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1 Plaintiff’s existing document requests go well beyond information relevant to SCL’s
2 || contacts with Nevada, and seek the production of voluminous documents having no relationship

to Plaintiff’s untenable theory of jurisdiction. Exh. C. By way of example, Plaintiff’s Document

(98}

N

Request No. 15 seeks all documents reflecting services performed by LVSC on behalf of SCL.
Exh. C, p. 7. This request reflects precisely the theory of jurisdiction that Plaintiff has expressly
disavowed - jurisdiction predicated on 1,VSC’s contacts with Nevada under an alter ego theory.
Answer (Exh. A), 4:17-5:3. LVSC’s activities on behalf of SCL have no bearing on SCL’s own
activities in Nevada, which is Plaintiff’s sole theory for the assertion of personal Jurisdiction, /d,

Similarly, Document Request No. 18 (seeking “[a]ll documents that reflect reimbursements made

[ e S B & SR )

to any LVSC executive for work performed or services provided related to Sands China.”) suffers
11 || from the same defect. Exh. C. Likewise, many of Plaintiff's other categories of documents
12 || (including Document Request Nos, 6; 7,9, 10, 11, 12, and 13) encompass, in whole or in part,

1.3 LVSC’s conduct and/or SCL’s conduct selely within Macau, unrelated to Nevada, all of which

14 || are irrelevant for purposes of Plaintiff’s untenable theory of jurisdiction.® Exh. C.
15 Based on the foregoing, SCL respectfully requests that the Court clarify its Jurisdictional
16 || Discovery Order s0 as to limit all document requests to documents relating to SCL’s contacts with

17 || Nevada, consistent with Plaintiff’s own statement of his jurisdictional theory.

18 D. Jurisdictional Discovery Should be Limited to the Time Frame Beginning
with SCL’s Commencement of Operations, and Ending With Jacobs’
19 Departure: November 30, 2009 Through July 23, 2010
20 o
Plaintiff’s jurisdictional discovery should be limited 1o November 30, 2009 through July
21
23,2010. As stated above, Plaintiff is alleging jurisdiction based upon SCL’s alleged “continuous
22 A
operations” within the State of Nevada. At the risk of stating the obvious, such “continuous
23
operations” cannot occur or exist until operations actually commence. SCL did not commence
24
operations until November 2009, following its initial public offering. The planning activities of
25 '
other entities that preceded the commencement of SCL’s operations are not probative of SCL’s
26

27 $ Plaintiffs document requests are separately objectionable on several other grounds, including
privilege, work product, privacy, over-breadth, oppression, burden, and ambiguity. All such
~o 1l objections are expressly reserved and are not a subject of this Motion.
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1 | activities within Nevada. Rather, only the actual operations following the commencement of

2 || business are relevant for purposes of determining whether “continuous operations” exist.

w2

Therefore, Plaintiff’s jurisdictional discovery cannot address the time period before November 30,

4 | 2009, at which time SCL commenced operations.

3 With regard to the end date for jurisdictional discovery, Plaintiff was terminated for cause
6 || onJuly 23, 2010, and that is when Plaintiff’s claims accrued. Exh, A, 2:20-21. BEvents occgrring
7 | after Plaintiff’s departure are necessarily irrelevant to Plaintiff’s claims. Therefore, Plaintiffs
8 || requested jurisdictional discovery cannot address the time period after July 23, 2010, the date of
9 || Plaintiff’s termination. In other words, the jurisdictional discovery must be limited to the time

10 || period of November 30, 2009 through July 23, 2010.

11 || M. CONCLUSION '

12 Based on the foregoing, the Court should grant this Motion and issue an Order:

13 1. Excluding the jurisdictional depositions and any other discovery relating to
14 || Messrs. Kay and Goldstein;

15 2. Limiting the scope of jurisdictional document discovery to SCL’s contacts with the
[6 || State of Nevada; and

17 3. Limiting the séope of jurisdictional discovery to the time period of November 30,
18 || 2009 through July 23, 2010.

19 || Dated this 5th day of October, 2011,

20 ‘ GLASER WEIL FINK JACOBS
21
22 '
Patricia Glaser, Esq. (Pro Hac Vice Admitted)
23 Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D. Sedlock, Esq. (NBN 9183)
24 3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169
25 Telephone: (702) 650-7900
Facsimile: (702) 650-7950
26 E-mail: _
pglaser@glaserweil.com
27 sma@glaserweil.com

asedlock@glaserweil,com
Attorneys for Sands China, Lid.
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! |AFFD

Patricia Glaser, Esq. (Pro Hac Vice Admitied)
2 [ Stephen Ma, Esa, (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)

3 1GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAFIRO, LLP
4 13763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevaga 89169

5 | Telephone: (762) 650-7900

. | Facsimile: {702) 650-7950

6 | E-mail:

pelaser@gplaserweil.com

7 || sma@glaserweil.com

asedlock@glaserweil.com
Attorneys for Sands China, Lid,
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.k Plaintiff,
giF g Date:
wa Time:
Ele 14 LAS VEGAS SANDS CORP., a Nevada
puadl - Forporation; SANDS CHINA LTD., a Cayman
8z 15 §slands corporation; DOES I-X; and ROE AFFIDAVIT OF JOHN MORLAND IN
s © CORPORATIONS I-X, SUPPORT OF SANDS CHINA LTD.’S
@ g 16 MOTION FOR CLARIFICATION OF
22 Defendants. JURISDICTIONAL DISCOVERY
O 17 ORDER

LAS VEGAS SANDS CORP,, aNevada
19 Eorporation,

20 Counterclaimant,
Y,

STEVEN C. JACOBS,
Counterdefendant.
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slaser Vel Fink jacobs

Howard Avchen

: Shapiro ..

STATE OF NEVADA )
a8
COUNTY OF CLARK )
John Morland, being first duly sworn, deposes and states:

1, ['am the Senior Vice President of Human Resowrces for Las Vegas Sands Corp.

("1.VSC). Thave personal knowledge of the matters stated herein except those stated upon

! information and belief and [ am competent 1 testify thereto.

2, In my capacity as Senior Viee President of Fuman Resources for LVSC, T am very
familiar with LVSC's employment of both Robert Goldstein (*Goldstein”) and Kenneth Kay
{“Kay™).

3. I make this Affidavit in support of Sands China Lid.’s (“SCL™) Motion for
Clarification of Jurisdictional Discovery Order {the “Motion™).

4, Goldstein has been the President of Global Gaming Operations at LVSC since
January 1, 201{. Goldstein has also been an Execulive Vice President of LVSC since July 2000
Prior thereto, Goldstein held other management positions within EVSC. Goldstein has been a
divector of Venelian Macau Limited since 2002,

5. - Kay has been the Chief Financial Officer and an Bxecutive Vice President of LVSC
since December 1, 2008. Prior ta December 1, 2008, Kay was nol employed by LVSC,

6. Nothing in this affidavit is inlended 10 be a waiver of any privileges, including but
noi limited to, the attorney-client privilege and the attorney work product privilege, all of which are

expressly reserved.

\ JohnMordand T

Subscribed and swom o before me
this _H+¥- day of October, 2011

o e ;
NOTARY PUBLIC in and for
My Commission expires _wf\}_é?'jlq

2 GAIL TOTH

Nolary Public State of Nevada
y No. 10-3343-1
My AppL. Exp, September 30, 2044

o M
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28

CAMPRELL
& WiLLIaMg

ATTOANEYS AY LAW

700 SOUTH SEVENTY STREZT
L4S VEGES, INEVADR 95101
PHONE: 702/2825222
FA: 702/382.0840

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, )
)

Respondents, )

)

and )
)

)

)

)

)

STEVEN C. JACOBS,

Real Party in Interest,

Supreme Case No. 58294

ANSWER OF REAL PARTY IN INTEREST STEVEN C.
JACOBS TO PETITION FOR WRIT OF MANDAMUS, OR
IN THE ALTERNATIVE, WRIT OF PROHIBITION

CAMPBELL & WILLIAMS

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

Las Vegas, Nevada 89101

Tel. (702) 382-5222

Fax. (702) 382-0540

Aftorneys for Real Party in Interest
Steven C. Jacobs
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1 Pursvant to this Court's June 24, 2011 order, Real Party in Interest Steven C. Jacobs
2 (“Jacobs”) hereby files his Answer to the Petition for Writ of Mandamus, or in the Alternative, Writ
3
of Prohibition,
4
5 INTRODUCTION AND SUMMARY OF ARGUMENT
6 Pending before the Court is a writ petition by Sands China Ltd. (“SCL"), a Cayman Islands
7 || corporation that conducts gaming operations in Macau, China. SCL's brofessed grievance
8 || concems personal jurisdiction. Specifically, SCL is a subsidiary of Las Vegas Sands Corp.
p J p
9 (“LVSC"), a Nevada corporation, and, according to SCL, it has wrongfully been forced to defend
10
itself in Nevada solely because of LVSC’s contacts with Nevada which, as SCL's parent company,
11
12 have-been imputed to SCL. Both in fact and law alike, however, SCL's protest is groundless.
13 First of all, SCL misrepresents the issue. Jacobs never argued, and the district court did not
14 || find, that SCL is subject to personal jurisdiction in this state because of LVSC's contacts with
15 || Nevada. Rather, Jacobs argued, the district court found, and the record confirms that SCL is
16 subject to jurisdiction here because of s own contacts with Nevada, The supposed issue which
17
SCL urges this Court fo consider, in other words, is a mirage.
18
19 Not only is SCL’s petition misleading, it is incomplete as well. Jacobs asserted two
5g || grounds for persopal jurisdiction—trapsient” and “gemeral® jusisdiction—but SCL’s petition
271 || addresses only the latter, By failing to address the former, SCL has abandoned any objection to
22 || jurisdiction on that basis, thus making it moot whether, in addition, SCL is also amenable to general
23 personal jurisdiction.
24 N .
In any event, SCL’s challenge to general personal jurisdiction quickly collapses under the
25
26 weight of adverse law and evidence. At this stage of the case, Jacobs need only make a prima
27 Jfacie showing that facts exist to support a finding of personal jurisdiction, and the record abounds
1
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1 | with evidence sufficient for that purpbse. SCL apparently deemed Las Vegas quite a congenial
2 place to do business, for it routinely conducted opérations from Las Vegas and repeatedly |
z transferred tens of millions of dollars to Las Vegas. Having systematica;]iy taken advantage of
5 Nevada's comﬁ;ercial opportunities and facilities, it is only fair that SCL participate in Nevada's
& || judicial process too. |
7 SUMMARY OF FACTS
8 LVSC initially retained Jacobs as a consultant in March 2009 to help restructure its
2 operations during the global economic meltdown.! By May 2009, LVSC had appointed Jacobs as
10 the head of its gaming operations in Macau, memotializing their relationship in a written agreement
i: dated August 3, 20092 LVSC ultimately spun off its Macau assets and operations into a new
13 |} public company, SCL, which would be traded on the Hong Kong stock exchange. Jacobs was
14 || made President and Chief Executive Officer of SCL, leading the company through its initial public
15 || offering in November 2009 and helping return LVSC and SCL to significantly improved financial
16 health during his time with Defendants.” In March 2010, Michael Léven, LVSC’s Chief
17 Operating Officer, assessed Jacobs’ 2009 job performance as follows: “there is no question as to
iz Steve's performance[:] the Titanic hit the icebergf,] he arrived and not only Saved’ the
20 || Passengers].] he saved the ship. » Jacobs’ tenure, however, came to an abrupt end just months
21 {i later on July 23, 2010 when he was terminated at the direction of LVSC’s ana SCL’s Chairman,
22
23
24 |1 See Complaint {Appx. 1] at § 16,
251 % See Complaint [Appx. 1] at 9 18; 21,
.~ 264 ° See Complaint [Appx. 1] at ﬂ 2224,
27 |1 ¢ See Complaint [Appx. 1] at 4 25.
28 ?
SRR
i 7023820840
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11l Sheldon G. Adelson.® Jacobs thereafter sued LVSC and SCL for breach of coniract related to'his
2 employment agreement with LVSC and his respective stock option agreements with LVSC and
3
SCL, breach of the implied covenant of good faith and fair dealing, and tortious discharge in
4
5 violation of public policy.® To the extent additional facts are pertinent to this Answer, they will be
g || discussed in the context of the Argument that follows.
7 GUMENT
CRIB SCL MISSTATES THE ISSUE DECIDED BELOW.
° SCL depicts the present case as involving a “coattail” assertion of personal jurisdiction on
i0
the ground that, although it has no contacts with Nevada, SCL has nonetheless been compelled to
11
12 defend itself here because of LVSC’s contacts with Nevada.” The Petition then proceeds to snip
13 these coattails. SCL argues, at considerable length, that most courts do not impute the contacts of
14 || adomestic parent company fo its foreign affiliate unless there is an alter ego relationship between
15§l the two entities, while other courts require control by the parent disproportionate to its investment;
16 Nl and that, since LVSC is neither an alter ego of SCL nor exercises controf over SCL disproportionate
17
to its investment, SCL is not subject to personal jurisdiction in Nevada based on its affiliation with
18
rvsc?
19
20 The foregoing issue, according to SCL, is unfinished business left over from MGM Grand,
21 W Inc. v. Eighth Judicial Dist. Ct., 107 Nev. 65, 807 P.2d 201 (1991), where this Court held that the
22
23 3 See Complaint [Appx, 1] at 1§ 26-31.
24 ¢ See Cornplaint [Appx. 1] at §§ 34-57.
25 |1 7 See Petition 17:17-18 ("SCL demonstrated that it lacks any contacts with Nevada, apart
from its ongoing relationship with its majority shareholder, LVSC”).
26
pr s See Petition, pp. 27-37.
27
3
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1 Walt Disney Company was not subject to personal jurisdiction in Nevada based on its subsidiaries’
2 ’ . oy
Nevada contacts, but did not decide whether an alter ego relationship is neoessary.9 Moreover,
3 : .
SCL characterizes the issue as one of the utmost urgency. Without immediate intervention by this
4
5 Court, SCL prophesizes an End-of-Western-Civilization-As-We-Know-It catastrophe, warning
6 || that foreign companies will be subject to process here for any matter whatsoever, “provided only
7 || that the foreign corporation is a subsidiary of a controlling parent corporation domiciled in
8 || Nevada™"® and that “Nevada’s courts would be at risk to be inundated with lawsuits brought by
9 every foreign litigant who has a claim against a foreign entity that is a corporate affiliate of a
10 .
Nevada company.”! Hence, concludes SCL, “[t)he issue of whether, due to a relationship with a
11
19 cotporation or other affiliate in Nevada, a litigant can bring a suit in Nevada against a foreign entity
13 || -- - based on the presence of a Nevada affiliate, is vitally important to the companies based in
14 || Nevada and to their foreign subsidiaries.”'?
15 But the preceding melodrama—indeed, the entire professed issue—is a myth, a straw man
16 fabricated by SCL in disregard of the actual issues argued and decided below.  As Jacobs explicitly
17 ' :
stated to the district court, he never sought to drag SCL into Nevada on LVSC's coattails. Instead,
18
19 he asserted personal jurisdiction over SCL based on SCL % own contacts with Nevada.® And, as
20
’ See Petition, pp, 20-21.
21 1t
0 Petition 17:8-15.
22
i Petition 19:28 to 20:2.
23
12 s3e &
04 Petition 21:25-28.
25 18 See Plaintiff's Opposition to Sands China Ltd.’s Motion to Dismiss for Lack of Personal
Jurisdiction, ot in the Alternative, Plaintiff's Failure to Join an Indispensable Party [Appx. 3]
~ 26 |} 17:23-24 ("Jacobs seeks to establish jurisdiction over SCL based on its own corntacts with the
- forum, not just those attributable to LVSC”) (emphasis added).
4
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1}l the evidence discussed below in Point IIf demonstrates, SCL is subject to personal jurisdiction
3
2 besed on ifs own contacts with Nevada, For purposes of the dispute at hand, the affiliation
3
between SCL and LVSC is the reddest of red hertings, for the outcome would be no different if they
4
o |} were unrelated entities.
6 SCL, in other words, is attempting to whet this Court’s interest with a false portrayal of the
7 |j controversy. Such a materially inaccurate presentation undermines the efficacy of writ review.
8 |l After all, in order to determine whether a dispute has sufficient legal merit, much less the
? extraordinary urgency required for mandamus or prohibition, this Court obviously must have
i0
before it a fair presentation of the issues.*  Otherwise, the Court would potentially find itselfin the
11
12 awkward position of discovering, after issuing a writ, that the writ was wiwarranted becanse the
173 || issues were not as represented in the petition. In addition, it is a long-established axiom that
14 {| “[alppeliate courts do riot give opinions on moot questions.” Edwards v. City of Reno, 45 Nev.
15 ]| 135, 143, 198 P. 1090, 1092 (1921). This self-imposed restraint on the squandering of scatce
16 judicial resources applies with particular force to the purely discretionary exercise of writ review.
17
Mearguis & Aurbach v. Eighth Judicial Dist. Ct., 122 Nev. 1147, 1155, 146 P.3d 1130, 1135 (2006).
18 ’
19 Whether from the standpoint of docket manapement, substantive justice, or basic honesty,
20 the use of tainted bait to fish for writ review, so to speak, should be vigorously discouraged.
21 || Sumunarily denying such petitions is an essential first step in that direction.
22
23
24
25
. 26 : ,
H See NRAP 21(2)(3)(B) (a writ petition must state “the issues presented”).
27
5
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11 BY FAILING TO ADDRESS THE ISSUE ON APPEAL, SCL HAS
2 ABANDONED ANY OBJECTION TO THE EXERCISE OF TRANSIENT '
PERSONAL JURISDICTION.
Z During the proceedings below, Jacobs raised two distinct grounds for the exercise of
5 petsonal jurisdiction over SCL. One was so-called "transient” personal juﬁsdiction, ie., that &
6 || nonresident is amenable to jurisdiction in a state where he or she is physically present and
7 it personally served with process,” based on that fact that Michael Leven (“Leven”), SCL's Chief
8 || Bxecutive Officer, was personally served with process in Las Vegas.'® The other ground was
? “general” personal jurisdiction based on SCL's contacts with Nevada, as discussed below in Point
10 HLY But SCL discusses only the latter basis for jurisdictiém, ignoring the former, on the
?2. one-sentence pretext, buried in a footnote, that “SCL’s Reply debunked [transient personal
13 || jurisdiction], and Jacobs did not raise this argument at the March 15, 2011 hearing on the Motion,
14 || and the District Court did not address the argument, implicitly rejecting it."'®
15
161l s See, .., Burnham v. Superior Ct., 495 U.S. 604, 110 8.Ct. 2105, 109 LEA.2d 631 (1990);
17 §| Cariaga v. Eighth Judicial Dist. Ct., 104 Nev. 544, 762 P.2d 886 (1988).
184 " See Plaintiff's Opposition to Sands China Ltd.'s Motion to Dismiss for Lack of Persoz@

Turisdiction, or in the Altetnative, Plaintiff’s Failure to Join an Indispensable Party [Appx. 3], pp.
19 || 10-13 (citing, for example, Northern Light Technology, Inc., v. Northern Lights Club, 236 F.3d 57,
20 63-64 1.10 (1st Cir. 2001), cert. denied 533 U.8. 911, 121 8.Ct. 2263 (2001) (personal service on
president of unincorporated association and foreign corporation in forum state when present as
21 || spectator in legal proceedings was sufficient to obtain personal jurisdiction over both businesses);
Oyuela v. Seacor Marine (Nigeria), Inc., 290 F.Supp.2d 713, 719-20 (E.D.La. 2003) (court
22 || acquired tramsient jurisdiction over Babamian company by personal service on its Assistant
Secretary in the forum; “Burnham’ reassertion of the general validity of transient jurisdiction
23 provides no indication that it should apply only to natural persons”).
241 » See Plaintif’'s Opposition to Sands China Ltd.’s Motion 1o Dismiss for Lack of Personal
25 || Jurisdiction, or in the Alternative, Plaintiff's Failure to Join an Indispensable Party [Appx. 3}, pp.

13-21,
- 26
18 Petition, p. 14, footnote 2.
27
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2 An appellant whose brief fails to provide substantive argument and authority regarding an
2 issue abandong that issue on appeal. Wyeth v. Rowart, 126 Nev. Adv. Op. 44, 244 P.34 765, 779
3 .
n.9 (2010, Mainor v. Nault, 120 Nev. 750, 777, 101 P.3d 308, 326 (2004). This rule applies to
4 .
5 cursory assertions in footnotes such as that offered by SCL, Browning v. State, 120 Nev, 347,361,
g It 91P.3d39,50(2004). Whatever its reasons for ignoring the alternative basis for jurisdiction over
7 || it, SCL made a deliberate tactical decision to abandon that issue, and must accept the consequences.
8 Furthermore, SCL’s rationale for ignoring the issue is entirely unfounded. SCL's boast
3 that its reply in the district court “debunked” transient personal jurisdiction is as dubious as it is
10
presumptuous. Some of the precedent it cites is no longer good law," and most is inapplicable.
11 ‘
12 C.S B. Commodities, Inc. v. Urban Trend (HK) Ltd., for instance, collects cases which have “come
13 || tothe conclusion that service of process on an agent of a foreign corporation is insufﬁcién’t, by itself
14 {| to confer personal jurisdiction.” 626 F.Supp.2d 837, 850 (N.D. Il 2009) (emphasis added)® Be
15 || that as it may, transient personal jurisdiction over SCL is rot based on sexvice upon Leven by ifself,
16 without additional circumstances. Leven did not simply happen, by fortuitous accident, to be in
17
Nevada. He was not, say, the agsistant treasurer of a simall Nebraska company with no connection
18
19 to Nevada, who was served with process while in the security line at McCarran Airport waiting to
20 change flights to attend his aunt's funeral in San Diego. Leven resides in Las Vegas and, as the
21
22" For example, Synthes (US.4.} v. G.M. dos Reis Jr. Ind. Com. de Equip. Medico, 2008 U.S.
Dist. LEXIS 22483, 2008 WL 789925 (S.D. Cal. Mar. 21, 2008) (cited in Defendant Sands China
23 |i 14d.'s Reply in Support of Motion to Dismiss for Lack of Personal Jurisdiction, or in the
04 Alternative, Plaintiff’s Failure to Join an Indispensable Party [Appx. 4] 9:13-16) was reversed in
Synthes (U.S.A) v. GM Dos Reis Jr. Ind, Com de Equip. Medico, 563 F.3d 1285 (Fed. Cir. 2009).
251w The C.8.B. Commodities decision typifies the handful of authorities cited in SCL’s reply.
26 || See, e.g., Golden Scorpio Corp. v. Steel Horse Saloon I, 2009 U.S. Dist, LEXIS 35949, 2009 WL
" 976598, at *3 n4 (D. Ariz. Apr. 9, 2008} (citing C.S.B. Commodities).
27
7
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+ company's CEO, operates SCL from an office in Las Vegas.> As a practical matter, in other
2 L .
words, SCL's executive headquarters are located in Las Vegas. Moreover, Leven was served with
3
process in that very building.”? Do these additional facts make a difference? Probably so, but
4
5 perhaps not.  Bither way, this much is certain: the question is at least debatable. Yet, by failing to
¢ || provide analysis and authority addressing it, SCL has prevented this Court from considering the
7 |! issue, and has thereby forfeited its right to have the issue resolved in ifs favor. SCL can hardly
8 I claim victory on an issue it refuses to discuss.
7 Nor is it an excuse that Jacobs’ counsel did not raise the issue during the hearing., The
10
scope of briefs invariably differs from that of oral argument. Briefs tend to be comprehensive,
11 .
12 whereas oral argument, constrained by time limits and the flow of colloguy, tends to be selective
13 || and more focused.” If argument during hearings merely reiterated the points already addressed in
14 || writing, indeed, there would be liftle reason for oral argument, Conséquently, a litigant who raises
15 || anissue in pre-hearing papers need not raise it again during oral.argument in order for the issue to
16 be considered on appeal. Uhrich v. State Farm Fire & Cas. Co., 109 Cal.App.4th 598, 135
17
Cal Rptr.2d 131, 140 (2003) (fact that liability insurer emphasized policy exclusions rather than
18
19 lack of coverage during hearing on its summary judgment motion did not bar insurer from argning
50 1| lack of coverage on appeal because coverage issue was included in insurer's motion papers). This
21 ;
H Affidavit of Steven C. Jacobs [Appx.3, Exl. 1] §Y 89, The details of Leven's
22 || systematic work in Las Vegas on behalf of SCL are set forth in Part 111, below,
23 fi = See Affidavit of R. David Groover [Appx. 3, Exh. 15].
24 | = The hearing below illustrates this very point. Because it was SCL’s motion, SCL’s counsel
o5 argued first and, in so doing, challenged only general jurisdiction. Since Jacobs’' counsel was
responding to SCL's argument, he naturally directed his comments accordingly—but not, however,
26 | before stating his assumption that the district court had read, and thus was familiar with, Jacobs’
y, mare complete written opposition. See 3/15/11 Tr. [Appx. 6] 51:14-16.
27
. 8
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1 Court, therefore, can consider the issue—or, rather, could have considered it had SCL bothered to
2 .
address it.
3
Equally flawed, finally, is SCL’s assumption that the district court, by not finding transient
4
5 personal jurisdiction, rejected it. This illogic is both factually untepable and also legally
6 || immaterial. Factually, it is a non sequitur that ignores the well-settled judicial practice of avoiding
7 || unnecessary issues: if personal jurisdiction exists on one basis, there is no need to consider whether
81l it can also be sustained, redundantly, on another.®  Such was the situation here. Because the
? district court found general personal jurisdiction over SCL, there was no need to consider fransient
10
personal jurisdiction.
11 :
1 2' But let us assume, for argument’s sake, that SCL's mistaken factual premise is correet, i.e.,

13 || that the district court implicitly rejected transient personal jurisdiction. Even se, that does not
14 || mean the issue is no longer germane on appeal, for “it is well established that this court may affirm

15 || rulings of the district court on grounds different from those relied upon by the district court.”

16 Milender v. Morcum, 110 Nev. 972, 977, 879 P.2d 748, 751 (1994). This is true, in particular,
17

when the district court reaches the right xesult for the wrong reasons. Bongiovi v. Sullivan, 122
18 '
19 Nev. 556, 575 n.44, 138 P.3d 433, 447 n.44 (2006); Hotel Riviera, Inc. v. Torres, 97 Nev. 399, 403, |
L
204 o

See, e.g., Pakootas v. Teck Cominco Metals, Ltd., 452 F,3d 1066, 1076 n.16 (9th Cir, 2006),
21 || cert denied, 552 U.8. 1095, 128 S8.Ct. 858, 169 L.BEd.2d 722 (2008) (becanse specific petsonal
jurisdiction existed, there was no need to decide whether general personal jurisdiction also existed);
22 (| American Gen. Life Ins. Co. v. Rasche, 273 FR.D. 391, 396 n.1 (S§.D. Tex, 2011) (same); Bibie

Way Church of Our Lord Jesus Christ World Wide, Inc. v. Showell, 578 F.Supp.2d 164, 168 n.2
23 || (D.D.C. 2008) (because general personal jurisdiction existed, there was no need to decide whether
54 specific personal jurisdiction also existed).

as il ® See, e.g., City of Las Vegas v, Lawson, 126 Ney. Adv. Op. 52,245 P.3d 1175, 1182 (2019);
Moon v. MeDonald, Carano & Wilson, LLP, 126 Nev. Adv, Op. 47, 245 P.3d 1138, 1140 0.5
26 || (2010); State ex rel. State Bd. of Equalization v. Bakst, 122 Nev, 1403, 1416 n.40, 148 P.3d 717,

726 n.40 (2006)
27
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1\l 632 P2d 1155, 1158 (1981). If the record allowed (which it does not), this Court could concur
with two of SCL’s agsertions—i.e., (1) that the district court rejected transient personal jurisdiction,
3
and (2) that no evidence exists to support general personal jurisdiction—yet conclude that, because
4
5 the record supports transient personal jurisdiction despite the district court’s implicit finding to the
¢ {| contrary, the district court correcily denied SCL's motion to dismiss, albeit for the wrong reason.
7 || Because transient personal jurisdiction is thus potentially germane to the disposition of SCL's writ
8 petition, even under SCL's skewed view of the record, SCL had an obligation o present the issue
? before this Court, an obligation violated by SCL’s premature declaration of victory.
10 ) .
L. AMPLE EVIDENCE EXISTS IN THE RECORD TO SUSTAIN A PRIMA FACIE
11 FINDING THAT SCL IS SUBJECT TO GENERAL PERSONAL JURISDICTION
IN NEVADA.
12
13 A. SCL Is Subject to Generasl Personal Jurisdiction in Nevada If Its
Activities in This State Were Either Substantial, or Continnous and
14 Systematie.
15 To obtain personal jurisdiction over a non-resident defendant, a plaintiff must show (1) that
16 the requirements Aof Nevada's long-arm statute (NRS 14.065) have been satisfied, and (2) that due
17
process is not offended by the exercise of jurisdiction. Arbella M. Ins. Co. v. Eighth Judicial
18
19 Dist. Ctr, 122 Nev. 509,512,134 P.3d 710, 712 (2006). However, since Nevada's long-arm statute
2 O. extends to the outer reaches of due process,26 these two fests may be collapsed into one; that is,
21 Il whether the exercise of personal jurisdiction offends due process. Trump v. Eighth Judicial Dist.
22| Cr, 109 Nev. 687, 698, 857 P.2d 740, 747 (1593).
23
24
25 . N .
2 See NRS 14.065(1) ("[a] court of this state may exercise jurisdiction over a party to a civil
26 i action on any basis not inconsistent with the constitution of this state or the Constitution of the
g United States™).
27
10
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1 A defendant’s contacts with Nevada satisfy due process if either general or specific personal
2 jurisdiction exists. Arbeila Mut. ins. Co. v. Eighth Judiciol Dist. Ct., supra, 122 Nev. at 512, 134
3 .
P.3d at 712. Qeneral personal jurisdiction exists if the nonresident's activities in Nevada are so
4 .
5 substantial, or so continuous and systematic, that it is deemed present in and thus subject to suit in
¢ |I Nevada, even though the claims are unrelated to those activities. Firouzabadi v. First Judicial
7 || Dist. Ct., 110 Nev. 1348, 1352, 885 P.2d 616, 619 (1994). A court must also consider whether
8 requiring the defendant to appear in the action comports with fair play and substantial justice; that
? is, whether it would be reasonable. Arbella Mut. Ins. Co. v. Eighth Judicial Dist, Ct., supra, 122
10 -
Nev. at 513, 134 P.3d at 713. But a defendant who has purposely availed himself of benefits in the
11 .
12 forum “must present a compelling case that the presence of some other considerations would
13 |} render jurisdiction unreasonable.” Levinson v, Second Judicial Dist. Ct., 103 Nev, 404, 408, 742
14 || P.2d 1024, 1026 (1987) (quoting Burger King v. Rudzewicz, 471 U8, 462, 477, 105 S8.Ct. 2174,
15|} 2184, 85 L.Bd.2d 528 (1985)).
16 The disjunctive test for general personal jurisdiction—whether a nonresident’s local
17
activities are “substantial or continuous and systematic”, Firouzabadi v. First Judicial Dist. Ct.,
18
19 supra, 110 Nev. at 1352, 885 P.2d at 619 (emphasis added)—is meant to distinguish, respectively,
20 significant activities from trivial ones, and habitual from sporadic ones, based upon duration,
21 {I frequency and amount. This is common sense as well as common law. Affer all, the more a
22 || nonresident takes advantage of local markets, the more reasonable it becomes that ke or she should
23 expect to be subject to local courts.
24
What constitutes substautial or continuous and systematic activity is, of course, a
25
e fact-intensive issue whose outcome varies with the circumnstances of each case. Clearly, though,
Lgs .
57 where all three components of the test are met by a pattern of repeated transactions (thus
11
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1 systematic) over many years (thus continuous) involving hundreds of thousands of dolfars (thus
2 substantial), general personal jurisdiction exists. See, e.g., Theo. H. Davies & Co. v. Republic of
3 .
Marshall Islands, 174 F.3d 969, 974-75 (9th Cir. 1998) (defendant made repeated purchases from
4
5 providers in the state over a petiod of roughly a decade, including three transactions in the amounts
6 || of $206,887.00, $265,800.00 and $1,187,612.00); Michigan Nat? Bank v. Quality Dinette, Inc.,
7 1| 888 F.2d 462, 466 (6th Cir. 1989) (defendant retained independent sales representative in state,
81| conducted mail order solicitations of state businesses, and made more than 400 in-state sales
9 fotaling more $625,000 in 1986-87, including at least one sale each month during those two years).
10
As will be discussed below, SCL’s business activiiies in Nevada are systematic and continuous and
11
12 substantial: Under these circumstances, there is nothing remotely unreasonable about requiring
13 || SCL to defend itself here,
14 B. Jacobs Introduced More Than Enough Evidence to Satisfy His Prima
Facie Burden of Demonstrating that SCL’s Activities in Nevada Are
15 Substantial, Continuous and Systematic.
16 Where, as here, a prefrial motion challenging personal jurisdiction is decided without an
17
evidentiary hearing, the plaintiff need only meke a prima facie showing of jurisdictional facts, and
i8
19 the plaintiff's facts must be taken as true. Tuxedo Int ¥ Inc. v. Rosenberg, 127 Nev. Adv. Op. 2, 251
20 P.3d 690, 692 n.3 (2011); Trump v, Eighth Judicial Dist. Ct., supra, 109 Nev. 21 692-93, 857 P.2d at
2 1 | 743-44. Such, therefore, is Jacobs’ minimal burden and the presumption of credibility to which his
22 || evidence is entitled in the present case.
23 Did Jacobs satisfy this burden? The district court so found, and the record so confirms—in
24
abundance, For present purposes, there is no need to belabor all the evidence, for two aspects
25
g alone suffice to demonstirate, far beyond the threshold of mere prima facie proof, that SCL's
27 activities in Nevada are substantial, continuous and systematic: (1) the operation of SCL’s business
12
28
CAMPEBELL
8 WILLIAMS
700 SOUTH SEVRITH STRSET
LAS VEGAS, NEVADA 83107
FHONE: 70238265222
FAX: 7D8/530030

PA383



{(Page 32 of 60)

