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IN THE SUPREME COURT OF THE STATE OF NEVADA

LAS VEGAS SANDS CORP,,
Petitioner,

V.

THE EIGHTH JUDICIAL DISTRICT COURT
OF THE STATE OF NEVADA, IN AND FOR
THE COUNTY OF CLARK; AND THE
HONORABLE ELIZABETH GOFF
GONZALEZ, DISTRICT JUDGE,

Respondents.

and

STEVEN C. JACOBS

Real Party in Interest.

Supreme Court No.
District Court Case No. A627691-B/Dept XI

Electronically Filed
Sep 26 2011 11:35 a.m.
Tracie K. Lindeman
Clerk of Supreme Court

APPENDIX TO LAS VEGAS SANDS, CORP’S EMERGENCY ORIGINAL PETITION

FOR WRIT OF MANDAMUS

J. Stephen Peek, Esq.
Nevada Bar No. 1759

1 Brian G. Anderson, Esq.

Nevada Bar No. 10500
HOLLAND & HART LiLp

95535 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

(702) 669-4600

(702) 669-4650 — fax
speek(@hollandhart.com
beanderson(@hollandhart.com

Attorneys for Petitioner Las Vegas
Sands Corp.
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CERTIFICATE OF SERVICE

Pursuant to NRAP 25, I hereby certify that I am an employee of Holland & Hart;

that I am familiar with the firm’s practice of collection and processing documents for

mailing; that, in accordance therewith,

I caused the following document, APPENDIX TO

LAS VEGAS SANDS, CORP’S EMERGENCY ORIGINAL PETITION FOR WRIT OF

MANDAMUS, to be hand-delivered as indicated below 26th day of September, 2011:

James J. Pisanelli, Esq.

Pisanelli & Bice

3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

Attorney for Real Party in Interest
Steven C. Jacobs

Donald J. Campbell, Esq.
J. Colby Williams, Esq.
Campbell & Williams
700 S. 7th Street

Las Vegas, Nevada 89101

Attorneys for Steven Jacobs

5240847_1.DOCX

Honorable Elizabeth G. Gonzalez
Eighth Judicial District Court of
Clark County, Nevada

Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

Respondents

An Employee of Holland & Hart Lip
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IN THE SUPREME COURT OF THE STATE OF NEVADA

SANDS CHINA LTD., No. 58294
Petitioner, '

vs.

THE EIGHTH JUDICIAL DISTRICT
COURT OF THE STATE OF NEVADA,

IN AND FOR THE COUNTY OF FILED
CLARK; AND THE HONORABLE - -
ELIZABETH GOFF GONZALEZ, AUG 2 6 2011
DISTRICT JUDGE,

TRACIE K, LINDEMAN

Respondents, CLERK OF SUPREME COURT
STEVEN C. JACOBS,
Real Party in Interest.

ORDER GRANTING PETITION FOR WRIT OF MANDAMUS

This original petition for a writ of mandamus or prohibition
challenges a district court order denying petitioner’s motion to dismiss for
lack of personal jurisdiction.

Petitioner asserts that the district court improperly based its
exercise of personal jurisdiction on petitioner’s status as a subsidiary of a
Nevada corporation with common officers and directors. Real party in
interest contends that the district court properly determined that he had
established a prima facie basis for personal jurisdiction based on the acts
taken in Nevada to manage petitioner’s operations in Macau.

The district court’s order, however, does not state that it has
reviewed the matter on a limited basis to determine whether prima facie
grounds for personal jurisdiction exist; it simply denies petitioner’s motion
to dismiss, with no mention of a later determination after consideration of
evidence, whether at a hearing before trial or at trial. While th‘e order

refers to the district court’s comments at oral argument on the motion, the

SupREME COURT
OF
NEVADA
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transcript reflects only that the district court concluded there were
“pervasive contacts” between petitioner and Nevada, without specifying
any of those contacts. We have therefore found it impossible to determine
the basis for the district court’s order or whether the district‘ court
intended its order to be its final decision regarding jurisdiction or if it
intended to consider the matter further after the admission of evidence at
trial (or an evidentiary hearing before trial).

In MGM Grand, Inc. v. District Court, 107 Nev: 65, 807 P.2d

201 (1991), we held that jurisdiction over a nonresident corporation could
not be premised upon that corporation’s status as parent to a Nevada
corporation. Similarly, the United States Supreme Court in Goodyear
Dunlop Tires Operations, S.A. v. Brown, 131 S. Ct. 2846 (2011), considered

whether jurisdiction over foreign subsidiaries of a U.S. parent corporation
was proper by looking only to the subsidiaries’ conduct; the Court
suggested that including the parent’s contacts with the forum would be, .in
effect, the same as piercing the corporate veil. Based on the record before
us, 1t is impossible to determine if the district court in fact relied on the
Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.

Accordingly, having reviewed the petition, answer, reply, and
other documents before this court,! we conclude that, based on the

summary nature of the district court’s order and the holdings of the cases

1Petitioner’s motion for leave to file a reply in support of its stay
motion is granted, and we direct the clerk of this court to detach and file
the reply attached to the August 10, 2011, motion. We note that NRAP
27(a)(4) was amended in 2009 to permit a reply in support of a motion
without specific leave of this court; thus, no such motion was necessary.
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cited above, the petition should be granted, in part. We therefore direct
the district court to revisit the issue of personal jurisdiction over petitioner
by holding an evidentiary hearing and issuing findings regarding general
jurisdiction. If the district court determines that general jurisdiction is
lacking, it shall consider whether the doctrine of transient jurisdiction, as

set forth in Cariaga v. District Court, 104 Nev. 544, 762 P.2d 886 (1988),

permits the exercise of personal jurisdiction over a corporate defendant
when a corporate officer is served within the state. We further direct that
the district court shall stay the underlying action, except for matters
relating to a determination of personal jurisdiction, until a decision on
that issue has been enteréd. We therefore

ORDER the petition GRANTED AND DIRECT THE CLERK
OF THIS COURT TO ISSUE A WRIT OF MANDAMUS instructing the
district court to hold an evidentiary hearing on personal jurisdiction, to
1ssue findings of fact and conclusions of law statirig the basis for its
decision following that hearing, and to stay the action as set forth in this

order until after entry of the district court’s personal jurisdiction decision.?

Saitta

/AMM\,J.

Hardesty Parraguirre

?Petitioner’'s motion for a stay is denied as moot in light of this
order.
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cc:  Hon. Elizabeth Goff Gonzalez, District Judge
Glaser, Weil, Fink, Jacobs, Howard & Shapiro, LLC
Campbell & Williams
Eighth District Court Clerk
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Justin Jones

From: Colby Willlams [jcw@campbellandwlliiams.com]
Sent: Friday, July 08, 2011 4:30 PM

To: Justin Jones; Stephen Ma

Subject; Document Production

Dear Justin/Steve,

As we approach the end of the week, | thought it would be a good idea to update you on the status of our document
production. As you know, | have been out of the office all week on vacation but have, nevertheless, been dealing with
various work matters including the Jacobs document production.

Steve electronicaily transferred to our office a significant number of e-mall communications he received during his
tenure with Defendants. That file transfer was completed last weekend after | left for vacation. | believe the amount of
material constitutes approximately 11 gigs. In addition, Steve has sent us hard copies of various documents that also
arrlved at our office this week. | have not reviewed those documents and do not yet knaw the amount of material
contained thereln, ’

In anticipation of Bates Stamping and producing these dacuments to Defendants, | wanted to address a couple of issues,

First, as It relates to the production of co mmunications that Steve may have had with Macau residents, we belleve we
are authorized to produce those documents to you despite any potential application of the Macau Data Privacy Act, Qur
basis for that conclusion is that Steve Is a U5, Citizen, he resides in and is located in the u.s. presently, the information is
located in the U.S,, and the documents are being produced pursuant to the rules governing procedures in a U.S, lawsuit.
Given that the Privacy Act permits the “processing” of personal information to effectuate “compliance with a legal
obligation to which the controller is subject “ see, Art. 6, § (2), it appears to us that all parties In the litigation would be
authorized to produce documents therain. Nonetheless, since Defendants have raised the issue, we would like to
include a provision in the SPO to be submitted to the Court whereby Judge Gonzalez confirms that the Macau Data
Privacy Act does nat provide a basis for withholding documents in this litigation at least insofar as Steve’s production is
concerned. With respect to whether the act has any impact on Defendants’ production, the parties can debate that
issue at a later date if it becomes necessa ry.

Second, in beginning our review of the e-mails, It appears that Steve was the recipent of a number of e-mails from
various attorneys employed by LVSC and SCL during the normal course and scope of his dutles with Defendants, While
we are certainly entitled to e-mails from attorneys that were sent to Steve during his tenure that are relevant to the
claims/defenses in the litigation, we likewise recognize that there may be a number of e-mails from attorneys to Steve
that are likely not relevant to this action. Frankly, we have neither the time nor interest to review any attorney
authored e-malls that are irrelevant to this action, Thus, after initially reviewing a small portion of the material
transferred by Steve in order to determine what it comprises, we have stopped the review process so that we may
address this issue with you before d iscovery begins,

We propose the following; We send the material to our third-party ESI vendor for Bates Stamping. We will then
produce all of the documents to you {less any documents for which Steve maintains g privilege, which will be identified
in an appropriate log). Defendants will then have a certain amount of time (to be agreed upon by the parties) to advise
us as to their position as to the relevance/irrelevance of the attorney-authored communications to Steve and whether
any should be withheld and logged by Defendants. In the meantime, we will simply continue the suspensian of any
review of additional emails between Steve and company lawyers. By engaging in this proposed process, we are, of
course, not walving our right to contest Defendants’ positions on relevance and/or the application of any privileges, all
of which are expressly reserved.
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Please let me know your thoughts about cur proposals on these two issues so that we may commence with discovery.
tll be back in the office on Manday and we can talk then.

Have a good weekend.

Regards,
Colby

J. Colby Williams, Esq.
Campbell & Williams

700 South Seventh Street
Las Vegas, Nevada 89107
Tel. 702.382.5222

Fax. 702.382.0540

email j campbellandwnlli
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DECLARATION OF JUSTIN C. JONES
I,' JUSTIN C. JONES, under penalty of perjury, state as follows:

1. I'have personal knowledge of the matters 'set forth in this Declaration except as

- to those matters stated upon information and belief, and I believe those matters to be true,

2. I am at least 18 years of age and am competent to testify to the matters stated in
this‘Declarat'ion. » '

3. I am counsel of record for Defendant Las Vegas Sands Corp. (“LVSC”) in
litigation brought by Steve Jacobs in Eighth Judicial District Court Case No. A648484-B, |

4. I'make this Declaration in Support of LVSC’s Motion for Temporary Restraining
Order and Preliminary Injunction or in the Alternative for Protective Order (the “Motion”),

5. Jacobs’ counsel recently revealed that Jacobs was in possession of approximately
11 gigabytes of documents, which includes (as admitted by Jacobs® own counsel) documenits
containing attorney-client communications between Sands China and its counsel. See true and
correct copy of a July 8, 2011 Email, attached to Motion as Exhibit H.

6. In response to this revelation, 1 demanded on behalf of LVSC that Jacobs |
immediately return all such documents,

7. However, to date, Jacobs has failed and refused to return compan); documents to
LVSC.

8. On August 1, 2011, the parties met and conferred telephonically regarding return
of company documents in Jacobs’ possession. During the telephone conference, Jacobs’ coungel
confirmed that:

1. Jacobs and his counsel are in possession of documents
which Jacobs acquired during the course of his employment.

2. These documents include material that may be subject to
the attorney-client privilege.

3. Jacobs does not believe that he is bound to keep
confidential those documents obtained during the course of his

employment because he asserts that he did not sign any

1

LVSC 0007




—

- I\JNMI\JH—-a-—A-—-.—-—-.._._.._.
gﬁgﬁﬁuwuoom\x_o‘m;umu

< O co ~ (=)} w £ w .M

confidentiality policy or other document cbntaining a
confidentiality provision.

4, Jacobs believes that Macau data privacy laws do not
prohibit him from disclosing documents iﬁ this matter and that
Macau data privacy laws are being used byv Defendants as-a
“farcical canard” to avoid disclosure of documents.

5. Based upon the foregoing, Jacobs refused to comply with
the request for return of documents obtained during the course of
his employment-and would not commit that he has not or will not
provide such documents to third parties.

See Exhibit E to Motion for Protective Order.

11. In subsequent correspondence, Jacobs’ counsel confirmed that Jacobs “is unable
to ‘return’ the documents to befendmts”. See Exhibit F to Motion for Protective Order.

12, Additionally, while Jacobs’ former attorneys have agreed to cease their review
and/or production of the documents until the matter is resolved by the Court, they are “unable to
represent that Steve has not or will not provide any of the documents to certain third parties.”

13. I have presented a stipulation to Jacobs’ new counsel, Jim Pisanelli, requesting
that such documents not be reviewed and not be provided to third parties; however, Mr. Pisanelli
was not agreeable to signing the stipulation.

14, Accordingly this Motion to restrain and enjoin Jacobs and his agents and
attorneys is necessary.

I declare under penalty of perjury of the State of Nevada that the foregoing is true and
correct.

DATED September 16, 2011,

J C. JONES

LVSC 0008




Fax 702-669-4650

HOLLAND&H ARTU,I‘! Justin C. Jones

jciones@hollandhart.com

August 2, 2011

VIA FAX (382-0540) AND U,S. MAIL

Donald J. Campbell, Esq.
1. Colby Williams, Esq.
Campbell & Williams
700 South Seventh St,
Las Vegas, NV 89101

Re:  Jacobs v. Las Vegas Sands Corp., et al.
Case No. A627691-C

Dear Mssrs. Campbell and Williams:

This letter follows up on the discussion last night, as well as prior discussions and email
comrespondence, regarding documents in the possession of your client, Steve Jacobs. My
understanding from what you reported last night is as follows:

1.

Holland & Hart we

Mr. Jacobs and your firm are in possession of documents which Mr. Jacobs
acquired during the course of his employment, which employment Mr. Jacobs
alleges was with Las Vegas Sands Corp. (“LVSC”).

These documents include material that, based upon your initial review, may be
subject to the attorney-client privilege.

Mr. Jacobs did not sign any confidentiality policy or other document containing a
confidentiality provision and thus does not believe that he is bound to keep
confidential those documents obtained during the course of his employment.

Mr. Jacobs believes that Macanese data privacy laws do not prohibit him from
disclosing documents in this matter; rather, Mr. Jacobs believes, after consulting
with others, that Macanese data privacy laws are being used by Defendants in this
matter as a “farcical canard” to avoid disclosure of documents.

Based upon the foregoing, Mr. Jacobs will not comply the request for return of
documents obtained during the course of Mr. Jacobs’ asserted employment with
LVSC, nor can Mr. Jacobs commit that he has not or will not provide such
documents to third parties.

While Mr. Jacobs will not return the requested documents, he will agree not to
produce the documents in this litigation until such time as the issue is resolved by

Phone [707] 6694600 Fax [702) 669-4650 www.hollandhart.com
9555 Hlllwood Orive 2nd Floor Las vegas, NV 89134
Aspen Boulder Carson Cty ColoradeSprings Denver DanverTechCenter Billings Boise Cheyenne JacksonHote LasVagas Reno SaltLake ity Santafe Washington, DC. O

LVSC 0009




August 02, 2011
Page 2

the Court upon motion practice. As discussed, a formal stipulation is
forthcoming,

Furthermore, we requested that you stipulate to our filing of an amended
counterclaim to assert claims relating to Mr. Jacobs improper taking of and/or
retention of documents. However, you would not agree to stipulate to our filing

of an amended counterclaim or to a non-opposition to a motion to amend the
counterclaim.

If my understanding of the discussion last night is incorrect, please advise immed; ately.

JCJ

LVSC 0010




CANMPBELL
& WILLIAMS

ATTORNEYS AT Law

VIA E-MAIL Aungust 3, 2011

Justin C. Jones, Esq.

Holland & Hart

3800 Howard Hughes Pkwy. 10® F1.
Las Vegas, Nevada 89169

Re:  Jacobs v. Las Vegas Sands Corp., et al.
Dear Justin:

I wanted to respond to the letter you faxed to our office yesterday, which sought to
memorialize the discussions of counsel pertaining to documents in the possession of our client,
Steve Jacobs. Before turning to your enumerated points, T think it is important to clarify that our
firm was responsible for bringing this matter to everyone’s attention via my e-mail
communjcation to you and Steve Ma on July 8, 2011. In that e-mail I advised both of you, iner

- glia, of the amount of documents Steve (Jacobs) had electronically transferred to our firm, the
fact that there appeared to be communications between LVSC/SCL attorneys and Steve during
the course of his tenure with Defendants, and that we had stopped our review of said documents
very shortly after it began so that the parties could address these issues together. Since that time,
various counsel for the parties have conducted at least three telephonic meet and confer
conferences, and our firm has continued to refrain from any review or production of the
documents per those conferences.

With that background, let me briefly respond to your bullet points in the order they were

presented:
1. This is an accurate statement.
2. This is an accurate statement as far as it goes. I would clarify, though, our

position that: (i) communications Steve had with a company attorney are not necessarily
privileged simply because an atiomey was involved, and (ii) Steve would nonetheless be entitled
to communications he exchanged with company attorneys even if they are deemed protected by
the attorney-client privilege so long as they are relevant (i.e., calculated to lead to the discovery
of admissible evidence) to the claims and defenses at issue il the litigation.

700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA 88101

PHONE: 702/382-5228
FAX: 702/302-0540

LVSC 0011




Justin C. Jones, Esq.
August 3, 2011
Page2

3. Our understanding is that Steve did not sign a confidentiality agreement in his
capacity as an employee of LVSC or agent of SCL. We have raised this issue not because we
believe Steve may freely disperse documents he acquired during his employment to the public at
large but, rather, in response to Defendants’ allegation that Steve is wrongfully in possession of
said documents,

4, This statement is accurate to the extent it reflects our position that the Macau data
privacy laws do not prevent any of the parties from producing documents in this action.

4. [sic] We have offered to Bates Stamp and produce all of Steve’s documents to
Defendants (less those for which Steve has a privilege, which would be logged), who may then
conduct a review to determine their position as to the potential attorney-client commurtications,
Defendants responded that they do not want any documnents “produced,” but instead want all of
them “returned.” We advised that Steve is unable simply to “return” the documents to
Defendants. We are also unable to represent that Steve has not or will not provide any of the
documents to certain third parties.

5. While Steve is unable to “return” the documents to Defendants, we agreed not to
produce the documents in this litigation until the issue is resolved by the Court, Additionally,
our firm will continue to refrain from reviewing the documents so as not to create any issues
regarding the documents containing commminications with attorneys. We will consider any
stipulation you propose on this issue,

6. You are correct that we are unable to agree to stipulate to allow one or both
Defendants to amend the counterclaim to assert a cause of action relating to Steve’s possession
of the subject documents. As we explained, our inability to agree is not designed to create more
work for Defendants but, rather, reflects the simple fact that we do not have authorization to
consent to sach a filing,

While the foregoing is not meant to be a full expression of our rights and positions, I
believe it adequately addresses your letter of last night. Please contact me with any questions or

commernts.
Very truly yours,
CAMPBELL & WILLIA
B J. Colby Williams, Bsq. -
JICW/

LVSC 0012
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NOTC

I. Stephen Peek, Esq.

Nevada Bar No. 1759

Justin C. Jones, Esq.

Nevada Bar No. 8519

Brian G. Anderson, Esq.
Nevada Bar No. 10500
HOLLAND & HART Lp
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702) 669-4600

(702) 669-4650 — fax
speek(@hollandhart.com
jcjones@hollandhatt.com
bganderson@hollandhart.com

Attorneys for Las Vegas Sands Corp.

