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DLS@pisanellibice.com

Eric T. Aldrian, Esq., Bar No. 11897
ETA@Elsanelllblce.com

PISANELLI BICE PLLC )

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

Telephone: 702.214.2100
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Attorneé for Real Party in Interest
Steven C. Jacobs
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DISTRICT JUDGE,
DEPARTMENT 11,
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CHRONOLOGICAL INDEX

DOCUMENT DATE VOL. PAGE
Bloomberg Article, "Las Vegas Sands 11/06/2008 I APP000001-
Plunges on Default, Bankruptcy Risk™ 03
Offer Terms and Conditions 08/03/2009 I APP000004
Letter from P. Glaser to D. Campbell 11/23/2010 I APPOOO70005—
Letter from D. Campbell to P. Glaser 11/30/2010 I APP00090008—
Letter from P. Glaser to D. Campbell 12/03/2010 I APP01020010-
Letter from D. Campbell to P. Glaser 01/11/2011 I APP000013
Steven C. Jacobs' Amended Complaint 03/16/2011 I APP03010014-
Steven C. Jacobs' Initial Disclosures 05/16/2011 I APPO4090032-
Email from J. Williams to J. Jones 07/08/2011 I APP05010050-
Las Ve?as Sands Corp.'s Motion to 09/13/2011 I APP000052-
Compel Return of Stolen Documents 111
Pursuant to Macau Data Protection Act

Las Vegas Sands Corp.'s Complaint 09/16/2011 I APP000112-
(Case No. A-11-648484-B) 121

Las Vegas Sands Corp.'s Ex Parte 09/16/2011 I APP000122-
Motion for Temporary Restraining (electronically 187
Order and Preliminary Injunction, or in filed on

the Alternative for Protective Order 09/28/2011)

Las Vegas Sands Corp.'s Notice of 09/19/2011 I APP000188-
Withdrawal of Motions 191
Transcript of Hearing on Las Vegas 09/20/2011 I APP000192-
Sands Corp.'s Ex Parte Motion for 218
Temporary Restraining Order and

Preliminary Injunction, or in the

Alternative for Protective Order

Las Vegas Sands Corp.'s Emergency 09/26/2011 I APP000219-
Original Petition for Writ of Mandamus 243
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DOCUMENT DATE VOL. PAGE
Las Vegas Sands Corp.'s Motion for 09/28/2011 I APP000244-
Sanctions for Violation of the Court's 265
Interim Order and Additional relief on

Order Shortenina Time_

Notice of Entry of Interim Order 09/30/2011 I APP8(7)8266-
Steven C. Jacobs' and VVagus 10/03/2011 I APP000271-
Group, Inc.'s Opposition to Las Vegas 327
Sands Corp.'s Motion for Sanctions and

Countermotion for Sanctions

Order Denying Petition for Writ of 10/04/2011 I APP000328-
Mandamus 329
Transcript of Hearing on Las Vegas 10/06/2011 I APP000330-
Sands Corp.'s Motion for Sanctions for 364
Violation of the Court's Interim Order

and Additional Relief on Order

Shortening Time

Letter from D. Spinelli to B. Schneider 10/09/2012 I APP8(7)8365—
Transcript of D(Iezposition of Michael 02/01/2013 I APP000371-
Leven, Vol. 11, Excerpts 387
Transcript of Hearing on Las Vegas 06/27/2013 I APP000388-
Sands Corp.'s and Sands China Ltd.'s 393

Motion for Stay of Order Granting
Plaintiff's Motion to Return Remaining
Documents from Advanced Discover
Pending Defendants' Petition for Writ of
Prohibition or Mandamus
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ALPHABETICAL INDEX

DOCUMENT DATE VOL. PAGE
Bloomberg Article, "Las Vegas Sands 11/06/2008 I APP000001-
Plunges on Default, Bankruptcy Risk™ 03
Email from J. Williams to J. Jones 07/08/2011 I APP05010050—
Las Vegas Sands Corp.'s Complaint 09/16/2011 I APP000112-
(Case No. A-11-648484-B) 121

Las Vegas Sands Corp.'s Emergency 09/26/2011 I APP000219-
Original Petition for Writ of Mandamus 243