1 from its de facto executive headguarters in Las Vegas, and (2) SCL's systematic transfer of tens of
5 :
millions of dollars to Las Vegas.”’
3
L SCL Regularly Conducts Business from its De Facto
4 Executive Headguarters in Las Vegas.
5 Sheldon G. Adelson (“Adelson”) is the Chairman of SCL's Board of Directors; Leven is its
6
Chief Executive Officer and Executive Director.”® Adelson and Leven both reside in Las Vegas,
7
g Nevada. They also work in Las Vegas; specifically, in the executive offices of the Venefian
9 Resort-Hotel-Casino,”® Adelson and Leven routinely conduct SCL business from there>® From
10 || the Las Vegas office, they recruited and interviewed executives to work for SCL, worked on
11 )| marketing strategies to increase foot traffic to the retail mall areas in SCL properties, superviseci the
121 site design and development of two SCL projects, and negotiated the potential sale of other SCL
13
properties.’! In addition, while Jacobs was President of SCL, Adelson instructed him to withhold
14
15 SCL business from certain banks unless they agreed to exert their influence with Macau officials to
16 obtain various advantages for SCL, directed him to have investigative reports prepaied on
17 |l government officials and junket representatives, and ordered that SCL use the legal services of a
18
13} = Omitted from this synopsis, though undoubtedly germane to the jurisdiction question, are
20 || SCL's numerous transactions with Nevada companies, SCL board meetings in Las Vegas, and the
many SCL business meetings which Jacobs, during his tenure with the company, aftended in Las
21 |} Vegas. See Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 19 9, 11-13.
224 = Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 71 6-7. (Leven was appointed SCL’s
53 Chief Executive Officer on July 23, 2010, after Jacobs’ termination, and Executive Director of
SCL's Board on July 27, 2010. Before then, he served as special advisor to SCL's Board. [d).
241 Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 4 8.
25
0 Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] ¥ 9.
26
€ 3‘ Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 7 10.
27
13
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1 specific Macau attorney—all of this, again, from Lag Vegas.? By any standard, these activities
2 were continuous and sysiematic.
3
SCL's efforts to explain away these facts are unavailing, A common refrain throughout the
4
5 petition i SCL's insistence thet “the mere presence of directors in the forum state is insufficient to
g || establish general jurisdiction over a foreign corporaﬁon."33 Perhaps, but that is not the situation
7 || here. Leven, first of all, was not simply a director; he also became SCL’s Chief Executive Officer.
8 || More importantly, the significance of Adelson and Leven’s role is not their mere presence in Las
3 ‘Vegas, but their active and regular management of SCL from Las Vegas.
10 ‘
SCL emphasizes that Adelson holds the position of a non-executive director, and that Leven
11 : : _
15 || ves only a special advisor until after Jacobs’ ouster’* But a court should examine the “economic
173 || reality” of a defendant’s activities when determining whether a reasonable basis for general
14 || personal jutisdiction exists,”® whereas SCL's focus upon Adelson’s and Leven’s fitles promotes
15 || form over substance, a fallacy this Court has repeatedly refused to endorse.’ In particular, this
L8 11 Court has wisely rejected the “artificial classification of [persons] by title” which SCL advocates.”
17 .
1t makes no difference what Adelson and Leven were called. 'What matters is what they did.  And
18
19 12 . Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] T 10.
20l ® Petition 22:18-20, 26:25-26, 37:8-9 (emphasis added).
21 || * See, e.g., Petition 34:10-11, 41:27-28.
221" Jates Learjet Corp, v. Jensen, 743 F.2d 1325, 1331 (9th Cir. 1984).
P
23 || = See, e.g., Marcuse v. Del Webb Communities, Inc., 123 Nev, 278, 285, 163 P.3d 462, 467
54 (2007); Brad 4ssocs. v. Nevada Fed. Fin. Corp., 109 Nev. 145, 149, 848 P.2d 1064, 1067 (1993).
a5 Y See Borger v. Eighth Judicial Dist. Ct., 120 Nev. 1021, 1027-28, 102 P.3d 600, 605 (2004)
{admissibility of expert testimony “is governed by the scope of the witness’ knowledge and not the
26 1| artificial classification of the witness by tifle”) (quoting Marshall v. Yale Podiatry Group, 5 Conn.
g App. 5, 496 A.2d 529, 531 (1985)).
27
o8 14
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1 what they did, insofar as the evidence shows, is to micromanage SCL: they determined whom SCL
2 should hire and refain as counsel, whom to favor with SCL’s business and how to expand it, how to
3 4
design SCL properties and under what terms to sell them, etc. This was hands-on, elbow-deep
4
5 management at its most intrusive, all of it from Las Vegas,
6 Such detailed control coniradicts SCL's assertion that Adelson’s and Leven's activities are
7 1} consistent with LVSC's status as a majority shareholder.®® The objection is, moreover, immaterial
8|l even if true, for it acknowledpes only half of the evidence; namely, that Adelson and Leven are
? directors of LVSC. Yes, but they are also directors (and, in Leven’s case, CEQ) of SCL as well,
-10
This defect in SCL’s reasoning is dramatically apparent in its non sequitur that, because L¥SC did
11 '
19 not have the requisite control, Adelson’s and Leven's actions while acting for SCL cannot be
13 considered.” The entire line of argument, in any event, is misplaced because, as explained earlier,
14 | it attacks a straw man (the phantorn notion of “coattails” jurisdiction) which Jacobs never asserted
15 |l and is not before this Court.
16 The final arrow in SCL's quiver regarding Adelson’s and Leven’s activities likewise falls far
17
short of the mark. SCL argues that activities /n the forum are not enough fo support general
18
19 personal jurisdiction, that conduct must be directed at the forum.*®  But the law is otherwise. SCL
20 relies on a case which involved a claim of specific rather “than general personal jurisdiction.”!
21 || Furthermore, in the excerpt cited by SCL, the court held that actions directed at the forum are
22 || = See Petition 22:15-18.
23 0= petition 15:28 to 16:4,
24 1l ©  petition 36:24-28.
25 ‘ oo
A See Kumarelas v. Kumarelas, 16 F.Supp.2d 1249, 1253 (D. Nev. 1998) (*plaintiff is not
26 || claiming that this court has general jurisdiction over defendant but rather that this counrt has specific
y jurisdiction over defendant™).
27
15
28
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1 sufficient, but not necessary, to support personal jurisdiction.42 To the contrary, the remarks cited
2 - .
by SCL refer to the "purposeful availment” test for “minimum contacts” due process,” under which
3 .
. “g plaintiff may show either that a defendant purposefully availed himself of the privilege of
5 conducting activities within the forum or that a defendant purposefully directed his activities
& || toward the forum.” Pat Clark Sports, Inc. v. Champion Trailers, Inc., 487 F.Supp. 2d 1172, 1177
7 1| (D.Nev. 2007) (emphasis added). Note the'half of this alternative test omitted by SCL: "activities
8 || within the foram”.* That, of course, aptly describes SCL's de facto executive headquarters in Las
2 Vegas.
10
2. SCL Regularly Transfers Millions of Dollars fo and from
11 Las Vegas in Furtherance of Its Business.
12, SCL periodically uses so-called “Affiliate Transfer Advices” to fransmit its customers’
13
funds electronically to LVSC or its affiliates in Las Vegas. The sums are significant (e.g., USD
14
15 $2,000,000.00; $2,080,100.00; $1,902,900.00). All in all, these transfers total nearty USD $70
18 million over a three-year period.46 During the hearing below, SCL's counsel defended these
17 :
“ Kumarelas, 16 F.Supp.2d at 1253 (“in tort cases, jurisdiction may aftach if the defendant’s
18 Y conduct is aimed at or has an effect in the forum state”).
194 « The purposeful availment prong of minimum contacts requires a qualitative evaluation of
20 || the defendant’s contact with the forum state in order to determine whether “[the defendant’s]
conduct and conmection with the forum State are such that [the defendant] should reasonably
271 || anticipate being haled into court there.” World-Wide Volkswagen Corp. v. Woodson, 444 U.S.
5 286, 297, 100 8.Ct. 559, 62 L.Ed.2d 450 (1980).
2
“ See, eg., Gator.Com Corp. v. LL Bean, Inc., 341 F.3d 1072, 1079 (5th Cir. 2003),
23 W dismissed on reh’y en banc, 398 F.3d 1125 (9th Cir. 2005) (general jurisdiction existed because
04" nonresident defendant “deliberately and purposefully availed itself, on a very large scale, of the
benefits of doing business within the state”) (emyphasis added).
25 :
“® Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] ¥ 14 & id Exh. 14.
26
p; . 4 Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 1 14 & id Exh. 14; Appx. 5.
2
16
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1l transactions as “a good business practice” for the couvenience of SCL customers, thereby
2 “faciliteting somebody who wants to gamble in Las 'Vegas and somebody who might want to
Z gamble in China."*" The legitimacy of ﬂies;e transactions is not in question here as that issue will
5 be reviewed and decided elsewhere. Their intent, regularity, magnitude and destination, however,
g 1| are.
7 The intent of these transactions is self-evident. - As SCL's counsel admitted, they are meant
&l w0 promote SCL's business interests. Keeping customers and financiers happy, after all, keeps
. ? them gambling, which, in turn, keeps the profits flowing into SCL’s coffers. Hence these
;Lj transactions may, indeed, be “a good business practice®, And, because they are a practice, they
13 || e by definition, regular.*®
'13 Their magnitude too is manifest: millions vpon millions of dollars, transfer after transfer,

14 |l adds up to serious money.

15 The destination of these funds ig a topic that inspires SCL's; impassioned fimflammery.
16 1| SCL chides Tacobs for using an outdated “moniker”.* According to SCL, tixese transactions are no
L7 longer called an “Affiliate Transfer Advice”. 'fheir new label is “Inter-Company Accounting
iz Advice” to correct the misimpression that a transfer of funds from Macau to Las Vegas occurs..

Instead, funds on deposit in Macau are merely “made available” in Las Vegas through a series of
20

21
22

23
24 17 3/15/11 Tr. [Appx. 6] 57:23-25, 58:11, 58:20-24,

2511 See Affidavit of Jason M. Anderson [Appx. 4] ¥ 6 (inter-affiliate accounting adjustments
occur every 30 days).
26

27
28
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1|l debits and credits; the patron's account is debited in Macau and credited in Las Vegas.”® Money is
2 thus mapically "available” in Las Vegas without leaving Macau.
3
This “moniker” rationale again exalts form over substance, but here the fallacy is aggravated
4
5 by impudence on steroids. SCL's house-of-cards contrivance to mask the miltions of Macau
¢ || dollars “available” in Las Vegas exemplifies the verbal obfuscation denounced by courts as “antics
7 || with semantics”.”* It is an insultingly transparent charade which did not fool the district court and
8 |l remains equally implausible on appeal. Its problem, in a nutshell, is that it fails the common sense
Z W wdtuck test, i.e., “if it walks Jike a duck, quacks kike a duck, and swims like a duck, it's a duck.”?
10
"Had SCL physically carted suitcases full of currency into Nevada, it presumably would not deny
11 :
15 that a “irapsfer” of funds took place. Its quibble that the identical result was achieved by
13 || transmitting electronic blips rather than paper strips is a distinction without a difference, for
14 || entering electronic debits and corresponding credits is precisely how an electronic fimds transfer
15} occurs. See15U.S.C.§ 1693a(6); Brooke Credit Corp. v. Buckeye Ins. C;‘r., 563 F.Supp.2d 1205,
16 1207 (D. Kan. 2008) (franchisor performed accounting services for franchisees, which included
17 :
making “electronic funds transfers fo credit and debit various accounts”) (emphasis added). SCL's
18
19 own affidavits admit that the debit-credit differentials “are setiled by wire transfer”;” and, during
20
21 :
‘ % See Petition 40:22-28.
22
23 st Brown'v. Lumbermens Mut. Cas. Co., 285 N,C. 313, 204 S§.E.2d 829, 833 (1974).
54 # See, e.g., Lake v. Neal, 585 F.3d 1059, 1059 (7th Cir. 2009), cert. denied, _ U.8. _, 130
S.Ct. 3296, 176 L.Ed.2d 1187 (2010); People v. Monjaras, 164 Cal. App.4th 1432, 79 Cal.Rptr.3d
25 |} 926, 929 (2008). As this Court succinctly observed in Wolff v. Wolff; 112 Nev. 1355, 1363, 929
. P.2d 916, 921 (1996), “[cJalling a duck a horse does not change the fact it is still a duck.”
26 .
o : 53 Affidavit of Jason M. Anderson [Appx. 4] T 8 (emphasis added).
2
18
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11 oral argument, even SCL's counsel stated that the money “is transferred” to and from Las Vegas.™
2 These transfers constitute a significant forum contact when considering the Jurisdiction question.
3 .
See, e.g., Provident Not. Bank v. California Federal Sav. & Loan Ass’n, 819 F.2d 434 (3d Cir.
4
5 1987).
6 In Provident, the defendant bank was headquariered in California, maintained no
7 || Pennsylvania offices, employees, agents, mailing address, or telephone number, and it neither
8 || advertised nor paid taxes in Pennsylvania. Id, at 438. Notwithstanding the foregoing, the Third
o Circuit Court of Appeals beld that Penunsylvania could exercise general jurisdietion over the
10
California bank given that it routinely transferred funds into a Pennsylvania account maintained by
11 .
1202 different bank. Jd It did not matter that these daily transfers comprised a miniscule portion of
13 || the California bank’s business as they stili constituted “substantial, ongoing, and systematic activity
14} in Pennsylvania.” Id The same can certainly be said here as SCL's wire transfers are in
15 |} substantial amounts and occur frequently enough to constitute systematic and continuous contact
18 1| with the State of Nevada.
17 :
SCL also insists that if did not transfer the funds, but instead its subsidiary, Venetian Macau
18
19 Limited ("VML") performed these actions. On its face, this upsiream transfer from SCL's
20 subsidiary to SCL's parent, which somehow conveniently leapfrogs over the intermediary (SCL
21 {i itself), exhibits all the earmarks of simply another none-too-subtle subterfuge meant to disguise the |
22 |} substance of the fransaction.” Furthermore, the objection mistakes the burden of proof. As
23 _
sg [ 3/15/11 Tr. [Appx. 6] 57:20-21.
25 i * SCL explains it on the ground that VML, as the gaming subconcessionaire, is the sole entity
allowed to deal with patrons’ funds under Macau law. See Petition 40:19-20. Perhaps, but creating
. 26 |t superficial appearances to conceal the reality of transactions, in order to circumvent government
57 regulations while seeming to obey them, is a time-honored artifice in the corporate world.
28 19
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1 || noted earlier, Jacobs need only make a prima facie showing of facts to support personal
2 jurisdiction. Trump v. Eighth Judicial Dist. Ct., supra, 109 Nev. at 692-93, 857 P.2d at 743-44.
3 Having been SCL’s President and CEO, Jacobs has attested that SCL transfers the funds to Las
z Vegas.®® This, for present purposes, is dispositive, for it is more than enough to establish, prima
G facie, that SCL does, in fact, transfer these funds to Las Vegas. Hence it makes no diffe;gqce that
7 |l SCL's witnesses state otherwise; such a conflict merely goes to the weight of the evidence, an
8 || -inquiry that is premature at the present stage of the case.
2 SCL, in short, methodically moves millions of dollars to Las Vegas to ingratiate itself with
1o its patrons. Bear in mind, moreover, that this trans-Pacific financial current flows both ways:s7
iz funds are also transferred from Las Vegas in order to facilitate gambling in Macau.”® In this
13 fashion, SCL doubly benefits from its contacts with Las Vegas: by transferring funds fo Las Vegas,
14 || it keeps its patrons happy; by transferring funds from Las Vegas, it keeps them solvent. Both
15 || streams, of course, lead to the same end, i.e., lining SCL’s pockets. There is nothing ﬂecessarily
16 | sinister in this. It may well be, as SCL's counsel correctly noted, simply a good business practice.
7 But to deny, in the face of this practice, that SCL’s contacts with Nevada are substantial, continuous
;L-E; and systematic is utler nonsense.
20 The cases cited by SCL do not support a contrary conclusion. One of them is no longer
21 good law,™ and the others are factually distinguishable. Fields v. Ramada Inn, Inc., 816 F.Supp.
22| '
23 {1 s Afﬁaavit of Steven C. Jacobs [Appx. 3, Exh. 1] 1 14.
24 li = Affidavit of Jennifer Ono [Appx. 4] 1 6.
254 = 3/15/11 Tr. [Appx. 6] 57:24-25.
o 261 Romann v. Geissenberger Mfz, Corp., 865 F.Supp. 255 (E.D. Pa. 1994) (cited at Petition
27 I 38:19-21), was abrogated by the court that originally decided it. See Eagle Traffic Control, Inc. v.
- 20
WA
Fa; P02/3520500
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11 1033 (E.D. Pa. 1993), for example, held that merely advertising in the forum, without more, is an
5 .
insufficient contact. See Zippo Mfg. Co. v. Zippo Dot Com, Inc., 952 F.Supp. 1119, 1126 (W.D.
3
Pa. 1997) (Fields was inapplicable because the defendant in Zippo “has done more than advertise”
4 e o
5 in the forum). SCL’'s contacts with Nevada include comnections far more enfrenched and
¢ || substantial than simple advertising from afar—not only its financial transactions, but also its use of
7 || Las Vegas facilities as its executive headguarters, discussed earlier, for “it is the cumulative
8 || significance of all the activities conducted in the jurisdiction rather than the isolated effect of any
9 single activity that is detenmninative.” Abbott v. Second Judicial Dist. Ct., 90 Nev. 321, 324, 526
10
P.2d 75, 76 (1974).
11
12 Inapplicable for the same reason is 4rroye v. Mountain School, 68 A.D.3d 603, 892
13 || N.Y.8.2d 74 (2009), which involved circumstances radically digsimilar from those in the present
14 |l case. Arroyo was an action against a Vermont school for injuries sustained on the school
15 |§ premises. The plaintiff relied on the fact that the schoo} had approximately $14 million invested
16 with New York firms as a basis for personal jurisdiction in New York. The court disagreed.
17
Noting New York’s unique role as a global financial nerve-center, and the school’s lack of other
18 .
19 substantial contacts with New York, it held that “[t]he investment of money in New York cannot
7¢ || alonebe considered a form of *doing business’ for the purpose of [New York’s long-arm statute]; if
21 || it were, then almost every company in the country would be subject to New York's jurisdiction.”
22 || 892 N.Y.8.2d at 75 (internal quotation marks omitted). The latter rationale, and the facts which
23 engendered it, have no pertinence here.
24
25
_ 26
2 James Julian, Inc., 933 F.Supp. 1251, 1256 (E.D. Pa. 1996).
21
28
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1 - C. SCL Has Not Made a Plausible Showing, Much Less a Compelling
> One, that Other Considerations Render the Exercise of Jurisdiction
Unreasonable.
3 .
SCL correctly identifies the factors considered in determining whether personal jurisdiction
4. .
5 is reasonable: (1) the exient of a defendant's purposeful contacts with the forum, (2} the burden on
g || the defendant in defending in the forum, (3) the extent of any conflict with the sovereignty of the
7 || defendant’s state, (4) the forum’s interest in adjudicating the dispute, (5) the most efficient judicial
8 || resolution of the controversy, (6) the importance of the forum to the plainfiffs interest in
2 convenient and effective relief, and (7) the existence of an alternative forum. Hearris Rutsky & Co.
10|
Ins. Servs., Inc. v. Bell & Clements Lid., 328 F.3d 1122, 1132 (9th Cir. 2003). But there is no
11 :
12 justifiable basis for SCL's attempts to stretch the facts in order to 1ilt these criteria in its favor.
13 The blanket assertion, regarding the first criterion, that "SCL hag ne purposeful contacts
14 || with Nevada’® is flagrantly false. As demonstrated above, SCL's purposeful contacts with
15 || Nevada are persistent, extensive and substantial.
16 Nor will SCL be unduly burdened by litigating in Nevada. Its two top executives live and
17 .
work here, and it regularly operates its business from here. Nevada can hardly be a congenial
18
19 place to conduct business and, at the same time, an onerous place to defend actions arising from that
20 business.
21 8CL invokes the specter of a conflict with Hong Kong sovereignty because of Hong Kong's
22 {1 interest in governing companies whose stock is listed on the Hong Kong Stock Exchange. But this
23 supposed conflict is illusory. The controversy here is not a securities fraud claim, but a private
24
contract dispute. In this context, it makes no difference where SCL's stock happens to be listed.
25
~ 26
e Petition 41:22-23 (emphasis added).
27
22
28
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1 Hong Kong thus has little interest in the matter. The sovereignty argument, moreover, cuts both
2 ways. SCL, after all, is not the sole defendant. LVSC, a Nevada corporation, is also a defendant.
3
Nevada, accordingly, has at least as great an interest as Hong Kong, if not greater.
4 -
5 That, in turn, implicates the fourth criterion, i.¢., the forum's interest in deciding the dispute.
¢ || Nevada has a vital interest in the conduct of its gaming licensees; of which LVSCis one. Nevada's
7 || gaming laws, moreover, and thus its interests extend to LVSC's foreign gaming operations in
8 | Macau, as SCL itself has admitted.’! Jacobs has raised gravely serious quesﬁo.ns regarding the
? conduct of LVSC, SCL and their senior management. Clearly, therefore, Nevada has a paramount
10 -
interest in the adjudication of this dispute.
11
12 Nevada is also the most efficient forum to resolve this dispute, for the bulk of Jacobs' claims
13 || stem from his contractual relationships with Nevada-based LVSC. It is also the most convenient
14 || forum for Defendants since SCL has its own substantial ties to the State and LVSC is headquartered
15 || here. Although Jacobs' stock option agreement with SCL includes a Hong Kong choice-of-law
16 I}rovision, SCL has not identified any substantive conflict between Nevada and Hong Kong law.%
17 ' A
Even if such a conflict existed, moreover, Nevada courts are perfectly capable of applying Hong
18 ‘ '
15 Kong law. See NRCP 44.1. Hence there is “no connection between the parties’ choice-of-law
2 || provision and the issue of reasonableness” because "a court can exercise jurisdiction, and at the
21
o See SCL prospectus [Appx. 3, Exh. 3], p. 43
22
5 SCL's discussion of procedural differences, such as the absence of a jury under Hong Kong
23 Il law (see Petition 42:24-27) misstates the scope and effect of the choice-of-law provision, which
4 recites that interpretation of the agreement is o be governed by Hong Kong law. See Appx. 2
24 (Part 2), Exh. C} ¥ 14, It does not, and legally could not, bind the interpreting court io adopt the
o5 || judicial procedures of Hong Xong law., To the extent SCL’s Petition also takes a passing swipe at
the substantive viability of Jacobs’ contract claim against SCL (see Petition at 12:16 ~ 13:4), Jacobs
26 || would note that the district court denied SCL’s subsequent efforts to have this claim dismissed.
” See Order Denying SCL’s Motion to Dismiss Plaintiff’s Second Cause of Action dated 7/6/11.
27
23
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11l same time, apply the law of another [jurisdiction].” Card Player Media, LLC v. The Waat Corp.,
2 2009 WL 948650, at *4 (D. Nev. Apr. 6, 2009). The district court’s ability to apply choice-of-law
3
4 rules, indeed, further undermines SCL's misplaced emphasis on Hong Kong sovereignty, for any
5 conflicting sovereignty interests can be accommodated through choice-of-law rules, thus rendering
¢ || that factor one of little importance in assessing reasonableness. Allstar Marketing Group, LLC v.
7 | Your Store Online, LLC, 666 F.Supp.2d 1109, 1125 (C.D. Cal. 2009).
8 Because Nevada is the most efficient forum to resolve this dispute, having the Nevada
9 courts adjudicate it is also important to Jacobs' interest in convenient and effective relief
10 :
Otherwise, as SCL would undoubtedly prefer as a tactical coup of attrition, Jacobs would be forced
11 ‘
12 to litigate his claims on the other side of the globe. Finally, SCL acknowledges that Nevada has a
13 || competent legal system with a strong interest in the controversy.”
14 Op this record, SCL cannot satisfy, and has not satisfied, its burden of proving that
15 || Nevada's exercise of personal jurisdiction over it is unreasonable.
p
16 D. Jacobs Has Requested the Opportunity fo Cenduct Jurisdictional
17 Discovery, If Necessary.
18 Courts have frequently held that the party opposing a jurisdictional challenge is entitled to
13| conduct discovery regarding jurisdiction “where pertinent facts bearing on the question of
0 \ . .
2 jurisdiction are controverted or where a more satisfactory showing of the facts is necessary.” Laub
21
v. U.S. Dept. of Interior, 342 F.2d 1080, 1093 (9th Cir. 2003). Jacobs obviously agrees with the
22
93 district court that he bas already satisfied his burden of making a prima facie showing of
24 || jurisdiction over SCL based on the evidence adduced to date. If, however, this Court determines
25 || that additional information on SCL’s contacts with Nevada is necessary to determiné whether the
~ 26
@ See Petition 43:4-6.
27
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district court may properly assert jurisdiction over the company, Jacobs hereby renews his request

that he be given the opportunity to conduct jurisdictional discovery.®

CONCLUSION

For the reasons set forth above, this Court should deny SCL's writ petition.

DATED this 25th day of July, 2011.

]

-See Plaintiff's Opposition to Sands China Ltd.'s Motion to Dismiss for Lack of Personal
Jurisdiction, or in the Alternative, Plaintiff's Failure to Join an Indispensable Party [Appx. 3], p. 21.

Respectfully submitted,

CAMPBELL & WILLIAMS

#1216)
7. COLBY WILLIAMS, ESQ, (#5549)
700 South Seventh Street

Las Vegas, Nevada 89101

Tel. (702) 382-5222

Fax. (702) 382-0540

Attomeys for Real Party in Inferest
Steven C, Jacobs
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CERTIFICATE OF SERVICE

[ hereby certify that on the 25th day of July, 2011, I served via hand delivery and a true and

correct copy of the foregoing Answer of Real Party in Interest Steven C. Jacobs to Petition for

Writ of Mandamus, in the Alternative, Writ of Prohibition to the following:

The Honorable Elizabeth Gonzalez
Eighth Judicial District Court
Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

Glaser Weil Fink Jacobs Howard Avchen & Shapiro, LLP
Patricia Glaser, Esq,

Stephen Ma, Esq.

3763 Howard Hughes Parkway, Suite 300

Las Vegas, NV 89169 ‘

Attorneys for Defendant Sands China Ltd.

Holland & Hart, LLP

J. Stephen Peek, Esq,

Justin C. Jones, Esq.

9555 Hillwood Drive, 2™ Floor
Las Vegas, NV 89134

Attorneys for Defendant Las Vegas Sands Corp.

M/uw Ay Mﬂa«w

An amployee{};f Campbell & Willfjuns
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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 F i LE D
CLARK; AND THE HONORABLE .

ELIZABETH GOFF GONZALEZ, AUG 7§ 20
DISTRICT JUDGE,

TRACIE K, LINDEMAN

Respondents, CLERK OF SUPREME COURT
and S-Syl
STEVEN C. JACOBS,
Real Party in Interest.

ORDER GRANTING PETITION FOR WRIT OF MANDAMUS

This original petition for a writ of mandamus or prohibiﬁion
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 the order

refers to the district court’s comments at oral argument on the motion, the
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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 Courf, 104 Nev. 544, 762 P.2d 888 (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 entered. 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
issue findings of fact and conclusions of law stating 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.?

CjL/%&-;'_.__“ .

Saitta

/Am Losl s

Hardesty Parraguirre

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

Bighth District Court Clerk
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MOT
James J. Pisanelli, Esq,, Bar No, 4027
JIP@pisanellibice.com
Todd L. Bice, Esq., Bar No, #4534
TLB@pisanellibice.com _
Debra L. Spinelli, Esq., Bar No. 9695
DLS@pisanellibice.com

ISANELLI BICE PLLC
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 35169
Telephone: (702) 214-2100
Facsimile: (702) 214-2101

Attorneys for Plaintiff Steven C. Jacobs

DISTRICT COURT

CLARK COUNTY, NEVADA

STEVEN C. JACORS, CaseNo.:  A-10-627691
Dept. No:  XI

Plaintiff,
v,
LAS VEGAS SANDS CORP,, a Nevada PLAINTIFE'S MOTION TO CONDUCT
corporation; SANDS CHINA LTD,, a JURISDICTIONAL DISCOVERY

Cayman Islands corporation; DOES 1
through X; and ROE CORPORATIONS
I through X,

Defendants.

AND RELATED CLAIMS

Based upon writ relief sought by Defendant Sands China, Ltd. ("Sands China®) contesting
Jurisdiction, the Nevada Supreme Court has directed this Court to hold an evidentiary hearing
concerning this Court's jurisdiction over Sands China. In anticipation of that hearing, Plaintiff
Steven Jacobs (“Jacobs") seeks jurisdictional discovery so as to forestall any claims by Sands
China that the evidence of its pervasive contacts with the State of Nevada are somehow lacking or
incomplete. Jacobs has already shown this Court that there is more than good reason to believe
that Sands China is subject to general jurisdiction here. Because Sands China could not plausibly

(and does not even try to) clatm that Jacobs' assertion of personal jurisdiction over Sands China is
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clearly frivolous, the cases are legion in holding that Jacobs is entitled to conduct expedited
jurisdictional discovery in anticipation of the evidentiary hearing.

This Motion is based on the attached Memorandum of Points and Authorities and any
additionat argument this Court chooses to consider.

DATED this 21st day of September, 2011.

PISANELLI BICEPLLC

By: __ /s James 1. Pisanelli
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq,, Bar No. #4534
Debra L. Spinelli, Esq., Bar No. 9695
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

Attorneys for Plaintiff Steven C. Jacobs

NOTICE OF MOTION
PLEASE TAKE NOTICE that the undersigned counsel will appear at Clark County

Regional Justice Center, Eighth Judicial District Court, Las Vegas, Nevada, on the __ day of

, 2011, at __ _.m, in Department XI, or as soon thereafter as counsel may be
heard, to bring this MOTION TO CONDUCT JURISDICTIONAL DISCOVERY on for
hearing.

DATED this 21st day of September, 2011.

PISANELLI BICEPLLC

By: ___/s/ James I, Pisanelli
James J. Pisanelli, Esq., Bar No, 4027
Todd L, Bice, Esq., Bar No. #4534
Debra L. Spinelli, Esq., Bar No. 9695
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

Attorneys for Plaintiff Steven C, Jacobs
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MEMORANDUM OF POINTS AND AUTHORITIES
L INTRODUCTION

Jacobs will not burden this Court with & full recitation of the facts leading up to this
Motion. It suffices to note that Sands China objects to personal jurisdiction in the State of
Nevada and convinced the Nevada Supreme Court that an evidentiary hearing concéming the
scope of its confacts with this State is warranted. Having fought for such an evidentiary
proceeding, Sands China cannot seriously object.to expedited jurisdictional discovery which will
allow Jacobs to meet his burden and establish a record of Sands China's systematic and pervasive
comntacts within this State. _

Sands China's apparent belief that Jacobs and this Court are limited to whatever evidence
they presently possess concerning Sands China's contacts is plainly without merit. Court after
court holds that when a defendant seeks an early dismissal on grounds of personal jurisdiction,
and the assertion of jurisdiction is not clearly frivolous, then the plaintiff is entitled to conduct
jurisdictional discovery prior to any consideration of the jurisdictional objection. And here,
Jacobs' claim of personal jurisdiction over Sands China is anything but frivolous,
1L ANALYSIS

Under NRCP 26(), this Court may order the taking of discovery prior to the filing of a
Joint case conference report. One of the most ofi-cited reasons for permitting éariy discovery is
when a defendant contests a céuﬁ‘s personal jurisdiction. The showing needed for a plaintiff to
obtain such discovery is quite minimal. All that this Court must conclude to trigger Jacobs' right

to such discovery is that his claim of jurisdiction does not appear to be clearly frivolous:
We have explained that if "the plaintiff's claim is not clearly
frivolous [as to the basis for personal jurisdiction] - the district court

should ordinarily ailow discovery on jurisdiction in order to aid the
plaintiff in discharging' [his or her] burden®,

Metcalfe v. Renaissance Marine, Inc., 566 F.3d 324, 336 (3d Cir. 2009) (citations omitied)
("Furthermore, we have found jurisdictional discovery particularly appropriate where the
defendant is a corporation."); Pat Clark Sports, Inc. v. Champion Trailers, Inc., 487 F. Supp. 2d

1172, 1179 (D. Nev. 2007) (unless it is clearly shown that discovery will not produce evidence of

3
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facts supporting jurisdiction, "court ordinarily should grant discovery regarding jurisdiction where

the parties dispute pertinent facts varying on the question of jurisdiction or more facts are
needed."), '

Indeed, while he has already done so, Jacobs need not establish a prima facie case of
personal jurisdiction in order to obtain discovery. Rather, all he need show is a "colorable basis”
for jurispiiction or "some evidence” for believing that jurisdiction exists, Calix Networks, Inc, v.
WELAN, Inc., 2010 WL 3515759 *4 (N.D. Cal. Sept. 8, 2010Y; PowerStation, LEC v. Sorenson
Research & Dev. Trust, 2008 WL 5431165, at *2 (D. 8.C. Dec. 31, 2008) (where plaintiff offered
more than mere speculation and conclusory assertions, jurisdictional discovery warranted as it
will "aid this court in determining whether personal jurisdiction exists . . . X

Courts recognize that the failure to afford the plaintiff jurisdictional discovery when it
appears that claims of jurisdictibn are not clearty frivolous constitutes an abuse of discretion. See,
e.8., Nuance Cmmen’s, Inc. v. Abbyy Software House, 626 F.3d 1222, 1237 (Fed. Cir. 2010
(reversing district court for "failure to grant plaintiff jurisdictional discovery because such
discovery should ordinarily be granted where the facts bearing upon question of jurisdiction are in
dispute"); Patent Rights Protection Group v. Video Game Tech., Inc., 603 F.3d 1354, 1372 (Fed.
Cir. 2010) (reversing because plaintiff's request for jurisdictional discovery was not based on a
mere hunch and thus “discovery may unearth facts sufficient to support the exercise of personal
Jurisdiction over one or both of the companies."); Laub v. U.S. Dept, of Interior, 342 F.3d 1080,
1693 (9th Cir. 2003} (district court abused discretion by refusing to grant Jurisdictional discovery
since such discovery should ordinarily be granted when the jurisdictional facts are contested);
Central States, Se & Sw Area Extension Fund v. Phencorp Reinsurance Co., 440 F.3d 870, 877-
78 (7th Cir. 2006) (finding that district court erred in denying jurisdictional discovery for claims
of general jurisdiction, explaining that "it is not surprising that [the plaintiff] can do little more
than suggest” certain minimum contacts given the denial of jurisdictional discovery); Bower v.
Wurzburg, 501 S.E.2d 479, 488 (W.Va. 1998) ("We believe that it is inequitable to require a

plaintiff to come forward with 'proper evidence detailing specific facts demonstrating' personal
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Jurisdiction, yet deny him or her access to reasonable jurisdiction discovery through which such
evidence may be obtained, particularly in a complex case such as this one."),

Contrary to Sands China's wishes, the law overwheimingly supports Jacobs' right to
engage in jurisdictional discovery so as to rebut Sands China's attempt at an early exit from this
case. Thus, consistent with these numerous authorities, Jacobs requests expedited diécovery on
the following categories in order fo obtain evidence and prepare for this Court's scheduled
evidentiary hearing:

1. The deposition of Michael A, Leven ("Leven"), a Nevada resident, who
simultaneopsly served as President and COO of Las Vegas Sands Corp. ("LVSC™) and CEO of
Sands China (among other titles);

2. The deposition of Sheldon G. Adelson ("Adelson"), a Nevada resident, who
simultaneously served as Chairman of the Board of Directors and CEO of LVSC and Chairman of
the Board of Directors of Sands China;

3. The deposition of Kenneth J. Kay ("Kay"), upon information and belief a2 Nevada
resident, and LVSC's Executive Vice President and CFO, who, upon information and belief,
participated in the funding efforts for Sands China;

4. The deposition of Robert G. Goldstein (“Goldstein"), a Nevada resident, and
LVSC's President of Global Gaming Operations, who, upon information and belief, actively
participates in international marketing and development for Sands China;

5. The deposition of an NRCP 30¢b)(6) deponent in the event that the above
witnesses claim a lack of memory or knowledge concerning activities within their authority;

. 6. Documents that will establish the date, time, and location of each Sands China
Board meeting (including the meeting held on April 14, 2010, at 9:00 a.m. Macau Time/Aprif {3,
2010, at 6:00 p.m. Las Vegas time), the location of each Board member, and how they

participated in the meeting;
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7. Documents that reflect the travels to and from Macau/China/Hong Kong by
Adelson, Leven, Goldstein, andfor any other LVSC's executive for any Sands China related
business (including, but not limited to, flight loés, travel itineraries);

8. The calendars of Adelson, Leven, Goldstein, andfor any other LVSC, executive
who has had meetings related to Sands China, provided services on behalf of Sands Chfna, and/or
travelled to Macau/China/Hong Kong for Sands China business;

9. Documents and/or communications related to Michael Leven's service as CEO of
Sands China and/cr the Executive Director of Sands China Board of Directors without payment,
as reported to Hong Kong securities agencies;

1. All documents that reflect that the negotiation and execution of the agreements for
the funding of Sands China sccurred, in whole or in part, in Nevada;

11, All contracts/agreements that Sands China entered into with entities‘ based In or
doing business in Nevads, including, but not limited to, any agreements with BASE
Entertainment and Bally Technologies, Inc.;

12, All documents that reflect global gaming and/or international player development
efforts, including efforts lead by Rob Goldstsin who, upon information and belief, oversees the
active recruitment of VIP players to share between and among LVSC and Sands China properties,
player funding, and the transfer of player funds.