DISTRICT COURT
CLLARK COUNTY, NEVADA

STEVEN C. JACOBS,

Plaintiff,
v.

LAS VEGAS SANDS CORP,, a Nevada
corporation; SANDS CHINA LTD,, a Cayman
Islands corporation; SHELDON G. ADELSON,
in his individual and representative capacity;
DOES I-X; and ROE CORPORATIONS I-X,

Defendants.

LAS VEGAS SANDS CORP., a Nevada
corporation,

Counterclaimant,
V.

STEVEN C. JACOBS,

Counterdefendant.

Please take notice that the following Motions filed by Las Vegas Sands Corp. filed on
September 13, 2011, and set for hearing on October 18, 2011, at 9:00 a.m, are hereby withdrawn

without prejudice to refiling in this action or in a separate action:

Page 1 of 3

5236802_1.D0C

Electronically Filed
09/19/2011 03:10:22 PM

(ﬂ@:‘.#W

CLERK OF THE COURT

CASE NO.: A627691-B
DEPTNO.: XI

Date: October 18, 2011
Time: 9:00 a.m.

NOTICE OF WITHDRAWAL OF
MOTIONS

LVSC 0013




Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
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CERTIFICATE OF SERVICE

Pursuant to Nev. R. Civ. P. 5(b), I certify that on September 19, 2011, I served a true and
correct copy of the foregoing NOTICE OF WITHDRAWAL OF MOTIONS by depositing

same in the United States mail, first class postage fully prepaid to the persons and addresses listed

below:

Donald J. Campbell, Esq.

J. Colby Williams, Esq.
Campbell & Williams

700 S. 7th Street :

Las Vegas, Nevada 89101
382-5222

382-0540 - fax
djc@campbellandwilliams.com

icw(mcampbellandwilliams.com

Attorneys for Plaintiff

James J. Pisanelli, Esq.

Pisanelli & Bice

3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

214-2100

214-2101 —fax

iip@pisanellibice.com

Attorney for Plaintiff

5236802_1.DOC

Patricia Glaser, Esq.

Stephen Ma, Esq.

Andrew D. Sedlock, Esq.

Glaser, Weil, et., al.

3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

650-7900

650-7950 — fax

pelaser@glaserweil.com
sma@glaserweil.com

asedlock@glaserweil.com
Attorneys for Defendant Sands China Ltd.

An Employee of Holland &Hart 11p

Page 3 of 3
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134
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1.

Motion to Compe] Return of Stolen Documents Pursuant to Macau Personal Data

Protection Act;

2.
3.

DATED September 19, 2011.

5236802 1.DOC

Motion for Leave to File Amended Counterclaim; and

Motion for Protective Qrder and eturn of Stolen Documents.

hen Peek, Esq.
C. Jones, Esq.
G. Anderson, Esg.

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.

Pape 2 of 3
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Dineen Bergsing

From: Dineen Bergsing

Sent: Monday, September 19, 2011 3:09 PM

To: Donald Campbell; 'Colby Williams'; 'Patricia Glaser 'Stephen Ma'; 'Andrew Sedlock":
JIP@pisanellibice.com

Subject: LV Sands/Jacobs - Notice of Withdrawal of Motions

Attachments: Untitled. PDF - Adobe Acrobat Pro.pdf; image001.gif

Please see attached Notice of Withdrawal of Motions. A copy to follow by mail.

Dineen M. Bergsing

Legal Assistant to J. Stephen Peek,
Justin C. Jones and David 1. Freeman
Holland & Hart LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

(702) 669-4600 - Main

(702) 222-2521 - Direct

(702) 669-4650 - Fax
dbergsing@hollandhart.com

HOLLAND&HART WY

CONFIDENTIALITY NOTICE; This message is confidential and may be privileged. If you believe that this email has been sent to you in
error, please reply to the sender that you received the message in arror; then please delete this e-mail. Thank you.
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BUSINESS COURT CIVIL COVER SHEET

County, Nevada

Case No.
(Assigned by Clerk's Office)

A-11-648484-B

X1

1. Party Information

Plaintiff(s) (name/addless/phone) LAS VEGAS SANDS CORP., a

Nevada cor poratlon

Attorney (name/address/phone):
Justin C, Jones, Esq./Holland & Hart LLP

" "9555 Hillwood Drive, 2nd Floor, Las Vegas, NV

(702-669-4600)

'Defendant(s) (name/addl'ess/pllpne): STEVEN C. JACOBS, an
individual; VAGUS GROUP, INC,, a Delaware corporation

Attorney (name/address/phone):

II. Natufe of Controversy

[ ] Arbitration Requested

- -—Please check the applicable boxes for both the civil case type and business court case type.

Civil Cases

Business Court

Real Propérty

Other Civil Types

Business Court Case Type

[ Landlord/Tenant

[ Unlawful Detainer
] Title to Property

] Foreclosire

[ Liens '

- [J Quiet Title

(] Specific Performance
[ Other Real Property

[] Partition

[] Planning/Zoning

Negligence Torts

1 Negllgence Premises Liability
(Slip/Fall)

[[1 Negligence — Other

Torts

[C] Product Liability
O Motor Vehicle-Product Liability
[ Other Torts-Product Liability

[} Intentional Misconduct
[] Defamation (Libel/Slander)
[] Interfere with Contract Rights

[J Employment Torts (Wrongful Teimination)

|:] Other Torts

_Anti-trust
Fraud/Misrepresentation
Insurance

Legal Tort

Unfair Competition

DDDDD

[ Civit Writ

O

Other Special Prbceeding

[ Other Civil Filing

L

0
O
|
O
O
O
O

Compromise of Minor’s Claim

<. Convetsion of Property

Damage to Property
Employment Security
Enforcement of Judgment
Foreign Judgment — Civil
Other Personal Property
Recovery of Property
Stockholder Suit

Other Civil Matters

1 Construction Defect

0
O

Chapter 40
General

] Breach of Contract-

I | O |

[ civi

OoonO

Building & Construction
Insurance Carrier

Commercial Instrument

Other Contracts/Acct/Judgment
Collection of Actions
Employment Contract
Guarantee

Sale Contract

Uniform Commercial Code

1 Petition for Judicial Review

Foreclosure Mediation

Other Administrative Law
Department of Motor Vehicles
Worker’s Compensation Appeal

VAR

R0 OO0

I [

Clark County Business Court

NRS Chapters 78-89

Commodities (NRS 91)

Securities (NRS 90)

Mergers (NRS 92A)

Uniform Commercial Code (NRS 104)

Purchase or Sale of Stock /Assets of
Business/ Corporate Real Estate

Trade-mark/Trade Name (NRS 600)

Enhanced Case Mgmt/Business

Other Business Court Matters

Washoe County Business Court

NRS Chapters 78-88

Commodities (NRS 91)

Securities (NRS 90)

Investments (NRS 104 Art. 8)
Deceptive Trade Practices (NRS 598)
Trade-mark/Trade Name (NRS 600)
Trade Secrets (NRS 600A)
Enhanced Case Mgmt/Business
Other Business Court Matters
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" J. Stephen Peck, Esq.
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LAS VEGAS SANDS CORP., a Nevada

through XX;

" Electronically Filed

09/16/2011 02:50:36 PM

A b i

CLERK OF THE COURT

COMPB

Nevada Bar No. 1759
Justin C. Jones, Esq. -
Nevada Bar No. 8519
Brian G. Anderson, Esq.
Nevada Bar No. 10500 .
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702) 669-4600

(702) 669-4650 — fax
speek@hollandhart com

,,AL ones@hollandhalt com

Attorneys for De]‘endanr Las Vegas Sands Carp
DISTRICT COURT

CLARK COUNTY, NEVADA

CASENO:A-11-648484-B
corporation, DEPTNO.:. - XT

o Plaintiff,. ' ‘
v. » - COMPLAINT

STEVEN C.J ACOBS, an individual; VAGUS

GROUP, INC., a Delaware corporation; DOES I
through X and ROE CORPORATIONS XI

Defendants.

Las Vegas Sands Corp. (“LVSC”), by and through its undersigned counsel, tﬁe law-firm
of Holland & Hart LLR as and for its Complaint, hereby complains, alleges and states as
follows: A |

: » PARTIES

. ~ Plaintiff LVSC is a Nevada corporatidn.

2 | Defendant Steven' C. Jacobs (“Jacobs”) is an individual who, upon information
and belief, resides in the State of Georgia and/br Florida. Jacobs maintained'a hotel room at the
Venetian Macau Resort Hotel and worked in the Macau Special Administrative Region
(“Macau”) of the People’s Repubhc of China (“China”) and maintained a residence for himself

and his famlly in the Hong Kong Spemal Administrative Region (“Hong Kong™).

Page 10of8
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3. Upon information and belief, Defendant Vagus Group, Inc. (“Vagus”) is a
Delaware corporation which at all times relevant hereto was and is doing business in Clark .
County, Nevada. _

4. Defendants Does I through X and Roe Corporations XI through XX are persons
or entities whose aéts, activities, misconduct or omissions make them jointly and severally liable
under the claims for relief as set forth herein. The true names and capacities of the Doe

Defendants and Roe Corporate Defendants are presently unknown, but when ascertained,

“Plaintiff requests leave of the ‘Couit to amend the Complaint to substitute their true names and

capacities.

GENERAL ALLEGATIONS

5. LVSC’s direct or indirect subsidiaries own and operate The Venetian Resort
Hotel Casino, The Palazzo Resort Hotel Casino and The Sands Expo and Convention Center in
Las Vegas, Nevada and the Marina Bay Sands in Singapore. LVSC has an indirect meijority
ownership interest through its subéidiaries in the Sands Macao, The Venetian Macao Resort
Hotel (“The Venetian Macao™), the Four Seasons Hotel Macao, Cotai Strip™ (“Four Seasons
Hotel Macao,” which is managed by Four Seasons Hotels Inc.), and the Plaza Casino (together
with the Four Seasons Hotel Mbacao, the “Four Seasons Macao”) in Macau and the Sands Casino
Resort Bethlehem in Bethlehem, Pennsylvania. LVSC’s indirect majority-owned subéidiaries
are also creating a master-planned development of integrated resort properties, anchored by The
Venetian Macao, which LVSC refers to as the Cotai Strip™ in Macau.
Jacobs Performs Consulting Work for LVSC.

6. In or about March 2009, Vagus and LVSC entered into a consulting agreement

(the “Vagus Consulting Agreement™) with LVSC to provide certain management and consulting

services to LVSC.
7. The Vagus Consulting Agreement was authored by and executed by Jacobs.
8. Pursuant to the Vagus Consulting Agreement, Vagus acknowledged the

confidential and highly sensitive nature of information and documents that it would be privy to

under the Agreement.

. Page 2 of 8
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1 9. Specifically, the Vagus Consulting Agreement states:
2 ~ Confidentiality
3 VGI understands that certain information received by and/or made available
through LVS and/or its vendors, consultants and advisors is confidential and
4 proprietary and may be restricted due to LVS public company status. VGI agrees
R ' that it will not disclose.or use, and shall diligently protect and keep confidential
5 all sensitive information received as part of or. related to this project. All
members of the VGI team assigned to LVS will execute and deliver any standard
6 confidentiality / non-disclosure agreements as requested. This confidentiality
provision shall suryive the expiration and/or the termination of this agreement . . .
7 :
10.  During the course and scope of the Vagus Consulting Agreement, Vagus and
___________ g : C e M YUEIRY AR SVRRR PR R Teehs Y o ST e A
Jacobs obtained documents and information that is confidential, proprietary and/or subject to the
9
attorney-client privilege and/or work product doctrine.
10 :
Jacobs Is Hired to Perform Work for VML and SCL.
11 _
11. In or about May 2009, J acobs was asked to perform consulting work for Venetian
12
Macau lelted (“VML™), an 1nd1rect sub51d1ary of LVSC which is now a subsidiary of Sands
= 13 .
S< China Ltd. (“Sands China™).
:1 8 S 12. In connection with this work, Jacobs executed an Agreement for Services with
~a 15 .
E % ":E |l VML whereby he would address “senior management issues” relating to VML’s “business of
AL 16 : . , o : , : .
g = Zﬁ developing, designing, constructing, equipping, staffing, owning and operating legalized
s & 17 : o
:% :-_% §) " casino(s) in Macau SAR.”
F O, 18 |
; 3 13.  The Agreement for Services states: ,
) 19 ) ]
°‘ 6. CONFIDENTIALITY AND OWNERSHIP OF WORKS. The
20 Consultant agrees that neither it nor any of its employees, either during or
after this Agreement, shall disclose or communicate to any third party
21 any information about the Company’s policies, prices, systems, methods
of operation, c¢ontractual agreements or other proprietary matters
22 concerning the Company’s business or affairs, except to the exient
necessary in-the ordinary course of performing the Consultant’s Services.
23 Upon termination of this Agreement for any reason, all papers and
" documents in the Consultant’s possession or under its control belonging
24 to the Company, must be returned to the Company.
25 14, On 01j about July 15, 2009, Sands China was incorporated as a limited liability
26 || company in the Cayman Islands in preparation for listing on The Main Board of the Stock
27 || Exchange of Hong Kong Limited (“SEHK”) in November 2009.
28 15. In July and August 2009, Jacobs negotiated certain employment terms, which
Page 3 of 8
5236028_2.DOCX

LVSC 0020




Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

10

Las Vegas, Nevada 89134

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

were set out in a term sheet. The term sheet was used in preparing a draft of an employment
agyeement bet\(gyeen Jacobs and VML, but that document was never finalized or executed.

. 16. In November 2009, LVSC’s indirect majority-owned subsidiary, Sands China, the
direct or indirect owner and operator of Sands Macao, The Vénctian Macao, Four Seasons
Macao and ferry operations, and developer of the remaining Cotaﬁ Strip integrated resorts, '
completed an initial ‘public offering of its ordinary shares (the “Sands China Offering”) on the
SEHKL‘

"17.  Tacobs Wwas appointed Presidefit — Macau ‘and Chief Executive Officér of Sands’
China. : '

18. During the course and scope of his work for VML and SCL, Jacobs obtained

documents and information that is confidential, proprietary and/or subject to the attorney-client

priﬁ/ilege and/or work product doctrine.

Jacobs’ Employment Is Terminated by Sands China and VML for Cause.
' 19. On or about July 23, 2010, the Board of Directors of Sands China Voted to

remove Jacobs as President and Chief Executive Officer of Sands China and as a member of the

Sands China Board of Directors.

20.  On July 23, 2010, Jacobs’ employment with VML and Sands China was

terminated for cause because, among other things, he had repeatedly exceeded his authority,

defied and disregarded instructions, and engaged in several improper acts and omissions,
including but not limited to those identified above. |
Jacobs Steals ‘Conﬁdential, Proprietary and Privileged Documents from LVSC and Then
Refuses to Return Them.
© 21.  Based upon representations of his counsel, Jacobs stole and/br wrongfully

retained documents that Wer,e'property of LVSC following his termination.

22, Such documents iﬁclude material that is confidential, proprietary and/or subject to
the attorney-client privilege and/or work produci: doctrine. -

23.  Upon information and belief, the documents stolen ahd/or wrongfully retained by
Jacobs described sensitive compilations, methods, techniques, systems, and/or procedures

Page 4 of 8
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“LVSC until his termination:

© W 3 A W

relating to gaming operations, personnel and labor and include proprietary, confidential and
material non-public financial information.

24. Furthermore, upon infonhzition and Dbelief, the documents stolenl and/or

-wrongfully retained by Jacobs contain personal data that is subject to Macau’s Personal Data

Protection Act, the violation of which catries criminal penalties in Macau.
25. Upon information and belief, Jacobs wrongfully removed such.documents and
information on a consisfent and regular basis from the time that he began his. relationship With'
26.  In fact, LVSC is informed and believes that on the day he was terminated by
VML and SCL, Jacobs surreptitiously transferred several gigabytes of electronic documents and
files to a removable flash drive and removéd the flash drive frqm the premises.

27. - Jacobs was not authorized to retain such documents and information following his

termination.

28.  LVSC has demanded that Jacobs return all LVSC documents; however, Jacobs
refuses to return company documents and information in his possession to LVSC.

FIRST CLAIM FOR RELIEF

(Civil Theft/Conversion — Vagus and Jacobs)

29. . LVSC repeats and realleges eéch and every allegation contained in the preceding
paragraphs as though set forth fully herein.

30.  Vagus and Jacobs wrongfully stole and converted to their own use pei‘sonal
property that fightfully belongs to LVSC in the form of company documents and data, including
in electronic form.

31.  As aresult of the theft and conversion of personal property that rightfully beiongs
to LVSC, LVSC has been damaged in an amount 1n excess of $10,000.00. »

32: | As a result of their actions, Vagus and Jacobs are guilty of oppression, fraud, and
malice and in addition to actual and compensatory damages, LVSC is Ventiﬂedvto recover punitive
damages for the sake of example and by Way of punishing Vagus and Jacobs.

33. It has become necessary for LVSC to retain the services of an'attorney to

' Page Sof 8
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prosecute this action, entitling LVSC to reimbursement for such fees and costs of suit.

SECOND CLATM FOR RELIEF -

(Misappropriation of Trade Secrets — NRS 600A — Vagus and Jacobs) »
34, LVSC repeats and realleges each‘ and every allegation contained in the preceding
paragraphs as though set forth fully herein.
35. UpOI,l- Vinformation and belief, Vagus and Jacobs obtained trade secrets from

LVSC, including documents that reflect information that derives independent economic value

~ from not being generally known to, and not being readily ascertainable by proper means by, the

public or any other persons who can obtain comrherciai or economic value from its disclosure or
use. | _ | | 7

36.  Upon information and belief, these documents obtained by Vagﬁs and Jacobs
described sensitive compilations, methods, techniques, systems, and/or procedures relating to
gaming operations, personnel and labor and include material non-public financial infor’;maﬁon of
LVSCandSCL.

37. LVSC made reasonable efforts to maintain the secrecy of trade secrets obtained
by Jacobs by, among other thing‘é, placing the word “Confidential” or “Private” or another
indication of secrecy on documents tl.lat‘describe or include any portion of the trade secret.

38. Vagus and Jacobs “have stolen and/or Wrongfully retained documents confaixling'
LVSC trade secfets despite demands by LVSC for return of such documents. |

39. . Upon - information and be’lief, Vagus and Jacobs have wrongfully copied,
duplicated, sent, mailed, communicated or.' cbnveyed documents containing trade secrets to

unauthorized third parties.

 THIRD CLAIM FOR RELIEF
(Injunctivé Relief — Vagus and Jacabs)
40. LVSC- repeats and realleges each and every allegation contained in the preceding
paragraphs as though set forth fully herein. | '
41. As set forth above, Vagus and Jédobs have stolen and/or wrongfully retained
sensitive conipany documents from LVSC and have failed and refused to return the same.
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42. Vagus’ and Jacobs’ actions are c_éusingand will cause great and irreparable harm '

10 LVSC if not enjo}ned.

/ 43, LVSC has a strong likelihood of success on the merits of its claims and is without
an édequate or immediate remedy at law for the actions of Vagus and J acobs.

44.  Accordingly, the Court should grant preliminary and permanent injunctive relief

compelling Vagus and Jacobs to immediately return all stolen and/or wrongfully retained

property of LVSC, including, but not limited to, alt LVSC corﬁpany documents.

45. " TFurthermore, the Court  shotld "'rés"t'rain and ‘énjoin Jaédbs and his agents,
représentatives, attorneys, afﬁliatés, and family memberg frlom directly or indirectly, reviewing,
disclosing or lransferring, or allowing the review, disclosure and/or transfer, of the ddcuments
Stolen'by Jacobs and any informaﬁon contained therein to any person or entity, whether in the
course of this litigation or in any othér context whatsoever.

