag aach of Applegate clieddar, provolone and Moaterey jack chesse {3 bags of chessa
futal)

B2 6 pints of blvoharries

Five (5) Red Firjt ugples

One (1) Iarge bag or box of black raisins (Whols Foods Red Blume bramd preferved, Zud chojoe
Susrview black or red seediess, availabie 5t mafor groesry sores)

One (1) sealed bag or comainer of pre-washed caret sticks Cul)

Twa (2) sesled bags or cuptainers of pre-washed celery sifoks {0ug)

Two {2} pints of cherry tametosy

Two (2) sealed containers of hurnus (Sambra brand huoonas WITH ROASTED PINE NUTS
preferred & available at rost major grovary stores, I not available, PLAIN waditional hummus, no
sugar/derioon)

Twa {2} Heads of Romaine letince

Twe (2) bugy of Baby Speing Mix Lettuce

T {2) bouss of Uars witer craskers

e £33 bag of prefzety

Ome (1) hugo bug of Kanle stvis or Cape Clod potato chips

One (1) larpe bag of wnilavored tortills ‘whips

Cime (1) bottle of Organic soy sace (Kikkoman o egtivaient)

Omne (1) botile of Grpantic skt virgin olive oil

Cne {1} boirle of Urganic bubsamic vinegar

One (17 Qunst half & half (Land o Lukes, Kaudsen or Harlzon profomed)

One {1) Bux of Starbucks Pike Flace Roust or French Femat {Beauriy cups)

Toa and coffes servivs 1o elude:

ol water tza battle (NO THERMOS)

S (6) harpe tormmic s s

-Hoglish beakfust ten

Promium peads colfee (Starbucks Pike Placs Boast ground for delny

~plates, bowls, cutlery, napbing and tissues, with smail armonnt axsorted sweetenarsihoney/suges, cic

) BAND DRESSING BOOM
Plause have everylhing ready by 400 PM.

L (1) bottle opeser / covke sorew
Two (2) casun of Biji or Bternal water
Ohye (1) 4 pallon 2% wilk
One (1] Y4 gallon fresh soiumnd oratge fuice
Six {6} Labrads Lean Body Proteln Bars or Hi-Prokein Bars, sy flavar
Six (63 KINT brand Notrition g ~ngnorted Hayor
Omes {1} ddeli platter for ten peophs with roast eof, wurkey, chinkey, and chosses,
Paga 3t
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FRESHCUT MEATS ONLY, NO ROLLED MEATS PLEASE!
Oz (1) loaf bremd (withte, wheat or soprdough)

One (1) largs Sanily size bag of potate chips

Cne {1) cheese and oracker tray for ten (19)

Une {1} bag of dry roasted, unsatted almends

Oue (1) bag of unsalied sesosted puts

Ont {1 basket of gasorted, WEOLE Suit

One (1) coffies / ton set-up with sugar, Boud, troum xad Splenda sugar substimte
Tea and coffer service to Include hevbal teas and pravodun grade colfes

Une (1) bag of Red Solo Cups

Twa {2) rolls of Paper Towels

Twelve (12} Dirie Brand Paper Hot Coffee Cups

Four {4} Red Bull cans {reguler & Sugar Free)

Lerge, Teed coler with sssorted Sodas: Diet Cokes, Coke, 7-UF st

Assoriment of spoons, forks and kmives, napkins, and Hsmues,

Mayonnalse, French's & Grey Poupon mastard, salt, g, e,

Twelve (123 clonn white bath siee towals

Four {43 EAS Myoplex originad LIQUID fsiot POWDER) drinks (42 geams of protein please - two 2]
Choeolate & two [2] Vanills preforred)

Ty STAGE DRINES .
Adl delxkes muse bo on jee and ready § v prior fo Artist’s soundcheck.

Twor {2y oaves of Pull water Boundeheck and stage walers)

8 PRODUCTION OFFICE
To bo setup ot losd in,

Two (2) Liter Bottles of Mountain Valley Snarkiing Wate

Six (8) et Cokes

Bix (6 Coles Li%y (Green Cang) whers gvallabls — Bogular Coke ofhorwize
Two £ casey of Fil water

BTOWELS
All towels should be delivered o the production 2t foud fn,

Twenty fowr {247 pre washed white hand towels

Twelve (173 pre waghed white BATH pwels

Ten (D gmall bare of Ivory soap

If towels are neve, they mist be washed prive to sze, AN tiwels shoald ba delivered fo e produstion
snanager 8 foald Bsfor wne at oo discretion.

16y CREW DRESSING BOOM {(where spplicablo)
Torbe serng by 100 PM.L

Twenty-Four {24} boltles of spring water 12 oz sizs

e (1) ¥ gallon fresh-squeszed organic crange jucs

Twolve (12) cons apsorted sodus, inchude Coke Classic and Dier Ok

Six (63 Liplon Food Tess (un-awestaned)

G {1y deli platier for (6) people w/ one Toaf bread {white, wheeat or sourdough)

Puge 31
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Mayoungise & deli mustard, saft, Dapper, el

One (1) targe family size bag of Sun Chipy

One {1} jar of peanut huster (preferably organic), chunky
One (1) Jar of jellyfinm (strawtberry or raspberry)

Cue (1) bag of dry roasted, vnsalted almonds

TTING

T BE AUVANCHED T8 DETAZL WITH TouR MANABER,
FERME MOT ADVANCED 1M we
THIZ ARTISY RIGER BHALL PREVALL,

FOR ALL BESPUTEY

whix-{hrorderuads

.

BET

PLEASE HAVE A SELECTION OF LOCAL MENUS AVAILABLE
1M THE PRODUCTION OFFICE AT LOAD IN,

Pags I3
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T BT ARVANCED 2R BETAIL WITH TOUR RANAGER,
FOR AL DESPUTES TERES NOT ADVANCED 18 WRITING,

I PAREING

THIS ARTLET KYOER SHALL PREVAIL.

1t ig the Purchaser’s responsibility b make sure that the Astist's parking drea and the Ioad-ln sron s
Leee and closr of all obstacles (4.6, snow mxd fve) from load-in through load-cit 6t o oust to the Ariss,
iy situaidons where the load-fn bs delayed due o obutscles fn thie foad-irr nron, the Fuorchaser ls
wspangible for peving any labur, union or teameter bills i astrue watil the load-n area s cleared,

Purchagar agrees fo provide the following:

Pusling in or very nese itmding sres for

{a) e £33 sornl with 55 tradler

B Dwo {245 loug huses

(51 Ose (1) neney veldols ull-size o ae van ploasa}
(i) i 1) BUYY for Acrtier

Drovight Yoakam’s bas mest be porked av elose a5 possiite to the stugs door, Promoter/Purchaser
et miake o} srraugoments for thinto happen,

Fhopgeye 2
widnerrusitarsn

¥

eest-favermonesstaHityr torporeesasrd b rRIcer
el and sehnowindgy m&hmi&mwﬁmzmg&ﬁﬁwﬁngmw%:hamw,zrmmqmnr_mgedm

. Puge 34
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All packing spaces should be reserved and olear in advance of ihe day of show so thet vebiles iy be
placad ay they arrive or 88 300 28 reasonusbly possible. Procuring any and ali reguired puking paroit
iz solely the responsibility of the Purchaser,

3&!

Purchaser will engure that be or his designated representative empowered 10 make declsions, will be
available ot the venue from equipment srvival time wntl completion of the Bapsgement and will make
him/hervell known to the Artist's Tour Meanager and/or Production Manager inumadiatety upon his
arrival at the veaue. Load-in thve deterimined #t tioue of advance between Artist's Production Manager

and Promowr Rap,

) Astist will require the following Englisi-speuking, able-bodied, sober and expertonced people:
1] TBA e {3) Runes

il Load-Tn & TRE Twedve (12) Stage Hands
Ove (1) climbing riggers
One (1) grovnd tgger
One (1) slectrician (el day)
g (1) Clenia HA

3 Swew Call @ TRBD  Two Stage Hands _
Four (4} follow spot vparmtees {4 frons of hoose)

e (1) house Haht operator
Goe (1) electictan

43 Lowd-Ou @ TED  Twelve (17) Stage Hands
Twe (2} up dgpers
U 1) dovwen siggey
Ot {13 elentdolan
e (1) Clenle LI CTRYY

by Where the load-in is not divestly nto the stage, oF at stage level, targe loading ramp, long
enough to reach the stage 5t o téasonable angle will e required,

&1 Purchaser sgrees to provide g gualitied eloctrdolin for tying nto the houye electrizel supply.
The electvichin must be on-abte at the kad-in, durlug set-np, sounidebeck, performarice snd
complot foad-out,

@ Adter the equipment Is set up, all Stage Hands may be wlessed at the discretion of Avdet's
Production Munsger.

(87 Purchaser sgeees to provide ons {1} Bnglish-speaking, able-hodied production resper with an
SUV snd valid driver Hoense, that is in pond wotking order capable of runsporting four (4)
pErsoms, W e avalisble a1 the ster of Tead-in, Renner will report to Astist’s Production
Manuger and will be on eull all day until hefsle i dismissed by Froduction Manager. Renner
st have adeguate kmowledge of area suprounding the venue including local music stores,
lanndey facilities, drv olesners, ate,

Pag 28
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NUT AGYANCED i WEITING,
BHEATL,

ETASL Wity TOUR RAnAsER,
5

B EE ADYANCED I &
FOR ALL BISPUTED ToRR

(  Siage Hands and Loaders will need o be availabls for toad-out prosptly at the end of the
shotv. Stage Hands shauld report w0 Artist’s Production Manager upon arvival,

(g} Labor reqguirements are sitbieet to change ot the discretion of Artist's Production Manager,

)

- A ACHSY MUST bane e
dokinaded Seouriy B Lk

THEE ARTIET RIOEE Su4te p

. | A e 3 High
{a} Stage Size: 40" wide x Hrdeep x uo less than F-hiph,

(b) Bound wings:

Sitage Joft: 12" wide x 20" diep x stage height high

Stapge right; 12wide x 16'deep x stage height bigh

fe) Rigping: 3¢ the sound and Hghts 2 to be flown from the rond sbove the stage, lond polats must be
capable of supporting, 5t minimum, 3 contivuous vertiea! osd anpacily of ooe €13 won. Rigging must be
performed by experienced rygers. Riggers will be suplied by Porchaser and In sccordance with all
tocul, state and federal safoty regulations, Purchaser must B abile 1o preseat, oo demand of Artist,
sfety test curtifientes oa the voof, chain hodsis and stoel rigging calle,

{d) Ground Sepport; ¥ nesded, ground supporl towers nivet be supphied by Purchager,
(e} Stege and yound wings mwst be capable of supporting 400 s, per syuate foot, Stage met be
wonnplefly lovel, frew of tepe, no holes mnd 2o protusions,

{63 This stage set up mest be somplated, clean and clear pEgE o load-dn thne, 3 the stege Is & pestanent
ot it st bie elenn and clesr prior w load-in time, I mparnry seating i vsed in feont of the stage,
the first fen (10} xows of seats must be Teft ot pail Atis’s Production banager approves thels

imstallation,
{8} Where applicable, sairs should be Bave mils, be well-Hit, and must be provided from the floor to the
Hape at npstage-right and ygstage-left positions,

Page 36
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DETAYL WITH TOUR BANASER.
RE MUT ATVANCED B WRITZNG,

THIZ aTEST 2AER Sheg PREVRTL.,

T BE ARV ARG S
FOR ALL BESPUTED Ten

{h} Safety railing is required on the offstage and upstags sdges of the wings, and on the exposed
offstage edges as well as the upstage edge. of the stage,

Sound: 12° wide x &' desp x 1" high
Lights: 12" wide 2 &' deep x 2* high

For Arstins: Mix posivion gser loeation to be determined with Artist’s Froduction Manager duting
ghow advance, Rizers 0o 3o be available at the sturt of load-in, but are not to be 32t in place wwil
boeation s approved by Brodustion Manasger. Bike racks and or barricade should be supphed by

For fixed-Seat Houses: It is essential that mix position is discussed during show advance and approved
by Actist’s Production Manager. In the event of obstraeted views crauled by soned and lghting eontrol
equipment, new geats, not in a lesser focation, must be mads sviteble to relocats any patron with an
obstructed view, kisugroed rdypestis 100 from sengeaid under batonny,

4. BOUND

(A} SOUNDCHECK _
A soundeheck will be required-on the day of the performmce. Soundeberk I3 to take place at
appronknately S:00 PM and will lestdor U b tvo howrs, Sourdehek witl not be sublect to iy
previous commbtments the Purchaser say have made regarding sny aspect of this sonndebeck, such as
soundehecks for support bands, etc. There must be amnple e for Artist's soundeheek priorio the
opening of the doovs. Avtist will be alfowed & proper saundebeck when supporting.

No member of the public shall be allowsd 1o sster the place of Engagement until soundoheck has beoh
comploted 10 the Argist’s satisfuetion and olearmnce hus been obigined foo e Amisr's Production
Munager or Tous Monager,

Avxtist will roquire the stage area to be oleared complely of people during this soundeheck, with the
sxception of przsonne! divectly lnvolved with the rantdng of the shewe. Durdng the soundohesk of the
Avtist, the stage sea will be under the eommplete control of e Artists Producon Msunger or Tous

Moanager,
The house eloctrician wt be prosent for the endiee soundeherl.

The sound pressure level (SPL moastred in 3B) will be ¢ Ly Teft up to the dseretion of the Arnlst's
Sound Baglneer. The Purchaser must Inforn Artist's Prodastion Musager of any sound restrictions
segonding dB levels when sdvancing the show, Howsver, the Porchaser, venue represenitive or local
authorities wust not stempt to dictaie SPL levels at soundeheck or during the Astist’s performancs.

Page 3¥
Urrighs Vouken Towe Bidar - Rovisad 135 i
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TG OEE ARVANCED TH OETATL WITH ToUk MANASER,
FOR ALY DTEPUTED TERMS NOT ADVANCED TH WRITIME,

THIS ARTISY KEBER SMAth PREVATL.

When headtining, Artist shall have the first right of set-up for all lnstumients and equipment uged in
the prodoction. The sforsmentioned instruments and equipment shall not ba moved or relocated andfor
uged by any person sther than the Artier's production staff,

Ho other squipment of any sout shall be loaded into, or placed on the stage, untl Artist's soundeheck s
completed and clearance hus been given by Artist’s Production Manager or Stage Manager,

(B BOUNDSYSTEM

Artist carries his owa mondtor system, solely for Arfist’s use, Artist must use own monitor gystams,
Prrchaser i regponsible for supplying all necessary eyuipment requized to Interface with Astiar'y
moniter syster snd the house sound system, It Is ihe purchaser’s sule cxpense to veimburse avtlst
for the monitor vental fee of $2,509 dollars, The mnkor rental fee s to be pid 7 days in
advance to Vie Entertalnment Tours, Purchaser s to supply Front of House squipment, including,
but not Hmited to rigging, stacks aod racks per Artist's specifiestions.

Spave must be provided for Artiet to set up thelr monitor console and sound processing racks. Sound
sammpany mist provide sufficlent power for Artler’s monitor system. Artist's monltor power needs to
he agvanced by Arlist’s Production Mansger.

Labor: Two sound engineers/technicians dedicated. o assist Axtist's sound engineers, One a front of
huive, one st the monitor position,

Monitor System and FOR Mixer it sololy for Arlst's use ouly. Purchaser will need to supply and pay
for monitor and POH consoles for the openers,

No vivers ave to be present ou stage for sy sugporting schy unkees writhon approval I gronted
from Management,

1:{:} AUDIO i M

D BOUND SYSTEM:

FOHOOREOLE

O (1) Avid E-Show Proflie Susfuce

Ono (1) Avid PO rack with Mistmis 32 DEP. Must have curvent sofbwaee,
FYENUEPack Pro 4.0 Plug-In Sundle *Bhs Cranesong Phornin dmolatwsdesesiwa
Eme (1) Avid Vanue 428-Chunnel Stage Rack with 5 minbmum of 1z Thotpen eand
Crs Ay Yo AR Spfion Card (50 Bo Hovs)

One{l} Avid B

£ Ethemst Option Uard

One (13 157 LOY Plat Sorey puonilor

P (1) Ondine UPS

Drive rack for PA syatem must bu st FOH mix positfon and fully avcoasible by Astist’s sngineer,
¥ Avid comnscle s not available please contact Broduction Manager,

Popo 38
Trerighn Voskean Pour Rider - Buvised 1915005
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PLAYBAUE/RECORD TR
One (1) CD Player 7 Recorder
One {13 TH Mic

ANALYTICTOOLS
One (1) Ruck-Mounted Computer w/ SMAART w/ ealibeated mics

s Mayer Guillen 636 AES(S:
Wireltys Systans Tabbor
Eganlas Accesy Points

B4 BPEC: Alternute mantfactures are uccepinble when spproved by Artlet’s Produciion
Manager, Under no clircamstance will the primury custer have Jow frequency compouents

surailer than 10", The lowling PA spec s number one cholee, und i3 sxzanls of the desfred
systemy

FRIMARY CLUSTER - 2 Speater Clusters, flown leff & vighs, each CORAInIng ! (12) Meger MICA v side

ReTe 15 Moysar 9% . P OAN Sal w8 - §] UB - 1F Fromy of Sase

THES ARTIST RIDER SHACL PREVATL.

SUBWOOFERS « 2 Grownd-Stocked Clusters, sach contsining:
Frvr(-dieb-d-Butowontons: (81700 4P tiror Apron + (8) THOLEL Woo Canter
‘Plaecement of the yu

comter of the stage,

Vi 8 ABVANOED IM DETATL WITH TOUR RANASER,
FOR AV DEISPUTED TERMG MOV AUVANCED {H WRITIHE,

bwoofers: must be on the ground, uo subwoafiss under the slagsor In ihe

2 MONETOR AND WEBGE SPECIRICATIONS: ,
(u} The purchaser §o 1o provide the followlng sdditional Gear: Bepse U4 1 or U1 -Loop (12°) or UME- Lavp (157

At PO s For ottt f STE T

The stage snake wust be within 30° from the monitor congale,

220 AMP 120 VOLT QUAD POWER DROP IS REGUIRED FOR MONITOR AREA. A180,
PLEASE PROVIDE § - 20 AMP STAGE POWER BROPE.

Pogn 1
Dinight Yeukson Temy Rissy ~ Ruvived 12 113
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TOUR #ANASER.

T BE ADVANCED TN DEYATL Witee

@,

7

. EQUIREMENTS:
Muanitor Backling Power- 8 X 110v 4 Way Power Dirops

BEEROCO

Qe (1) 2-Chaneed Interenm PSU

Tiwee {3) Stations Helt Pacicy

Three (33 Sutions Handset andfor Headuer
Three (3 Viseal Ul Beacons

Fage W
Trortght Poukam Tope Rldoe - Reufiod 13A 1718
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T B AGYINCES T DETALL WTTH TUUR RANAGES.,
FOR 1L DISPUTES TERMS FOT ADYARCEY 1N WRITING,
THIS ARTIET WIDER SHALL PREVALL.

Tim Durfey
Cell: (31 84045382
Email dmdurfey® sl com

ﬁgV

(8}  Artist requilres g high guality lighting systens for the proper prosentaion of his performance,
Agtiat’s Production Manager will sdvance specifie detaily,

(v Pollowspots: Purchuser to supply four (4) followspots with operators for Artler’s nee.
Four (43 of these shull be Xenon Super Trotpers at front of Howse,

(€} Purchaser to supply a lighting designeridirector to supervise the design s foeus of house

Hghti stany, aod wroperste Hebting o during Artist’ .
ighting system, § wm%mwi;gg ing console during Artlat's performance

(dy HOUSELIGHTING

All house lighting naust be turmad off during the show. The only house lighting that should
remiatn on ¢ the mininuon amount of emergeney Hehilng,

36.

Power supply nust be stable, safe, condorm fo ail govermoent dnd Jocal reguiations and B lacated not
wmore thian 5 feet from the st Powsr supidies must be cloan and stabls snd meet with the approvel
of Adist’s repreventatives, Separats power disconuects in "like-new” condifion with approgriate fups
and other hardware are regudred for the Sound aad Lighting sysiema. Should the power to any
equiptont used by the urtist be tamed off without the cotsent of the Artist's Production Manager or
Tour Munager, the Porchasser = Hable for the wholg cost of any sguipent damaged by this ney,

All power sapples will be squipped with aslepete fusing, spare foses, eemineds that can b entared
and ssiable for suachment of “tils” (bare wire ends). A separate ground roust be provided for the
sound power, Al squipment furnished by contractons fo the ARTIST nsst mest 2l 1Y slectyient
codes, '

{H Lishy Sygm:
Three Jogs theee v, 120V €0 Ha rated ut 400A/leg, terminated in Iugs,

(5 Sound Systens:
Thres (3} logs thres 5, 120V 60 B suted at W& Steg, teominated in fugy

3 Rigging |
Three (33 legs thees ¢, 120V 60 He rated u 160A e, wominated ln fopy

(&Y Bus ?m

Puge ¥i
Erwighe Youkem Pour Rider - Revived 13711715
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T BR ADFANCED DM DETATL WITH TOUR MANAGER,

FOR ALL DYSFUTED YURSSE NOT ADVANCED TH SOITING,

YHLS AGTESY RIDER SHALL FREVAIL

(5} All Power will ba tied fn by o qualified House Blectrcium, No Artist personnsl
will perform “tiebae”

{6

When Artlst s hesdiining, the schedole for the day of the
perlormumes will be determined by Artist’s Prodection Manager.

When Artist i perforusing ot ¢ Festival o supporting, the following schedule fs typdunt forg day of
sl and can be.sdapted with reference to tims of Doors and Bhowe, If soundchacks e provided for,
Artist will ke 2 soundeheck, These detsils will be advanced by Artist’s Produntion Manager,

{1} B bowe prior 1o Showsime: Load-in

{2) 2 hows prior to Showthme: Dressing room and catering ready
(3 30.minutes prior 1 Showtime: Teke stage and pecfoam line check
) Showidoe Haurs

5} Imunedintely following show: ‘Stage hands available for load-out
18, .

Purchuser agrees that should the power o uny of the eguipment vsed by the Actist be trned off

withiout the consent of the Artist's Produetion Maneger or Tour Mamuger, then the Puxchaser shall be
finble for the whole cost of any eyuipment damiiged by his set. The Purchaser should note snd waen
all necessary persomnel of this condition, sines the Artist uses sophisticated electronio equipment that
could be prane w dumage in the event of suddan lose of power and/for sudden reinstatament of power

-after foss,

39,

Parageaph headings ae inserted in this Rider for convenience onty 2o ave not ts bewied in
interpreting this Ayreement,

#.

Purchaser ageest w ensine it po glass containers will be allowed in the ventie and all drinks will be
servest by plastic cups,

Purchaser shall provide t Artist, upon winrning the signed Agresmient, full postal sddvess of the
Ve nmeg of te twn and couy (whens spplicable) indioating the veriud, hotel Gwhere
applicable), and primary vostes: 20 1 drawing of the vene showing eyuinment sutzance, Artint'y
enfrance, power supply uod dresaing soomis),

Pogs 3%
heright Yaedam: Vour Rider  Ravked (271183
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PROFESSIONAL, SERVICES AGREEMENT

This Professiona! Services Agreement (“Agreement™} is entered nto by and between the partles st forth befos -
the fndividuls vigning this Agreement reptesent that they sre authorized to sign on behalf of thelr compunles.

Company: Venetlan Cﬁé&ﬁtyfuﬁ, LG Contraclor: Baz Thestrieal, LLC
Bipnature; Sienature: ' :
Print Name: Print Name; Blalr Parlnglon/
Title: Titie: Pragldent £
Dates Februnry 13,2016 Dafes . Febivary 15, 2016
Address; 3155 Las Vegns Blvd, South Address: 4350 8, Arlle, B1S
Ls Vogas, NV 89109 ' Las Vegas, NV 89103
Notlee Addiesy: Notled Address:
Al SV and Geneval With s courtesy copy to;
flotusel Law Offfces of Mare Risman
Vensthan Casfng Resoef, LLO 10126 8. Haider Ave
3335 Las Vogas Bhal, South | Buits 206
L Vegus, NV 89109 Henderson, NV 59052
Phowne Mo, (7023 60744 Phone Ne, F02-362.3000 gx, 208
| e No. (7023 414442 ] Tiax No,
State of Nevada State of Novads
Foymmbion: Formation:
Effective Date: | 2157014 Exbitit A P4 (85)
Lxhiblt B Sralement of Work (L1Y
Expirtion Dale: | 2714/2018 | Exdbit C FOPA Cerflifeation (§10.5
Agreement No.: | CWBisay L Bxhibit D Contractor Afffliatos (510,13}
Definitions

“Company Affiliate™ means an entity thal conirols, Is controlled by, or is under cotmmon eontrok with Compary,
ingluding without Hmitation Las Vegas Sands Corp,, Sands. Bxpo & Convention Ceater, Ing., Sauds Bethworks
Gamibng, LLC, Marine Bay Sands Ple Lid and Venetian Macay Limited and 1is subsidlarles, Venetion Colal
Edmited aod Venctian Chriont Limited. '

“Intetlectual Property Rights* means any patent, registered dosign, copyright, dosign vight, topoprephy Fight,
irade mark, trade dress, mask work, service nmek, spphication to rogister suck rights, tights I nature of wny of
the aforementioned rights, frade séorets, rights to unpatenled know-how, eight-of confidence and sy other
intellwetual or ilustelal proporty riphits of any kind whatsosver In any part 5 the world, ’

“Project” mesns-the eugagemont of corfaln Services by Company from Contractor as identified in a SOW, af
the diseissions, éxchango of inforwtation and negottations betwesn the parites preceding the exeration of s SOW
goniected with such Bervices,

"Services™ weans any instatfation, integration, implomentation, trainfug, and consutiancy serviees, dnd any otfer
services as sof forth fa sy SOW, and the weation, development and prepatation of all Work Produel derived
from such dervices,
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“SOW" means the dovument executed by the purdies that sels forth a particular Projeet and the Services relating
thereto, and pursuant to which Contragtor shafl engage In such Projest.

"Work Product” means ull progrommed sofiware (in soures and objout code fonn), provedures, work-flow
methods, reports, manuals, visuel aids, dovumentation, materials, magnetionlly or optically encoded medis, s,
concepts, know-liow, teehnigues, inventlons, designg, mask works, formclae, processes, comtent, ariwork snd
worka of authorsldp made, concelved o peduced o practice In conneetion with fhe Services performed in refation
16 any Projectis) engaged under this Agreament,

-1‘_ msg\igg u!‘
L1 BOW. The Statetnent of Work governed by this Agicement Is attached hereto as Bxlilde B,

L2 Servives Subject 10 the tetms of this Agreement, Contractor shall somplote the Project and fully perforns
the Services hereunder, In completing the Frojeet, und unfess otherwlse specifically set forth herety,
Contractor shafl provide its own squipmient, toots and other materials at s own exponse, and o the
extent necessary fiv Conivacter to perform fe Servicer, Al Services shalf o completed jn a timely,
profession noad workavalike manner consistent with industy standds,

L3 Locatlon, Al Services will be performed In £ark Couity, Mevada,

A NONEXCLUSIY

Conteactor shall be 8 non-exclusive servics provider o Compawy, and no angagements between Contrsglor ond
other partics shalf conflict with Contractor's duty 1o Company. fir the event that Contractor continues, o progoses
to establish, any consulting or einployment relutionship which may resull i such contilet white this Agrecinent
remalus fo effeet, Contrastor shall gromptly notify Company of the neme and address of the persou or eatity with
which the Coneractor has or proposes to ave such refazionshiy, snd wilt discloss fo Company S nature of such
relationsiip. In the event thet Company, in its sole diseretion, considers the yelstionship & conflict of nterest, amd
the sonftict cannot be resalved betvecen the parties In a tmely wanner, Company mey teaninate thls Agresman
on rotiee to Contractor without any firther Hability other than for compensation aarned for Servives petformed
through (he date ef termination.

3@

31 Fees, Chavges and Expenses. Conlractor shall Invoice, and Company will pay for the Servicss and
sxpenses a8 Jurther et forlh In such hadividual SOW. Company wilk nol bie Hable for any costs shatitever
tagxcess of that set Forth in the SOW or ofherwlse agroed in (lifs Agraement, unless approved by Company
in-writing pebor fo sueh. '

32 Tases. Company shall not be oharged for, sud Contraotor shall puy any fnses based on the nat or gross
faconie of Contractor, orfasea impised om Contraetor by Hou of Income taxes or neome tax hncrenses.