13, All agreements for shared services between and among LVSC and Sands China or
any of its subsidiaries, including, but not limited to, (I) procurement services agreements;
(2) agreements for the sharing of private jets owned or made available by LVSC; and
(3) wademark license agreements;

14, All documents that reflect the flow of money/fands from Macay to LVSC,
including, but not limited to, (1) the physical couriering of money from Macau to Las Vegas; and
(2) the Affiliate Transfer Advice ("TATA"), including all documents that explain the ATA system,

its purpose, how it operates, and that reflect the actual transfer of funds;
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15, All documents, memoranda, emails, and/or other correspondence that reflect
services performed by LVSC (including LVSC's executives) on behalf of Sands China, including,
but not limited to the following arcas: .( 1) site design and development oversight of
Parcels 5 and 6; (2) recruitment and interviewing of potential Sands China executives; (3)
marketing of Sands Chiha properties, including hiring of outside consultants; Q)] negoﬁation ofa
possible joint venture between Sands China and Harrah's; and/or (5) the negotiation of the safe of
Sands China’s interest in sites to Stanley Ho's company, SJM;

16.  All documents that reflect work performed on bebalf of Sands China in Nevada,
including, but not limited, documents that reflect communications with BASE Enfertainment,
Cirque- de Soleil, Bally Technologies, Inc., Harral’s, potential lenders for the underwriting of
Parcels 5 and 6, located in the Cotai Strip, Macau, and site designers, developers, and specialists
for Parcels 5 and 6;

17.  All documenits, including financial records and back-up, used to caloulate any
management fees and/or incorporate company transfers for services performed and/or provided by
LVSC to Sands China, including who performed the services and where those services were
performed and/or provided, during the time perlod where there existed any formal or informal
shared services agreement,

18.  All documents that reflect reimbursements made to any LVSC executive for work
performed or services provided related to Sands China;

19.  All documents that Sands China provided to Nevada gaming regulators; and

20, The telephone records for celiular telephones and landlines used by Adelson,
Leven, and Goldstein that indicate telephone communications each had with or on behalf of Sands

China.
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CONCLUSION

The law affords Jacobs the right to conduct jurisdictional discovery in order to meet his

burden of establish Sands China's systematic and pervasive contacts with the State of Nevada. In

secking to obtain a hasty dismissal of this case on jurisdictional,grounds, Sands China cannot be

heard to protest such discovery: Sands China has placed its contacts with the State of Nevada

squarely at issue.

DATED this 21st day of September, 2011.

PISANELLI BICEPLLC

By: . _ /sf James J, Pisanelli
James J. Pisanelli, Esq., Bar No, 4027
Todd L. Bice, Esq., Bar No. #4534
Debra L. Spinelli, Esq., Bar No. 9695
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

Attorneys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that | am an employee of PISANELLI BICE PLLC, and that on this
21st day of September, 2011, I caused to bé sent via email and United States Mail, postage
prepaid, true and correct copies of the above and foregoing PLAINTIFF'S MOTION TO
CONDUCT JURISDICTIONAL DISCOVERY properly addressed to the following: .

Patricia Glaser, Hsq.

Stephen Ma, Esq.

Andrew D, Sedlock, Esq.

GLASER WEIL

3763 Howard Hughes Parkway, Suite 300

Las Vegas, NV 89169
laser(@glaserweil.com

sma@glaserweil.com

asedlock@glaserweil.com

J. Stephen Peek, Esq.

Justin C, Jones, Esq.

Brian G. Anderson, Esq,
HOLLAND & HART

95535 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speek@hollandhart.com
jiciones@hollandhart.com
bganderson@hollandhart.com

/s/ Kimberly Peets
An employee of PISANELLI BICE PLLC
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Electronically Filed
10/12/2011 02:49:37 PM
1 |jOPP
James J. Pisanelli, Esq., Bar No. 4027 CLERK OF THE COURT
2 || 1IP@pisanellibice.com
Todd L. Bice, Esq., Bar No. 4534
3 || TLB@pisanellibice.com
Debra L. Spinelli, Esq., Bar No. 9695
4 || DLS@pisanellibice.com
PISANELLI BICE PLLC
5 |} 3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169
6 || Telephone: (702)214-2100
Facsimile: (702)214-2101
7
Attorneys for Plaintiff Steven C. Jacobs
8
DISTRICT COURT
9
CLARK COUNTY, NEVADA
= 10
% STEVEN C. JACOBS, Case No.:  A-10-627691
E 11 Dept. No.:  XI
Agy Plaintiff,
YEs 12 |} v.
~ <R
E %‘2 PLAINTIFF STEVEN C. JACOBS'
£ & 2 13 || LAS VEGAS SANDS CORP., a Nevada OPPOSITION TO SANDS
R corporation; SANDS CHINA LTD,, a CHINA LTD.'S MOTION FOR
E B2 14 || Cayman Islands corporation; DOES I CLARIFICATION OF
=) through X; and ROE CORPORATIONS JURISIDICTIONAL DISCOVERY
iﬁé 15 || Ithrough X, ORDER
)
p* gfg’ 16 Defendants.
:% Hearing Date: October 13,2011
17
2 AND RELATED CLAIMS Hearing Time:  9:00 a.m.
18
19 || 1. INTRODUCTION
20 Sands China Ltd.'s ("Sands China") should have been forthright and labeled its latest
21 || motion for exactly what it is: A motion for reconsideration of this Court's order allowing Steve C.
22 || Jacobs ("Jacobs") to conduct limited jurisdictional discovery prior to the Supreme Court ordered
23 || evidentiary hearing on whether this Court has personal jurisdiction over Sands China. Jacobs'
24 || Opposition to this improper motion is simple; there is no need for clarification. To the contrary,
25 || the Court was perfectly clear, both before and after Sands China sought clarification during the
26 hean’ng.l Sands China knows this, but does not like the Court's order. So, without the legal or
27
Despite claiming that there was no time for Sands China to seek clarification during the
28 || hearing, (Mot. 8:27), Sands China did, indeed, do just that. "Ms. Glaser: And, Your Honor, we
will - T must apologize for the clarification, but I need to say it." (Sept. 27, 2011 Hrg. Trans.
1
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1 || factual basis required for reconsideration, Sands China filed a motion for "clarification” seeking
2 || yet another do-over.?
3 Jacobs graciously rejects Sands China's repeated, stubborn efforts to define and, indeed,
4 ||limit his theories of jurisdiction. Jacobs docs so for various reasons, the most obvious of which is
5 | Sands China's failure to ever once correctly articulate Jacobs' theories, even when it claims to be
6 {|pulling directly from pleadings or hearing transcripts.® Rather than file a motion for supposed
7 || clarification, Sands China could have read to the transcript from the Court's September 27, 2011
8 || hearing where Jacobs — not Sands China — explained his theories and positions and this Court —
9 || not Sands China — determined the scope of the jurisdictional discovery and the basis therefore. A
= 10 || brief recap, Jacobs' counsel summarized the "debate in November" (the since vacated evidentiary
(o)
g 11 || hearing on personal jurisdiction) as including the following categories:
I
“j) Eﬁ\g 12 1 "general jurisdiction based upon what Sands China does here
) % P fin Nevada],"
=4 13
R > [2] "general jurisdiction based upon the agency role of Las
E Hz 14 Vegas Sands and what it performs here on behalf of Sands
meg China,"
ZIY 15
0 %> [3]  "specific jurisdiction of what Sands China did here in relation
’:"g?_, 16 to the causes of action that was presented to you, and, of
E course,"”
o 17
§ [4] "transient jurisdiction of Sands China."
18
19
20 |[{("Hrg. Trans."), 46:16-20, attached hereto as Ex. 1) Sands China's counsel proceeded to explain
why she disliked how the order allowed discovery of LVSC employee activities, and the Court
21 ||stated: "[T]hat is a factual determination that I will make after hearing the evidence at the time of
the evidentiary hearing." (/d. 47:7-9.) Ms. Glaser persisted: "But the activities that you heard
22 || about were in their capacity as supervisory activities." (Id. 47:21-23.) The Court made expressly
clear its understanding of Sands China's position but still did not rule the way Sands China
23 |l wanted: "I understand that's your position. That is a factual determination 1 will make at the time
4 of the evidentiary hearing." (Id. 47:24-48:1.)
2 As just one blatant example of Sands China's true intent, in its Motion, Sands China asks
25 {lthis Court to "clarify its Jurisdictional Discovery Order so to eliminate” certain discovery the
Court expressly granted. (Mot. 8:14-15.) Tt also must be noted that Sands China's motion for
26 || "clarification" does not once refer to the transcript from the hearing, nor does it attach the
transcript as an exhibit. Of course, the transcript demonstrates that clarification is entirely
27 || unnecessary.
28 |)° No one is asking Sands China to adopt Jacobs' theories, just to stop misstating them. It is
wasteful of everyone's time and resources.
2
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1 || (Hrg. Trans. 30:11-19). As if there could be any question, Jacobs again confirmed that "[a]l of
2 || these issues will be debated." (/d. 30:19.) For fear of not getting the last word and for fear of
3 || what the discovery will reveal, Sands China chose to ignore the above and filed an entire motion
4 || for "clarification” on the false premisc that the position was never articulated. Although this latest
5 || motion by Sands Defendants is an utter waste of time, Jacobs is compelled to respond to set the
6 || record straight.
7 |  DISCUSSION
8 A. As Everyone But Sands China Knows, One of Jacobs' Theories Of General
0 Jurisdiction Seeks To Explore The Simple Principle Of Agency.
S 10 Jacobs has stated that one of his theories of jurisdiction he seeks to explore and present
°§° 11 || during the evidentiary hearing is "general jurisdiction based upon the agency role of Las Vegas
ég‘% 12 || Sands and what it performs here on behalf of Sands China." (Hrg. Trans. 30:11-19). Agency,
5 %é 13 || contacts, and personal jurisdiction is thoroughly supported by law. Indeed, the Nevada Supreme
5%% 14 || Court has expressly stated that "[t]he contacts of an agent are attributable to the principal in
é%g 15 || determining whether personal jurisdiction exists.” Trump v. Eighth Judicial Dist. Court of State of
= gz}c’ 16 ||Nev. In & For County of Clark, 109 Nev. 687, 694, 857 P.2d 740, 745 (1993) (citing Sker v.
% 17 ||Johnson, 911 F.2d 1357, 1362 (9th Cir. 1990); see also Hillyer v. Overman Silver-Min. Co.,
3 18 || 6 Nev. 51, 54 (1870) ("A corporation acting through an agent . . . is bound by the acts of such
19 || agent just as any other principal would be by the acts of his agent.").' Sands China ignored this
20 ||guiding law when it dogmatically argued that an "alter ego" theory is the only way a parent
21 ||company's contacts can be imputed to its subsidiary for a minimum contacts analysis. Sands
22 || China's persistence did not change the outcome that the law allows.
23 As stated by Jacobs' counsel during the hearing, "[t]he Ninth Circuit told us the agency
24 |[|test 'is satisfied by a showing that the subsidiary functions as the parent corporation's
25 ||representative in that it performs services that are sufficiently important to the foreign corporation
26
27 {I* It can also not go unsaid that although Sands China refers this Court to case law in
footnotes on gratuitous points not relevant to the requested clarification, the body of the Motion is
28 || entirely without mention of any case citations. This is because Sands China must ignore the
controlling law on agency and jurisdiction in order to make its unsupportable arguments.
3
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1 [jthat if it did not have a representative to perform them the corporation's own officials would

2 ||undertake to perform substantially similar services." (Hrg. Trans. 25:10-18 (quoting Doe v.
3 || Unocal Corp., 248 F.3d 915, 928 (9th Cir. 2001)). Thus, "if a subsidiary performs functions that
4 ||the parent would otherwise have to perform, the subsidiary then functions as merely the
5 ||incorporated department of its parent. Consequently, the question to ask is not whether the
6 || American subsidiaries can formally accept orders for their parent, but rather whether in the truest
7 || sense the subsidiary's presence substitutes for the presence of the parent." (Id. 25:18-25 (quoting
8 || Unocal, 248 F .3d at 928).
9 Based upon the law Jacobs offered (and the dearth of law offered by Sands China), this
S 10 || Court granted Jacobs' Motion to Conduct Jurisdictional Discovery so that, among other things,
°§° 11 |[Jacobs can inquire into "whether the people in Las Vegas Sands Corp. are acting as an agent and
E)é‘% 12 || performing functions that, had they not performed them, people in China for Sands China would
ggé 13 || have to perform them themselves." (Hrg. Trans. 26:2-5.) If it needed to be clearer, Jacobs'
5%% 14 || broadly summarized his discovery request, "at least on the general jurisdiction issue[:] we are
é% g 15 ||looking not only for Sands China and what it did on its own, we're also looking to see what did
> gg 16 || Las Vegas Sands Corp. do as an agent for Sands China on circumstances where Sands China
g 17 ||would have had to perform these services on their own." (Id,, 26:16-21) (emphasis added).
S

18 Despite these more than clear statements during the hearing on the discovery Jacobs
19 || sought and received, Sands China actually argues — and put in writing — that "Plaintiff expressly
20 || acknowledges that he is not . . . alleging any type of alter ego or agency relationship between SCL
21 |{and LVSC as the basis for jurisdiction." (Mot. 6:15-18) (emphasis in original). As seems to be
22 || routine, Sands China selects only the words and phrases that seem to support its point, but fails to
23 || provide the Court with a complete and thus accurate picture. To fill in the purposefully omitted
24 || blanks, before this Court and again to the Supreme Court, Jacobs stated that "Jacobs seeks to
25 || establish jurisdiction over SCL based upon its own contacts with the forum, not just those
26 attfibutable to LVSC.") (Ex. A to Mot., 4:25-27) (emphasis added). "Not just," meaning "in
27 || addition to." This must sound eerily consistent to the words uttered by Jacobs' counsel at the

28 || hearing on the motion to conduct jurisdictional discovery and already recited above: "[W]e are

4
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1 ||looking not only for Sands China and what it did on its own, we're also looking to see what did

Las Vegas Sands Corp. do as an agent for Sands China on circumstances where Sands China

W N

would have had to perform these services on their own." (/d., 26: 16-21) (emphasis added).

B. This Court Rightly Ordered The Depositions Of Kay and Goldstein.

Though teetering on a precipice of numbing redundancy, because of Jacobs' previously

articulated and above-stated theories of jurisdiction, this Court ordered that if individuals "have
titles as officers or directors of Sands China, [Jacobs is] going to ask them about the work they

did for Sands China. If they did any work on behalf of Sands China while they were acting as

O 0 1 Y it

employees or officers or directors of Las Vegas Sands, that is also fair game."
10 ||(Hrg. Trans. 46:6-10.) This flows nicely into Sands China's next logically flawed argument.

11 |[According to Sands China, this Court's order allowing Jacobs to depose individuals who wear two

, SUITE 800

12 || hats, one for Sands China and once for LVSC (i.e., Adelson and Level), means that Jacobs is only
13 || entitled to discover information related to individuals who wear two hats. In other words, Sands
14 || China believes LVSC employees without a Sands China title are off-limits.* No.

15 Jacobs informed this Court that Kenneth J. Kay ("Kay") and Robert G. Goldstein

PISANELLIBICE PLLC

3883 HOWARD HUGHES PARKWAY,
LASVEGAS, NEVADA 89169

16 || ("Goldstein") are solely LVSC employees. (Jacobs' Mot. to Conduct Juris. Discovery, 94 3-4, on
17 ||file with the Court.) With respect to Kay, Jacobs stated that Kay was, upon information and
18 ||belief a Nevada resident, and LVSC's Executive Vice President and CFO, who, also upon
19 ||information and belief, participated in the funding efforts for Sands China. (/d. §3.) In other
20 || words, Jacobs is informed and believes that Kay, as an employee of LVSC, acted on behalf of
21 ||Sands China. (Hrg. Trans. 19:8-10 ("Mr. Kay, who has been involved in the financing for this
22 || entity, financing that occurred, was negotiated, was executed here in Nevada."). Similarly, with

23 |{respect to Goldstein, Jacobs informed the Court that Goldstein was a Nevada resident, and

24

5 If Sands China missed the law on agency and how it relates to personal jurisdiction, the

25 || concept of sub-agency may be altogether lost. Nonetheless, LVSC employees acting on behalf of
Sands China need not have a Sands China title for their "sub-agent" acts to be attributable to
26 || Sands China for purposes of jurisdiction. See Greenberg's Estate v. Skurski, 95 Nev. 736, 739,
602 P.2d 178, 179 (1979) ("A subagent is a person appointed by an agent empowered to do so, to
27 || perform functions undertaken by the agent for the principal, but for whose conduct the agent
agrees with the principal to be primarily responsible.™) (citing Restatement (Second) of Agency s
28 ||5(1) (1957)); see also Young v. Nevada Title Co., 103 Nev. 436, 439, 744 P.2d 902, 903 (1987)
("The same person or entity may act as the agent for two parties . .. .").
5
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1 {|LVSC's President of Global Gaming Operations, who, upon Jacobs' information and belief,
2 || actively participated in international marketing and development for Sands China. (Jacobs' Mot.
3 ||to Conduct Juris. Discovery, Y 4; Hrg. Trans. 19:10-14 ("Mr. Goldstein, a person who was
4 ||involved in the international marketing efforts for these VIPs that we've talked about before, and a
5 || substantial role in the development of these properties owned and controlled by Sands China.").
6 Jacobs' counsel clearly stated the intent behind the discovery request with respect to these
7 {|two deponents:
8 We're looking to see what Mr. Goldstein wants to do in connection
with this VIP marketing with or without a contract. Is that something
9 that would have to be done out of China if he didn't do it? What
about the financing with Mr. Kay? If he's not performing those
= 10 functions here in Las Vegas for Sands China, would Sands China
e have to have somebody else on their own payroll doing it?
= 11
2B . .
Y 12 ||(26:16-27:4.) With full knowledge that these two deponents are LVSC employees, this Court
] [ee]
a5}
8%5 13 ||ordered that Jacobs was permitted to conduct the depositions of Kay and Goldstein, and can
60 A
8z 14 || inquire into "work done on or - - done for or on behalf of Sands China" irrespective of the fact
=l d
mOy
%Eé 15 |{|that they do not simultaneously have a title with Sands China. (/d. 43:21-23, see also id.
LE>
&~ EE 16 ||44:11-13.) There is no need for clarification, and no basis for reconsideration.
>
(:E 17 C. Sands China Asks This Court To Clarify Its Order Regarding Discoverable
§ Documents By Eliminating All Previouslv-Granted Requests.
18
19 Similar to its mistaken position on discovery related to LVSC employees, Sands China
20 || believes that all categories of documents that this Court permitted Jacobs to discovery should be
21 || "clarificd" so as to be climinated. More specifically, Sands China asks this Court to "limit all
22 [|document requests relating to SCL's contacts with Nevada," which Sands China (rather
23 || unbelievably) claims to be none. (Mot. 9:15-17.) And, rather unremarkably, Sands China asks
24 || this Court to eliminate discovery related to every single document request that this Court ordered.
25 || (Mot. 9:4,9, 12.)
26 For the same reasons articulated above, including Jacobs' actual theories of jurisdiction
27 ||supported by Nevada law and the discoverability of information through the depositions of Kay
28
6
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1 |{and Goldstein, the discovery requests granted by this Court are entirely proper and need no
2 || clarification.
3 D. Sands China's Obvious Attempt To Shorten The Relevant Discoverv Period
. Through "Clarification' Must Be Rejected.
5 Finally, Sands China seeks a "clarification" of the time period for the ordered
6 {|jurisdictional discovery. Again, no clarification or reconsideration is necessary. This Court
7 || ordered that Jacobs is permitted to conduct jurisdictional discovery on Sands China's contacts
8 || with Nevada from January 1, 2009 up to and until October 20, 2010 (the date Jacobs filed the
9 || Complaint). Sands China may not recall, but the parties, including Sands China, already
S 10 || stipulated that January 1, 2009 to October 30, 2010 was the relevant time period for discovery.
°§° 11 || (Stipulation & Order re ESI Discovery, dated June 22, 2010, attached hereto as Ex. 2.) Of course,
%2‘% 12 || Sands China wants to forget that now, trying instead to shrink the relevant time period by pushing
5%2 13 ||the start date back nearly 11 months (to November 30, 2009) and cutting three months off the
5%% 14 || back end (to July 23, 2010). Importantly, Jacobs has requested discovery related to theories of
é%g 15 || general, specific, and transient jurisdiction. (Hrg. Trans. 30:11-19.) Sands China's motive to
= EE 16 ||obtain a shorter "relevant period” is plainly obvious but also unsupported by law.
é 17 The focus of general jurisdiction is all of a defendant's contacts with the forum state.
2 18 || Trump v. Eighth Judicial Dist. Court of State of Nev. In & For County of Clark, 109 Nev. 687,
19 [|699, 857 P.2d 740, 748 (1993) ("General jurisdiction occurs where a defendant is held to answer
20 ||in a forum for causes of action unrelated to the defendant's forum activities."). In contrast, the
21 ||focus of specific personal jurisdiction is more narrow, and may be established only where the
22 || cause of action arises from the defendant's contacts with the forum. /d. Accordingly, the time
23 || period for examining a defendant's contacts for the purposing of establishing jurisdiction is
24 || slightly different, depending upon which type of jurisdiction a party is seeking to establish. In
25 ||either case, "[tlhe determination of what period [to examine a defendant's contacts with the
26 ||forum] is reasonable in the context of each case should be left to the court's discretion." Metro.
27 ||Life Ins. Co. v. Robertson-Ceco Corp., 84 F.3d 560, 569-70 (2d Cir. 1996) ("The minimum
28
7
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1 || contacts inquiry is fact-intensive, and the appropriate period for evaluating a defendant's contacts
2 || will vary in individual cases.™).
3 When determining if a court can exercise specific jurisdiction over a party, courts consider
4 || "the defendant's contacts with the forum at the time of the events underlying the dispute. .. ."
5 || Steel v. United States, 813 F.2d 1545, 1549 (9th Cir. 1987) ("when the events that gave rise to the
6 ||suit occurred"). However, "[i]n general jurisdiction cases, district courts should examine a
7 || defendant's contacts with the forum state over a period that is reasonable under the circumstances-
8 ||up to and including the date the suit was filed" to determine whether a defendant's contacts meet
9 ||the requirements for general jurisdiction. Metro. Life Ins. Co., 84 F.3d at 569-70 (emphasis
2 10 || added); accord Harlow v. Children's Hosp., 432 F.3d 50, 64-65 (1st Cir. 2005) ("1t is settled law
Ogo 11 ||that unrelated contacts which occurred after the cause of action arose, but before the suit was
%2% 12 ||filed, may be considered for purposes of the general Jurisdiction inquiry."); see also Pecoraro v.
ggé 13 || Sky Ranch for Boys, Inc., 340 F.3d 558, 562 (8th Cir. 2003) ("Minimum contacts [for general
g%% 14 ||jurisdiction analysis] must exist either at the time the cause of action arose, the time the suit is
?):i:’ g 15 || filed, or within a reasonable period of time immediately prior to the filing of the lawsuit."). See
Egé’ 16 ||generally 4 Wright & Miller, Fed. Prac. & Proc. Civ. § 1067.5 (3d ed.) (discussing general
5 17 ||jurisdiction and stating "a court should consider all of a defendant's contacts with the forum state
s 18 || prior to the filing of the lawsuit. . . .").
19 Working backward and addressing the end date for jurisdictional discovery, it is no
20 ||surprise that Sands China would like to stop any contacts analysis on the day that the Sands
21 || Defendants escorted Jacobs off property and to the ferry — July 23, 2010. Michael Leven
22 || subsequently assumed the position of Interim President and CEQ when Jacobs was terminated,
23 ||and, Jacobs is informed and believes that Leven conducted much and many of his Sands China
24 ||duties from his home state of Nevada. Thus, although Sands China may want to dictate discovery
25 ||so to eliminate any inquiry into Leven's activities as interim President and CEO of Sands China,
26 |{because one of Jacobs' theories (indeed, the theory with which this Court agreed) of jurisdiction is
27 || general jurisdiction, there is no legal support for Sands China's latest act of desperation to shorten
28 || the relevant period of jurisdictional analysis.
8
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1 Sands China also seeks to dictate the start date for jurisdictional discovery. Rather than
2 || the previously stipulated and ordered date of J. anuary 1, 2009, Sands China now believes that the
3 ||start date for jurisdictional discovery must be the date that Sands China completed its initial IPO:
4 || November 30, 2009. To make this argument, Sands China conveniently omits its own corporate
5 || history, as well as Jacobs' role in that history. LVSC began discussing the possibility of an IPO of
6 ||the Macao operations in 2008 as they were on life support and a recapitalization was necessary to
7 ||avoid a default of their debt covenants. In early 2009, prior to Mr. Jacobs joining LVSC,
8 || Mr. Leven shared board documents with him and solicited his input in several key areas. Jacobs'
9 ||relationship with the Sands Defendants continued from that date until he was escorted off
S 10 || property. Even before Jacobs began to assist the Sands Defendants, there were many steps in the
(=)
g 11 || process that culminated in Sands China going public on November 30, 2009; a process which
[V}
yus 12 ||included among other things, the incorporation of Sands China in the Cayman Islands months
=1 -0
% % é 13 {|before, on July 15,2009. (Aff. of Anne Salt, 9 3, attached hereto as Ex. 3.)° For instance, prior to
e
E %E 14 ||the November 30, 2011 completion of the IPO, Sands China and LVSC, on behalf of Sands
mOw
%Eé 15 || China, entered into various contracts, most of which likely are relevant to and discoverable on the
Nno> .
B EE 16 ||issue of jurisdiction.” In addition, Jacobs is entitled to discover information into any
[
g 17 || pre-incorporation, predecessor in interest contracts and activities that would constitute contact
R
« 18 || with Nevada (e.g., work performed on behalf of LISTCO or NEWCO, which all knew was to be
19
6 Sands China originally offered Ms. Salt's Affidavit as an exhibit to its Motion to Dismiss
20 || for Lack of Personal Jurisdiction, filed on December 22, 2010. Jacobs does not agree with most
of Ms. Salt's testimony, and refers the Court to the affidavit for the sole purpose of the testimony
21 || Ms. Salt offered in paragraph 3 thereof,
22 0|7 Without even referencing third parties, Sands China and LVSC have entered into contracts
that pre-date the completion of the IPO. (Z.g., Errata to Sands China's Motion to Dismiss, on file
23 || with the Court.) However, there also are various contracts that LVSC entered into on behalf of
Sands China prior to the completion of the November 30, 2009 IPO. For Instance, prior to the
24 ||1PO, LVSC entered into an agreement with BASE Entertainment ("BASE"), an entity doing
business in Nevada, whereby BASE received free rent in a theater for Parcels 5 and 6 and
25 || exclusive rights to brand the Cotai Arena. According to that contract, LVSC was the recipient of
funds for the branding of the Cotai Arena despite that the Arena was listed as a Sands China asset
26 || on the prospectus.
With just these few examples, it is clear that allowing Sands China to re-trade on a time
27 || limitation would render these relevant documents beyond the scope of jurisdictional discovery
(which is Sands China's intent).
28
9
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1 || the entity eventually named Sands China). Let's be frank, Sands China did not just appear on the
2 || date of its incorporation or on the date that the IPO was completed.
3 All of the events related to the services Jacobs provided beginning in
4 || December 2008/January 2009 related to Nevada, and all of the contracts related to, entered into
5 || by, and on behalf of Sands China related to Nevada — irrespective of the date of the IPO — are
6 ||relevant to the question of specific amd general jurisdiction. Sands China's sought after
7 || "clarification” must be denied. The previously stipulated and now twice ordered relevant time
& || period must stand.
9 ||IV.  CONCLUSION
S 10 In light of the foregoing, Sands China's motion for "clarification" must be denied in its
[>¢]
E 11 || entirety.
R
Q2 12 DATED this 12th day of October, 2011.
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that's true. So for them to now say -- gloss over that and
pretend VML is not the proper party is just, by the way,
turning truth on its head, Your Honor. And that's not fair.
You can't have it both ways. VML is the only entity that's
involved in those IAA transactions as a matter of fact and as
a matter of law.

Now, let me just go on for a couple minutes. In the
Goodyear case, Your Honor, Goodyear --

THE COURT: Because I'm breaking in five minutes,
because we don't pay overtime.

MS. GLASER: I'll try to finish. There was a
filibuster conducted a few moments ago, so I'm stuck with my
five minutes.

THE COURT: I understand. You're welcome to come
back tomorrow, when Mr. Peek's partner's trial will resume.

MS. GLASER: Your Honor, I am willing to come back
any time. That's how strongly we feel about this.

THE COURT: Okay. I understand. It's not like I'm
not familiar with these issues -- .

MS. GLASER: I understand.

THE COURT: -- because I handle these issues in
Business Court freqgquently --

MS. GLASER: I know you do.

THE COURT: -- in similar contexts with

international companies, and I'm not sure what the right
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answer is, because the Nevada Supreme Court has yet to clarify
some of those things.

MS. GLASER: But the Nevada Supreme Court clearly
said, and they gquoted -- strike that. They didn't guote, they
cited Goodyear --

THE COURT: Yes.

MS. GLASER: -- prominently. And that case declined
to impute the domestic parent's activities to a foreign
subsidiary defendant, recognizing that merging a parent and a
sub for jurisdictional purposes requires an inquiry, quote,
"comparable to the corporate law question of piercing
corporate veil," end of quote.

Here supervisory activities, which was clearly the
way it was presented to Your Honor before and what was
considered by the ~-- just as importantly, the Nevada Supreme
Court, that's all that's here. And no amount of discovery
could or would show to the contrary. They are required, Leven
and Adelson are required in their capacity as part of the
parent with a 70 percent subsidiary, they are regquired to
exercise their fiduciary duties and engage in supervisory
activities. We don't deny that, and we never have. And
that's what was presented to Your Honor up the -- excuse the
expression, up the yazoco before. And Your Honor heard that,
Your Honor made the determination, we think wrongly, but the

Nevada Supreme Court says you've got to get the law right and
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1| the facts right. The facts we heard. Now you've got to apply
2| the law to those facts. And that's what I think the

3| evidentiary hearing --

4 THE COURT: That's not what they said. What they
5| said is, based on the record before them, which is the

6| transcript and a very poorly written order by Mr. Campbell,
7| that they can't tell what I ruled on. 8o they ordered me to
8| have an evidentiary hearing. So I'm going to have an

9| evidentiary hearing --
10 MS. GLASER: Your Honor --

11 THE COURT: -- and I'm going to make detailed

12| findings of fact and conclusions of law, and then they're

13| going to decide if I'm right.

14 MS. GLASER: Correct. And I'm saying --
15 THE COURT: That's what's going to happen.
16 MS. GLASER: I want to use this, if I could, the TIAA

17| transactions one more time, because I have about three more

18 | minutes.

19 THE COURT: You're winning on that issue.

20 MS. GLASER: Okay. Never mind. 1I'll stop.

21 Your Honor, what is particularly concerning to us is
22| that the disclosure being sought -- and I -- and I say this --
23| I'm not suggesting -- this is not attributable to Counsel. I

24 | hope not, anyway. But I say to you we cited to you the

25| Zahodnik case. If a client has taken documents

40
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1| inappropriately, and we cited to you the policy that was in
2| place in Macau, they can't be used in an evidentiary hearing
3| or any proceeding, and they can't be used by counsel, and they
4| certainly can't be used by Mr, Jacobs. 2and I don't think
5] that's particularly unusual, but there is a very clear policy
6| that we put forth that --
7 THE COURT: I'm going to resolve that issue on
8| October 13th at 9:00 o'clock.
9 MS. GLASER: Okay. Your Honor, we don't believe any
10| discovery should be taken. Certainly they don't need any
11| depositions. If they need some IAA documents to demonstrate
12| further about VML, glad to provide them. But, Your Honor,
13| what's here is a complete overreach.
14 MR. PISANELLI: Did you file something?
15 MR. PEEK: I don't think I need to file anything,
16 | Your Honor.
17 THE COURT: Mr. Pisanelli, I need to ask you a
18| question.
19 MR. PISANELLI: Yes, ma'am.
20 THE COURT: It appears to me at least in part Ms.
21| Glaser is right, that some of your requests are overbroad.
22| There is no limitation of time as to many of these requests.
23| Can you give me what you believe to be a reasonable time. And
24| you can think about it while I hear from Mr. Peek, who didn't

25| file a brief, so he's going to be really short in his
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1| comments.

2 MR. PEEK: Well, Your Honor, I don't think I --

3 THE COURT: Because he has 30 seconds before I'm

4| shutting down.

5 MR. PEEK: Okay. My 30 seconds relates to your

6| request to take discovery from Las Vegas Sands Corp. as a

7] purported agent of Sands China Limited when I am not permitted
8| to move forward with my motions with respect to theft of the

2| documents of Las Vegas Sands, and yet he's allowed to take
10| discovery against Las Vegas Sands in the face of the stay.
11| That seems to me to be highly improper on the part of his
12| request, the sword and the shield. And I'll sit down, because

13| the staff has to leave, Your Honor, and I --

14 THE COURT: I didn't issue the stay, Mr. Peek.

15 MR. PEEK: I understand that.

16 THE COURT: I certainly understand your frustration.
17 MR. PEEK: But let's honor the stay and not allow

18| discovery against Las Vegas Sands as he is requesting it to be

19| conducted.

20 THE COURT: I understand your positiomn.

21 Mr. Pisanelli, could you give me a reasonable time
22| limit.

23 MR. PISANELLI: I can. Mr. Jacobs appears to have

24| started his service for the company in 2006, and so we would

251 ask --

42

PA302



(Page 43

of 53)

10

11

12

13

14

15

16

17

i8

19

20

21

22

23

24

25

MS. GLASER: I'm sorry. What was that?

MR. PISANELLI: 2006. And so we would ask that the
discovery be limited between 2006 to the present.

THE COURT: He didn't start in 2006.

MR. PISANELLI: He didn't?

MS. GLASER: No. 2009.

MR. PEEK: Your Honor, we have a stipulation already
with respect to the scope of discovery generally of January
2009 through October 2010. We already have that.

THE COURT: That's what I thought. That's what I
thought. I thought wé had one that was '09.

MR. PEEK: We do, Your Honor.

MR. PISANELLI: He was performing services back in
-- as early as 2006, Your Honor. I can provide that to you.
But that's our position.

MS. GLASER: That's absolutely incorrect.

THE COURT: Okay. Wait, wait, wait. 8it down. Let
me tell you what we're doing.