Las Vegas Sands Corp.'s Ex Parte 09/16/2011 I APP000122-
Motion for Temporary Restraining (electronically 187
Order and Preliminary Injunction, or in filed on

the Alternative for Protective Order 09/28/2011)

Las Vegas Sands Corp.'s Motion for 09/28/2011 I APP000244-
Sanctions for Violation of the Court's 265
Interim Order and Additional Relief on

Order Shortening Time

Las Ve?as Sands Corp.'s Motion to 09/13/2011 I APP000052-
Compel Return of Stolen Documents 111
Pursuant to Macau Data Protection Act

Las Vegas Sands Corp.'s Notice of 09/19/2011 I APP000188-
Withdrawal of Motions 191
Letter from D. Campbell to P. Glaser 11/30/2010 I APP00090008-
Letter from D. Campbell to P. Glaser 01/11/2011 I APP000013
Letter from D. Spinelli to B. Schneider 10/09/2012 I APP8(7)8365-
Letter from P. Glaser to D. Campbell 11/23/2010 I APPOOO70005-
Letter from P. Glaser to D. Campbell 12/03/2010 I APP01020010-
Notice of Entry of Interim Order 09/30/2011 I APP(2)(7)8266—
Offer Terms and Conditions 08/03/2009 I APP000004
Order Denying Petition for Writ of 10/04/2011 I APP000328-
Mandamus 329
Steven C. Jacobs' Amended Complaint 03/16/2011 I APP03010014-
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DOCUMENT DATE VOL. PAGE
Steven C. Jacobs' and Vagus Group 10/03/2011 I APP000271-
Inc.'s OR/FI)OS_.IIIOH to Las Vegas Sands 327
Corp.'s Motion for Sanctions and

Countermotion for Sanctions

Steven C. Jacobs' Initial Disclosures 05/16/2011 I APPO4090032-
Transcript of Deposition of Michael 02/01/2013 I APP000371-
Leven, Vol. 11, Excerpts 387
Transcript of Hearing on Las Vegas 06/27/2013 I APP000388-
Sands Corp.'s and Sands China Ltd.'s 393
Motion for Stay of Order Granting

Plaintiff's Motion to Return Remaining

Documents from Advanced Discover

Pending Defendants' Petition for Writ of

Prohibition or Mandamus

Transcript of Hearing on Las Vegas 09/20/2011 I APP000192-
Sands Corp.'s Ex Parte Motion for 218
Temporary Restraining Order and

Preliminary Injunction, or in the

Alternative for Protective Order

Transcript of Hearing on Las Vegas 10/06/2011 I APP000330-
Sands Corp.'s Motion for Sanctions for 364

Violation of the Court's Interim Order
and Additional Relief on Order
Shortening Time




CERTIFICATE OF SERVICE
| HEREBY CERTIFY that | am an employee of Pisanelli Bice, and that on
this 5th day of August, 2013, | efiled and sent via email and United States Mail,

postage prepaid, a true and correct copy of the above and foregoing REAL PARTY
IN INTEREST, STEVEN C. JACOBS' APPENDIX TO ANSWER TO
EMERGENCY PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS TO PROTECT PRIVILEGED DOCUMENTS (VOLUME I
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OF 1) properly addressed to the following:

J. Stephen Peek, Esqg.

Robert J. Cassity, Esq.
HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

J. Randall Jones, Esq.

Mark M. Jones, ES%

KEMP, JONES & COULTHARD, LLP
3800 Howard Hu%hes Parkway, 17th Floor
Las Vegas, NV 89169

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.