At no additfonal cost to Company (Le., no cost in addition to the payment obligations expressly provided
for in Bxhiblt B heveto), Contractor shall be responsible fov, wnd shall indomnify and hold Compatny
barmless agalust, any saxes based on the net or gross Income of Contravtor, or tuwes Raposed o Contrastar
in How of ineoie taies or income fax incrases, 25 well a5 all payrolt and employment refated taxes and
withtoldiegs for Contrastar’s employess, conracions snd other persoanel lovied wpon o aftributable Io
the Serviens, lieluding but tut Hidted to, 2l stade and fidera! PICA, warker’s campensation, disabitine
and unsmployment - cotipensation Insucancy, and any compensation, eontribitlons, dues, or othey
memanention sgreed to between Contragtor and Hs suiployees, contracfors and other personnel or as
reguived by law.

3F  Twvolelng, Contiactor shall suboit involees to the Bliling address on Compay’s SOW or 93 sthenwise
veguested i wilting by Company. Contracbor may not Iseui i iwolee duted priorio the 8O0 s Bffectve

2
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Date or Purchase Ordér date. Fxcopt us oterwiss expeassly provided for in the applicahls SOW,
undisputed ftrvoices will be patd within thirty (30} days afier receipt of Invoice by Company. Company
shatl have the ¢lght to Issus maltiple Stmements of Work sudfor Purchase Onfers from different Company
Afftilintes comprising the fees intotal, and Contractor shall subinl{ invetoes apadegt those Purchase Orders,

Coniragior shall provide the following Information on each Involee: () Compeny’s Purchaze Order
number, 1 appticable; (B} Conttactor's Tnvolee nimaber; (&) desoription of Servives andfor Wark Peadnct
provided; (¢) upplicable salesfime tax bused on Hust destingtion GF applivable) (9) other charges (if
appieablel; (g) total eost; (h) Compeany's coutract number; () Contractor's remit-to addrass; and () any
other information requested by elther party for the oversight and administration of this
Agreament, '

Clontractor’s name and bank accovn information a5 shows on each fwvoics shall e the same #s that
Information provided wuder the SOW andfor Purchase Orday, :

Eaulr party shali pay its own bankhng foes In connection with paymients made under this Agreement.

Except as otherwise set forth Ina SOW, Company sholl have sole and exelustye siglt, Gl and inforest in and to,
and wse of, miy and all inventions, Jdoas, desipss, conoepts, teolhiquay, discoveries, Bnow-how, foimulae,
pracesses and hmprovements, whether or not pateninble, which are concsived, created, developed, produced,
written or first reduced Jo practice during the coyrse of Costisetor’s performimnee of the Project and Servives
under this Agreewent, whether by Contructor er e employess, contractors, of other passodiel acting afone oz by
soncert with one auether or with Company o its employees, contiactors, or otfer persomel or with Compay
matexinls o Information of any nature farnished to Contractor. Cowparsy's sofe and exstusive deht, title and
intorast In and o, and to use, the foregoing shalf ichude, withont Hsitaton, suy and all trads secroty, wility and
design patents and equivaliont rights i arid to suels inventions and designs (heoughout e world, repardlesy of
whether or not such legal profection is souglt by Company. Company shall bave sl and exchusive tight, title
and interest in and {0, wod use of, any and all copyright.and moral rights fn all works of authorship created by
Contesetor during the course of s pocformance usder this Agreement. Contmctor lereby specHically
acknowledgos and.agrees that all copyrightable works of suthership sroated by Contractor under this Agreament
shiall be considered “worka made for lilre”, as deflned by the Copyright Lusw of the Linited States, s that any
anc afl copytlghts fn and to such works shall, upon creaiion, be owned solely and exclusively by Campany,
Compary shali have sole sod exclusive confract, leensig, selps mid distribution rights I and 1o the Work
Fraduct, withoutany limpediments or reshiations of any kind ot suh dghts, snd all vight, e and Interest in and
o sl Lnteliestual Property Rights thereln and (horeto, inctuding without Hinftation thowe Intellectual Property
Rights ot sprotfied shove. As per the Statemient of Work attacfied hereto as Exbibit B, Conimclor's Sovvices
will not ielude providiog any ereatlve or artistic sorvices 1o Company,

Praperly (inchuding all inteliectual propesty ighis) s and to Company’s loge, and offier Company ideniifications
including but not Hoslted to all copyrights, tademarks and: other rights therefn (collectively. “Company
TiteHectual Property™) shali be owtied and controlied dxulusively by Company or Company Afiillates, mud
Contractor shail not use any such Company huteliectust Praperty without Company®s prier weitten comsent.

5  CONVIDENTIALITY

The purties ngres tiat the terms of this Agreement and aft informativn provided s connection sitl this Agreement
aresubject 1o tie fornys nexd provighong contatned fiv that certain Nem-Diselosure Agresment estered inlo botween
the portles uy oF Pebragry 13, 2016, attached hereto a5 Bxhiblr A,
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1.3

LONIRACTOR REPRESENTATIONS AND WARRANTIES

Peeformanee of Servives, Contractor horeby warenis to Company that Contractor shall perform the
Servives provided herewnder in a tHmely, professional and workmsntike manser, consistent with industey
standards, using Individuals of suitable traluing and skil],

Additlona Projes? Warvainties, Contractor reprasents sil wartaets that: (3) Serviees will be performed
itk ecerdance with any refevant and recognized professional and ethical standacds; (i) all work under this
Agreament shall be Contractor’s original work and nane of the Services or Work Produet or any
development, use, production, distibution or exploitation thereof will infringe, misappropriate o violate
anty lntefleciual praperty of pther right of sny person ot eutity (inoluding, without Hmttation, Contracior);,
(iity Contractor has the Tll right fo provide Company with the assipriments and rights provided for hevein
{iv} Contemctor shall comply with all applicabls laws in connection with itz performance liereunder and
Services do sl Involve 4 business arradgement or scllvity that vielates sivy law; (¢) I the Services to by
porformed require o Heense, Contractor has obtalnesd suoh i valid Heense; (vi) Contractor has not been
debarred, suspended ov excluded, or convicted of any offenses whicly might Tead to deburment, suspension
or exslusion, from participailon In any refevant professional or government program or hady which would
govern Contractor's provision of Services o have had civil monotary or other penadties imposed on
Coitteactor by ahy such program or body; (vily Services und Waork Produet grovided hicoutider do not
Violate or othérwise interfere with any corporat policies or any current ar piior employment agreement
ar oller agreement Contractay may bave with any ofhorparty, or sy olher cerrant or previous employers:
and {viliy Contractor has the full vight to owter Inde thiy Agrsetnent and that there exists uo impedintents
containad witlin or voluted o any agrecinentst With third paties which would prevent Consuitant from
pexforming iy obligationy under s Apresinent,

Defense and Indemniffention Agalost Third Party Claims. Contractor will defend, lndemnify
{including reasonable attomeys’ and ofher professionuls’ fees and expenses), nud hold havifess
Company, and Its subsldiarfes and afffliales andt thelr respestive divectors, officers, amployees and
agents, snd Cotpany’s customers to the extent the customers we lnderinifled by Company (cach a
*Comprey Party™) sgainet sy elaim or setion (eollectively, “Chalis™ arising ot of, resulliing Som, or
related to (a) any actual or alteged act, error, or aimlsslan, ar otber conduet by Conractor, s employees
or agonts; (b} any actusl or alleged bresch by Contrgstor of any reprosentation, vearranty or other ferm
of this Agreement, inehicing withont Himiiation those as set forth In Section 10,2 of (s Agrecment; or
(e} any aclual or alteged Infiingement or misappropriation of any Inteflectasl Property Right of s 15

paty.

Obligation fo Modify Doltverables v Oblidy 1P Righis. i0a Company Party iy provented purswant fo
an lejunetion, or In Company®s opladon (which jy nolifled to the Contractor) Is likely to be prevented
fromy using the Work Pradust by resson of any Claba, thee Contractor will, at its sofe axpense, nge s
brest efforts i (n) obleb adl Fights required fo permit the useof the Work Produet by the Company Pasty;
or (b) modify or replace the Work Product to make i non-infringing, provided thal the rsplacement of
the: Work Produot ls satisfietory to Company. TF Conteactor T unable to sehiove eftber option () or ()
#heove, within thirly (307 days affer Issugise of an injunétion or netice from Company; then Company
ey immediately terminate this Agrecinent and upon termbnation, Contraetor whi promptly refund
Comypary e fees pald by Conpany For the Work Product

MNotifieation: and Defense Obligations. The non-idemnifying puety will promptly nodfy e
indemudfying party of any Claiai for which it sesks indemnity urider the forms of fhis Agréemml
however, the sor-indemnilying panty’s fuiltme to give pronipt notice will nof relicve the idennifying
party of its indenwity obligatton except to the extent that the hndenmifying prrty shows that frs fallie
setuatly projudieed the indemnifying parly. The non-indemnifylng party wilt permit ihe-fsdenmifying
parly o confrel, In i manner not adverse fo the non-indenmifing party, the defense and setilemunt of
sy Chaim wsing counsel ceasonably acenplable (o the fon-ndemmitying purty, ad the non-lideminifying

4
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5.3

peety may smploy cownsel af their own expense with respect fo-any Claim. If the non-inderntfying party
employy counsel due o an  indennifyfog pady eonflict of ioferast or becanse indemnifying party does
not gssume control of tha defense, then the denmifying pary will beer the expense. Then non-
indemnifying party Compauy will give reasenable asslstance and cooparation o the ndematiying pasty
in the defonse of thee Claim, The indemnifying parly will not admit liability or enter kute auy setfloment
Uhsett e verseiy affeets the non-indemnilying darty™s dghis or inferpsts wiﬂwut the non-lndeniniying
peeiy’s prior writien appeoval,

Tusurance, Contractor slialt obtain and maintain the following nsurances, and provide evidence thereof
1o Compuy, & follows: (1) Comprohensive Commercial General Linm!ﬂy {bodily injury, poparty

dumuge, cie) Insuance 1 a policy Hmit of not tess fhan ope mitlion dotlurs {USEL,000,000) per
pegarrepce, and [wo milion dollacs (UIS32,000,000) In the aggregstey Oy Workers® Compensstion
Ingurdnee with stututary Hindts aod Bisployer®s Liabifity Insurance with Himits of ve less than $1,000,000
pew acLiiianL $1,000,004 dissass ench swployes, and $1,000,000 policy limit, (1K) Comuuretal Untbretle
Liabllity tnsuegnes In the amount of foir million dollars (US$4,000,000% each ocoueiense and {n the
sgregate. (v Automoblle Linbliity Inwurence for any velicle assigned lo astivitics performed under this
spreemant with & polley Hinkt pot less than $1,000,000 comblned single Biteach accident,

All required Insurance coverages shatl be primary covernges regardiess of any coverds wantained by
Compney for any quaiifying Incident, and shalt be Baved by colpanios muthorized to do tmsiness b the
Juisaiction of where Services wie pecformed. Requived hsurmoce policles in () aod (i) sholl nume
Inchide as Addltional lnsuieds! Las Vegas Sands, LLE, Las Vegas Sauds Corp (ULVE™), Venetian Casino
Kesort, LLG (VCI™, Sands Bxpo & Couvention Conter, b, (“SE%CC”); Grand Catal Shops 1,
ELCCHGCS™, nnd The Shoppes at the Pelazzo, LLC (PTBAPY, |, and cacly of their offivers, directors,
figents (oxchteding contractors), and employess in raspeets to the wﬁdmt s the pawmed Tosurnd(s) in oy
about the properly of LYE, VOR, SECC, GCS, TSAF, or that of their pareat, subsidiaries and sffiliates,

Company shalf reimburse Contractor for fhe prenviums of the required Bsurance soverages,

Brior to the detivery of any Services, Contravtor shall provide Company with svidence of compflance
wlth the torms of this &:er:cﬁola, incduding a Cortfleats of Ingurarce, i fsthor agreed thaf Contractor
aidfor ite insuranes carder shalt pravide Company with 4 tirty {30) day advance notice of material
putfoy modiffeation or cancetiaflon.

TERM; TERMINATION

Ferne,  The torm of this Agreswunt shall commence on the Bifective Date sot forth abuive, dnd unless
otherwise teeminated as set forth bereln, expire on the Bxpleation Date set forth sbove the “Tein™,
Notwithsiandiig the precoding, this Agreement shall not rermioaie so fong as any valid sndf open SOW
eaxdsts unlews it oo is termiiated ot the Gime of this Agrecment,

Termbantton for Convendénee. Upou prior wiitten noties by Compnny (o Contractor, Company may
terininate fovthes performance of this Apevement, or sny SOW hereuisder, in whale or part, For any reison
(acluding no reasony, Such termination shall be effected by writien notice feam ihe Company o the
Cantrasier specifying the effeotive dote of the tenminution. Ou the effevtive date of the lemiinetion,
Contraztor shell terninate afl seevices so-terminated asid take all reasonable actions to witigate expenses.

Inn the eveitt of termination ticder 1hds Section 82, Cobipany*s sole Habitity shall b for the paysient of
thase geods and seevices requesied by the C‘f}mﬁm}y and notually provided By the Comtractor up to the
wffective dute of terminiation.

Termtuntion for Cruse. by adidition to sny termination vights tat may be: provided in 5 SOW, eash
phsty may teeminats this Agreemant or any SOW for the following: {a} the oihir party commiis a matﬁl tal
breach of Sections 5, 6.2, 10.2, 10.3 or 184 of this Aprecment; (B i the other party sommits « maberisd
breach of any term of'this Agreement, which has not been remedied withiu sty (303 days of n written
request ko mmedy The sanwe; (Y il the elhser party (1) hos medy or attempted to mike auy assignment for
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the benefit of ils creditors or day compositions with ereifitors; or (il} has any aetion o proceedings vader
iy Dankrapley or Insolvency luws are taken by or against It which have not been dlsmiissed within sixly
(603 days; or (Hiy los effeoted n compulsory or voluntury Yiquidation; ar hey undergone the oéeprresce
o any event aualogovs fo any of the foregoing under the law of any jusisdietion; or () if the pther party
falis to pronptly seeuro or renew any lleense, registration, permit, authorfzation or approval for the
concduet of s buslivesy nevossary for performunce of this Agresmoent, or IPany such Huense, reglsration,
permi, anthorizattor or approvat is revoked or suspended and nof reinsiated within sixty (60) days (or
shorter perlod If required by any governmental or vegulatory authosityy,

Tre the event that gither party termilnaies this Agreemont, or ay SOW for pauss, cach party may sxercise
all remedies and defenses fhey muy have by Taw and equity,

Ty the ovent that the Company terminates thls Ageeomont, or nay SOW hereunder for couse, aud sause
Ty net then found, the ternvleation shall be astonstieally sevdsed 1o be a Termination for Conventepne by
Company ag aliowed vader Subsection 8.2 above, with such terinination for converdance 1o s affoctive
g Worighoally given when proviously terminated for eanse,

9.

EXCEVT FOR CLAIME ARISING FROM THE CONFIDENTIALITY OBLIGATHING ST PORTH 1N
SECTION § AND INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 7, 1N RO EVENT
WILL EIMTHER PARTY BE LIABLE FOR ANY INDIRECT, IRCIDENTAL, SPECIAL,
CONSEQUENTIAL, PUNTITIVE DAMAGES, OR LOST PROTITS ARISING OUT OF OR WY
CONNECTION WITH THIS AGREEMENT.

i JENERAL PROVISIONS

(G.]  Relationship of the Partics, Nothing contained In this Agreement shall be deomed or consiried as
preating u Jolnt veniure, parinorship, agoncy, employiwent or fiduelary selutionship between Contracier
aad Conipany, Neither party vor ils agents have any ruthority to bind the otler purty Je any respeet
whatsosver, and the réfationsitip of the parties is, nitd st ail fimes shall coiitine to be, that of independent
oontrgetors,

102 Gratulties; Inducenonty Complinnee with Laws: Tive Contractor reprasente and wiresnis Sist it (orany
agent of wpresentative of Cantractor) hiey nelther paid, agreed fo pay, nor will pay avything of value to
any divéctor, offiesr, employes, ugent, o ather reprosiintive of the Company In connecton with this
Ageeement, nor has any such payment or sgreemant for payment been requested o solieited by sy such
dirselon, officer, employee, agent or representalive. The Contractor hereby scknowledpes that I
understands that any such payment or agreemant would vialate the Company's D and undeviating
policy; and {haf fhiv repressatation mnd warrmly constitutes 3 isterlal hadooement upon which the
Company s relying i enfering Into and performing this Apresment, Contimilor s afso prolibited from
solicling or uceepting kickbacks. Contractor wareants that It has wol and witl not pay ar tendes, direetly
or indheotly; any comnpsdsslon or Baderds or reforal foe to any person or Son i connectlon with Hs
activitles on behalf of the Cowmpany, Fallure of Contractor to abide by these prohibitions may, at
Coupresy’s option, result B Immedlate termination of this Agresment In accordanien with the ierms of
this Agreenent without provision for cure. Contenclor will tske its employses awars of the resticiions
in tide Suction 10:2, and shall report any violation to Company*s ethies hotling at (BRE) 4691536, or by
logging on t Company’s website of wwwlvscelhlescon, Iy sddition to the preceding reporting option,
Lontragtor imay at any e dontact Company®s managsment regarding any sstisd of alfeged violation of
ethics. Contractor shall cooperate fully with Compiiny ar sny government agency Bivestipaling a possitile
violation of the above,

Treeoninestion with the lis Gwn business, each party shall comply, snd cause lis suboonfractors fo camply,
wihth all applicable local, state, federal, and Intermational rules, laws, and regulations refated aifi-
garruption, antbmonsy laundering, aad ganing, fncluding those governing the providing of lncenives,
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Indecergonts, kickbacks, gratuities or bribes, lucluding without limintion the US. Forefgn Corrupt
Practloss Act of 1977 (RCPA) {15 U.8.C. §§ 78dd-, ot seq.) which prectudes ghving, vffering or ugreslng
to give seything of velue to Torsign governinent cfﬁcia!s at boldees of and candidates for public office or
pisHiticn] parties, thelr famitles and agents, dircetly or indivectly, in conhection with obiaining or
maintaining contracts or orders or obtalning other benefits. The FCFA also requites complete and aceurnte
regurd-keeping which revords each parly shall maintaln, Additionaily, Contractor shall review and
sckpowledge the Company's ROPA policy by sepavately exeauting the POPRA Acknowledgement self forih
#5 Brhibit C to this Agresment,

Contractor Birther makes the following representations and wirtantios:

{0} Contravtor warenots thal sl information supplied by Contractor is complete, iruthitl, and scemate,
it that Contractor shall not obtaln en Canipany’s bedmif or provlde to the Company any Information
whish Is not legally svnilable or which Is procurement-sersitive, proprietiry, or classilicd where there
1% renson. (0 boleve that possession of such information is waanthovized, iegal, or pnotiicsl,

{0} Conirnctor ngress fo keep acourats books sud vecords, inchuding a Bl record of all expenses incurred
i congeetion with any business In connestion with Contpany, and that afl paymeits to third parties
shall be supporied by wiltten, detafled lnvoices,

{8} Conteactor warrants that In performing the dutles required berainder, Contragtor will comply with alt
taws, regulations, amd administrative requiroments, including but not Hulled to falr competition sad
anti-corruption tawa, the Forelgn Corupt Prietfves Avt (FGPA), Export Administeation Act, uy
winendedl, the Anti-boycott Regulations sl Guidelines issued under the Export Administeation Act,
ag amended, and Seation 999 of the hitermyd Revenue Cotde, a8 aenided (At boyeott Regulatons),
wwd all U8, kws regarding prohibited (insactions nider the Office of Forelgn Assets Confrol
(ORADS Lootractor Bether warrants that it shall ke my aetion which would subject the Company lo
pemifios under Uiniled States or Poretpn Inws, regulnttons, or sdminfstrative regidreinents,

{d} Contractor warrants that {n providing Iis Services to the Company, Contractor Is Rally qustified 1o
wsit the Company wider alf laws, reguiations, and adminlsbative reoivéments, and that, (o the extent
vequbred by applicalie law, regulation, or adniinistiative requirement, Continctor has sbiatued
Heenses o completed sueh tégistations ad may b necessary or requived to perform. Hs dutfes as set
fortl erevnder.

(&} Conitractor represents and waprants that: £1) peither Contractor por any of Conlractor’s amployees or
officers is e officlal, smployee, or agtive merber of the ared servicos; an offighal or cmployes of
thia governiment; or an offislel of & political party, or & camdidate for pelitiesl offics; and, (1) while
performing heteunder, nd goversment official, and ne offfchl of @ government agency or
fnstramentaiiy, is or will beeome assoelsted with, or will owi or presenily owns s fntersst, winther
direct or Indirect, s Contractor, or hag or will have any leps o beneficlal interest n fhe Agreement
of The prywtents made by fie Compasy hereder,

(£ Contragior Is not engeged as 1 Jobbylst, and therefore shall not represent ftself on the Company®s
bebalf or fo the Company’s benefit o the ekecufive, feplsiative or sdministcative: branches of
FOVErmtents.

{g) Contractor waessmits that oy all Hures Contrictor wilLach by the best iterests of the Company sl witl
fitke no actions which are or inay be detrimental to the Company,

(h) Contractor represents and certiffes that Contraetor has not been convicted of or plesded guilty or nolo
contendere to an offense involving Fraud, cormption, or moral terpitude, and: that It i nat aow Hsted
by eny povernment agency ny dobmred, suspinded, proposed for suspession or debsnnesi, or
stiwrwiss eligible for governmont procursntent progrgms

{i3 Contractor horehy achnowiedges reonipt of a copy of 1he Campaiiy‘a *Cade of Business Cendost angd
Ethicssa" mw;dtxi fn& Copteactor Vi Canhactor's aACEEsS at
Stfinfatadodn.ec . lesfidoe._dowiroads/Code-of-Business.C ondluet-gre-Ethicapdf
:mrd (“ﬁeampxn:f 3 “Svpy!ier Cﬂée nf" Conduct” provided o Contractor vie Cortiactor’s. access ae
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Litp:/iwwy.sands confeonient/dam/oorponpie/sandsinnster/main/ome/filestvs_supptiercadeofeon
gt Jan20 L3 pdf, Contragtor warrants and sertiffoy that it fully undesstands the Company’s policie
and wil] do nothing in the performance of the services required wnder this Agreement which will be
in confliet with sech policies. The codus ars subjest to-ehange, and Contractar may & any time acceis
a copy of the then current codes from the above reforenced webale link,

{0} Tn camying out lis obligations under il warranties, Contractor warrants that Contracior wifl, ameng
otfur things, exerlse dliigence in selecting any employees or agents, provide spyropriats training fo
thent, aind monitor thell’ activities to ensare that such are consistent with e wiwrantiey made by
Coutracior herendder, nctuding reviewlng both e Code of Conduet and Company®s requivements
hereunder with any employee of the Contractor performing services on belwmil of the Company,

(k) Coreavior wili enccade all of the cextificabions required by Company, amdagress to promptly fursish
sueh further cedtificales as may be requesied by the Company fom tnie o Hme, Comtrectors
obligntion under this subseotion Inelode a soutinelng comunitment to Aewish such additional
informalion as fecessavy io ensury the pompleteness and sectracy of atl sueh Informtion previously
requested or provided. Fatlure or refisal to promptly furnish sny requested corificate or disclosure
upan tegest from the Comipany or as regalred hereunider may Be the bagi for lovnediate iermination
of s Agreemenl.

{1y Contracior ropresents aed warmn(s that they wiil obtaln wiltion pre-spproval for all entertaineent of
Compaiy personnel from the Company®s Chief Complissce Officer and Génesal Counsed, that all
entertaignient wiif eomply with the Company’s poliey and Its Code of Conduct, aud that alf soquests
for ralmbursements for entertzinment will e sccompunied by valid revelpty degslling porsons Tn
attendance, posttons of same aad purposes of the expensy, end proof of wiltien pro-approval of
enigriaflsnent.

(i} Contractor agrees 1o ghve mediste waltten notice to the Compeny 1o the event (i, 5t eny Ginse
during the tery hdreof, {f) Contractor has or belfeves it niny have Tatled to comply with, or bos o
belleves it muy huve breached any of Hs warrantics hersunder, or (1) ¥ s alleged thal Contrantor bas
ke tmproper payrents b comestion with Rs performanse hereunder. In the cvent Contragior has
not so complied, or hax broached any of Confraetor’s warsssties hevennder, or such allegation of
hproper payments Iy mende, this Agrecrsent shindl be null sad void o the thue of such Bon-
eompliance or breach,

The forogolug warranties shall survive the termination of this Agreement and shall continne fn offeet with
respect o all businsss activities of the Company natl aff such activities vy comsed,

H3 Repulatory Regulemoents. Conipactor avkaowledges that the Company and affilates of the Company
are businesses that are, or may be, subjee! to extensive gaming regulations snd that exist because of
privitegedt Hoenses isswed by governmentel suthorities relating fo casino pawing ("Caming
Autborities”), Upon request, Comtracter steali discloss the newes of sl officers awd directors of
Contractor, and unless o publicly treded corporation on » national steck exchange, Cordractor shali
disclosw fu the Compauy alt ownership Interests in Contraglor and all lendess or sources of flosasing.
Conteactor and its sharehodders, members, principals, officers and otfers shall comply with requests
fomy thie Cosnpony aind {s affilistes to underga backpeonnd hvestigations, & pravide persensl, Branelal
and bssiness information and to complete such Tormg snd dooumentution and pecform such other acts
ay miny be requesied by Company aml its affiliates for gaining reuiatory parpoics, IF requested to do
so by Company, Contrastor shall obtein any license, qualification, clearsnes or the Hke swhish shall be
vequesiod o required of Conractor by any Oemdey Authorily or any regulatory authority having
Jurisdiction over Company or any affillate of Comgany. I Contractor falls to salisfy any requirements
of 1lis Section, or if Company or any sffiliste of Conspany s directod to cease business with Contrastor
by any such anthorlty, Company shall have the rglt to weainate this Agresment o any SOW ar
Purchage Order upen welitens totice without further Rability by eftfier prety. I Company shali n good
Taith determine that Contractor, ov any of its officers, directors, employees, ageats, designees or
reprosentitives, or pariner, ovenér, member, or sheholder, or any lender or financlal pardcipant: () is
or iy be engaged in, or ls about to be engaged fn, any setivity or activittes or (13 was or s lnvolved
int a0y refationship, either of which could o does Jeopardize Company™s Business, eautation ar such
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Heenses, or those of ifs alfillates, or Il any such Yosnse Is threatened to be, or Is, dented, curtatled,
suspeoded or revoked, then Contractor shall immediately (1) tormbrnie thes relationship with the souree
afthe problem, or (iv) ceass tfie activity creating the problem, If Contractor does not couply with item
(Hly or (iv) above, then Company may (v} require Contractor to specificatly perform such obligation
{the parties recognizing thal damages or ather remediss would be inadequate under e slramnstanges),
or {vi} lerminate this Agreamoent or any SOW or Purchnge Order without furthey Liability hy sither party.
It the: tenmination of any such activity or refatlonship would, in the Judgment of Company's Corporale
Compliance Comumittes (the "Conumitte”) cure.the regulatory concerns of the Commities, Contractor
shalt have thirty (30) days from weltien nilies by Company withis whieh fo effect sucl tire {but in oo
event longer than the time avallable to fally comply with any requirement imposed by suy Gaming
Authority, any other governmental requirement or the folfillment of the obligations of (his Commitice
under the requirsments of any Gaming Authority); provided, howwever, that Conpany shall bave Hhe
right to weeminate the this Agieernent, BOW or any Purchase Order, without further Habllity by either
patty, If in the Judgment of the Comuittee termination of the relitionship or setivily would not resolve
the vorcerns of the Comeiites,

1G4 Interitionally Blank,

10.5 Equltadle Rellef, Company may seek ¢quitable reliaf to enforce the rights geanted in this Agrecment
to obkirdis & temporary restaluing order of other provistonal remedy fo proserve ihe status axie or prevent
ircgparable harnt, The rights graoted {n 1hiy Agresment are crltleat to Company's business aund
Compary’s ability to secvies Hs curfomars; and e loss of these tighty et be adequatety
compansated or mensured u monetary damuges. Accordingly, the righty granted in this Agroement arg
the proper subjsct of an order of specilie pecfprmeance, mandatory infunction, or sther approprinte
prefisiinary or perivanent equitable selief without the need 7 roquirement for Company 1o post s bomd,

1.6 Compliaucs with Audite, Confrastor will provids nscessary lnfurmation and comply with Company
or fiind parly fnitisted sudits fochnding, bt not Hufted fo, Fnaminl vigbility assessment, slecironic
seourity assessment, snd orimival and civil backgeound investigations.