To the extent I per&it any depositions, and I'm
going to tell you which ones I'm allowing, the depositions are
limited to the capacity the deponent is being taken in with
respect to work done on or -- done for or on behalf of Sands
China. That means that if someone is working in capacities
for both Las Vegas Sands and Sands China, we're not going to

ask them about their daily activities with Las Vegas Sands.
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However, to the extent their work is on behalf of Sands China
or directly for Sands China, it will be fair game.

MR. PISANELLI: Questions at the end, or now?

THE COURT: Not yet.

MR. PISANELLI: Okay.

THE COURT: Time periods, January 1, '09, through
October 1, 2010. Mr. Leven's deposition may be taken, Mr.
Adelson's deposition may be taken. I'd really rather not get
into a dispute where Mr. Adelson's deposition is taken. So if
you guys would just listen to what the Federal Court judge
said. Mr. Kay's deposition, Mr. Goldstein's deposition, a
narrowly tailored 30(b) (6) deposition of Sands China
representatives. And I assume if there is an issue, someone
will raise it in a protective order motion.

Issues related to the location and scheduling of
board meetings, along with copies of the minutes of board
meetings, as well as the list of attendees and how they
participated in board meetings from January 1st, 2009, to
October 1st, 2010; documents that relate to travels from
Macau, China, Hong Kong, by Adelson, Leven, Goldstein, and any
other individual who is employed by Las Vegas Sands who was
acting on behalf of Sands China will be provided.

I am not going to require the calendars to be
provided. I'm not requiring phone records to be provided.

Documents related to Mr. Leven's service as CEO
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without being compensation [sic], which is Number 9. Number
11 is fair game. Number 12, to the extent they are documents
by Mr. Goldstein that would be subject to issues that you're
going to discuss with him at his deposition with the
limitation that I have given you. Agreements between Las
Vegas Sands and Sands China related to services that are
performed by Las Vegas Sands on behalf of Sands China. That
is covered by Number 13.

Item Number 14 I'm not going to permit.

Item Number 15 I am going to permit.

Item Number 16 I am going to permit.

Item Number 17 I am not going to permit.

Item 18 I am going to permit.

19 I'm permitting.

20 I've already said I'm not permitting.

And now for your guestions so I can get my staff out
of here.

MR. PISANELLI: Just very quickly. The only
question I have on the capacity of acting on behalf of Sands
China, we have a company that elected to give dual roles. And
so while Ms. Glaser says everything Mr. Adelson did, by way of
example, was part of the exercise and fulfillment of his
fiduciary duties to oversee the subsidiary, in a vacuum, if he
was only the chairman of Las Vegas Sands, there would be merit

to that argument. What don't want to happen is have a debate
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to say, well, he was the chairman of Sands China --

THE COURT: Okay. Let me answer the question very
directly.

MR. PISANELLI: Yes.

THE COURT: Since Mr. Leven and Mr. Adelson both
have titles as officers or directors Sands China, you're going
to ask them about the work that they did for Sands China. IE
they did any work on behalf of Sands China while they were
acting as employees or officers or directors of Las Vegas
Sands, that is also fair game. However, you are not going to
ask them about their daily activities in conjunction with Las
Vegas Sands.

MR. PEEK: And it's during the relevant time period
of --

THE COURT: Yes.

MR. PEEK: -- January 1 through October of 2010.

THE COURT: January 1, '09, through October -- yes.

MR. PEEK: Okay.

MS. GLASER: And, Your Honor, we will -- I apologize
for the clarification, but I need to szay it.

THE CCURT: I'm here.

MS. GLASER: In connection with their supervisory
roles. That's what the law says, I'm not making it up.

THE COURT: ©No, I understand.

MS. GLASER: And if they were performing -- their
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hat was in a supervisory role wearing a Las Vegas Sands hat,
whether it touched on Sands China or not is irrelevant.

THE COURT: Ms. Glaser, you would have a better
argument if they were only serving as a director. Once they
have a title of the CEC or the chairman of the board, that
makes it a much more difficult argument for you to make, in my
opinion. But that is a factual determination that I will make

after hearing the evidence at the time of the evidentiary

hearing.

MS. GLASER: Your Honor --

THE COURT: The reason I made a determination
earlier that there were pervasive contacts -- and what I said

wag there pervasive contacts with the state of Nevada by
activities done in Nevada by board members of Sands China.

MS. GLASER: Understood.

THE COURT: I was not referring to activities of Las
Vegas Sands employees.

MS. GLASER: I know you weren't,

THE COURT: I was very specific about what I was
gaying.

MS. GLASER: I know you weren't. But the activities
that you heard about were in their capacity as supervisory
activities.

THE COURT: I understand that's your position. That

is a factual determination I will make at the time of the
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evidentiary hearing.

MS. GLASER: One question. Then I will git down.
Does Your Honor have a procedure -- I ask out of ignorance, so
forgive me --

THE COURT: No. Please.

MS. GLASER: -- with respect to discovery if we get
into I'11l call them --

THE COURT: You have two issues. If you're in a
depo and you have an issue, you call and I try and take a
break from my trial or reschedule the time.

MS. GLASER: That's what I'm asking.

THE COURT: If it is something that is more
substantive, like you have discovered there's all this
privileged issue that you think Mr. Pisanelli is going to go
into, you can file a motion for protective order on an order
shortening time, and I'll try and get it done on three days'
notice.

MS. GLASER: I appreciate it. Thank you.

THE COURT: Those are the two best options.

MS. GLASER: Thank you, Your Honor.

THE COURT: Or sometimes what people do is you
realize you've got a discovery dispute and you're all going to
be down here at the courthouse on something else, so you ask
if you can come in at whatever time, and we all talk.

MS. GLASER: Understood.
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MR. PISAﬁELLI: Your Honor, I just --

THE COURT: There's a number of different ways to
get here.

MR. PISANELLI: Your Honor, I just migsed on your
notes. On Items 9 and 10 did you say yes? I thought you said
yes, but I --

THE COURT: You're going to make me get -- hold on,
hold on.

MR. PISANELLI: I don't want to overreach.

THE COURT: 39 I said yes, and I believe I said vyes
on 10.

MR. PISANELLI: Ckay. Now, the only other issue I
have for you is after I asked for those depositions we
received their witness and exhibit list, which experts. And
so if they're going to put -- you're going to allow them to
put experts, I think in all fairness I should not only get a
report from this expert before they show up in this courtroom,
but be allowed to examine them under oath.

THE COURT: I have never before had an expert on a
jurisdictional hearing.

MR. PISANELLI: Neither have I.

THE COURT: That doesn't mean I won't entertain it.
But I need to have some more information before I can make
that determination.

MS. GLASER: Your Honor, I think you'll --
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THE COURT: I didn't say yes or no. I said I need
more information.

MS. GLASER: Glad to provide it.

THE COURT: So how am I going to get that more
information?

MS. GLASER: We'll provide you -- let me do this.
First of all, I don't think the disclosures have been provided
to Your Honor because I think we were just supposed to
exchange them.

THE COURT: I don't want the disclosures.

MS. GLASER: But that's more information.

THE COURT: All right. So, Mr. Pisanelli, you have
two options. You can tell me you're going to file a motion to
exclude the expert that Ms. Glaser thinks she wants toc use, or
alternatively to let you do stuff related to the expert. Aand
I think that's probably the best, if Ms. Spinelli can spend a
few minutes doing that.

MR. PISANELLI: Can I pick both?

THE COURT: I usually make -- I usually make you
pick one or the other.

MR. PISANELLI: If I depose them, then that means
they get to take the stand?

THE COURT: That doesn’t mean I'm going to think
they're credible or I think they're important, but I will

listen to them.
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MS. GLASER: Thank you, Your Honor.

THE COURT: And sometimes even though you think
you're winning on the not getting him to testify, I'll say,
you Know what, you're right, but I'm still going to make you
take a depo and listen to him.

MR. PEEK: Your Honor --

MR. PISANELLI: Does this mean if I want
information, Your Honor, I'm getting a report as we would
normally, and I'll depose him?

THE COURT: There is a requirement in Nevada on how
you are going to disclose expert information. It can either
be by report or by the other method that the rule dictates.

MR, PEEK: Your Honor --

MR. PISANELLI: Thank you, Your Honor.

THE COURT: Mr. Peek, it's so nice to see you.

Mr. Pisanelli, I did not get a competing order from
you on the interim order. Will you have it to me tomorrow so
I can sign cne way or the other.

MR. PISANELLI: Yes. Yes, we will. Thank you.

THE COURT: By noon.

MR. PISANELLI: Yes.

MR. PEEK: And we --

THE COURT: Mr. Peek.

MR. PEEK: You know, I've been in trial, so I

haven't had a chance to even look at what he wants, because he
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did send me something to take a look at.

THE COURT: I don't know.

MR. PEEK: So I'll take a look at it and get back to
Jim.

THE COURT: I know that my former law clerk, Brian
Anderson, sent me a letter saying that he wanted me to sign
this, but Pisanelli had a different version and I haven't seen
it.

MR. PEEK: I haven't, either.

Your Honor, just a quick question. I know everybody
wants to leave here. But the hearing Tuesday is at 9:00,
9:30, 10:00, 10:30, 1:00 o'clock?

THE COURT: What hearing Tuesday?

MR. PEEK: On my motion for sanctions of the interim
-- the interim order.

THE COURT: That's on 9:00 o'clock, Steve.

MR. PEEK: 9:00 o'clock.

MS. GLASER: Thank you.

THE COURT: And I signed the 0OST. You meed to file
and serve.

MR. PEEK: It got brought out without me knowing it.

THE COURT: I took care of it all. I'm on the ball.

(Off-record colloquy)
THE COURT: Have a nice evening, everyone.

THE PRCCEEDINGS CONCLUDED AT 5:10 P.M.
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CERTIFICATION

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

AFFIRMATTON

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

FLORENCE HOYT
Las Vegas, Nevada 89146

10/4/11
-‘linqy

FLORENCE HOYT, H‘}EANSCRIBER DATE
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Patricia Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D. Sedlock, Esq. (NBN 9183)
GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO, LLP
3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7650

E-mail:

pelaser@glaserweil.com
sma@glaserweil.com
asedlock@glaserweil.com

Attorneys for Sands China, Lid.

Electronically Filed
09/28/2011 03:18:35 PM

R I

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

STEVEN C. JACOBS,

Plaintiff,
\Z

LAS VEGAS SANDS CORP., aNevada
corporation; SANDS CHINA LTD., a Cayman
Islands corporation; DOES I-X; and ROE
CORPORATIONS I-X,

Defendants.

LAS VEGAS SANDS CORP., a Nevada
corporation,

Counterclaimant,
v,

STEVEN C. JACOBS,

Counterdefendant,

CASE NO.: A627691-B
DEPTNO.: XI

SANDS CHINA LTD.’S MOTION IN
LIMINE TO EXCLUDE DOCUMENTS
STOLEN BY JACOBS IN CONNECTION
WITH THE NOVEMBER 21, 2011
EVIDENTIARY HEARING REGARDING
PERSONAL JURISDICTION ON ORDER
SHORTENING TIME

DATE OF HEARING: October 13, 2011
TIME OF HEARING: 9:00 A.M.

Sands China Ltd. (“SCL”) hereby brings the following Motion in Limine to Exclude

Evidence in connection with the November 21, 2011 Bvidentiary Hearing regarding Personal

Jurisdiction en Order Shortening Time (the “Motion™). This Motion is based upon the attached

memorandum of points and authorities, the papers and pleadings on file in this matter, and any
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1 || oral argument that the Court may allow,
2 DATED September 26, 2011,
3
Patricia Glaser, Esq. (Pro Hac Vice Admitted)
4 Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)
5 GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO, LLP
6 3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169
7 Telephone: (702) 650-7900
Facsimile: (702) 650-7950
8 E-mail:
laser@glaserweil.com
9 sma@glaserweil.com
asediock@gnlaserweil.com
10 '
Attorneys for Sands Ching, Lid,
I
12 APPLICATION FOR ORDER SHORTENING TIME
13 SCL applies for an Order Shortening Time for the hearing on its Motion in Limine to
14 || Exclude Evidence in connection with the November 21, 2011 Evidentiary Hearing regarding
15 || Personal Jurisdiction based upon the following Affidavit of Andrew D. Sedlock, Esq.
16 :
DATED September 26, 2011,
17
GLASER WEIL FINK JACOBS

18 HOWARD AVCHEN & SHAPIRO LLP i
19 :
By: .

20 Patricia L, Glaser, Esq. (Pro Hac Vice Admitted) '
Stephen Ma, Esq. (Pro Hac Admitted) .
71 Andrew D. Sedlock, Esq, (NBN: 9183)
3763 Howard Hughes Pkwy., Ste. 300
22 Las Vegas, Nevada 89169
Telephone: (702) 650-7900
23 Facsimile: (702) 650-7950
24 Attorneys for Defendant Sands China Lid,
25
26 \
27
28
Page 2
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AFFIDAVIT OF ANDREW D, SEDLOCK, ESQ. IN SUPPORT OF APPLICATION

2 FOR ORDER SHORTENING TIME

3 || STATE OF NEVADA )

4 || COUNTY OF CLARK %SS:

5 I, Andrew D. Sedlock, being first duly swdrn, deposes and says as follows:

6 1. [ am an agsociate with the law firm of GLASER WEIL FINK JACOBS HOWARD
7 || AVCHEN & SHAPIRO LLP, counsel of record for Sands China Ltd. (“SCL”) in the above-

8 || referenced matter. |have perséna! knowledge of the facts set forth herein, and I am competent to
9 || testify thereto if called upon to do so. I make this Affidavit pursuant to EDCR 2.26 in support of

10 || SCL’s Motion.

11 2, This Motion requests an Order excluding any documents stolen from the

12§ Defendants from use by Plaintiff in connection with the Evidentiary Hearing, and all proceedings
13 | related to personal jurisdiction in this case.

14 3. As recently as August 3, 2011, Jacobs’ prior counsel admitted that facobs is in

15 {I possession of approximately eleven (11) gigabytes of documents (the “Stolen Documents™)

16 | acquired while Jacobs served as CEO of SCL and as a consultant for SCL’s majority shareholder,
{7 || Las Vegas Sands Corp. (“LVSC™),

18 4, The Stolen Documents contain, among other things, attorney-client privileged

19§l correspondence and confidential information which he refuses to return, (A true and accurate

20 | copy of the August 3, 2011 letter is attached hereto as Exhibit A).

21 5. Despite repeated requests, Jacobs refuses to return the Stolen Documents to their
22 || rightful owners. Accordingly, defendant Las Vegas Sands Corp. (“1.VSC”) was forced 1o fle a
23 || companion action for conversion of its property and misappropriation of trade secrets. (A true
24 || and accurate copy of the LVSC Complaint is attached hereto as Exhibit B).

25 6. LVSC immédiately sought injunctive relief and return of the Stolen Documents,
26 | On September 20, 2011, LYSC sought return of its stolen documents due to the immediate risk
27 | that Jacobs would disclose privileged, bonﬁdential and sensitive business information contained
28
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1 || inthe Stolen Documents, and/or continue his review and potentially disclose and disseminate
2 || documents subject (o the attorney-client privilege.
3 7. On September 20, 2011, the Court granted LVSC’s request for TRO in the form of
4 i an “interim order” precluding Jacobs from disseminating the 11 gigabytes of information (the
5 || “Interim Order™), (A truc and accuratc copy of LVSC’s Proposed Interim Order is attached
6 | hereto as Exhibit C,) '
7 8. On Friday, September 23, 2011, at about 7:45 p.m., Jacobs’ new counsel at
8 || Pisanelli Bice LLP emailed supplemental discovery disclosures to counsel for LVSC and SCL.
9 | (A true and accurate copy of the 9/23/11 email and First Supplemental Disclosure is attached
10 | hereto as Exhibit D). !
11 9. The documents identified in the supplemental disclosures reveal that Jacobs’®
12 | intends to use the Stolen Documents, including but not limited to email communications he stole
13 || from SCL, LVSC and/or Venetian Macau Limited (“VML”) without their knowledge or consent,
14 | including communications involving in-house counsel.
15 10. Accordingly, SCL now moves for an order precluding Jacobs and his counsel
16 |l from using any of the Stolen Documents for the purpose of preparing for the Evidentiary Hearing,
17 || oremploying any of these documents in connection with the Evidentiary Hearing in any way.
18 1. If this Motion is fully briefed by the parties and heard in the ordinary course,
19 || Jacobs will be able to continue using the Stolen Documents in connection with and preparation
20 i for the Evidentiary Hearing, to SCL’s prejudice.
21
22
23 i
24 |
25 |
26
27
28 :
Page 4 ;
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1 12. Itis respectfully submitted that this Court is justified in shortening the time for
2 || briefing and hearing on the Motion which should be set for hearing at the Court’s carliest i
3 || available calendar date.
4 EXECUTED September 26, 2011,
5
Sub 05 et Andrew D. Sedlock, Esq.
6 ubseribgd and Sworn to before me on
this }j &Eﬁ\dg ay of September, 201 1.
7 @
8 I AN m%/\/\/\«lo Uﬂgﬂ/J/ Appt, No. 87 4aey-1 |
Notary Public, in and for said County and State. Sl My Ap! Exprres Sag. 27, 3043]]
9 .
10 ORDER SHORTENING TIME
11 The Court, having considered Defendant’s Application for an Order Shortening Time, the |
12 || Affidavit of Andrew D. Sedlock, Esq., the Memorandum of Points and Authorities submitted with |
13 || the SANDS CHINA LTD.’S MOTION IN LIMINE TO EXCLUDE DOCUMENTS i
14 || STOLEN BY JACOBS IN CONNECTION WITH NOVEMBER 21, 2011 EVIDENTIARY
15 | HEARING REGARDING PERSONAL JURISDICTION ON ORDER SHORTENING
16 || TIME, and good cause appearing therefore,
17 IT IS HEREBY ORDERED that the time for hearmg prendant s Motion to Stay
18 || Proceedin C%s Pending Writ Petition is shortened io the ( ’b day of - , 2011, at the
19 || hourof _* @ m. in the above-entitled Court,
20
DATED this ___ day of July, 2011 -
é,k%
22 Dm1$1 CouxlmuDGh
23 | Respectfully Submitted by: R s )
24 || GLASER WEI FINK JACORS
HOWARD HEN & SHAPIRO C
25 By, /} SRS \\
26 Andrew‘D Sedlock, Esq. (NBN: 9183) ™.
3763 Howard Hughes Pkwy., Ste. 300 T
27 || Las Vegas, Nevada 89169
Telephone: (702) 650-7900
28 || Facsimile: (702) 650-7950
Attorneys for Defendant Sands Ching Lid,
Page §
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14
15
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28

NOTICE OF MOTION

TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD

YOU, and each of you, will please take notice that the undersigned will bring the above

and foregoing SANDS CHINA LTD.’S MOTION IN LIMINE TO EXCLUDE
DOCUMENTS STOLEN BY JACOBS IN CONNECTION WITH NOVEMBER 21, 2011
EVIDENTIARY HEARING REGARDING PERSONAL JURISDICTION ON ORDER
SHORTENING TIME on for hearing before the above-entitled Court on the _B_ day of

, 2011, at m} a.m. of said day in Department XI of said Court,

DATED September 26, 2011,

Patritia Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D. Sedlock, Esq. (NBN 9183) '
GLASER WEIL FINK JACOBS

HOWARD AVCHEN & SHAPIRO, LLP
3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

E-mail;

pelaser@plaserweil com

sma@glaserweil.com

ascedlock(@glaserweil.com

Attorneys for Sands Ching, Ltd

MEMORANDUM OF POINTS AND AUTHORITILS

Recently, this Court entered an interim order in a companion case brought by SCL’s
parent company, Las Vegas Sands Corp. (“LVSC”), which prohibited Jacobs from distributing
documents stolen by Jacobs, including approximately 11 gigabytes of documents that Jacobs’
former attorneys recently admitted were, among other things, subject to the attorney-client
privilege. However, within days ot the Court’s entry of that order, Jacobs™ counsel disclosed in

conpection with the November 21, 2011 evidentiary hearing nearly one thousand (1000) pages of

743662.3
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1 i documents, many of which were among those contained in the eleven gigabytes of stolen
2 || information. In making this disclosure, Jacobs’ counsel has made clear that he has no
3 || compunction with violating basic ethical and professional standards that preclude the use of stolen
and/or confidential information belonging to an adverse party. Jacobs himss!f also appears to
have no problem disclosing information that he is required to keep confidential, and neither -
Jacobs nor his counsel appear to have any intention of ceasing their activity or making an effort to
comply with the most fundamental tenets of ethical standards,

These standards are quite clear, and leave little room for argument — neither a party nor his

N TR A T V. B N

counsel may use stolen information against an adverse party or introduce such information
10 || without the owner’s consent. In accordance with these requirements, SCL respectfully requests
11 || an order from this Court precluding Jacobs® use of any of the stolen documents for the purpose of
12 || jurisdictional determination either at, or prior to, the November 21, 2011 Evidentiary Hearing (the
13 || “Evidentiary Hearing™).

14 . SCL expressly limits its requested relief to prevent the use of these materials in connection
15‘ with the Evidentiary Hearing to address the issue of personal jurisdiction. In bringing this
16 | Motion, SCL expressly reserves all rights, objections and defenses regarding the Court’s lack of
17 || personal jurisdiction over SCL, as well as the terms of the current stay ordered by the Nevada
18 || Supreme Court. Nothing in this Motion shall be construed as a waiver or admission of

19 || jurisdiction, as this Court presently lacks both general and specific personal jurisdiction over

20 || SCL.

21 ' ' 11

22 STATEMENT OF FACTS

23 As recently as August 3, 2011, Jacobs’ prior counsel admitted that Jacobs is in possession ‘

24 | of approximately eleven (11) gigabytes of documents (the “Stolen Documents™) acquired while
25 || Jacobs served as CEO of SCL and as a consultant for SCL’s majority shareholder, Las Vegas
26 |t Sands Corp. (*LVSC”). The Stolen Documents contain, among other things, attorney-client
27 |f privileged correspondence and confidential information which he refuses to return, See August 3,
28 2011 letter as Exhibit A. However, Jacobs’ former counsel made a commitment that “[wlhile

Page 7
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I || [Jacobs] is unable to ‘return’ the documents to Defendants, we agreed not to produce the
2 || documents in this litigation until the issue is resolved by the Court. Additionally, our firm will
3 || continue to refrain from reviewing the documents so as not to create any issues regarding the
4 || documents containing communications with attorneys.” Jd. (Emphasis added)

5 Despite repeated requests, Jacobs refuses to return the Stolen Documents to their rightful
6 || owners. Accordingly, LVSC was forced to file a companion action for conversion of its property
7 || and misappropriation of trade secrets, See LVYSC Complaint, attached as Exhibit B. .

8 LYSC immediately sought injunctive relief and return of the Stolen Documents. On
9 || September 20, 2011, LVSC sought return of its stolen documents due to the immediate risk that
0 |t Jacobs would disclose privileged, confidential and sensitive business information contained in the
11 || Stolen Documents, and/or continue his review and potentially disclose and disseminate
12 || documents subject to the attorney-client privilege,

13 On September 20, 2011, the Court granted LVSC’s request for TRO in the form of an
14 { “interim order” precluding Jacobs from disseminating the 11 gigabytes of information (the
13 || “Interim Order”). See LVSC’s Proposed Interim Order attached hereto as Exhibit C.

16 On Friday, September 23, 2011, at about 7:45 p.m., Jacobs’ new counsel at Pisanelli Bice
17 | LLP emailed supplemental discovery disclosures to counsel for LVSC and SCL. See 9/23/11 ,
18 I email and First Supplemental Disclosure attached hereto as Exhibit D. The documents identified :
19 || in the supplemental disclosures reveal that Jacobs intends to use the Stolen Documents, including
20 | but not limited to email communications he stole from SCL, LVSC and/or Venetian Macau
21 || Limited (“VML") without their knowledge or consent, including communications involving in-
22 | house counsel. /d. Accordingly, SCL now moves for an order precluding Jacobs and his counsel
23 |t from using any of the Stolen Documents for the purpose of preparing for the Evidentiary Hearing,

24 { or employing any of these documents in connection with the Evidentiary Hearing in any way.

25 L
26 LEGAL ARGUMENT
27 | A Standard for Issuance of a Motion in Limine.
28 NRCP 26(c) allows a party to preclude the use of evidence for good cause. Specifically,
' Page 8
743662.3

PA321



(Page 8 of 39)

1 It under NRCP 26(c) and upon & showing of good cause: “[TThe court . . . may make any order
2 || which justice requires to protect a party or person from annoyance, embarrassment, oppression, or

3 | undue burden or expense, including one or more of the following: (1) that the discovery not be

4 {| had; ... [or] (7) that a trade secret or other confidential research, development, or commercial
5 || information not be revealed or be revealed only in a designated way.” The trial court has broad
6 | discretion to grant motions in limine fo exclude evidence that may contain privileged or
7 | confidential information, or for equitable considerations based on the parties’ conduct. See Buil v.
8 | McCusky, 96 Nev, 706 (1980),

9 B Jacobs Should be Precluded from Using the Stolen Documents in Preparation For or

During the Course of the Evidentiary Hearing. :

10 z Nevada s Rules of Professional Conduct Prohibit Jacobs’ Counsel from Using
11 Stolen Documents
12 As codified in Nevada’s Rules of Professional Conduet, lawyers are prohibited from using

13 illegally obtained evidence. Nevada RPC 4.4(a) provides in relevant part:

14 (a) In representing a client, a lawyer shall not . . . use methods of oblaining
15 evidence that violate the legal rights of such a {third] person.

16 Commenting on this rule, Hazard, Hodes and Jarvis, in their treatise The Law of Lawyering Third

17 || Edition, note:

18 Rule 4.4 continues the theme of fairness in advocacy by recognizing the
19 rights of nonclients, including opposing parties in litigation. Such
recognition is testimony fo the fact that lawyers are not supposed to be
20 amoral hired guns; their role is rather to fight for their clients as hard as
. need be, but fairly.
2 iy
: Aspen Pub §40.2 (2010 edition).
22 This standard is reiterated again in Nevada RPC 8.4, which provides:
23
Misconduct. Itis professional misconduct for a lawyer to . . . (d) fe/ngage
24 in conduct that is prejudicial to the administration of justice. (emphasis
added).
25
Ethics opinions from various jurisdictions have consistently held that once a lawyer is in
26
possession of documents that he knows or should know are stolen, professional responsibility
27
rules comparable to Nevada’s Rule 8.4 prohibit the lawyer from using them. Indeed, in Perna v.
28
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1 | Electronic Data Corp., 916 F.Supp. 388 (D. N.J. 1995), the Advisory Committee on Professional
Ethics weighed in and found that New Jersey’s Rule of Professional Conduct 8.4 applied. The

Ethics Opinion stated:

W N

It is well established that an attorney may not do indirectly that which is
prohibited directly (see RPC 8.4(a)), and consequently the lawyer cannot
be involved in the subsequent review of evidence obtained improperly by
the client. Furthermore, the conduct of the inquirer’s client [who initially
obtained opposing counsel’s documents) may have been of benefit to that
client in the litigation. For a lawyer to allow a client’s improper actions
taken in the context of litigation to benefit that client in such litigation
would constitute “conduct that is prefudicial to the administration of
Jjustice” under RPC 8.4(d).

Lh

See Advisory Opinion 680, Advisory Committee on Professional Ethics, 4, N.J.L. 124 (Jan. 16,

O e 0~ O

1995) (emphasis added); see also ABA Comm. on Ethics and Professional Responsibility, Form
11 §| Op. 368 (1992) ("Inadvertent Disclosure of Confidential Materials"), Accord, Milford Power Ltd,
12 || Partrership v. New England Power Co., 896 F. Supp, 53, 57 (D. Mass. 1995); Resolution Trust
13 || Corp. v. First of America Bank, 868 F. Supp. 217, 219, 220 (W.D. Mich. 1994) (ordering |
14 | destruction of improperly received documents plus all copies and "all notes relating to" it); see
15 || alse Zahodnick v. Imternational Business Machines Corp., 135 F3d 911, 915 (4th Cir
16 || 1997)(holding that confidential and/or stolen information cannot be supplied to a third party, even
17 1| ifitis that party’s attorney).

18 Here, Jacobs® counsel’s disclosure and use of documents and information that his client
19 || has stolen from SCL and LVSC, which includes attorney-client privileged and confidential
20 | documents, and clearly constitutes a wviolation of Nevada Rule of Professional Conduct 8.4
21 || because Plaintiff’s counsel is deliberately taking advantage of Jacobs’ criminal conduct, and
22 | flouting the attorney client privilege of SCL that has been compromised by no fault of SCL.,

23 Jacobs’ counsel must therefore be precluded from using any of the Stolen Documents as
24 | evidence at the Evidentiary Hearing, or in preparation for ihc Evidentiary Hearing to adjudicate
25 | the personal jurisdiction issue.

26 2. Jacobs Has an Obligation to Maintain Confidentiality and Should Be Precluded

From Using The Stolen Documents ot the Evidentigry Hearing.
27 .
In addition 1o his counsel’s ethical obligations, Jacobs has an independent obligation to
28
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1 || not disclose the Stolen Documents or introduce them as evidence at the Evidentiary Hearing.! As
stated, if a party is aware that they are in the possession of confidential or privileged information,

he/she may not disclose it to a third-party, even their attorneys. Zahodnick, 135 F.3d at 915. In

AW

Zahodnick, an employee, who signed two nondisclosure agreements, retained confidential
information belonging to the company, IBM, upon his termination. The employee further
forwarded the documents to his counsel without IBM's consent. /4 The court determined that
there was a breach of confidentiality and enjoined the employee from disclosing the confidential

materials to third parties. /& This duty is not confined to cases where a party executes a

e 3 Gy

confidentiality agreement, but also applies where the litigant knows, or has reason 1o know, that
10 || the information is confidential or privileged. See Leonard v. The Louis Berkman, LLC, 417
11 || F.Supp2d 777 (N.D. W.V. 2006), |

12 Additionally, as the former Chief Executive Officer of SCL, Jacobs served as an employee
13 || and executive of SCL’s subsidiary VML, and therefore is obligated to abide by all com‘xpanyg
14 1 policies, including, but not limited to, VML’s Confidential Company Information Policy. VML’s

15 || Confidential Company Information Policy requires that:

16
17 Upon separation from the Venetian Macau Ltd., all Team Members are
required to return all electronic files, CDs, floppy discs, information
18 reports and documents (including copies) containing any confidential
and/or proprietary information to the respective department head,
19
As such, Jacobs® refusal to return the Stolen Documents is a direct violation of the
20
Confidential Company Information Policy.
21
Through his counsel, Jacobs has alrcady admitted that he is aware that the Siolen
22
Documents contain confidential and/or privileged information. Jacobs has also made it clear that
23
he intends to use the Stolen Documents for whatever purpose he unilaterally deems appropriate,
24
and has made no effort to maintain the confidentiality of the information contained therein.
25
26 ' In addition to the confidentiality and privilege concerns, SCL submits that the Stolen

Documents must be excluded from use al the Evidentiary Hearing (or disclosure prior thereto) as
97 | thereisa risk of disclosure of personal information subject to Macau’s Personal Data Protection
Act {the “Macau Act”). Here, Jacobs has confirmed that he intends to disclose and use company
98 documents that contain personal data in violation of the Macau Act, including but not limited to
correspondence listed at Exhibit Nos. 7, 8, 13, 15, 16, 18, 22, and 23 identified in Exhibit D,

Page 11
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10
11
12
13

15
16
17
18
19
20
21
22
23
24
25
26
27
28

Therefore, Jacobs should be precluded from using the Stolen Documents in connection with this

Court’s jurisdictional determination at the Evidentiary Hearing,

For the foregoing reasons, SCL hereby requests that the Court grant its Motion and issue

an Order excluding any of the Stolen Documents from use in connection with the Bvidentiary

1v.

CONCLUSION

Hearing, and all proceedings related to personal jurisdiction in this case.

DATED September 26, 2011,

743662.3

Patricia Glaser, Esq, (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)
GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO, LLP
3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

E»xlnail:

pelaser@glaserweil.com
sia@glaserweil.com
asedlocki@elaserweil.com

Attorneys for Sands China, Lid.
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CAMPEBELL
& WILLIAMS

ATTORNEYR AT LAW

VIA B-MATL Avgust 3, 2011

Justin C. Jones, Baq.

Holland & Haxt

3800 Howard Hughes Pkwy. 10571,
Les Vegas, Nevada 89169

Re:  Jdcobs v, Las Vegas Sands Corp., et al,
Dear Justing

1 wanted to respond to the letier you faxed to our bifice yusterday, which sought to
memerlalize the disvessions of connsel pertaining to dor ts in the p ion of our client,
*8teve Jacobs. Before tuming to your soumerated points, T think it is fpostant to clarify that our
firm was vosponsible for bringing this matfer to cveryone's attention via my e-mail
communication to you and Steve Ma on July 8, 2011, In that e-1mail T advised both of you, fter
- alia, of the amount of documents Steve (Jacobs) had electromdvally transferred fo our firm, the
fact that there appeared 1o be communications betwoen LVSC/SCL aftorneys and Steve during
the courss of his tenmre with Defeadants, and thet we had stopped our review of seid documents
vesy shortly aftex it began so that the parties could address theso issues topether. Sinoe that time,
varioys counsel for the parties have conducted at least fhres telephonic mect end confer
confercuces, and cur frm bes continued to refrain’ fom any zeview or produclion of fhe
documents per those conferences.

With that background, let me biiefly respond fo your bullet points in the order fhey were -
presented: T

1. This is an accurate statement,”

2. This s en accurete statement ax far a5 it gocs. I would clarify, though, our
position that: (i) communications Steve had with a compamy attorney are not necessarily
prvileged simply becauss an atiomey was involved, and (3) Steve would nonetheless be entifled
to commenications 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 admisible evidence) o the clains and defenses at issuo 1o the litigation,

71X) SOUTH SEVENTH BTAEST
Lag VEGAR, NEVADA BO1DA

PHONE: PORMAGE.BOER
FAX: YORMID2-0SA
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TJustin C. Joues, Bsq.
August 3, 201}
Page2

. kB Onr undesstanding Js that Steve did not sign & confidentiality agreement in his
capacity as an cployee of LVSC or agent of SCL. We have raiset this issue not brcause we
believe Steve may freely disperse Socaments he acquired during his employment to the pithlic at
large bu, xather, in response to Defendents” allegation that Steve is wrongfully in possession of
said docurnents,

4. This stitement i3 accnrate to the extent it toflecty our pogition fhat the Macan data
privecy Yaws do not prevent any of the parties from producing docaments in this sotion.

4, {sic] We have offercd o Bales Stamp and producs all of Steve’s documents to
Defendants (lesy those for which Steve bay a privilege, which wonld be lopged), who may then
conduct = review to determine their position as to the potential sttomey-client commumications,
Defendants responded that they do not want any documenty ¥produced,” bot imgiead want gl of
them “returned”  We advised that Steve is vnable simply fo “retan” the dopuments fo
Defendants, 'Wo are also unsble 1o represent that Steve has not or will not provide any of {he
douments to certain third purties,

5. While Steve is unable to “retur® the documents 1 Defondants, we agreed not to
produge the documents in this Jitigation wetil the issae is resolved by the Couxt, Additionally,
our firm will continue to refiain from reviewing the domuments so 83 not o create eny issoes
regarding the dostments containing cormmimdeations with aitomeys. ‘We will copsider any
stipalation you propose on this issue,

§.  You ar comect that wo are nnable to agree t0 stipulate to allow ono or both
Defendants to amend the counterclaim to assert a canse of action rélating o Steve's possession
of the subject docoments. Ay we explaiusd, our inability to agree is not designed to create more
work for Defendants but, rafher, reflects the simple fact that we do not have anthorization to
consent to such a filing.