MORRIS LAW GROUP

300 South Fourth Street, Suite 900
Las Vegas, NV 89101

SERVED VIA HAND-DELIVERY ON AUGUST 6, 2013

The Honorable Elizabeth Gonzalez
Eighth Judicial District Court, Dept. XI
Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

/s/ Kimberly Peets

An employee of Pisanelli Bice, PLLC
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EUaTE Read Our Articles

Bankruptcy Risk (Update4)

By Beth Jinks - November 6, 2008 16:15 EST ——
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Nov. 6 (Bloomberg) -- Las Vegas Sands Corp., billionaire Sheldon Adelson's casino company, ==

Choosing a Futures Options Trading !
Strategy. A free must-have guide i

Request FREE Guide |

fell the most in New York trading since going public after saying it may default on debt and | B
face bankruptcy. ‘

The casino owner, which had $8.8 billion in long-term debt at the end of June, said in a

regulatory filing today that it probably won't meet the requirements of loans arranged by Advertisoments
(¢

Citigroup Inc., Goldman Sachs Group Inc. and Lehman Brothers Holdings Inc. unless it cuts

spending on developments, boosts earnings at its Las Vegas Strip casinos and raises more
capital.

The reversal of fortune is a black eye for the 75-year-old Adelson, who was once America's | Sponsorod Links

third-richest man on the strength of his Las Vegas Sands holdings. The Las Vegas-based | Host A Webinar - Free
company's dwindling cash flow is threatening $16 billion worth of developments in Macau, ::neet.oom/\gle‘:)insars
. . s . D Video. . hare. Chat.
China, and Singapore, where Las Vegas Sands is building resorts to cater to wealthy Asian . Next :Nee?:ina? W/ fh;gz:!s are. Chat. Host Your
gamblers. Zappos Misses You

“ . " said Keitl K-based ! Moody’ ‘ www.Zappos.com/Shopping-Carl
They need to raise money,” said Keith Foley, a New York-based analyst at Moody's Investors: Please Come Back to Zappos & Finish Your

Service Inc. *“It's getting to the point where they need to do something now." ' Purchase! We Miss You.

$2.95 Domains at Go Daddy
The shares dropped $3.81, or 33 percent, to $7.85 at 4:04 p.m. in New York Stock Exchange  Gopaddy.com
composite trading, the biggest decline since its initial share sale in December 2004. Las Vegas Why Pay More? Compare Us! Find & Register
Sands had tumbled 91 percent before today this year as investors dumped the stock, worried Your .com Today. AdChoices [>
that falling casino winnings and the global financial meltdown would leave the company

. Advertisement
without enough cash. D

More Capital

Spending declines on the Vegas Strip and restrictions on visas in Macau have stemmed the

flow of cash into Las Vegas Sands. Today's admission comes after Adelson, who holds a stake
of more than 64 percent, invested an additional $475 million in September to avoid violating
the terms of a loan, and hired an unidentified investment bank to raise more capital with his

help.
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Las Vegas Sands Plunges on Default, Bankruptey Risk (Updated) - Bloomberg

Las Vegas Sands' rush to raise capital ' “points to the deterioration of fundamentals, not just
for the company, the fundamentals of Las Vegas," said Dennis Farrell, a debt analyst with
Wachovia Capital Markets LLC in Charlotte, North Carolina.

The casino owner said it doesn't expect to meet a maximum leverage ratio covenant in the
fourth quarter. That would trigger defaults that might force it to suspend development projects
and ' ‘raise a substantial doubt about the company's ability to continue as a going concern.”

**Sheldon still has considerable resources, and we doubt he will sit on the sidelines and watch
LVS go bankrupt,” Robert LaFleur at Susquehanna Financial Group LLLP, said today in a
client note he titled * *Scary Post-Halloween 8-K Filing." * *The question is how much dry
powder does he have, and what can he do?”

Deep Pockets

In a July conference call, Adelson suggested he would step in to help the company with any
financing it might need, saying a friend described him as *the tallest person I know when you
stand on your wallet.”

**And I'm saying right now, the company will not have liquidity problems,” he said at the
time.

Ron Reese, a spokesman for Adelson, didn't return an e-mail seeking an interview.

Las Vegas Sands made a filing with regulators today to allow it to quickly sell stocks or bonds
if it finds investors.

**The offering shows what their intent is, but it doesn‘t mean they'll be successful," said Foley.
**How and when is uncertain, and their ability to successfully do that is uncertain."

Adelson founded the Comdex computer expo in 1979, later selling the business and using the
proceeds to build the Venetian Resort Hotel Casino in Las Vegas.