L7 Enghish Language; Governing Law; Venne, Bnglish is the bmguage of Ihis Agresment, and all
commuinications and proceedings must be conducted Iy English, If this Agresment fs tanstated, then
the Enphish language version will conhol, The laws of the State of Nevada, United States of Ameérica,
govern this Agreemont, without regard (o any conflits of laws rfes and the United Nations Convention
on Contracts for hveratlonal Sale of Gaods does wot apply to this Agreement. Tho partivg agres o
gubmit to the Jurisdietion of the state and federal conrls Ioeated in Lag Vegas, Nevads,

10.8 Dispute Resolution. The partles agree that afl disputes arising from or relatfog 1o fils Agresment (the
“Dlapute(ay”) may only be resofved by grbifation sa desoribed hereln, The BMsprite wmay only be
tesolved by erbitvation In accordance with the Commerdisl Rutes of e Amesioan Aibitration
Agmociation currently iy efeef bofbra a singfe arbitrator. The demand for arbiteation will be fled fn
veritiag ovith the other purty and with e American Arblimilon Assockudlon. The sehitaior will apply
e substantive lew-of Nevadz without regard 1o any condifot of avs provision. Ve arbltration wilt be
goveraed by the Unlled Statey Arbleration Act, 2 USC, § T eb seq. The aebitntion will be belt
Clark County, Nevadu at o location detensined by the arblirater. Asbitation may velve, by
consolidation or jalnder, any thivd party whose prasence is tecessary o provide fall rel lo i iy party,
including a snbeontracior, even theuglr niod 4 party to this Agreement. T order fo facliiste resofation
of the Dispte, Contractor will inelude the arbitration requirements of this Agreetianl, o {is conleacls
withsuppliers ar in subcontracts with subcontractors, The award rendeared by the wbbtzatar vwifl bo final
und Judgment may be entwred upon it In sccordance with applicable faw in alry eotrl having
Jurisdietion. Each party will pay its own costs and aticrney’s foes of the arbiration,

0.9 Travel Exponses, When travel v cequired i the porformance of Bervleas, Company may atranga adior
telmburse Conteactor the cost of such tavel, at its discretion, subject fo the Feliowing Bmitatons, AH
travel serangentents (airfure, car rental, lodping, efe. ars subjeet to the Comspany's Travel Policy ns
ey bes found st St sds.com/mosuremant-sapaly-chinhim! the Company sndfor Company
Affiliate for which Services are being provided (“Iravel Policy™), nwst be approved in wrltihg by
Company prior fo lneirring sueh, and wost be mads reugh the Compuny’s fravel services apency
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(“Travel Services™) hy contacting: Exeoutive Trave! Services, e, via comall al vietovia@exeontive-
travelnet or by phone (757) 622-2887. If frave! arrangements ure not made through Travel Services,
Company shall pot pay for or otherwise relnibhurse Contragior for such travel expenses. The Travel
Poliey is subject to change, and Contragior mny af any ting access & copy of the then current Travel
Policy fintn the above refevenced wabsite link,

Saverability, Survival, The ferms of this Agrocment ara sovarable and If any term is unenforcenble for
argy veagon, then that term will be enforced fo the Riflast extent possible, md the Agreament will remaie
In effect, All obligations that by thelr terms or nature survive termbnation of this Agreoment will
contime vafll filly performed,

Wrltien Ameudmenisy Electronde Bushress Transactions, This Agresment may bechanged only by
syritted gmendment signed by both pacties. The parties may exchangs eleciranie decuments Tn fles of
printed documents. Confractor will comply with Compeny’s designated systom of exchmnging
slectraio documints and will benr U aven costs to participate b fie system, Nelther party will centas
the validily or enforesabtlity of eleclronionlly franamitied documents on e grounds tist they il to
eonply with the Stalute of Frauds or similar laws vequiting that contraces be fn wilting (such as UCC
Section 2201 or suy statutory of commoielaw equivatenty. Naither pasty i proliibited from assersing
that s electronie document 1s Invalid for any veuson that woukl alse breatidate & weltien document.

Agsipnment, This Agraement, or any of iy rights or any muaterials provided hereunder, may not by
ussigried or otherwise irnnsferred by sither party to any other peson or entity, whetfier by operation of
taw or otherwlse, without the other party's éxpress written consent, which shalf not be wnwensonably
withhsld or delayed sud any sueh attempled assignment not permiltted by elther paety shall bevoid and
of up sifeet; provided, bowaver, that such consanf of the other pcty sholl aot be required with respeal
f o wsgignment or lransfer by sither party (o {a) sy corporate affitiate of such parlyy or 10) an acquirer
of ait or subsiantistly sl of thewesels or capital stock of sush party refated to this Agreement; whether
through purchise, merger, congolidation or otherswize. Any permitied assiommient or bunsir of or
under this Agreement shalf be bindlug upon, snd loure to the benefit of. the successors, exsouiors,
hisdrg, represantatives, administrators and pennitied assigns of the parfies hereto,

Subieot to the above, it Contracfor {ransfers (a) a1y controiling ownership interest In Contractor, ar (b}
any oot ownership Tnterest I any Coulvaetor division or subsidiary responsible for supplving
o7 muiniainlug the Services or Work Product, then e suecessor will b bownd 1o continue supplving
and maintaioing the Servloes or Work Produst for Compeny uoder the terms of this Asreement; and
Turthes, Contractor unconditionally and frrovocably gusrantoos e performaine of all of Contractor’s
ebfigntions vndorthis Agrooment by any suesossor: Company may porsue is Hlghls againgt Comtenctor
ot any succdsyor in any sequincs thal Couripaiy defeiines appropistd,

AffiButed Compinies. Exbibit B sels forll oacl entity that conteols, s conteolied by, or fo under
copmmon contrel with Gontractor. The Contracior shall Inform the Company as soon 43 pragticable,
should there be any chaoge to Exhiblt DY after the Etfective Date and during the tera of the Agresmant.

Entive Agreemsinty No Walvory Notioesy Thind Partles, This Agrosment somntalng e complete and
ontive mpreemient bebwveen the parties and supersedes wny prior understandings, ogresments,
wiwlertakings or nipreseniations bebween the parties, whether oral or writien. AN widerstandings and
agreanents heretofore wade benveen the parties st merged info this Agreeraunt, Ne fallure or defay
in exerclsing any dght will be consldered o walbver of' that right. AH notices and other communivations
mnsmt be detivared to the addresses designated on the fiest page of this Agresmuent, There avenie Intended
et party benefickarios fo hie Apresuent,

Quder of Precedence, It Is the Intent of the purties that the langoage [ the doswnents making wy this
Agreement be constiwerd to the mwakhnim extent possible a0 a3 1ot fo create a condflol among o
between suoh dovwmonts, and 1o the exient the conflicting ferms can reasonably be inerpreted so tust
suel tenms are consbrtent vt eacly other, suoh conalatent fuferprelation shall prevail, I the svent of
d vondlict between; w) Hils Agreesient and any Exhibirio fils Agreemen, the tarms of thie Aprecniont
shall prevall; {b) this Agreement and sy Statement of Work, the terms of the Statement of Work shall
provail, Notwithstanding the feregolng, wmy modification to the terms of this Apreement oy
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incorporated into & Statement of Work shall be applicable anly to such Statement of Work, In addition,
the wrms and conditions of wyy Contratior-pravided purclimse order; involes, guotation or afher
docunient or reforence o Contractor onling fermy and condiBone shall not spply o the Services
provided muler iz Agreement and shall sutematically be deemed null and veld.

Foree Mujeurs, [ the ovend that slther purty is prevented from parfirming or by snable fo pecforn
any of ity obligations under tds Agreemont due 10 any At of God, fire, casoalty, flood, sarthguake,
wat, strike, fockoat, epidumie, destruction of produclion fuciiilies, rior, insurrection, wagerdal
unavailability, or suy otfier cause beyond the rensonable contro! of such party, and i such pudy shall
hwve used its best efforts to mitigate s offvets, and I such party shall give prompt wiitton votics to
the otfier party, sush party’s perforiience shall be excesed, and tie Ume for the performance shail be
sstended fov the period of delay or Tesbillty to perforuy due to such acourrences. Notwlthstarding the
foregoing, Hihe perdod of delay oxtends beyond 30 days, the otber may terminate the Agresment upon:
written notlce.

Pablelty and Annonneentents. The Contractor shall not! (&) make agy formal or informad public
stnfesuent or announcentent; (b) advertise or fssue any information, docwment of article (incleding
photographs or fil) for publication Heluding publication o the internet and In any social medis,
wehstte oy blog) whether for advertlsing, promotional, publieity or sy other pudpasess or () ghee any
medta interviews e Issua any medi ralense, velating lo any or a1l of the following (all of wideh matiers
tr sub-segtions (i), (1) and (lH) below shall sonstinuie Confidontint Iaforamtion of fhe Company}
without the prior written approval of the Company (vhich spproval miay be withheld or condhioned at
the sole diseretion of the Company), snd shall plovide & copy of aay proposed statement,
anacuncement or medis relenye to the Company whon seeking sush approval: () the Contractor's
Services or any part thereod (1) the slatus, prograss or any delails of tae Contimelar’s Serviess
(incioding without Hmitation any regulatory approvaly requirsd and aff discussions md mestings with
the Conspany, other parties hwvolved In the Contrnolor's Servives and any government agendlos and
their respective dlreators, officers, employees, ageits, consuliants, advisors aitd representatives; and
{1ty the faok, existence or contents of this Agrewmens,

H
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EXHIBIT A - NDA
MUTUALNON-DISCLOSURE AGREEMENT

This Mutual NenDiselosors Agreement (“Agreement™ is iwade as of Pebeumey 3, 2016 hetween Venetian Casine
Resorf, LLC, a Nevada limited Hability company ("Company™) and the particlpant identified balow
(“Partictpast”).

, In eonneetion with discussions betsween the parttes relating 1o o potential business relationship (the
“Pyirpose™), one purty hereto (the “Divclosging Faety") mnry Bad 1§ beneficial to disclose (o {he ptiior party hersto
{the "Recsiving Puety” snd, together with the Diselosing Pacty, the *Bartles”) certein Confldentinl Information
{as defined belowd, As # coindition to making svallable such Dnformation, the Digclosing Party requires that the
Recebving Party agres, 43 sef forth below, to treat confidentially any Confidential Information thit the Disclosing
Party or lis. Represontatives imuke available to the Recelvitg Party or its Representatives (which taem, s used I
this Agregment, shall mean the sppiieable Pariy*s subsidiaries and thelr respective direotors, officirs, employees,
cotesultants and advisoes) and fo take or abstaln from laking cerfuln other aclions a5 et forth fereln.

2. Asused inthis Agreement, *Confidential Information™ means al} information congerning the Discleasing
Party ovany of its subsidiaries (whether prepartd by e Disclosing Parly or othervise, whother oral or weition, In
whetigver forur or data storage medinm gnd wiiether oy not specitically identified us “confidential™y ihat the
Disclosing Party or its Representatives make available 1o the Reveiving Party or lis Representatives, Including,
without Hmitation, lechnical, financial st product busdness plans, eustomer Hsts g customer information,
siratepies and lnformintlon, vomipoter programs, code and suftware, lechnical drawvings and schematies, technical
sxpartise, kpowshole, proeessed, idees, Tnveitions (whetler patentable or nol) snd reporis Gogether with all
aoalyses, compilathons, foreeasts, studiss, summaries, otes, data and other documents and materlals, In whatever
forsy madalned snd whether propared by the Disslosing Pacty, the Receiviog Purty o other porsons, which
contain of refloct, or are bused on o geneated from, In whole or by part, sy sueh mformation), Cenfidentisl
Tdbrmation does pot nclode Diformation to i edent that such Information:

{y isnleeady known by the Recsiving Party or Hy Representatlves prior (o the duis of diselnsure (as evidenest
i the Recelving Peety’s or Hs Represeiatives” books and recordn), and s not alresdy subjest to an
ofligation of coniidentiality owed by the Repuiving Parly or its Representutives fo the Disclosing Pty;

€} i= or becosnes penarally avaifuble e the pubiic ather than as & reenll of disclosure Tn viokation of this
Agroument;

(s} ts revaived by the Kecslving Party or ity Reprasentativés on 2 now-confidential bests. froin an vraffilisted
fhird party withowt, to the knpwledpe of the Revelving Party or it Representatives, an obligation of
conildentisdity or ¢ breach of an obiigation of confidentiafity fo the Disclosing Parly; or

{d} Is independunily devaioped by the Racuiving Farfy or Jis Reprosentatives (as evidenwed In the Receiving
Party*s or its Representatives® books and records).

3 With regpect o Confidential Information, the Revpivinig Party-shatl, mud stialt canse Is Reprosentatives
o

() use the Confidential Infornmtion solely (o the exient necvssary for e purposs of evaluafing e Purpose
st ot for anry ofliar pyrpose;

(b) exwept to Hio oxtent permitfed By, and in accordance with, Scetlon 5 hereof, nof disclose any Confidentlal
Information to any person other than Representatives of the Receiving Party it mnd fo the exfent such
Representatives have s need to kinovw suoh information for the parpose of svaluating the Parpose and huve
agreed ko be bound by the appllcable provislons of this Agrevment; and
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(c) upou the written request of the Diselosing Porty, promptly return alt Conlidintial Iformation 1o the
Difsclosing Pacty (or destray such Confldentinl nforination) without tetidining any copies theveof and
provide certiffeation of iy coimplianee with this Seetion 3(s) by a sanjor officer of the Revelving Parly,
excepl lo the exten! that relurnlng or destroying sueh Confidential Information would constitute o
violation of applicable low (as confirned by the oplilont of ity counsel) provided, however, hat the
Recelving Party and its Reprosentatives nuty retafn (1) ons (1) copy of writien Confidential informatlon
for sompliance purposes and (i) Confidentlal Tnformation to the axtent it is gontaled In compute)
archives made In the ordinary course of business which would be commercially mpracticalile o deleto;
frovided, further, howaver, that, notwithstunding Section 13 heroof, the obligadions under this Agresment
shadl survive with rdapaet to any Confldentisl Information fiat ts so retadned for so long as 1t Is retabued.

‘The Recelving Party shall be responsible for any breach of this Ajresment by fis Representalives to the sume
sxtent as I thoy were parties hereto.

4, Without the prior written consent of (he Disclosing Party, the Recelving Party shall ant, and shall eavse
its Reprosentatives oot 1o, disclose fo any povson (uxespl to the axtent pertoitted by, and i accordance with,
Section 5 hereof): (&) ihe frot that Investigations, diseussions or regotiations ave faldng place or have takes place
concerning the Purpose; (b) any of the terms, donditions or other facts with vespect to sy refationship oy
trausactlon refating to the Purpose, neluding the status thereof or ither Party’s consideration the reof} or (o) that
this Agreement exfsts or it Confidontlal information Tias been requested or made available to te fecuiving
Party or fts Representatives, The tarm “person” as used in. this Agreoment shafl ba interjyreted broadly o fnelude
any corporation, partnership, Himlted Habllity company, other entity, govermmental authertty, group or fndividual,

& I the event that the Recelving Party (or any of its Representaiives) is required By favw o fudicial or
governmentat order to disclose any Confidential Infivrmatlon (or the Information referred to in Seotion & hergaf),
the Recelving Party (or such Represerdative) must first provide the Disefosing Party with proanpt written police
of such requirement so that the Diselosiug Party may seok an appropriste protectlve order, untess, as confirmpd
by the oplifan of counsel of the Recelving Party [or such Roprsontativa), providging such notice would Jisell
constitle & violation of law, If the Receiviog Party (or such Representative) is nevertieless so soquired (ay
cafirsied by the opliion of its sounsel) o disclose Confidential nformation {or the inforumation referred to I
Seation 4 hereaf), then the Recelving Party (or such Represontative) shalt only disdloss ibat podion of the
Confideniial Information {or Information refered to in Seotlon 4 herent) that is so requlved 10 be disclosed (as
canfiimed by the oplnion of its counsel}. Insuch m event, the Recelving Party (orsuel; Reprosenintive) shal} take
reasoinble offiets {o obtain sSsurance that gonfiduatial treshnont will be accorded to that partion of the
Confldential Information (or nformation reforred 16 I Seetlon 4 bereol).being disclosed, In 1o event shall the
Reeeiving Party (or such Representative} oppose actios by the Disclosiag Party t0-Obtain sn dppaiapriate protentive
owder or othier refialile sgsurance that confidentis! freatment will be neeorded the Confidential hformation {or
Informuation refarred fo In Section 4 heeeofh

. Notixing i this Agresnient grants, orshall be deensd o grant, either Parly (or vy of its Regrasentatives)
any authority or agency of kind or munwer b act i ay Way In the ofher Party’s name or othieesvise on belalf of
the oifer Parly snd vo Party {or any of iz Representutives) shall hold Heelf ogt 4o be aetbig fie suich annsr or to
possess sucl authorily,

7 Hotiring containad In this Agreement shall be construed 45 pranting or camfeering, wheilier by s, Heense
or vilisrwise, o the Recofving Party (or any of s Representatives) any right, tile or Tntesest I 0¥ (o Confldentisl
Information, The Disclosing Parly shat! be emitled o any Siwe ind withot notice fo e Receiving Parly (or any
of its Representntives) lo negotiate, disciose and otfhwerwise deal In any mavner aud for any purgoan with thind
patics vegarding the Confidential Inforriation. Bach Party roserves-the: vght, In it svle diserelion and withow
prior notice, to terminite any Hseossions with the other Party oe such Party’s consideration of any poential
relalionshil or iumsaction between the Prrlles. Unlass and mudt & definttive ngreement hebwesn the Parties with
respect to the Purpose has besn executad and delivered, noither Party will be widder agy Jogai obligation of any
Klad with respeet to the Purpose by virtue of this Agresment (o ayy wribless or eral sxpression with respect i the
Furpose), sxcept for the maiters spocifioally agreed to in this Agreement. All Cordidential. fnfonnation {& mwde
avallable on an “as i” basid and neither Plselosing Party nor any of its sffiliates or Roprogentatives has wade or
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makes sy axpress of [tplied representations or warrapties 48 o the aocuiacy or completoness of the Confidenttal
Information,

8 ‘Fhe Recelving Party and lts Ropresentatives acknowledge and agree that neither the Disclosing Party nor
any of its Representatives shail have any lablllty te the Recelving Party or any of its Representatives on any basis
(including, withest Hinitation, in contract, tert, under federal or stste soouritios lws or ofherwise), and neither the
Reveiving Party nor any of its Representafives shall make any elaims whatsaever against such other persons, i
connaction with this Agreemont or nny other written or aral expression with respect o the Purpose, the evaluption
of the Purpose, the review of ar use or content of ihe Confidential Information ar any erroes thorshs or omissions
therafrom or any setion teken or wry Toaction ovewdg in refianes on the Confldential Tafornration, In each case,
sseept and solely to the extent ay may be fncluded In any definitive agreament wilh tespect to any business
selationship or other fransactlon nvolving the Partiey,

% Participant hioreby acknowledges and ngrees that i Is aware, and timt 1 will advise Its Representatives
whoars Informed us fo the maltess that ar the subject of this Agreement, St e Uitifed States and other soouritics
lows. profibit any person who has recelved from an Issner matevial, non-public Information from purchasing or
selling secarities of puch Issoer or frow commindeating such information fo any other porson under cirenmstaness
in whdel it Is vessennbly foresegable that stch person Is kely o pursbase or vell suty securfties.,

1%, Lompany hug sole and exclusiva vighty i aff peesosally or other Mentiiiable ndormation of its pations
that wny be veceived by Participant ("Patron Data'), ond takes serfously lits effons to ensure the privacy Hghts of
fts patrons. Pactlelpant therefore agrees that i Patron Data is 5o provided by Compuny, or Participant has aveesy
to Patvon Dala, Partlolpant shall use the Putron Duta in compliance with af applicabie faws, adminisizative rubings,
ard In aneordince with Company's pehvacy policles, which will include without Hraltation, protection of the Patron
Data from snauthorized acouss, destruction, vee, modiieation or disclosore, Partivipant wiil not sell, release or
use amy Patron Data, Including e-mall addressas asspelated therowith, excopt as expressty dgreed o wiltiog by
Company and within striel compliance with any and all federal, state and local favws, and any and all rules aid
regulations including the CAN-SPAM Aot of 2003 {15 LLS.C. 7701, e saq, the "CARSPAM Act”). Additionsily,
Participant shal not sgeregate or combine Patron Data with Parsfelpant information or information recelved from
uther fided parties.

Hh The provisions heceof shall intee to and be biding upon the successars and assigns of e Farfles;
provided, hgweyor, hal no disclosara of Confidential Information may be made to miy suseessay or nesipn uf the
Receiving Farty without the written consent of the Disdlosiog Party,

£, The Revelving Party amd its Rapresentetives seknosledye and agree that s Disolosiop Pacty would be
frreparably harmed by s breach of this Agresment by the Receiving Party or it Reptosentaiives and that money
damages are an insdequate reredy for an sctual or threatencd breach of thls Agreement. Therufore, the Receiving
Pasty and lts Representatives agree 1o the granting of specific performance of this Agreement and injusctive or
oty equitsble velfef In favor of the Disclostug Porty a5 o remedy Bor any such brench, without proof of assual
damages, and the Recelving Parly and iy Representatives forther walves any requirement for the seamdng or
posting of any bond iy conncetion with any sush remedy. Such remedy shall rot be desimed fo e the sxelusive
sewmedy for sy such breack, but shall be b addition to alf other rémedies avallable at law or equity 1o the
Piselasiog Party,

3. This Agreenent shall be geverned in aceordanse with 1he laws of the State of Movadds, Untied States of
Amerien, withoul regavd to confliet of fnw provisions, The Recelving Pasty hersby (a) ivevocably and
unconditlonally submite fo the jursdiction of myy State sdurt Joeaied in Lag Vepas, Nevads with respact by al
wetions and procesdings arfsing out of or relating to this Agresment, (b3 aprees thet ol elalims with rspest fo any
such antion or proceeding may be heard and determined in such court, (e} irevecably dnd unconditionally waives
any objection to the leying of venug of any such action ot procesding In any such cowt and hurshy further
itrevoeably and unoanditionally walves and agrees not to pléad or clain that any such setionor procesding brought
in iy stich court bas bee brought. in s inconventont forim, (d) agrées (hat service oF gy provegs, summons,
netice o1 dorumant delivored by hand or sont by ULS, replsieredd mail to e Recelving Partys addeess set fovih
atow shall be effective servive of provess r any action or proceeding brought agatnst you In any steh cowmt,

14

VEN 1330
VCR 556



and {e) agrees that a finad Judgment in any such action or proveedling shafl be conchistve and may be cnforeed in
other Jurlsdictions by suit on fhe jucdgment or In uny other manner provided by law.

14, This Agreement shiall ramnin in affect for bwo (2} yesrs from the dute of this Agreement, ‘Thiy decument
represents the full and complete agresmant of the Partles with rospeet o the sulect matter of this Agresment.
This Agreament may be exsouded in conntorparis, ensl of whish shall be desmed (o bo an origlnal, but both of
witleh shall constitute the same agreenient,

IN WITNESS WHEREQY, the Pariles hinve, by duly aniborkzed pevsous, executed fhis Agresmind,
15 oF the tate first above written.

BAZ Theatsfeal, LLC Venettan Cosing Resart, [LC
Adddross: 435G 8, Arville, B1S Address: 3355 Las Vegus Bivd, Soulh

Eas Vegas, NV 50103 L%VAS)NV/QQLQQ _
Signature: % M Signatuye: _ ‘

Py i
Peing Mamer. :&{Q}'f ’f@gwfﬂw Brins Mune:
we_residad &
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DocusSign Envelope ID: AAAF294B-0A3A-4141-8705-2FE10E6CADB8

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 VVCR reserves the right

Confidential Venetian Casino Resort, LLC Page 1 of 12
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1.5.

1.6.

2.2.

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.

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.

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. VVCR 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.

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 VVenue 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 VVenue 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 VVenue 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.

Programming.

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.

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.

Confidential Venetian Casino Resort, LLC Page 2 of 12
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2.3.

7.1.

7.2,

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.

Complimentary and Discounted Tickets.

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

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.

Merchandise Sales.
VCR will facilitate merchandise sales as requested and split net revenue 50/50 with Coproducer
Marketing/Advertising.

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

Ticketing; Revenue; Fees; Settlement.

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.

Revenue Payments/Settlements.

Revenue to VCR: Base Venue Rent of $1,500 per Performance (commencing on the 27" Performance
Week)
Venue Labor of $7,500 per Performance Week (commencing Performance Week 1
and ending with the 26" 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 1% Performance Week and terminating with the
completion of the 26" Performance Week) (which amount shall be deducted from Coproducer’s weekly
share of Net Operating Income); (ii) the Base Venue Rent (commencing on the 27" 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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7.3.

8.2.

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).

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.

Dressing Rooms; Backstage Support Spaces.

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.

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
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10.1.

10.2.

10.3

10.4

10.5

10.6

10.7

10.8

11.

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.

Performance Cancellation.

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

Term and Termination.

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

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”).

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.

Termination. Beginning with the 13" 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.

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.

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.

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.

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.

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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13.
13.1.

13.2.

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.

Indemnification.

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.

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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14.

15.

16.

16.1.

16.2.

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.

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.

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.

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

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.

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. 88 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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17.
18.

18.1.

18.2.

19.

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.

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.

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.

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.g4cdn.com/133622603/files/doc_downloads/Code-of-Business-Conduct-and-Ethics.pdf.

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.

Intentionally deleted.
Warranties.

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.

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.

Confidentiality.
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20.2.

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.

General Terms.

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.

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.

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.

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.

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.

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.

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,
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20.8.

20.9.

20.10.

20.11.
20.12.

20.13.

20.14.

20.15.

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.

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.

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.

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.

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

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.

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

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.

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
DocuSigned by: DocuSigned by:
W 5/16/2016 @!fw Beyd. 5/16/2016
- TE2ZAABE4TS024B1 ... — F22803500a004A3
Signature Date Signature Date
Print Print
Name: Ken Henderson Name:  Peter Boyd
Title: CEO Title: SVP OPS
Confidential Venetian Casino Resort, LLC Page 12 of 12
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Electronic Record and Signature Disclosure created on: 11/21/2013 3:05:43 AM
Parties agreed to: Peter Boyd

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 A!l agreeA+
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 4€* 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 A"Withdraw ConsentA{ 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 DocusSign.

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: |\ Windows2000A- or WindowsXPA- |

Browsers (for R

SENDERS): Internet Explorer 6.0A- or above

Browsers (for R o

SIGNERS): Internet Explorer 6.0A-, 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

,§\2 Allow per session cookies
A? Users accessing the internet behind a Proxy Server must enable HTTP
1.1 settings via proxy connection

Enabled Security
Settings:

** 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 4€* just the same as a pen-and-paper signature or initial, please let us know by clicking
the All agreeA button below.

By checking the All AgreeAt box, I confirm that:

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

o | canaccess and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

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

« Until or unless I notify Las Vegas Sands Corp. as described above, | 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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VCR Contract No._16-178
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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1.3.

14.

1.5.

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.

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 VVenue and that secondary production(s) will occupy the Venue during the Term.

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.

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.

Programming.

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.

Confidential Venetian Casino Resort, LLC Page 2 of 16
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2.2.

5.2.

5.3.

6.2.

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.

Complimentary and Discounted Tickets.

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.

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.

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.

Merchandise Sales.

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.

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.

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.

Marketing/Advertising.

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.

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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6.3.

7.2.

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.

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.

Ticketing; Revenue; Fees; Settlement.

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.

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; (¢) venue porters and
cleaners; and (f) any needed front or back of house security personnel.

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.

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,
(iif) 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).

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).

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

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.

Dressing Rooms; Backstage Support Spaces.

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.

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.

Performance Cancellation.

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.

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.

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.

Term and Termination.

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

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”).

Term Extension. On a date no later than the start of the eighteenth (18") 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.

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 (8")
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.

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 1 in each calendar year and the four (4) Performance
Weeks following July 4" 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.

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.

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.

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.

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.

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.

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.

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.

Indemnification.

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.

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.

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.

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.

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.

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

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.

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. 88 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.

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.

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.

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.

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.

Personally Identifiable Information (*"P11"").

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 PIl 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 Pll 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 PIlI 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.

Warranties.

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

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.

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.

General Terms.

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.

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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20.4.

20.5.

20.6.

20.7.

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.

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.

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.

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.

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.

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.

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.

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.

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.

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

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.

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

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.

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.

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.