While the foregoing is not meant to be a full expression of ouy rights and poslﬁons; I

believe it adequalely addresses your lotter of last night. Please contact me with, agy questiops or
conuments,

Very traly yours,
CAMPBELL & WILLIAM:

-JCw/
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BUSINESS COURT CIVIL COVER SHEET

County, chada : .
S A~11-648484-B
sslgnsd by Clerk s Oficd) XI
I Pariy Information . ,
Plaintiff(s) (nsme/addressiphone); LAS VEGAS SAT\DS CORP.,a | Defend {6) { Jaddressfol STEVEN C. JACOBS, an
Novada corporatwn . md:\ddual, YAGUS GROUP INC’,, a Doleware corpumncu
Attorney (mmf:/nddrmlphons):
iujm C. Jones, Bsq/Holland & Hart LLP Attorney (name/adtressiphane):
9555 Hillwood Drive, 2nd Floor, Las Vegas, NV
(702-669-4600)
u y ;
I Nature of Controversy [ Arbitration Requested
-—Rlcase check the applicable boxos for both the ¢ivil cose type and business court case type, ,
o Civil Cases i Buginess Court
Real Property Other Civil Types Business Court Case Type
. [ Cavt Wit . Clark Conuty Bushness Court
] [Endlorm‘:nant ) [ Other Spacial Procwdmg ’ -
Unlawful Detainer 3 Other Civit Thting [J wNme Chapxers 78- ‘8
[ Title to Property Campmmxso of Minor's Cinim - [J Commodities [NRS oy .
{3 Foreclosiiss xl_f Conversion of Property % :;WHW?}SI;RS 90}
Licos ‘L) Damsgs to Propaty ergers § R4)
8 Qulet Titlo [] Bmployment Security (T Unifosm Commerelal Code (NRS 104)
] [ Enfotcement of fudgment [T Purchast or Sals of Stock /Asscls of
[T} Specific Performance [3 Fortign Judgment - Civil . Business/ Corparato Real Bstate
] Ottier Real Proporty 'L ]. Othier Persomal Propecty [J Trede-mark(Tiade Name (NRS 609)
. [ Pastition | Recovery of Propesty ¥ Bahancad Caro Mgmt/Business
[ Planning/Zoning ] Stockholder Suit ] Otber Businéss Conrt Watters
£ Other Civil Matters
__Negligence Torts [ Construction Defect Washoe Coualy Brsiuess Cowrt
[ Negligepce — Premises Lisbitity £} Chaptor 40 [J NRS Chopters 78-88
(SlipfFan) O Geneal [] Commodltios (NRS 51}
[ Negligence - Othor [1Breach of Contracs: (3 Seourlties QIRS 90)
{71 Building & Construction [1 Investmonts (NRS 104 At B)
Tons 8 Insyrance Carrier . Z:]] Deseptive Trade Practices (MRS 598)
: o al Inst . Trade-mark/Trade Name (NIS 600)
(1 Other Contracts/Acct/fudgment, |F|[] Trede Seorets (NRS 600A)
[ Eroduct Lisbility. [ Collection of Actions * [ Bohanced Case Mgmt/Bus}
10 Motor Vebicle-Product Lisbility [ Bmployment Contract (] Other Business Colrt Matters
] Othcr'l‘om Product Liability 3 Gusrantes
Intenlivos) Miscondugt L3 Sals Contract
= ] D‘;’f';‘,’mﬁon Celiandey 3 Unlfoun Commetcial Code
[ Interfere with Contract Rights [ Civil Petition for Ynujcial Review
7] Employment Corts (Wrongfal Termination} g Rorsclosure Mediation
Other Adminiatrative Law
D OI%“AT::;W( L] Depamont of Motor Voliicles
[] Provdfiisrépresentation, {1 Workes's Compensation Appeal
[ Insurance .
[T Legal Tort B
[ Unfair Competition

Siph. 1o, 0l

.

Neverts AOT ~Rresesroh ind Stadstles Unit
Psmut o NAE, 1360 und 3277

<

&gjﬁrc of initiating party or representative

Fosn PA 20086
Rev. 1.0
6010
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134
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g : ' Electronicaily Filed
COMPB : : 00/16/2011 02:50:36 PM

" J, Stephen Peek, Esg. ' :

Nevads Bar No, 1759 , o ¥, ot
Justin C. Jones, Bsg. - - . : % i

I];T;va;d éBfmIi\];sgil}?,sq . GLERK OF THE COURT
Nevada Ber No. 10500, : -
HOLLAND & HART vip

9555 Hiltwood Drive, 2nd Floor

Las Vegas, Nevada 86134

(7023 6694600

(702) 669-4650 — fax”

ggeek@hoﬁandhart comn

i [c[ong@l_lo}lggdhangm

e e [ R T L T T T o SRS N

Aitomeys Sfor Deﬁena‘ant Las Vegas .S’ands Corp

DISTRICT comzr
. CLARK COUNTY, NEVADA
llLAs vEGAS SANDS CORP, 2 Nevada CA.SENO A-11+648484-B
corporation, DEPTNO... XTI ‘
) Plaintiff,. . - - -
v. NS COMPLAINT

STBYEN C. JACOBS an mdmdual VAGUS
GROUP, INC,, a Delaware corporzmon, DOES I
through X and ROE CORPORATIONS X1

' Defendants,

Las Vegas Sands Corp, (“LVSC”), by and through its undersigned counse], tfzé lew . firm

1 of Holland & Hart LLP, as and for its Complamt hereby comp]a.ms, alleges and states as

follows ‘
_ ' ' ‘PARTIES
1. . ' Pls.inﬁﬂ' LVSC is a Nevada corporatidn ]

2. Defendem Steven C. Jacobs ("Jacobs") is 8 individual who, upon information
and bchef resxdes in the State of Georgm and/or Florida. Iacobs mammmed a hotel room at the
Venetian Macau Resort Hotel and worked in the Macau Special Admmxstratwe Region
(“Macan”) of the People’s Repubhc of China (“China™) and maintained a resxdcnce for himself

‘ and his faunly in the Hong Kong Spec:a] Adrministrative Regwn ¢ ‘Hong Rong™).

P 1 f 8
$236028_2.D0CX age.to
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
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3. Upon information and belief, Defendant Vagqs Group, Ine. {“Vagus™) is a

Delaware corporation which at all times relevant hereto was aad is doing business in Clark

County, Nevada, . .

4. . Defendants D;Jcs I through X and Roe (.Jorporatin'ns X1 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 nemes and capacitios of the Doe

Defendants and Roe Corporate Defendants are presently unknowrn, ‘but when ascertained,

""Pl'ai‘r.itiﬁf régquests leive 6f the Court to dmeénd 188 Complaitit 6™ sifstitute théfy inie nindes and”

capacities.

GENERAL ALLEGATIONS

S. LVSC's direct or indirest subsidiaries own and operate The Venetian Resort

Hotel Casino, The Palazzo Resort Hotel Casino snd The Sands- Expo and Convention Center in
Lag Vegas, Nevada and the Marina Bayl Sands in’ Singapore. LVSb has an indivect majority
ownership interest throngh iis subs.idiaﬁes in the Sands Mat_:ao, The Vent-;ﬁan Macao Resort
Hotel (“The Venetian Macao™), the Four Seasons Hotel Macso, Cotai Strip™ (“Four Seasons

Hotel Macao,” which is managed by Rour Scasong Hotels Inc.), and the Plaza Casino (together

with the Four Seasons Hotel Macao, the “Four Seasons Macao”) in Macau and the Sands Casino

Resort Bethlehem in Bethlehem, Pennsylvania, LVSC's indirect majority;ownad sub'sidiaries
a;e also creating a master-planned development of integratec_l resort properties, an'chpred by The
Venetian Macao, which LVSC refers to as the Cotal Strip™in Macau.
Jacobs Perforins Consalting Work for LVSC. .

6. In or about March 2009, Vagns and LVSC entered juto a consulting agreement
(the “Vagus Consulting Agreement”) with LYSC to proyideicertain management and consulting
services to LVSC, . o

-7 The Vagus Consulting Agreement was authored by and executed by Jacobs,

8  Pumssant to the Vagus Consulting Agreement, Vagns ‘aclmowle{iged the
confidential and highly sensitivis nature of information and documents that it would be privy to
un&er the Agreéme:nt.

. Page2 of8
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
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9. Specifically, the Vagus Consulting Agreement states:

" Confidentiality

VGI understands that certain information received by andfor made available
through LVS and/or its vendors, consultsnts and advisors. is confidential and
proprictary 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 informetion received as part of or. related to. this project. Al
members of the VGI team assigned to LVS will exeente and deliver any standard
confidentiality / non-disclosure agreements as requested. This confidentiality
provision shall suryive the.expiration and/or the termination of this agreement . . |

.. 10, During the course and scope of the Vagus Cobsulting Agreement, Vagus and
Iac;obs obtained documents and information thet is confidential, proprietary and/or subject to the

attorney-client privilege and/or work product doctrine,
Jacobs Is Hired to Perform Work for VML and SCL.
11, Inor sbout May 2009, ¥ acobs was asked to perform consulting work for Venéﬁah

Macau Limited (“VML"™), an indirect subsidiary. of LVéC which is now a subsidiary. of Sands

China Ltd. (“Sands China™).
12.  In connection with this work, Jacobs executed an"Agreement for Services with
VML whersby he would address “senior m‘anagemexit issues” relating to VML’s *business of

developing, designing, constmciing, equipping, staffing, bwmng and operating legalized

“casino(s) in Macau SAR”

13, The Agreement for Services states:

6. CONFIDENTIALITY AND OWNERSHIF OF WORKS. - The
Consuyliant agrees that neither it not any of its employees, either during or |
after 'this Agrosment, shall disclose or communicate to any third party
any informetion sbout the Company’s policies, prices, systems, methods
of operation, ¢ontractual agreements or other- proprietary matiers
concerning the Company’s business or affairs, excepl to the extent
necessary in-the ordinary course of performing the Consultant's Services.
Upon termination of this Agreement for any reason, all iaapers -and
* documents in the Consultant’s possession or under its contro] belonging
to the Company, tust be returned o the Company. ' .
PN .

14. On or sbout July 15, 2009, Sands China was incorporated as a limited lisbility |

company in the Cayman Islands in preparation for listing on The Main Boasd of the Stock
Exchange of Hong Kong Limited {“SEHK”) in November 2009,
15 In July and August 2009, JYacobs ‘negotiated certain employment terms, which

Page 3 of 8
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

. Las Vegas, Nevada 89134 -

Were set out in a term sheet. The term sheet was used in preparing a drafl of an employment
agreement between Jacobs and VML, but that document was never finalized or executed,
. 16, In ‘November 2009, LVSC’s indirect majonty—owned subsldxary,l Sands China, the

direct or indirect’ owner and operator of Sands Macao, The Vcnctlan Macao, Four Seasons

Macao and ferxy operations, and developer of the remaining Cotai Strip integrated resorts, |

completed an initiat public offering of its or&nmy shares (the “Sands China Offering™) on the
SEHK.

China, . : . ¢

18, During the course apd scope of his worl for VML and SCL, Jacobs obtainul'

documents and information that is conﬁdcntlal, proprietary and/or snbject fo the attomey—chent
prxvﬂcge and/or work produst docmnc
Jacobs’ Employment Is Tenninated by Sands China and VML for Causa.

. 15. . On or about July 23 2010, the Board of Difectors of Sands China voted fo |
remove Jacobs as President and Clncf Executive Officer of Sands China and as a2 member of the |
Sands China Board of Directors.
20 On July 23, 2010, Jacobs' cmployment with VML and Sands China was_
termmated for cause because, amang other things, he had rcpeatedly cxoceded hxs authority,

defied and dlsreganded mstructlons and engaged n sevela! improper acts and omissions,

moludmg ‘but not lnmted to those identified above

Jacobs Steals Corzﬂdentzal Proprietary and Prmlegcd Documents fram LYsSC anil Then -

Refuses 1o Return Them.
21.. Based upen ropresentanons of his counsel, Jacobs stole and/or wrongfully

retamed documcnts that were property of LVSC followmg his termination.

22.  Such documents mcludc matena] that is conﬁdcntzal propnctary and/or subject o

the atiorney-client privilege and/or work product doctrme
'23,  Upon infocmation and ‘belief, the documents stolen and/or wrongfully retained by
Jecobs described sensitive b’ompi]aﬁans, methods, techniqucs? systems, and/or proce&utes

v Page 4 of 8
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relating ‘to gaming operations, perdonnel and labor a;xd inchude propxie{ary,. confidential and

material non;public financial information.

24,  Furthermore, upon hlfor:ha"ﬁon and belief, the documents stolcm. andfor

-wzbngfully retained by Jacobs contain personal data that is subject o Macaw’s Personal Data

Protfect;on Act, the violation of ‘which carries crimin.al penalties in Macaw
25, Upon informatien and belief, Jacobs wrongfully removed such. documents and

mtom:mon on a consistent and regular basis from the time that he began his, relatioriship thh

| LVSC uintil bis tétniinatoR B o

26.  In fact, LVSC is'informed and beficves that on the day he wes terminated by
YML and SCrL, Iacobs surxept;tmusiy transferred sevqral gigabytes of elestronic documents and
files to a remo¥able flash drive and 1.'emov.cd .the; flash drive from the premises, .

5.7. + Jacobs was not authiorized to Tetain such docurients and information following his
termination. . h . _
.' 28.  LVSC has demanded that Jagobs return all LVSC goouments; however, Jacobs
n’:ﬁlsqs to return compan'y d(;cumcnts and information in his possession to LVSC. N

FIRST CLAIM FOR RELIEF - S
(.Civi‘l Theﬁ/ConvextQion - VYagus and Jacobs)
© 29, . LVSC repeats and realleges each and ev‘cry allegation contained iri the preceding
paragraphs 48 though set. forth fully herein, ) ;
30. Vagus and 'Iaqobs wrongfilly stole and converted o their own use pei‘sona]

property that rightful]y belongs to LVSC in the form of compény documents and date, meluding

in electromc form, .

31, Asaresult of the fheft and conversmn of personal property that ngbtihlly be]ongs
to LYSC, LVSC has been damaged in an amount jn excess of $10,000.00,

32. Asg a result of their actions,, Vagus and: Jacobs are gu.\lty of oppression, fraud and
malice and in addition to actus] and compemsatory damages, LVSC-is entitied o recover punitive

damages for the sake of example and by way of punishiog Vagus and Jacobs,

33. It bas ‘become nécessary for LVSC to retain the seTvices of an’ attorney 10,

: Page 5 of 8
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prosecute thrs acnon, entitling LVSC to reimbursement for such feas and costs of S\J‘Lf.
&W
(stapproprlaﬁon of Trade Secrets NRS 600A Vagus and Jacobs)
.34, LVSC repeats and realleges ‘each and every allegation oontamed in the preccdmg
paragraphs as though set forth fully herefn, )
35, Uporn mfonnatlon end belief, Vagus and T acobs o‘otamed tradc secrets from

LVSC including documents that refleet information that derives mdependcm econom ic value

p*_ublic or any other persons who can obtain comxﬁerq'iai or economic value from its disclosure or
use. ] . ' . L ’

36. Upon mformatmn and behei these docmnents obtamcd by Vagus and Jacobs
descnbed sensitive compilations, methods, tcchmqucs, systems, and/or proccdures rclatmg to

geming- operatwns, pcrsonnel and labor ‘and mclude material nowpubhc finaucial mformamon of

"LVSC and SCL.

37.  LVSC made reasonzble cfforts to maintain the secrecy of frade secrets obtained
by~Jak:obs by, among other things, placing the word “Conﬁdcntial”.or “Privaie" or znother

indication of secrecy on documents tbat describe or include any pomon of the trade secret.

38..-. Vagus and Jacobs have stolen andfor wrongfully Tetained documents cont&xmng‘

LVSC trade secrets despite demands by LYSC for retum of such documents,

39. Upon mformatwn and behef Vagus and Jacobs have wrongfully copied,
duphcatcd sent, mailed, commnmcated or- com'syed dooumcnts contammg trade secrets to
unauthonzcd third parues . '

. THIRD CLAIM FOR RELIER
(Injunctwe; Relief - Vagus and J’acoi)s)
" 4p, LVSC rcpca.s and réalleges each and every allepation contained in the preccdmg
paragraphs as though set forth thlly hbram ’

41.  As set forth above, Vagus and Jacobs have stolen and/or wrongfully retained

sensitive conipany documents from LVSC and have failed and rcfuscd‘ to réturn the same,

) - Page6of8
$5236028_2.D0GK
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42, Vagus and Jacohs actions are causmg and w:ll cause great and imparable harm '
. to LVSC it not enjomad '
) / 43, LVSC has ast:ong liketihood of §UCDESS ON the merits of its claims and is without

an adequatc or unmedxate remedy at Jaw for the actions of Vagus and Jacobs.

44, Accord.mg]y, the Coust should'grant preliminary and permanent m]‘mctwe relief

corﬁpc!ling’ Vagns and Jacobs to immediately return all stolen and/or wrongfully retainéd

property of LVSC, including, but not limited to, afl LVSC company documents.

T T 0 45, Furthennorg, the Cbui’t."'slioiﬂd “rétrain ad Enjoin  Tacobs nd his “agents; |

rcpréscntaﬁvcs, attorneys, afﬁ]iatés, and family members ﬁron'i directly or indirectly, re’viewing,
dzsclosmg or transfcrnng, or allovwng the review, disclosare and/or transfer, of the domments
stolen by Jacobs and any mformatlon contained therein to any person or entity, whethar m the
course of this litigation or in any othcr co.ntcx,t‘whatsoever.
' _— PRAYER FOR RELIEF -
- WHEREFORR, LVSC prays for judgment against Jacobs as follows'-'

1. For compensatory damages accordmg 1o proof af trial, plus interest the.reon atthe

"Il maximuny lega.l rate;

2 For punitive damages;

3. V For aftomneys’ fees and costs;

4, For 3 mtraxmng ordf:r and mandatory injunction compellmg Vagus a.nd Jacobs to
immediately xjemm all stolen andfor wrongfully retained property of LYSC, including, but not
limited to, all LVSC company documents, -

11 ‘
11
11
/17
/e
1
111

) . Page 7 of 8 .
5236028_2.00CX - )
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5. - For such other and farther relief ay'the Coust deems just and propér.
DATED September 16,2011,

G. Anderson, Bsq,

oHand & Hart LLP :
555 Hillwood Drive, 2nd Floor
- Las Vegas, Nevade 80134 .

Attorneys for Defendant Las Vegas Sands Corp.

Page 8 of 8
5236026 2.00CX
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J. Stephen Peek, Esq.

Nevada Bar No, 1759

Brian G. Anderson, Esq.
Nevada Bar No, 10500
HOLLAND & HART 1Lp
5555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702)'669-4600

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

Attorneys for Plaintiff
DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VBGAS SANDS CORP., aNevada CASE NO.: A~11-648484-B
corporation, ' DEPTNO.: XI
Plaintiff,
v. INTERTM ORDER

STBVEN C. JACOBS, an individusl; VAGUS
GROUP, INC., a Delaware corporation; DOES I
through X and ROE CORPORATIONS X1
through XX;

Defendants.

Plaintiff Las Vegas Sands Corp.’s (“I;laintiff”) Application for Temporary Restraining
Order and Motion for Preliminary Injunction or in the Alternalive for Protective Order
(“Motion™) came before the Court for hearing at 1115 p.m. on. September 20, 2011 whereby
Plaintiff agserted it was entitled to infunctive relief because Defeadants were in possession of
stolen documents confaining sensitive information, includi;ng wiﬂmut limitation, documents
potentially subject to the Macau Personal Data Protection Act, or protected by privilege or
vonfidentiality (the “Subject Documents™). 1. Stephen Peck and Brian G. Anderson of the law
firm Holland. & Hart LLP appeared on behalf of Plaintiff Jarnes 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 Plaintiffs Motion, and having considered the oral
arguments of counsel, and for good cause appearing, finds that reljef should be granted through

Page l of 2 .
$238443_L.docx .

PA340



(Page 28 of 39)

Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

(=T - TS Y - N ¥ e N A

WA RON N OB ket e s e Bed el e pea bk e

the issvance of an Interim Qrder. 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
ariywhere, any of the Subject Docusmnents, including data 6r other information, whether written,
copied, printed or electronic, contained therein, obtained in connection with Defendants’
congultancy with LYSC andfor employm;:nt 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, ' o

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 pot'ential.ly pfotectcd by attoniey-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 so form/content:

DATED this day of September, 2011 DATED this ___ day of September, 2011

BOLLAND & HART LLP PISANELLI BICE PLLC
J. Stephen Peek, Esq, James J, Pisanelli, Esq.
Brian G. Anderson, Esa. Todd L. Bice, Bsq,
9555 Hillwood Drive, Second Floor Debra L. Spinelli, Bsq. :
Las Vegas, Nevada §9134 3883 Howard Hughes Parkway, Suite 300
Las Vegas, NV 85169
Attovneys for Plaintiff :
Attornevs for Defendants
Page 2 of 2 .
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Andrew Sedlock

From: Kimberly Peets [kap@pisanellibice.com]

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

To: Patricia Glaser; Stephen Ma; Andrew Sedlock; speek@hollandhart.com;
jciones@hollandhart.com; bganderson@hollaridhart.com

Cc: Jarmnes Pisanelll, 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 Exhiblt List for the Evidentiary Hearing on November 21,
2011, and (2) Plaintlff 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 . I

Kimberly A, Peets

Legal Assistant to James J. Pisanelil

and Debra L. Spinelll

PISANELLI BICE puc

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

1el 702.214,2113

fax 702.214.2101

&;5% Please capsider the envirpnmen! before printing.

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

This transaction and any attachrent Is attorney privileged and confldential, Any dissernination or copying of this communication Is prohibited, If
you are not the intended recipient, please notify us immediately by replying to and deleting the massage. Thank you.
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LIST

James J. Pisanelli, Esq., Bar No. 4027
JIP@pisanellibice.com

Todd L. Bice, Isq., Bar No, 4534
TLB@pisanellibice.com

Debra L. Spinelli, Esq., Bar No, 9693
DESpisancllibice.com

PISANELL! BICEPLLC

3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169
Telephone: (702) 214-2100
Facsimile: (702) 214.2101

Attorneys for Plaintift Steven C. Jacobs

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C, JACOBS,

Plaintiff,
v,

LAS YEGAS SANDS CORP., a Nevada
corporation; SANDS CHINA LTD,, a
Cayman Islands corporation; DOBS |
through X; and ROE CORPORATIONS
I through X, .

PDefendants,

AND RELATED CLAIMS

Plaintiff Steven Jacobs (”.Iavcnbs") hereby identifies witnesses and exhibits for the

evidentiary hearing currently scheduled for November 2§, 2011, at 9:00 am., in the

abave-referenced Court, the following:
A. WITNESSES

), Michael A. Leven
¢/o Holland & lHart

Case No,:  A-10-6276%1
Dept. No.: X1

PLAINTIFF STEVEN C, JACOBS
WITNESS AND EXHIBIT LIST FOR
THE EYIDENTIARY HEARING ON
NOVEMBER 21,2011

95355 Hillwood Drive, Second Floor

Las Vegas, NV 89134

and ¢/o Glaser Weil Fink Jacobs
Howard Avchen & Shapiro

3763 Howard Hughes Parkway, Suite 300

l.as Vegas, NV 89169
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Mr. Levin simultancously served as President and COO of Las Vegas Sands Corp.
("LYSC"} and CEQ of Sands China Ltd. ("Sands China") (among other titles) and is expected to
testify as to his activities in Nevada on behalf of Sands China, the transfer of funds from Sands
China to Nevada, and dircctives given from Nevada for activities and operations in Macai:
including directives from Sheldon G. Adelson,

2. Sheldon G. Adelson
c¢/o Holland & Hart
9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

and ¢/o Glaser Weil Fink Jacobs

Floward Avehen & Shapire
3763 Howard Flughes Parkway, Suite 300
Las Vegas, NV 89169

Mr. Adelson simultancously serves as Chairman of the Board of Directors and CEO of
LVSC and Chairman of the Board of Directors of Sands China and is expected to testify as to his
aclivitics in Nevada on behalf of Sands China, the transter of funds from Sands China 1o Nevada,

and directives he gave from Nevada for activities and operations in Macau.

3 Kenneth J, Kay
¢/o Holland & Hart
9553 Hillwaod Drive, Segond Floor
l.as Vegas, NV 89134

and ¢/o Glaser Weil Fink Jacobs

Howard Avchen & Shapiro
3763 Howard Hughes Parkway, Suite 300
[.as Vegas, NV 89169 -

Mr. Kay is LVSC's Exceutive Vice President and CFO and is expected 10 testify as to his
activities in the funding efforts for Sands Ching, and direciives given by Mr, Adelson, Mr, Leven

and other Nevada-based executives for activities and operations in Macau,

4, Robert G. Goldstein
¢/o Holland & Hart
9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

and c/o CGlaser Weil Fink Jacobs
Howard Avchen & Shapiro
3763 Howard Hughes Parkway, Suite 300
Las Vepas, NV 89169

ma
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Mr. Goldstein is LVSC's President of Global Gaming Operations and is expected (o testify
as 10 his role in international marketing and development for Sands China, and directives given by
Mr. Adelson, Mr. Leven and other Nevada-based executives for activities ad operations in

Macau.

5. Larry Chu
¢/o Holland & Hart
8555 Hillwood Drive, Second Floor
Las Vegas, NV 89134
and ¢/o Glaser Weil Fink Jacobs
Howard Avchen & Shapiro
3763 Howard Hughes Parkway, Suite 300
Las Vegas, NV 89169
Mr. Chu is the Senior Vice-Fresident of international marketing for LVSC and is expected
10 testify as to international marketing for Sands China, as well as directives given from Nevada
for activities and operations in Macau refating to joint marketing efforls and sharing of custorners,
6. NRCP 30(b)(6) designees for LYSC and Sands China in the cvent that the above
witnesses claim a fack of memory or knowledge concerning activities within their authority;
7. Plaintiff Steven Jacobs
¢/o Pisanelli Bice PLLC
3883 Howard Hughes Parkway, Suite 800
Las Vegas, NV 89169
Mr. Jacobs is expected o testify as o his activilies in Nevada on behall of Sands China,
the transfer of funds from Sands China to Nevada, directives he was given from Nevada
executives for activities and operations in Macau, including directives from Mr. Adelson and
Mr, Leven. '
8. Any and all winesses identified by any and all other parties to this action,
B. EXHIBITS
1. Sands China’s Equity Award Plan (Bates Nos. 8J000028-S1000066);
2. Agreement for Services by and between Venetian Macau Limited and Steven
Jacobs, effective May 1, 2009 (Butes Nus. SY000001-SJ000003);

3. Correspondence from Venelian Macau Limited (o Steven Jacobs, dated June 16,

2009 (Bates Nos, $J000004-57000006);
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4, Correspondence from Sheldon Adelson o Steven Jacobs, dated June 24, 2009, and
attached Nenqualified Stock Option Agreement (Bates Nos. SJH00007-SJ000014);

5. Correspondence from Venetian Macau Limited to Steven Jacobs, dated July 3,
2009 (Bates Nos. SJ000015-53000016);

6. Steven Jacobs - Offer Terms and Conditions, dated August 3, 2009 (Bates
No. SJ000017);

7. Email siring by and between Gayle Hyman, Michael Leven, and Steven Jacobs,
dated August 6, 2009 (Bates No, SJOO0018):

8. Email from Gayle Hyman to Steven Jacobs and Bonnie Bruce, dated August 7,
2009, and atlached SEC idemiﬁcalioﬁ form (Bates Nos. SJ000019-83000024):

9, SEC Form 3, filed September 14, 2009 (Bates Nos, S3000025-85000027);

10, Sands China’s Global Offering, dated November 16, 2009 (Bates
Nos. SJ000287-SJ1000320);

1. Sands China’s Global Offering, dated November 16, 2009 (Bates
Nos. 5J000321-83000762);

12, LVSC's Annual Report 2010 (Bates Nos. SJ000763-S3000926);

13. Enwail string by and between 'l‘imothy.Baker, Steven Jacobs, Stephen Weaver,
Michael Leven, Joc Maniella, Paul Gunderson, Ines Ho Percira, dated October 29, 2009 through
January 6, 20(0 (Bates No. SJ000927):

14, Bally Technologies Press Release article entitled, Bally Technologies Awarded

Enterprise-wide Systems Contraet with Galaxy Bntertainment Group in Macau to Provide an

Array  of System,  Server-Based Tocheology, dated January 6, 2010  (Bates

Nos. SJ000928-S1000929);

15 Email siring by and between Steven Jacobs and Michae! l.even, dated Mareh 5-6,
2010 (Bates No. SJ000930),
16.  Email string by and between Steven Jacobs and Kenneth Kay, dated March 18,

2010 (Bates No. SJ000931);
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17 LVSC's Form 10-Q quarterly report for the period ending March 31, 2010 (Bates
Nos, SJ000132-SJ000197);

18.  Hmail from Luis Melo to Sheldon Adelson, Steven Jacobs, Rachel Chiang, lrwin
Sicgel, David Turnbull, Jeffery Schwatz, lain Bruce, Stephen Weaver, Michaei Leven, Kennelh
Kay, Benjamin Toh, Al Gonzalez, Gayle Hyman, Amy o, and other undisclosed witnesses,
dated April 10, 2010 (Bates Nos, 8J000932-8J000933);

19.  Sands China's Retiremeni of Executive Direcior, dated Aprit 10, 2010 (Bates
No, 83000934},

20, Sands China’s Agenda for April 13/14, 2010 Board Meeting (Bates
No. 8J006935),;

21, Sands China's Wrilten Resolution of the Remuncration Committee of the Board of
Directors of the Company, dated May 10, 2010 (Bates Nos. SJ000198-5J000201);

22, Email from Kim MeCabe to Steve Jacobs and Christine Hu, dated June 17. 2010
(Bates Nos. S3000936-5J000941); ' |

23, Correspondence [rom Tob Hup Hock to Steven Jacobs, dated July 7, 2010 (Bates
Nos. SJ000202-S3000209);
‘ 24.  Sands China’s Remaval of Chiel Executive Officer and Executive Director, dated
July 23, 2010 (Bates No. $J000942),

25.  Correspondence [rom Sheldon Adelson to Steve Jacobs, dated July 23, 2010
(Bates No, SY001176);

26, Sands China’s Appointment of Executive Director, dated July 28, 2010 (Bates
Nos. SJ000943-SJ000944);

27, LVSCs Q2 2010 Eamings Call Transcript, dated July 28, 2010 (Butes
Nos, SJ000945-5J000952);

28, Sands China's Announcement of Interim Results for the six months ending
June 30, 2010 {Bates Nos, $J000953-8.J000981);

29, LVSC's Form 8-K lor the perfod ending September 14, 2010 (Bates
Nos. SJ0600210-SJ000278);
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30.  Sands China’s Appeintment of Alfernate Director, dated March 1, 2011 (Bates
Nos. $J000982-8J000983);

31 Email from David Law to Christine Flu, Luis Mclo, Jeffrey Poon, Kerwin Kwaok,
and Benjamin Toh, daled May 12, 2010 (Bates No. $J060984);

32, Sands China's Appointment of Executive Diroctor and Chiel Executive Officer
Re-Designation of Executive Director as Non-Exceutive Director, dated July 27, 2011 (Bates
Nos, SJ000985-5.J000988):

33, Sands China’s Date of Board‘ Mccliﬁg, dated August 17, 201} (Bates
No. SJ000989);

34, Sands China's payment voucher no. 16470 for Steven Jacobs, for period ending
August 31, 2010 (Bates No, SJO00990);

35. Summonys and Alfidavil of David R, Groover regarding service of process on
Sands China Ltd., filed on October 28, 2010 (Bates Nos. SF000991-8J000993);

36. Sands China’s 2011 Interim Report (Bates Nus:SJQOO.‘)%-SJOOI053);

37. Website printout (printed on January 26, 20%1) identifying Sands China's
“Corporate  Gowvernance,”  (hip://www.sandschinaltd.com/sands/en/corporate governanee/)

{Bates No, SJ001054);

38 Website priniout (printed on January 29, 2017) regarding Sheldon Gary Adelson,

{hup:/www.sandschinalid. com/sindsfen/corporate_governanee/directors/Sheldon Gary Adelson.

humnt) (Bates N(_). SJ001055);
39, Websile printout (printed on January 26, 2011) regarding Michael Alan Leﬁen,
(hty:/wwe sandschinaltd. comysands/en/corporate_covernance/directors/Michael A Leven.himl)

{Bates No. SI001056);

40, Website printout (printed on January 29, 2011) ldentifying LVSY's Board of

Directors, (h(ln://u'lww.insvcuﬂssnnds.com/Las\'cszasSamls/Corporme Qverview/Leadership.aspx)

{Bates Nos, SJ001057-830001060),
41. LVSC's Lelter from ihe Chairman, Notice of Annual Meeting, and Proxy

Statement dated April 29, 2011 (Bates Nos. SJD01061-SJ06001128);

6
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42, Website printowt (printed on September 23, 2011) identifying worldwide map of

properties, (hup://wwi.lasvegassands.com) (Bates Nos. SJ001129-SJ0001 130);

43, Website printout (printed on September 23, 2011) identifying LVSIH's “About Us™
article, {him/Awww Insvepassands.con/Las VepnsSands/Corporate Overview/Aboul Lis.aspx)

(Bates No, 5J001131);

4. Website printout (printed on September 23, 2011) identifying LVSI's properties,
{(hupfwww. lasvepassands.com/LasVepasSands/Qur_Propertics/AL a Glance.aspx) {Bates

Nos. 8J001032-8J0001133);

45, Website printowt (printed on September 23, 2011) identifying LVSI’s Press
Releases of 2011 Press Releases, (g /www.investor. lasvesassands.com/releases.cfm) (Bates

Nos. SJ001134-8J6001136);

46, Website printout{printed on Seplember 23, 201 1) identifying LYSI's Management,

(hitp:/fwww.investor. lasvepassands.com/management.cfin) (Bates Nos. ST001137-SJ0001 141);

47,  Website printowt (printed on Scplembcl' 22, 2011) identifying LVSI's Board of

Direclors, (hitp/fwww, lasvepassands.com/LasVegasSands/Corporate_Overview/Lendershin.aspy)

{Bates Nos, SJ001142-SJ0001 145);
48.  Website printout (printed on September 22, 2011) identifying Sands China's
*Corporale Governanece,”  (hitp//www.sandschinaltd.com/sands/en/corporate _eovernance/

(Bates No. SJ001146);

49, Websile printout (printed on September 22, 2011) regarding Sheldon Gary
Adelson,

(hup:vwww.sandschinalid.com/sands/enfearporategovernance/direciors/Sheldon Garv Adelson.

hunl) {Bates No. $.J001147);
- 50, Website printout {printed on September 22, 2011) regarding Michael Alan Leven
(hip:#www sandschinaltd.com/sands/enfcorporate_povernance/directors/Mike A Leven him)
{Bates No, SJ001148);
51, LVSC’s Code of Rusiness Conduct and Bthics (Bates Nos. SJ001149-8J001162);
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52. LVSC’s Board of Directors Corporate  Governance Guidelines  (Bates

Nos, SJ001163-SJ001175);

33 Anyand all documents produced/discovered in response to the discovery requested

by Jacobs in his pending Motion to Conduct Jurisdictional Discovery, filed on September 21,

2011 (per this Coust's request), and set to be heard on Octaber 27, 2011, at 9:00 a.m,; and
34, Any and all documents identified by any and all other parties to this action.