U.S. Projects

He is also building a $600 million condominium in Vegas and a $600 million casino resort in
Bethlehem, Pennsylvania. The risk of default applies to some of Sands’ U.S. unit loans.

**It would be prohibitively expensive to raise outside debt capital at this time," said Farrell.
The company will probably sell more stock, which would hurt existing shareholders including

Adelson.

Other alternatives might be another investment from Adelson, an injection of cash from an
outside investor or a loan from foreign banks, said Farrell.

The filing, which affects its U.S. unit's debt, sparked new concerns that Las Vegas Sands won't
finish Singapore's first casino or a 20,000-room complex of hotels and casinos in Macau. The
Chinese territory overtook the Vegas Strip as the world's biggest gambling market in 2006.

*Qther Alternatives'

Should Sands fail to raise capital, **we would need to immediately suspend portions, if not all,
of our ongoing global development projects and consider other alternatives," the company said

in the filing.
APP000002
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Las Vegas Sands Plunges on Default, Bankruptcy Risk (Updated) - Bloomberg

Las Vegas Sands owns the Venetian and Palazzo casino resorts on the Las Vegas Strip, plus the
Macau Venetian, Sands and Four Seasons, and had expected sufficient earnings from the
properties to fund its expansion and pay loans.

Las Vegas Strip casino gambling revenue slid 6.7 percent this year through August, on track for
its biggest annual decline on record, as airlines cut back capacity and consumers, battling
declining home values, job losses and the worst financial crisis since the Great Depression,
spent less,

China increased visa restrictions on some mainland residents traveling to Macau, causing
casino gambling revenue in the former Portuguese colony to fall to 26 billion patacas ($3.28
billion) in the third quarter from 28.9 billion patacas in the second.

Adelson plans to sell Sands' Four Seasons apartment hotel in Macau as a co-operative and
wants to sell the attached mall space.

To contact the reporter on this story: Beth Jinks in New York at bjinks1@bloomberg.net

To contact the editor responsible for this story: Michael Nol at mnol@bloomberg.net
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Glaser Weil Fink Jacobs
Howard & Shapiro Lip

November 23, 2010

VIA FACSIMILE TRANSMISSION AND U.S. MAIL

Donald Campbell, Esq.
Campbell & Williams

700 South Seventh Street
Las Vegas, NV 88101

Re: Las Vegas Sands Corp., et al. adv. Jacobs

Dear Mr. Campbell:

10250 Constellation Bivd.
19th Floor

Los Angeles, CA 90067
310.553.3000 TEL
310.556.2920 FAX

Direct Dial
{310) 282-6217

Email
Pglaser@glaserweil.com

This law firm represents Sands China Ltd. together with its subsidiaries (the
"Company"). While we will be responding in due course to what we believe, to be
kind, an ill-advised complaint filed in the above referenced matter, we address here a
matter of immediate concern to our client. We have reason to believe, based on
conversations with existing and former employees and consultants for the Company,
that Mr. Jacobs has stolen Company property including but not limited to three
reports he, while working for the Company, received from Mr. Steve Vickers of

International Risk Ltd.

We urge Mr. Jacobs to avoid the "l don't know what you're talking about" charade and
return such reports (and any copies thereof) of which most if not all, have been
watermarked. Of course, to the extent he has other Company property, such
property must also be returned immediately. If we do not receive the reports within
the next five (5) business days, we will be forced to seek Court intervention either in

Las Vegas or Macau.

On a related matter, we hereby demand and advise Mr. Jacobs (and any consulting
company with which he is or was associated) to retain all of his/their files and his
wife's files related to the Company and Las Vegas Sands Corp. Also, we remind Mr.
Jacobs and his wife to preserve (a) all electronic mail and information about
electronic mail (including message contents, header information, and logs of
electronic mail system usage including both personal and business electronic mail
accounts; (b) all databases (including all records and fields and structural information
in such databases); (c) all logs of activity on computer systems that may have been
used to process or store electronic data; (d) all word processing files and file

pong
11T MERITAS LAW FIRMS WCRLDWIDE
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Glaser Weil Fink Jacobs 10250 Gonstalition B

Howard & Shapiro Lip 305593000 TEL

310.556.2920 FAX

Direct Dial
December 3, 2010 (310) 282-6217

Email
Pglaser@glaserweil.com

VIA FACSIMILE TRANSMISSION AND U.S. MAIL

Donald Campbell, Esq.
Campbell & Williams

700 South Seventh Street
Las Vegas, NV 88101

Re: Las Vegas Sands Corp., et al, adv. Jacobs

Dear Mr. Campbell;

We received your November 30, 2010 letter, and appreciate the exigencies of a big
caseload; however, we trust that you now have had sufficient time to discuss the
matters addressed in our prior letter with your client.