Confidential Venetian Casino Resort, LLC Page 14 of 16

VEN 1368
VCR 5%



DocusSign Envelope ID: AEFE2580-AB7F-49DF-91E8-C5915F1309D3

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
DocuSigned by: DocuSigned by:
Seft Drmstrony 5/10/2016 Pty I%in 5/10/2016
TAFCEDD1AB9945F. . — F228035a08004A3
Signature Date Signature Date
Print Scott Armstrong Print Peter Boyd
Name: Name:

. General Manager .
Title: Title: SVP OPS

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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Electronic Record and Signature Disclosure created on: 11/21/2013 3:05:43 AM
Parties agreed to: Peter Boyd

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 A!l agreeA+
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 4€* 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 A"Withdraw ConsentA{ 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 DocusSign.

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: |\ Windows2000A- or WindowsXPA- |

Browsers (for R

SENDERS): Internet Explorer 6.0A- or above

Browsers (for R o

SIGNERS): Internet Explorer 6.0A-, 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

,§\2 Allow per session cookies
A? Users accessing the internet behind a Proxy Server must enable HTTP
1.1 settings via proxy connection

Enabled Security
Settings:

** 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 4€* just the same as a pen-and-paper signature or initial, please let us know by clicking
the All agreeA button below.

By checking the All AgreeAt box, I confirm that:

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

o | canaccess and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

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

« Until or unless I notify Las Vegas Sands Corp. as described above, | 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

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.

(@) 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 entiting 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

1
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MERLIN ENTERTAINMENTS GROUP US HOLDINGS, INC.

TERMS AND CONDITIONS

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.

(9) 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.

0] 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.

0] 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;

(i) 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;

(i) 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.

(@ 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;

(i) 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.

(©) 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).
(@) 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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(i) feature on the Materials such details as Merlin may from time to time reasonably
request;

(iiiy 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-malil to the relevant Merlin account manager as a PDF file to
USTrade@MerlinEntertainments.biz for purposes of such approval.

) 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.

(9) 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;

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

(i) 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

€) 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.

(9) 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.

(i) 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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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

(i) 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.

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

() 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. 88 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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Electronic Record and Signature Disclosure created on: 11/21/2013 3:05:43 AM
Parties agreed to: Peter Boyd

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 A!l agreeA+
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 4€* 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 A"Withdraw ConsentA{ 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 DocusSign.

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: |\ Windows2000A- or WindowsXPA- |

Browsers (for R

SENDERS): Internet Explorer 6.0A- or above

Browsers (for R o

SIGNERS): Internet Explorer 6.0A-, 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

,§\2 Allow per session cookies
A? Users accessing the internet behind a Proxy Server must enable HTTP
1.1 settings via proxy connection

Enabled Security
Settings:

** 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 4€* just the same as a pen-and-paper signature or initial, please let us know by clicking
the All agreeA button below.

By checking the All AgreeAt box, I confirm that:

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

o | canaccess and read this Electronic CONSENT TO ELECTRONIC RECEIPT OF
ELECTRONIC CONSUMER DISCLOSURES document; and

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

« Until or unless I notify Las Vegas Sands Corp. as described above, | 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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AFFIDAVIT OF ANNA HERSEL
Sekera v. Venetian Casino Resort, LLC, et al, Case No. A-18-772761-C

STATE OF NEVADA )
) SS:
COUNTY OF CLARK )

ANNA HERSEL, being first duly sworn upon his oath, deposes and says as follows:

1. I am the Director of Concierge for the Venetian Resort Hotel Casino (Veretian),
located at 3355 Las Vegas Blvd., Las Vegas, NV 89109. I have served in this capacity since May
2015.

2. I am a resident of Clark County, Nevada, [ am above the age of eighteen (18)
years, and I am competent and able to testify as to the following facts if so called upon.

3. The Venetian provides a variety of services to guests at its Concierge Desk.
Among the services provided by Venetian Concierge Desk employees is the selling of tickets to
events, shows, excursions, tours, and attractions in the Las Vegas area.

4, Since prior to 2016, Venetian has been under contract to use a ticket brokering
software service through Entertainment Benefits Group (EBG) to obtain information about ticket
availability, seat selection, pricing, to reserve seats and purchase tickets.

5. Since prior to 2016, guests purchasing tickets from Venetian Concierge Desk
employees through the EBG software are changed a service fee which is shared by Venetian and
EBG as per prior contractual agreement. Venetian Concierge Desk employees selling tickets to
guests via the EBG software are paid commissions.

6. Since prior to 2016, Venetian Concierge Desk employees have used the EBG
ticket brokering service software for all events, shows, tours, attractions outside the Venetian.
For Venetian shows and events, Venetian Concierge Desk employees have internal access to the

Venetian box office system, enabling them to provide actual tickets to guests, as opposed to
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AFFIDAVIT OF ANNA HERSEL
Sekera v. Venetian Casino Resort, LLC, et al, Case No. A-18-772761-C

vouchers (explained further below).

7. Since prior to 2016, any guest within the Venetian may approach the Concierge
Desk for information related to any events, shows, attractions, tours, etc., in the Las Vegas area.
When that occurs, the Venetian Concierge Desk employee is able to provide information via the
EBG software for non-Venetian related productions, and otherwise access the Venetian system
internally for all Venetian shows.

8. Since prior to 2016, if a guest inquired about attending a show or event outside
Venetian, the Venetian Concierge Desk employee would access information via the EBG ticket
brokering software system, provide it to the guest and answer questions, reserve seats (if
desired), accept payment for the seats, and present the guest with vouchers to be redeemed for
tickets at the appropriate box office.

9. For example, if a guest were to have inquired about tickets to see Celine Dion at
Caesars Palace in 2016, a Venetian Concierge Desk employee would have access to information
about upcoming show times, ticket availability, ticket pricing, and have the ability to reserve
seats for the guest via the EBG ticket brokering software system. Continuing with the same
example, if the guest chose to purchase tickets for Celine Dion, the Venetian Concierge Desk
employee would accept payment for the tickets and provide the guest with vouchers to be
redeemed at the Caesars Palace box office in exchange for show tickets. This was the typical
procedure for ticket sales in 2016 for any show or event reserved via the EBG software for
locations outside the Venetian.

10.  Since prior to 2016, if a Venetian Concierge Desk employee is unable to find
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Sekera v. Venetian Casino Resort, LLC, et al, Case No. A-18-772761-C

tickets for a guest through the EBG ticket brokering software system, the employee can then
access a ticket broker portal to see about other ticket availability (usually at a higher price), for
which commissions are also paid.

11. I am familiar with Brand Vegas, LLC, which I understand to be a ticket brokering
company which offers a ticket brokering software system similar to that provided by EBG, and is
designed to accomplish the same purpose.

12.  1have reviewed documents identified as BV 012-047 which I understand to be
related to ticket sales by certain Brand Vegas, LLC, employees in 2016. I can confirm that
Venetian Concierge Desk employees were able to sell tickets to ail non-Venetian events and
attractions identified on this list in 2016 via the EBG ticket brokering software system in 2016.

14.  Ihave reviewed records from 2016 related to tickets sales by Venetian Concierge
Desk employees via the EBG system and confirmed that it is thousands of pages in length, with
more than 55,,000 sales for tickets to events, shows, attractions, tours, etc., outside the Venetian.
These included shows such as Criss Angel, Blue Man Group, The Beatles LOVE, Le Reve,
Absinthe, David Copperfield, Menopause The Musical, O by Cirque du Soleil, Mystere by
Cirque du Soleil, Michael Jackson ONE, Donny and Marie, Penn & Teller, Mat Franco: Magic
Reinvented, Britney Spears, Celine Dion, Australian Bee Gees Show, Rock of Ages,

Jabbawwockeez, Zumanity by Cirque du Soleil, Million Dollar Quartet, Thunder from Down

Under, Legends In Concert, BOYZ I Men, Elton John: The Million Dollar Piano, Chippendales,

KA by Cirque du Soleil, Terry Fator, and Solid Geld Soul, among many others.
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Sekera v. Venetian Casino Resort, LLC, et al, Case No. A-18-772761-C

15.  Since prior to 2016, Venetian Concierge Desk employees have been expected to

provide unmatched guest services, which include the convenience of selling tickets to guests for

off property events, shows, attractions, tours, etc., via the EBG ticket brokering software system,

and also for selling tickets to guest for Venetian events through its internal system.
16. Iam aware that in 2016, Brand Vegas, LL.C, operated kiosks in the Grand Canal

Shops in which its employees sold tickets to events, shows and attractions in the Las Vegas area

Ed

including those located at the Venetian. I have reviewed the affidavit of Edward DiRocco, dated

February 20, 2019, identified as VEN 961 - 965, and can confirm that the process followed by
Brand Vegas, LLC, employees in selling tickets to guests off Venetian property is substantially

similar, if not identical, to the steps followed by Venetian Concierge Desk employees.

FURTHER, YOUR AFFIANT SAYETH NAUGHT. }

ANNA HERSEI.U \

SUBSCRIBED AND SWORN to before me

this 5 day of :!o\% ,2019.

R0

NOTARY PU]\LIC in and for
Clark County, Nevada

VEN 1395

VCR 623



THE GALLIHER LAW FIRM
1850 E. Sahara Avenue, Suite 107

Las Vegas, Nevada 89104
702-735-0049 Fax: 702-735-0204

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

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
keallagher@galliherlawfirm.com
Attorneys for Plaintiff

Electronically Filed
7119/2019 11:47 PM
Steven D. Grierson

CLERE OF THE COUE :I
L]

DISTRICT COURT

CLARK COUNTY, NEVADA

JOYCE SEKERA, an Individual,
Plaintift,
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 1
through X, inclusive,

Defendants.

CASE NO.: A-18-772761-C
DEPT. NO.: 25

PLAINTIFE’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

VCR 624
Docket 80450 Document 2020-03044




THE GALLIHER LAW FIRM

1850 E. Sahara Avenue, Suite 107

Las Vegas, Nevada 89104
702-735-0049 Fax: 702-735-0204

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

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 . Galliher, Jr., Eéqg. ; ( j

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

L. 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

b

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.)
1

1
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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.” /d.

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

4
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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

5
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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”, (/d. at VEN 1205, VEN 1231, VEN 1270) the entertainers are
regularly defined as “independent contractors” of the Venetian, (/d. 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”. (/d. at VEN 1317).

6
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It is clear from the terms of these agreements that none of the entertainers hired Venetian as a|

2

“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

2

“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

8
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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.' where the
court eschewed the concept as previously set forth in Antonini v. Hannah Industries’, 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.”)

"117 Nev. 482, 25 P.3d 206 (2001)
294 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
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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.

11
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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 Elevator’. 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,

>101 Nev. 283, 701 P. 2d 1006 (1985)
12
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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. /d.

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.” 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.

* For all of its perceived importance to Nevada jurisprudence, the Meers opinion is barely two pages in length.
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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. (/d. 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 Elevator’ must be applied. As discussed infia 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:

>101 Nev. 283, 701 P.2d 1006 (1985)
15
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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-a-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.

/1
/1
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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

K et Gl

Keith ENGalliher, 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

__ Receiptof Copy onthis  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

K e Ol r

An Employee of THE GALLIHER LAWAIRM
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Electronically Filed
8/6/2019 1:08 PM
Steven D. Grierson

CLERK OF THE COU
ROPP W ﬁuﬂ-——«.

Michael A. Roval, Esq.

Nevada Bar No. 4370

Gregory A. Miles, Esq.

Nevada Bar No. 4336

ROYAL & MILES LLP

1522 West Warm Springs Road
Henderson Nevada 89014

Tel:  702-471-6777

Fax: 702-531-6777

Email: mroyal@royalmileslaw.com
Attorneys for Defendants
VENETIAN CASINO RESORT, LLC and
LAS VEGAS SANDS, LLC

DISTRICT COURT

CLARK COUNTY, NEVADA

JOYCE SEKERA, an Individual; CASENO.: A-18-772761-C
DEPT. NO.: XXV

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, Date of Hearing: August 13, 2019
Time of Hearing: 9:00 a.m.

Defendants.

REPLY TO PLAINTIFF’S OPPOSITION TO DEFENDANTS® MOTION FOR
SUMMARY JUDGMENT PURSUANT TO NRCP 56(c) BASED ON STATUTORY
IMMUNITY UNDER THE NEVADA INDUSTRIAL INSURANCE ACT

Defendants, VENETIAN CASINO RESORT, LLC, and LAS VEGAS SANDS, LLC
(hereinafter collectively “Venetian ™), by and through their counsel of record, Michael A. Royal, Esq.,
of ROYAL & MILES LLP, hereby files this REPLY TO PLAINTIFF’S OPPOSITION TO
DEFENDANTS’ MOTION FOR SUMMARY JUDGMENT PURSUANT TO NRCP 56(c) BASED

ON STATUTORY IMMUNITY UNDER THE NEVADA INDUSTRTAL INSURANCE ACT. This
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Reply is based upon the Points and Authorities below, the papers and pleadings filed herein, and any
oral argument allowed at the hearing on this matter.
DATED this ﬂ day of August, 2019.

ROY & lLES LLP

A R yal ‘Esq
N Bar 0. 4370
1522 W. Warm Springs Rd.
Henderson, NV 89014
Attorney for Defendants
VENETIAN CASINO RESORT, LLC and
LAS VEGAS SANDS, LI.C

MEMORANDUM OF POINTS AND AUTHORITIES

L.
NATURE OF REPLY

Defendants have set forth more than sufficient undisputed evidence establishing that they are
entitled fo statutory immunity under the circumstances. In fact, much of it is uncontroverted by
Plaintiff'in the Opposition. Plaintiff has contorted facts, presented conclusory statements of fact and
law without any credible support, and has largely ignored the most compelling evidence.

Plaintiff has acknowledged, among other things, that she was injured in the course and scope
of her employment for Brand Vegas, LLC {Brand Vegas), that she sold tickets to Venetian
entertainment shows as part of her employment for which she was paid commission, that she. came
upon Venetian property daily to park her vehicle and walk to and from her place of employment, that
she was subject to Venetian rules and regulations with respect to her conduct on its property - including
parking and submitting to a background check to obtain an identification badge - that she represented
Venetian’s interests when discussing its shows with potential customers, and that Plaintiff used

Venetian facilities in the regular course of her employment.
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Whether the Court focuses on the contractual relationship between Venetian and Brand Vegas,
applies the “normal work test”, applies NRS 616B.603(1), examines both the common and competing
interests between Venetian and Brand Vegas, evaluates the degree of control Venetian had over
Plaintiff and her coworkers, or evaluates the sharing of profits for ticket sales, the cutcome is the same
- Venetian is a statutory employer of Plaintiff and is entitled to immunity under the Nevada Industrial
Insurance Act (V/74). Plaintiff continues to receive all benefits to which she is entitled under the NIIA.
She is not legally entitled to pursue this third party litigation against Defendants.

1L

DECLARATION OF MICHAEL A. ROYAL, ESQ. PURSUANT TO NRS 53.045

STATE OF NEVADA )
COUNTY OF CLARK )

MICHAEL A. ROYAL, ESQ., being first duly sworn, under oath deposes and states:

1. I am an attorney duly licensed to practice law in the State of Nevada and I am counsel
for Defendants in connection with the above-captioned matter. I have personal knowledge of the
following facts and if called upon could competently testify to such facts.

2. Following the filing of this motion, Defendants became aware of a similar motion filed

by the defendant in the matter of Kilyushik v. Desert Palace, LLC, Case No. A-17-764171-C, Eighth

Judicial District Court, before Judge Adriana Escobar in Department 14, There, the plaintiff was
injured in the course and scope of his employment as a stagehand for AEG Live LV, LLC (4EG).
Defendant Desert Palace, LLC, (Caesars) had contracted with AEG produce the ongoing show for
Celine Dion at Caesars. Plaintiff was injured while setting up for a show and sued Caesars for personal
injuries. There, the defendant argued that the plaintiff was a statutory employee under the NIIA based
on the fact that there was a contractual relationship between AEG and Caesars, with a subcontract

between AEG and the payroll company used to pay the plaintiff (engaged by AEG). The defendant

R:\Master Case Folder\38371 8\Plcadings\3MS) (NIA). wpd -3-
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further argued that the agreement calling for some sharing of profits further tied Caesars with AEG to
receive statutory immunity. Plaintiff countered that the agreement between Caesars and AEG was
merely a lease and, therefore, insufficient to create a contract that would create a subcontracted fraction
of a main contract. Plaintiff further argued that Caesars and AEG are not in the same trade, business,
profession or occupation, contending that Caesars was a property owner for purposes of the AEG
contract while AEG is in the business of producing live shows, Judge Escobar ruled in Caesars’ favor,
finding that NRS 616B.603(1) did not apply (i.e. that Caesars and AEG were, in fact, in the same trade,
business, profession or occupation), and that the joint interests and efforts to promote the Celine Dion
show by Caesars and AEG under their contract were sufficient to attach statutory immunity. (A true
and correct copy of the transcript from the aforementioned proceeding is attached hereto as Exhibit V.)

3. In addition to the above, I am also including a copy of the case of Bassett Furniture
Industries, Inc. v. McReynolds, 216 Va. 897,224 § E.2d 323 (1976), relied upon in the case of Meers
v. Haughton Elevator, 701 P.2d 1006 (Nev. 1985), to address points set forth by Plaintiff in the
Opposition, aftached heteto as Exhibit W,

4, I have also included a section of the deposition testimony provided by former Venetian
security officer and EMT, Joseph Larson, regarding his understanding of Plaintiff’s employment status
at the time of the subject incident, attached hereto as Exhibit X.

5. I declare that the exhibits identified in Defendant’s Motion For Summary Judgment
Pursuant to NRCP 56(c) Based on Statutory Immunity Under the Nevada Industrial Insurance Act, as
set forth in the table below, are true and correct copies of documents produced in this matter pursuant

fo NRCP 16.1 or otherwise are provided herein for demonstrative purposes only as indicated.

Exhibit Document Bates

A’ Transcript of Proceedings, Kilyushik v. Desert Palace, LLC, A-17-
764171-C, dated 07.16.19
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W Copy of Bassett Furniture Industries, Inc. v. McReynolds, 216 Va.
897,224 8.E.2d 323 (1976)

X Transcript of Joseph Larson Deposition at 64, In 19-25; 65, In 1-6

6. I declare under penalty of petjury under the law of the State of Nevada that the

foregoing statements of fact are true and correct to the best of my knowledge.

)

MI . R?/YAL,_,ESQ.

Executed this IL day of August, 2019, .

111.

RESPONSE TO OPPOSITION’S STATEMENT OF UNDISPUTED FACTS

Plaintiff has made reference to being on a lunch break at the time of the subject incident;
however, that fact is irrelevant as Plaintiff was nevertheless injured in the course and scope of her
employment under Nevada law. Plaintiff has not presented any evidence, legal analysis or argument
to suggest otherwise. Plaintiff sustained an on the job injury, applied for workers compensation
benefits, her claim was accepted and she continues to receive benefits associated with this incident.

Plaintiff’s contention that the Ticket Broker Agreements “are not ‘sub-conmiracis’” is by
definition a disputed fact, since Defendants contend otherwise. However, it is a factual dispute which
is easily resolved by the Court which now has all relevant evidence before it to decide this motion.

Iv.
DISCUSSION

A. Defendants Are Immune From Suit Pursuant to the Ticket Broker Agreements

Plaintiff has strained to present a list of scenarios which serve only to complicate and confuse
the issue of the contract connection between the parties. Defendants will therefore provide a brief

review.
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First, Plaintiff has attempted to convey to this Honorable Court that the parenthetical language
provided by the Nevada Supreme Court in Meers v. Haughton Elevator, 701 P.2d 1006, 1007 (Nev.
1985); to wit: except in cases where the work is obviously a subcontracted fraction of a main
contract, is limited in application to “repair, construction or transportation’ contracts.” (See
Opposition at 14, In 1-3,) While placing that nicely within quotations, Plaintiff does not provide a
specific citation. Further, she does not provide any Nevada case law supporting her proposition.

This, frankly, is why the previously produced decisions of Roberta Brooks-Handler v. Venetian
Casino Resort, LLC, et. al, Case No. A4677123, Eighth Judicial District Court (MSJ Exhibits M, N
& 0), and Gogolos v. Venetian Casino Resort, LLC et al, case no A691678, Eighth Judicial District
Court (MSJ] Exhibit P) are relevant to the pending motion. Plaintiff cannot cite to one Nevada case
which has interpreted the Meers parenthetical language in the manner Plaintiff has misleadingly

suggested in the Opposition.

Citing the language from the Nevada Supreme Court in the Brooks-Handler appeal, the Court

held as follows:

IHere, contractual relationships exist between Ramadn , Venetion , and BOA. The
main contract for the convention was between Ramada and Venetian. The record
is devoid of the contract creating the basis for the remaining contractual relationships.
In particular, the contracts between Ramada and SOA, and between Ramada and
Sands Expo and Convention Center (Sands) are not in the record, nor is the sub-
contract between Sands and Telave Audio Visual Solutions (Telave). Sub-contracts
between Sands and Production Resource Group (PRG)} and between Sands and
Convention Technical Services (CTS) are found in the record. In order to provide an
extension of the exclusive remedy provided by the NIIA fo SOA, PRG, CTS Sands,
and Telave, the necessary link between those parties and Ramada must be evidenced,
That evidence would be the contractual agreement between Ramada and Sands, and
any other relevant contract that establishes the relationship of the parties as
subcontractors of Ramada. (See MSJ Exhibit O at 5-6, emphasis added.)

Even though this is an unpublished opinion, the Brooks-Handler decision demonstrates that
the Nevada Supreme Court does not interpret the Meers parenthetical language the way Plaintiff

claims, Likewise, in the Gogolos district court case cited by Defendants, Judge Miley recognized

R:\Master Case Folder\383718\Pleadings\3MSJ) (NIIA).wpd -6-

VCR 648




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

application of the Meers parenthetical language where Venetian had a contract with the plaintiff’s
employer, Hewlett Packard. (See MSJ Exhibit P at 3, In 8-9.) There, Defendant Encore Productions,
Inc., had a subconfract with Venctian to provide audio-visual services for a Hewlett Packard
convention hosted by Venetian, and Plaintiff had a simple employer/employec relationship with
Hewlett Packard (i.e. no written employment contract). Under that scenario, the Meers parenthetical
language was applied as in Brooks-Handler; accordingly, both Venetian and Encore were found to be
immune from liability under the NIIA. (See id. at 4-6.)

Defendants therefore review the following facts pertinent to the Meers parenthetical language
within its explanation of the “normal work test.”

1. Defendants entered into contracts with entertainment companies to provide a venue for
a show. (See MSJ Exhibit T.)

2. For each Venetian show contract effective during the time of Plaintiff’s employment
with Brand Vegas, Venetian entered into a Ticket Broker Agreement allowing Brand Vegas to sell
tickets to Venetian shows for which profits were shared via payment of commission. (See MSJ
Exhibits A, B, C,D,E, Q& T.)

3. Each Ticket Broker Agreement between Venetian and Brand Vegas was directly tied
to a Venetian entertainment agreement associated with a specific show. (See MSJ Exhibits B, C, D,
E and (Q.) Without an associated Venetian entertainment agreement, there would be no Ticket Broker
Agreement between Venetian and Brand Vegas. (/d.) Thus, each broker agreements is, by definition,
a subcontract,

4, Pursuant to the Ticket Broker Agreements, Venetian paid commissions to Brand Vegas
for each ticket sold to a Venetian entertainment event, (See e.g., MSI Exhibit A at VEN 147-48

(paragraph 2), and VEN 153.)
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5. Plaintiff’s employment with Brand Vegas, LLC (Brand Vegas) was in part based on the
numerous Ticket Broker Agreements executed between Venetian and Brand Vegas., (See MSJ,
Exhibits A, B and E; see also MSJ Exhibit J at 58-60, MSJ Exhibit R at 38, In 18-25; 39, In 1-5.)

6. Plaintiff was paid commissions by Brand Vegas on each sale made for a Venetian
entertainment event. (See MSJ Exhibit A at VEN 147-48 (paragraph 2), and VEN 153; MSJ Exhibit
J at 58-60; see also MSJ Exhibit R at 38, In 18-25; 39, In 1-5.)

7. Plaintiff was injured on Venetian property in the course and scope of her employment
for Brand Vegas.

Defendants respectfully submit that the above facts establish the appropriate contractual nexus
with Plaintiff to establish Venetian as a statutory employer under the NIJA. (See MSJ Exhibit Q.)
Plaintiff’s assertion in the Opposition that the Meers parenthetical language of subcontracted fraction
of a main contract does not apply to ticket broker agreements is unsupported by any legal authority.

B. Defendants Are Immune From Liability Under the Normal Work Test

If the Court disagrees with the above and continues its analysis under the Normal Work Test,
Defendants are still immune from liability under the NIIA. Recall the Meers test set forth as follows:
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.
(Meers, supra at 286, 701 P.2d at 1007, emphasis added.)

In the Opposition, Plaintiff has largely disregarded Defendants’ evidence and analysis under
this test. Plaintiff’s failure to address critical aspects of Defendants’ motion is tantamount to her

concession that it is meritorious under EDCR 2.20(e).! Nevertheless, Defendants will provide a brief

review.

"The pertinent language in EDCR 2.20(¢) reads as follows: Failure of the opposing party to
serve and file written opposition may be construed as an admission that the motion and/or joinder
is meritorious and a consent to granting the same,
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Perhaps the best way to begin is to ask the following question: What part of Plaintiff’s work
activities with Brand Vegas were not normally carried on through [Venetian] employees rather
than independent contractors? Plaintiff has not stated. Again, she did not address this at all. On the
other hand, Defendants have established that Plaintiff’s work was identical to work performed by
Venetian Box Office Employees and Venetian Concierge Desk employees. (See MSJ Exhibits A, E,
Tand U.)

The Meers case related to a Centel employee injured in an elevator maintained by Haughton
Elevator; thus, the facts there (where statutory immunity did not attach) are different than those
presently before the Court. The Meers court continued:

This "normal work" test has been applied in many cases involving sub-contracted

maintenance activities. "The general rule is that '{m]ajor repairs, or specialized

repairs of the sort which the employer is not equipped to handle with his own force,

are held to be outside his regular business.”

(Meers, supraat 286, 701 P.2d at 1007-08, emphasis added.) Here, Defendants have demonstrated that
Venetian was “equipped to handle” everything Plaintiff was doing “with [its] own [work] force.”
The Court is without any evidence to the contrary. Thus, application of the normal work test leads to
the same conclusion - Defendants are entitled to statutory immunity.

Plaintiff’s suggestion in the Opposition that Venetian is not entitled to statutory immunity
unless it interviewed, hired, paid, and terminated Plaintiff as her direct employer is nonsense. It is

simply unsupported by any legal authority, much less Nevada case law.

C. Defendants Are Immune From Liability Under NRS 616B.603(1)

Once again, Plaintiff has to really stretch the facts (and truth) to muster an oppositien to
Defendants’ motion under NRS 616B.603(1), which provides as follows:
1 A person is not an employer for the purposes of chapters 6164 to 616D,
inclusive, of NRS if:

(a) The person enters into a contract with another person or business which
is an independent enterprise; and
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(b)  The personis not in the same trade, business, profession or occupation
as the independent enterprise.

Plaintiff concedes that Brand Vegas is an independent enterprise. Thus, the requirement of
NRS 616B.603(1)(a) is met. The analysis then comes down to NRS 616B.603(1)(b), whether Brand
Vegas “is not in the same is not in the same trade, business, profession or occupation as " Venetian.
(Emphasis added.)

In addressing the issue of sume trade, business, profession or occupation, Plaintiff argues that
“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. (See Opposition at 16, In 7-
10.) This is a false choice. It is an incorrect representation of the law. Indeed, Plaintiff provides no
legal authority supporting her claim that the Court must find that selling show tickets is Venetian's
primary business for purposes of NRS 616B.603(1)}b). It is a wholly contrived, unsupported
assertion.

Since the Opposition reviews the case of Bassett Furniture Industries, Inc. v. McReynolds, 216
Va. 897, 224 S.E.2d 323 (1976), as relied upon by the Nevada Supreme Coutt in the Meers case,
Defendants will likewise respond. (A copy of McReynolds, supra, is attached hereto as Exhibit W.)

In McReynolds, the plaintiff was injured while installing a conveyor belt system in a Bassett
Furniture Industries manufacturing plant located in Virginia. There, the Virginia court quoted the
following from VA Code § 65.1-29;

... When an owner “undertakes to perform or execute any work which is part of his

trade, business or occupation and contracts with” a subcontractor “‘for the execution

or performance by or under such subcontractor of the whole or any part of the work”,

the owner becomes a statutory employer and the subcontractors employees become

statutory employees of the owner.