DATED this 23" day of September, 2011,

PISANELLI BICEPLLC

By:

Ja isaf ofli Esq, Ba: Na, 4027
ddl B e, qu Bar No. 4534
Spinclli, Esq Bar No, 9695
388,1 Howard Hughes Parkwa\' Suite 800

Las Vegas, Nevada 89169

Anorneys for Plaintlll Sieven C. Jacobs
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CERTIFICATE QF SERYICE

| HEREBY CERTIFY that | am an employee of PISANELL] BICE PLLC, and that on this
23" duy of September, 2011, 1 caused to be sent via email and United States Mail, postage
prepaid, true and correet copies of the abuve and foregoing PLAINTIFF STEVEN C, JACOBS'
WITNESS AND EXﬁIBI’P LIST FOR THE REVIDENTIARY HEARING ON

NOVEMBER 21, 2011 properly addressed 1o the following:

Patricia (laser, Esq,

Stephen Ma, Bsq.

Andrew D, Sedlock, Esq.

GLASER WEIL

3763 Howard Fughes Parkway, Suile 300
Las Vegas, NV 89169 -
pulaser@elaserweil.com
smat@plaserweil.com
asedlock@glaserweil.com

. Siephen Peek, Esq,

Justin C. Jones, Esq.

Brian G, Anderson, Esq.
HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134 - -
speek@hollandhart. com
iciones(@hollandhart com

bomdersonithollandhart.com

% niligede. ) ,)ma:

An employee of PISANELLI BICETLLC

9
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Electronically Filed
10/06/2011 01:30:47 PM

MOT - ¥
1}t Patricia Glaser, Esq. (Pro Hac Vice Admitted) Q%“ t. M—

Stephen Ma, Esq. (Pro Hac Vice Admitted)

2| Andrew D. Sedlock, Esq. (NBN 9183) CLERK OF THE COURT
GLASER WEIL FINK JACOBS

3 | HOWARD AVCHEN & SHAPIRO LLP

3763 Howard Hughes Parkway, Suite 300

4 || Las Vegas, Nevada 89169

Telephone: (702) 650-7900

5 || Facsimile: (702)650-7950

E-mail:

6 | pglaser@glaserweil.com
7

sma(@glaserweil.com - 4
asedlock@glaserweil.com 2 @?‘ﬁ:?{
8 || Attorneys for Sands China, Ltd, ‘ @g@?}»
9 DISTRICT COURT 44@%
10 ' CLARK COUNTY, NEVADA A
11 ISTEVEN C. JACOBS, CASE NO.: A627691-B
DEPTNO.: XI

12 Plaintiff,

V.
13

LAS VEGAS SANDS CORP., aNevada SANDS CHINA LTD.’S MOTION FOR
14 ¥ corporation; SANDS CHINA LTD., a Cayman | CLARIFICATION OF

Islands corporation; DOES I-X; and ROE JURISDICTIONAL DISCOVERY
15 || CORPORATIONS I-X, ORDER ON ORDER SHORTENING

‘ TIME
16 Defendants.
17 DATE OF HEARING: {0~1%- U
' ' TIME OF HEARING: q:¢0GwL

18 | LAS VEGAS SANDS CORP., a Nevada

corporation,
19

Counterclaimant,

20 fiv.
21 ISTEVEN C. JACOBS,
22 Counterdefendant.
23
24
25 Sands China.Ltd. (“SCL”) hereby brings the following Motion for Clarification of

26 | Jurisdictional Discovery Order on Order Shortening Time (the “Motion™). This Motion is based
27 || upon the attached memorandum of points and authorities, the Affidavit of John Morland, the
papers and pleadings on file in this matter, and any oral argument that the Court may allow.

~ Pagel
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()

O 3

10
11
12
13
14
15

17
18
19
20
21
22
23
24
25
26
27

~D

of Jurisdictional Discovery Order based upon the following Affidavit of Andrew D. Sedlock, Esq.

744192.2

DATED this 5th day of October, 2011.

GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO LLP

>

i

Patricia Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D. Sedlock, Esq. (NBN 91 83)
3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

E-mail;

pglaser@glaserweil.com
sma(@glaserweil.com
asedlock@glaserweil.com

Attorneys for Sands China, Lid,

APPLICATION FOR ORDER SHORTENING TIME

SCL applies for an Order Shortening Time for the hearing on its Motion for Clarification

DATED this 5th day of October 5, 2011,

GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO LLP

By:

Stephen Ma, Esq. (Pro Hac Admitted)
Andrew D, Sedlock, Esq. (NBN: 9183)
3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169

Telephone: (702) 650-7900
Facsimile: (702) 650-7950

Attorneys for Defendant Sands China Ltd,

Page 2

I')atricia L. Glaser, Esq. (Pro Hac Vice Admitted)
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] AFFIDAVIT OF ANDREW D. SEDLOCK, ESQ. IN SUPPORT OF APPLICATION

) FOR ORDER SHORTENING TIME

, | STATE OF NEVADA %y '

COUNTY OF CLARK )

* I, Andrew D, Sedlock, being first duly sworn, deposes and says as follows:

’ . 1 am an associate with the law firm of GLASER WEIL FINK JACOBS HOWARD

6 AVCHEN & SHAPIRO LLP, counsel of record for Sands China Ltd. (“SCL”) in the above-

7 referenced matter. I have personal knowledge of the facts set forth herein, and I am competent to

X testify thereto if called upon to do so. 1 make this Affidavit pursnant to EDCR 2.26 in support of

? SCL’s Motion for Clarification of Jurisdictional Discovery Order on Order Shortening Time (the
10 “Motion™).
H 2. This Motion requests an order from the Court to clarify three (3) discrget aspects
2 of the Court’s September 27, 2011 order permitting Plaintiff Steven Jacobs (“Plaintiff”) to
. conduct limited jurisdictional discovery (the “Jurisdictional Discovery Order™).
o 3. In the Motion, SCL requests clarification from the Court before it can proceed with
'3 the discovery included in the Jurisdictional Discovery Order prior to the upcoming evidentiary
16 hearing.
v 4, SCL submits that the Motion should be heard on an order shortening time so SCL
1 can obtain the requested clarification of the Jurisdictional Discovery Order with adequate time
v thereafter to commence and complete jurisdictional discovery in advance of the upcoming
% evidentiary hearing. |
2 5. It is respectfully submitted that this Court is justified in shortening the time for
> briefing and hearing on the Motion which should be set for hearing at the Court’s earliest
> available calendar date.
2 EXECUTED October 5, 2011.
» Andrew D. Sedlock, Eéq.
26 || Subscribed and Sworn to before me on
- th@%\f of October, 2011.

| Vldags
~® I Notary Public, in and for said County and State.
4 Page 3
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ORDER SHORTENING TIME

: The Court, having considered Defendant’s Application for an Order Shortening Time, the
: Affidavit of Andrew D. Sedlock, Esq., the Memorandum of Points and Authbrities submitted with
! the SANDS CHINA LTD.’S MOTION FOR CLARIFICATION OF JURISDICTIONAL
: DISCOVERY ORDER ON ORDER SHORTENING TIME, and good cause appearing
6 therefore,

7 IT IS HEREBY ORDERED that the time for hearing Defendant’s Motion for Clarification
5 of Jurisdictional Discovery Order is shortened to the ) day oiw , 2011, at the
12 hour of’ 9_@ <ym. in the above-entitled Court. |

" DATED this ﬁ day of October, 2011.

12 DISWTC U Jb\/g GE
13 || Respectfully Submitted by: w

14 | GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO LL.C

By: :

16 || Patrici&Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
17 || Andrew D. Sedlock, Esq. (NBN 9183)

3763 Howard Hughes Parkway, Suite 300

18 || Las Vegas, Nevada 89169

Telephone: (702) 650-7900

19 Il Facsimile: (702) 650-7950

20 || Attorneys for Sands China, Ltd
21

22
23
24
25
26
27

Page 4
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i NOTICE OF MOTION
2 || TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD
3 YOU, and each of you, will please take notice that the undersigned will bring the above
4 | and foregoing SANDS CHINA LTD.’S MOTION FOR CLARIFICATION OF
5 | JURISDICTIONAL DISCOVERY ORDER on for hearing before the above-entitled Court on
6 || the \?) day of 0 (91 , 2011, at Qf@ a.m. of said day in Department XI of said Court.
7
8
5 DATED this 5th day of Qctober 5, 2011.
10 GLASER WEIL FINK JACOBS

" HOWARD AVCHEN & SHAPIRO LLP
12 -

Patricia Glaser, Esq. (Pro Hac Vice Admitted)

13 Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)

14 3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

15 Telephone: (702) 650-7900
Facsimile: (702) 650-7950

16 E-mail:
pglaseri@glaserweil.com

17 sma@glaserweil.com

g asedlock@glaserweil.com

18

" Attorneys for Sands China, Ltd

20 MEMORANDUM OF POINTS AND AUTHORITIES

21 | L INTRODUCTION

22 Defendant Sands China Ltd. (“SCL”) seeks clarification of three discrete aspects of the
23 || Court’s September 27, 2011 order permitting Plaintiff Steven Jacobs (“Plaintiff”) to conduct
24 || limited jurisdictional discovery (“Jurisdictional Discovery Order”). First, Plaintiff should not be
25 | allowed to depose Messrs. Kay and Goldstein because their activities are irrelevant to Plaintiff's
26 || flawed and untenable theory of personal jurisdiction., Kay and Goldstein are employed by Las
27 || Vegas Sands Corp. (“LVSC”), not SCL. Plaintiff, however, disclaims any argument that SCL is
" | subject to jurisdiction based on LVSC’s activities, Instead, Plaintiff claims that SCL is subject to

Page 5
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I | personal jurisdiction solely because of SCL’s own activities in Nevada, allegedly carried out by
2 || Messrs. Adelson and Leven. Although this theory fails as a matter of law, it cannot Jjustify
3 || depositions of Kay and Goldstein, who were never employed by SCL.'
4 SCL also seeks clarification of the scope of the documents requested for production,
5 | Plaintiff is only entitled to obtain documents relevant to SCL’s activities in Nevada. Documents
6 || relating to the activities of LVSC, or to SCL’s activities overseas, are irrelevant to Plaintiff’s
7 || untenable theory of personal jurisdiction and should not be produced.
8 Finally, SCL seeks clarification regarding the start and end date for jurisdictional
9 || discovery. Because Plaintiff claims that SCL is subject to personal jurisdiction based on its own
10 [ operations, discovery about matters that predate SCL’s commencement of operations are
11 | irrelevant. Similarly irrelevant are activities occurring after Plaintiff’s termination.
12 11 LEGAL ARGUMENT
13 A. Both Plaintiff’s Theory of Jurisdiction and the Nevada Supreme Court’s Writ
Order Limit the Permissible Scope of Jurisdictional Discovery to Evidence of
14 SCL’s Contacts With Nevada
15 Plaintiff expressly acknowledges that he is not alleging personal jurisdiction over SCL by
16 || virtue of any conduct of SCL’s parent, LVSC, nor is Plaintiff alleging any type of alter ego or
17 || agency relationship between SCL and LVSC as the basis for jurisdiction. Plaintiff’s Answer
18 || (Exh. A), 4:17-5:3. In other words, Plaintiff is nof alleging that LVSC did anything to create
19 || personal jurisdiction over SCL. Id. Rather, Plaintiff is alleging that personal jurisdiction exists
20 || because SCL, itself, has engaged in continuous, systematic operations within Las Vegas
21 || independent of LVSC. Jd. Plaintiff himself best described this distinction in his Answer to
22 || SCL’s Writ Petition (“Answer”) as follows:
23 “As Jacobs explicitly stated to the district court, he never sought to drag SCL into
Nevada on LVSC’s coattails. Instead, he asserted personal jurisdiction over SCL
24 based on SCL’s own contacts with Nevada. . . . SCL is subject to personal
jurisdiction based on ifs own contacts with Nevada. For purposes of this dispute,
25 the affiliation between SCL and LVSC is the reddest of herrings . . . ©
26
27 ! Plaintiff's jurisdictional theory fails as a matter of law because it is predicated on conduct
directed to Macau, not Nevada, and conduct directed outside the forum cannot, as a matter of law,
~o |l support jurisdiction within the forum.
Page 6
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1§ Answer (Exh. A), 4:17-5:3 (italics in original).

2 In its Order granting SCL’s Writ Petition (“Writ Order”), the Nevada Supreme Court
ordered an evidentiary hearing for the specific purpose of fleshing out the facts underlying
Plaintiff’s theory that SCL itself has sufficient contacts with Nevada to justify personal
jurisdiction, Writ Order (Exh. B), p. 1-2 (. . . the transcript reflects only that the district court
concluded these were ‘pervasive contacts’ between [SCL] and Nevada, without specifying any of

those contacts.”).

L NN Ut

Consistent with the foregoing, Plaintiff’s jurisdictional argument is predicated entirely on

the conduct of Adelson and Leven, both of whom were affiliated with SCL. Answer (Exh. A). In

<o

particular, Plaintiff contends that Adelson and Leven, in their capacity as a .non-executive
11 || Director (_)f SCL and Special Adviser to the Board of SCL, respectively, triggered personal
12 || jurisdiction over SCL by providing strategic guidance regarding SCL’s activities in Macau while
13 || standing on Nevada soil. Answer (Exh. A). Plaintiff relies on the actions of Adelson and Leven
14 | because of their affiliation with SCL, rather than LVSC.?

15 Accordingly, any jurisdictional discovery should be strictly limited to evidence of SCL’s
16 || contacts with Nevada, separate and distinct from LVSC’s irrelevant contacts with Nevada® In
17 || that regard, without waiving prior objections and opposition, SCL is not presently challenging the
18 || Court’s decision to permit limited, jurisdictional depositions of Adelson and Leven with respect

19 || to their conduct in Nevada on behalf of SCL.A

20 ® It is undisputed that the strategic guidance provided by Adelson and Leven was directed to
and carried out exclusively in Macau, where SCL is located and conducts all of its operations. As
21 || the Nevada Supreme Court clearly recognized when granting SCL’s Writ Petition, Plaintiffs
theory of jurisdiction is fundamentally and fatally flawed because, infer alia, none of the conduct
22 § relied upon by Plaintiff was directed to Nevada. Conduct directed outside the forum is
insufficient as a matfer of law to create jurisdiction within the forum. See e.g, Kumarelas v.
23 Kumarelas, 16 F. Supp. 2d 1249, 1254 (D. Nev. 1998);, Gordon v. Greenview Hospital, 300
S.W.3d 635, 648 (Tenn. 2009). SCL will further develop this fatal flaw in Plaintiff's argument at
24 || the appropriate time.

95 | ? LVSC’s contacts with Nevada would only be relevant if Plaintiff were asserting an alter ego
theory of jurisdiction, which, as described above, Plaintiff acknowledges is not the case. Answer
26 || (Exh. A), 4:17-5:3,

4 Plaintiff also claims “transient” jurisdiction, but the transient jurisdiction analysis does not

27 | require any evidence beyond the proof of service, which is why the Nevada Supreme Court

instrucied the District Court to consider the transient jurisdiction theory only after adjudication of

the general jurisdiction issue. Exh. B. Moreover, as explicated in SCL’s prior briefs and Writ
Page 7
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1 B. The Depositions Of Kay and Goldstein Are Irrelevant to Plaintiff’s Theory of
Jurisdiction

3 In its Jurisdictional Discovery Order, the Court permitted Plaintiff to depose not only
Adelson and Leven, but also Kay and Goldstein. In contrast to Adelson and Leven, Kay is an
employee of LVSC only, and Goldstein is an employee of LVSC and a director of Venetian
Macau Limited. See Affidavit of John Morland at ] 4, 5. Therefore, any work performed by
Kay and Goldstein, as employees of those domestic entities, could not establish SCL’s contacts

with Nevada. Indeed, neither Plaintiff’s Answer (Exh. A) nor his prior opposition to SCL’s

Ao R I I« W ¥, SR =

motion to dismiss, even mentions Kay and Goldstein in connection with Plaintiff's arguments
10 || regarding personal jurisdiction. Instead, both Plaintiff’s Answer and Plaintiff's opposition to the
I1 || motion to dismiss refer only to Adelson and Leven. Therefore, the depositions of Kay and
12 || Goldstein are completely irrelevant to Plaintiff’s untenable theory of jurisdiction and should not
13 || be permitted.

14 Based on the foregoing, SCL respectfully requests that the Court clarify its Jurisdictional

15 || Discovery Order so as to eliminate the depositions of Kay and Goldstein.

16 C. Plaintif’s Document Requests Must Likewise Be Limited to Evidence of
. SCL’s Contacts With Nevada
18 || The Court’s Jurisdictional Discovery Order also permits Plaintiff to obtain documents

19 || from SCL. Without waiving any objections and opposition, SCL is not presently challenging the
20 |} Court’s decision to permil jurisdictional document discovery. Rather, SCL is merely seeking
21 || clarification that the documents to be produced are appropriately limited to evidence of SCL's

22 || comtacts with Nevada, as articulated by Plaintiff. Conversely, Plaintiff may not obtain documents

23 | evidencing LVSC’s contacts with Nevada or Macau, nor SCL's contacts with Macau only, all of

24 || which are irrelevant to Plaintiff’s flawed theory of jurisdiction.’

{continued) :

25 |l Petition, transient jurisdiction is not available for corporate defendants. See C.S.B. Commodities,
Inc. v. Urban Trend, Lid, et al., 626 F. Supp.2d 837, 849-50 (N.D. Iil. 2009); see also Burnham
26 I v, Superior Court, 495 U.S. 604, 610 n. 1 (1990).

27 ® The Court issued its ruling regarding Plaintiff’s proposed document requests at the very end of
the September 28, 2011 hearing and, therefore, SCL did not have an opportunity to address the
~o I ramifications of the Court’s ruling, and seek necessary clarification, at that time.

Page 8
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IN THE SUPREME COURT OF THE STATE OF NEVADA

LAS VEGAS SANDS CORP., a Nevada
corporation, and SANDS CHINA LTD., a

Electronically Filed

Cayman Islands corporation

Petitioners,

Case Numtymr8 2013 09:07 a.m.
Tracie K. Lindeman

District CGUEHCYs2 {RIRBE,Court

A627691-B

VS.
CLARK COUNTY DISTRICT COURT, THE APPENDIX TO
HONORABLE ELIZABETH GONZALEZ,
DISTRICT JUDGE, DEPT. 11, PE’I;ES:E;?}{O‘;%}; OF

Respondents, MANDAMUS
and RE MARCH 27,2013

ORDER

STEVEN C. JACOBS,

Real Party in Interest. Volume II of XIII

(PA247 - 423)

MORRIS LAW GROUP KEMP, JONES & COULTHARD, LLP

Steve Morris, Bar No. 1543
Rosa Solis-Rainey, Bar No. 7921
900 Bank of America Plaza

300 South Fourth Street

Las Vegas, Nevada 89101

]J. Randall Jones, Bar No. 1927

Mark M. Jones, Esq., Bar No. 267
3800 Howard Hughes Pkwy, 17" Flr.
Las Vegas, Nevada 89169

HOLLAND & HART LLP

J. Stephen Peek, Esq., Bar No. 1759
Robert J. Cassity, Esq., Bar No. 9779
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Petitioners

Docket 62944 Document 2013-10087



APPENDIX TO EMERGENCY PETITION FOR WRIT OF
PROHIBITION OR MANDAMUS RE MARCH 27, 2013 ORDER
CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

12/22/2010

Sands China Ltd's Motion to
Dismiss including Salt Affidavit
and Exs.E,F, and G

I

PA1-75

3/16/2011

First Amended Complaint

PA76-93

4/1/2011

Order Denying Defendants'
Motions to Dismiss

PA%4 - 95

5/6/2011

Petition for Writ of Mandamus,
or in the Alternative, Writ of
Prohibition (without exhibits)

PA96 - 140

5/17/2011

Defendant Sands China Ltd.'s
Motion to Stay Proceedings
Pending Writ Petition on
OST(without exhibits)

PA141 - 57

7/14/2011

Defendant Sands China Ltd.'s
Motion to Stay Proceedings
Pending Writ Petition on OST
including Fleming Declaration

PA158 - 77

7/26/2011

Answer of Real Party in Interest
Steven C. Jacobs to Petition for
Writ of Mandamus, or in the
Alternative, Writ of Prohibition
(without exhibits)

PA178 - 209

8/10/2011

Petitioner's Reply in Support of
Petition for Writ of Mandamus,
or in the Alternative, Writ of
Prohibition (without exhibits)

PA210 - 33

8/26/2011

Order Granting Petition for Writ
of Mandamus

PA234 - 37

9/21/2011

Plaintiff's Motion to Conduct
Jurisdictional Discovery

PA238 - 46




Date

Description

Vol. #

Page Nos.

9/26/2011

Defendant Sands China Ltd.'s
Opposition to Plaintiff's Motion
to Conduct Jurisdictional
Discovery on OST(without
exhibits)

PA247 - 60

9/27/2011

Transcript: Hearing on
Plaintiff's Motion to Conduct
Jurisdictional Discovery

PA261 - 313

9/28/2011

Sands China Ltd.'s Motion in
Limine to Exclude Documents
Stolen by Jacobs in Connection
with the November 21, 2011
Evidentiary Hearing re Personal
Jurisdiction on OST(without
exhibits)

PA314 - 52

10/6/2011

Sands China Ltd.'s Motion for
Clarification of Jurisdictional
Discovery Order on OST
(without exhibits)

PA353 - 412

10/12/2011

Plaintiff Steven C. Jacobs'
Opposition to Sands China Ltd.'s
Motion for Clarification of
Jurisdictional Discovery Order
on OST(without exhibits)

PA413 -23

10/13/2011

Transcript: Hearing on Sands
China's Motion in Limine and
Motion for Clarification of Order

PA424 - 531

12/9/2011

Notice of Entry of Order re
November 22 Status Conference
and related Order

III

PA532 - 38

3/8/2012

Order Regarding Plaintiff Steven
C. Jacobs' Motion to Conduct
Jurisdictional Discovery and
Defendant Sands China Ltd.'s
Motion for Clarification

PA539 - 44

3/22/2012

Stipulated Confidentiality
Agreement and Protective Order

PA545 - 60




Date Description Vol.# | Page Nos.

5/24/2012 | Transcript: Status Check m |PAS61-82

6/27/2012 | Defendants' Joint Status m |PA583-92
Conference Statement

6/27/2012 | Plaintiff Steven C. Jacobs' Status PA592A -
Memorandum on Jurisdictional I | 5925
Discovery

6/28/2012 | Transcript: Hearing to Set Time | . |PA593-633
for Evidentiary Hearing

7/6/2012 Defendants' Statement Regarding | 7 | PA634-42
Data Transfers

8/7/2012 Defendants' Statement Regarding PA643 - 52
Investigation by Macau Office of I
Personal Data Protection

8/27/2012 | Defendant's Statement Regarding | , | PA653-84
Hearing on Sanctions

8/27/2012 Appendix to Defendants' PA685 - 99
Statement Regarding Hearing on v
Sanctions and Ex. HH

8/29/2012 | Transcript: Telephone v | FPA700-20
Conference

8/29/2012 | Transcript: Hearing on PA721-52
Defendants' Motion to Quash \Y%
Subpoenas

9/10/2012 | Transcript: Court's Sanction PA753 -915
Hearing — Day 1 — Monday, VI
September 10, 2012

9/11/2012 | Transcript: Court's Sanction PA916 - 87
Hearing — Day 2 — Volume I VI
Tuesday, September 11, 2012

9/11/2012 | Transcript: Court's Sanction PA988 - 1157
Hearing — Day 2 — Volume Il VII
Tuesday, September 11, 2012

9/11/2012 | Defendants Las Vegas Sands PA1158 - 77
Corp.'s and Sands China VII

Limited's Statement on Potential
Sanctions




Date Description Vol.# | Page Nos.

9/12/2012 | Transcript: Court's Sanctions PA1178 -
Hearing — Day 3 - Wednesday, VIII | 1358
September 12, 2012

9/14/2012 | Decision and Order VIII | PA1359 - 67

10/16/2012 | Notice of Compliance with PA1368 -
Decision and Order Entered viaI | 1373
9-14-12

11/21/2012 | Plaintiff Steven C. Jacobs' Motion VIII PA1374-91
for NRCP 37 Sanctions

11/27/2012 | Defendants' Motion for a PA1392 -
Protective Order on Order VIII 1415
Shortening Time (without
exhibits)

12/4/2012 | Defendant Sands China Ltd.'s PA1416 - 42
Motion for a Protective order on IX
OST

12/4/2012 | Appendix of Exhibits to PA1443 -
Defendant Sands China Ltd.'s 1568
Motion for a Protective order on IX
OSTand Exs.F,G,M, W, Y, Z,
AA

12/6/2012 | Transcript: Hearing on Motion PA1569 -
for Protective Order 1627

12/12/2012 | Defendants' Opposition to PA1628 - 62
Plaintiff's Motion for Sanctions
(without exhibits)

12/18/2012 | Transcript: Hearing on Motions PA1663 -
for Protective Order and X 1700
Sanctions

1/8/2013 Defendant Sands China Ltd.'s PA1701 - 61
Report on Its Compliance with X
the Court's Ruling of December
18, 2012

1/17/2013 | Notice of Entry of Order re: PA1762 -
Sands China Ltd.'s Motion for X 68

Protective Order and related
Order




Date

Description

Vol. #

Page Nos.

2/08/2013

Plaintiff's Renewed Motion for
NRCP 37 Sanctions on Order
Shortening Time

XI

PA1769 -917

2/25/2013

Defendants’ Opposition to
Plaintiff's Renewed Motion for
NRCP 37 Sanctions

XII

PA1918 - 48

2/25/2013

Appendix to Defendants'
Opposition to Plaintiff's
Renewed Motion for NRCP 37
Sanctions NOTE: EXHIBITS O
AND P FILED UNDER SEAL
(Bates PA2119-2159A Submitted
Under Seal)

PA1949 -
2159A

2/28/2013

Transcript: Hearing on Plaintiff's
Renewed Motion for NRCP 37
Sanctions

PA2160 - 228

3/6/2013

Reply In Support of Plaintiff's
Renewed Motion for NRCP 37
Sanctions

PA2229 - 56

3/27/2013

Order re Renewed Motion for
Sanctions

PA2257 - 60




APPENDIX TO EMERGENCY PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS TO PROTECT PRIVILEGED DOCUMENTS
ALPHABETICAL INDEX

Date Description Vol.# | Page Nos.

7/26/2011 | Answer of Real Party in Interest PA178 - 209
Steven C. Jacobs to Petition for
Writ of Mandamus, or in the I
Alternative, Writ of Prohibition
(without exhibits)

12/4/2012 | Appendix of Exhibits to PA1443 -
Defendant Sands China Ltd.'s 1568
Motion for a Protective order on IX
OST and Exs.F,G,M,W,Y, Z,
AA

2/25/2013 | Appendix to Defendants' PA1949 -
Opposition to Plaintiff's 2159A
Renewed Motion for NRCP 37
Sanctions (Excerpt) XII
NOTE: EXHIBITS O AND P
FILED UNDER SEAL (Bates
PA2119-2159A Submitted Under
Seal)

8/27/2012 | Appendix to Defendants' PA685 - 99
Statement Regarding Hearing on v
Sanctions and Ex. HH

9/14/2012 | Decision and Order VII | PA1359 - 67

12/4/2012 | Defendant Sands China Ltd.'s PA1416 - 42
Motion for a Protective order on IX
OST

5/17/2011 | Defendant Sands China Ltd.'s PA141 - 57
Motion to Stay Proceedings I
Pending Writ Petition on
OST(without exhibits)

7/14/2011 | Defendant Sands China Ltd.'s PA158 -77
Motion to Stay Proceedings I
Pending Writ Petition on OST
including Fleming Declaration

6



Date

Description

Vol. #

Page Nos.

9/26/2011

Defendant Sands China Ltd.'s

position to Plaintiff's Motion
to Conduct Jurisdictional
Discovery on OST(without
exhibits)

PA247 - 60

1/8/2013

Defendant Sands China Ltd.'s
Report on Its Compliance with
the Court's Ruling of December
18, 2012

PA1701 - 61

6/27/2012

Defendants' Joint Status
Conference Statement

PA583-92

9/11/2012

Defendants Las Vegas Sands
Corp.'s and Sands China
Limited's Statement on Potential
Sanctions

PA1158 - 77

11/27/2012

Defendants' Motion for a
Protective Order on Order
Shortening Time

PA1392 -
1415

12/12/2012

Defendants' Opposition to
Plaintiff's Motion for Sanctions
(without exhibits)

PA1628 - 62

2/25/2013

Defendants' Opposition to
Plaintiff's Renewed Motion for
NRCP 37 Sanctions

PA1918 - 48

7/6/2012

Defendants' Statement Regarding
Data Transfers

PA634 - 42

8/27/2012

Defendant's Statement Regarding
Hearing on Sanctions

PA653 - 84

8/7/2012

Defendants' Statement Regarding
Investigation by Macau Office of
Personal Data Protection

PA643 - 52

3/16/2011

First Amended Complaint

PA76-93

10/16/2012

Notice of Compliance with
Decision and Order Entered
9-14-12

PA1368 -
1373




Date

Description

Vol. #

Page Nos.

12/9/2011

Notice of Entry of Order re
November 22 Status Conference
and related Order

PA532 - 38

1/17/2013

Notice of Entry of Order re:
Sands China Ltd.'s Motion for
Protective Order and related
Order

PA1762 - 68

4/1/2011

Order Denying Defendants'
Motions to Dismiss

PA%4 - 95

8/26/2011

Order Granting Petition for Writ
of Mandamus

PA234 - 37

3/8/2012

Order Regarding Plaintiff Steven
C. Jacobs' Motion to Conduct
Jurisdictional Discovery and
Defendant Sands China Ltd.'s
Motion for Clarification

PA539 - 44

3/27/2013

Order re Renewed Motion for
Sanctions

PA2257 - 60

5/6/2011

Petition for Writ of Mandamus,
or in the Alternative, Writ of
Prohibition (without exhibits)

PA96 - 140

8/10/2011

Petitioner's Reply in Support of
Petition for Writ of Mandamus,
or in the Alternative, Writ of
Prohibition (without exhibits)

PA210-33

11/21/2012

Plaintiff Steven C. Jacobs' Motion
for NRCP 37 Sanctions

PA1374 - 91

10/12/2011

Plaintiff Steven C. Jacobs'
Opposition to Sands China Ltd.'s
Motion for Clarification of
Jurisdictional Discovery Order
on OST

II

PA413-23

6/27/2012

Plaintiff Steven C. Jacobs' Status
Memorandum on Jurisdictional
Discovery

PA592A -
5925

9/21/2011

Plaintiff's Motion to Conduct
Jurisdictional Discovery

PA238 - 46
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Date

Description

Vol. #

Page Nos.

2/08/2013

Plaintiff's Renewed Motion for
NRCP 37 Sanctions on Order
Shortening Time

XI

PA1769 - 917

3/6/2013

Reply In Support of Plaintiff's
Renewed Motion for NRCP 37
Sanctions

PA2229 - 56

10/6/2011

Sands China Ltd.'s Motion for
Clarification of Jurisdictional
Discovery Order on OST
(without exhibits)

II

PA353 - 412

9/28/2011

Sands China Ltd.'s Motion in
Limine to Exclude Documents
Stolen by Jacobs in Connection
with the November 21, 2011
Evidentiary Hearing re Personal
Jurisdiction on OST (without
exhibits)

PA314 - 52

12/22/2010

Sands China Ltd's Motion to
Dismiss including Salt Affidavit
and Exs.E,F, and G

PA1-75

3/22/2012

Stipulated Confidentiality
Agreement and Protective Order

m

PA545 - 60

9/10/2012

Transcript: Court's Sanction
Hearing — Day 1 - Monday,
September 10, 2012

PA753 - 915

9/11/2012

Transcript: Court's Sanction
Hearing — Day 2 - Volume I
Tuesday, September 11, 2012

PA916 - 87

9/11/2012

Transcript: Court's Sanction
Hearing — Day 2 — Volume II
Tuesday, September 11, 2012

PA988 - 1157

9/12/2012

Transcript: Court's Sanctions
Hearing — Day 3 — Wednesday,
September 12, 2012

PA1178 -
1358




Date Description Vol.# | Page Nos.

8/29/2012 | Transcript: Hearing on PA721 - 52
Defendants' Motion to Quash A%
Subpoenas

12/6/2012 | Transcript: Hearing on Motion 1x | PAL569 -
for Protective Order 1627

12/18/2012 | Transcript: Hearing on Motions PA1663 -
for Protective Order and X 1700
Sanctions

9/27/2011 | Transcript: Hearing on PA261 -313
Plaintiff's Motion to Conduct II
Jurisdictional Discovery

2/28/2013 | Transcript: Hearing on PA2160 - 228
Plaintiff's Renewed Motion or XIII
NRCP 37 Sanctions

10/13/2011 | Transcript: Hearing on Sands PA424 - 531
China's Motion in Limine and II1
Motion for Clarification of Order

6/28/2012 | Transcript: Hearing to Set Time I PA593 - 633
for Evidentiary Hearing

5/24/2012 | Transcript: Status Check I PA561 - 82

8/29/2012 | Transcript: Telephone v |PA700-20
Conference
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CERTIFICATE OF SERVICE

Pursuant to Nev. R. App. P. 25, I certify that I am an employee
of MORRIS LAW GROUP; that, in accordance therewith, I caused a copy of
the APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS RE MARCH 27, 2013 ORDER to be served as indicated

below, on the date and to the addressee(s) shown below:

VIA HAND DELIVERY

Judge Elizabeth Gonzalez
Eighth Judicial District Court of
Clark County, Nevada
Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

Respondent

VIA ELECTRONIC AND U.S. MAIL
James J. Pisanelli

Todd L. Bice

Debra Spinelli

Pisanelli Bice

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

Attorneys for Steven C. Jacobs, Real Party in Interest

DATED this 5th day of April, 2013.

By: _/s/ PATRICIA FERRUGIA
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OPPM

Patricia L. Glaser, (Pro Hac Vice Admitted)

Stephen Ma, (Pro Hac Vice Admitted)

Andrew D. Sedlock, State Bar No. 9183

GLASER WEIL FINK JACOBS

HOWARD AVCHEN & SHAPIRO LLP

3763 Howard Hughes Parkway, Suite 300

Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

email: pglaser@glaserweil.com
sma@glaserweil.com
asedlock@glaserweil.com

Attorneys for Defendant Sands China Ltd.

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS,
Plaintiff,

V.

LAS VEGAS SANDS CORP., a Nevada

corporation; SANDS CHINA LTD., a Cayman

Island corporation; DOES I through X; and
ROE CORPORATIONS I through X,

Defendants.

Defendant Sands China Ltd, (“SCL” or “Defendant”), by and through its attorneys of record
Glaser, Weil, Fink, Jacobs, Howard, Avchen & Shapiro LLP, hereby files its Opposition to

Plaintiff’s Motion to Conduct Jurisdictional Discovery on shortened time.