- PRAYER FOR RELIEF
| WHEREFORE, LVSC prays for judgment against Jacobs as follows:

1. For compensatory damages according to proof at trial, plus interest thereon at the _

| maximum legal rate;

2 For punitive damages;
3. For attorneys’ fees and costs;
4. For a restraining order and mandatory injunction compelling Vagus and Jacobs to

immediately return all stolen and/or wrongfully retained property of LVSC, including, but not
limited to, all LVSC company documents.

[

A
/11

/11
/11
/11
/11
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5. For such other and further relief ag'the Court deems just and proper.

DATED September 16, 2011.

J. Stgphen Peek, Esq.

C. Jones, Esq.

Bylan G. Anderson, Esq.
foland & Hart LLP ‘
3555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Defendant Las Vegas Sands Corp.
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J. Stephen Peek, Esq.

Nevada Bar No. 1759

Justin C. Jones, Esq.

Nevada Bar No, 8519 .
Brian G. Anderson, Esq.-
Nevada Bar No. 10500 -
HOLLAND & HART 1Lp
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702) 669-4600 '
(702) 669-4650 — fax
speek{@hollandhart.com
jciones@hollandhait.com
bganderson@hollandhart.com

Attorneys for Las Vegas Sands Corp.
DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VEGAS SANDS CORP., a Nevada CASE NO.: A-11-648484-B

‘corporation, DEPTNO.: XI .
Plaintiff, Date:
v. Time:

STEVEN C. JACOBS, an individual; VAGUS LAS VEGAS SANDS CORP.’S EX PARTE

GROUP, INC.,, a Delaware corporation; DOES I MOTION FOR TEMPORARY

through X and ROE.CORPORATIONS XI RESTRAINING ORDER AND
Jj through XX; PRELIMINARY INJUNCTION OR IN
THE ALTERNATIVE FOR

Defendants. PROTECTIVE ORDER

Plaintiff Las Vegas Sands Corp. (“LVSC™) hereby brings the following Ex Parte Motion
for Temporary Restraining Order and Preliminary Injunction or in the Alternative for Protective

Order (the “Motion™), This Motion is made pursuant to NRCP 65, NRS 33.010, NRS 600A.040, |.

and, alternatively, NRCP 26(c) and is based upon the attached
Vi
i
i
i

Page 1 of 14
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* oral argument that the Court may allow.

-memorandum of points and authorities, the papers and pleadings on file in this matter, and any

DATED September 16, 2011.

.(ftephen Peek, Esq.

iftin C. Jones, Esq.

Brian G. Anderson, Esq.
Hollangd & Hart LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.

APPLICATION FOR ORDER SHORTENING TIME
Plaintiff Las Vegas Sands Corp. (“LVSC”) hereby moves for an order shortening time for
hearing its Ex Parte Motion for Teniporary Restraining Order and Preliminary Injunction or in the
Alternative for Protective Order (the “Motion”). This request for an order shortening time is
made pursuant to EDCR 2.26 and is based on the Declaration of Justin C. Jones, Esq. below.
Defendant Steve Jacobs’ (“Jacobs”) counsel recently revealed that Jacobs was in

possession of approximately 11 gigabytes of documents, which include (as admitted by Jacobs’

own counsel) documents containing attorney-client privileged communications between LVSC
and its counsel. In response to this revelation, LVSC demanded that Jacobs immediately return
all such documents and not provide any such documents to third parties. However, to date,
Jacobs has failed and refused to return company documents to LVSC and, farther, will not
commit to refusing to provide such stolen documents to third parties. On August 1, 2011, the
parties conducted further meet and confer discussions telephonically regarding return of company
documents in Jacobs’ possession. During the telephone conference, Jacobs’ counsel represented
that Jacobsvwould not return LVSC documents and would not commit that he would not provide
such documents to fthird parties. Absent a temporary restraining order, preliminary injunction,
and/or protective order, there is an immediate risk that Jacobs will disclose LVSC company
documents that contain information that is confidential, sensitive, and/or subject to the attorney-
client privilege to third parties who are not entitled to such documents and information. These

Page 2 of 14
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Accordingly, LVSC respectfully. reélues'ts that this Court héar its Motion on an order

shortening time as soon as possible.

DATED September 16, 2011.

5234833_5.DOCX

‘documents are also subject to express confidentiality policies and the Macau Personal Data
Protection Act. In light of all of the foregoing, LVSC is now forced to bring this Motion in order
o ensure that Jacobs and his agents, representatives, attorneys, affiliates, and family members do

- not-review or disclose such conﬁden_tial and privileged materials.-

f¢n Peek, Esq.

. Jones, Esq.

/G. Anderson, Esq.

_ nd & Hart LLP

9355 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.
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DECLARATION OF JUSTIN C. JONES, ESQ. IN SUPPORT OF
~ APPLICATION FOR ORDER SHORTENING TIME

I, Justin C. Jones, Esq., hereby declare as follows:

1: 1 am a partner with the law firm of Holland & Hart, LLP, counsel for Plaimiff Las
Vegas Sands Coip. (“LVSC”). I am duly admitted to praétice law in the State of Nevada. I have
personal knoWicdge of the matters stated herein and would be competent to testify thereon if
called upon to do so. |

2. There éxists good cause to hear LVSC’s Motion for Temporary Restraining Order
and Preliminary Injunction or in the Alternative for Protective Order (the “Motion™) on shortened
time.

3. Defendant Steve Jacobs’ (*Jacobs”) counsel recently revealed that Jacobs was in
posseésion of approximately 11 gigabytes of documents, which include (as admitted by Jacobs’
own counsel) documents containing attorney-client privileged communications between LVSC
and its counsel. '

4. . Inresponse to this revelation, LVSC demanded that Jacobs immediately return all
such documents and not provide any such documents to third parties. However, to date, Jacobs
has failed and refused to return company documents to LVSC and, further, will not commit to
refusing to provide such stolen documents to third parties.

5. On Auwugust 1, 2011, the parties conducted further meet and confer discussions
telephonically regarding return of company documents in Jacobs’ possession. During the
telephone conference, Jacobs’ counsel represented that Jacobs would not return LYSC documents
and would not commit that he would not provide such documents to third parties.

6. Absent a temporary restraining order, preliminary injunction, and/or protective
order, there is an immediate risk that Jacobs will disclose LVSC company documents that contain
information that is confidential, sensitive, and/or subject to the attorney-client privilege,
confidentiality policies, and or the Macau Personal Data Protection Act who are not entitled to

such documents and information.
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7. Give‘r_l all of the foregoing, as well as the fact that Jacobs recently announced that
he intends to substitute his present counsel of record in this action, LVSC is now forced to bring

this Motion in order to ensure that neither Jacobs, his present counsel of record, nor his

anticipated new counsel of record disclose such confidential and privileged materials,

8. Accordingly, LVSC respectfully requests that this Court hear its Motion on an

order shortening time.

9. 1 declare under penalty of perjury under the laws of the State of Nevada that the
foregoing is true and correct.

DATED this G) day of September, 2011.

JUSWC. JONES

ORDER SHORTENING TIME

Upon the application of Plaintiff Las Vegas Sands Corp. (“LVSC”) for an Order

- Shortening Time to hear its Ex Parte Motion for Temporary Restraining Order and Preliminary

Injunction or in the Alternative for Protective Order (the “Motton™), and good cause appearing
therefore,

IT IS HEREBY ORDERED that LVSC’s request for an Order Shortening Time to hear
the Motion is granted, and said Motion shall be heard on the __“ day of September, 2011, at the
hour of a.m./p.m.

DATED this ___ day of September, 2011,

DISTRICT COURT JUDGE

Page 5 0f 14
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MEMORANDUM OF POINTS AND AUTHORITIES
I

INTRODUCTION

For some time, LVSC éuspectéd that Plaintiff Steve Jacobs (“Jacobs”) had stolen sensitive
and/or privileged company documents from LVSC as well as its indircpt subsidiaries Sands China
Ltd. (“SCL”) and Venetian Macau Liiited (“VML”). LVSC’s suspicions were born out recently
when Plaintiff’s counsel revealed and explicitly admitted that Jacobs had in his possession
approxifnately eleven gigabytes of ‘documents taken from LVSC, SCL and/or VML, including
documents that Jacobs admitted were subject to the attorney-client privilege and sﬁould be
returned to LVSC. LVSC immediately demanded that Jacobs return the documents stolen by
Jacobs; however, after initially agreeing to produce certain privileged documents, Jacobs now
refuses to return any documents to LVSC and, most importantly fqr this Motion, refuses to state
that he will not provide the stolen documents to third parties. Despite good faith attempts to meet
and confer with opposiné counsel, including Jacobs’ n(-zwlcounse],2 LVSC has no choice but to
bring the instant motion seeking a temporary restraining order and preliminary injunction barring
Jacobs, Vagus, and their agents, affiliates, representatives and family members from reviewing,

producing, or disseminating stolen company documents and information to third parties. Absent a

"TRO and preliminary injunction, LVSC risks severe irreparable harm from any disclosure of

sensitive and privileged information. In the alternative, LVSC secks a protective order barring
Jacobs from disseminating stolen company documents and information to third parties, including,
but not limited to having any of his agents and representative, including his attorneys, review
these improperly retained documents.

W

"

' LVSC previously brought a Motion for Protective Order and for Return of Stolen Documents, which Motion is to be
heard on October 18, 2011. That Motion focuses on Jacobs® need to return stolen documents rather than producing
the same in this litigation in the ordinary course of discovery.

? Jacobs has announced that he intends to substitute new counsel of Pisanelli Bice in a related pending lawsuit
entitled Yacobs v. Las Vegas Sands Corp, et al., Case No. A6427691-B. Though Mr. Pisanelli has advised LVSC’s
counsel that he will be substituting in as Jacobs’ counsel, no substitution has yet been filed.
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STATEMENT OF FACTS

In or aboit March 2009, Vagus Group, Inc. (“Vagus”) and LVSC entered into'a consulting
agreement (the “Vagus Consulting Agreement”) with Vagus to provide certain management and
consulting services to LVSC. A true and correct copy of the Vagus Consulting Agreement is

attached hereto as Exhibit “A.” The Vaghs.,Consul'ting Agreement was auth'ored'by and executed

by Jacobs. Jd  Pursuant to the Vzigus- Consijlting Agreement, Vagus acknowledged the

confidential and highly sensitive nature of information and documents that it would be privy to
under the Agfeement. Speciﬁcally, the Vagus Consulﬁng Agreement states:

Confidentialit

VGI understands ‘that certain information received by and/or made available

through LVS and/or its vendors, consultants and advisors is confidential and

proprietary and may be restricted due to LVS public company status. VGI agrees

that it will not disclose or use, and shall diligently protect and keep confidential al

sensitive information received as part of or related to this project. All members of

the VGI team assigned to LVS will execute and deliver any standard

confidentiality / non-disclosure agreements as requested. This confidentiality

provision shall survive the expiration and/or the termination of this agreement . . . .

Id. During the course and scope of the Vagus Consulting Agreement, Vagus and Jacobs obtained
documents and information that are confidential, proprietary and/or subject to the attorney-client
privilege and/or work product docirine. See Declaration of Kenneth J. Kay, attached hereto as
Exhibit “B.” In addition, as the former CEO of SCL, an indirect majority-owned subsidiary of
LVSC, and its subsidiary, VML, Jacobs obtained additional documents and information from
LVSC that are confidential, proprietary and/or subject to the attorney-client privilege and/or work
product doctrine. Id.

After litigation commenced in this matter, Jacobs was asked by SCL’s counsel to return all
company property. See, e.g., November 23, 2010 Letter, attached hereto as Exhibit “C;” January
7, 2011 Letter, attached hereto as Exhibit “D.” Jacobs, however, claimed that he had not stolen
any documents. See, e.g., November 30, 2010 Letter, attached hereto as Exhibit “E.”

However, contrary to Jacobs’ prior stafements, Jacobs® counsel recently revealed that

Jacobs was in possession of approximately 11 gigabytes of documents, which include (as
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admitted by Jacobs’ own counsel) documents containing  attorney-clietit privileged

communications between LVSC and its counsel. See July 8, 2011 Email, attached hereto as
Exhibit “F,» In response to this revelation, LVSC demanded that Jacobs immediately return all
such documents-and not provide any such documents to third patties. See Declarétibn of Justin'C.’
Jones, attached hereto as Exhibit “G.” pr¢ver, to date, Jacobs has failed and refused to return
company dtmumeﬁts”t’d LVSC and, further, will not c-om',mi't to refusing to provide such stolen.
documents to third parties. :

On Augusf 1, 2011, the parties conducted further meet and confer discussions
telephonically regarding return of company documents in Jacobs’ possession. During the
telephone conference, Jacobs’ counsel represented that:

1. Jacobs and his counsel are in possession of documents which Jacobs acquired

during the course of his employment.

2. These documents include material that may be subject to the attorney-client
privilege.
3. jaco_bs does not believe that he is bound to keep confidential those documents

obtained during the course of his employment because he asserts that he did not
sign any conﬁde_ntiality policy or other document containing a confidentiality
provision.

4, Jacobs believes that Macau data privacy laws do not prohibit him from disclosing
documents in this matter and that Macau data privacy laws are being used by
Defendants as a “farcical canard” to avoid disclosure of documents.

5.  Based upon the foregoing, Jacobs refused to comply with the request for return of
documents obtained during the course of his employment and refused even to
commit that he would not provide such documents to third parties.

See Jones Decl., Ex. D; see also August 2, 2011 Letter, attached hereto as Exhibit “H.” In
subsequent correspondence, Jacobs® counsel stated, “We are also unable to represent that Steve
{Jacobs] has not or will not provide any of the documents to certain third parties.” See letter from
J. Colby Williams to Justin C. Jones dated August 3, 2011 attached hereto as Exhibit “1.”
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A, The Court S’hould Issue a T e)hpbraiy-Ké;shtmining Qfder and. Pfeliniinmy Injunction

" Comanche Construction, Inc., 108 Nev. 422, 426, 836 P.2d 42, 44 (1992)). The court may alsQ

I
LEGAL ARGUMENT

Restraining and Enjoining Jacobs from Disseminating LVSC Company Documerits to

" ‘Third Partiés.
1. Standard for Issuance of Temporary Res"tfaihin‘g Order/Preliminary
Injunction.

Rule 65 of the Nevada Rules of Civil Procedure and NRS _33,010 govern the issuance of
injunctions. As the Nevada Supreme Court has explained, injunctions are issued to protect
plaintiffs from irreparable injury and to preserve the court’s power to render a meaningful
decision after a trial on the merits. See Ottenheimer v. Real Estate Division, 91 Ney. 338, 535
P.2d 1284 (1975). A terhporary restraining order or preliminary injunction may be granted “when
it appeais by the complaint that the plaintiff is entitled to the requested relief, and such relief or
any part thereof consists in restraining the commission or continuance of the act complained of,
either for a limited period or perpetually.” NRS 33.010. Generally, “[a] preliminary injunction is |
available if an applicant can show a likelihood of success on the merits and a reasonable
probability that the non-moving pariy’s conduct, if allowed to continue, will cause irreparable
harm for which compensatory damage is an inadequate remedy.” Dangberg Holdings Nevada,

L.L.C. v. Douglas County, 115 Nev. 129, 142, 978 P.2d 311, 319 (1999) (citing Pickett v.

consider the balance of ha‘rdships between the parties, See Clark Cty. Sch. Dist. ». Buchanan,
112 Nev. 1146, 924 P.2d 716 (1996).

- The decision whether to grant a preliminary injunction is within the sound discretion of
the district court, whose decision will not be disturbed on appeal absent an abuse of discretion,
Number One Rent-A-Car v. Ramada Inns, 94 Nev. 779, 781, 587 P.2d 1329, 1330 (1978). The
Court may properly enter an injunction to restore the status quo and to undo wrongful conditions.
Memory Gardens of Las Vegas, Inc. v. Pet Ponderosa Memorial Gardens, Inc., 88 Nev. 1, 492
P.2d 123, 124 (1972); Leonard v. Stoebling, 102 Nev. 543,728 P.2d 1358, 1363 (1986).
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2. LVSC Is Likely to Succeed on the Merits of Its Claims Relating to Jacobs’
Theft of Documents from LVSC. .
a Jacobs Wrongfully Converted LVSC’s Documents.

LVSC is likely to prevail on its claim for civil theft/conversion.’ Conversion is ““a distinct
act of dominion wrongfuily exerted over anoﬂ;er’.é personal property in denial of, or inconsistent
with his title or fights therein or in derogation, exclusion, or defiarice of such title or rights.””
Evans v. Dean Witter Reynolds, Inc., 116 Nev. 598, 606, 5 P.3d 1043, 1048 (2000) (quoting ‘
Wantz v. Redfield, 74 Nev. 196, 198, 326 P.2d 413, 414 (1958)). Further, civil theft/conversion is
an act of general intent, which does not requiré wrongful intent and is not-exc;usedrby care, good
faith, or lack of knowledge. Id. at 606, 5 P.3d at 1048.

Here, Jacobs stole from LVSC and its indirect subsidiaries, VML and SCL, approximately
11 gigabyies of documents. See Ex. F. Now that Jacobs has been terminated from any position or
role with LVSC, SCL or VML, he has no title or right to retain LVSC company documents.
LVSC asked Jacobs to return the documents he took; however, to date, Jacobs has failed to return
any documents to LVSC. See Exs. G, H. There can be no question that Jacobs gained access to
documents, then wrongfully exerted dominion over the documents, even after he was terminated
from any relationship with LVSC, SCL or VML. Accordingly, LVSC will suffer irreparable
harm if Jacobs is not restrained and enjoined from disclosing confidential, sensitive and
potentially privileged document and information to third parties.

b. LVSC Is Likely to Prevail on Its Misappropriation of Trade Secrets Claim.

LVSC is also likely to prevail on its misappropriation of trade secrets claim. The elements of a
misappropriation of trade secrets claim include: (1) a valuable trade secret; (2) misappropriation
of the trade secret through use, disclosure, or nondisclosure of use of the trade secret; and (3) the
requirement that the misappropriation be wrongful because it was made in breach of an €Xpress or
implied contract or by a party with a duty not to disclose. Frantz v. Johnson, 116 Nev. 455, 466,
999 P.2d 351, 358 (2000). Where misappropriation is threatened, NRS 600A. provides for
injunctive relief to stop the conduct. See NRS 600A.040(1).

Here, there is little question that among the 11 gigabytes of documents and electronic
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maierial stolen by Jacobs, there are likely many valuable trade secrets that any of LVSC’s

cdmpetitors -would like to access. Jacobs’ conduct is wrongful because he and Vagus had

contractual obligations to keep all documents and information confidential and a duty the_rcuhder

not to disclose such documents to third parties. See Ex. A. There is at present a credible and
seripu’s threat that J _acobs will release the c_onﬁdeﬁﬁal_ documents and information to third parties,
as he refuses to commit not to disclese such document‘s..‘See E_x._ H. As such, under NRS
660A.O40, injunctive relief is appropriate to restrain Jacobs from disclosing such sensitive
material to third parties.

3. LVSC Has Suffered and Will Continue to Suffer Irreparable Harm Absent

“Imposition of a Temporary Restraining Order and Preliminary Injunction.

With respect to the requirement of establishing - irreparable harm, the Nevada Supreme
Court has held that “[g]enerally, harm is ‘irreparable’ if it cannot adequately be remedied by
compensatory damages.” Hamm v. Arrowcreek Homeowners® Ass 'n, 124 Nev. 28, 183 P.3d 895,
901 (2008) (citing Univ. Sys. v. Nevadans for Sound Gov’t, 120 Nev. 712,721,100 P.3d 179, 187
(2004)) (emphasis added). Courts have recognized that “an injury is not quy compensable by
money damages if the nature of the plaintiff’s loss would make damages difficult to calculate.”
Basicomputer Corp. v. Scott, 973 F.2d 507, 511 (6th Cir. 19925.