Additionally, we presume that after speaking with your client, you are now well
aware of the specific identity and content of the reports from Mr. Steve Vickers
referenced in my prior letter, and require no further explanation, As you can now
assuredly appreciate, these reports are far from ministerial and are not those you
improperly characterized as merely "documents received during the ordinary course of
[Jacobs] employment.” This information is the sole property of your client’s former
employer and must be returned immediately.

To the extent that you need any further ciarification, your client has improperiy
acquired, and must now return, the report detailing the investigation commissioned
from Mr. Vickers regarding certain Macau government officials, as well as the two
reports relating to the background investigations of Cheung Chi Tai and Heung Wah
Keong.

As stated in my prior letter, these reports have been watermarked to identify your
client as the recipient, and your client has wrongfully obtained these reports in direct
contravention of our client’s rights. We do not wish to argue with you at this time
about the particulars of how or why your client is in possession of these reports, but
only demand that they be returned immediately, along with any and all copies.

r
TIT MERITAS LAW FIRMS WORLDWEDE

723025_1.D0C
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Donald Campbell, Esq.
Campbell & Williams
December 3, 2010
Page 2

Finally, we appreciate your assurances that your client is preserving all relevant
information in this case, and we expect that such preservation will extend to all
evidence created subsequent to the receipt of this letter.

This letter is written without waiver of or prejudice to any and all of our client's
rights and remedies.

Very truly yours,

=W

Patricia Glaser
of GLASER, WEIL, FINK, JACOBS, HOWARD & SHAPIRO, LLP

PLG:jam

723025_1.D0C
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CAMPBELL
& WILLIAMS

————
ATTOANEYS AT LAW

70D SOUTH SEVENTH STREST
Lu5 VEGAS, NEVADA 88101
PHONE: 702/382-5222

FAY: 702/382-0540

Electronically Filed
03/16/2011 03:11:05 PM

ACOM % 3 W

CAMPBELL & WILLIAMS ‘

DONALD J. CAMPBELL, ESQ. (#1216) CLERK OF THE COURT
dic@campbellandwilliams.com .

J. COLBY WILLIAMS, ESQ. (#5549)

jcw@campbellandwilliams.com

700 South Seventh Street

Las Vegas, Nevada 89101

Telephone: (702) 382-5222

Facsimile: (702) 382-0540

Attorneys for Plainfiff
Steven C. Jacobs

DISTRICT COURT

CLARK COUNTY, NEVADA
STEVEN C. JACOBS, ) CASENO. A-10-627691-C
) DEPT.NO. XI
Plaintiff, )
)
Vs. ) FIRST AMENDED COMPLAINT
)
LAS VEGAS SANDS CORP., a Nevada )
corporation; SANDS CHINA LTD., a Cayman ) Exempt from Arbitration
Islands corporation; SHELDON G. ADELSON, ) Amount in Excess of 350,000
in his individual and representative capacity, )
DOES I through X; and ROE CORPORATIONS )
- [ through X, )
)
Defendants. )
)

Plaintiff, for his causes of action against Defendants, alleges and avers as follows:
PARTIES
1. Plaintiff Steven C. Jacobs (“Jacobs™) is a citizén of the State of Florida who also
maintains a residence in the State of Georgia.
2. Defendant Las Vegas Sands Corp. (“LVSC™) is a corporation organized and

existing under the laws of the State of Nevada with its principal place of business in Clark

County, Nevada.
Page 1 of 18
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CcCAMPBELL