Iy
11
1t
/1

743658.4
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Electronically Filed
09/26/2011 11:03:27 AM

A b i

CLERK OF THE COURT

Case No.: A-10-627691-C

Dept. No.: Xl
DEFENDANT SANDS CHINA LTD.’S
OPPOSITION TO PLAINTIFF’S MOTION
TO CONDUCT JURISDICTIONAL
DISCOVERY ON ORDER SHORTENING
TIME

DATE OF HEARING: 9/27/2011

TIME OF HEARING: 9:00 A.M.
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1
This Opposition is made and based on the papers and pleadings on file herein, the following
) ,
Memorandum of Points and Authorities, and any oral argument allowed by the Court.
3
DATED September 26, 2011,
4
GLASER WEIL FINE, JACOBS
5 HOWARD AVCHEN/& SHAPIRO LLP
6
By:
7 Patricia L. Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
8 Andrew D. Sedlock, Esq. (NBN: 9183)
3763 Howard Hughes Pkwy., Ste. 300
9 Las Vegas, Nevada 89169
Telephone: (702) 650-7900
10 Facsimile: (702} 650-7950
11 Attorneys for Defendant Sands China Ltd.
- - 12
2 ,g_ MEMORANDUM OF POINTS AND AUTHORITIES
o 13
S5 1. INTRODUCTION
(S 14
i ,g ‘ By his actions, Jacobs has now revealed his true colors and made perfectly clear that he and
Sz 18
< i his lawyer have every intention to make improper use of documents stolen by Jacobs. On
3i @ 16
§ % September 23, 2011, Jacobs served his Witness and Exhibit List for the Evidentiary Hearing on
UL 17
November 21, 2011, which identified numerous documents taken from SCL, and its parent
18
company, Las Vegas Sands Corp. (“"LVSC”). By this disclosure, Jacobs, through his counsel, has
19
now announced that he intends to fully disclose and use these stolen materials, which contain
20 A
privileged and confidential information, as evidence at the Evidentiary Hearing. This attempted use
21
of stolen documents is a blatant violation of Nevada’s Rules of Professional Conduct, as well as a
22 '
violation of Jacobs’ own obligations to maintain confidentiality. Jacobs’ viofations fully support the
23
denial of his Motion to Conduct Jurisdictional Discovery, and warrant the granting of SCL’s
24
separate concurrently filed Motion in Limine to exclude the use of the stolen documents in
25
connection with the Evidentiary Hearing to determine personal jurisdiction.
26
In addition, Jacobs’ motion for jurisdictional discovery must be denied in full because it
27
ignores both the established law governing jurisdictional discovery as well as the Nevada Supreme
28

Court’s recent August 26, 2011 Order Granting Petition for Writ of Mandamus (the “Writ Order™).
2

743658.4
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Under the established legal standard, a request for jurisdictional discovery must be denied if the

o

plaintiff fails to demonstrate that such discovery will produce evidence of additional facts
supporting jurisdiction. Laub v. U.S. Depr. of Interior, 342 F.3d 1080, 1093 (9th Cir, 2003); see
also Hallet v. Morgan, 287 ¥.3d 1193, 1212 (Sth Cir. 2002) (urisdictional discovery properly
denied when allowing such discovery would have no impact on the outcome of the jurisdictional
analysis). Despite the above legal standard, Jacobs seeks two types jurisdictional discovery — in the
form of 20 categories that are both harassing and overbroad — that are irrelevant 1o this Court’s
analysis as to whether it has general personal jurisdiction over SCL.

The first type of jurisdictional discovery sought by Jacobs is evidence relating to the
*0 purported actions of the representatives of Las Vegas Sands Corp. (“LVSC™), which is SCL’s
H domestic parent company.' As demonstrated by SCL’s successful Writ Petition to the Nevada
1 Supreme Court and the recent ruling by the U.S. Supreme Court in Goodyear v. Brown, 131 8. Ct.
v 2846 (2011), in the absence of a showing of alter ego between LVSC and SCL — which Jacobs does
. not even allege, much less prove — the actions of LVSC’s representatives cannot be used to establish
* general personal jurisdiction over SCL, even if they also serve as representatives of SCL. In the
¥ context of a foreign subsidiary and a domestic parent corporation, both the United States Supreme

Howard Avchen % Shapiro :1»

Glaser Weil Fink Jacobs

17
Court and a substantial majority of jurisdictions require evidence that the two entities are alter egos
18
of each other before general personal jurisdiction can be applied to the foreign subsidiary. See

19 A
Goodyear, 131 S, Ct. at 2857 (U.S. Supreme Court declined to impute the domestic parent’s

20
activities to the foreign subsidiary defendant); AT&T v. Lambert, 94 F.3d 586, 596-99 (9th Cir.

21
1996) (declining to assert general personal jurisdiction over foreign subsidiary where in-forum

22
parent held a majority of seats on subsidiary’s board, approved subsidiary’s hiring decisions,

23

24
* Such discovery sought by Jacobs (Category Nos. 1-13 and 15-20), includes depositions

and documents regarding the activities of Michael Leven (LVSC's President and COO and a special

26 | advisor to the SCL Board during the relevant time period), Sheldon Adelson (I.VSC’s Chairman and

CEO, as well as SCL’s Chairman), Kenneth Kay (LVSC’s CFO), Robert Goldstein {(LVSC’s

President of Global Gaming Operations), and other LVSC representatives allegedly engaged in

28 |lbusiness in Nevada.

25

27

743658.4
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directed subsidiary’s financial and business decisions, and appointed one of its own board members

2
to serve as subsidiary’s chairman).
3
In accordance with the foregoing legal authority, the Nevada Supreme Court granted in part
4
SCL’s Writ Petition and ruled as fellows:
5
In MGM Grand, Inc. v. District Court, 107 Nev. 65, 807 P.2d 201 (1991), we
6 held that jurisdiction over a nonresident corporation could not be premised on
that corporation’s status as a parent to a Nevada corporation. Similarly, the
7 United States Supreme Court in Goodyear Dunlop Tires Operations, S.A. v.
Brown, 131 8. Ct. 2846 (2011), considered whether jurisdiction over foreign
8 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
9 would be, in effect, the same as piercing the corporate veil. Based on the
record before us, it is impossible to determine if the district court in fact relied
10 on the Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.
11
. See Writ Order at pp. 2, 3.2
“ 12 _ . .
2 % As such, Jacobs’ requests to take discovery regarding SCL’s alleged contacts in Nevada by
ii*fg virtue of its status as a foreign subsidiary of LVSC blatantly ignores the Writ Order, as well as the
Lle 14 . . . .
b % established legal authority set forth in SCL’s Writ Petition papers demonstrating that, absent a
iz 15 )
= i showing of alter ego, LVSC’s alleged interaction with SCL and participation in SCL’s corporate and
L.
Wi d 16
&z business operations are insufficient as a matter of law to establish general personal jurisdiction.
G 17
Simply put, LVSC’s contacts with its subsidiary are entirely valid, and irrelevant to the Court’s
18
personal jurisdiction analysis because Jacobs does not (and cannot) offer any evidence that SCL, and
19
LVSC are alter egos.
20
The second type of jurisdictional discovery sought by Jacobs relates to the Inter-Company
21
Accounting Advice (“[AA”) involving LVSC and Venetian Macau Limited (“VML”). As set forth
22
23
24 2 The Writ Order also ordered the District Court to review the possible application of
25 “transient jurisdiction” principles if it “determines that general personal jurisdiction is lacking.” See

Writ Order at p. 3. As this Court is aware, SCL fully addressed the transient jurisdiction issue in its
26 ) Reply in Support of Motion to Dismiss for Lack of Personal Jurisdiction, and clearly demonstrated
that fransient jurisdiction is inapplicable to foreign corporations such as SCL. See Burnham v.
Superior Court, 495 U.S. 604, 610 n.1 (1990)(declining to apply transient jurisdiction principles to
28 | corporate entities and expressly reserving its application to natural persons).

27

4
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in the successful Writ Petition before the Nevada Supreme Court, SCL demonstrated, through
uncontested affidavits and Jacobs’ own proffered evidence, that Jacobs’ allegation that SCL
regularly transfers its customers’ funds to and from Las Vegas was demonstrably false. (Writ
Petition at pp. 37-38). In addition to demonstrating that the funds in question are not transferred at
all (but instead are entered as intra-company bookkeeping entries pursuant to the IAA), the Court
was provided with undisputed evidence that this process is handled in Macau not by SCL, but by its
subsidiary VML, (Writ Petition at p. 38). Not surprisingly, even Jacobs’ own evidence identifies
VML (not SCL) as the originating/receiving party in Macau, and also clearly demonstrates that he is

attempting to attribute actions to SCL that took place more than two years before it came into
0 existence. (Answer at p. 16, Ex. 14 to Jacobs’” Opposition to the Motion).
H Even assuming arguendo that such allegations were true (and SCL has shown that they are
= not), Jacobs’ allegations regarding the IAA process are inadequate as a matter of law to establish
w2 general personal jurisdiction over SCL. Courts have consistently held that co-operation between a
H domestic parent company and its foreign subsidiary are insufficient to trigger general personal
* jurisdiction over the foreign subsidiary. See Fletcher v. Atex, Inc., 68 F.3d 1451, 1459-60 (2d Cir.
e 1995) (co-participation in accounting procedures is insufficient to establish general jurisdiction);

Howard Avchen & Shapiro wi»

Glaser Weil Fink Jacobs

17
Kramer Motors, Inc. v. British Leyland, Lid., 628 F.2d 1175, 1177 (9th Cir. 1980) (cooperative

18
marketing or promotional efforts inadequate to establish general personal jurisdiction):; Romann v.

19
Geissenberger Mfg. Corp., 865 F. Supp. 255, 260-61 (E.D. Pa. 1994) (no general jurisdiction even

20
though defendant made $230,000 in direct sales to forum state and was gualified to do business in

21
forum state).

22
In sum, neither the actions of LVSC’s representatives as SCL’s parent corporation nor the

23
IAA process can provide a basis for general personal jurisdiction over SCL. Accordingly, Jacobs

24
fails to demonstrate in any way how the discovery he seeks will be relevant to the Court’s

determination of general personal jurisdiction over SCL. Simply put, Jacobs has overreached by

26
suing SCL in Nevada, which has no involvement or interest whatsoever in his claims of ongoing

27
rights under the stock option agreement governed by Hong Kong law. His request for jurisdictional

28

743658.4
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discovery is simply more overreaching, and a blatant disregard for the Court’s Interim Order as well
as the established rules of professional responsibility.

IL LEGAL ARGUMENT

A. Legal Standard to Determine Availability and Scope of Jurisdictional Discovery

In order to seek jurisdictional discovery, a requesting plaintiff must present factual
allegations that demonstrate “with reasonable particulatity” the existence of the requisite contacts
between the foreign defendant and the forum state.® See Mellon Bank (E. ) PSES, Nat'l Ass'n v.
Farino, 960 F.2d 1217, 1223 (3d Cir. 1992); see also Teracom v, Valley Nat. Bank, 49 F.3d 555,

562 (9th Cir. 1995)(where plaintiff’s jurisdictional claim is “attenuvated and based on bare
10

-

allegations in the face of specific denials made by the defendants, the Court need not permit even '

11
limited discovery...”)(emphasis added). A plaintiff may not, however, undertake a fishing

12
expedition based only upon bare allegations, under the guise of jurisdictional discovery. See Belden
Techs., Inc. v. LS Corp., 626 F. Supp. 2d 448, 459 (D. Del. 2009); AT&T Corp. v. Dataway Inc.,

2008 U.S. Dist. LEXIS 117072, *6 (N.D. Cal. Sept. 18, 2008) (denying attempt to conduct

13

14

15
discovery that exceeded the scope of the proceeding and sought information that related to the

Howé?ém;&%agﬁg%apim e

16
merits of the underlying lawsuit).

Glaser Weil Fink jacobs

17 - .
Likewise, the determination of relevance in regard to jurisdictional discovery tums on an

18
analysis of whether the information sought would have any bearing on the court’s analysis of

19 .
personal jurisdiction. See Patent Rights Protection Group, LLC v. Video Gaming Tech., Inc., 603

20
F.3d 1364, 1371 (Fed. Cir. 2010); see also Laub v. U.S. Dept. of Interior, 342 F.3d 1080, 1093 (9th

21
Cir. 2003); Wells Fargo & Co. v. Wells Fargo Express Co., 556 F.2d 406, 430 n. 24 (9th Cir.

22

23 . . T . . .
* Jacobs will likely argue that such particularity is unnecessary in cases involving corporate

24 || defendants, as evidenced by his citations to cases such as Metcalfe v. Renaissance Marine, Inc., 566
F.3d 324 (3d Cir. 2009) and Bowers v. Wurzburg, 501 S.E.2d 479 (W. Va. 1998), but both cases
limit their holdings to instances where the plaintiff “is a total stranger to [the corporate defendant]”
26 | Metcalfe, 556 ¥.3d at 336; Bowers, 501 S.E.2d at 488. In this case, Plaintiff’s claims are based
solely on his employment as SCL’s CEO. Plaintiff is certainly no “stranger” to either SCL or its
parent, LVSC, and cannot now claim that he is unable to describe the basis for his jurisdictional

28 jdiscovery requests.

25

27
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1977)(denial of request to conduct jurisdictional discovery is warranted “when it is clear that further
discovery would not demonstrate facts sufficient to constitute a basis for jurisdiction.”); Hallet v.
Morgan, 287 F.3d 1193, 1212 (9th Cir. 2002)(no abuse of discretion to deny jurisdictional discovery
when allowing such discovery would have no impact on the outcome of the jurisdictional analysis).
As fully explained below, Jacobs cannot offer any plausible basis for his requests for
jurisdictional discovery, as each and every request is either irrelevant to the determination of

personal jurisdiction as a matter of law, or has been repeatedly and incontestably demonstrated to be

8
false and immaterial to the jurisdictional analysis. Jacob’s Motion is therefore improper in its
9
entirety and should be denied in full.
10 ,
B, Jacobs’ Requests for Jurisdictional Discovery Regarding LVSC’s Corporate
11
N and Operational Involvement With SCL Are Irrelevant to This Court’s
@i 6 12 ,
ol % Jurisdictional Analysis
vl 13
'fw'c':’ In Jacobs’ Motion, a substantial majority of his requested topics for jurisdictional discovery
Tie 1 X o -
e % (Request Nos. 1-13, 15-20) deal with LVSC’s alleged interaction with SCL and participation in
Bz 15
Z fé SCL’s corporate and business operations. In making these requests, Jacobs ignored the language in
Lt L
a 16
E :‘% the Nevada Supreme Court’s August 29, 2011 Order (the “Writ Order”) which held that such
v 17
: activities are insufficient as a matter of law to establish general personal jurisdiction, absent a
18 '
showing of alter ego. Specifically, the Writ Order stated as follows:
19
In MGM Grand. Inc, v, District Court, 107 Nev. 65, 807 P.2d 201 (1991), we
20 held that jurisdiction over a nonresident corporation could not be premised on
that corporation’s status as a parent to a Nevada corporation. Similarly, the
21 United States Supreme Court in Goodyear Dunlop Tires Operations, S.A. v.
Brown, 131 S, Ct. 2846 (2011), considered whether jurisdiction over foreign
22 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
23 would be, in effect, the same as piercing the corporate veil. Based on the
record before us, it is impossible to determine if the district court in fact relied
.24 on the Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.
25 '
Accordingly, having reviewed the petition, answer, reply, and other
26 documents before this court, we conclude that, based on the summary nature
of the district court’s order and the holdings of the cases cited above, the
27 petition should be granted, in part.

28 [See Writ Order at pp. 2, 3.

743658.4
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The Nevada Supreme Court’s ruling is consistent with the well established — and
uncontested by Jacobs ~ legal authority cited in SCL’s prior filings with this Court and the Nevada
Supreme Court which universally held that normal and expected corporate interactions between a

domestic entity and its foreign affiliate do not create a basis for general personal jurisdiction, See

Doe v. Unocal Corp., 248 F.3d 915, 916 (9th Cir. 2001) (holding that a local entity’s contacts with
the forum can only be imputed to the foreign entity if there is evidence of an alter ego relationship);
see also AT&T v. Lambert, 94 F.3d 586, 596-99 (9th Cir. 1996) (declining to assert general personal
jurisdiction over foreign subsidiary where in-forum parent held a majority of seats on subsidiary’s

board, approved subsidiary’s hiring decisions, directed subsidiary’s financial and business decisions,
10
and appointed one of its own board members to serve as subsidiary’s chairman); Rew! v. Sahara

11
Hotel, Inc., 372 F. Supp. 995, 998 (S.D. Tx. 1974) (holding that sole ownership over subsidiaty or
12
common directors is insufficient to establish general jurisdiction absent a showing that the parent

T

acobs

13

J

Howard Avchen & Shapiro wi.»

exerted “more than that amount of control of one corporation over another which mere common

14
ownership and directorship would indicate™); Gordon et al. v. Greenview Hosp., Inc., 300 S.W.3d
15
635, 649 (Tenn. 2009) (holding that in-forum presence of officers or directors of foreign entity is
16
insufficient to establish general personal jurisdiction).

Glaser Weil Fink

17
Under the established legal authority governing jurisdictional discovery, none of Jacobs’

18
proposed topics for discovery are relevant to the jurisdiction inquiry, as each seek information that

19
in the absence of an alter ego claim, is insufficient as a matter of law to the determination of general

20
personal jurisdiction.

21
Jacobs’ requests for jurisdictional discovery regarding SCL and its relationship with its

22
majority shareholder, LVSC, fall into two general sub-groups:

23
* Request Nos. 1-5, 7-9, 12, and 20: Allegations regarding specific LVSC

24
representatives (including Michael Leven, Sheldon Adelson, Kenneth Kay, and

Robert Goldstein) and their alleged actions directed to SCL, undertaken by virtue of

26
their position with LVSC, including discharging duties as board members,

27 " .
participating in joint marketing and development activities, personal contact with

28

743658.4
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SCL and travel to Macau, and reimbursement/compensation for performance of
corporate duties; and
* Request Nos. 6, 10-11, 13, 15-19: Allegations regarding general interaction between
LVSC and SCL, including involvement in Board of Directors activities, marketing
and development efforts, funding of business operations, and interaction with
regulatory authorities.
In both instances, Jacobs cannot establish any basis for these requests, as each are entirely irrelevant
to the determination of general personal jurisdiction over SCL.
With regard to the first sub-group, SCL has established that actions taken by individual

10 , e e .
representatives of a parent corporation cannot be used to base general personal Jurisdiction over a

11
foreign subsidiary. This is consistent with fundamental corporate principles, which hold that a

12

Howard Avchen s Shapiro wi»

corporation and its affiliates are distinct legal entities that exist separate from their respective

13
shareholders, officers and directors. See Transure v. Marsh and McLennan, Inc., 766 F.2d 1297,

14

1299 (9th Cir. 1985) (“It is entirely appropriate for directors of a parent company to serve as

15 . *
directors of its subsidiary, and that fact alone may not serve to expose parent to liability for its

16
subsidiary’s acts.”).

Glaser Welil Fink Jacobs

17 :
Examining the specific nature of the alleged actions, the impact on the personal jurisdiction

18 . . r
analysis is unchanged. Jacobs’ allegations remain irrelevant as a matter of law because such

19 Co
corporate involvement is inadequate to establish general personal jurisdiction. See Flercher v. Atex,

20
Inc., 68 F.3d 1451, 1459-60 (2d Cir. 1995) (co-participation in accounting procedures is insufficient

21
to establish general jurisdiction); Kramer Motors, Inc. v. British Leyland, Ltd., 628 F.2d 1175, 1177

22
(9th Cir. 1980} (cooperative marketing or promotional efforts inadequate to establish general

23
personal jurisdiction); Romann v. Geissenberger Mfg. Corp., 865 F. Supp. 255, 260-61 (E.D. Pa.

24
1994) (no general jurisdiction even though defendant made $230,000 in direct sales to forum state

25
and was qualified to do business in forum state).
26
27

28

743658.4
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The second sub-group of requests, which involves allegations of shared services and joint
participation in basic business functions, is similarly inapplicable.* The overwhelming weight of
authority demonstrates that these allegations, even if true, do not confer general personal jurisdiction
over a foreign entity such as SCL. In fact, in the context of a foreign subsidiary and a domestic
parent, a majority of jurisdictions require a showing that the two entities are alter egos of each other
before such evidence can even be considered in the jurisdictional analysis. See Doe, 248 F.34 at
916; AT&T, 94 F.3d at 599. As previously stated, this requirement was affirmed by the U.S.
Supreme Court in Goodyear v. Brown, 131 S. Ct. 2846 (2011).

As a matter of law, each and every one of the above topics are irrelevant to the Court’s
10

analysis of general personal jurisdiction over SCL because Jacobs offers no allegation — much any

11
less evidence — that SCL is an alter ego of LVSC.?

iP

12
Therefore, because Jacobs’ requested discovery is irrelevant to this Court’s determination of
13
general personal jurisdiction, and allowing such discovery would have no bearing on the outcome of

Howard Avchen & Shapiro .

14

15
“In particular, Request Nos. 11 and 16 relate to alleged third-party contracts between SCL
and Nevada entities, which SCL has previously denied are in existence as supported by the affidavit
17 ||ofits Assistant General Counsel. See Affidavit of Anne Salt. Request No. 19 presumably relates to
Jacobs’ unsupported claim that because SCL’s parent, LVSC, is subject to Nevada’s Gaming
Control Act, this somehow confers general personal jurisdiction on SCL. In addition to the legally
19 |untenable assertion that general personal jurisdiction can be established in every instance where an
entity regulated by the Nevada Gaming Commission is a majority shareholder of a foreign
corporation, the statute at issue also makes clear that it applies only to Nevada licensees and not
21 | foreign subsidiaries. Therefore, not only is the requested evidence non-existent, but irrelevant to the
jurisdictional analysis in this case,

16

Glaser Weil Fink Jacobs

18

20

22

* In this regard, Jacobs makes no effort to dispute the numerous facts that establish SCL’s
corporate and operational independence from LVSC, and demonstrates that SCL and LVSC are not
24 yalter egos. Such facis include, but are not limited to the following as demonstrated in SCL’s prior
Writ Petition: (1) SCL’s operation as a public company with stock fraded on The Stock Exchange of
Hong Kong Limited, which requires a demonstration of operational independence, (2) maintenance
26 | of an independent treasury department, financial controls, bank accounts and accounting system, (3)
an independent Board of Directors with three independent non-executive directors, and (4) the
existence of a Non-Competition Deed between LVSC and SCL that prohibits SCL from conducting
28 || business or directing efforts to Nevada. (See Writ Petition at p. 33).

23

25

27

10
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the evidentiary hearing, Jacobs’ Requests 1-13, and 15-20 should be rejected, and the Motion denied
in full.®
C. Jacobs’ Request for Jurisdictional Discovery on the Inter-Company Accounting
Advice (the “IAA”) Should be Denied Because Jacobs Cannot Demonstrate
That Such Discovery Would Result in Information Relevant to Personal
Jurisdiction.
Jacobs’ remaining suggested topic set forth in Request No. 14, while anticipated by SCL, is
nonetheless disconcerting because it is based on allegations that have repeatedly been proven false

and/or irrelevant to the Court’s jurisdictional analysis.’
10
These allegations first surfaced in Jacobs’ Opposition to SCL’s Motion to Dismiss for Lack

11
of Personal Jurisdiction, which included claims that SCL physically transported funds from Macau

12
to Las Vegas and operated a system, known as Inter-company Accounting Advice (“IAA™), which

13
transferred casino patron funds back and forth from Macau to Las Vegas. SCL responded in its

14
Reply brief with an affidavit by the Director of Casino Collections for Venetian Macau Limited

15
(“VML”) which made clear that neither SCL nor VML had participated in the physical transfer of

16

funds from Macau to any location. (See Affidavit of Law Seng Chhu, 1Y 9-16). Jacobs has

Glaser Weil Fink Jacobs
Howard Avchen & Shapiro uir

17
provided no response to these statements or evidence to support this allegation.

18

19
SAdditionally, several of Jacobs’ requests, specifically including Request No. 7 (seeking

documents regarding travel to and from Macau by Adelson, Leven, Goldstein and any other LVSC

21 |representative) and Request No. 20 (all telephone records for Adelson, Leven and Goldstein

regarding communications with SCL) are shockingly overbroad and burdensome. These requests

are so broadly worded and seek such particularly personal information that they appear solely

23 |lintended to harass the subjects of the requests, and should be denied outright,

20

22

24 " In anticipation of Jacobs® efforts to introduce evidence regarding the IAA process in the
course of the November 21, 2011 evidentiary hearing regarding jurisdiction, SCL’s disclosure of
witnesses and documents for the evidentiary hearing include evidence SCL will use to rebut

26 | anticipated testimony from Jacobs. However, as set forth in SCL’s disclosures, such evidence
should be limited to the scope of facts and issues set forth in SCL’s Motion to Dismiss for Lack of
Personal Jurisdiction and Jacobs’ opposition thereto, which was already presented to the Court and
28 | does not require any jurisdictional discovery.

25

27

11
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* The IAA process is administered in .Macau by the only entity authorized to deal with casino
2 player accounts, VML, which holds the gaming subconcession in Macau. See SCL Initial Offering
? Document, Ex. “A” to SCL Motion to Dismiss; see also Affidavit of Anne Salt, 9 9. SCL further
) demonstrated that Jacobs’ own proffered evidence, a redacted JAA account spreadsheet, proved thét
® itis VML, not SCL, that is involved with the IAA process in Macau. Jacobs has offered no
° response or evidence to support his claim.
’ Again, in order to demonstrate a basis for jurisdictional discovery, Jacobs must demonstrate
: that the requested discovery is relevant and would have an impact on the Court’s determination of
° general personal jurisdiction. See, e.g., Laub, 342 F,3d at 1093. In regard to Request No. 14, SCL
1 has already proven, through uncontested evidence and Jacobs’ own evidence, that SCL has no
N . involvement either with the physical transportation of money from Macau to Las Vegas, or with the
Jg;‘?i 2 laa process (which is undeniably handled by VML in Macau). In each instance, SCL has
%% = demonstrated that the underlying allegations have no basis in fact, and therefore cannot be used as
£ ,g’ . proper topics for jurisdictional discovery, Jacobs’_ request therefore falls info the “attenuated and
% fz 15 based on bare allegations in the face of specific denials” category of jurisdictional claims that are
§ g ° not entitled to jurisdictional discovery.
M Y D, Jacobs Shonld Be Precluded From Taking Jurisdictienal Discovery Because He
® Is In Possession of Stolen Documents
o As addressed more fully in SCL’s accompanying Motion #n Limine, Jacobs and his counsel
* are currently in possession of documents stolen from both SCL and LVSC, which Jacobs’ prior .
% counsel has admitied contain both privileged and confidential information. With the parties’
# exchange of witnesses and documents on September 23, 2011, Jacobs® counsel has made clear that
% he intends to use the stolen documents to prepare for the evidentiary hearing scheduled for
“ November 21-22, 2011, and presumably to conduct his requested jurisdictional discovery.
? A party’s obligation (along with its legal representative) to return improperly acquired
% documents which contain privileged, confidential and/or proprietary information is well
¥ documented, as is the prohibition against using this information in a legal proceeding. See ABA
28

Comm. on Ethics and Professional Responsibility, Form Op. 368 (1992) ("Inadvertent Disclosure of
12

743658.4
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' Confidential Materials"). dccord, Milford Power Ltd, Partnership v. New England Power Co., 896
: F. Supp. 53, 57 (D. Mass. 1995); Resolution Trust Corp. v. First of America Bank, 868 F. Supp.
’ 217,219, 220 (W.D, Mich. 1994) (ordering destruction of improperly received documents plus all
) copies and "all notes relating to" it); see also Zahodnick v. International Business Machines Corp.,,
° 135 F.3d 911, 915 (4th Cir. 1997) (holding that confidential and/or stolen information cannot be
¢ supplied to a third party, even if it is that party’s attorney).
’ These principles are equally applicable when an attorney represents a former employee in a
’ lawsuit against the employer. See ¢.g Nevada Rules of Professional Conduct, Rule 4.4 (stating that
’ "[i]n representing a client, a lawyer shall not . . . use methods of obtaining evidence that violate the
¥ legal rights of [a third party]"). Such rights ifxclude the right not to have privileged and confidential
a H information disclosed. See Arnoldv. Cargill, Inc.,, 2004 U S. Dist. LEXIS 19381, 2004 WL
-12:} % = 2203410, at *7 (D. Minn. 2004) (recognizing a corporation's legal "rights to confidentiality and
ﬁ\‘-,c‘: e privilege").
£ u
- _% It is undisputed that Jacobs’ counsel is in possession of documents he obtained from SCL
% g ® and LVSC without permission and which contain, at the very least, privileged and confidential
ﬁs % e information. Additionally, Jacobs’ counsel has an ethical duty to return these documents, and the
o o Court should preclude the use of such documents in connection with the Evidentiary Hearing.
® i
S
% 74
21
22
23
24
25
26
27
28
13
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1
III. CONCLUSION
2
For the reasons set forth above, SCL respectfully requests that the Court deny Jacobs’
3
Motion to Conduct Jurisdictional Discovery in full.
4
Dated September 26, 2011,
5
GLASER WEIL FINK,JACORS
6 HOWARD AVCHBIV& SHAPIRO LLP
7
By:
8 Patricia L. Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
g Andrew D. Sedlock, Esq. (NBN: 91893)
3763 Howard Hughes Pkwy., Ste. 300
10 Las Vegas, Nevada 89169
Telephone: (702) 650-7900
11 Facsimile: (702) 650-7950
“: 5 12 Attorneys for Defendant Sands China Lid.
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1 LAS VEGAS, NEVADA, TUESDAY, SEPTEMBER 27, 2011, 4:07 P.M.
2 {Court was called to order)
3 THE COURT: All right. Can everybody please

4| identify themselves who's participating in the argument on
S| Jacobs versus Sands.
6 MR. PISANELLI: Good afternoon, Your Honor. James
7| Pisanelli on behalf of the plaintiff.
8 MS. GLASER: Good afternoon, Your Honor. Patricia
91 Glaser for Sands China, here only on the issues involving the
10| evidentiary hearing.
11 MR. PEEK: And good afternoon, Your Honor. Stephen
12| Peek on behalf of Las Vegas Sands Corp.
13 THE COURT: Okay. I think I have four agenda items,
14| some of which you don't know about. One is each of you has
15| submitted order shortening times, or at least side has
16 | submitted order shortening times. One is in the Las Vegas
17 Sands versus Jacobs case, which I haven't signed, and one is
18| in the Jacobs versus Las Vegas Sands case. One's by Ms.
19| Glaser, one's by Mr. Peek. Does anybody want to discuss with
20| me the briefing schedule that we should have before I have to
21| have a conference call like I just did with Mr. Backus and his
22| adverse counsel?
23 MR. PEEK: Well, Your Honor, I sort of f£all in the
24 | same trap that you did with Mr. Pisanelli's motion that we're

25| here today on the jurisdictional discovery which, I think was
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set on about three days' notice. We're happy with three days'
notice.

MR. PISANELLI: Three days' notice on an issue that
has no relevancy until November? I'd ask Your Honor to give
us the appropriate amount of time to respond to what appears
to be --

THE COURT: The motion in limine.

MR. PEEK: I was just talking about my motion.

THE COURT: See, I've got a motion for sanctiomns,
and I've got a motion in limine.

MR. PEEK: Yeah. I --

THE COURT: I've got two different kinds of motions.

MS. GLASER: Actually, the --

MR. PISANELLI: This is all news to me. I haven't
seen them.

THE COURT: Oh. Okay.

MS. GLASER: Your Honor, with respect to the motion
in limine, which I -- is the only one that I can address, we
would like it as quickly as humanly possible. Mr. Pisanelli
has been served with a motion in limine. We are asking for --
that the -- no documents stolen by Mr. Jacobs be utilized in
connection with anything having to do with the evidentiary
hearing. And I think that issue needs to be resolved as soon
as possible by Your Honor.

THE COQURT: Okay.

B U LR AP S SRR S} DSTRNDUPE P e e et
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MR. PISANELLI: 1I'll object to --

THE COURT: Well, wait.

MR. PISANELLI: I'm sorxy.

THE COURT: Let me go to -- I don't sign OSTs on
motions in limine usually. That's the general rule. So let
me go to a subset of the situation in this particular case.

Has anybody heard from the Nevada Supreme Court on
the emergency petition that Justin Jones was kind enough to
take me up on and file?

MS. GLASER: No, Your Honor, we have not.

MR. PEEK: We have not, Your Honor.

THE COURT: It's not your fault.

MR. PEEK: ©No, it's not, Your Honor.

THE COURT: I'‘m not saying it's your fault.

MR. PEEK: Your Honor, the motion was just filed, so
I didn't expect the Supreme Court to hear it. And I hope you
heard about it not from the newspapers as opposed to --

THE COURT: This time it was served on --

MR. PEEK: Good.

THE COURT: -~ me as required by the rules, and I
looked at it. BAnd I didn't read about it in the paper. So I
certainly understand, Ms. Glaser, that you would like to have
this heard sooner, rather than later. The issues are
integrally interrelated with the issues that are the subject

of this what I'm calling a discovery dispute which isn't

ST e el e et e e A B e s e e bz
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before the Nevada Supreme Court, which unfortunately I can't
resolve because of the stay that is in place. But in
connection with the hearing that is upcoming I can certainly
address it as part of that process. But the question's going
to be how long are we going to do it, and I'm not going to
shorten it to three, four days.

MS. GLASER: Your Honor, I obviously will bow to
whatever you want to do in that regard. It clearly needs to
be resolved, because we think if you look at the disclosures
that were served on us that they intend to -- documents they
intend to use, those are documents that were stolen, in our
view, I don't think there's a different view from -- by Mr.
Jacobs, some of which are attorney-client privileged
documents. Your Honor, none of these documents should be
utilized in comnection with any evidentiary hearing set for
November 21.

THE COURT: Mr. Pisanelli, have you seen the motion
in limine yet?

MR. PISANELLI: No.

THE COURT: Okay. Assume you get a copy in the next
day or so --

MR. PISANELLI: It was served. I haven't seen it.

THE COURT: It looks a lot like this.

MR, PISANELLI: It was served. I just haven't seen

it.
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MR. PEEK: And mine was also served, Your Honor, on
Mr. Pisanelli,

THE COURT: The text of the motien is 12 pages and,
gosh, it looks a lot like what we're dealing with on the
motion that we dealt with a week ago Friday and the motion we
dealt with --

MR. PISANELLI: Sure.

THE COURT: -- Monday?

MR. PEEK: A week ago Tuesday, I think, Your Honor.
Maybe Monday.

MS. GLASER: It's actually more restricted, because
it only deals with documents in connection with the
evidentiary hearing, Your Honor.

THE COURT: Okay.

MR. PISANELLI: Okay.

THE COURT: So it's the same issue that we've been
talking about.

MR. PISANELLI: So Ms. Glaser will be surprised, I'm
sure, when she says that no one disagrees on what to do or
even what we have, we have a lot of disagreement even with
the --

THE COURT: I'm not arguing the motion today.

MR. PISANELLI: -- labels that are being thrown
around with stolen documents. Understood.

THE COURT: I'm not arguing it. I'm just want to
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know how long you think you need to brief it.

MR. PISANELLI: Give me -- I'm leaving town for a
mediation tomorrow, so I'm going toc be out for the next couple
days. So since our hearing doesn't begin until November, I
would ask for 10 days.

THE COURT: That means I need a response for you --
from you by next Friday, which is October 7th.

MR. PISANELLI: Okay.

THE CQURT: Ms. Glaser, once you get that, how long
do you need before you give me a reply brief? .

MS. GLASER: The 10th, Your Honor.