Here, there is no question that LVSC has suffered and will continue to suffer irreparable
harm if Jacc;bs continues to disclose documents to third parties. While LVSC is unaware of all
that Jacobs stole, his counsel has already admitted that the 11 gigabytes of data includes attorney-
client privileged material. See Ex. F. Under Nevada law, a “client has a privilege to refuse to
disclose, and to prevent any other person from disclosing, confidential communications between
the client or the client’s representative and the client’s tawyer or the representative of the client’s
lawyer ... [m]ade for the purpose of facilitating the rendition of professional legal services to the
client, by the client or the client’s lawyer to a lawyer representing another in a matter of common
interest.” NRS 49.095. A corporation is entitled to assert the attorney-client privilege through its
management. Montgomery v. eTreppid Technologies, LLC, 548 F., Supp. 2d 1175, 1183 (D. Nev.
2008) (citing Commodity Futures Trading Commission v. Weintraub, 471 U.S, 343, 348 (1985)).
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Once a director or officer has left the company “his right to access attorney-client privileged
documents terminate[s].” Id. (citing Dexia Credit Local v. Rpgan, 231 FR.D. 268, 277 (N.D. 1L
2004). Here, LVSC is the proper party to assert the attorney-client privilege regarding disclosure

~of any LVSC company documents stolen by Jacobs. Montgomery, 548 F. Supp. 2d at 1183..

Disclosure of privileged material by one not entitled to V_do constitutes irreparable harm. U.S v.
Philip Morris Inc., 314 F.3d 612, 622 (D.C. Cir. 2003) (“[Tihe general injuryv caused by the
breach of the attorney-client privilege and the harm resulting from the disclosure of privilcged
documents to an adverse party is clear enough.”). |

If Jacobs was ever an employee of LVSC, which LVSC disputes, he is certainly not an
employee now. Absent any right to access privileged documents, Jacobs must be barred from
revealing privileged documents and information to third parties. The fact that Jacobs’ counsel has
already improperly viewed attorney-client privileged material is Justification alone for imposition
of a restraining order and preliminary injunction. If Jacobs and his counsel are n(ﬁ immediately
restrained and enjoined, LVSC will be subjected to severe prejudice that could not be corrected if
Jacobs improperly discloses documents and information that is protected from disclosure under
the applicable privileges.?

LVSC is also likely to suffer irreparable harm from disclosure of its stolen documents to
third parties because such disclosure may violate the Macau Personal Data Protection Act
(“Macau Act”). The Macau Act governs “retrieval, consultation, use, disclosure by transmission,
disseminatioﬁ or otherwise making available” personal information, See Art. 4, Sec. 1(3) of the
Macau Act, a copy and translation of which are attached heteto as Exhibit “J.” “Personal data”
is interpreted very broadly to include:

any information of any type . . . relating to an identified or identifiable natural

person (“data subject”); an identifiable person is one who can be identified,

directly or indirectly, in particular by reference to an indication number or to one

or more factors specific to his physical, physiological, mental, economic, cultural
or social identity.

¥ Jacobs' counsel of Campbell & Williams previously represented to LVSC's counsel that they had terminated review
of documents and would not review documents as a result of the discovery of privileged material. Jacobs has advised
LVSC’s counsel that he has retained new counsel of Pisanelli Bice, though a substitution of counsel has not been
filed to date. LVSC’s counsel has placed Pisanelli Bice on notice that review of such documents would be improper
and would subject them to challenge and potential disqualification.
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Id at Art. 4, Sec. 1(1). Pursnant io the Macau Act, personal -data may not be transferred outside |
of Macau except with unambiguous written consent of the data subject and provided the legal
system in the destination to-which they are transferred ensures an adequate level of protection,
except in other limited circumstances that do not apply here. Id at Art. 6, 1'9. Anyone who
violates the Macau Act “shall be liable to up to one year’s impriSOnrﬁcnt or a fine of up to 120
days.” Id. at Art. 37. )

Here, LVSC has serious concerns‘t_hat Jacobs has disclosed, and will continue to dis(:lose,
company documents to third parties that contain personal data in violation of Macau law. The
Macau Act provides for serious sanctions in such circumstances, sanctions which could
potentially be levied against LVSC and/or its indirect subsidiaries, SCL and VML. Accordingly,
LVSC will suffer severe irreparable harm if Jacobs is not restrained and ehjoined from disclosing

company documents to third parties.

B. In the Alternative, the Court Should Issue a Protective Order Barring Jacobs from

Disclosing LVSC Company Documents to Third Parties.

In the alternative, the Court should issue a protective order batring Jacobs from disclosing
stolen LVSC documents and information to third parties. NRCP 26(c) allows a party to move for
a protective order for good cause. Specifically, under NRCP 26(c) and upon a showing of good
cause: “[T]he court . . . may make any order which justice requires to protect a party or person
from annoyance, embarrassment, oppression, or undue burden or expense, including one or more
of the following: (1) that the discovery not be had; . . . [or] (7) that a trade secret or other

confidential research, development, or commercial information not be revealed or be revealed

only in a designated way.” The trial court has full discretion to grant protective orders for good

cause, balancing the need for the information against the injury that might result if disclosure is
ordered. Brown Bag Software v. Symantec Corp., 960 F.2d 1465, 1470 (9th Cir. 1992); Heublein,
Inc. v. £ & J Gallo Winery, Inc., 1995 WL 168846 at *2 (S.D.N.Y. April 4, 1995). Courts have
broadly interpreted NRCP 26(c) and its federal equivalent to permit a protective order over a wide
variety of documents and information. This includes customer lists and customer purchasing
habité, pricing information, and sales techniques (Star Scientific, Inc. v. Carter, 204 FR.D. 410
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(8.D. Ind. 2001); compliance ﬁolicie's and procedures (Dubai Islamic Bank v. Citibank, NA,211
F. Supp. 2d 447 (S.D. N.Y. 2001)); company manuals (Gohler v. Wood, 162 F.R.D. 691 (D. Utah
1995)); personnel and labor records (Miles v. Boeing Co., 154 FR.D. 112 (E.D: Pa. 1999),
Where disclosure would present risks of competitive harm, ‘courts have not hesitated to deny
access to confidential information or to limit how the material is disclosed.. See, eg, FT.C v
Exxon Corp., 636 F.2d 1336, 1349-51 (D.C. Cir. 1980); Brown Bag Software, 960 F.2d at 1471;
Heublein, Inc., 1995 WL 168846 at *3.

As described above, Jacobs stole or wrongfully retained sensitive company documents
belonging to LVSC after his consulting contract with LVSC ended and his employment with
VML was terminated. These documents include information that likely contain trade secrets,
confidential research, commercial information and/or is subject to the attorney-client privilege.
Accordingly, there is good cause for the Court to impose a protective order barring Jacobs,
Vagus, and their agents, affiliates, attorneys, and family members from reviewing or disclosing to
third parties, or allowing others to review or disclose to third parties, documents and information
taken and retained without authorization from LVSC and its indirect sﬁbsidiaries.

1v.
CONCLUSION

For the foregoing reasons, LVSC hereby requests that the Court grant its Ex Parte Motion

for Temporary Restraining Order and Preliminary Injunction or in the Alternative for Protective

Order barring Jacobs from revealing LVSC documif)s and information to third parties,

DATED September 16, 2011,

offhen Peek, Esq.

Justitf C. Jones, Esq.

Bri G. Anderson, Esq.
Holland & Hart LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.
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ORDR
J. Stephen Peek, Esq.

Nevada Bar No. 1759

Brian G. Anderson, Esq.
Nevada Bar No. 10500
HOLLAND & HART LLp

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

(702) 669-4600
(702) 669-4650 — fax

speek@hollandhart.com

bganderson@hollandhart.com

Attorneys for Plaintiff

LAS VEGAS SANDS CORP., a Nevada

corporation,

V.

STEVEN C. JACOBS

GROUP, INC,, a Delaware corporation; DOES 1

through X and ROE C
through XX

DISTRICT COURT
CLARK COUNTY, NEVADA

CASE NO.: A-11-648484-B
DEPT NO.: X1

Plaintiff,
INTERIM ORDER

, an individual; VAGUS
ORPORATIONS XI

Defendants.

Plaintiff Las Vegas Sands Corp.’s (“Plaintiff”) Application for Temporary Restraining

Order and Motion

for Preliminary Injunction or in the Alternative for Protective Order

(“Motion”) came before the Court for hearing at 1:15 p.m. on September 20, 2011 whereby

Plaintiff asserted it was entitled to injunctive relief because Defendants were in possession of

stolen documents containing sensitive information, including without limitation, documents

potentially subject to the Macau Personal Data Protection Act, or protected by privilege or

confidentiality (the “Subject Documents™). J. Stephen Peek and Brian G. Anderson of the law

firm Holland & Hart

LLP appeared on behalf of Plaintiff. James J. Pisanelli, Todd L. Bice, and

Debra Spinelli appeared on behalf of Defendants Steven C. Jacobs and Vagus Group, Inc.

(“Defendants”). The Court, having reviewed Plaintiff’s Motion, and having considered the oral

arguments of counsel, and for good cause appearing, finds that relief should be granted through

5238443 _1.docx
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the issuance of an Interim Order. Therefore,

IT IS HEREBY ORDERED that Defendants, their agents, representatives, attorneys,
affiliates, and family members shall not disclose or disseminate in any way, to any third party
anywhere, any of the Subject Documents, including data or other information, whether written,
copied, printed or electronic, contained therein, obtained in connection with Defendants’
consultancy with LVSC and/or employment with SCL and VML, including without limitation,
the approximate eleven gigabytes of documents in Defendants’ possession.

IT IS FURTHER ORDERED that the Interim Order shall remain in full force and effect
until October 4, 2011.

THE COURT FURTHER ADVISED counsel to conduct their handling of the documents
consistent with the Nevada Rules of Professional Responsibility and to refrain from reviewing
documents potentially protected by attorney-client privilege, attorney work product, or which
may contain trade secrets or other confidential/commercial information, or which may be subject
to the Macau Personal Data Protection Act.

DATED this day of September, 2011.

DISTRICT COURT JUDGE

Respectfully submitted by: Approved to form/content:

DATED this day of September, 2011 DATED this _ day of September, 2011

HOLLAND & HART LLP PISANELLI BICE PLLC
J. Stephen Peek, Esq. James J. Pisanelli, Esq.
Brian G. Anderson, Esq. Todd L. Bice, Esq.

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134

Debra L. Spinelli, Esq.

3883 Howard Hughes Parkway, Suite 800
Las Vegas, NV 89169

Attorneys for Plaintiff

Attornevs for Defendants
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IN THE SUPREME COURT OF THE STATE OF NEVADA

SANDS CHINA LTD.,
Petitioner,
Vs,
THE EIGHTH JUDICIAL DISTRICT COURT
OF THE STATE OF NEVADA, IN AND FOR
THE COUNTY OF CLARK; AND THE
HONORABLE ELIZABETH GOFF GONZALEZ,
DISTRICT JUDGE,
Respondents,

and
STEVEN C. JACOBS,
Real Party in Interest.

Supreme Court No. 58294
District Court Case No. A627691

NOTICE IN LIEU OF REMITTITUR

TO THE ABOVE-NAMED PARTIES:

The decision and Order of the court in this matter having been entered on August 26th,
2011, and the period for the filing of a petition for rehearing having expired and no
petition having been filed, notice is hereby given that the Order and decision entered
herein has, pursuant to the rules of this court, become effective.

DATE: September 20, 2011
Tracie Lindeman, Clerk. of Court

By: Niki Wilcox
Deputy Clerk

cc:  Hon. Elizabeth Goff Gonzalez, District Judge

Glaser, Weil, Fink, Jacobs, Howard & Shapiro, LLC

Campbell & Williams
Steven Grierson, District Court Clerk

11-28648
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March 14, 2009

Mike Leven

President and COO

Las Vegas Sands Corporation
3355 Las Vegas Boulevard South
Las Vegas, NV 89109

Dear Mike:

Thank you for the opportunity to assist you in implementing the cost reduction and turn
around plan for Las Vegas Sands. Expectations for your two year appointment are high
and the challenges are great. Analysts call for the economic recovery to be delayed until
mid to late 2010, and inflation due excess liquidity is likely to follow, Economic havens,
including China, are down grading their outlook. And pending legislation, including the
card program, could significantly impact business. That being said, the global economy
will recover, and those companies that focus on what they can control — costs, capital and
debt — will emerge stronger and in a more sustainable position.

As you well know, your first 180 days are critical to establishing the pace, direction and,
most importantly, the culture you intend to leave behind. Having worked with you on
numerous occasions, we are well aware of the signature you leave and the culture you
instill. Our goal is to help you accelerate the leadership transition and to assist you in
realizing the $470M of identified savings... as well as any additional savings that may
yet be undiscovered.

T am planning on joining you April 1, and as requested, 1 have cleared my calendar for
the next six months. Following is a high level overview of our assignment. Additional
detail and specific focus areas will be further delineated after our first two to three weeks
onsite.

As always, should you wish to discuss or amend any items, please do not hesitate to call.

Scope

Based on our discussions, our efforts will be focused in three primary and overlapping
areas.

1. Accelerating the Leadership Transition and the New Management Culture

979 Crest Valley Drive Atlanta Ga 30324 p: (770) 814-9017 £ (770) 814-5027 Yagus Greup, Inc
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[ will work, at your direction, to help you develop and launch your “Go Forward”
transition plan which will prioritize objectives and guide managements’ time and
expenditures over the next 60, 90 and 180 days. Success requires that the right critical
issues be identified early and that effort towards non-critical path items are curtailed or
eliminated. Early wins provide momentum and as the transition is to be multi-phased, a
portfolio approach will minimize distractions due to non-identified issues or delays.

Once a short list has been agreed, we can then begin molding the organization and
support systems to accelerate performance. If done properly, the transition plan can also
serve as an internal and external scorecard for the organization and its management.

Anticipated work steps include:

¢ Review debt covenants, work papers and presentations detailing key
operational, financial and strategic imperatives
Review 2009 operating plans, budgets
Review pre-opening and opening plans and budpgets for Bethlehem and
Singapore

* Analyze 2009 and out year capital expense, including repair and maintenance
{(R&M)

* Assimilate project updates and major milestones regarding major projects
Compile and assess internal management reports to identify tracking
capabilities and alignment with strategic / operational objectives

* Review and, as directed, revise / propose near term policies and procedures to
conserve capital and minimize expense. This may include areas such as:

o Project capital expenditure

R&M authorization

New hires, transfers and use of temporary labor

Travel and entertainment policies

Third party contracting

Telecommunications

o Purchasing / spending authorization limits
¢ In conjunction with the President and COO revise the transition plan
including:
o Priority focus areas for each functional and geographic group
o Key initiatives within each functional and geographic area
o Key success factors and metrics by which success will be judged

¢ Review and incorporate senior management input regarding timing, staffing
and resource requirements relating to implementation of the plan

* Review and revise, as necessary, tracking and reporting to ensure visibility
and real time monitoring of progress. Note: This may or may not include an
intranet dashboard.

C 0 0C OO0
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Publish and distribute the plan as directed. In past assignments, the document
has been the basis for board and executive committee review, In others, the
plan has been summarized and a one page “Go Forward Plan” has been
distributed to the employee base at large and used as the foundation
communications during the transition process.

2. Reducing Run Rate Operating Costs

LVS senior management has identified over $470M in run rate savings, the majority
of which appear to be tied to salary, wages and benefits. Working in conjunction
with your cost reduction team, we will manage the implementation to ensure rapid
and cost effective reductions in both the U.S. and Asian operations. It is understood
and agreed that I will be working closely with Ken and select staff and that you will
have day to day involvement and oversight into all aspects of our work.

Major works steps anticipated include;

Review existing plans relating to organizational savings and impacts to cost
and revenue centers

Analyze existing corporate, entity and departmental organizations to assess
spans of control, reporting hierarchies and potential areas for consolidation
Review recently conducted activity value analysis to assess functional
efficiency, opportunities for re-engineering and impacts of proposed
restructuring on up or down stream linked activities

Compile existing labor and load management practices related to scheduling
variable labor (e.g. f&b staff to covers, dealers to tables, etc.)

Conduct review sessions to prioritize and sequence proposed changes.
Agree to change management procedures

Propose and agree on new processes for approvals / authorization

Identify and assign contractual and / or governmentally required notification
processes and procedures

Identify and retain key performers

Perform risk assessment of critical path functions and operations to ensure
continuity of operations throughout the down sizing

Develop back-up and contingency plans for critical path processes {financial
reporting, systems, gaming maintenance, etc.) and customer, labor and press
related functions

Develop pre, post and announcement day implementation plans. Note:
Savings tied to “early wins” may favor multiple announcements at the
departmental and entity level verses a one time company wide event.

Build and maintain the war room. Note: May or may not be online.
Participate in the announcements as required

Coordinate reporting and tracking of reorganization progress

Coordinate tracking of actual to run rate forecasted savings
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+ Participate in audits / read outs of audits of new process and procedures to
ensure realization of headcouat, capital and expense reductions

+ Troubleshoot post reorganization procedures, processes and operations to
minimize operational disruption

3. Identifying and Capiuring Additional Savings

- On an as agreed basis, we will prioritize and review additional functions and / or
areas of operations that you believe hold additional opportunities for re-engineering
and / or optimization. While the target list has not yet been identified, it is .
anticipated to include at least one or two major functional processes and / or groups
for which a detailed analysis has been performed. This may include areas relating to
back of house operations, information technology, call center operations and / or food
and beverage. - The methodalogy and approach will be appropriate to reflect the work
done to date. Should a full analysis / due diligence materially increase scope, in
keeping with our past assignments and our relationship, VGI and L'VS will discuss
scope and fees.

Timing, Staffing and Fees

Given the importance of your first 180 days, I will assume overall project responsibility
and will become a dedicated resource for you and your team for the six month duration of
this assignment. As requested, my CV is attached. Leanne Murdoch, Chris Tessone
and/or other VGI associates will be used on an as needed basis. We are prepared to
commence work April 1, 2009,

Professional service fees for this assignment will be $52k per month. Travel and out of
pocket expenses will be billed at cost and will include, but is not limited to, items such as
airfare, food, lodging, telecommunications and supplies. [nvoices are due and payable on
the first of each month and sent to:

. Vagus Group, Inc,
979 Valley Crest Drive
Atlanta, Ga 30327

To minimize costs, I will travel with you from Atlanta to L'V and China as schedules and
deliverables allow. It is anticipated that we will be onsite Monday through Friday cach
week and that lodging will be provided.

Term and Termination Provisions

The term of this contract will be six months, commencing April 1 and ending September
30, 2009, unless mutually extended by both parties. In keeping with our long standing
relationship, should any material changes in scope necessitate an increase or reduction in
fees, they will be openly discussed, mutually and reasonably agreed.
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This agreement can be cancelled at any time by LVS with 60 days written notice. Should
LVS choose to cancel this agreement prior to the end of the contract without cause, fees
and expenses would be due and payable through the last day of the notice period.

V@I agrees to accept and perform this assignment on a “best efforts” basis. Should VGI
fail to meet its obligations, LVS agrees to notify VGI in writing of any and all
deficiencies. Should said deficiencies not be corrected within 30 calendar days to LVS’
reasonable satisfaction, LVS will have the right to terminate VGI services for cause.
Should this occur, all fees and expenses will be due and payable through the last day
worked.