8 WILLLAMS
ATTORNSYS AT Law

700 SOUTH SEVENTH STREST
LAE VESAS, N2VADA B3101
PHONE: 702/382-3222
Fax: 702/3820540

3. Defendant Sands China Ltd. (“Sands China™) is a Cayman Islands corporation and
a majority-owned subsidiary of LVSC through which the latter eﬁgaged in certain of the acts and
omissions alleged below., LVSC is the controlling shareholder of Sands China and, thus, has the
ability to exercise control over Sands China’s business policies and affairs. Sands China, through
its subsidiary Venetian Macau, S.A. (also known as Venetian Macau Limited (“VML”)), is the
holder of a subconcession granted by the Macau government that allows Defendants to conduct
gaming operations in Macau.

4, Defendant Sheldon G. Adelson (“Adelgon”) is a citizen of Nevada. Adelson is the
Chairman of the Board and Chief Executive Officer of LVSC and also acts as the Chairman of the
Board of Sands China.

5. The true names and capacities, whether individual, corporate, partnership,
associate or otherwise of Deféndants named herein as DOES I through X, inclusive, and ROE
CORPORATIONS 1 through X, inclusive, and each of them are unknown to Plaintiff at this time,

and he therefore sues said Defendants and each of them by such fictitious names. Plaintiff will

“advise this Court and seek leave to amend this Complaint when the names and capacities of each

such Defendants have been ascertained. Plaintiff alleges that each said Defendant herein
designated as 2 DOE or ROE is responsible in some manner for the events and happenings herein
referred to as hereinafter alleged.

6. Each Defendant is the agent of the other Defendants such that each Defendant is
fully liable and responsible for all the acts and omissions of all of the other Defendants as set

forth herein.
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JURISDICTION AND VENUE

7. The Court has personal jurisdiction over the Defendants and the claims set forth
herein pursuant to NRS 14.065 on grounds that such jurisdiction is not inconsistent with the
NevadaConstitution or United States Cc;nstitution.

8. _ Venue is proper in this Court pursuant to NRS 13.010 e seq. because, among other
reasons, LVSC operates its principal place of business in Clark County, Nevada, Sands China
engages is a number of systematic and ongoing transactions with LVSC in Nevada, and this
action arises out of agreements originating in Clark County, Nevada.

ALLEGATIONS COMMON TO ALL CLAIMS
Background

9. LVSC and its subsidiaries develop and voperate large integrated resorts worldwide.
The company owns properties in Las Vegas, Nevada, Macau (a Special Administrative Region of
China), Singapore, and Bethlehem, Pennsylvania.

10.  The company’s Las Vegas properties consist of The Palazzo Resort Hotel Casino,
The Venetian Resort Hotel Casino, and the Sands Expo and Convention Center.

11.  Macau, which is located on the South China Sea approximately 37 miles southwest
of Hong -Kong and was a Portuguese colony for over 400 years, i.s the largest and fastest growing
gaming market in the world. It is the only ma'rket in China to offer legalized gaming, In 2004,
LVSC opened the Sands Macau, the first Las Vegas-style casino in Macau, Thereafter, LVSC
opened the Venetian Macau and the Four Seasons Macau on the Cotai Strip section of Macau
where the company has resumed development of additional casino-resort properties.

12.  Beginning in or about 2008, LVSC’s business (as well as that of its competitors in
the gaming industry) was severely and adversely impacted by the global economic downturn.

LVSC’s problems due to the economy in general were exacerbated when the Chinese government
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imposed visa restrictions limiting the number of permitted visits by Chinese nationals to Macau.
Because Chinese nationals make up more than half 'the patrons of Macau casinos, China’s policy
significantly reduced the number of visitors to Macau from mainland China, which adversely
impacted tourism and the gaming industry in Macau.

13. As a result of the deteriorating economy, adverse visa developments in Macau,
and related issues, LVSC faced increased cash flow needs which; in turn, threatened to trigger a
breach of the company’s maximum leverage ratio covenant in its U.S. credit facih'tieé. The
management of LVSC (which was led at the time by the company’s longtime and well-fespected
President and Chief Operating Officer (“COQ”), William Weidner) and the company’s Board of
Directors (which is led by the company’s notoriously bellicose Chief Executive Officer and
majority shareholder, Sheldon G. Adelson) engaged in serious disagreements regarding how and
when to obtain liquidity in order to aiioid a covenant breach. The disagreements were significant
enough to force the company to form a special commiitee to address the serious conflicts between
management and Adelson.