(See id. at 901, 224 S.BE.2d at 325, emphasis added.) The Virginia court continued, noting the

following regarding the Normal Work Test: “Frequency and regularity of performance are factors to
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be considered in determining whether work is ‘normally carried on through employees.’" (Id.
emphasis added.)

Note that there is nothing in the analysis presented by the Virginia court in McReynolds (much
less the Nevada Supreme Court) requiring that for Defendants to prevail on this motion, Venetian must
establish that selling tickets to shows it provides for guests within its premises or selling tickets to
shows elsewhere in Las Vegas is its primary business. That is Plaintiff’s invention from thin air and
rather subtly misstates the law.

Plaintiff’s assertion that the holding is Hays Home Delivery, Inc., vs. EICON, 117 Nev. 678,
680, 31 P.3d 367, 368 (2001), is inapplicable to the present facts is simply unfounded. Plaintiff’s
argument to that end seems to be that Venetian’s ticket brokering business “is minuscule in
comparison” to its operation as a hotel/casino. (See Opposition at 17, In 20-23.) Recall that the law
followed in Virginia as related in the McReyrolds court is whether an owner engages an independent
contractor to execute any work which is part of his trade . . . for execution . . . of the whole or any part
of the work . . .. (See McReynolds, supra at 901, 224 S.E.2d at 325, emphasis added.) The court in
Hays Home Delivery did not use words like primary business or require a certain percentage of the
work performed to be in the same trade, business, profession or occupation. Indeed, Plaintiffhas not
identified one Nevada case to support such an argument.

What established facts to this end has Plaintiff missed or ignored in the Opposition?

1. Plaintiff was engaged in the same exact work performed by Venetian employees at the
Venetian Box Office and Venetian Concierge Desk. (See MSJ Exhibits A, E, T and U.) Indeed,
Venetian has entire departments dedicated to the selling of show tickets.

2. Venetian employees, like Plaintiff, sell tickets to both Venetian events and to all other
major events in the Las Vegas area. (See MS] Exhibits T and U.) Plaintiffhas completelyignored this

critical fact in the Opposition, where Venetian Director of Concierge, Anna Hersel, testified that
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Venetian offered access to all of the same shows sold by Brand Vegas in 2016, and that Venetian sold
meore than 55,000 tickets for outside events through its Concierge Desk in 2016. (See MSJ Exhibit U
at VEN 1394.) Accordingly, Plaintiff was not doing anything Venetian employees were not already
doing by selling tickets to either Venetian shows or to shows elsewhere in Las Vegas,

3. The preamble to the Ticket Broker Agreement reads as follows:

WHEREAS, Venetian sponsors, hosts, produces, or otherwise provides various
entertainment acts (each a “"Show”) from time-to-time in the Sands Showroom
(“Showroom”);

WHEREAS, Venetian desires to engage the Broker with respect to the sale of
tickets for performances at the Showroom (“Tickets "),

WHEREAS, Broker is in the business of selling tickets for various
entertainments shows; and

WHEREAS, the Parties desire to enter into this Agreement for the standard
terms and conditions regarding the Broker’s sale of Tickets, with the specifics for
each Show to be agreed in writing between the Parties from time-to-time hereafier .

(See MS] Exhibit A at VEN 135, emphasis added.) Venetian and Brand Vegas jointly recognize the
important role of marketing and promoting shows to sell tickets. Without ticket sales, there would be
no shows; hence, Venetian has departments with employees to sell show tickets and likewise engages
outside companies like Brand Vegas to assist in that important effort.

Plaintiff has made light of Defendants’ contention that Venetian was actually in competition
with Brand Vegas for ticket sales, as though it is a silly argument. To the contrary, it is a key
undisputed fact. Any person coming upon the Venetian property with a desire to obtain tickets to a
Venetian show or any other show in Las Vegas, could purchase tickets from Venetian employees or
Brand Vegas employees. Thus, the Ticket Broker Agreement by its very nature has a common interest
factor and one of competition. Without a doubt, that fact aligns Venetian and Brand Vegas as being
in the same trade, business, profession or occupation for purposes of NRS 616B.603(1)(b).

This brings us to another case completely ignored by Plaintiff in the Opposition Quick v.

I'reeman Decorating Co., 55 Fed. Appx. 450, 2003 U.S. App. LEXIS 1525. (See MSJ Exhibit R.)
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There, the Ninth Circuit, relying on Hays Home Delivery, Inc., supra, held that because the two entities
in question were in competition for the same business, that was a compelling fact establishing they
were in the same trade, business, profession or occupation. The court, therefore, found both
businesses to be immune from suit under the NIIA. That same analysis applied here falls in favor of
granting Defendants’ motion for summary judgment.

Finally, Venectian has its own showrooms and venues for entertainment, Venetian has its own
employees selling tickets to its shows and events, and its contract with Brand Vegas merely provides
another avenue to the desired objective of drawing more people to attend Venetian shows and events.
Venetian and Brand Vegas are clearly in the entertainment business and, according to Plaintiffs former
employer, Edward DiRocco, Plaintiff was working daily in furtherance of the Ticket Broker
Agreements between Venetian and Brand Vegas. (See MSJ Exhibit L at 70, In 11-19; 73, In 8-13.)

D. Defendants Exercised Control QOver Plaintiff

Another aspect of Defendants’ motion virtually ignored in the Opposition is that of control and
its role in the Meers analysis. In Tucker v. Action Equip. & Scaffold Co., 113 Nev. 1349, 1357, 951
P.2d 1027, 1032 (1997), the Nevada Supreme Court held thatthe “control test” which predated Meers
is no longer the primary standard for evaluating facts related to NITA immunity, but that it still remains
“one factor to be considered in resolving ‘normal work’ issues under Meers.”

Defendants exercised control over Plaintiff in the following manner.

1. Venetian issued Plaintiff a parking pass allowing her to park her vehicle on floors
designated for employees. (See MSJ Exhibit F, Fenetian Parking policy, MS] Exhibit I, Venetian
Security Report - Narrative (11.04.16) (VEN 008-09); MS] Exhibit I at 140, In 7-25; 106,1n 1.)

2. Venetian performed a background investigation of Plaintiffto issue her an identification

badge so she could use employee entrances. (See MSJ Exhibit J at 74, In 5-19.)
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3. Plaintiff routinely entered upon Venetian property and used its facilities in the ordinary
course of her employment., (See MSJI Exhibit I at 88, In 11-14.)

4. Plaintiff was required to follow the Las Vegas Sands Supplier Code of Conduct. (See
MSJ Exhibit I at 231, In 2-17; see also MSJ Exhibits A at VEN 152; MSJ Exhibits C, D and E.)

5. Plaintiff represented Venetian’s interests to guests at her Brand Vegas kiosk. (See
MSJ Exhibit J at 231, In 2-17.)

6. Plaintiff was expected to work in accordance with Venetian’s Code of Conduct. (See

In addition to the above, Plaintiff was given access to Venetian property beyond that provided
to normal guests because of her vendor/employee status. In deposition, Venetian Security
Officer/EMT, Joseph Larson, who responded to the subject incident, testified as follows on why he
escorted Plaintiff from the accident scene to the back of the house area reserved for employees only:

Q. ... Is it unusual to take someone from, let's say, the public area back to the
medical room? Just a normal guest?

I'wouldn't take a guest back to the medical room.

Why did you on this occasion?

Because she was an outside vendor. She worked at the property, but wasn't exactly
a team member with us. Those employees on our property do have access to our
back-of-house areas, so it's not against anything for me to bring her back to a secure
areq like that. . . .

BQ A

(See Exhibit X, Transcript of Joseph Larson Deposition at 64, In 19-25; 65, In 1-6, emphasis added.)
Thus, Plaintiff’s vendor/employee status provided her with greater access to Venetian property not
enjoyed by normal guests, which is why she underwent a background investigation for an ID badge.

E. Venetian and Brand Vegas Shared Commeon Goals, Interest and Profits

The Ticket Broker Agreement between Venetian and Brand Vegas was mutually beneficial.
Venetian shared a percentage of the sales for each ticket sold to its shows and events by Brand Vegas.
(See MSJ Exhibit A at VEN 147-48, 153.) The more Venetian tickets sold by Brand Vegas, the more

money Venetian shared with Brand Vegas.
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In Hook v. Giuricich, 108 Nev. 29, 823 P.2d 294 (1992), the Supreme Court of Nevada

reviewed a granting of Summary Judgment where the issue was whether or not the then State Industrial
Insurance System provided immunity for Star Cab as aresult of its joint venture with Yellow Cab. The

Court held:

". .. where the evidence of a joint venture is uncontroverted and one joint venture is
immune from suit by virtue of being been enrolled in State Indusirial Insurance System,
the other joint venturers are also immune from suit.” Haertelv. Sonshine Carpet Co.,
104 Nev. 331, 335, 757 P.2d 364, 366 (1988).

(Id. at 296, 823 P.2d at 295.) A joint venture is "a confractual relationship in the nature of an

informal parinership wherein two or more persons conduct some business enterprises, agreeing to

share jointly, or in proportion to capital contributed, in profits and losses.” (Bruttomesso v. Las

Vegas Met. Police, 95 Nev. 151, 154 (1979). "The parties intent to create a joint venture is determined

by the application of ordinary rules concerning the interpretation and construction of coniracis as well

as a consideration of the actions and conduct of all the parties.” (Radaker v. Scott, 109 Nev. 653,

658 (1993), emphasis added.)

In this case there is no doubt that Venetian was in a profit sharing venture with Brand Vegas
having a basket of responsibilities that complemented Venetian’s basket of responsibilities. The sum
of those baskets resulted in the sale of tickets to Venetian entertainment shows and events by Plaintiff
when she was injured in the course and scope of her employment. While Plaintiff has argued that the
Ticket Broker Agreement expressly states that the arrangement between Venetian and Brand Vegas
is not a joint venture, the fact remains that the two entities entered into an agreement designed to share

the profits associated with ticket sales. This is yet another basis in which this Court can grant

immunity under the NIIA, which Judge Escobar did in the matter of Kilyushik v. Desert Palace, LL.C,

Case No. A-17-764171-C, on July 16, 2019. (See Exhibit V.)
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V.

CONCILUSION

Plaintiff’s work for Brand Vegas on a daily basis was a subcontracted fraction of a main
contract related to Venetian and its show venue/entertainment agreements. Under the Meers analysis,
Plaintiff’s work for Brand Vegas in selling tickets to Venetian shows and events was not at all unique,
as she was engaged in the very same work for which Venetian employed many within its Box Office
and Concierge Desk departments. While Venetian benefitted financially from Brand Vegas sales to
its shows and events, it was also in competition with Brand Vegas to sell tickets not only for Venetian
shows and events, but for the same Las Vegas shows cutside Venetian sold by Brand Vegas. Venetian
and Brand Vegas were so much in the same line of business in ticket sales and brokering that they were
selling tickets to the same shows and events. All of these factors, and more, demonstrate that Venetian
and Brand Vegas were in the same trade, business, occupation and profession for purposes of NRS
616B.603(1)(b). Venetian exercised control over Plaintiffand, in exchange, allowed her to have access
to areas of its property where guests are not allowed. Venetian shared with Brand Vegas a percentage
of profits associated with its sales, from which profits Brand Vegas paid commissions to Plaintiff.

Based on the foregoing, Venetian respectfully submits that there are no genuine material issues
of fact which would prevent the Court from granting summary judgment for lack of jurisdiction
pursuant to the exclusivity of remedies afforded to Plaintiff under the NIIA.,

DATED this Q day of August, 2019.

ROYA LES LLP

)

By

viida Bar Np. 4370

72 W. Warm Springs Rd.

Hendérson, NV 89014

Attorneys for Defendants

VENETIAN CASINO RESORT, LLC and
LAS VEGAS SANDS, LL.C
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on the _(Q day of August, 2019, and pursuant to NRCP 5(b), I
caused a true and correct copy of the foregoing REPLY TO PLAINTIFF'S OPPOSITION TO
DEFENDANTS' MOTION FOR SUMMARY JUDGMENT PURSUANT TO NRCP 56(c)
BASED ON STATUTORY IMMUNITY UNDER THE NEVADA INDUSTRIAL INSURANCE

ACT to be served as follows:

by placing same to be deposited for mailing in the United States Mail, in a sealed
envelope upon which first class postage was prepaid in Las Vegas, Nevada; and/or

to be served via facsimile; and/or

pursuant to EDCR 8.05(a) and 8.05(f), to be electronically served through the Eighth
Judicial Court’s electronic filing system, with the date and time ofthe electronic service
substituted for the date and place of deposit in the mail; and/or

to be hand delivered;
to the attorneys and/or parties listed below at the address and/or facsimile number indicated below:

Keith E. Galliher, Jr., Esq.

THE GALLIHER LAW FIRM

1850 E. Sahara Avenue, Suite 107

Las Vegas, NV 89014

Attorneys for Plaintiff

Facsimile: 702-735-0204

E-Service: kgalliher@galliherlawfirm,com

dmoonev@galliherlawfirm.com

gramos(@galliherlawfirm.com

sra alliherlawfitm.com

Db, St

An employee of ROYAL & MILES LLP
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LAS VEGAS, NEVADA, TUESDAY, JULY 16, 2019, 9:53 A.M.

(Court was called to order)

THE COURT: All right. This is Kilyushik v. Caesars.
It's a motion for summary Jjudgment. Good morning. Your
appearances for the record, please.

MR. DaCORSI: Good morning, Your Honor. John R,
DaCorsi on behalf of Caesars, 8043.

THE COURT: Okay.

MS. PETERSON: And Jennifer Peterson on behalf of
plaintiff, Ivan Kilyushik,

THE COURT: Gocd morning.

MS., PETERSCN: Good morning.

THE COURT: All right. This is defendant’s motion, so
if you will please go ahead,

MR. DaCORSI: Yes. Thank you, Your Honor. Your
Honor, our moticn is based upon Exhibit 1, which is the venue
operations and co-promotions agreement. That agreement provides
for certain cobligaticns by ARG and certain obligations by
Caesars. There are three types of shows at the Colosseum. One
type of show are those promocted only by AEG, the other type of
show are those that are co-promoted, and the third type of show
are those that are promoted solely by Caesars.

In this particular case, the injury that plaintiff is
complaining about occurred during the Celine Dion show which is

a joint promotion. And because it's a joint promotion, ocur
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basic argument is that not only is it a joint promotion in the
venue operations agreement, that agreement is in essence a
partnership agreement, which under the Supreme Court cases says
that immunity for liability can be granted.

And I would particularly refer the Court to Hook
versus Guerchich {phonetic) in which the court held that
conducting business as a joint venture provides statutory
immunity teo both joint venturers and there can be no doubt upon
review of the agreement that this 1is a Jjoint venture.

For example, there is a basket of operations that AEG
is required teo do, which includes maintaining the premises,
making sure that the shows are booked, handling those types of
-- those types of entertaining activities. In the inside,
there’s certain activities and requirements that Caesars has.
They control selling the merchandise, selling the tickets, the
concesgsions booth, and so forth. And these two baskets of
obligations combine to create the show.

And counsel, in an argument, I believe she’s trying to
say that Caesars is not in the entertainment business, and that
is Jjust not true. Because if you look at the VOA, clearly they
produce the Jerry Seinfeld show and that is a sclely produced
show. So they are in the entertainment business, not only at
the Ceolosssum, but in venues all over -—- all over town.

S¢ because they share profit and losses, and because

they have this basket of obligaticns on the side of both
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parties, we believe that the Hook case is controlling, and that
the injury that occurred, occurred to a joint venturer and that
statutory immunity is mandated by this Court. The exceptions
that occur under 16 -- 603 -~ 616B.603 do not apply here because
they are in the same business, Your Honor.

And on that basis, we would submit this is basically a
Joint wventure. They are co-promoters, and his injury is -- we
are statutorily immune from any personal injury case that

cceurred during the course of the enterprise. Thank you, Your

Honor.

THE COURT: Thank you.

Go on, counsel,

MS. PETERSCN: If you lock at defendant’s motion
versus 1ts reply, they take -- he takes two different positions.

In the motion they're arguing that it's a subcontract of a main
contract, which, obviously, based on the case law, that is not
the case. It wasn’t until the reply that they first came up
with the joint wventure argument.

You have to go back and loock at the contract. The
contract speaks for itself. The contract states what each
party’s role is, and Caesars is listed as the owner of the
property. For ARG, they're the ones that put on the show. So,
ves, they're in the big umbrella of entertainment, but one of
them owns the venue, and cne is actually putting on the shows.

For some of the case -- or for some of the shows, they
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joint promote, but that doesn’t change the responsibility of AEG
who is putting on the shows. Caesars does net help with any of

that. AEC provides the lighting, the services, everything. The
venue is the only thing. So you have to go back and look at the
actual contract.

I believe that NRS 616B.306 describes the relationship
perfectly. The parties entered into a contract with another
business, which 1s an independent enterprise. AEG owns its own
business. It’'s not =-- it’s not part of Caesars. And the second
part is not the same trade, business, profession, or occupation.
Now, although they both work in the entertainment industry, the
contract for centract purposes for this particular case only
lists Caesars as the venue owner.

Other than that, AEG is taking cver the lease
agreement, part of it, to put shows on in that venue. That
doesn’t mean it’s a joint venture. It does not mean it's a
contract of -- or a subcontract of a main contract. That’s not
the argument. Caesars is solely the owner of the property for
purposes of this -- cf this agreement.

Also, they're not a joint wventure. And, also, the
contract deesn’t say that -- or that Caesars is hiring AEG to
put on shows in its wvenue. You have to lock at the payment.
Caesars isn't paying AEG to put on shows. They didn’t contract
with them tc put on shows. AEG leased the property and put the

shows on in Caesars venue.
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They just decided that they would both promote them
and they would split the funds. That’s instead of paying for
the lease. Instead of paying monthly rent, that’s just the way
that they decided to make payments. So you have to look at the
contract and what the contract says.

Alsc, it’s not a joint venture like I said. I stated
in my opposition that Jjoint wventures are for short periods of
time and they both have responsibilities. What were =-- what
were Caesars responsibilities? They allowed -- if you lock at
the contract, it says they get toc use the property, they get to
use the area outside so people can line up, but they get -- and
they get to sell concessions, which means they get to make a
profit off of the actual event being held there on the property.
But it doesn’t say that they have any responsibility as far as
putting on the shows,

Whether they put on shows c¢f their own in that wvenue,
that has nething to do with AEG. AEG did the Celine Dion show.
And the only thing that Caesars had to do with that is they both
promoted it. That’s it. And that was in order to make the fees
according tc the centract.

Defendant brought up the Hook case. Obviocusly, that
was brought up in the reply. That was not brought up in the
original motion, so I haven’t had a chance to review the case or
to provide any kind of response on it. But I think the evidence

is pretty clear that it's not a joint venture. Joint ventures
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are for short periods cof time, and this was a contract that went
starting in 2001, and it extends to 2019. It's a lease. It’s a
long-term lease. That’s all it is. They're not joint --
they're not in the business jointly.

Also, one of the arguments I noticed in the reply was
that AEG -- this isn't an exclusivity contract, but it is.
There’s a -- there’s a -- 1f you lecok at the contract, it says
that AEG is exclusively contracting, o they won't put on the
shows anywhere else except for there was a cutout for the Hard
Rock. BSo they're not in competition. They're doing a service.
They're only in competition when Caesars puts on a show in the
actual venue. Other than that, they're not -- they're not
competitors, so --

THE COURT: 1I’d like to hear more about competitors.
Your last comment.

MS, PETERSCN: Oh, okay. If you look at the contract
that’s attached to plaintiff as Exhibit 1.

THE COURT: Uh-~huh.

MS. PETERSON: On page 4 it has an exclusivity
contract, Tt says that AEG shall not enter into any bocking or
venue management agreement wherein it provides services similar
to the services set forth in the agreement to a venue with a
seating capacity for 1,000 seats, fewer to -- it’s hard to read.
I'm sorry, Your Honor.

THE COURT: It’s all right.
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MS. PETERSON: I think it says seats fewer than 1, 000.
S0 they are -- it is an exclusivity agreement. And I think
that’s significant because it means that they weren’t being
hired by Caesars to put on shows. They're saying this is our
business, this is what we do, this is our venue. It’s a lease.
They're renting the property. That’s what it is.

30 I believe that based on the language in the
contract, this is a lease and nothing more. It’s not a joint
partnership, it’s not -- it’'s not a main contract and a
subcontract, sc it’s a lease. And that fits squarely in the
definition of WRS 616B.306 where it talks specifically about
what an independent enterprise is.

And it says a person enters into a contract with
another person or business, which is what we have, the person is
not in the same trade, business, profession, or occupation for
purpcses of the contract, cone is the venue owner, one is the
person putting on the actual shows. An independent contractor
holds a business or occupational license in his or her own name,
which AEG does, and owns, rents, or leases property in
furtherance of that business. That’s exactly what this is.

This fits squarely within the definition, and so there is no
dispute that this is a contract and not a joint project, joint
ownership, anything.

THE COURT: Thank you.

MR. DaCORSI: Your Honor, counsel igncres the joint
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responsibilities that this contract calls for. To say that this
is a lease or a rental contract is misconstruing innocently the
purpose of this agreement. There is a whole list in the
agreement of what Caesars must do, including selling tickets and
handling the -- I don’t want to go through it. The Court had a
chance to see what we pubt in there.

AEG has a whole list of things that they're supposed
to do. And to try to couch this as a lease is to ignore that
these guys are in a partnership. They're 50/50 on the profits.
This is not two separate entities. This is a joint venture.

The very paragraph that it starts out, it says on page
-- on page 1, Your Honor, that the venue operations and
co-promoticn agreement in the very first paragraph. They are
co-promoting these shows. This is not two separate businesses.
This is two businesses acting as one business for a certain
enterprise.

And so the argument that i1t's two separate businesses
and this is a lease agreement is -- is belied by the very
document itself. As a matter of fact, AEG, if you look at --
and I'd call the Court’s attention to 6.2A, subparagraph (a),
and 6.1. 6.2A(a}) says AEG is responsible for all the personnel
and human resourcas. 6.1 says AEG shall mange and control the
presentation of shows.

And so AEG’s responsibilities are clearly defined as

show manager. Caesars responsibility 1s clearly defined as
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selling tickets and handling the concessicns and sc forth. So I
think that the -- the defense to this moticn is premised upon a
misconstruction of this agreement.

The reason we brought forth this moticn for summary
Judgment, it's up te, obviously, the Court to tell us what this
agreement is. And I would submit to the Judge that this
agreement is a joint venture tvpe of agreement to co-promote
shows, in¢luding all of the shows at the Colosseum. Itfs not a
rental agreement. Thank you, Your Honor.

THE COURT: Okay.

MS. PETERSCON: Can I just say one other thing?

THE COURT: Yes, of course. Go ahead.

MS., PETERSON: 1In order to address the issue about
employees, of course AEG is going to put in the contract that on
its shows it’s going to supply its own support. That -- that
doesn’t add anything to the fact that Caesars could also put
their own shows 1n there not run by AEG. So AEG i1s basically
saying when it’s ocur show and we’re putting it on, we’re going
to use our own employees instead of using Caesars’ employees.

And geoing back to venue operation and co-promotion
agreement, if you look on page 1, it talks about the license
venue. It says upon and subject to the terms and conditions as
set forth, agreement Caesars hereby grants AEGC a license during
the term of the venue and agrees adjacent to the venue within

this casino for ticket sales,

10
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So he’s giving them permission to use it for ticket
sales and queuing area for ticket helders willing to enter the
venue —-- cr wanting to enter the venue for the purpose
contemplated by the agreement. So they're saving not only do
you get to use the venue, you get to use some of the areas
outside of the wvenue.

But the fact remains that it’s a lease agreement.
They're renting the venue and that’s just -- that’s Jjust
spelling out what areas they can use in additicn to the wvenue in
order to put on co-promoted shows.

MR. DaCORSI: Final call, Your Honor?

THE COURT: Yeah, absolutely. And then I —-

MR. DaCORST: Thank you, Your Hecnor. 6.1 on page 4,
with respect to all shows unless agreed otherwise, ARG shall
have the right to manage and control the presentation. It's —-
AEG 1s controlling Caesars’ shows, as well, which included
Seinfeld. Thank you, Your Honor.

THE COURT: Okay. Thank you. I'm ready to -- to give
you my --— this Court’s decision. I'm going tc grant the motion
for the fecllowing reasons, including, and not limited to this,
but essentially with respect to NRS 616B.603(1), this does not
appear to apply to this relationship.

So it does appear that for the purposes of this -- of
this case, or what they're doing in this contract and so forth,

it deoes appear to be a jeint venture that is jolntly promoting

11
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this show. And this -- this gives Caesars statutory immunity.
They share profits, they share losses, and many other things
that are required,.

Also, under the Hook court, it appears, you know, they
cdefined a jeint venture, and with respect to the elements there,
1t appears to this Court that -- that those are persuasive, that
they're —-- you know, they fit within that. So also, in my view,
in this Court’s view, the worker’s comp statute NITA, that was
already =~ that has already helped, yocu know, take care of this
plaintiff’s injury is what was correct. And T den’t believe
that Caesars in this situation has a responsibility,.

MR. DaCORSI: Thank you, Your Honor.

THE CCURT: OQOkay.

MR. DaCCRSI: Would you like me to prepare an order?

THE COURT: Yes, please.

MR. DaCORSI: Ckay.

THE COURT: And I'd like, counsel, to make sure --

MR, DaCORSI: Oh, I’1ll present to them. Sure.

THE COURT: Okay. Thank you.

MR, DaCORSI: Thank you, Your Honor.

{Proceedings concluded at 10:11 a.m.)

* ok ok ok Kk

12

VCR 672




CERTIFICATION

I CERTIFY THAT THE FOREGOING IS A CORRECT TRANSCRIPT FROM THE
AUDIO-VISUAL RECCORDING OF THE PROCEEDINGS IN THE ABOVE-ENTITLED
MATTER.

AFFIRMATICN

I AFFIRM THAT THIS TRANSCRIPT DOES NOT CONTAIN THE SOCIAL
SECURITY OR TAX TDENTIFICATION NUMBER OF ANY PERSON OR ENTITY.

Julie Potter
Kingman, AZ 86402
{702) 635-0301

M*M@

%

_,_Jua.ligmﬁg
TRAMSCRIBER

™A

13

VCR 673



EXHIBIT “W?”

VCR 674



LexisNexis®

User Name: Michael Royal
Date and Time: Wednesday, July 24, 2019 10:08:00 PM EDT
Job Number: 93576660

Document (1)

1._Basselt Furniture Industiies, [nc. v, McRevnolds, 216 Va. 897
Client/Matter: -None-
Search Terms: Bassett Furniture Industries, Inc. v. McRaynolds, 216 Va. 897
Search Type: Natural Language
Narrowed by:

Content Type Narrowed by
Cases -None-

@" Lexishexis® | About LexisNexis | Privagy Policy | Terms & Conditions | Copyright @ 2019 LexisNexis

Michael Royal

VCR 675



Questicned
As of: July 25, 2019 2:08 AM 2

Bassett Furniture Industries, inc. v. McReynolds

Supreme Court of Virginia
April 23, 16786
Record Nos. 750781 and 750743

Reporter
216 Va. 897 *; 224 S.E 2d 323 **; 1976 Va. LEXIS 223 =

BASSETT FURNITURE INDUSTRIES, INC. v.
ROBERT F. MCREYNOLDS. ROBERTF.
MCREYNOLDS v. BASSETT FURNITURE
INDUSTRIES, INC

Prior History: [**1] Error to a judgment of the Circuit
Court of Henry County. Hon. Frank 1. Richardson, Jr.,
judge presiding.

Disposition: Affirmed.

Core Terms

hole, employees, conveyor, trial court, Industrial,
damages, floor, subcontractor, manufacturer, contracts,
independent contractor, circumstances, installation,
remittitur, chain, plant, trial judge, jury's, statutory
employer, carpenters, construction work, inferences,
contributory negligence, second floor, occupation, feet,
lighting conditions, general contractor, common law,
contractor

Case Summary

Procedural Posture

Plaintiff employee was injured while working for his
employer on the premises of defendant contractor. After
receiving workmen's compensation benefits, the
employee filed suit against the contractor in the Circuit
Court of Henry County (Virginia). The parties filed cross-
appeails when a judgment was rendered in favor of the
employee but the contractor's motion to set the verdict
aside as excessive was sustained and a remittitur was
ordered.