Indemnification

Each party agrees to indemnify, defend and hold harmless the other party, its officers,
directors and employees and each of its parent and subsidiaries and each of their
respective officers, directors and employees against all out of pocket losses actually
incurred as a result of gross negligence or willful misconduct of the indemnifying party
or its agents or employees in connection with the terms of this agreement. This
indemnification provision shall survive the expiration of this agreement. Except in the
case of its gross negligence or willful misconduct, it is understood and agreed that VGI’s
total liability irrespective of cause, event, actual or perceived damage amounts will be
limited to the Professional Service Fees paid.

Confidentiality

VGI understands that certain information received by and/or made available through LVS
and/or its vendors, consultants and advisors is confidential and proprietary and may be
restricted due to LVS public company status. VGI agrees that it will not disclose or use,
and shall diligently protect and keep confidential all sensitive information received as
part of or related to this project. All members of the VGI team assigned to LVS will
execute and deliver any standard confidentiality / non disclosure agreements as requested.
This confidentiality provision shall survive the expiration and/or the termination of this
agreement and will in accordance with any governmental and or SEC restrictions.

Dispute Resolution

In the unlikely event that any dispute related to this project should arise between the
parties, the prevailing party shall be entitled to an award of its reasonable attorneys’ fees
and out of pocket expenses actually incurred. All work will be performed on a “best
efforts” basis and LVS hereby agrees not to withhold to VGI the necessary information,
approvals, support, authority, funding, reimbursement and resources necessary 1o.
accomplish the tasks contemplated under this proposal.
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Acceptance

On behalf of VGI, we look forward to working with you and your team to transform
LVS. We are confident that our efforts within the first 90 - 120 days will be significant
and within 180 days the culture, cost basis and focus of both your North American and
Asian operations will be greatly improved. By this time next year; we expect substantial
and fundamental change.

To authorize VGI to begin work, please sign below and return an original copy to my
attention.

Very Truly Yours, Authorization Signature

VAGUS GROUP, INC. Las Vegas Sands Corp,

By:  Steven C, Jacobs By: Mike Leven Date
President President and COO
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1 DECLARATION OF KENNETH J, KAY

2 I, KENNETHJ. KAY, unﬁer penalty of perjury, state as follows;

3 .1. 1 have personal knowledge of the matters set forth in this Declaration except as

4 || to those matters stated upon information and belief, and 1 believe those matters to be true,

5 2, I 'am at least 18 years of age and am competent to testify to the matters stated in

6 || this Declaration. -

7 3. I currently serve as Executive Vice President and Chief Financial Officer for Las

8 || Vegas Sands Corp. (“LVSC”). I have worked for LVSC from December 2008 to present.

9 4, In or about March 2009, Vagus Group, Inc. (“Vagus®) and LVSC entered into a
10 || consulting agreement (the “Vagus Consulting Agreement™ with Vagus and Steve Jacobs to
11 || provide certain management and consulting services to LVSC.

12 5. I interacted on a regular basis with Steve Jacobs and others at Vagus regarding

13 || their consulting work for LVSC. ‘

14 6. During the course and scope of the Vagus Consulting Agreement, Vagus and

15 || Jacobs obtained documents and information that are conﬁdentiél, proprietary and/or subject to ‘

16 [ the attorney-client privilege.

17 7. After Jacobs became the CEO of Venetian Macau Limited (“VML”) and later
| 18 || CEO of Sands China Ltd. (“Sands China”), [ frequently interacted with Jacobs, especially
19 | during the negotiations of the initial public offering for Sands China.

20 8. Duting that time, I am aware that Jacobs obtained LVSC documents and

21 || information that were conﬁdenﬂal, proprietary and/or subject to the attorney-client privilege and

22 || provided Jacobs with such information and documentation myself on many occasions,

23 I declare under penalty of perjury that the foregoing is true and correct.

24 DATED this ﬁ day of EQVRMERA201 1,

25

26

"""" 27
28
1
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CIVIL COVER SHEET
etk Covpra Navada,

Clark County, Nevada

CaseNo.
(dssigned by Clerk’s Office)

A-10-627691-C

XXV
XXV

'L Party Information

Plaintiff(s)

STEVEN C. JACOBS

Attorney (name/address/phone):
J. Colby Williams, Esq.

Donald J. Campbell, Esq.

700 S. Seventh Street, Las Vegas, Nevada 89101

702-382-5222

Defendant(s)

LAS VEGAS SANDS CORP., a Nevada corporation; SANDS CHINA
LTD., a Cayman Islands corporation; DOES I through X; and ROE

Attorney (name/address/phone);

IL Nature of Controversy (Please check applicable bold category and

applicable subcategory, if appropriate)

[ Arbitration Requested

Civil Cases

Real Property

Torts

{1 Landlord/Tenant

O Uniawful Detainer
1 Title to Property

[ Foreclosure

[ Liens

[ Quiet Title

[] Specific Performance
[0 Condemnation/Eminent Domain
[J Other Real Property

[J Partition

[ Planning/Zoning

Negligence
O Negligence — Auto
[0 Negligence — Medical/Dental

[ Negligence ~ Premises Liability
(Slip/Fall)

[ Negligence — Other

(] Product Liability
[Z] Product Liability/Motor Vehicle
[ Other Toxts/Product Liability

[ Intentional Misconduct
] Torts/Defamation (Libel/Slander)
[ Interfere with Contract Rights

[] Employment Torts (Wrongful termination)

[ Other Torts
[J Anti-trust
[ Fraud/Misrepresentation
[ Insurance
[ Legal Tort
[J Unfair Competition

Probate

Other Civil Filing Types

Estimated Estate Value:

[J Summary Administration
[J General Administration
] Special Administration
[ Set Aside Estates

O Trust/Conservatorships
[ Individual Trustee
[J Corporate Trustee

[J Other Probate

[ Construction Defect

[0 Chapter 40
General
Breach of Contract
Building & Construction
Insurance Carrier
Commercial Instrument
Other Contracts/Acct/Judgment
Collection of Actions
Employment Contract
Guarantee
Sale Contract
Uniform Commercial Code
[ Civil Petition for Judicial Review
[ Foreclosure Mediation
0 Other Administrative Law
O Department of Motor Vehicles
g ‘Worker's Compensation Appeal

O

OOOxXoOCOOO

[ Appeal from Lower Court (also check
applicable civil case box)
[[] Transfer from Justice Court
3 Justice Court Civil Appeal
3 Civit writ
[J Other Special Proceeding
[[] Other Civil Filing
Compromise of Minor’s Claim
[ Conversion of Property
] Damage to Property
0 Employment Security
] Enforcement of Judgment
[0 Foreign Judgment = Civil
[0 Other Personal Property
[} Recovery of Property
[ Stockholder Suit
[ Other Civil Matters

II1. Business Court Requested (Please check applicable category; for Clark or Washoe Counties only.)

1 NRS Chapters 78-88
[0 Commodities (NRS 90)
[ Securities (NRS 90)

[ Investmeats (VRS 104 Art. 8)
[ Deceptive Trade Practices (NRS 598)
[0 Trademarks (NRS 600A)

[ Enhanced Case Mgmv/Business
[J Other Business Court Matters

1v-26-10

Date

Nevada AOC — Research and Statistics Unit

Signature of b

See dther side for family-related cose filings.
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COMP R Mr
2 || CAMPBELL & WILLIAMS
DONALD J. CAMPBELL, ESQ. (#1216) CLERK OF THE COURT
3 i dic@campbellandwilliams.com
J. COLBY WILLIAMS, ESQ. (#5549)
4 jew(@campbellandwilliams.com
5 || 700 South Seventh Street
Las Vegas, Nevada 89101
& || Telephone: (702) 382-5222
Facsimile: (702) 382-0540
7
s Attorneys for Plaintiff
Steven C. Jacobs
9
10 DISTRICT COURT
11 CLARK COUNTY, NEVADA
- A-10-627691-C
STEVEN C. JACOBS, ) CASENO.
13 ) DEPT. NO.
Plaintiff, ) XXV
14 )
VS. ) COMPLAINT
15 )
16 || LAS VEGAS SANDS CORP., a Nevada )
corporation; SANDS CHINA LTD., a Cayman ) Exempt from Arbitration
17 || Islands corporation; DOES I through X; and ) Amount in Excess of $50,000
ROE CORPORATIONS I through X, )
18 )
19 Defendants. )
)
20 - . . ,
Plaintiff, for his causes of action against Defendants, alleges and avers as follows:
21
PARTIES
22
23 1. Plaintiff Steven C. Jacobs (“Jacobs™) is a citizen of the State of Florida who also
24 || maintains a residence in the State of Georgia.
25 2. Defendant Las Vegas Sands Corp. (“LVSC™) is a corporation organized and
26 existing under the laws of the State of Nevada with its principal place of business in Clark
27 County, Nevada.
28
CAMPBELL
& WILLIAMS
e Page 1 of 16
(i Veess nevaDn 59101
vyt
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1 3. Defendant Sands China Ltd. (“Sands China”) is a Cayman Islands corporation and
j a maj ority-owned subsidiary of LVSC through which the latter engaged in certain of the acts and
4 omigsions alleged below. LVSC is the controlling shareholder of Sands China and, thus, has the
5 ability to exercise control over Sands China’s business policies and affairs. Sands China, through
6 || its subsidiary Venetian Macau, 5.A. (also known as Venetian Macau Limited (“VML”)), is the
7 {| holder of a subconcession granted by the Macau government that allows Defendants to conduct
8 gaming operations in Macau.
? 4. The true names and capacities, whether individual, corporate, partnership,
j:z associate or otherwise of Defendants named herein as DOES I through X, inclusive, and ROE
12 CORPORATIONS I through X, inclusive, and each of them arc unknown to Plaintiff at this time,

13 || and he therefore sues said Defendants and each of them by such fictitious names. Plaintiff will
14 || advise this Court and seck leave to amend this Complaint when the names and capacities of each

15 || such Defendants have been ascertained. Plaintiff alleges that each said Defendant herein

16 designated as a DOE or ROE is responsible in some manner for the events and happenings herein
17
referred to as hereinafter alleged.
18 '
19 5. Each Defendant is the agent of the other Defendants such that each Defendant is

20 || fully liable and responsible for all the acts and omissions of all of the other Defendants as set

21 || forth herein.

22 JURISDICTION AND VENUE
23 6. The Court has personal jurisdiction over the Defendants and the claims set forth
24
herein pursuant to NRS 14.065 on grounds that such jurisdiction is not inconsistent with the
25
26 Nevada Constitution or United States Constitution.
57 7. Venue is proper in this Court pursuant to NRS 13.010 ef seq. because, among other
28 || reasons, LVSC operates its principal place of business in Clark County, Nevada, Sands China
CAMPBEIL
& WILLIAMS
ATTORNEYS AT LAW Page 2 Of 16
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1 engages is a number of systematic and ongeing transactions with LVSC in Nevada, and this

2 action arises out of agreements originating in Clark County, Nevada.

z ALLEGATIONS COMMON TO ALL CLAIMS

5 |} Background

6 8. LVSC and its subsidiaries develop and operate large integrated resorts worldwide.

7 || The company owns properties in Las Vegas, Nevada, Macau (a Special Administrative Region of

8 China), Singapore, and Bethlehem, Pennsylvania.

? 9. The company’s Las Vegas properties consist of The Palazzo Resort Hotel Casino,
i: The Venetian Resort Hotel Casino, and the Sands Expo and Convention Center.
12 10.  Macau, which is located on the South China Sea approximately 37 miles southwest
13 |} of Hong Kong and was a Portuguese colony for over 400 years, is the largest and fastest growing
14 (| gaming market in the world. It is the only market in China to offer legalized gaming. In 2004,
15 [l Lvsc opened the Sands Macau, the first Las Vegas-style casino in Macau. Thereafter, LVSC
16 opened the Venetian Macau and the Four Seasons Macau on the Cotai Strip section of Macau
]]:Z where the company has resumed development of additional casino-resort properties.
19 11,  Beginning in or about 2008, LVSC’s business (as well as that of its competitors in
50 || the gaming industry) was severely and adversely impacted by the global economic downturn.
21 || LVSC’s problems due to the economy in general were exacerbated when the Chinese government
22 || imposed visa restrictions limiting the number of permitted visits by Chinese nationals to Macau.
23 Because Chinese nationals make up more than half the patrons of Macau casinos, China’s policy
24 significantly reduced the number of visitors to Macau from mainland China, which adversely
2 z impacted tourism and the gaming industry in Macaw.
27 12. As a result of the deteriorating economy, adverse visa developments in Macau,
28 || and related issues, LVSC faced increased cash flow needs which, in turn, threatened to trigger a

5 WILLIAMS
—— Page3 of 16
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1 breach of the company’s maximum leverage ratio covenant in its U.S. cradit facilities. The
2 management of LVSC (which was led at the time by the company’s longtime and well-respected
Z President and Chief Operating Officer (“CO0O”), William Weidner) and the company’s Board of
5 || Directors (which is led by the company’s nototiously bellicose Chief Executive Officer and
& || majority shareholder, Sheldon G. Adelson) engaged in serious disagreements regarding how and
7 || when to obtain liquidity in order to avoid a covenant breach. The disagreements were significant
8 enough to force the company to form a special committee to address the serious conflicts between
? management and Adelson.

ii 13.  Because Adelson delayed accessing the capital markets, against Weidner’s

12 repeated advice and the advice of LVSC’s investment bank, the company was forced to engage in

13 || 2 number of emergency transactions to raise funds in late 2008 and early 2009. These
14 || transactions included large investments in the company by Adelson through the purchase of

15 || convertible senior notes, preferred shares, and warrants. Additionally, LVSC, which was alrecady

16 publicly traded on the New York Stock Exchange, conducted a further public offering of the
i; company’s common stock. Finally, LVSC also took measures to preserve company funds, which
19 included the shelving of various development projects in Las Vegas, Macau, and Pennsylvania.

20 14.  Despite the efforts of LVSC to stop its financial hemorrhaging, the company’s

21 || stock plummeted to an all-time low closing price of $1.41 per share on March 9, 2009.  Less than

22 || one year earlier, in April 2008, the stock had traded at more than $80 per share. The all-time low

23 || share price coincided with LVSC’s public announcement that William Weidner had left the

24
company due to his ongoing disagreements with the mercurial Adelson about the management of

25
26
27
28

& WILLIAMS
Erroreve T LAW Page 4 of 16
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LAS VEGAS, NEVADA 89101
PHONE: 702/382-5222

FAX: 702/3820540

the company. Weidner was replaced as President and COO by Michael Leven, a member of

LVSC’s Board of Directors.
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. LVSC Hires Steven Jacobs To Run Its Macau Operations
g 15, Prior to his elevation to the post of LVSC’s President and COO, Mr, Leven had
Z reached out to Plaintiff Steven Jacobs to discuss with him the identification and evaluation of
5 various candidates then being considered for the position by LVSC’s Board of Directors. Messts.
& || Leven and Jacobs had known each other for many years having worked together as executives at
7 || U.S. Franchise Systems in the 1990’s and in subsequent business ventures thereafter. After
8 several outside candidates were interviewed without reaching an agreement, Leven received an
? offer from LVSC’s board to become the company’s President and COO. Leven again reached out
ij to Jacobs to discuss the opportunity and the conditions under which he should accept the position.
12 The conditions included but were not limited to Leven’s compensation package and a

13 || commitment from Jacobs to join Leven for a period of 90-120 days to “ensure my [Leven’s]

14 } success.”

15 16.  Jacobs travelled to Las Vegas in March 2009 where he met with Leven and
16 Adelson for several days to review the company’s Nevada operations. While in Las Vegas, the
1; parties agreed 1o consulting contract between LVSC and Jacobs’ company, Vagus Group, Inc.
16 Jacobs then began working for LVSC restructuring its Las Vegas operations.

20 17. Jacobs, Leven, and Adelson subsequently travelled to Macau to conduct a review

21 || of LVSC’s operations in that location. While in Macau, Leven told Jacobs that he wanted to hire

22 || him to run LVSC’s Macau operations. Jacobs and Leven returned to Las Vegas after spending

23 approximately a week in Macau. Jacobs then spent the bulk of the next 2-3 weeks working on the
24
Las Vegas restructuring program and also negotiating with Leven regarding the latter’s desire to

25
26 hire him as a full-time executive with the company and the terms upon which Jacobs would agree
27 to do so.
28
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1 18.  On May 6, 2009, LVSC, through Leven, announced that Jacobs would became.the
2 interim President of Macau Operations. Jacobs was charged with restructuring the financial and
Z operational aspects of the Macau assets. This included, among other things, lowering operating
5 || costs, developing and implementing new strategies, building new ties with local and national
6 || government officials, and eventually spinning off the Macau assets into a new company to be
7 || taken public on the Hong Kong Stock Exchange.
8 19.  Notwithstanding that Jacobs would be spending the majority of his time in Macau
? focusing on LVSC’s operations in that location, he was also required to perform duties in Las
i—ZOL Vegas including, but not limited to, working with LVSC’s Las Vegas staff on reducing costs
12 within the company’s Las Vegas operations, consulting on staffing and delayed opening issues

13 || related to the company’s Marina Bay Sands project in Singapore, and participating in meetings of

14 || LVSC’s Board of Directors.

15 20. On June 24, 2009, LVSC awarded Jacobs 75,000 stock options in the company to
16 reward him for his past performance as a LVSC team member and to incentivize him to improve
:lL; his future performance as well as that of the company. LVSC and Jacobs executed a written
19 Nonqualified Stock Option Agreement memorializing the award, which is governed by Nevada
20 || law.

21 21. On or about August 4, 2009, Jacobs received a document from LVSC styled

22 || “Offer Terms and Conditions” (the “Term Sheet”) for the position of “President and CEO

23 Macau[.]” The Term Sheet reflected the terms and conditions of employment that had been
24 negotiated by Leven and Jacobs while Jacobs was in Las Vegas working under the original
22 consulting agreement with LVSC and during his subsequent trips back to Las Vegas. The Term
27 Sheet was signed by Leven on behalf of LVSC on or about August 3, 2009 and faxed to Jacobs in

28 || Macau by Pattie Murray, an LVSC executive assistant located in the company’s Las Vegas

CAMPBELL
& WILLIAMS
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. offices. Jacobs signed the Term Sheet aceepting the offer contained therein and returned a copy
j to LYSC, LVSC’s Compensation Committee approved Jacobs® contract on or about August 6,
4 2009.
g || Jacobs Saves the Titanic
6 22, The accomplishments for the four quarters over which Jacobs presided created
7 || significaiit value to the shareholders of LVSC. From an operational perspective, Jacobs and his
8, team removed over $365 million of costs from LVSC’s Macau operations, repaired strained
? relationships with local and national government officials in Macau who would no longer meet
1: with Adelson due to his rude and obstreperous behavior, and refocused operations on core
12 businesses to drive operating margins and profits, thereby achieving the highest EBITDA figures
13 || in the history of the company’s Macau operations.
14 23. During Jacobs” tenure, LVSC launched major new initiatives to expand its reach

15 [l into the mainland frequent and independent traveler marketplace and became the Macau market

1 . . . . .
6 share leader in mass and direct VIP table game play. Due in large part to the success of its Macau
17
operations under Jacobs® direction, LVSC was able to raise over $4 billion dollars from the
18
19 capital markets, spin off its Macau operations into a new company—Sands China—which

20 || became publicly traded on the Hong Kong Stock Exchange in late November 2009, and restart
21 || construction on a previously stalled expansion project on the Cotai Strip known as “Parcels 5 and

22 || 6 Indeed, for the second quarter ending June 2010, net revenue from Macau operations

23 accounted for approximately 65% of LVSC’s total net revenue (i.e., $1.04 biilion USD of a total
24 o _
$1.59 billion USD).