14.  Because Adelson delayed accessing the capital markets, against Weidner’s
repeated advice and the advice of LVSC’s investment bank, the company was forced to engage in
a number of emergency transactions to raise funds in late 2008 and early 2009. These
transactions included large investments in the company by Adelson through the purchase of
convertible senior notes, preferred shares, and warrants, Additionally, LVSC, which was already
publicly traded on the New York Stock Exchange, conducted a further public offering of the
company’s common stock. Finally, LVSC also took measures to preserve company funds, which
inchuded the shelving of various development projects in Las Vegas, Macaﬁ, and Pennsylvania.

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

stock plummeted to an all-time low closing price of $1.41 per share on March 9, 2009. Less than
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one year earlier, in April 2008, the stock had traded at more than $80 per share. The all-time low
share price coincided with LVSC’s public announcement that William Weidner had left the
company due to his ongoing disagreements with the mercurial Adelson about the manageraent of
the company. Weidner was replaced as President and COO by Michael Leven, a member of
LVSC’s Board of Directors.
LVSC Hires Steven Jacobs To Run Its Macaun Operations

16.  Prior to his elevation to the post of LVSC's President and COO, Mr. Leven had
reached out to Plaintiff Steven Jacobs to discuss with him the identification and evaluation of
various candidates then being considered for the position by LVSC’s Board of Directors. Messrs.

Leven and Jacobs had known each other for many years having worked together as executives at

" U.S. Franchise Systems in the 1990°s and in subsequent business ventures thereafter. After

several outside candidates were interviewed without reaching an agreement, Leven received an
offer from LVSC’s board to become the company’s President and COO. Leven again reached out
to Jacobs to discuss the opportunify and the conditions under which he should accept the position.
The conditions included but were not limited to Leven’s compensation package and a
commitment from Jacobs to join Leven for a period of 90-120 days to “eﬁsure my [Leven’s]
success.”

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

18. Jacobs, Leven, and Adelson subsequently uéve]lcd to Maﬁau to conduct a review
of LVSC’s operations in that location. While in Macau, Leven told Jacobs that he wanted to hire

him to run LVSC’s Macau operations. Jacobs and Leven returned to Las Vegas after spending
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approximately a week in Macau. Jacobs then spent the bulk of the next 2-3 weeks working on the
Las Vegas restructuring program and also negotiating with Leven regarding the latter’s desire to
hire him as a full-time executive with the company and the terms upon which Jacobs would agree
to do so.

19. On May 6, 2009, LVSC, through Leven, announced that J acobs would become the
interim President of Macau Operations. Jacobs was charged with rcstructﬁring the financial and
operational aspects of the Macau assets. This included, among other things, lowering operating
costs, developing and implementing new strategies, building new ties with local and national
government officials, and eventually spinning off the Macau assets into a new éompany to be
taken public on the Hong Kong Stock Exchange.

20.  Notwithstanding that Jacobs would be spending the majority of his time in Macau
focusing on LVSC’s operations in that location, he was also required to perform duﬁcs‘ in Las
Vegas including, but not limited to, working with LVSC’s Las Vegas staff on reducing costs
within the company’s Las Vegas operations, consulting on staffing and delayed opening issues
related to the company’s Marina Bay Sands project in Singapore, and participating in mecﬁngé of
LVSC’s Board of Directors.