Overview

The contractor argued that the employee was its
statutory employee and that he was guilty of
contributory negligence as a matter of law. The
employee alleged that remittitur was improper. The

court held that the evidence was sufficient to support the
trial court's finding that the work the employee was
engaged in at the time of his injury was not a part of the
business normally carried on by the contractor through
its own employees. The employee was not the
contractor's statutory employse. The testimony whether
the hole through which the employee fell was "open and
obvious" to a reasonably prudent man was conflicting
and diverse inferences were reasonably deducible from
uncontradicted circumstances. The issue of contributory
negligence was properly submitted to the jury and the
evidence was sufficient te support the jury's finding on
that issue. Although the court felt that an award for non-
economic damages higher than that determined by the
trial court was sustainable, the trial court had not erred
when it found the jury award excessive. The recovery
after remittitur was found to bear a reasonable relation
to the damages disciosed by the evidence. The
remittitur was not erroneous.

Qutcome

The judgment in favor of the employee and the order of
remittitur were affirmed.

LexisNexis® Headnotes

Civil Procedure > Appeals > Standards of
Review > General Overview

ﬂﬂi[;!’.] A trial court sits as a fact-finder, and, insofar as
the evidence is in conflict, an appellate court views the
facts and all inferences reasonably deducible therefrom
in the light most favorable to a non-movant and
considers whether the frial court correctly applied the
law thereto.

Michae! Royal
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Workers' Compensation &
58Dl > Coverage > Employment
Status > Employers

HNZ[;‘;;] Employers

Va. Code Ann. § 85.1-29 (1973) provides that when an
owner undertakes to perform or execute any work which
is a part of his trade, business, or occupation and
contracts with a subcontractor for the execution or
performance by or under such subcontractor of the
whole or any part of the work, the owner becomes a
statutory employer and the subcontractor's employees
become statutory employees of the owner.

Workers' Compensation &
SSD! > Coverage » Employment
Status > Employers

HN3] Employers

Va. Code Ann. § 65.1-30 (1973) provides that when a
general contractor contracts with an owner to perform
work which is not a part of the trade, business or
occupation of the owner, and conftracts with a
subcontractor for the performance of the whole or any
part of the work, the general contractor becomes the
statutory employer of the subcontractor's employees.

Workers' Compensation &
$8DI > Coverage > Employment
Status > Employers

HN4[.‘$] Employers

Under Va. Code Ann. § 65.1-31 (1973), an owner
covered by Va. Code Ann. § 65.1-29 or a general
contractor covered by Va. Code Ann. § 65.1-30
becomes the statutory employer of the employees of a

HN5[1‘5.] Contractors

Va. Code Ann. § 65.1-29 to -31 (1973) must be read
and reconciled with the language in Va. Code Ann. §
65.1-5 (1973). That language provides that nothing in
the Workers' Compensation Act shall be construed to
make the employees of an independent contractor the
employees of the person contracting with such
independent contractor.

Workers' Compensation &
SSDI > Coverage > Employment
Status > Contractors

Civil Procedure > Parties > Intervention > General
Overview

Workers' Compensation &
88Dl = Coverage > Empioyment
Status > Employers

HNE[&";’@] Contractors

It clearly appears to be the purpose to bring within the
operation of the Workers' Compensation Act all persons
engaged in any work that is a part of the trade, business
or occupation of an original party who undertakes as
owner, or contracts as contractor, to perform work, and
to make liable to every employee engaged in that work
every such owner, or contractor, and subcontractor,
above such employee. But when an employee reaches
an employer in an ascending scale, of whose trade,
business or accupation the work being performed by an
empioyee is not a part, then that employer is not liable
to that employee for compensation. At that point Va.
Code Ann. § 65.1-5 intervenes and an employee’s right
of action at commeon law Is preserved.

Business & Corporate Compliance > ... > Real

secondary subcontractor to  whom a primary Property Law > Construction Law > Contractors &
subcontractor has awarded a subcontract, Subcontractors
Workers' Compensation &

Workers' Compensation & gts?l >>C£verlage > Employment

SSDi > Coverage > Employment alus = Employers

Status > Contractors HN?[&] Contractors & Subcontractors

Workers' Compansation & The chief purpose of enactments like Va. Code Ann. §

SSDI > Coverage > Employment 65.1-56 (1973) is to protect the employees of

Status > Employers ) P ploy

Michael Royal
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subcontractors who are not financiaity responsible and
to prevent employers from relieving themselves of
liability for compensation by doing through independent
contractors what they would otherwise do through direct
employees. The statute is not intended to relieve
employers from liability for their own negligence which
causes Injury 1o the employees of independent
contractors engaged in the performance of work for
employers outside the scope cf the latter's occupation,

Workers' Compensation &
38Dl > Coverage > Employment
Status > Employers

HN&{;&] Employers

An owner, simply by acting as its own general
contractor, contracting with independent contractors,
does not thereby become a statutory employer unless
the work performed by the independent contractor is a
part of the owner's trade, business or occupation.
Whether the work is such a part depends upcn the facts
and circumstances in each case, and for that reason the
question does not readily yield to categorical or absoiute
standards.

Workers' Compensation &
S8Di > Coverage > Employment
Status > Employers

_H_B_J_Q[&%] Employers

The test for statutory employment is not one of whether
a subcontractor's activity is useful, necessary, or even
absciutely indispensabie to the statutory smployer's
business, since, 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
this indispensable activity is, in that business, normally
carried on through employees rather than independent
contractors.

Workers' Compensation &
8§8DI > Coverage > Employment
Status > Employers

HN10i&] Employers

Frequency and regularity of performance are factors to
be considered in determining whether work is normally
carried on through employees. Mere capacity to
perform, standing alone, Is not determinative. Nor is
performance which is a de minimis part of a total
business operation.

Workers' Compensation &
S80I » Coverage > Employment
Status > Employers

HN11%] Employers

In the manufacturing industry, construction work is
typically outside the cusiom of the trade, and
manufacturers who use their employses for such work
generally do so only infrequently and irregularly. Such
manufacturers are not statutory employers of
employees of independent coniractors hired for such
work. Where a manufacturer regularly does its own
construction work with its own employees, a different
result may be reached.

Torts > Negligence > General Overview

Civil Procedure > Trials > Jury Trials > Province of
Court & Jury

mg_g[.%;.] The presence or absence of negligence is a
duestion for a jury, not only where there is a conflict in
the evidence on the subject, but also where there is
room for a difference of opinicn among reasonable men
as to the proper inference which might fairly be drawn
from unconflicting evidence. Diverse inferences may
reasonably be drawn from undisputed facts. Whenever
the facts proved without dispute require the exercise of
reason and judgment, so that one reasonabie mind may
infer that a controlling fact exists and another that it
does not exist, there is a question for a jury.

Civil Procedure > Trials > Jury Trials > Province of
Court & Jury

Torts > Negligence > General Overview

Torts > ... » Defenses > Contributory
Negligence > General Overview

Torts > ... > Contributory Negligence > Procedural

Michael Royal
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Matters > Province of Court & Jury
HN?.’)‘[&] Province of Court & Jury

Whether one has been guilty of negligence is a mixed
question of law and fact. Where there is no controversy
in regard to the facts or the inferences that fairly may be
drawn from them, the question of negiigence is one of
law. Where the facts are in dispute or whers diverse
inferences reasonably might be drawn by men of
reasonable minds, then it is a jury question, This is, of
course, also true as to contributory negligence.

Civil Procedure > .., > Relief From
Judgments > Additur & Remittitur > Remittiturs

Civil Procedure > ... > Relief From
Judgments > Additur & Ramittitur > General
Overview

HN14%&] Remittiturs

At common law, the power fo order remittitur lay within
the sound discretion of a trial court.

Civil Procedure > ... > Relief From
Judgments > Additur & Remittitur > General
Qverview

Civil Procedure > Judgments > Relief From
Judgments > Motions for New Trials

HN‘!S[%.] See Va. Code Ann. § 8-224 (1957).

Civil Procedure > ... > Relief From
Judgments > Additur & Remittitur > General
Overview

HN16[%] See Va. Code Ann. § 8-350.

Civil Procedure > ... > Relief From
Judgments > Additur & Remittitur > General
Overview

Civil Procedure > Trials > Jury Trials > Province of
Court & Jury

Civil Procedure > Special Proceedings > Eminent

Domain Proceedings > Jury Trials

M[é'.] In personal injury cases, where an action
merely sounds in damages and where there is no rule
for measuring such damages, the amount to be
awarded is left Jargely to the discretion of a jury. But this
is not to say that the verdict of a jury is not subject to the
controi of the courts. A healthy administration of justice
requires that in a proper case, the courts must take
action to correct what plainly appears to be an unfair
verdict. This authority is an ancient and accepted part of
the common law.

Civil Procedure > Appeals > Standards of
Review > Abuse of Discretion

Civil Procedure > Judicial
Officers > Jucdges > Discretionary Powers

Civil Procedure > ... > Relief From
Judgments > Additur & Remittitur > General
Overview

Civil Procedurs > Judicial
Officers > Judges > General Overview

Civil Procedure > Trials > Jury Trials > Province of
Court & Jury

HNTB[;!;] Abuse of Discretion

The law has wisely placed in the hands of a trial judge
the power to exercise his sound discretion in
supervising the verdicts of juries to prevent miscarriages
of justice. The law intends that this power should be
exercised, and that a judge should be mare than a mere
referee between the litigating parties. The ultimate test
is whether or not the discretion has been abused.

Civil Procedure > Appeals > Standards of
Review > Abuse of Discretion

Civit Procedure > Judicial
Officers > Judges > Discretionary Powers

Civil Precedure > ... > Relief From
Judgments > Additur & Remittitur > Remittiturs

Civil Procedure > ... > Relief From
Judgments > Additur & Remittitur > General

Michael Royal
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Overview
HN19[%] Abuse of Discretion

In determining whether a trial judge has abused the
discretion vouchsafed to him by the statutes and the
common law an appellate court must examine the
grounds upon which he bases his order of remittitur.
The record must show the grounds relied on in support
of such action, otherwise it cannot be upheld. Absent a
statement of the grounds, an appellate court must
assume that a trial judge simply disagreed with a jury’s
damage evaiuation and arbitrarily substituted his opinion
for theirs. In such case, entry of the order would clearly
constitute an abuse of discretion.

Civil Procedure > Appeals > Standards of
Review > Abuse of Discretion

Civil Procedure > ... > Relief From
Judgmenis > Additur & Remittitur > Remittiturs

Civi! Procedure > ... > Relief From
Judgments > Additur & Remittitur > General
Overview

HN,’.’O[&] Abuse of Discretion

When it appears from the record that a trial judge mads
a finding that a verdict is plainly excessive and remittitur
should be ordered and that, in reaching his conclusion,
he considers factors in evidence relevant to a reasoned
evaluation of the damages incurred and to be incurred,
his order will not be disturbed on appeal if the recovery
after remittitur bears a reasonable relation to the
damages disclosed by the evidence. "Reasonableness"
is the standard by which the exercise of discretion must
be fested in an appellate court.

Civil Procedure > .., > Relief From
Judgments > Additur & Remittitur > General
Qverview

_@1_2_1&] Judges have the power and are clearly
charged with the duty of setting aside verdicts whera the
damages are either so excessive or so small as to
shock the conscience and to create the impression that
a jury has been influenced by passion or prejudice, or
has in some way misconceived or misinterpreted the
facts or the law which should guide them to a just

conclusion.

Civil Procedure > Appeals > Standards of
Review > Abuse of Discretion

Civil Procedure > Judicial
Officers > Judges > General Overview

Civil Procedure > .., > Relief From
Judgments > Additur & Remittitur > General
Overview

HN22[&] Abuse of Discretion

A trial judge is more than a mere umpire in the trial of a
common law action. Whether or not a sum awarded by
a jury is inadequate or excessive is a legal question
addressed to the sound discretion of a court, to exercise
his supervisory power over verdicts to prevent grass
miscarriage of justice. There are many incidents which
occur jn the irial of a common law case which a trial
judge observes but which cannot be reproduced in the
cold printed page. When a trial court has made his
ruling on such guestions it will not be disturbed by an
appellate court unless it appears that there has been an
abuse of his legal discretion.

Headnotes/Summary

Headnotes

(1) Workmen's Compensation - Owner -- General
Contractor - Employee of Independent Contractor.

(2) Contributory Negligence -- Open and Obvious
Danger.

(3) Evidence -- Conduct of Others.
(4} Pleading and Practice -- Summation -- Rebuttal.
(5) Pleading and Practice -- Remittitur.

1. Owner simply by acting as its own general
contracter, contracting with independent contractors,
does not thereby become a statutory employer unless
the work performed by the independent contractor is
part of the owner's trade, business or occupation.
Owner, a manufacturet of furniture, maintained no
separate construction division and only a negligible
fraction of owner's employees was trained in
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construction skills. Carpenters, electricians and similar
craftsmen were assigned to maintenance crews. Job in
question was of a size always contracted out. Not error
to hold that construction work involved was not a part of
business normally carried on by owner through its own
empioyees. Owner not statutory employer with regard
o employees of independent contractor, [***2]
employer's commoen law right of action against owner is
preserved.

2, Plaintiff, a construction worker, fell through hole cnly
recently cut through floor to accommodate conveyor
belt. There were no warning or protective devices
indicating existence of hole, There was evidence to
show that light was insufficient to illuminate danger.
Eyewitness testified surroundings and  lighting
conditions created a camouflage for the hole. Trial court
properly submitted question of contributory negligence
to jury and evidence was sufficient to support jury's
finding of no contributory negligence.

3. If hole was not seen by others similarly situated a fair
inference is that it was not open and cbvious to
reascnable men similarly situated. Not error to admit
evidence on this point.

4, Not abuse of discretion in exercise of supervisory
control over argument of counsel to allow plaintiff on
rebuttal to supplement opening argument on damages.

5. At commen law, power to order remittitur lay within
sound discretion of trial court and this rule has not been
repealed or altered by General Assembly. When it
appears that the trial judge made a finding that the
verdict was plainly excessive, 3] and remittitur
should be ordered, and that in reaching his conclusion
he considered factors in evidence relevant to a
reasoned evaluation of the damages incurred and to be
incurred, his order will not be disturbed on appeal if
recovery after remittitur bears a reasonable relation to
the damages disclosed by the evidence.
Reasonableness is the standard by which the exercise
of discretion must be tested on appeal. Under
circumstances court cannot say that trial court erred in
finding $1 million award excessive or that recovery of
$550,000 bears no reasonable relation to damages
disclosed by evidencs.

Counsel: S, D, Roberts Moore; James R, Austin
{Geniry, Locke, Rakes & Moors, on brief), for plaintiff in
error In Record No. 750781.

R. Reid Young, Jr.; Jackson L. Kiser; Robert W. Mann;
(Young, Kiser, Haskins & Mann, Lid., on brief), for
defendant in error in Record No. 750781.

R. Reid Young, Jr.; Jackson L. Kiser; Robert W. Mann
(Young, Kiser, Haskins & Mann, Ltd., on briefs), for
plaintiff in error in Record No. 750743.

S. D. Roberts Moore, James R. Austin (Geniry, Locke,
Rakes & Moore, on brief), for defendant in error in
Record No. 750743,

Judges: Present, I'Anson, [***4] C.J., Carrico,
Harman, Poff and Compton, JJ.

Opinion by: POFF

Opinion

[*898] [**324]
court,

POFF, J., delivered the opinion of the

Robert F. McReynolds (plaintiff), an employee of
Industrial Air, [nc. (Industiial), suffered injuries rendering
him a paraplegic when he fell through a hole in a flcor
cut to accommodate a conveyor system Industrial was
installing In the Virginia plant of Bassett Furniture
Industries, inc. {Bassett). After receiving workmen's
compensation benefits from Industrial, plaintiff filed a
motion for judgment against Bassett. Bassett moved to
dismiss on the grounds that plaintiff was its statutory
employee and that the trial court, therefore, had no
jurisdiction over the tort action. Upon stipulation, the
trial court heard evidence ore fenus and, having
considered memoranda of law and oral argument,
overruled the motion.

[*899] A jury was then empaneled and, after three
days of testimony, returned a verdict awarding plaintiff
$1,000,000 in damages. The trial court sustained
Bassett's motion to set the verdict aside as excessive
and ordered plaintiff to remit $450,000 or submit to a
new trial on damages. Exercising his right under Code
§ 8-350[**B] (Repl. Vol. 1957), plaintiff accepted
remittitur under protest. By final order entered March
13, 1975, incorporating a letter opinion dated February
27, 1975, the trial court awarded judgment to plaintiff in
the sum of $550,000, We granted writs of error to both
parties.
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A

The jurisdictional question whether plaintiff was
Bassett's statutory employee is the threshold issue.
That igsue turns upon a mixed guesticn of law and fact.
M[?} The trial court sat as the fact-finder, and,
insofar as the evidencs is in conflict, we view the facts
and all inferences reasonably deducibie therefrom in the
light most favorable to the plaintiff and consider whether
the trial court correctly applied the law thereto.

Bassett's principal witness in support of its motion to
dismiss was James Minter. His job title at Bassett was
"Chief Engineer”, although, as he said, "l am not an
industrial engineer." The facts underlying the
jurisdictional issue are found largely in his testimony.

Bassett is a furniture manufacturer with annual sales of
"something over a hundred and fifty million [dollars]". Its
plants in eight states employ about 7000 workers, 5000
of whom work in Virginia plants. In [***6¢] 1971, Bassett
decided to enlarge Its plant at Basseft, Virginia, by
adding a $3,500,000, five-story warehouse adjacent to
one of its existing buildings. Plans and specifications
were prepared by Minter and the three other employees
in Bassett's "engineering department”. Basseft "put
these out for bids" and awarded separate contracts to
different contractors for construction of the "building
shell", for "demolition of an existing buiiding", for
“installation of an elevator [**325] facility", for
installation of "interior sprinkler work", and for certain
other work. Bassett's plans called for installation of a
conveyor system serving four floors of the new building
and connecting with an existing conveyor system in an
existing building. Bassett awarded a $173,722 "turn-key
job" contract to Industrial. Minter acknowledged that
Industrial was "an independent confractor to install the
conveyor system." Basselt did not prepare the plans
and specifications for this contract but, as Minter said,
"[we] only showed the path of flow and the general
arrangement of the conveyor, the specific shop
drawings or drives on [*800] it and so on were done by
Industrial  Air", and Industrial [***7] supplied all
materials. While Bassett did the electrical work and
periodically inspected Industrial's work for compliance, it
had no control over industrial's employees and never
required any "specific changes".

In order for the conveyor to pas from the second floor to
the ground floor, it was necessary to cut a hole in the
second floor of an existing building. Responsibility for
the cutting was not included in Industrial's contract, and
Basseti's carpenters did the work. It was this hole

through which plaintiff fell while working on the conveyor
system. The circumstances surrounding his fall will be
considered in Part B.

In the last four years, Bassett had spent about
$1,000,000 per year on construction work. However,
Bassett had no "separate construction divisicn” and
employed only a "dczen or so" carpenters "on the
mainienance crews" and about 60 electricians. These
and other Bassett employees were sometimes called
upon to perform certain tasks in connection with new
construction projects, but "[this] would normally be
confined to electrical, piping, mechanical work and that
type of thing." Minter testified that "for the past few
years, we have been contracting most [***8] all of the
work outside and using our people to make
modifications to tie in with these." On "major projects”
Involving in excess of $25,000, Bassett's policy was to
employ independent contractors, because it was
uneconomic to assemble Bassett employees from
different plants and take them away from their regular
jobs. On projects involving less than $25,000, Basseti
did all "[or] a portion of it, depending on our people and
the availability of them and what other jobs they were
doing."

Bassett did not maintain a separate work craw "“for the
purpose of conveyor systems”. Minter testified that "we
have the capability” and "we do some designhing and
building in our own maintenance shops” but that is done
"with employees whe have other jobs and it generally
depends upon the need and the time involved as to
whether they would do it or we would have it done
outside. Generally, on a Job of this size, it would aiways
be contracted out." Minter said that "we actually build
new conveyors" but acknowledged that "Basseft had
never underfaken anything of this magnitude.”

[1] Addressing the jurisdictional issue, Bassett says that
when an owner acts as its own general contractor and
contracts, [***9] in whole or in part, with subcontractors
for the performance of construction work, the owner-
general confractor becomes a statutory employer and
the [*901] subcontractor's empioyees become
statutory employees if "the specific, specialized work
being done by the specialty subcontractor and his
injured employee is the kind of work which empioyees of
the owner-general contractor usually do.”

f_{y_g[“#"] Code § 65.1-29 (Repl. Vol. 1973) provides thaf
when an owner "undertakes to perform or execute any
work which is a part of his fradse, business or occupation
and contracts with" a subcontractor "for the execution or
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performance by or under such subcontractor of the
whole or any part of the work", the owner becomes# a
statutory employer and the subcontractor's enlgloyees
become statutory employees of the owner HN3[4*]

Code § 65.1-30 (Repl. Val. 1973) provides that when a
general contractor centracts with an owner to perform
work which "is not a part of the trade, business or
cccupation of' the owner, and contracts with a
subcontractor for the performance "of the whole or any
part of the work", the general [**326] contractor
becomes the statutory employer of the subcontractor's
employees, M@’]

[***10] Under Code § 85.1-31 (Repl. Vol. 1973}, an
owner covered by Code § 85.1-29 or a general
contractor covered by Code § 65.1-30 becomes the
statutory employer of the employees of a secondary
subcontractor to whom a primary subcontractor has
awarded a subcontract. HN5[F]

These three statutes must be "read and reconciled with”
the language in what is now Code § 65.1-5 (Repl. Vol.
1973). Svkes. v, Stons & Webstar Eng. Corp., 188 Va,
116, 121, 41 S.E.2d 489, 471 (1947). That language
provides that "[nothing] in this Act . . . shall be construed
to make . . the employeses of an independent
contractor the employees of the person . . . contracting
with such independent contractor.”

When so read and reconciled:

_z'j_ﬂ_@[?] "If clearly appears to be the purpose . . . fo
bring within: the operation of the Compensation Act all
persons engaged in any work that is a part of the frade,
business or occupation of the original party who
undertakes as owner, or contracts as contractor, to
perform that work, and to make liable to every
[employee] engaged in that work evety such owner, or
contractor, and subcontractor, above such employee.
But when the [employee] reaches an employer in the
ascending [***11] scale, of whose frade, business or
occupation the work being performed by the [employee]
is not a part, then that employer is not liable to that
[employee] for compensation. F {*902] At that
peint [Code § B5.1-5] intervenes and the [employee's]
right of action at common law is preserved." 186 Va. at
122-23, 1 SE.2d at 472; quoted with approval in
Anderson v. Thorington Construction Co., 201 Va, 2686,
271, 110 S.E.2d 3986, 399-400 (1959).

In Sears, Roebuck & Co. v. Wallace, 172 F.2d 802 810
(4th _Cir. _1949), the court quoted the above passage
from Sykes and concluded:

ﬂ_!ﬂ[u‘i‘”] "[The] chief purpose of enactments like the
Virginia statute . . . is to 'protect the employees of
subcontractors who are not financially responsible and
to prevent employers from relieving themselves of
liabiity (for compensation) by doing through
independent contractors what they would otherwise do
through direct employ=es.' See notes 58 ALR, 872;
105 A.L.R. 580. The statute was not intended to relieve
employers from liability for their own negligence which
causes injury to the employees of independent
contractors engaged in the performance of work for
employers outside ***12] the scope of the laiter's
occupation."

Thus, Hﬁg[?] an owner, simply by acting as its own
general contractor, contracting with  independent
contractors, does not thereby become a statutory
employer unless the work performed by the independent
contractor "is a part of [the owner's] trade, business or
occupation”. 4%

Whether the work is such a part depends upon the facts
and circumstances in each case, and for that reason the
question does not readily yield to categorical or absolute
standards. However, we believe that the most reliable
test Is the one quoted and applied by this Court in Shell
Qif Co. v. Leftwich, 212 Va. 715 722, 187 S.E.2d 152,

167 (1972).

Mg[?] “[The] test is not one of whether the
subcontractor's activity is useful, necessary, or even
abso'luteiy indispensable to the statutory employer's
business, since, after all, this could be said of practically
any repair, construction or fransportation service, The
test (except In cases where the work is obviously a
subcontracted fraction of a main contract) is whether
this indispensable activity is, in that business, normally
carried on through employees rather than independent
contractors.’ (ELn“phasis supp!ied)."ﬁ [**13] (Citation
omitted). HN10[ 4]

Frequency and regularity of performance are factors to
be considered in determining whether work is "normalky
carried on through employees".ﬁ See generally, 1A A.
Larson, The Law of Workmen's [*903] Compensation §
49.12 (1973). Mere capacity to perform, standing alone,
is not determinative. Holt v. Bowie, 343 F. Supp. 962,
965 (W.D, _[**327] Va. 1972). See also Gaston v.
Cooperative Farm Chemicals Associafion, 450 S W.2d
174, 180-81 (Mo. 1270). Nor is perfermance which is a
de minimis part of the total business operation. Sun Oif
Company v. Lawrence, 213 Va. 596, 194 S.E.2d 687

(1973}
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ﬂl_\_iii[?] In the manufacturing industry, construction
work Is typically outside the custom of the trade, and
manufacturers who use their employees for such work
generally do so only infrequently and irregularly. The
courts have largely agreed that such manufacturers are
not statutory employers of employees of independent
contractors hired for such work. See e.g., Ravy. Y.
Monsanto Company. 420 F.2d 915 (9th Cir. 1970)
{construction of new furnace);, King. v. Palmer, 129
Conn. 636, 30 A2d 549 (1943) (installation of
new [***14] heating system); Hataway v. Procior &
Gamble Manufacturing Co.. 195 Kan. 335. 405 P.2d 350
(19685) (construction of plant addition); Duplechin v.
Filtsbuyrgh Plate Glass Company, 265 So, 2d 787 (La.
App. 1872} {construction of new electrical generating
facilities). On the other hand, where a manufacturer
regularly does its own construction work with its own
employees, a different result may be reached. In
Walker v, United Statas Gypsum Company, 270 F.2d
857 [4th Cir. 1959), cert. denied, 363 U.S. 805, 4 L. Ed.
2d 1148, 80 S. Cf. 1240 (1960}, a manufacturer
maintained a full-time construction division and, using its
own empiloyees, performed all of the construction work
on plant additions, medifications, and modernizations
and part of the work on new plant construction; there,
the court held that the manufacturer was the statutory
employer of an employee of a plumbing subcontractor
working on construction of a new plant.

Here, the frial court, focusing upon frequency and
regularity, summarized the facts and circumstances
underlying its decision that Bassett was not plaintiff's
statutory employer. Bassett was a manufacturer of
furniture. It maintained [***15] no separate construction
division.  Only a negligible fraction of its 7000
employees was frained in construction skills.
Carpenters and similar craftsmen were assigned to
maintenance crews. Depending upon their "availability”
and "what other jobs they were dcing", they were
sometimes used to construct all or part of minor projects
and sometimes "o make modifications to tie in with"
major projects.

While Basselt had spent $1,000,000 annually for the
last four years on construction work, the evidence was
that "for the past few years, [*904] we have been
contracting most all of the work outside". Bassett had
the capacity to build new conveyors, but "on a job of this
size, it would always be contracted out", and "Bassett
had never undertaken anything of this magnitude.”

Moak v. Link-Belt Company, 229 So. 2d 395 (La. Aop.
1946), is a case factually analogous to the case af bar.

There, a sugar manufacturer contracted with an
independent confractor to install a major conveyor
system in its refinery. Several injured employees of the
independent contractor brought tort actions against their
employer and the manufacturer. The question at issus
was whether the work was [**™*6] a part of the
manufacturer's business. While the court found that the
manufacturer "has itself on other occasions done some
of the same kind of work . . . [and] has in the past
installed a conveyor system with its own labor, although
not of this magnitude or complexity", the court
concluded that installation of the new conveyor system
was "not part of the operation of a refinery" and ruled
that the tort actions were not barred by the workmen's
compensation statute. /d. af 412-13.

We hold that the evidence was sufficient to support the
triai court's finding that the work in which plaintiff was
engaged at the time of his injury was not "a part of" the
business normally carried on by Bassett through its own
employees, that the ftrial court applied the correct
principies of law, and that the trial court properly
overruled Bassett's motion to dismiss.

B.

[2] Primary negligence on the part of Bassett is not at
issue on appeal. Bassett [**328] contends that plaintiff
was guilty of contributory negligence as a matter of law.

On the day before the accident, plaintiff helped
"measure out" a place on the concrete ground floor
where a stesi "vertical” was to be positioned. [***17] It
was Bassett's responsibility to cut a hole in the second
floor "two feet long, one foot wide", large enough to
admit the vertical but small enough to allow welders to
"work around it." Plaintiff acknowledged that he knew
that once a vertical was installed the small hole wouid
have to be enfarged to accommodate the conveyor
systern but said that he "didnt know when" this
particular hole would be cut and enlarged.