THE COURT: That's the Monday. So do you want to
have a hearing on October 13th, which is the day Mr.
Pisanelli's already scheduled to be here with Mr. Ferrario
which you're trying to move? Does that work?

MS. GLASER: Absoclutely.

THE COURT: All right.

THE CLERK: What time?

THE COURT: 9:00 o'clock.

THE CLERK: Thank you.

THE COURT: So we have negotiated the first of our
issues.

Now with respect to Mr. Peeks sanction motion,

Mr. Peek, thié I guess is because you believe there has been a

violation of the interim order that I entered because I really
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think that the Las Vegas Sands versus Jacobs is a subset of
the Jacobs versus Sands discovery dispute.

MR. PEEK: I know. And we disagree with the --

THE COURT: I understand.

MR. PEEK: -- the Court on that, so -- but we can
certainly agree to disagree,

THE COURT: But it's a violation of the interim
order that I entered in that case.

MR. PEEK: That is correct, Your Honor. Because
what we found when we saw the disclosures that Mr. Pisanelli
submitted in this case --

THE COURT: The Jacobs versus Sands case,

MR. PEEK: -- the Jacobs versus Sand -- what we saw
clearly were attorney-client communications.

THE COURT: Okay.

MR. PEEK: And I remember Mr. Pisanelli standing
before this Court and talking in his -- about he was not going
to violate the rules of professional responsibility, he was
not going to violate the Nevada Rules of Civil Procedure so
what was the harm and why do we need all this relief. Well,
now we know. We also know, Your Honor, and perhaps the Court
didn't know this, is that the docket has been closed in the
remand to -- from the Nevada Supreme Court to this Court --

THE COURT: I read that in --

MR. PEEK: Yes.
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THE COURT: -- the writ petition.

MR. PEEK: So we didn't -- we had to open a docket

with the Nevada Supreme Court. We can't go back to that same

docket. So --
THE COURT: I wag surprised that occurred, since --
MR. PEEK: I was too, Your Honor.
THE COURT: -- they told me to send it back up.

MR. PEEK: I was actually very surprised that that's

happened.

THE COURT: I thought I had a Honeycutt issue

basically that I was dealing with.
MR. PEEK: That's kind of what I thought,

Your Honor, was really a Honeycutt issue. So we had

as well,

to open a

new docket. So we're concerned that we won't be able to get

the relief that we want within the two weeks that the Court

gave us, and we now have a clear violation of the interim

order, well, with respect to the review of attorney-client

privileged documents that Mr. Pisanelli told us he wasn't

going to look at.

THE COURT: Mr. Pisanelli, just assume with me for a

minute that Mr. Peek has a point, whether it's right
Just assume he has a point. I know. How long is it

take you to respond to this one?

MR. PISANELLI: Well, I would say the same.

hope that between now and the 10 days that I respond

or not.

going to

I would

that
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these two lawyers that are throwing these allegations out will
read our disclosures and see that they're all public documents
or documents that have actually been submitted in this court
or a 16.1 production before they start so loosely throwing
these allegations out, and maybe they'll withdraw those
motions. If they don't, we'll call them out for all the
mistakes they've made in their papers and today, and we'll
respond in 10 days.

THE COURT: ©Okay. Well, here's my concern with
that. I had an interim order that was in effect for a period
of 14 days from the day I issued it. My order expires on
October 4th. I am looking to schedule a hearing prior to that
date.

MR. PEEK: And October 4th is Monday.

THE COURT: ©No, it's a Tuesday.

MR. PEEK: Tuesday?

THE COURT: It's the Tuesday a week from today.

MR. PEEK: I'm happy to do it on Tuesday, Your
Honor. Mr. Piganelli and I are together on Monday on another
matter, so I'm happy to do it on Tuesday.

THE COURT: Because you guys --

MR. PISANELLI: Well, since we're doing
everything --

THE COURT: -- all have cases together.

MR. PISANELLI: Since we're doing everything at

10
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1| hyperspeed, Your Honor, I don't think a reply should be a
2| material concern to everyone. So we'll file a brief with you
3| on Monday, and we'll show up on Tuesday.
4 MS. GLASER: Your Honor, if I might -- again, I'm
5] not involved in that pérticular motion. If you look at the
6 | documents the were on the disclosure --
7 MR. PISANELLI: This is what we're going to brief,
8 | Your Honoxr.
9 MS. GLASER: Let me -~ let me finish.
10 MR. PISANELLI: We're going to have the oral
11| argument today?
12 MS. GLASER: May I finish?
13 THE COURT: ©No, we're not going to have an oral
14 | argument today.
15 MS. GLASER: Your Honor --
16 THE COURT: But I'll listen to Ms. Glaser, because
17| if she wants to tell me to do something in the Las Vegas Sands
18| versus Jacobs case, I will certainly listen to her. But I
19| thought she was going to make a decision not to do anything in

201 that case.

21 MS. GLASER: I'm not talking that case.
22 THE COURT: Okay.
23 MS. GLASER: But I do need to address something that

24 | was said by Mr. Pisanelli, and I'd like it to be addressed in

25| the context of the evidentiary hearing, which is of great

11
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concern to us, Your Honor. Your Honor, if you look at -- and
I'm strictly limiting my comments to one thing he said. If
you look at the disclosures made in connection with the
evidentiary hearing, you will see Bates stamp numbers that go
all the way past 1100. That means that Mr. Pisanelli and his
office and his c¢lient have used documents and have literally
looked at documents that were taken from us without our
permission.

MR. PISANELLI: That is blatantly false --

THE COURT: I'm --

MR. PISANELLI: -- and she says it with nothing to
base it on. We have a thing here called an Internet, and if
they want to look they’1ll find all of those new Bates numbers
from the Internet.

THE COURT: Okay.

MS. GLASER: That's not true.

THE COURT: Gentlemen, ladies. I am not going to
address whether there has or has not been a substantive
violation of the interim order or whether that somebody has or
had not stolen documents or whether somebody has or has not
got documents that are protected by the attorney-client
privilege. I'm not geing to address that today.

MR. PISANELLI: Fair enough.

THE COURT: And I'm not going to address that in the

case called lLas Vegas Sands versus Jacobs, because I think

12
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that I'm -- that's part of a discovery dispute that's in
Jacobs versus Sands, which the action has been stayed.

MR. PISANELLI: Right.

THE COURT: And luckily, Mr. Justin Jones was kind
enough to file an emergency request for relief for the Nevada
Supreme Court, which they may do something about.

I am, however, very concerned about the issue which
I discussed when Mr. Campbell was still counsel of record and
we had our discussion I want to say at the end of August about
when we were going to schedule the evidentiary hearing and
what had to be done so that I could comply with the writ that
was issued to me by the Nevada Supreme Court. And during that
original discussion I did have a discussion, and I don't
remember who it was that said it first, about whether
discovery would be appropriate for jurisdictional issues;
because sometimes it is, and when it is it's appropriate to
do. 2and I suggested at that time that counsel get together
and see if they could agree. My guess by the fact you're here
is that you didn't agree. 2And the fact that Mr. Pisanelli is
new has probably meant that we're here later than we would
have been if Mr. Campbell had still been counsel. So --

MS. GLASER: Let me --

THE COURT: -- that's my preface of where I am today
with respect to you guys.

MS. GLASER: Understood.

13
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1 THE COURT: So it's your motion, Ms, Glaser.

2 MS. GLASER: It's actually --

3 MR. PISANELLI: Your Honor, it's our motion.

4 THE COURT: Or no, it's Mr. Pisanelli's motion.

51 Sorry.

6 MR. PISANELLI: Thank you. Well, in looking forwaxrd

7| to the evidentiary hearing, Your Honor, I have to give the

8| defendants credit for their chutzpa. I mean, what are we

9} looking at, the position that they are proffering to you that
10| they would like to present? They asked to be let out of this
11} litigation on grounds of no personal jurisdiction. They asked
12| now in five different contexts that I and my coclleagues be

13| blindfolded to the evidence we rightly possess, these very fun
14| and now very tired labels of “"stolen" being thrown out there
15| for press purposes or otherwise. They give no evidence
16 | whatsoever but for a couple of perfunctory, conclusory, self-
17| serving affidavits and original briefs. They now even go so
18| far, Your Honor, as to offer expert testimony. And they

19| still, with all that said, come in front of you and say, but
20| no other discovery, don't let them have anything else, this is
21| tough enough, I'm assuming they're saying to themselves, to
22| stay out of this jurisdiction with what we know, don't let
23| them get to the real evidence that will govern this issue. I
24 | have to ask if they even blush when they make these type of

25| arguments, wanting so much and giving so little.

14
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So we start with a couple of general I think
irrefutable principles that we have to deal with and
defendants have to come to grips with, one of which they like,
right. And that is that we carry this burden. We'll have the
debate of whether the burden is one of prima facie evidence
because we are pretrial, or whether because of the nature of
the evidentiary hearing we're actually going to go to the
preponderance. But in any event, we carry the burden, and
you're not going to hear me dispute that.

That legal issue in and of itself has very, very
strong consequences and it's what leads us to the very
substantial body of law dealing with discovery. Because we
carry the burden, equity says that we have the right to
discovery. And it is a very, very minimal standard that Your
Honor has to apply, one that has been characterized as whether
our position on jurisdiction over Sands China appears to be
clearly frivolous. If you find that our position is clearly
frivolous under the Metcalf decision you can say, no need for
discovery because I see where this is going and none of this
discovery is going to help this concept of a frivolous notion.

And so the question before you today is is our
position that Sands China is subject to jurisdiction in this
state one that is clearly frivolous? Well, logically of
course, as the new person in the case you know where I

started, I started reading, right. I started reading a lot

15
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about this very topic, including what Your Honor had to say
about it. And Your Honor said that this is not an issue
that's clearly frivolous. Matter of fact, Your Honor said
that you saw that there were pervasive contacts that Sands
China had with this forum. Now, I'll be frank, Your Honor.
I'm not altogether clear with what the Supreme Court wrestled
with. I'm not. I saw what was before you as evidence. Was
testimonial evidence by way of affidavits, it -- there was
verified documents before you, as well, there was lot of them.
And you read them and you considered them and you balanced the
law, and you found pervasive contacts.

So what the Supreme Court didn't see or struggle
with, I don't know. All that matters is they told us to come
back and have an evidentiary hearing, and that's what we're
going to do, and that's all that really matters. But the
point is this. In determining whether you can find now that,
rather than pervasive, our position is clearly frivolous, you
know, do we really need to look beyond what you've already
seen and what is in the record tecday? We have the two top
executives of Sands China live here, CEO and at one time the
president, and, of course, the chairman, Mr. Adelson. They
live here, and not only do they live here but they perform
their functions, from what we can see and what's in the
record, from Las Vegas. The two top-ranking officials of this

company live here and direct this company from Las Vegas.

16
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We know that substantial energy went into designing
and developing projects for Sands China here in Las Vegas. We
know that they recruit executives for Sands China here in Las
Vegas. We know numerous contracts with Las Vegas Sands Corp.
for sharing responsibilities, et cetera, that Las Vegas Sands
Corp. has been so kind as to say are arm's-length deals.
Arm's-length deals. Doesn’t matter that it's its parent.

They are contracting with the Nevada entity. They‘re not just
contracting with Las Vegas Sands, they're contracting with
Bally's, they're negotiating with Harrah's, they're dealing
with a company by the name of BASE Entertainment, they're
dealing with a company that governs and controls Circ Du
Solei. The point is this. They purposely direct their
energies into this state with contracts with entities from
this state. We'll find out if they're governed by Nevada law
and whether they're taking advantage in gaining the
protections of Nevada law. But we're filtering it right now,
all this evidence already in the record, through this clearly
frivolous standard to see if Sands China can rightly say that
no discovery should be allowed.

We know we have these ATAs, transfers of $60 million-
plus. Saw the boards Mr. Campbell had prepared that he was
using to demonstrate that issue. I think it was characterized
that this entity is being used as a bank so that their

customers, Ms. Glaser's words, could have the convenience of
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depositing money in China and walking into a Las Vegas casino
and taking that value out here, no different than if I went to
Bank of America to deposit my paycheck and then showed up in
Dublin to get the same type of benefit of my funds with the
banking institute. They don't like the idea of banking, and
they say that it's accounting and all that. But nonetheless,
right now we're talking about a clearly frivolous standard of
whether Sands China should be subject to discovery. So --

THE COURT: And you're only talking about
jurisdictional discovery at this point.

MR. PISANELLI: I'm sorry.

THE COURT: Jurisdictional discovery.

MR. PISANELLI: Right. And this is my point, Your
Honor. You already know all of these things in this case in
relation to our claim that Sands China is subject to
jurisdiction here. We are going to have an evidentiary
hearing, they have rebutted all of these categories and we are
entitled -- because we have the burden and because our
position is not clearly frivolous, we have the right to
conduct this discovery. That is the simple point that we are
making. And court after court has said under circumstances
like this, Your Honor, that if we don't -- if we are not
permitted to have discovery, it is, in all due respect, an
abuse of your discretion. So that's how we get here. Those

are the standards that we look at in determining whether
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discovery is appropriate.

So let's look at the discovery we're agking for that
has got everyone so incensed and exercised here. We're
looking really for four depositions. I have a fifth only
because I have played the Sands discovery game in the past in
my career, and so just as a safety net I put in a 30(b) (6)
deposition, as well, in case I get failing memories one after
another or lack of preparedness one after another with
witnesses coming in and saying, I don't know. But a 30(b) (&)
will eliminate that. And so what we're talking about, of
course, is those first two people that I mentioned, the
highest-ranking officers of Sands China, one currently still
holding that position, Mr. Adelson, and the person who took
over for Mr. Jacobs as president and acting CEO, Mr. Leven.
We know from the evidence before you, Your Honor, that these
two gentlemen have as much to do with that company certainly
during the relevant time period as anyone anywhere. A&nd so
where else would we start this analysis but with the
deposition of these two people?

Remember, we're talking in Mr. Jacobs a person who's
a low-level employee, we're not talking about a valet parker
here; we're talking about a person who held the position of
president and CEO having direct daily communications with
these two gentlemen. If any -- the three key witnesses in

this entire debate I would argue are Mr. Jacobs and these two
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1| gentlemen.

2 We also offer a request to take the deposition of

3| two people, who at least from what we have seen in our

4| Internet research, it's not altogether clear whether they hold
5| actual titles with Sands China, but we know that they perform
6} substantial service on behalf of these entities and are

7| involved in actions that show Sands China's reach into Nevada.
8| Mr. Kay, who has been involved in the financing for this

9] entity, financing that occurred, was negotiated, was executed
10| here in Nevada. We have Mr. Goldstein, a person who was

11| involved in the international marketing efforts for these VIPs
12| that we've talked about before, and a substantial role in the
13| development of these properties owned and controlled by Sands
14| China.

15 So to suggest that we are being harassing or

16 | overreaching really is a stretch. We have tried to narrowly
17| confine what it is that we want to do, knowing, Your Honor,

18 | that you have already told me, no, we're not going to continue
19| this hearing. So my time to prepare for this hearing is

20| valuable. I don't have any interest or even the time, for
21! that matter, to harass Mr. Adelson or harass anyone in that

22| company. I have to get ready for an evidentiary hearing, and
23| that's what I plan on doing, and getting depositions of four
24 | people doesn't seem to be an overreach from our perspective,

251 not even -- not even a close call.
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1 The documents -- I could go through them one after
2| another if you'd like, but they speak for themselves. They

3| are documents intended to show that this company is reaching
4| into this state intentionally, it is obtaining the benefit of
5| the laws of this state, and we intend to show that, whether it
6| be through the contracts it has, contracts with its own

7| parent, contracts with other third parties or -- and we also
8| want to show that its primary officers are directing the

9| management and control of that company from the offices here
10{ on Las Vegas Boulevard. And you can see item by item, Your
11} Honor, that's what we're doing here. Even the board meetings,
12| we intend to show that these board meetings are being attended
13| by more than two, possibly three, four different directors
14| sitting here in Las Vegas. Are they on the telephone? Of

15| course they're on the telephone. Is it videoconferenced? I
16| don't know. But we have board meetings that doesn‘t really
17| have a meeting place. but one-might even fairly say once we

18| get to the bottom of it the actual meeting is taking place

19| with the chairman, the chairman sitting here. Who's calling
20| who is the point, and shouldn't Your Honor take that into
21| consideration when we determine just how far reaching Sands
22| has been in comihg into this jurisdiction.
23 Of course, the ATAs have been debated before, Your
24| Honor. I was going to say ad nauseam, but we'll say

25| comprehensively the last time we were here. I would like to
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get to the heart of it. We see a new defense by Ms. Glaser
coming up, trying to distance now Sands China from its own
subsidiaries. Sands China indeed wants to be considered an
island for all purposes to make sure that you don't hold it
responsible for the agency that it offers to its subsidiaries
and you don't hold it responsible for the agency it finds in
the employees of Las Vegas Sands. And so we want to get tec
the heart of this banking system for their VIP customers to
show once again that allowing these VIPs to deposit money in
China and show up here and gamble with that same money is in
fact reaching into this state and being afforded the
protections of this state.

Now, let's take -- let me take a few minutes to talk
about this opposition we received. The opening paragraph is
the same stuff -- it took a lot of restraint for me to just
call it "stuff," that we just heard about my propensity and
willingness to violate ethical standards and on again this
very fun term, hoping the press is watching, of "stolen
materials." What in the world that has to do with discovery
is beyond me. But these are not inexperienced people, they're
-- they craftily just cram a sentence at the bottom of this
paragraph after trying to taint the well with Your Honor and
saying that Jacobs's violations support the denial of
jurisdictional discovery. I don't follow that logical leap.

It was just a way to get this stolen concept in front of you,
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1| hoping that it's going to have an effect on you in the long

2| term. It obviously has nothing to do with it, and it is

3] indeed a debate that I welcome, and I just can't wait to have
41 it with you, especially with the recklessness that we've seen
5| with this mud slinging and these allegations that are being

6| thrown around.

7 Now, equally and perhaps even more remarkable is the
8| exercise Sands China offers this Court with what they call

9| clear statements of law. I will correct them as being clear
10| misstatements of law. We start off with this proposition,

11| relying upon the AT&T case. I direct Your Honor, I'll be

12| reading just a very quick guote from page 8 of Ms. Glaser's

13| brief where she says, quote, "Under the established legal
14 | authority governing jurisdictional discovery none of Jacobs's
15| proposed topics for discovery are relevant to the jurisdiction
16 | inquiry, as each seek information that in the absence of an
17| alter ego claim is insufficient as a matter of law to the

18| determination of general personal jurisdiction.' Now, they

19| repeat this statement throughout this brief. Alter ego, alter
20| ego, alter ego, alter ego, alter ego. If we are not

21| presenting and proving alter ego, than the contacts between
22| this parent and its subsidiary are relevant, it's a matter of
23| law, and therefore clearly frivolous discovery, we don't need
24| to do it.

25 Here ig the problem. AT&T does indeed address an

23

PA283



(Page 24

of 53)

10

11

12

13

14

15

16

17

18

18

20

21

22

23

24

25

issue of a way to obtain personal jurisdiction of an
affiliated company, parent and subsidiary, and it can go in
the reverse, right, you can into the jurisdiction of the
subsidiary, too, and have this debate about the parent, it
doésn't have to be the manner in which we're doing it. But
what AT&T does not say, it's Ms. Glaser that says it, is that
is the only way. Alter ego is a -- it says in the -- she
says, "In the absence of an alter ego claim,” we get no
discovery because this evidence is insufficient as a matter of
law. Well, the Goodyear case cited by our own good Supreme
Court here does the exact opposite and takes a look not at
alter ego, but what we're supposed to do in all jurisdictional
debates, Your Honor, and that is, let's take a look at Sands
China and see what Sands China is doing in Nevada. We did not
come to this courtroom and we are not going to come in
November and have a debate with you to say that Sands China is
owned by Las Vegas Sands Corp. and therefore subject to
jurisdiction. That is not our position.

THE COURT: Because that would be a loser.

MR. PISANELLI: That would be one I'd never present
to you. What I'm presenting to you is this, and this comes
from the Doe versusg Unical case, which I'll read a very quick
quote to you, because I think it's telling, Your Honor. We
are going to talk about several different ways that Sands

China has knowingly subjected itself to the jurisdiction of
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this Court.

Now, on this concept of the exclusive way to do so
through alter ego, we see in Doe versus Unical Corp., a Ninth
Circuit opinion, 248 F. 3rd 915 {(2001), Your Honor, the Ninth

Circuit analyzed AT&T and the alter ego theory. That was,

coincidentally, Section A of the court's analysis on
jurisdiction. Section B was a thing called agency theory.
Agency theory, not alter ego. Alter Ego isn't the only way.
Alter ego isn't a prerequisite to this type of discovery.
Agency theory. The Ninth Circuit told us the agency test "is
satisfied by a showing that the subsidiary functions as the
parent corporation's representative in that it performs
services that are sufficiently important to the foreign
corporation that if it did not have a representative to
perform them the corporation's own officials would undertake
to perform substantially similar services."

Ninth Circuit went on and said, "As the Gallaghexr
court articulated this rule, if a subsidiary performs
functions that the parent would otherwise have to perform, the
subgidiary then functions as merely the incorporated
department of its parent. Consequently, the question to ask
is not whether the American subsidiaries can formally accept
orders for their parent, but rather whether in the truest
sense the subsidiary's presence substitutes for the presence

of the parent.”
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And so we are not saying alter ego. We don't care
about alter ego yet, but we do care of whether the people in
Las Vegas Sands Corp. are acting as an agent and performing
functions that, had they not performed them, people in China
for Sands China would have to perform them themselves. And if
you lock at our discovery request you see that is precisely
the nature of the reguest that we're getting at.

Now, it doesn't end there. We're also simply
locking, Your Honor, at what did Sands China do on its own.
Did it contract? Did its officers come here to conduct
businesg? Do its officers actually live here to conduct the
business of Sands China? In other words, a total review of
the context like the court tells us, an in toto review of all
the circumstances in which this company is reaching into
Nevada.

8o my -- in summary at least on the general
jurisdiction issue, we are looking not only for Sands China
and what it did on its own, we're also looking to see what did
Las Vegas Sands Corp. do as an agent for Sands China on
circumstances where Sands China would have had to perform
these services on their own. And you see we're asking for
those type of shared-services contracts. That certainly is
going to tell us something. We're looking to see what Mr.
Goldstein wants to do in connection with this VIP marketing

with or without a contract. 1Is that something that would have
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to be done out of China if he didn't do it? What about the
financing with Mr. Kay? If he's not performing those
functions here in Las Vegas for Sands China, would Sands China
have to have somebody else on their own payrell doing it?
These are all relevant to this analysis. And that's what the

Ninth Circuit certainly told us in Deoe versusg Unical.

There's another misstatement of law that was quite
disturbing in Ms. Glaser's briefs, that having to do with
transient jurisdiction. As Your Honor knows, this is an
issue, this is a cloud on the horizon if we need to get to it.
Mr. Leven was served. He is a -- he is an executive, he is an
officer of Sands China, or certainly was at the time, and he
was served here in Las Vegas.

Now, on page 4, in Foctnote 2 of Ms. Glaser's brief,
she says on line 26, 25-1/2, “"As this Court is aware, SCL,
Sands China, fully addressed the transient jurisdiction in its
reply in support of motion to dismiss for lack of persoconal
jurisdiction, and clearly demconstrated that transient
jurisdiction is inapplicable to foreign corporations such
as SCL," and she cites the Burnham decision for the United
States Supreme Court. Notably, Your Honor, she cites a
Supreme Court case that says that this issue is clearly
resolved, and this decision she's citing to is Footnote 1 of
Burnham, an issue of such great importance the Supreme Court

resolved in Footnote 1.
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1 Well, I don't know if Ms. Glaser thought we wouldn't
2| read it, but we read Footnote 1 -- and I tell you, talk about
3| a moment where you're scratching your head -- telling Your

4| Honor that transient jurisdiction doesn't apply to
5| corporations and it's a well-settled principle of law and will
6| have nothing to do with case. What did the Supreme Court say
71 in Footnote 1 that was so telling? Quote, “"Even when the
8| cause of action does not arise out of or relate to the foreign
9| corporation's activities in the forum state, due process is
10| not offended by a state subjecting the corporation to its in
11| person -- in personam jurisdiction when there are sufficient
12| contacts between the state and the foreign corporation. Only
13| our holdings supporting that statement, however, involved
14| reqular service of summons upon the corporation's president
15| while he was in the foreign state acting in that capacity."
16| So far no rejection.
17 The Supreme Court went on, "It may be that whatever
18| special rule exists permitting continuous and systematic
19| contacts to support jurisdiction with respect to matters
20 | unrelated to activity in the forum applies only to
21| corporations which have never fitted comfortably in
22| jurisdictional regime based upon de facto power over the
23| defendant's person," a question the Supreme Court is posing in
24| it's footnote. It may be, the Supreme Court said.

25 Well, the Supreme Court went on to say in relation
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to the question it was posing, "We express no views on these
matters, and for simplicity's sake, until reference to the
aspect of contacts-based jurisdiction in our discussion," a
decision where the Supreme Court expressly stated no views,
Ms. Glaser tells us clearly establishes that transient
jurisdiction doesn't apply to corporations. Well, the
decision that the Supreme Court was relying upon in that very
footnote, Perkins decision, Your Honor, which is as telling as
anything we can point to, said, "Today if an authorized
representative of a foreign corporation be physically present
in the state of the forum and be there engaged in activities
appropriate to accepting service or receiving notice on its
behalf, we recognize that there is no unfairness in subjecting
that corporation to the jurisdiction of the courts of that
state through such service of process upon that
representative."

In other words, if Mr. Leven goes to the beach in
California, not in his capacity as president of Sands China,
and he's served there, would that be fair to say that he's
subject to jurisdiction -- or the company is subject to the
jurisdiction of California? Probably not. He wasn't serving
in his function as the officer of that company. But when a
process server comes to lLas Vegas Boulevard and hands Mr.
Leven service of process in his capacity as the president of

Sands China, we know that there is nothing unfair about saying
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that Sands China now is subject to transient jurisdiction, an
issue settled by Footnote 1 in Burnham, I think not, Your
Honor. And the point is this. Discovery as to Mr. Leven and
his roles and what he does on Las Vegas Boulevard, the
function he was serving when he was served is all relevant for
transient jurisdiction. Contrary to what Ms. Glaser tells us,
transient jurisdiction is very much alive in this case and
something that Your Honor is going to ke asked to resolve.

THE COURT: And for the record, something I haven't
ruled on to this point.

MR. PISANELLI: Right. Understood. So what we
have, then, for debate in November general jurisdiction based
upon what Sands China does here, general jurisdiction based
upon the agency role of Las Vegas Sands and what it performs
here on behalf of Sands China, specific jurisdiction of what
Sands China did here in relation to the causes of action that
was presented to you, and, of course, transient jurisdiction
of Sands China. All of these issues will be debated. All of
the evidence that we have asked goes directly to these four
issues. Sands China can not stand up through Ms. Glaser,
through Mr, Adelson, through Mr. Leven, through any of them
with a straight face and look you in the eye and say, in light
of everything we already know that this type of jurisdiction
-- in light of the law governing jurisdiction would be clearly

frivolous. They cannot do that with a straight face. And
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because they can't do that with a straight face, we are
entitled to the discovery that is so regularly given to
parties who find themselves, like Mr. Jacobs does, in trying
to defend against a challenge of personal jurisdiction.

THE COURT: Thank you.

Ms. Glaser.

MS. GLASER: Your Honor, I'm coming to you with a
straight face. In our view in no uncertain terms we think
that the Nevada Supreme Court order filed August 26th, 2011,
speaks volumes. And what is attempting to be done here is to
relitigate issues that have already been determined by the
Nevada Supreme Court. And by that I mean -- and I'm looking
specifically, starting on page 2, when it discusses the MGM
Grand decision and it discusses the Goodyear decision. We
came to Your Honor and we made a motion to dismiss for lack of
personal jurisdiction. What was presented were facts. The
Court, in our view erroneously, but nonetheless, the Court
determined that you had enough to rule on, you made a
determination, and we took that to the Nevada Supreme Court.
When we went to the Nevada Supreme Court, the Nevada Supreme
Court said, look, based on the MGM case, and more importantly,
I think, Your Honor, the Goodyear case, which is a U.S.
Supreme Court 2011 case, considered whether jurisdiction over
foreign subsidiaries of a U.S. parent corporation was proper

by locking only to the subsidiary's conduct.
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The discovery that's being sought here is an attempt

to bolster a case that they claim, and I'm using their words,
you already -- you purportedly already know, you already know
the facts, you already know what is sufficient, and the only
question is clarifying it for the Nevada Supreme Court so
they're clear on what you meant.

THE COURT: That's not what they told me to do.
They told me to conduct an evidentiary hearing.

MS. GLASER: They --

THE COURT: If I've got to conduct an evidentiary
hearing, we have to do some more stuff than we'wve done
already.

MS. GLASER: Your Honor, what they're saying is --
but there is certain case law that is the law of the case.
They're saying, for example, the fact that Mr. Leven and Mr.
Adelgon are a -- also officers and directors of Las Vegas
Sands and they have a 70 percent subsidiary in China, they
havg an obligation, a supervisory obligation undexr the
Goodyear case and under the MGM case. There is no gquestion

that they have that obligation, and they have a fiduciary

obligation to make sure what's going on there they participate

in. No question about that. We don't debate that. And the

fact that they make a -- they contribute here in connection

with what's going on in China, I don't back away from that. I

don't hide from that. That's not jurisdiction. That's
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1| performing supervisory responsibilities in their capacity as a
2| parent regarding a subsidiary that's in China. I do not back
3| away from that at all. But to call that jurisdiction, in our
4| judgment, is not only wrong, it's alréady been decided by --

5| in my judgment, that part of it has already been decided by

6 | the Nevada Supreme Court.

7 So what is there left in our view? And I want to be
8] very clear about -- by the way, the Burnham case does stand
9| for the proposition -- I urge the Court to take a look at it

10| whenever it's convenient. The Burnham case stands for the

11| proposition that transient jurisdiction can't be established
12| by serving Mr. Leven here in Nevada. And we believe that. We
13| don't back away from that, either.

14 Now, I want to -- I want to be very clear about

15} this. We think you don't need any discovery at all, and we

16| think it because six months ago -- I'm probably wrong about

17| how much -- many months ago it was, Your Honor, because I

18} don't remember exactly when we were in front of you --

19 THE COURT: It was about six months ago.
20 MR. PEEK: March 15th.
21 MS. GLASER: They're looking for a second bite of

22] the apple after much has been determined, not everything, I
23| acknowledge that you, much as been determined by the Nevada
24 | Supreme Court. The Nevada Supreme Court wants clarity as to

25| how Your Honor believes you were able to find jurisdiction,
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minimum contacts.

THE COURT: If that's what they wanted, Ms. Glaser,
they wouldn't have ordered me to have an evidentiary hearing.

MS. GLASER: Your Honor, I think they want you to
either bolster or not be able to bolster what has already been
-- the facts that were presented to you. I do believe that.
I'm not arguing that you shouldn't have an evidentiary
hearing. That would be foolish. The court's asked for that.

THE COURT: Well, they told me to have an
evidentiary hearing.

MS. GLASER: Absolutely.

THE COURT: They didn't ask me, they told me.

MS. GLASER: And they didn't tell you, they didn’'t
tell you, by the way, you should order discovery because we
always allow discovery in jurisdictional hearings. Your
Honor, if you look at the Metcalf case, perfect case and
relied upon by the other side. The Metcalf case is ~-- and I'm
going to use a bad example, because it's a stranger case.
It's saying, when somebody who is a stranger to the company
wants to allege jurisdiction over a parent or a sub they're
supposed to get discovery. I don't argue that point. Do you
think for a moment the other side could argue that Mr. Jacobs
is a stranger? He was the CEO of Sands China. He was not a
stranger, he was a member of the board of Sands China. He is

not entitled to any discovery, frivolous or otherwise. I
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don't care what the standard is, he is not a stranger to these
companies at all. And if you look at the Metcalf case, and
it's not just the Metcalf case, Your Honor, it's also --
because they cite another one, which stands for exactly the
same proposition. Metcalf is a Third Circuit case, 566 F.3d
324, It's a 2009 decision, and it cites and relies on, and
I'm proud to say, a West Virginia case, which is where I'm
from. And in that West Virginia case unequivocally it's
talking about strangers. I don't dispute the fact that -- in
this West Virginia case, for the record, Your Honor, is the
Bowers case. It's 202 W.vVa. 43, and that Bowers case which
Metcalf cites is a case, again, over and over again there are
instances when -- I've participated in myself, when
jurisdictional discovery is appropriate. But it's, for
example, if somebody has a car accident in Nevada and wants'to
sue General Motors here, the Nevada subsidiary, and General
Motors in Detroit, somebody says, well, wait a minute, you‘re
entitled to discovery to see if there's sufficient contacts.
But there, the guy's a stranger. He had an accident. He
doesn't know anything about the internal workings of the
company. Jacobs knows everything, and he knows it, and he
presented what he had and what he knew, and the Supreme Court
said, not enough, before.

And what we're saying to you now is no more

discovery and certainly not the kind of discovery that's being
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sought here, which is the sun, the moon, and the stars, but
the Goodyear case and the MGM case provide that no alter ego,
no discovery, period.

Now, I want to talk about the IAA transactions,
because I remember sitting here in court, and Your Honor
locked at a board that Mr. Campbell put up, and you actually
-- I don't know if it's spontaneously, said, "pervasive," I
think was the word in the transcript. And I'm saying to you,
respectfully, that's a wrong view of what is going on. Mr.
Jacobs came to Your Honor under oath and he told Your Honor
that money changed hands. We quickly determined that wasn't
the case, that Mr. Jacobs either was wrong or not telling the
truth. I hope it's simply that he was wrong. He comes and
tells Your Honor that. And then we find out what really
happens is -- and all of this is nothing more than a
bookkeeping entry which case after case, and we cite them in
our brief, when you joint marketing, when you have
accommodations made between a subsidiary and a parent it is
not sufficient for jurisdiction, it's just not.

One of the things they said is -- and I -- this one
I love. Your Honor may remember VML, There was a motion to
dismiss for lack of a -- failure to join an indispensable
party. BAnd Your Honor said what I think is both the truth and
the law, I don't have any jurisdicticn over VML. You --

THE COURT: Well, I also asked if I let the case go
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in Macau if everybody would consent to jurisdiction in Macau,

and nobody said yes.

MS.

MR.

MS.

THE

MR.

THE

MS.

GLASER: No. We said yes.

PEEK: I said yes, as well, Your Honor.

GLASER: They said yes.
COURT: You did not say yes --
PEEK: Yes, I did, Your Honor.
COURT: -- at the time.

GLASER: Well, let me just tell you.

always been willing to do that.

MR.

PEEK: No. I said -- you go back to that

transcript, Your Honor. You'll see that.

MS.

litigation between American citizens and Sands China in Macau,
because that is the appropriate forum.

otherwise. But we haven't changed our tune.

want to stick

I think it was Mr. Peek's motion, made a motion to join VML,
you said you didn't have jurisdiction.

right about that.

transactions.
Now,

that's fair.

in Macau. It has

willing and we'll

VML

GLASER: And in fact there has been pricr

with VML. VML -- I'm supposed -- after we came,

It is the subconcessionaire, it is the entity.

if you want to ignore that, I don't think

37

I'm not contesting

VML -- because I

I think you're clearly

It is VML that is party to all of these IAA

is a absolutely appropriate corporate entity
the transactions for IRA. And we've been

open our books on that in a second because

PA297