25
og 24. To put matters in perspective, when Jacobs began performing work for the
57 || company in March 2009, LVSC shares were trading at just over $1.70 per share and its market
28
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cap was approximately $1.1 billion USD. At the time Jacobs left the company in July 2010,
LVSC shares were over $28 per share and the market cap was in excess of $19 billion USD.

25.  Simply put, Jacobs’ performance as the President and Chief Executive Officer of
LVSC’s Macau operations was nothing short of remarkable. When members of the company’s
Board of Directors asked Leven in February 2010 to assess Jacobs’ 2009 job performance, Leven
advised as follows: “there is no question as to Steve’s performance[:] the Titanic hit the
iceberg/,] he arrived and not only saved the passengers(,] he saved the ship.” The board
awarded Jacobs his full bonus for 2009. Not more than three months later, in May 2010, in
recognition of his ongoing contributions and outstanding performance, the board awarded Jacobs
an additional 2.5 million stock options in Sands China. The options had an accelerated vesting
period of less than two years. Jacobs, however, would be wrongfully terminated in just two
months.

Jacobs’ Conflicts with Adelson

26. Jacobs’ performance was all the more remarkable given the repeated and
outrageous demands made upon him by Adelson which included, but were not limited to, the
following:

a, demands that Jacobs use Improper “leverage” against senior
government officials of Macau in order to obtain Strata-Title for
the Four Seasons Apartments in Macau;

b. demands that Jacobs threaten to withhold Sands China business
from prominent Chinese banks unless they agreed to use influence
with newly-elected senior government officials of Macau in order
to obtain Strata-Title for the Four Seasons Apartments and
favorable freatment with regards to labor quotas and table limits;

c. demands that secret investigations be performed reparding the
business and financial affairs of various high-ranking members of
the Macau government so that any negative information obtained

could be used to exert “leverage” in order to thwart government
regulations/initiatives viewed as adverse to LVSC’s interests;

Page 8 of 16
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1 ) . .
d. demands that Sands China continue to use the legal services of
2 Macau attorney Leonel Alves despite concerns that Mr. Alves’
retention posed serious risks under the criminal provisions of the
3 United States code commonly known as the Foreign Corrupt
4 Practices Act (“FCPA™); and
5 e. demands that Jacobs refrain from disclosing truthful and material
information to the Board of Directors of Sands China so that it
6 could decide if such information relating to material financial
events, corporate governance, and corporate independence should
7 be disclosed pursuant to regulations of the Hong Kong Stock
8 Exchange. These issues included, but were not limited to, junkets
and triads, government investigations, Leonel Alves and FCPA
g concerns, development issues concerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with the
10 development of Parcels 5 and 6.
11 27.  When Jacobs objected to and/or refused to carry out Adelson’s illegal demands,
12 Adelson repeatedly threatened to terminate Jacobs’ employment. This is particularly true in
13
reference to: (1) Jacobs’ refusal to comply with Adelson’s edict to terminate Sands China’s
14
15 General Counsel, Luis Melo, and his entire legal department and replace him/it with Leonel Alves
16 and his team; and (ii) Adelson’s refusal to allow Jacobs to present to the Sands China board

17 || information that the company’s development of Parcels 5 and 6 was at least 6 months delayed and
18 || more than $300 million USD over-budget due to Adelson-mandated designs and accoutrements

19| the Sands China management team did not believe would be successful in the local marketplace.
20

28. Jacobs’ ongoing disagreements with Adelson came to a head when they were in
21
5o Singapore to attend the grand opening of LV3C’s Marina Bay Sands in late June 2010. While in
23 Singapore, Jacobs attended several meetings of LVSC executives including Adelson, Leven, Ken

24 |i Kay (LVSC’s Chief Financial Officer), and others. During these meetings, Jacobs disagreed with
25 || Adelson’s and Leven’s desire to expand the ballrooms at Parcels 5 and 6, which would add an

26 || incremental cost of approximately $30 million to a project already significantly over budget when
27

28
CAMPEELL disagreed with Adelson’s desire to aggressively grow the junket business within Macau as the
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+ matgins were low, the decision carried credit risks, and Jacobs was concerned given recent
? investigations by Reuters and others alleging LVSC involvement with Chinese organized crime
Z groups, known as Triads, connected to the junket business. Following these meetings, Jacobs re-
5 || raised the issue about the need to advise the Sands China board of the delays and cost overruns
6 || associated with the development of Parcels 5 and 6 in Macau so that a determination could be
7 || made of whether the information must be disclosed in compliance with Hong Kong Stock
8 Exchange regulations. Adelson informed Jacobs that he was Chairman of the Board and the
? controlling shareholder of Sands China and would “do as I please.”

ii 29.  Recognizing that he owed a fiduciary duty to all of the company’s sharcholders,

19 || not just Adelson, Jacobs placed the matter relating to the delays and cost overruns associated with

13 || Parcels 5 and 6 on the agenda for the upcoming meeting of the Sands China board. Jacobs
14 || exchanged multiple e-mails with Adelson’s longtime persomal assistant, Betty Yurcich, in

151 attempts to obtain Adelson’s concurrence with the agenda. Adelson finally relented and allowed

i6
the matter to remain on the agenda, but it would come at a price for Jacobs.
17
30. On July 23, 2010, Jacobs attended a meeting with Leven and LVSC/Sands China
18
19 board member, Irwin Siegel, for the ostensible purpose of discussing the upcoming Sands China

20 || board meeting. During the meeting, Leven unceremoniously advised Jacobs that he was being
21 || terminated effective immediately. When Jacobs asked whether the termination was purportedly

22 || “for cause” or not, Leven responded that he was “not sure” but that the severance provisions of

23 the Term Sheet would not be honored. Leven then handed Jacobs a terse letter from Adelson
24 ) o »
advising him of the termination. The letter was silent on the issue of “cause.”

25
26 31.  After the meeting with Leven and Siegel, Jacobs was escorted off the property by
27 two members of security in public view of many company employees, resort guests, and casino
28
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patrons. Jacobs was not permitted to retur to his office to collect his belongings, but was instead
escorted to the border to leave Macau.

32.  Nearly two weeks later and after an unsuccessful effort to dig up any real « rt on
Jacobs, LVSC sent a second letter to Jacobs on VML letterhead which identified 12 pretextual
items that allegedly support a “for cause” termination of his employment. In short, the letter
contends that Jacobs exceeded his authority and—in the height of hypocrisy—failed to keep the
companies’ Boards of Directors informed of important business decisions. The reality is that

none of the 12 items, even assuming arguendo that some of them are accurate, constitute “cause”

O W W 0 U W N =

as they simply reflect routine and appropriate actions of a senior executive functioning in the
presidentv and chief executive role of a publicly traded company.

13 33.  Within approximately four weeks of Jacobs’ termination, Sands China went
14 || forward with Adelson’s desire to terminate its General Counsel, Luis Melo, and replace him with

15| Leonel Alves despite acknowledged disputes within Sands China regarding Alves’ employment

16 . . . .
with the company. In or about the same time frarme, Sands China publicly announced a material
17
delay in the construction of Parcels 5 and 6 and a cost increase of $100 million to the project,
18
19 thereby acknowledging the correctness of Jacobs® position that such matters must be disclosed.
20 FIRST CAUSE OF ACTION
21 (Breach of Contract - LVSC)
22 34.  Plaintiff restates all preceding and subsequent allegations as though fully set forth
23 herein.
24 _ ,
35.  Jacobs and LVSC are parties to various contracts, including the Term Sheet and
25
06 Nonqualified Stock Option Agreement identified herein.
27 36. The Term Sheet provides, in part, that Jacobs would have a 3-year employment
28 || term, that he would earn an annual salary of $1.3 million plus a 50% bonus upon attainment of
CAMPBELL
& WILLIAMS
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1 certain goals, and that he would receive 500,000 LVSC stock options (in addition to the

2 previously awarded 75,000 LVSC options) to vest in stages over three years.

2 37.  The Term Sheet further provides that in the event Jacobs was terminated “NO'F For

5 || Cause,” he would be entitled to one year of severance plus accelerated vesting of all his stock

6 || options with a one-year right to exercise the options post-tetmination.

7 38.  Jacobs has performed all of his obligations under the contracts except where

8 excused.

? 39. LVSC has breached the Term Sheet agreement by purportedly terminating Jacobs
1?_ for “cause” when, in reality, the purported bases for Jacobs’ termination, és identified in the
12 belatedly-manufactured August 5, 2010 letter, are pretextual and in no way constitute “cause.”

13 40.  On September 24, 2010, Jacobs made proper demand upon LVSC to honor his

14 || right to exercise the remaining stock options he had been awarded in the company. The closing

15 price of LVSC’s stock on September 24, 2010 was $33.63 per share. At the time of filing the

16 ' . . .
instant action, LVSC’s stock was trading at approximately $38.50 per share. LVSC rejected
17
Jacobs® demand and, thus, further breached the Term Sheet and the stock option agreement by
18
19 failing to honor the vesting and related provisions contained therein based on the pretext that

20 || Jacobs was terminated for “cause.”

21 41, LVSC has wrongfully characterized Jacobs’ termination as one for “cause” in an

22 || effort to deprive him of contractual benefits to which he is otherwise entitled. As a direct and

23 proximate result of LVSC’s wrongful termination of Jacobs’ employment and failure to honor the
24 3
“Not For Cause™ severance provisions contained in the Term Sheet, Jacobs has suffered damages
25
Py in an amount to be proven at trial but in excess of $10,000.
27
28
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SECOND CAUSE OF ACTION
(Breach of Contract — LYSC and Sands China Ltd.)

42,  Plaintiff incorporates all preceding and subsequent allegations as though fully set
forth herein.

43, On or about May 11, 2010, LVSC caused Sands China to grant 2.5 million Sands
China share options to Jacobs. Fifty percent of the options were to vest on January 1, 2011, and
the other fifty percent was to vest on January 1, 2012. The grant is memorialized by a written
agreement between Jacobs and Sands China.

44,  Pursuant to the Term Sheet agreement between Jacobs and LVSC, Jacobs’ stock
options are subject to an accelerated vest in the event he is terminated “Not for Cause.” The Term
Sheet further provides Jacobs with a one-year right to exercise the options post-termination.

45.  Jacobs has performed all his obligations under the coniracts except where excused.

46. On September 24, 2010, Jacobs made proper demand upon LVSC and Sands
China to honor his right to exercise the remaining 2.5 million stock options he had been awarded
in Sands China., The closing price of Sands China’s stock on September 24, 2010 was $12.86
HKD per share. At the time of filing the instant action, Sands China’s stock‘ was trading at
approximately $15.00 per share. LVSC and Sands China rejected Jacobs’ demand and, thus,
further breached the Term Sheet and the Sands China share grant agreement by characterizing
Jacobs’ termination as being for “cause” when, in reality, the purported bases for Jacobs’
termination, as identified in the belatedly-manufactured August 5, 2010 letter, are pretextual and
in no way constitute “cause.”

47.  LVSC and Sands China have wrongfully characterized Jacobs’ termination as one

for “cause™ in an effort to deprive him of contractual benefits to which he is otherwise entitled.
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As a direct and proximate result of LVSC’s and Sands China’s actions, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.
THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing - LVSC)

48.  Plaintiff incorporates all preceding and subsequent allegations as though fully set
forth herein.

49.  All confracts in Nevada contain an implied covenant of good faith and fair dealing.

50.  The conduct of LVSC described herein including, but not limited to, the improper
and illegal demands made upon Jacobs by Adelson, Adelson’s continual undermining of Jacdbs’
authority as the President and CEO of LVSC’s Macau operations (and subsequently Sands
China), and the wrongful characterization of Jacobs® termination as being for “cause,” is
unfaithful to the purpose of the agreements between Jacobs and LVSC and was not within the
reasonable expectations of Jacobs.

51.  As adirect and proximate result of LVSC’s wrongful conduct, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

FOURTH CAUSE OF ACTION
(Tortious Discharge in Violation of Public Policy — LVSC)

52.  Plaintiff incorporates all preceding and subsequent allegations as though fully set
forth herein.

53.  As an officer of LVSC and an officer and director of Sands China, Jacobs owed a
fiduciary duty to the shareholders of both companies.

54. Certain of the improper and illegal demands made upon Jacobs by Adelson as set
forth above would have required Jacobs to engage in conduct that he, in good faith, believed was

illegal. In other instances, the improper and illegal demands would have required Jacobs to
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1 tefrain from engaging in conduct required by applicable law. Both forms of demands would have
2 required Jacobs to violate his fiduciary duties to the shareholders of LVSC and Sands China,
z 55. LVSC retaliated against Jacobs’ by terminating his employment because he (i)
5 || objected to and refused to participate in the illegal conduct requested by Adelson, and (ii)
6 || attempted to engage in conduct that was required by law and favored by public policy. In so
7 || doing, LVSC tortiously discharged Jacobs in violation of public policy.
8 56.  As adirect and proximate result of LVSC’s tortious discharge, Jacobs has suffered
? damages in an amount to be proven at trial but in excess of $10,000.
ii 57. LVSC’s conduct, which was carried out and/or ratified by managerial level agents
12 and employees, was done with malice, fraud and oppression, thereby entitling Jacobs to an award

13 || of punitive damages.

14 PRAYER FOR RELIEF
15 WHEREFORE, Plaintiff prays for judgment against Defendants, and each of them, as
16 follows:
17
1. For compensatory damages in excess of Ten Thousand Dollars ($10,000.00), in an
18
19 amount to be proven at trial;
20 2, For punitive damages in excess of Ten Thousand Dollars ($10,000.00), in an amount

21 || to be proven at trial;

22 3. For pre-judgment and post-judgment interest, as allowed by law;

23 4. For attorney fees and costs of suit incurred herein, as allowed by law, in an amount to
24
be determined; and

25
26
27
28
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5. Fot such other and further relief as the Coust may deem just and propet.
DATED this 20th day of October, 2010.

CAMPBELL & WILLIAMS

By____/s/ Donald J. Campbell

DONALD J. CAMPBELL, ESQ. (1216)
J. COLBY WILLIAMS, ESQ. (5549)
700 South Seventh Street

Las Vegas, Nevada 83101

Attorneys for Plaintiff
Steven C. Jacobs
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THE MACAO SPECIAL ADMINISTRATIVE REGION
Act 82005
Personal Data Protection Act

Under Article 71 (1) of the Basic Law of the Macao Special Administrative Region, the
Legislative Council hereby decrees the following to implement the fundamental order
esteblished by Articles 30, 32, and 43 of the Basic Law of the Macao Special
Administrative Region. ‘

CHAPTER1
Gencral provisions

Article 1
Object
This Act establishes the legal system on the processing and protection of personal data.

Article 2
General pringiple
The processing of personal data shall be carried out transparently and in strict respect for
privacy and for other fundamental rights, freedoms and guarantees enacted in the Basic
Law of the Macao Special Administrative Region, the instruments of international law
and the legislation in force.

Article 3
Scope

1 — This Act shall apply to the processing of personal data wholly or partly by automatic
means, and to the processing other than by automatic means of personal data which form
part of manual filing systems or which are intended to form part of manual filing systems.
2 — This Act shall not apply to the processing of personal data carried out by a natural
person in the course of a purety personal or household activity, save those with the
purposes of systematic comimunication and dissemination.
3 ~ This Act shall apply to video surveillance and other forms of capture, processing and
dissemination of sound and images allowing persons to be identified, provided the
controller is domiciled or based in the Macao Special Administrative Region (the MSAR)
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or makes use of a computer or data communication network access provider established
on the MSAR ferritory.

4 —This Act shall apply 1o the processing of personal data regarding public safety without
prejudice fo special rules in instruments of infernational law and inter-regional
agreements 1o which the MSAR is bound and specific laws pertinent to public safety and
other related regulations.

Article 4
Definitions

1 —For the purposes of this Act:

(1) “personal data” shall mean any information of any type, irrespective of the type of
medium involved, including sound and image, relating to an identified or identifiable
natural person (“data subject”); an identifiable person is one who can be identified,
directly or indirectly, in particular by reference to an indication number or to one or
more factors specific to his physical, physiological, mental, economic, cultural or
social identity;

(2) “data subject™ shall mean the natural person whose data are processed;

(3) “processing of personal data” (“processing”) shall mean any operation or set of
operations which is performed upon personal data, whether or not by automatic
means, such as collection, recording, organisation, storage, adaptation or éheration,
retrieval, consultation, use, disclosure by transmission, dissemination or otherwise
making available, alignment or combination, blocking, erasure or destruction;

(4) “personal data filing system” (“filing system”) shall mean any structured set of
personal data which are accessible according to specific criteria, regardless of the
form or method of its establishment, storage and organization;

(5) “controller” shall mean the natural or legal person, public entity, agency ar any other
body which alone or jointly with others determines the purposes and means of the
processing of personal data;

{6) “processor” shall mean a natural or legal person, public entity, agency or any other
body which processes personal data on behalf of the controller;

{7) “third party” shall mean any natural or legal person, public entity, agency or any other
body other than the data subject, the controller, the processor and the persons under
the direct authority of the controller or the processor, which are qualified to process
the data; v

{8) “recipi¢nt” shall mean a natural or legal person, public entity, agency or any other : ;
body to whom data are disclosed, whether a third party or not; however, suthorities
which may receive data in the framework of a law or a statutory regulation with
organizational nature shall not be regarded as recipients;
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(9) “the data subject’s consent” shall mean any freely given specific and informed
indication of his wishes by which the data subject signifies his agreement to personal
data relating to him being processed;

(10)“combination of data” shall mean a form of processing which consists of the
possibility of correlating data in a filing system with data in a filing system or systems
kept by another or other controllers or kept by the same controller for other purposes;

(11)“public authority” shall mean an entity to which No. 3 of Article 79 of the Civil Code
refers; .

(12)“statutory regulation with organizational nature” shall mean a provision in law
regulating the organization and function, or in the statute, of any entity that is
competent to process the personal data or carry out other ac¢tions enacted in this act.

2 - To serve (5} above, if the purpose and method are determined in the law or statutory

regulation with organizational nature, the controller shall be designated in it.

CHAPTER II
Processing and quality of personal data and the lawfulness of their processing

Article 5
Data quality

1 — Personal data must be:

(1) processed lawfully and with respect for the principle of good faith and the general
principle in Article 2;

(2) collected for specified, explicit, legitimate purposes and for purposes directly related
to the activity of the controller; and not further processed in a way incompatible with
those purposes;

(3) adequate, retevant and not excessive in relation to the purposes for which they are
collected and/or further processed;

(4) accurate and, where necessary, kept up to date; adequate measures must be taken to
ensure that data which are inaccurate or incomplete, having regard to the purposes for
which they were collected or for which they are further processed, are erased or
rectified;

(5) kept in a form which permits identification of their subjects for no longer than is
necessary for the purposes for which they were collected or for which they are further
processed. '
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2 — The storing of data for historical, statistical or scientific purposes for longer periods
than in (5) above may be authorised by the public authority at the request of the controller
in the case of a legitimate interest.

Article 6
Criteria for making data processing legitimate

Personal data may be processed only if the data subject has unambiguously given his

consent or if processing is necessary:

(1) for the performance of a contract or contracts to which the data subject is party or in
order to take steps at the request of the data subject prior to entering into a contract or
a declaration of his will to negotiate;

(2) for compllém:c with a legal obligation to which the controller is subject;

(3) in order to protect the vital interests of the data subject if the latter is physically or
legally incapable of giving his consent;

(4) for the performance of a task carried out in the public interest or in the exercise of
official authority vested in the controller or in a third party to whom the data are
disclosed;

(5) for pursuing the legitimate interests of the controller or the third party to whom the
data are disclosed, except where such inerests should be overridden by the interests
for fundamental rights, freedoms and guarantees of the data subject.