At 7:00 a.m. on the day of the accident, plaintiff arrived
at work and "walked through" the area on the second
floor where the conveyor was scheduled to descend to
the ground floor and saw no hole. [*905] Plaintiff
worked on the second floor level for about two hours,
operating the "button” which started and stopped the
canveyor, About 2:00 a.m., a chain became wedged in
one of the tumns of the conveyor system, and plaintiff
and the other Industrial employees engaged in the
installation work took a "break". After 20 to 30 minutes,
the men returned to the job site and resumed their
efforts to free the chain.
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Industrial "had actually laid the floor opening out during
the previous week". Designed to be seven feet wide
and twenty-four feet long, the hole had [***18] been
"fifty percent" to "two-thirds" completed some "thirty to
forty-five minutes" before the accident. Bassett's
carpenters had used a "skill saw” which made "quite a
bit" of hoise, but plaintiff, whose work post was 65 to 75
feet away, testified that he "didn't hear them working"
because there "was a whole bunch of people working
there that morning” and he "had no reason to be
watching other people.”

After the "break", plaintiff and two other Industrial
employees began pulling on the chain (or a rope tied to
the chain) while Curtis Griffin beat upon the chain with a
"truck standard”, Plaintiff was stationed at the rear
nearest the hole, looking at the conveyor above his
head and "concentrating on getting that chain pulled
off." When the chain snapped free, plaintiff fell back,
through the hole, to the floor below which was strewn
with debris.

Griffin testified that he was about 15 fest from the hole
facing the three men pulling on the chain; that he
"knowed it was going to be a hcle cut out, but | didn't
know when" and "thought they would leave it like the
first hole they cut. They cut a small hole in one"; and
that he did not see the opening in the floor until he ran
over [***19] to the edge, and "I had to stop real quick
before | went through it myself."

Thomas Wilkins, who was immediately in front of
plaintiff; said that he had been working in the area "all
that morning"; that after the break, he did not see a hole,
heard no warnings about it, and saw no signs, railings,
or sawhorses; and that when the chain he was puiling
broke loose, "l liked to have went through the hole
myself."

Donaid Jones, Industrial's project engineer, testified that
Bassett had removed the "main flooring” sometime
before the day of the accident but that the subflooring
was still intact and people were walking on it when he
arrived at work at 7:30 a.m.; that after the "break” he
heard no warnings about a hole; and that although he
was standing "less than ten" feet away, he did not see
the hole because "general conditions did not permit
such."

[*906] ©One of Basseft's witnesses, the plant
"firewatch”, testified that he had worked on the second
floor that morning "the whole time" and was standing six
steps from the conveyor when plaintiff feil but did not
know that the hole had been cut.

Other than the carpenters involved, no witness for aither
party testified that he knew [**20] that the hole was
open, and all witnesses agreed that no warnings had
been spoken or posted and no protective barricades
had been erected.

The evidence concerning visibility in the accident zone
was conflicting. Bassett's witnesses said that there
were three rows [**329] of fluorescent lamps in the
ceiling above the hole and that all were burning. There
was a window in the wall behind the hole and two
windows beneath the hole on the ground floor. Griffin
said, however, that the window behind the hoie *didn't
put out much light" because it "was covered with
sawdust” and "the middle section had clear glass, and
the other part around it was a safety glass, like wire-type
stuff through it, and you couldn't see thrcugh it" and that
there "wasn't much light back in that area”. Wilkins said
that the lighting conditions were "right dim" and the
ceiling fixture "wasn't much light". Jones characterized
the "general lighting conditions” as "spolty to very
minimal."

The subflooring in which the hole was cut was described
as "dark-colored" and "almost black”. Asked to explain
why he had not seen the hole, Jones said:

"A. Well, as | suggested earlier, the lighting conditions,
[**21] the general overall surroundings, even with the
main flooring being removed, offered a camouflage for
the hoie, In fact, the subflooring looked very much like
the main flooring when it was removed. It was dark on
the first floor. Again there were no indications of a
lighted condition.

"Q. There was no light coming up through the hole
from the first floor?

"A. None significant. It only became obvious to me
that a hole was there when | saw the man disappear
through it."

Bassett argues that "when a defect or dangerous
condition is 'open and obvious' to a person who is
exercising reasonable care for his own safaty, then such
person is guilty of contributory negligence as a matter of
law If he is injured by such defect or dangerous
condition.”

Under this rule, confributory negligence becomes a
question of law only when the stated premise is
satisfled. If the only reasonable [*907] conclusion to
be drawn from all of the evidence is that the defect
would have been obvious to a reasonably prudent man
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undet the same or similar circumstances, the premise is
satisfied. If, however, the evidence concerning the
clrcumstances is conflicting, or if fairminded men could
draw [***22] different inferences from uncontradicted
circumstances, the premise remains an unanswered
question of fact to be determined by the jury.

"We have held that HN12{%) the presence or absence
of negligence is a question for the jury, not only where
there is a conflict in the evidence on the subject, but
also where there is room for a difference of opinion
among reasonable men as to the proper inference
which might fairly be drawn from unconflicting evidence.
Diverse inferences may reasonably be drawn from
undisputed facts. Whenever the facts proved without
dispute require the exercise of reascn and judgment, so
that one reasonable mind may infer that a controlling
fact exists and another that it does not exist, there is a
question for the jury.

“In Virginia this court has nheld in innumerabie cases
that HN13[¥] whether one has been guilty of
negligence is a mixed question of law and fact. Where
there is no controversy In regard to the facts or the
inferences that fairly may be drawn from them, the
question of negligence is one of law. On the other
hand, where the facts are in dispute or where diverse
inferences reasonably might be drawn by men of
reasonable minds, then it is a jury [***23] question.
This is, of course, also true as to contributory
negligence.” (Citation omitted). Acme Markets v
Remschel, 181 Va, 171, 178-78, 24 _S.E.2d 430, 434

{1943).

Basseft argues that a reasonably prudent worker,
familiar with the design, function, and planned location
of the conveyor system, would have anticipated the
possibility that a hole existed and taken care
commensurate with the danger. It is true that plaintiff
anticipated that a small hole would be cut to admit the
vertical and later enlarged to accommodate the
conveyor, but he did not know when, and only two hours
before his accident, he had walked through [**330] the
area and seen that the hole had not yet been cut. Even
50, Basseft says, plaintiff should have seen the
carpenters at work, heard the noise of their electric saw,
and been forewarned that the hole was being cut. But
plaintiff, involved In the performance of his own duties,
said that he [*908] had not heard the carpenters
working and had no reason to be watching other
workers,

Bassett then reasons that if plaintiff was working close
enough to the hole to fall through it, he was close
enough to see it before he fell. At the time [***24] of his
fall, plaintiff, with his back to an unknown danger, was
looking at the conveyor above his head, not at the floor,
and was "concentrating” on freeing the chain. Even if he
had not been so preoccupied and had made a
deliberate effort to look in the area behind him, the
question remains whether the hole was "open and
obvious" to a reascnably prudent man. There were no
warning or protective devices indicating the existence of
a hole. While there was some natural and artificial light
in the area, there was evidence to show that it was
insufficient to illuminate the danger. The floor
surrounding the hole was "dark-colored”. "It was dark
on the first floor" and there was no "significant” light
passing from the lower level through the hole. It is
reasonable to believe, as an eyewitness with long
engineering experience testified, that such surroundings
and lighting conditions created a "camouflage for the
hole" which "only became obvious" when plaintiff fell. At
the very time the carpenters were cutting the hole,
several men who had been working at a spot nearer the
hole than plaintiff had not seen the danger, and two men
performing the same work as plaintiff almost
suffered [***25] the same fate.

The testimony concerning the circumstances was
conflicting and diverse inferences wers reasonably
deducible from uncontradicted circumstances. We hold,
therefore, that the ftrial court properly submitted the
question of contributory negligence to the jury and that
the evidence was sufficient to support the jury's finding,

C.

Three additional questions are raised by Bassett's
assignments of error. One is an evidentiary question
related to Bassett's primary negligence. Since the jury's
finding of primary negligence is not challenged on
appeal, it is unnecessary to consider this question.

[3] The second question concerns the admissibility of
the testimony of certain witnesses present in the
building when the accident occurted. Bassett argues
that "[whether] or not Jones, Wilkins and Griffin saw the
hole is an irrelevant, collateral matter.” We do not agree.

Whether the hole was "open and obvious” to a
reasonable man was, as we have said, a factual
question subsidiary to the ultimate question [*909] of
contributory negligence. The fact that the hole was not
seen by the plaintiff does not, of course, resolve that
factual question. Nor does the [***26] fact that it was
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not seen by another man or by several other men under
the same or similar circumstances. However, while
such facts, standing alone, were insufficient to resolve
the question, they were sufficient to raise an inference
that conditions were such that the danger was not open
and obvious to a reasonable man similarly situated.
That inference constituted some evidence relsvant to
the subsidiary factual question and was entitled to such
welght as the jury felt it deserved.

[4] The third question arises from a ruling of the trial
court during the course of summation. On rebuital,
plaintiff suppfemented his opening argument on
damages. Bassett objected on the ground that it had
not argued damages. We find from the record that
Bassstt did allude to the plaintiff "as a man who is in
serious circumstances" and to the fact that the plaintiff
"nas had his spinal cord injured.” We are of opinion that
the trial court, in the exercise of its "supetvisory control
over the argument of counsel", did not abuse its "broad
discretion". Cohen v, Power, 183 Va. 258 262, 32
S.E.2d 84,65 (1944); accord, Jordan v. Tavior, 209 Va,
43, 51,161 S.£.2d 790, 795 (1968}, [***27]

[**331] D.

[5] We tum now to the question concerning remittitur,
the sole issue raised by plaintiff's assignment of error.

Plaintiff claimed damages in the sum of $2,500,000.
Medical expenses accumulated at the time of frial were
$20,382.01. While a doctor testified that plaintiff will be
more susceptible to infaction in "the kidney system, and
obviously is going to require more in the way of medical
care than an uninjured individual might", he was unable
to give any estimate of the cost, and plaintiff offered no
evidence by which future medical expenses couid be
measured. Based upon a wage history of $7000 per
year and a work expectancy of 32 years, the present
value of lost wages was fixed at $146,398.32, The jury
returned a verdict of $1,000,000. The trial court ordered
a remittitur of $450,000 and placed plaintiff on terms.
Invoking his statutory privilege, plaintiff accepted
judgment in the sum of $550,000 under protest and
pursued his appeal.

At the time of his injury, plaintiff was 33 years of age,
married, and the father of two daughters, ages 10 and
11.  After dropping out of school in the tenth grade, he
had been employed in factory jobs and [*910] [***28]
construction work. Except for a bleeding ulcer, he had
enjoyed good health and actively engaged in outdoor
activities. The "final clinical impression" recorded at
Duke University Medical Center to which plaintiff had

been transferred by the receiving hospital showed: "1.
Paraplegia secondary to thoraclc spine fractures (T4
and T5). 2. Cervical spine compression fractures. 3.
Dislocation of proximal interphalangeal joint, third digit,
left hand. 4. Bilateral pneumonia, resolving." The
doctor testified that "when we say paraplegia we simply
mean the person had paralysis from the waist down, not
able to move or control that part of his body."

As a result of his paralysis, plaintiff has no control over
his bladder and litdle control over his bowels and is
embarrassed by unexpected "accidents". He has lost
the power to perform the sexual function. His legs,
which are smaller than before the accident and wil
continue to deteriorate, are subject to muscle spasms
which cause "trembling and jerking". Largely confinad
to his bed, wheelchair, or car, plaintiff suffers recurring
"bed sores".

Plaintiff's wife, who gave up her employment after the
accident, has returned to work. [**29] She testified
that while she is at work and the children are in schooi,
plaintiff "tries to help hisself as much as he can" but on
two occasions was compelled to call her home for
assistance. Although plaintiff has accepted instruction
in driving a car equipped with hand controls and, as his
wife said, "has hopes of walking again" and "doesn't
believe" the doctors, his condition is classified as total
and permanent disability. Since his fall, plaintiff has
suffered continuous pain under his "right shouider
biade" which he described as "like a knife sticking in my
back.” This pain, the doctor testified, will "be permanent
uniess you cut the nerve through which he feels the
nerve sensations."

Plaintiff argues that, when a trial court orders remittitur
and puts the plaintiff on terms, it is the appellate function
to decide whether the jury's verdict was "excessive as a
matter of law." Bassett says that the appellate function
is to determine whether the order was an “"abuse of
discretion” on the part of the trial court HN14[ % |

At common law, the power to order remittitur lay within
the scund discretion of the trial court. Ches. & O._Ry.
Co. V. Amingfon. 126 Va, 194, 217, 101 [**30] S.E.
415, 423 (1919). This rule has not been repealed or
altered by the General Assembly. To the contrary, the
legislature has tacitly recognized and implicitly ratified it.
Code § 8-224 {Repl. Vol. 1957} provides that ym_g{?]
“the court before which a trial by jury is had, [*911]
may grant a new trial . . . where the damagas awarded
are too small [or] where they are excessive." Under
Code § 8-350:
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_Iﬂ"\_ij_g[?] “In any action at law in which the trial court
shall require a plaintiff to remit a part of his recovery, as
ascertained by the verdict of a jury, or else submit to a
new [**332] frial, such plaintiff may remit and accept
judgment of the court thereon for the reduced sum
under protest . . . [and pursue an appeal).”

We considered these statutes in Smithey v. Sinclair
Refining Ca.. 203 Va 142 122 S.E2d 872 (1961}
There, the piaintiff contended that, in personal injury
cases where there is no standard by which damages for
pain, suffering, and mentai anguish may be measured, a
trial court has no power to order remititur. Rejecting that
argument and affirming an erder to remit two-thirds of a
jury's verdict, we said;

M[?] "In perscnal injury cases, whers the action
merely [***31] sounds in damages and where there is
no rule for measuring such damages, the amount to be
awarded is left largely to the discretion of the jury. . ..

"But this is not to say that the verdict of a jury is not
subject to the conirol of the courts. A healthy
administration of justice requires that in a proper case,
the courts must take action to correct what plainly
appears to be an unfair verdict. This authority is an
ancient and accepted part of the common law. . . .

M[?] "The law has wisely placed in the hands of
the trial judge the power to exercise his sound discretion
in supetvising the verdicts of juries 1o prevent
miscarriages of justice. The law intends that this power
should be exercised, and that the judge should be more
than a mere referee between the litigating parties. The
uftimate test, in a case of this nature, is whether or not
the discretion has been abused.”" (Emphasis added).
203 Va. at 145-46. 148, 122 S.E.2d at 875, 877.

Accord, Clatterbyck v, Miller, 215 Va. 359. 209 S.E.2d
904 (1974}, Mational Cab v. Thompson, 208 Va. 731,
160 S.E.2d 769 (1968).

HN19["F] in determining whether a frial judge has
abused the discretion vouchsafed [***32] to him by the
statutes and the common law we must examine the
grounds upon which he based his order of remittitur.
"[*912] [The] record must show the grounds relied on
in support of such action, otherwise it cannot be
upheld." Hoffinan v. Sharfle, 113 Va. 262, 264, 74 S.F.

171, 172 £1912). Absent a statement of the grounds, we
must assume that the trial judge simply disagreed with
the jury's damage evaluation and arbitrarily substituted
his opinion for thelrs. In such case, entry of the order
would clearly constitute an abuse of discretion.

On the other hand, g&ggﬁ] when it appears from the
record before us that the trial judge made a finding that
the verdict was piainly excessive ~ and remittitur should
be ordered and that, in reaching his conclusion, he
considered factors in evidence relevant fo a reasoned
evaluation of the damages Incurred and to be incurred,
his order will not be disturbed on appeal If the recovery
after remittitur bears a reasonable relation to the
damages disclosed by the evidence, "Reasonableness”
in this context is the standard by which the exercise of
discretion must be tested in this Court.

[**33] By letter opinion, the trial judge found that the

jury's verdict 'is so excessive as to shock the
conscience of this Court" and that it "creates the
impression that the jury misconceived or misunderstood
the facts or the law, and is not the product of a fair and
impartial decision." The opinion expressly recited the
"packground and explanation" for the order of remittitur.
From this recitation, it appears that the trial judge
considered: plaintiff's [**333] age, life expectancy,
work expectancy, work experience, wage history,
education, and family cbligations; plaintiff's loss of past
and future earnings; the cost of medical attention; the
nature and extent of plaintiff's "catastrophic and
permanent” injuries and the curtailment of his normal
activities; the nature and extent of his pain, suffering,
humiiiation, and embarrassment; and "the future cost to
maintain and provide for the plaintiff and any special
freatment that he may need."

Having considered these circumstances, the trial judge
observed that, since plaintiff adduced no evidence by
which damages for future medical expense could be

"For the definition of that term, we have repeatedly relied on
language such as that in Ches. & O. Ry. Co. v, Arringion
sypra. There, we said:

‘[t is an a&cient and accepted doctrine of the common law,
that HN21[H] judges have the power and are clearly charged
with the duty of setting aside verdicts where the damages are
gither so excessive or so small as to shock the conscience
and tc create the impression that the jury has been influenced
by passion or prejudice, or has in some was misconceived or
misinterpreted the facts or the law which should guide them to
a just conclusion.” (Citation omitted).
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ascertained, the jury’s verdict must be construed as an
award of $166,780.31 for [***34] “"eccnomic” damages
and an [*913] award of $833,219.67 for "non-
ecohomic" damages. Applying the language of this
Court, he found that the latter was excessive and
ordered the total damage award reduced fo $550,000.
While, without benefit of personal presence at trial, we
might feel that an award for non-economic damages
higher than that determined by the trial court would be
sustainable, we cannot say that the triai court erred in
finding the jury's award excessive or that the recovery
after remitfitur bears no reasonable reiation to the
damages disclosed by the evidence.

In reaching our conclusion, we reaffirm what was said in
American Qi Co. v. Nicholas. 156 Va, 1. 12, 167 S.E,

754, 7568 (1931}

ﬁygg[‘f‘] "The frial judge is more than a mere umpire in
the trial of a common law action. Whether or not the
sum awarded by the jury is inadequate or excessive is a
legal question addressed to the sound discretion of the
court, to exercise his supervisory power ovar verdicts o
prevent gross miscarriage of justice. There are many
incidents which occur in the trial of a common law case
which a trial judge observes but which cannot be
reproduced in the cold printed page. When, [***35]
therefore, the trial court has made his ruling on such
questions it will not be disturbed by this court uniess it
appears that there has been an abuse of his legai
discretion."

* & Kk

We have carefully considered all issues framed under
the two writs of error, and we find no reversible error
below. The judgment is affirmed.
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phrasing? On VENOOE, "PHI, outside vendor."”

Because she was in line with, like, a temp
worker or somebody who works at the Venetian Palazzo,
but 19 not employed by the Venetian Palazzo, we would
ask them 1f they had worker's conpensation only
because that would reguire them to report to their
manager and that would reguire them to Fill out the
worker's compensation paperwork.

And that -~ mestly we saw temp workers for
injuries, but that's for third-party stuff like this.
And they had thelr cwn worker's comp, but most people
aren't aware of how to engage that conversation with
the manager or how Lo start the worker's compensation
process,

30 that's Jjust the normal thing we ask them,
anybody that's not employed by the Venetian Palazzo.
Only because, like I said, they have to report to the
manager and let them know they were injured.

Q That brings up another guestion. Is it
unusual Lo take someone from, let's say, the public

area back te the medical room? Just a normal guest?

A I wouldn't take a guest back to the medical
room,
Why did you aen this oegcasiocn?
A Because she was an outside vendor, She

Canyon Court Reporting, Inc.
6655 West Sahara Avenue, Suite B200
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worked at tLhe property, but wasn't exactly a team
member with us.

Those employees on our property do have
access to our back-of-house areas, so it's not against
anything for me to bring her back to a 3ecure area
like that. And in the case of a guest, if they ask
for more privacy, there are other areas near the
casino £lcor that we could assess them that isn’'t the
medical room.

Q Okay. Back to VEN009, Exhibit 1, and it

indicates, "She refused to conmplete a voluntary

statement for the incident,™

Can yon explain what that indicates or
reads?

A Sure.

So our policy for reporting injuries to
outside vendors or third-party employees on property
was that they would fill out the medical releass,
which 1s VENOL7.

They would fill out the medical release and
they were given the option of completing a voluntary
statement for their employer. But, like, it's implied
it's a voluntary statement. If they don't want to
complete any paperwork for their injury, they don't

have fto.
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VENETIAN CASINO RESORT, LLC and
LAS VEGAS SANDS, LLC

DISTRICT COURT

CLARK COUNTY, NEVADA
JOYCE SEKERA, an Individual; CASENO.: A-18-772761-C
DEPT. NO.: XXV
Plaintiff,
V. FINDINGS OF FACT. CONCLUSIONS OF
LAW AND ORDER DENYING
VENETIAN CASINO RESORT, LLC, d/b/a DEFENDANTS’ MOTION FOR

THE VENETIAN LAS VEGAS, a Nevada SUMMARY JUDGMENT BASED ON
Limited Liability Company; LAS VEGAS | STATUTORY IMMUNITY UNDER THE
SANDS, LLC d/b/a THE VENETIAN LAS NEVADA INDUSTRIAL INSURANCE
VEGAS, a Nevada Limited Liability Company; ACT

YET UNKNOWN EMPLOYEE; DOES I
through X, inclusive,

Defendants.

The above matter having come before the court for hearing on August 13, 2019, on
DEFENDANTS’ MOTION FOR SUMMARY JUDGMENT PURSUANT TO NRCP 56(c)
BASED ON STATUTORY IMMUNITY UNDER THE NEVADA INDUSTRIAL INSURANCE
ACT, filed by Defendants VENETIAN CASINO RESORT, LL.C, and LAS VEGAS SANDS, LL.C
(collectively “VENETIAN"), by and through its counsel of record, Royal & Miles LLP. Plaintiff
JOYCE SEKERA (“MS. SEKERA™) filed an opposition by and through her counsel of record The
Galliher Law Firm to which VENETIAN responded by way of reply. The parties were represented

as follows: Michael A. Royal, Esq., of Royal & Miles LLP, appearing on behalf of VENETIAN
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and Jeffrey L. Galliher, Esq., of The Galliher Law Firm appearing on behalf Plaintiff MS.
SEKERA.
RELEVANT PROCEDURAL HISTORY

1. On April 12,2018, MS. SEKERA filed a Complaint against VENETIAN to recover
for injuries related to the subject incident occurring on VENETIAN property.

2. On July 9, 2019, VENETIAN filed a motion for summary judgment, asserting that
this Court lacks jurisdiction to adjudicate this matter under the Nevada Industrial Insurance Act
("NIIA”), which provides VENETIAN with statutory immunity under the given circumstances.

3. [n support of its motion for summary judgment, VENETIAN generally set forth the
following arguments:

a. That MS. SEKERA’s work for her employer, Brand Vegas, LI.C (“Brand
Vegas”) was “a subcontracted fraction of a main contract” as contemplated by the parenthetical
language of Meers v. Haughton Elevator, 701 P.2d 1006, 1007 (Nev. 1985) (asserting that, as
discussed under Findings of Fact, each entertainment agreement between VENETIAN and an
entertainment company was the “main contract” for each respectively associated Ticket Broker
Agreement between VENETIAN and Brand Vegas, and that the Ticket Broker Agreement was a
“subcontract™);

b. That MS. SEKERA’s work for Brand Vegas meets the “normal work test”
of Meers, supra, as MS. SEKERA was engaged in work “normally carried on through
[VENETIAN] employees rather than independent contractors™ (asserting that, as discussed under
Findings of Fact, VENETIAN employees personnel for the purpose of selling tickets to
VENETIAN shows and events as well as to non-VENETIAN shows and events throughout the Las
Vegas area, just as Brand Vegas, and that the two business entities not only enjoyed a mutually
beneficial contractual relationship, but that they were likewise competitors in the ticket selling

business};
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c. That, as part of the Meers analysis, VENETIAN offered evidence to support
the “control test” found in Zucker v. Action Equip. & Scaffold Co., 113 Nev, 1349, 951 P.2d 1027,
1032 (Nev. 1997) (VENETIAN, as discussed under Findings of Fact, citing to certain privileges
provided to MS. SEKERA by VENETIAN, such as issuance of an employee parking area pass and
identification badge);

d. That VENETIAN and Brand Vegas are in the same trade, business,
profession or occupation and that, accordingly, NRS 616B.601(1) does not apply to bar
VENETIAN from asserting statutory immunity under the circumstances; and

2. That the Ticket Broker Agreement was tantamount to a joint venture, with
profits shared in proportion to capital invested, and shared losses in opportunity cost as
contemplated in Hook v. Giuricich, 108 Nev. 29, 823 P.2d 294 (1992), Haertel v. Sonshine Carpet
Co., 104 Nev. 331, 335, 757 P.2d 364, 366 (1988), Bruttomesso v. Las Vegas Met. Police, 95 Nev.,
151, 154 (1979 Radaker v. Scott, 109 Nev. 653, 658 (1993).

4, In opposition to VENETIAN’s motion, MS. SEKERA argued, among other things,
that the Ticket Broker Agreement is not a subcontract, that VENETIAN did not employ personnel
to work at the Brand Vegas kiosks, that Brand Vegas paid MS. SEKERA directly, withheld payroll
taxes and provided workers compensation insurance, and that VENETIAN and Brand Vegas are
not in the same trade, business, profession or occupation as contemplated by NRS 616B.603(1).

5. A hearing on the motion for summary judgment was held on August 13, 2019,

Upeon full review of the motion and all related responses thereto, following oral argument,
having been fully advised on the facts and law, the Court finds, concludes and orders as follows:

FINDINGS OF FACT

l. At all times pertinent to the issues at hand, VENETIAN was and is in the business
of gaming, hospitality and entertainment, operating as Venetian Resort Hotel Casino in Las Vegas,

Nevada.
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2. VENETIAN has muitiple venues on its property for live shows and entertainment
events for guests.

3. In the regular course of business, VENETIAN entered into agreements with
entertainment companies to perform live shows and events at certain designated VENETIAN
venues.

4, VENETIAN has a Box Office Department staffed by employees dedicated to the
selling of tickets to guests for the purpose of attending VENETIAN shows and events held at
VENETIAN venues.

5. VENETIAN has a Concierge Desk Department which likewise sells tickets to
guests for VENETIAN shows and events held at VENETIAN venues.

6. In addition to selling tickets to VENETIAN related shows and events, VENETIAN
employees likewise sell tickets to other shows in the Las Vegas area at venues not owned, operated
or controlled by VENETTAN.

7. Brand Vegas is engaged in the Las Vegas entertainment business as a ticket
brokering company which sells tickets to Las Vegas area shows, events and tours.

8. In or about 2015, Brand Vegas began entering into Ticket Broker Agreements with
VENETIAN for the purpose of selling tickets to VENETIAN shows and events.

9. Pursuant to the agreement between VENETIAN and Brand Vegas, for each separate
agreement executed between VENETIAN and an entertainment entity for the purpose of producing
a show at a VENETIAN venue, a Ticket Broker Agreement specific to that show was executed
between VENETTAN and Brand Vegas.

0. Pursuant to the Ticket Broker Agreement, VENETIAN agreed to allow Brand Vegas
to sell tickets to VENETIAN shows and events in exchange for which VENETIAN agreed to pay

commissions to Brand Vegas for each ticket sold to the subject VENETIAN event.
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11.  DBrand Vegas entered into a separate agreement with Adventures International, LLC,
to sublease three kiosks located in the Grand Canal Shops, a mall area located within the
VENETIAN property which is not owned, operated or controlled by VENETIAN.

12, Inlate 2015, Brand Vegas hired employees to work at the Grand Canal Shops
kiosks for the purpose of selling tickets to Las Vegas events, including events and shows held at
the VENETIAN property under the various separate Ticket Broker Agreements, which continued
through 2018.

13, The Grand Canal Shops property is a landlocked area which can only be accessed
through VENETIAN property.

4. [n late December 2015, Brand Vegas hired MS. SEKERA to work as a kiosk
employee to sell tickets to Las Vegas arca shows and events.

15. In the normal course of her employment, MS. SEKERA drove her vehicle to work
and parked in the VENETIAN self-parking garage set aside for employees of VENETIAN.

16, MS. SEKERA was issued a parking pass by VENETIAN to park on its property in
the area designated for employees of VENETIAN and the Grand Canal Shops.

17. MS. SEKERA was issued an identification badge by VENETIAN, following a
background investigation, which provided her with special access to areas of VENETIAN property
not normally accessible to guests,

18, MS. SEKERA was required to come upon VENETIAN property daily in the normal
course of her employment for Brand Vegas. |

19, MS. SEKERA was required to adhere to an agreed upon code of conduct between
VENETIAN and Brand Vegas pursuant to the Ticket Broker Agreement.

20.  MS. SEKERA sold tickets to VENETIAN shows and events in the normal course of

her employment for Brand Vegas for which she received commissions.
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21.  MS. SEKERA regularly communicated with VENETIAN Box Office employees
about shows and events related to certain ticket sales by telephone and email, sometimes directly
and other times through her supervisor.

22, VENETIAN and Brand Vegas both offered ticket sales services to guests to the
same shows and events on VENETIAN property along with other shows the Las Vegas area
wholly unaffiliated with VENETIAN.

23, In the course of her daily routine as a kiosk employee for Brand Vegas, MS.
SEKERA routinely took breaks and went to the VENETIAN casino floor area to purchase food
items, smoke, and/or use the restroom.

24, OnNovember 4, 2016, MS. SEKERA slipped and fell in the Grand Lux rotunda
area of the VENETIAN casino floor in the course and scope of her employment for Brand Vegas.

25, Following the fall of MS. SEKERA on November 4, 2016, she was escorted to the
VENETIAN back house area by the responding security/EMT, which is not normal protocol in
guest related incidents, based on her employment with Brand Vegas.

26.  MS. SEKERA claimed to have sustained injuries in the November 4, 2016 fall and
filed a claim for workers compensation which was accepted.

27. MS. SEKERA has received and continues to receive benefits through her workers
compensation claim related to the November 4, 2016 incident.

CONCLUSIONS OF LAW

1. The Court considered facts and evidence outside the pleadings; therefore, it has
cvaluated the present issues as a motion for summary judgment under NRCP 56(c).

2. There are no genuine issues of material fact in dispute that would preclude the
Court from ruling on the VENETIAN motion for summary judgment.

3. The contractual relationship between VENETIAN and Brand Vegas does not

qualify as a subcontract; therefore, MS. SEKERA’s work related for Brand Vegas on November 4,
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2016 at the time of the subject fall did not constitute “a subcontracted fraction of a main contract”
as contemplated by the parenthetical language of Meers v. Haughton Elevator, 701 P.2d 1006,
1007 (Nev. 1985).

4, Work performed by MS. SEKERA for Brand Vegas does not meet the criteria of the
“normal work test” as set forth in Meers, supra.

3. VENETIAN requirements of MS. SEKERA to obtain permission to come upon its
property as a Brand Vegas employee by issuing a parking pass and badge identification, providing
her with more access to the property than guests, and requiring her to follow a code of conduct was
not persuasive under the “control test” of Tucker, supra.

6. VENETIAN and Brand Vegas are not in the same trade, business, profession or
occupation as contemplated by NRS 616B.601(1); therefore, VENETIAN cannot be a statutory
employer,

7. The Ticket Broker Agreement did not meet the requirements of a joint venture under
Hook, supra and related cases.

8. Under all scenarios presented by VENETIAN in its motion for summary judgment

the Court finds that VENETIAN is not a statutory employer immune from third party liability

under NRS 616.560.
9. The Court’s determination on this issue final, with prejudice, and will not be
revisited.

ORDER
IT TS HEREBY ORDERED, ADJUDGED AND DECREED that, for the reasons outlined
herein above, Defendant VENETIAN’s Motion for Summary Judgment is DENIED, with

prejudice.
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IT IS FURTHER HEREBY ORDERED, ADJUDGED AND DECREED that

VENETIAN’s motion for a stay of proceedings pending appellate review of this matter is

DENIED.

o/&a‘
DATED this day of
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Las Vegas, Clark County, Nevada
Tuesday, August 13, 2019, 9:00 A.M.
PROCEEDINGS

THE COURT: Page 3, Sekera versus Venetian
Casino and Resort, please.

MR. ROYAL: Good morning, Your Honor. Mike
Royal for defendants.

THE COURT: Good morning.

MR. GALLIHER: Good morning, Your Honor. Jeff
Galliher and Kathleen Gallagher for the plaintiff.

THE COURT: I always want to know how to
pronounce your name. I know that there is missing a letter,
that's all, I think that's how it works.

Good to see you all.

This is on today for Defendant's Motion for
Summary Judgment Pursuant to, as it's styled, 56(c), based on
Statutory Immunity under Nevada Industrial Insurance Act.

Very thoroughly briefed, always appreciative of
that.

And we certainly do know that the -- the act can
be preemptive of certain Court claims and other matters. And I
think it's obviously something that we always want to make sure
that we are fully viewing, reviewing, and making the right call

on that.
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So I want to make sure I give also the
opportunity, besides the very thorough briefing, to highlight
any oral arguments that the counsel may have for today's
purposes.

I'11 start with Mr. Royal.

MR. ROYAL: Thank you, Your Honor.

This action or at least the motion is based upon
a contract between Venetian and Brand Vegas, plaintiff's
employer, as it relates to brokering and selling of tickets
related to Venetian events and shows.

There was a ticket brokering agreement that is
entered into for each show that the Venetian has on property.

Aﬁd so if the Venetian, for example, has an
agreement with Human Nature, once that -- once that is in place
and Venetian has -- starts selling tickets through its box
office, it's concierge desk and so forth, then, in about 2014
or '15, it entered into an agreement with Brand Vegas where
they could then sell tickets to whom nature.

And for every single different entertainment
contract thaf Venetian had, once that contract was in place
with an entertainer, then a separate ticket brokering agreement
would be entered into between Venetian and Brand Vegas to sell
tickets for that particular event.

The plaintiff was working in a Kiosk -- or

kiosks located in the Grand Canal Shops connected to the

Renee Siivaggio, CCR 122, ACCUSCRIPTS
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Las Vegas -- or rather the Venetian property. She would get
commissioners on sales and so forth for all the tickets that
she would sell, including Venetian-related events.

In order for the.plaintiff to get to her work
each‘day she had to come on to Venetian property. She was
given permission, an ID badge. There was a background check
and so forth so we knew who she was. She had access to the
back, the house areas, and had to adhere to a certain code of
conduct while she was on our property.

She used the Venetian facilities every déy. She
walked through the area of this particular fall several times a
day for nearly a year. She was very familiar with the |
prdperty. Sﬁe was very connected to the property and its
business as it relates to at least the sale of tickets.

| And so first our -- our first argument then for
summary judgment relates to the contracts themselves. And it
relates to the parenthetical Tanguage under the Meers case,
which provides the normal work task. In the parenthetical it
says: FExcept in cases where the work, or is obviously a
subcontracted fraction of the main contract.

I don't know that I said that exactly right, but
you Kknow.

In other words, the plaintiff was injured in the
course and scope of her employment on November 4th, 2016.

That's -- that's undisputed. She made a workers comp claim.

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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It's been accepted. She's been receiving benefits and so forth
since that time, she still is to my understanding.

And so while she is -- while she's engaged in
that employment, we have provided the Court with her sales for
the year 2015 to '16, just fo demonstrate that she was
receiving commissions on sales for tickets and so forth that
she sold throughout the Las Vegas area, including many from the
Venetian.

If thé plaintiff, for example, had an issue with
respect to a particular ticket, a sale, or some kind of
question, there was a mechanism for them to contact and make
communication with the box office area.

And so our first argument is that we're
connected contracturally to the plaintiff. We had the
entertainment agreement. We have a subcontract with fhe --
with the ticket broker agreemeni. She was in the course and
scope of her employment, which our argument is it fa11é within
the definition of a subcontracted fraction of a main contract;
and, therefore, based on that parenthetical language, then this
would fall within the -- within the exclusivity of the Nevada
Industrial Insurance Act.

We've provided the Court with -- we've provided
the Court with an example or an unpublished opinion from the
Supreme Court in the -- I'm sorry, the Brooks Handler

(phonetic) case, where the Court can see at least how the
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Nevada Supreme Court reviews these particular kind of incidents
and the Tooking at contracts, looking for a connection.

We -- it's our contention that we have that
connection here. And that should be dispositive of this
particular issue, that Venetian stands in the shoes of Brand
Vegas, which is plaintiff's direct employer, and was provided
workers éomp insurance and made sure that she had coverage,
which she does.

The second part of the analysis, if the Court
continues, 15 the normal work test.

) And under Meers, just so I read that right, it's
-- excuse me. It's whether the -- whether the activity
performed by the employee in that business is normally carried
on through an employee, rather than independent contractors.
Now Brand Vegas is an independent contractor.

THE COURT: Right.

MR. ROYAL: We entered into this agreement with
them in 2015.

The Venetian has been in business since 1999,
We've been putting on shows since then. We have our own box
office department. We have our own box office employees. We
have our own concierge desk and employees. They do all the
same things.

If we didn't have a contract with Brand Vegas,

Venetian would still be selling tickets to guests that come

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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upon this property.

One of the -- one of the cases that we cited
from the -- from the, I believe it was, the Ninth Circuit, the
Quick case, it looked at the circumstances in that particular
case and in its analysis noted that the two entities that were
being compared as to -- and considered whether they're in the
same trade or so forth, which I'11 get into in more specifics
in just a minute, but that they were in competition for one
another.

You know, we pointed out in our brief that when
someone comes on to the property of Venetian and they -- and
they want to attend a show, whether it's Venetian or whether
it's any other show in Las Vegas, they can get their tickets at
the concierge desk from the Venetian, they can get their
tickets from the box office at the Venetian, or they can get
their ticket at the kiosk located at the Grand Canal Shops,
where the plaintiff was working.

So there's direct competition between -- even
though they're working together and they have this agreement,
they still and -- and there's mutual benefit from this
agreement -- they still have an interest in making that sale to
the person who walks upon the property, who wants --

And so one of the things we pointed out is not
only does the plaintiff, through these brokering agreements, 1is

her company allowed to sell Venetian tickets, or tickets to
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Venetian events, but the Venetian concierge, we have our own
program, but we sell tickets, just Tike Brand Vegas, to every
other event in Las Vegas.

So we have employees who are doing exactly the
same thing that the plaintiff is doing or was doing when she
was employed with Brand Vegas.

This is the very definition of work that is
normally carried on through employees rather than independent
contractors because this is the work that Venetian was doing
before it ever entered into an agreement with Brand Vegas.

Another point, Your Honor, I wanted to -- is --

THE COURT: Can I just interrupt, Mr. Royal,
because Ir-- I mean, I -- maybe it's wrong to think of it this
way with you since I am thinking of it this way I want to share
it with you.

So I don't -- I know you're trying to make this
connection to what is essentially a joint venture between these
parties based on talking about how they shared the profits and
the other things, but a joint venture is a very, very specific
thing.

By your theory then are we trying to suggest
that every one of our casino properties or, you know, anyp]acé,
1ike, a shopping mall or something else, where somebody might,
you know, share profits amongst each other or, I guess, to

benefit each other because there's a lessee or a lessor who is

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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using the space but then they might do something related to
what that is, but somehow that makes everybody a joint venture?

I mean, it seems 1ike a slippery slop.

I guess what I'm trying to get at is if your
argument is correct, that the way these entities existed
together is somehow that type of joint venture where because
one is enrolled for, you know, again workers comp and the other
should get the benefit of it, such as our Subreme Court case
law would tell us, it seems like that we should have that
scenario everywhere.

MR. ROYAL: Well, if they meet the definition of

a joint venture, then under the Hook case that would be the

case, Your Honor, but that's not -- I haven't got to the joint
venture argument yet. I'm just arguing the normal -- right now
I'm -- the normal work task. So we're not even talking about a

joint venture,

THE COURT: Okay. Well, I mean, I guess maybe I
jumped ahead of you there. 1 apologize. Like you said, 1
don't think there was a largely any dispute that she was in the
course and scope of her employment and that she's filed a
workers comp claim with her employer.

The question is: Do you gét to have the benefit
of the immunity that the employer would have?

And obviously, in the opposition, they pointed

out a number of scenarios where you could try to argue that you
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would have that relationship to get the bénefit of that
immunity, but I -- Tike I said, I'm not the one -- that's okay.

MR. ROYAL: Okay. Well, Your Honor, of course,
the joint -- the joint venture was one argument, the
subcontracted fraction of a main contract is another argument,
Your Honor.

THE COURT: Right.

MR. ROYAL: And then the normal work test is
part of the analysis here.

I don't think that there's any question that
what she -- there's nothing unique about what the plaintiff was
doing in selling the tickets.

THE COURT: I guess my point is: Is this not
just a vender utilizing a rental space and not those other
forms of contractural relationships that you are trying te
identify?

MR. ROYAL: Well, their -- their relationship is
that -- that we pay them to provide a service for the Venetian.
And the service is that they represent the Venetian, two people
who come to them in that kiosk and say, hey, we'd 1ike to see a
show. Can you tell us about Human Nature? Can you tell us
about this show? They represent the Venetian. They are able
to sell the tickets. Once they sell the tickets, there is a
sharing of profits that's proportional. And if they make the

sale, then there's a sharing of the profits. If they don't
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make the sale, then there's some opportunity costis.

That's the contractural relationship that we
have, Your Honor. And that -- and that -- I don't think you
have to necessarily show that it's a joint venture. That's
just, to me, is a separate argument. That's a separate
analysis.

THE COURT: This is. That's the one that stuck
in my mind. Scratch the joint venture.

Any type of additional contractural relationship

‘that you are trying to say existed between these parties that

would somehow allow you to take advantage of her employer's
immunity from 1iability because of the circumstances, do those
extra relationships, joint ventures, sub- -- actually exist or
are we trying to fit the scare peg in a round hole simply
because this person was exercising their business on the
property?
| I know you got these different scenarios.

That's the one, 1ike I said, to illustrate my point, but I
didn't make my point very well, but it's okay. Just finish
your argument and focus on the joint venture. Just.finish your
argument.

MR. ROYAL: Okay. Your Honor, under 616(b),
6031, that we -- we meet the criteria there.

We've got an independent enterprise, we've got

an agreement, and we are in the same trade, profession,
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occupation, employment, or, I'm sorry, business as is --
insofar as we share interests in the entertainment business.

‘We have provided the Court with the Haze case,
where they take -- the Supreme Court takes a very broad view of
what that means.

And it doesn't mean, as the plaintiff has
suggested, that we -- that we are -- our primary business,
Venetian’s_prﬁmary business has to be the same as Brand Vegas.

It's this -- we are in the same business in what
we are doing, which is selling tickets to consumers who come
upon the Las Vegas property.

The other argument, and part of OR argument,
Your Honor, is that under the control test, which is another
form under Tucker that is part of the Meers analysis, is -- is

that the -- is the amount of control that is exercised by the

"Venetian over Ms. Sekera while she was employed with Brand

Vegas and that's -- that's where we get to dictating -- giving
her permission, allowing her to park on the property, dictating
to hér where she could park on the property, providing her with
and ID badge so that she'd have access to the back of the house
and so forth, performing a background investigation check of
her and certain requirements upon her and her co-workers about
how they had present themselves while they are on property.

So that is -- I mean, .it's not just any kind of

an agreement between Venetian and just anyone.

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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This is an agreement with another company to
sell tickets, to do something that Venetian is already
employing peopie to do, and where Venetian controls a certain
amount of what those employees are able to do.

They have to come onto our property every day
and -- in order to get to work; they have to conduct themselves
a certain way while they're on property and doing their work.

And, Your Honor, it's our contention we've met
the criteria under Meers, under the parenthetical, under the
normal work test, including the control test.

I even think, you know, arguably we have an
argument under the Hook, you know, as to the joint venture.

But there are many avenues in which the Court
can get there to find that as a matter of law Venetian stands
in the shoes of Brand Vegas and is statutorily immune from suit
in this particular cast.

THE COURT: Al1 right. Thank you. I'11 give
you some more time. I want to hear from Mr. Galliher.

MR. GALLIHER: Thank you, Your Honor.

Your Honor, this -- this is --- this immunity is
é very discrete immunity. This is not merely as broad as
Mr. Royal and his client Wou]d Tike it to be.

THE COURT: I think they know that. I think
that's why they went through the various scenarios of maybe

we're a co-employer, well, maybe we are a principal, maybe we

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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are a joint venture, all of those things.

With respect to the joint venture, Your Honor,
in -- I think that argument was first made in the reply, so I
haven't had an opportunity to really address it fully, but in
-- 1in the opposition I did quote from paragraph 19 of the
contract between Brand Vegas and Venetian, which states -- it's
entitled Independent Contractor and it says: The party to this
agreement, which is Brand Vegas and Venetian --

THE COURT: That IS not a joint venture.

MR. GALLIHER: -- or 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.

So that's what we have. We have a relationship
by their own definition of supplier and buyer.

And frankly, Judge, that's not the type of
relationship that results in the quid quo pro that is required,
as the Court pointed out, in order to grant immunity.

You get -- employers get immunity because they
are -- it's fault-free. They're on the hook for a -- an injury
in the course and scope of the employment. That's why they get
immunity.

The question is: Is there anybody else who
potentially -- pardon me, Your Honor, I wear a -- an appliance

and it dries my mouth out.
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THE COURT: Got you.

MR. GALLIHER: 1Is there anybody else who is
going to potentially -- who could get under that umbrella
that's granted by 166(a)020.

So the Meers Court says, well, if you bring in a
subcontractor employer and that subcentractor is doing
something that you normally do with your employees -- i.e., the
plaintiff's co-employees -- because your employees would also
be immune, that subcontractor is immune if it's doing work that
you normally do with your other employees.

Now, so in this case, that means is if fhe
Venetian normally had their people out there selling tickets 1in
the kiosk out in the Grand Canal Shops but on this occasion,
for whatever reason, it's Joyce Sekera, potentially then that's
normal -- that's the normal work test.

It's nbt to say if you have other employees at
some other location that also do similar work to this, that's
not the normal work test.

The normal work test is if the -- the defendant
has employees normally doing the work that the plaintiff is
doing at the time of the injury. -So they don't qualify under
the normal work test.

And, Judge, if you look at Richards, because
it's clear that the Supreme Court, since Meers in 1985, it's

clear that they're trying to define this, and they're not
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always doing such a great job, which they admit fully in the
Richards' opinion.

But they even narrow it further in Richards,
because in Richards they say: It's not just if you are injured
in the course and scope of the employment. Okay. The injury
has to be from -- it has to be from the scope of the contract.

So if you're -- so in Richards, they're putting
swamp coolers on top of a roof and Mr. Richards 1is going up and
down a ladder to put them on the roof and falls off the ladder
and gets hurt.

So the Supreme Court says because he has to go
up and down that ladder in order to put the swamp coolers on,
what he was doing was implicated in that contract. And there's
no way he could do what he's doing and avoid doing that action.
Okay?

So they say that's -- that's the standard, and
that's even in a construction case. As Tong as it's a
construction person who doesn't have.a Chapter 624 license,
right, they kind of lump those together; right?

So in this case if what she was doing when she
got hurt wasn't directly implicated in her selling tickets,
even if all the those other -- even if they were independent
enterprises and even if they were in the same trader
business -- and I'm not conceding, I don't think they were --

but even if they were, they still wouldn't qualify because what
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she was doing at the time she was hurt was wa]king‘through
their lobby to go to the bathroom.

She wasn't standing at the kiosk selling
tickets, which is what their contract with Brand Vegas has her
doing for them.

And this kind of glossed over here, but she
didn't work at the Venetian. She worked at the Grand Canal
Shops, which is a completely separate Tegal entity. Okay.

It's owned by different companies.

Yes, they're connected because now everything on
the Strip is connected now.

But -- but the defense kind of glossed over
that.

She could have gone to work that day, Judge, and
ever set foot in the Venetian. She could have come to work,
did her job all day long, and never put her foot inside the
Venetian.

If she had chosen to use a different bathroom,
one in the mall rather than one in the Venetian, then she could
have done that.

So the requirément -- she -- the requirement --
there was no requirement for her to be at the Venetian.

So the -- this notion that what she was doing at
the time is inex- -- you know, inextricably tied to the

Venetian is frankly not the case.
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This is a slip and fall that happened on their
-- on their premises.

And, again, it's a slip and fall, which means
it's a risk that was not inherent with her selling tickets.

This same risk, this same injury, could have
befallen any of the hundreds of other people in that lobby at
the same time.

There's nothing inherent -- there's no inherent
risk tied to her selling tickets, which if a close reading of
Richards makes it pretty clear, Judge, and that's going to be
-- it's on page -- the language that you're going to want to
Took at is on page 1224 in the Richards opinion, it makes it
very clear that it's not just enough that they're in course and
scope, it's not just enough that they're an independent
contract or even that they're in the same trade, but the injury
has to come from something that is contemplated and is a -- is
a definite part of that contract.

And there's no way they get there in this case,
Judge.

This is a slip and fall. It could have happened
to anybody, at any time, due to a slippery floor.

It had nothing to do with whether she's selling
tickets, if she was over there selling cigarettes or whatever
she was doing, there's just no nexus.

And, again, Judge, in order for this -- it's an

Renee Silvaggio, CCR 122, ACCUSCRIPTS
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extraordinary remedy to allow a Third-Party to get off the hook
for a premises case, and because of that it's a very -- it's a

very discrete set of facts, and there's just no way that under

these circumstances that the Venetian can -- can fulfill those

facts.

THE COURT: A1l right. Thank you.

Mr. Royal, go ahead.

MR. ROYAL: Your Honor, first of all, this is a
joint venture. I think we cited the Radiker -- yeah, the
Radiker case, where it -- it -- yes, we have a contract that
says specifically it's not a joint venture, but you have to
Took at also how the parties -- how they interact with one
another.

And so even though --

THE COURT: I don't think it would be preclusive
to apply here that it says that language in the contract. I
don't find it applies here.

MR. ROYAL: Okay.

THE COURT: So we'll move on from there.

MR. ROYAL: Okay. Okay. Let me just say a
couple things.

Number one, on Richards, that's a 6.4 case.
That's a construction case. This 1is not a construction case.

And one thing counsel didn't address is that the

Haze case, which very broadly, Your Honor, builds in this same
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trade and occupation issue that we raise, which is: What's our
desire? What's our joint desire? We both want tickets to be
sold.

And so, you know, to that extent, certainly
we're in the same trade.

And, you know, counsel's representation that she
could have never step foot in the Venetian is impos- -- I mean,
that's -- that's just not true.

She had -- it's estab]iéhed, as you know, it's
undisputed facts, she had to park at the Venetian every day.
She got a badge to walk on the Venetian properties, everyone
knew who she was. She had access to all of the back areas of

the Venetian. And based on her own testimony, she was walking

through that same area several times a day, hundreds of times

.over the year prior to the incident.

So, you know, for -- she simply would not have
been on the property, doing what she was doing, but for the
fact that she was working for Brand Vegas and had a contract
with the Venetian. |

So, Your Honor, I won't belabor the point, and I
know you've got a lot of other things to get to, but I just
want to add that I think the Venetian has certainly met its
burden as to its demonstrating that: A, there are no issues of
fact. There's no genuine issues of fact. They weren't argued

in the brief. They weren't argued today. And the Court has
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all of the information it needs 1in order to grant the Motion
for Summary Judgment in Venetian's favor. Thank you.

THE COURT: A11 right. I will -- let me start
with that last point because that's a good place to start.

I do agree that the facts related to this
Summary Judgment Motion do not appear to be in material dispute
that would allow the Court to make the decision.

So my denial of the Motion for Summary Judgment
is not based on the genuine issues of material fact for trial
on this issue.

My denial is that I believe, as a matter of law,
that the Venetian wou]d not be entitled to the relief.

I am persuaded by the opposition that ultimately
the immunity is not available to the Venetian under any of the
scenarios the Venetian has put forward.

I think it is very creative and I think I
understand certa1n1y'why we would want to sort of extrapolate
to -- we have such a large casino concern and we have a small
contractor/vendor, however you want to phrase it, in this Grand
Canal Shops adjacent‘to and overlap between the two, to say
that somehow this, you know, slip and fall happened in the
course and scope of the employment for her with that employer
and so, therefore, we should get the benefit of that immunity.

But I am ultimately persuaded by counsel's

argument again in the opposition that the definition from NRS
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616.560, which third parties can be sued by 1nnpcent election
(phoﬁetic) did an injured employee, would encompass the
Venetian in this circumstance and that the immunity and -- and
the -- the limitations on, you know, when this -- when this
could occur, and the benefit of that, it goes to the employer
and co-employees just simply does not stretch over to the
Venetian's scenarios.

I know there has been a number of scenarios that
have been offered potentially.

I agree with Mr. Galliher's assessment that this
is not qualifying under the normal work test, and that the
various other again scenarios that are put forward. It's just
-~ they don't apply here for the reasons that have been argued.

And I do think, and I'm being candid, I think
it's a bit of a slippery slope. I think that -- I didn't look
at the Richards' decision. I looked at the Haze decision. 1
locked at what was being offered here because I hadn't locoked
at anything 1ike this in a while to have this issue come up.
And, of course, I'm familiar with this case for other reasons
because we've had a number of arguments in terms of this
scenario. Who this employee was, where she was, what the
circumstances were. '

And, you know, I'm nct making findings, like:
No, she didn't have to go into the Venetian. No, she didn't

have to -- you know, it's not those circumstances.
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The path of travel and the course of scope of
her employment did put her into contact with Grand Canal Shops,
potentialiy Venetian, various things.

So, again, I don't think the facts really are in
dispute.

I think the question is: Does the immunity
attach to the Venetian in the scenario that we have here?

I don't think there's any basis upon which we
can look at the relationship between these two entities, her
employer and the Venetian, and take the immunity of her
employer is entitled to extrapoclate over the Venetian issues.

I'm not persuaded this exists, and I am
concerned that if we were to find that that existed in this
scenario, that we would be opening up a door to a slippery
slope for which we would never recover for any scenario where
someone is -- is working for a company within another company's
Tocation and somehow that works.

I get it that there were relationships between
the Venetian and her employer. But, again, in terms of what
the Industrial Insurance Act and what the -- what the various
definitional statutes related to that tell us about who's
immune and who could be sued. I think, Venetian is not immune
and Venetian can be sued based on how you interpret reading
those statutes.

So that's the longer winded way to articulate
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that. But it's a very close call.

But I think at the end of the day I would be
making a mistake to again find that immunity applies. Sc I am
going to deny that on that basis.

I will ask Mr. Galliher the unenviable task to
write up the order, since I am denying Mr. Royal his relief,

But, of course, Mr. Royal, I want you to weigh
in on that, and I appreciate this too could be a subject of
some further exploration by an appeT]ant’court.

MR. ROYAL: That was my -- that's what I was
going to ask. I assume this is denied with prejudice?

I mean, this is the last time the Court is going
to hear it?

The Court indicated there's no issues of fact
and, I mean, right?

THE COURT: No. There wouldn't be any scenario
that I could see that I could revisit it, so if you wanted to
have some sort of a 54(b) certification, it's kind of weird
because it's a denial.

But we do have to have Findings of Fact and
Conclusions of Law even in the denial.

I think you would probably have to writ it
rather than -- you would appeal it, but that would be up to you
to figure out for certain.

But terms of it's finality its finality --
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MR. ROYAL: Your Honor, could I just ask if the
Court would give us -- grant any kind of a stay allowing us
time to --

THE COURT: I typically won't do that at this
level. But here's the thing: We could certainly, if you were
going to writ it, you could go ahead and, I think, ask for the
stay directly up there, because when you look at. Enre 8, and it
talks about the stay, you have to either ask the District Court
or you have to have somé reason to believe it would be futile
to ask the District Court.

And at this point you know my indication would
be that I denied the Motion For Summary Judgment.

The case, I believe, needs to proceed to trial.
It's not a genuine issue of material fact issues. It's an
application of Taw issue.

I've made my rulings on the Jaw and the
Appellate Courts would probably Took at that and say your
remedy is to go to trial and if you lose, you lose, and then
you can appeal this and other 1ssqes.

But there could potentially be some grounds for

writ. Again, I'm not certain what they would be. But if you

wanted to challenge it now, I think you would have to ask for
the stay up there. '
But I would indicate to you now that I would not

be inclined to grant a stay here and that should give you that
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quick are purchase that way if you wanted to.

But, anyway, Mr. Gallon, here --

MR. ROYAL: Could we have that in the order as
well?

THE COURT: I think it should be.

MR. ROYAL: Yeah, okay.

MR. GALLIHER: 1I'11 do it, Your Honor.

THE COURT: That's final,

And the Court believes that based on its
termination and the progression of the case, that the case
should go to trial and not inclined to grant the stay at this
stage. Thank you.

I think the proper remedy is to go forward with
the case and then, again, if you prevail, it's a moot issue;
and if you don't prevail, you will have appellant issues.

MR. GALLIHER: Thank you, Your Honor.

MR. ROYAL: Al1 right.

THE COURT: A11 right. And speedy rehedy and
all of that.

(Proceedings concluded.)

* kX ® 0w % %
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