Article 7
The processing of sensitive data

1 — The processing of personal data revealing philosophical or political beliefs, political

society or trade union memberShip,vreligion, privacy and racial or ethnic origin, and the

processing of data concerning health or sex life, including genetic data, shall be
prohibited.

2 — With guarantees of non-discrimination and with the security measures provided for in -

Axticle 16, the processing of the data referred to in the previous number shall be carried

out when one of the following conditions applies:

(1) when the processing of the data referred to in the previous number is given explicit
authorisation by a legal provision or by a statutory regulation with organizational
nature;

(2) when, on important public interest grounds, such processing is essential for exercising
the legal or statutory rights of the controller, and authorised by the public authority;

(3) when the data subject has given his explicit consent for such processing,

3 — The processing of the data referved 10 in No. | shall also be carried out when one of

the following conditions applies;
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(1) when it is necessary to protect the vital interests of the data subject or of another
person, and the data subject is physically or legally incapable of giving his consent;

(2) when it s carried out with the data subject’s consent in the course of its legitimate
activities by a legal person or non-profit seeking body with a political, philosophical,
religious or frade union aim and on condition that the processing relates solely to the
members of the body or to persons who have regular contact with it in connection
with its purposes and that the data are not disclosed to a third party without the
consent of the data subjects;

(3) when it relates to data which are manifestly made public by the data subject, provided
his consent for their processing can be clearly inferred from his declarations;

(4) when it is necessary for the establishment, exercise or defence of legal claims and is
exclusively carried out for that purpose,

4 — The processing of data relating to health and sex life, including genetic data, shall be

carried out if it is necessary for the purposes of preventive medicine, medical diagnosis,

the provision of care or treatment or the management of health-care services, provided

those data are processed by a health professional bound by professional sevrecy or by

another person also subject to an equivalent obligation of secrecy, and it is notified to the

public autharity under Article 21, and where suitable safeguards are provided.

Article 8

Suspicion of illegal activities, criminal and administrative offences
1 —Central registers relating to persons suspected of illegal activities, criminal and
administrative offences and decisions applying penalties, security measures, fines and
additional penalties may only be created and kept by public services vested with that
specific responsibility by a legal provision or a statutory regulation with organizational
nature, subject to observance of procedural and data protection rules in force,
2 - The processing of personal data rélating to persons suspected of illegal activities,
criminal and administrative offences and decisions applying penalties, security measures,
fines and additional penalties may be carried out, subject to observance of the rules for
ihe protection of data and the security of information, when such processing is necessary
for pursuing the legitimate purposes of the controller, provided the fundamental rights
and freedoms of the data subject are not overriding.
3 — The pracessing of personal data for the purposes of police investigations shall be
restricted to the processing necessary to prevent a specific danger or to prosecute a
particular offence and to exercise the responsibilities provided for in a legal provision,
in a statutory regulation with organizational nature, or in the terms of itistruments of
intemnational law or inter-regional agreements applicable in the MSAR.
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Article 9
Combination of personal data

1 - The combination of personal data not provided for in a legal provision or a statutory
regulation with organizational nature shall be subject to the authorisation of the public
authority, requested by the controller or jointly by the corresponding controliers under No.
1 of Article 22.
2 - The combination of personal data must:
(1) be necessary for pursuing the legal or statutory purposes and legitimate interests of

the controller;
(2) not involve discrimination or a reduction in the fundamental rights and freedoms of

the data subjects; '
(3) be covered by adequate security measures;
(4) take account of the type of data subject to combination,

CHAPTER III
" Rights of the data subject

Article 10
Right to information .
1 — The controller or his representative shall provide a data subject from whom data
relating to himself are collected with the following information, except where he already
has it;
(1) the identity of the controller and of his representative, if any;
(2) the purposes of the processing;
(3) other infonmation such as:
() The recipients or categories of recipients;
(iiy Whether replies are obligatory or voluntary, as well as the possible
consequences of failure to reply;

(iii) The existence and conditions of the right of access and the right to rectify,
provided they are necessary, taking account of the specific circumstances of
collection of the data in order to gnarantee the data subject that they witl be
processed fairly.

2 — The documents supporting the collection of personal data shall contain the
information set down in the previous number.

3 —If the data are not collected from the data subject and except where he already has it,
the controller or his representative must provide the data subject with the information set
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downin No. | at the timte of undertaking the recording of data or, if a disclosure to third
parties is envisaged, no later than the time the data are first disclosed.

4 - If data are collected on open networks the data subject shall be infarmed, except
where he js already aware of i, that personal data relating to him may be circulated on the
network without security measures and may be at risk of being seen and used by
unauthorised third parties. ,

5 —The obligation to provide information may be waived by any one of the following:
(1)a legal provision;

(2)on the grounds of security and criminal prevention or investigation;

(3)in particular for processing for statistical purposes or for the purposes of historical or
scientific research, when the provision of such information proves impossible or would
involve a disproportionate effort or if recording or disclosure is expressty laid down by
law or administrative regulations, in which case notification to the public authority is
required. .

6 — With respect to the basie right of the data subject under No. 3 of the next article, the
obligation to provide information under this Article shall not apply to the processing of
data carried out solely for journalistlc purposes or the purpose of artistic or literary
expression.

Article 11
Right of access

1 — The data subject has the right to obtain from the controller without constraint at

reasonable intervals and without excessive delay or expense: .

(1) Confirmation as to whether or not data relating to him are belng processed and
information as to the purposes of the processing, the categories of data concerned and
the recipients or categories of recipients to whom the data are disclosed;

(2) Communication in an intelligible form of the data undergoing processing and of any
available information as to their source; ’

(3) Knowledge of the reason invelved in any automatic. processing of data concerning
him; .

{4) The rectification, erasure or blocking of data the processing of which does not comply
with the provisions of this Act, in particular becavse of the incomplete o inaccurate
nature of the data;

(5) Notification to third parties to whom the data have been disclosed of any rectification,
erasure or blocking carried out in compliance with (4), in which case the third parties
are required to rectify, erase or block the data accordingly, unless this proves
impossible, or would involve a disproportionate effort,
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" 2—In the case of the processing of personal data relating to security and criminal
"prevention or investigation, the rlght of access may be exerclsed by means of the
competent authority in that case.
3 —In the cases provided for in No. 6 of the previous article, the right of access is
exercised by means of the public authority, securing the rules applicable, in particular
those guaranteeing freedom of expression and information, freedom of the press and the
professional independence and secrecy of journalists,
4 — In the cases provided for in No. 2 and No. 3, if communication of the data might
prejudi'ée security, criminal prevention or inveéstigation and freedom of expression and
information or the freedom of the press, the competent authority in that case or the public
authority shall only inform the data subject of the measures taken within the limits of
maintaining the targeted value of protection described in this number,
5 — The right of access to information relating to health data, including genetic data, is
exercised by means of the doctor chosen by the data subject.
6 — If the data are not used for taking measures or decisions reparding any particular
individual, the law may restrict the right of access where there is clearly no risk of
breaching the fundamental rights, freedoms and guarantees of the data subject,
particularly the right to privacy, and when the data are used solely for purposes of
scientific research or are kept in personal form for a period which does not exceed the
period necessary for the sole purpose of creating statistics.

Article 12

Right to object
1. Save where otherwise provided by law, the data subject has the right to object at any
time on compeiling legitimate grounds relating to his particular situation to the processing
of data relating to him, and where there is a justified objection the processing instigated
by the controller may no longer involve those data;
2. The data subject also has the right to object, on request and free of charge, to the
processing of personal data relating to him which the controller anticipates being
processed for the purposes of direct marketing or any other form of commercial research,
or to be informed before personal data are disclosed for the first time to third parties for
the purposes of direct marketing or for use on behalf of third parties, and to be expressly
offered the right to object free of charge to such disclosure or uses,

Article 13
Right not to be subject to automated individual decisions
1 —Every person shall have the right not to be subject to a decision which produces legat
effects concerning him or significantly affects him and which is based solely on
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automated processing of data intended to evaluate certain personal aspects relating to him,
in particular his performance at work, creditworthiness, reliability or conduct.

2 ~ Without prejudice to compliance with the other provisions of this Act, a person may
be subject to a decision taken under No. 1:

(1) if that decisian is taken in the course of the entering into or performance of a
contract, provided that the request for the entering into or the performance of the
contract has been satisfied, or that there are suitable measures to safeguard his
legitimate interests, particularly arrangements allowing him to put his point of
view,

(2) if that decision is authorised by a legal provision which shall jay down measures
to safeguard the data subject’s legitimate interests,

Article 14

Right to indemnification
1 —Any person who has suffered damage as a result of an unlawful processing operation
or of any other act incompatible with legal provisions or regulations in the area of
personal data protection is entitled to receive compensation from the controller for the
damage suffered.
2 - The controller may be exempted from this liability, in whole or in part, if he proves
that he is not responsible for the event giving rise to the damage.
3 —If a processor involves, Article 492 of the Civil Code and its following provisions
pertinent to relation of commission shall apply.

CHAPTER IV
Security and confidentiality of processing

Article 15

Security of processing
1 — The controller must implement appropriate technical and organisational measures to
protect personal data against accidental or unlawful destruction or accidental loss,
alteration, unauthorised disclosure or access, in particular where the processing involves
the transmission of data over a network, and against all other unlawful forms of
processing, Having regard to the state of the art and the cost of their implementation, such
measures shall ensure a leve! of security appropriate to the risks represented by the
processing and the nature of the data te be protected.
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2 — Where processing is carried out on his behalf the controller must choose a processor
providing sufficient guarantees in respect of the technical security measures and
organisational measures govemning the processing to be carried out, and must ensure
compliance with those measures.

3 — The carrying out of processing by way of a processor must be governed by a contract
or legal act binding the processor to the controller and stipulating in particular that the
processor shall act only on instructions from the controller and that the obligations
referred to in No. 1 shall also be incumbent on the processor.

4 - Proof of the will to negotiate, the contract or the legal act relating to data protection
and the requirements relating to the measures referred to in No. 1 shall be in writing in a
document legally certified as affording proof.

Article 16
'Specinl security measures

1 - The controllers of the data referted to in No. 2 of Articles 7 and Article 8 shall take

appropriate measures to;

1) prevent unauthorised persons from entering the premises used for processing such data
(control of entry to the premises);

2) prevent data media from being read, copied, altered or removed by unauthorised
pexsons {control of data media);

3) prevent unauthorised input and unauthorised obtaining of knowledge, alteration or
elimination of personal data input (control of input);

4) prevent autoinatic data processing systems from being used by unauthorised persons by
means of data transmission premises (control of use); .

5) guarantee that authorised persons may only access data covered by the authorisation
(control of access);

6) guarantee the checking of the bodies to whom personal data may be transmitted by
means of data transmission premises (control of transmission);

7) guarantee that it is possible to check a posteriori , in a period appropriate to the nature
of the processing, the establishment in the regulations applicable to each sector of
which personal data are input, when and by whom (control of input);

8) in transmitting personal data and in transparting the respective media, prevent
unauthorised reading, copying, alteration or elimination of data (control of transport).

2 — Taking account of the nature of the bodies responsible for processing and the type of
premises in which it is carried out, the public authority may waive the existence of
certain security measures, subject to guarantecing respect for the fundamental rights,
freedoms and guarantees of the data subjects.

10
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3 — The systems must guarantee logical separation between data relating to health and sex
life, including genetic data, and other personal data,

4 — Where citeulation over a network of the data referred to in Article 7 may jeopardise
the fundamental rights, freedoms and guarantees of their data subjects the public
authority may determine that transmission must be encoded.

Article 17
Processing by a processor
Any person acting under the authority of the controtler or the processor, including the
processor himself, who has access to personal data must not process them except on
instructions from the controller, unless he is required to do so by law.

Article 18

Professional secrecy
1 —Controllers and persons who obtain knowledge of the personal data processed in
carrying out their functions shall be bound by professional secrecy, even afler their
functions have ended.
2 —Officers, agents or staff who act as consultants for the public authority shall be subject
to the same obligation of professional secrecy.
3 ~The provision in the previous numbers shall not exclude the duty to supply the
obligatory information according to the law, except when it is contained in filing systems
organised for statistical purposes.

CHAPTERV
Transfer of personal data ountside the MSAR

Article 19

Principles
1 - The transfer of personal data to a destination outside the MSAR may only take place
subject to compliance with this Act and provided the legal system in the destination to
which they are transferred ensures an adequate level of protection.
2 - The adequacy of the level of protection referred 1o in the previous number shail be
assessed in the light of all the circumstances swrounding a data transfer operation or set
of data transfer operations; particular consideration shall be given to the nature of the data,
the purpose and duration of the proposed processing operation or operations, the place of
origin and place of final destination, the rules of law, both general and sectoral, in force in

1
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the destination in question and the professional rules and security measures which are
complied with in that destination,

3 —Itis for the public authority to decide whether a legal system ensures an adequate
level of protection referred to in the previous number.

Article 20 -
Derogations

1 - A transfer of personal data to a destination in which the legal system does not ensure

an adequate level of protection within the meaning of No. 2 of the previous article may be

allowed on condition that the public authority is notified, and that the data subject has
given his consent unambiguously to the proposed transfer, or if that transfer:

(1) is necessary for the performance of a contract between the data subject and the
controller or the implementation of pre-contractual measures taken in response to the
data subject’s request;

(2) is necessary for the performance or conclusion of a contract concluded or to be
concluded in the interests of the data subject between the controller and a third party;

(3) is necessary or legally required on important public interest grounds, or for the
establishment, exercise of defence of legal claims;

(4) Is necessary in order to protect the vital interests of the data subject;

(5) is made from a register which according to laws or administrative regulations is
intended to provide information to the public and which is open to consultation either
by the public in general or by any person who can demonstrate legitimate interest,
provided the conditions laid down in law for consultation are fulfilled in the particular
case.

2 — Without prejudice to No. ] the public authority may authorise a transfer or a set of

transfers of personal data to a destination in which the Iegal system does not ensure an

adequate level of protection within the meaning of No. 2 of the previous article, provided
the controller adduces adequate safeguards with respect to the protection of the privacy
and fundamental rights and freedoms of individuals and with respect to their exercise,
particularly by means of appropriate contractual clauses.

3 — A transfer of personal data which is necessary for the protection of defence, public

security and public health, and for the prevention, investigation and prosecution of

criminal offences, shall be governed by special legal provisions or by the international
conventions and regional agreements to which the MSAR is party.

12
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CHAPTER VI
Notification

Article 21

Obligation of notification
1 —The controller or his representative, if any, must notify the public autherity in written
form within eight days after the initiation of carrying out any wholly or partly automatic
processing operation or set of such operations intended to serve a single purpose or
several related purposes,
2 —The public authority may authorise the simplification of or exemption from
notification for particular categories of pracessing which are unlikely, taking account of
the data to be processed, to affect adversely the righls and freedoms of the data subjects
and to take account of criteria of speed, economy and efficiency.
3 — The authorisation, which must be published in the Official Gazette of the MSAR, must
specify the purposes of the processing, the data or category of data to be processed, the
category or categoties of data subjects, the recipients or categories of recipients to whom
the data may be disclosed and the length of time the data are 10 be stored.
4 —Processing whose sole purpose is the keeping of a register which according to laws or
administrative regulations is intended to provide information to the public and which is
open to consultation by the public in peneral or by any person demonstrating a legitimate
interest shall be exempied from notification,
5~ The non-automatic processing of the personal data provided for in No. 1 of Article 7
shall be subject to notification when they are processed under No. 3 (1) of that Article.

Article 22
Prior checking
1 —Save where otherwise referred to in No. 2, the authorisation of the public authority is
required for: ‘
(1) the processing of personal data referred to in No. 2 of Article 7;

(2) the processing of personal data relating to credit and the solvency of the data subjects;

(3) the combination of personél data provided for in Article 9; ‘

(4) the use of personal data for purposes not giving rise to their collection.

2 —The processing referred to in the previous number may be authorised by legal

- provisions or statutory regulations with organizational nature, in which case it does not
require the authorisation of the public authority,
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Arficle 23
Content of applications for opinions or authorisation and notification
Applications for opinions, authorisation and notifications submitted to the public
authority shall include the following information: v
(1} the name and address of the controller and of his representative, if any;
(2) the purposes of the processing;
(3) a description of the category or categories of data subjects and of the data or
categories of personal data relating to them;
(4) the recipients or categories of recipients to whom the data might be disclosed and in
what circumstances; ’
(5 the body entrusted with processing the information, if it is not the controller himself:
(6) any combinations of personal data processing;
(7) the length of time for keeping personal data;
(8) the form and circumstances in which the data subjects may be informed of or may
correct the personal data relating to them;
(9) proposed transfers of data to third countries; .
(10) a general description enabling a preliminary assessment to be made of the adequacy
of the measures taken under Articles 15 and 16 to ensure security of processing.

Article 24

Obligatory information
1 —The legal provisions or statutory regulations with organizational nature refarred to in
No. 2 of Article 7 and Na. 1 of Article 8, the authorisations of the public authority and the
register of personal data processing must indicate af least;
(1) the controller of the filing system and his representative, if any;
(2) the categories of personal data processed;
(3) the plirp'oses of the data and the categories of bady to whom they might be disclosed;
(4) the form of exercising the right of access and rectification,; '
(5) any combinations of personal data processing;
{6) proposed transfers of data to third countries or regions.
2 — Any change in the information referred to in No. 1 shall be subject to the procedures
provided for in Articles 21 and 22.

_ Article 25
Publicising of processing operations
1 —When personal data processing is not covered by a legal provision or statutory
regulations with organizational nature, and must be authorised or notified, it shall be set
down in a public authority register open to consultation by any person,
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2 —The register shall contain the information listed in (1) to (4) and (9) of Article 23.

3 — A controller not subject to notification shall make available at least the information
refetred to in No. 1 of the previous article in an appropriate form to any person on
request. .

4 —This Article does nat apply to processing whose sole purpose is the keeping of a
register which according to laws or administrative regulations is intended to provide
information to the public and which is open to consultation either by the public in general
or by any person who can provide proof of a legitimate interest.

5 — All the opinions and authorisations drawn up or granted under this Act, particularly
the authorisations provided for in No. 2 of Article 7 and No. 1 of Article 9, must be
published by the public authority in its annual report.

CHAPTER VII
Codes of conduct

Article 26
Codes of conduct
The public authority shall encourage the drawing up of codes of conduct intended to
contribute to the proper implementation of the provisions in this Act, to enhance a great
efficacy of self regulation, and fo exercise and protect privacy pertained basic rights,
taking account of the specific features of the various sectors.

Article 27

Submission of draft codes of conduct
1 - Professional associations and other bodies representing other categories of controllers
which have drawn up draft codes of conduct shall be able to submit them to the public
authority for registration,
2 - If the public authority considers the draft as in accordance with the laws and
regulations in force in the area of personal data protection, a registration shall be made.
3 — The registration of the codes of conduct has the effect of a declaration of its
lawfulness but does not have the nature of a legal provision or a statutory regulation,
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CHAPTER VIII
Administrative and legal supervision

SECTION I
Administrative and legal supervision

Article 28
General principles
Without prejudice to the right to submit a complaint to the public authority, according to
the law any individual may have recourse to administrative and legal means to guarantee
compliance with legal provisions and statutory regulations in the area of personal data
protection,

Article 29

Special legal supervision
1 — Appeals may be lodged directly to the Court of Final Appeal against decisions
reached by a law court for the reason of violation of fundamental rights protected by this
act. It shall be direct and limited to only the questions on violation against fundamental
rights, and shall have an urgent nature,
2 - Without prejudice to the previous number, for administrative acts or simple facts of
public powers, appeals may be lodged to the Administrative Court for reasons of violation
of fundamental rights protected by this act. The appeal shall have an urgent nature.
3 - In compliance with the previcus fwo numbers, Article 7 of the Codes of Civil
Procedures shall apply to the duly adapted appeal procedure mentioned in the previous
two numbers, It also applies to and supplements the duly adapted law of civil procedures
and administrative procedures respectively.

SECTION H
Administrative offences

Article 30
Subsidiary legislation
The general system of administrative offences, adapted according to the following articles,
is subsidiarily applicable to the offences provided for in this section.
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Article 31
Compliance with duty omitted

Whenever the administrative offence arises from omitting a duty, application of the
penally and payment of the fine do not release the perpetrator from compliance with that
duty, if it is still possible.

Article 32
Omission or inadequate complianéc with obligations

1 — Bodies which negligently fail to comply with the obligation to notify the public-
authority of the processing of personal data referred to in No. 1 and No. 5 of Article 21,
provide false information or comply with the obligation to notify without observing
Article 23 or, having been notified by the public authority, continue to allow access to
open data (ransmission networks to controllers who fail to comply with the provisions of
this Act are committiag an administrative offence punishable with the following fines:
(1) In the case of a natural person, a minimum of MOP2,000 and a maximum of

MOP20,000;
(2) In the case of a legal person or a body without legal personality, a minimum of

MOP10,000 and a maximum of MOP100,000,
2 — The fine shall be increased to double the maxima in the case of data subject to prior
authorisation according to Article 22.

Article 33
Qther administrative offences
1 — Bodies which fail to comply with obligations in Atticles 5, 10, 11, 12, 13, 16, 17 and
No. 3 of Artlcle 25 are committing an administrative offence punishable with 2 minimum
fine of MOP4,000 and a maximum of MOP4(,000,
2 - In the case of failure to comply with the obligations in Articles 6, 7, 8,9, 19 and 20,
the administrative offence is punishable with a fine of MOPS8,000 — MOP80,000.

Article 34
Concurrent offences
1 - If the same fact is simultaneously a crime and an administrative offence the agent shall
always be punished by virtue of the ctime. .
2 — The penalties applied to concurrent administrative offences shall always be materially
accimulated,
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Article 35
Punishment of negligence and attempt
1 — Negligence shall always be punished in relation to the administrative offences
provided for in Article 33.
2 - Any attempt to commit the administrative offences provided for in Articles 32 and 33
shall always be liable to punishment.

Article 36
Application of fines
1 - The public authority is responsible for the application of the fines provided for in this
Act,
2 - The decision of the public authority shall be enforceable if it is not challenged within
the statutory period.

SECTION 111
Crimes

Article 37
Non-compliance with obligations relating to data protection

1 —Any person who intentionally: '

(1) omits notification or the application for authorisation refetred to in Axticles 21 and 22;

(2) provides false information in the notification or in applications for authorisation for
the processing of personal data or makes alterations in the latter which are not
permitted by the legalisation instrument;

(3) misappropriates or uses personal data in a form incompatible with the purpose of the
collection or with the legalisation instrument;

(4) promotes or carries out an illegal combination of personal data;

(5) fails to comply with the obligations provided for in this Act or in other data protection
legislation when the time limit fixed by the public authority for complying with them
has expired;

{6) continyes to allow access to open data transmission networks to controllers who fail to
comply with the provisions of this Act after notification by the public authority not to
do so,

shall be liable to up to one year’s imprisonment or a fine of up to 120 days.

2 — The penalty shall be increased to double the maxima in the case of the personal data

referred to in Articles 7 and 8,
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Article 38

Undue access
1 — Any person who without due authorisation gains access by any means to personal data
prohibited to him shall be liable to up to one year’s imprisonment or a fine of uﬁ 10 120
days, if a more severe punishment is not to be enforced due to a specific law.
2 - The penalty shall be increased to double the maxima when access:
(1) is achieved by means of violating technical security rules;
(2) allows the agent or third parties to obtain knowledge of the perscnal data;
(3) provides the agent o third parties with a benefit or material advantage.
3 —In the case of No. 1 criminal proceedings are dependent upon a complaint,

Article 39

Invalidation or destruction of personal data
1 — Any peyson who without due authorisation erases, destroys, damages, deletes or
changes personal data, making them unusable or affecting their capacity for use, shall be
liable to up to two years’ imprisonment or a fine of up to 240 days, if 4 more severe
punishment is not to be enforced due to a specific law, .
2 - The penalty shall be increased to double the maxima if the damage caused is
particularly serious,
3 — If the agent acts with negligence as referred to in the previous two numbers the
penalty in both cases shall be up to one year’s imprisonment or a fine of up to 120 days,

Article 40
Qualified non-compliance
1 — Any person who after being notified to do so does not interrupt, cease or block the
processing ot personal data shall be subject to a penalty corresponding to the crime of
qualified non-compliance. .
2 —The same penalty shall apply to any person who after being notified:
(1) without just cause refuses to provide his cooperation specifically required by the
public authority; . )
(2) does not erase or totally or partially destroy the personal data;
(3) does not destroy the personal data after the period for keeping them provided for in
Article 5 has elapsed.

19
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Article 41

Violation of the duty of secrecy
1 — Any person bound by professional secrecy according to the law who without just
cause and without due consent reveals or discloses personal data, totally or in part, shall
be liable to up to two years’ imprisonment or a fine of up to 240 days, if a more severe
punishment is not to be enforced due to a specific law,
2 - The penalty shall be increased by half the maxima if the agent;
(1) is a civil servant or equivalent, according to penal law;
(2) acts with the intention of obtaining a material advantage or other unlawful gain;
(3) adversely affects the reputation, honour and esteem or the privacy of another person.
3 - A person guilty of negligence shall be liable to up to six months’ imprisonment or a
fine of up to 120 days.
4 — Other than the cases provided for in Ne. 2, criminal proceedings are dependent upon a

complaint.

Article 42
Punishment of attempt
Any attempt to commit the crimes provided for in this Section shall always be liable to
punishment.

~ SECTION 1V
Additional penalty

Article 43
Additional penalty
The following may be ordered in addition to the fines and penalties provided for tn
Sections If and 111 in this Chapter when applied:
(1) temporary or permanent prohibition of processing, blocking, erasure or total or partial
destroction of data;
(2) publication of the judgement;
(3) public warning or censure of the controller by the public authority,
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Article 44
Publication of judgement
1 — The judgement shall be published at the expense of the person judged in the
periodicals with the largest circulation published, one in Chinese and one in Portuguese,
and by means of affixing a notice for a period of no less than 30 days,
2 — Publication shall be done by means of a summary containing information on the
offence and the penalties applied and the identification of the agent.

CHAPTER IX
Final provisions

Article 45

Tramsitional provision
1 — The processing of data held in manual filing systems on the date of the entry into
force of this Act shall be brought into conformity with Articles 7, 8, 10 and 11 within two
years,
2 — At his request the data subject may in any event, in particular when exercising the
right of access, obtain the rectification, erasure or blocking of incomplete or inaccurate
data or data kept in a manner incompatible with the legitimate purposes of the controller.
3 - The public authority may provide that the data held in manual filing systems and kept
solely for the purposes of historical research need not be brought inta conformity with
Articles 7, 8 and 9, provided they are in no case reused for a different purpose.

Article 46
Entry into force
This Act comes into force on the 180" day following its publication.

Approved on 4 August 2005.

The President of the Legisiative Council, Susana Chou.
Signed on 10 August 2005,

Hereby published.

The Chief Executive, HO HAU WAH,
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Brian Anderson

From: Kimberly Peets [kap@pisanellibice.com]

Sent: Friday, September 23, 2011 7:47 PM

To: pglaser@glaserweil.com; sma@glaserweil.com; asedlock@glaserweil.com; Steve Peek;
Justin Jones; Brian Anderson

Cc: James Pisanelli; Todd Bice; Debra Spinelli; Sarah Elsden

Subject: Jacobs v, Sands

Attachments: Jacobs First Supplemental Disclosures.pdf; Jacobs Witness & Exhibit List for Evidentiary
Hearing.pdf

Attached please find (1) Plaintiff Steven Jacobs’ Witness and Exhibit List for the Evidentiary Hearing on November 21,
2011, and (2) Plaintiff Steven Jacobs’ First Supplemental Disclosures in the above-referenced matter. A disk containing
the documents listed in the First Supplemental Disclosures has been sent to you via regular mail.

Thank you,

Kim

Kimberly A, Peets

Legal Assistant to James J. Pisanelli

and Debra L. Spinelli

PISANELLI BICE puLC

3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 895169

tel 702.214.2113

fax 702.214.2101

x%;a";.i‘::@. sty st e < s hefore prosoe

To ensure compliance with requirements imposed by the IRS, we inform you that any federal tax advice contained in this
cemmunication (including any attachments) is not intended or written to be used, and cannot be used, for purposes of:
{i) avoiding penaltfes under the internal Revenue Code, or (}i) promoting, marketing or recommending to another party
any transaction or tax-related matter addressed herein.

This transaction and any attachment is attorney privileged and confidential. Any dissem(nation or copying of this communication is prohibited. If
you are not the intended recipient, please notify us immediately by replying to and deleting the message. Thank you,
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PISANELLIDBICEPOTC
JES3 HIOWARD HUGTIFS PARKIWVAY, SUITE E0Q

[LAS VEGAS, NEVADIA S9169

I

-

16.1

James J. Pisanelli, Esq., Bar No. 4027
LI psanellibice.com

Todd 1.. Bice, Esy., Bar No. 4334

TL.B o pisanclibice.com

Debra L, Spinelli, Esq., Bar No. 2695
DI Saipisanellibice.com

PISANELLI BICEPLLC

3883 loward Hughes Parkway, Suite 800
Las Vegas, Nevada 89169
Telephone: (702) 214-2100
Facsimile: {702)214-2101

Atworneys {or PlaintifT Sweven C. Jacobs
DISTRICT COURT
CLARK COUNTY, NEVADA
STFEVEN C. JACOBS, Case No.:  A-10-627691

Dept. No.: X1
Plaintift,

v,

LAS VEGAS SANDS CORP., a Nevada . PLAINTIFF STE\-"'EN C. JACOBS
corporation; SANDS CHINA 11T, a FIRST SUPPLEMENTAL

Cayman Islands corporation: DOES ] DISCLOSURES

through X; and ROE CORPORATIONS
1 through X,

Defendants.

AND RELATED CLAIMS

Pursuant to Nevada Rules of Civil Procedure 16.1, Plaintifl’ Steven Jacobs ¢"Jacobs™)

hereby supplements his list of documents, as follows:

Il Sands China’s Global OfTering, dated November 16, 2009 (Bates Nos. SJ000287+
SJU0320):

2. Sands China's Global Offering, dated November 16, 2009 (Bates Nos. S.J00032 14
5J000762):

3. LVSC’s Annual Report 2010 (Bates Nos. SJ000763-SJ000926);
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4. Email string by and beiween Timothy Baker. Steven Jacobs, Siephen Weaver.
Michael Teven, Joe Manzella, Paul Gunderson, Ines Tlo Pereira, dated October 29, 2009 through
January 6. 2010 (Bates No, 3J000927);

3. Bully Technologics Press Release article entitled. Bally Technotogies Awarded

jl'imcrpri:'ac-uidc Svstems Contraet with Galaxy Entertainment Group in Macau 19 Provide an

‘Array_of Svstem. Server-Based Technalpuy. dated January 6, 2010 (Bates Nos. SJ000928-

| S1000929):

: 0. Lmail string by and between Steven Jucobs and Michne) Leven, daled March 5-6.
2010 (Bates No. SJ00D930).

7. Ianail string by and between Steven Jacobs and Kenneth Kay. dated March 18,
2010 (Bates No. SJOG0931):

8. Email from Luis Mclo 10 Sheldon Adelson, Steven Jacobs, Rachel Chiang, Irwin
Sicgel, David Tumbull, Jefiery Schwaiz, lain Bruce, Stephen Weaver, Michael Leven., Kenneth
Kay. Benjamin Toh, Al Gonzalez, Gavle Hyman, Anmy Ho. and other undiseinsed witnesses.
dated Apnl 10, 2010 (Bates Nas, SJ000932-S.1000933):

9. Sands China's Retirement of Execulive Director. dated April 10, 2010 (Bates
No. SJ000934):

10.  Sands China’s  Agenda far April 13/14, 2010 Board Meeting (Bates
No, SJ0)935):

. Foail from Kim McCabe 10 Steve Jacobs and Christine [Hu, dated June 17, 2010
{Bates Nos, 8.J000936-5J000941);

12, Sands China’s Removat of Chicl Executive Officer and Exceutive Director, dawed
July 23,2010 (Bates No, $J000942);

13. Sands China’s Appoeintment of Execative Divector. dated July 28, 2010 (Bates

Nos. SJO00943-5J000944).

Nos. SJ000945-5J000952):

[}
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15 Sands China’s Announcement ol Interim Results for the six months cnding June |
30. 2010 (Butes Nos, SJ000933-SJ000981); |

16.  Nands China’s Appoiniment of Alternate Dircetor, dated March 1, 2011 (Bates
Nos. SJ000982-5.1000983).

17. Lmail from David Law to Christine Hu, Luis Melo. Jeffrey Poon. Kerwin Kwok.
and Benjamin Tob, dated May 12, 2010 (Bates No. SJG10984);

1§.  Sands China’s Appointment of Executive Director and Chiel Executive Officer
Re-Designation of Exceutive Director as Non-Exevcutive Director. dated Juiy 27, 2011 (Bates
Nos. SJO00985-51000988);

19.  Sands China’s Date ol Board Meeting. dated August 17, 2011 (Bates
No. $J000989); |

20.  Sands China's payment voucher no. 16470 for Steven Jacobs, for period ending
Auguslt 31, 2010 (Bates No. ST000990);

21.  Summons and Affidavit of David R. Groover regarding service of process on
Samds China Lad.. filed on October 28, 2010 (Bates Nos. SJ000991-8J000993):

22, Sands China’s 20t Interim Report (Bates Nos. 8.J000994-8J001053);

23, Websise printowl (printed on January 26, 2011) identifying Sands China’s
~Corporae Governance,” (hitp:/raww sandschinalid.comfsands/en/corporaie_covernance!)

{Bates No. SJ001054);
24, Website printout (printed on January 29, 2011) regarding Sheldon Gary Adelson,

chugZww w.gandschinahd.com/sands/en/corporate_governanee/direciors/Sheldon_Gary Adelson,

huml) (Bates No. SJO010S5);
25, Websile printowt (printed on January 26, 2011) regarding Michael Alan lcven.

iy dwavie sindschinalnd . com/sambs/endeorporie_governance/directors/Michacl_A_Levenduml)

{Bates No. SJ001036);
26.  Website printowt (printed on January 29, 2011) identifying 1LVSI's Board of

Directors, (hup:/Avawaw lasvesassands.com/Las VeeasSands/Corporate. Overview! Leadershinaspy)

(Bates Nos. $J001057-8J0001060);
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1 27. LVSC's Leter from the Chairman, Notice of Annual Meeting, and Proxy

2

Statement dated April 29, 2011 (Bates Neos, SJ001062-SJ0001 128,

28.  Websiwe printowt (printed on Seplember 23, 2011) idemifying worldwide map of

ot

4 || properties. (hup://vavw lasvegassands,com) (Bates Nos. SJ001129-8J0001130);

29, Website printout (printed on September 23, 2011) identifving LVSEs "About Us™y

A
6 ||article, g fwwawlasvegassands.conyLasVesnsSandsfCorperate Overview/About Us.ust)x)i
7 || {Bates No, SJO01131): ;
8 30, Website printowt (printed on Sepliember 23, 201 1) identifying LVSI's propertics. i
g || thup/As ww lasvegassands.conyl.asVeosasSands/Qur Praperties/At_a_Glanee.aspx) (Bales Nos.
5 o |1 S3001032-S30001133):
chi I 3l Website printout (printed on September 23, 2011) identilying LVSI's Press
j;; 12 (| Releases of 2011 Press Releases, (hitpy/Awww investorasvegassands.com/releases.clin) (Bates
= ; 13 || Nos. SJ001134-SJ0001136);

14 32. Website primaut(prinied on September 23, 2011) identifying L.VST's Management,

~

=3y
gy 15 {] chupAwwwinvestor. Jasvepassands.convinanagement.cling (Bates Nos, SJO01137-5J0001 [41);
ng 16 33. Website printout {printed on Scplember 22, 2011) identifying LVSI's [Board of
= 17 || Directors, (htrp://wwawy lysvegassands.com/LagVepasSmds/Corpurate_Overview!] cadership.aspx)
&
x
z

18 |l (Bates Nos. STO01142-SJ0001145):
19 34, Websiwe printout (printed on September 22, 2011 identifving Sands China’s

20 [{“Corporate Governance,”  (lutp:¢awwwsandschinaltd, com/sands’en/corporate_govenmes

21 i (Bates No, $J001146);
22 33. Website printout {prinicd on September 22. 2011) regarding Sheldon Gary
23 || Adelson,

24 || (hip:Ywavw sandschinaltd.com/sandsien/carporate_governance/directors/Sheldon Gary Adelson,

23 ]| himl) (Bates No. STDO1147);

20 36. Website printout (printed on Sepicmber 22, 2011) regarding Michael Alan Leven
27 || thnpy/www sandschinalid.com/sands/en/corporale covernance/directorsi/A like A Levenlumb)
28 |1 (Bates No. SJDOT148):;
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1 37. LVSC's Code of Business Conduet and Ethics (Bates Nos. SJ001149-SJ001162):

2 38, LVSC's Board of Directors Corporate Governance Guidelines (Bates Nos.

3 || SJOOTT163-SJ001175):

4 39, Correspondence trom Sheldon Adelson 10 Steven Jacobs, dated July 23. 2010
3 |i (Bates No. SJ001176); and
6 40.  Any and all docwmnents identified by any and all other parties to this action.
7 Plainti[T reserves the right to amend and/or supplement this list of documents as discovers
g [jcontinues,
g DATED this 23" day of Seplember, 201 1.

10 PISANELLI BICE PLLC

] :
12 %ﬁ /v/fwj/

James PL weli L. Bar No. 4027
. ite, Esq., Bdr No, 4534

Debri .?pmclh [Esq.. Bar No. 9695

14 3883 Howard Hughes Parkway, Suite 800

l.as Vegas, Nevada 89169

Astorneys for Plaintiff Steven C. Jacobs

18

LvSC000093




GHES PARKAWAY, SUHTE 8Ct

LAS VLGAS, NEVADA B91aY

PSAMELLIBICE virC

JRRI HIOWARD |

)

L]

wn

G

20

CERTIFICATE OF SERVICE
I HEREBY CERTIFY that I am an employee of PISANELL! BICE PLLC, and thal on this

ard .t . . o ~y 3
23" day of September. 2011, 1 caused to be sent via email and United States Mail. postage

prepaid, true and correet copies of the above and loregoing PLAINTIFF STEVEN C. JACOBS'
FIRST SUPPLEMENTAL DISCLOSURES properly addressed to the following:

Patricia Glaser, Esq.

Stephen Ma. Fsq.

Andrew D. Sedlock, Esq.

GLASER WL

3763 Howard ughes Parkway, Suite 300
[as Vegas, NV 89169
polaser@rtglaserweil.com

s vlascrwcib.ecom
asedlock/aelaserweil com

1. Stephen Peek. Esq.

Justin C. Jones, Isq.

Brian G, Anderson. Esq.
HOLLAND & HART

G335 HiYbwood Drive, Second Floor
l.as Vegas. NV 89134
speckabollandhart.com

wiones o hollandliart.com
heanderson ¢ hollandhart.com

/ : ‘ fq
\k’.&. i u.w,..l..:,\ (it

An employee of PISANELLI BICEPLLC
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