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

22, On or about August 4, 2009, Jacobs received a document from LVSC styled
“Offer Terms and Conditions” (the “Term Sheet”) for the position of “President and CEO

Macau[.]” The Term Sheet reflected the terms and conditions of employment that had been
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negotiated by Leven and Jacobs while Jacobs was in Las Vegas working under the original
consulting agreement with LVSC and during his subsequent trips back to Las Vegas. The Term
Sheet was signed by Leven on behalf of LVSC on or about August 3, 2009 and faxed to Jacobs in
Macau by Pattie Murray, an LVSC executive assistant located in the company’s Las Vegas
offices. Jacobs signed the Term Sheet accepting the offer contained therein and returned a copy
to LVSC. LVSC’s Compensation Committee approved Jacobs® contract on or about August 6,
2009, -

Jacobs Saves the Titanic

23.  The accomplishments for the four quarters over which Jacobs presided created
significant value to the shareholders of LVSC. From an operational perspective, J acobs and his
team removed over $365 million of costs from LVSC’s Macau operations, repaired strained
relationships with local and national government officials in Macau who would no longer meet
with Adelson due to his rude and obstreperous behavior, and refocused operations on core
businesses to drive operating margins and profits, thereby achieving the highest EBITDA figures
in the history of the company’s Macau operations.

24.  During Jacobs’ tenure, LVSC launched major new initiatives to expand its reach
into the mainland frequent and independent traveler marketplace and becarqe the Macau market
share leader in mass and direct VIP table game play. Due in large part to the success of its Macau
operations under Jacobs’ direction, LVSC was able to raise over $4 billion dollars from the
capitél markets, spin off its Macau operations into a new company—Sands China—which
became publicly traded 6n the Hong Kong Stock Exchange invlate November 2009, and restart
construction on a previously stalled expansion project on the Cotai Strip known as “Parcels 5 and

6.7 Indeed, for the second quarter ending June 2010, net revenue from Macau operations
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accounted for approximately 65% of LVSC’s total net revenue (i.e., $1.04 billion USD of a total
$1.59 billion USD).

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

26.  Simply put, Jacobs® performance as the President and Chief Executive Officer of

LVSC’s Macau operations was nothing short of remarkable. When members of the company’s

‘Board of Directors asked Leven in February 2010 to assess Jacobs’ 2009 job performance, Leven

advised as follows: “there is no question as lo Steve's performancef;] the Titanic hit the
icebergl,] he arrived and not only saved the passengers[,] he saved the ship.” The board
awarded Jacobs his full bonus for 2009. Not more than three months later, in May 2010, in
recognition of his ongoing contributions and outstanding performance, the board awarded Jacobs |
an additional 2.5 million stock options in Sands China. The options had an accelerated vesting
period of less than two years. Jacobs, however, would be wrongfully terminated in just two
months.
Jacobs’ Conflicts with Adelson
27.  Jacobs® performance was all the more remarkable given the repeated and
outrageous demands made upon him by Adelson which included, but were not limited to, the
following:
a. demands that Jacobs use improper “leverage” against semior
government officials of Macau in order to obtain Strata-Title for
the Four Seasons Apartments in Macau;
b. demands that Jacobs threaten to withhold Sands China business

from prominent Chinese banks unless they agreed to use influence
with newly-elected senior government officials of Macau in order
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to obtain Strata-Title for the Four Seasons Apartments and
favorable treatment with regards to labor quotas and table limits;

c. demands that secret investigations be performed regarding the
business and financial affairs of various high-ranking members of
the Macau government so that any negative information obtained
could be used to exert “leverage” in order to thwart government
regulations/initiatives viewed as adverse to LVSC’s interests;

d. demands that Sands China continue to use the legal services of
Macau attorney Leonel Alves despite concerns that Mr. Alves’
retention posed serious risks under the criminal provisions of the
United States code commonly known as the Foreign Corrupt
Practices Act (“FCPA”); and

e. demands that Jacobs refrain from disclosing truthful and material
information to the Board of Directors of Sands China so that it
could decide if such information relating to material financial
events, corporate governance, and corporate independence should
be disclosed pursuant to regulations of the Hong Kong Stock
Exchange. These issues included, but were not limited to, junkets
and triads, government investigations, Leonel Alves and FCPA
concerns, development issues concerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with the
development of Parcels 5 and 6.

28.  When Jacobs objected to and/or refused to carry out Adelson’s illegal demands,
Adelson repeatedly threatened to terminate Jacobs’ employment. This is particularly true in
reference to: (i) Jacobs® refusal to comply with Adelson’s edict to terminate Sands China’s
General Counsel, Luis Melo, and his entire legal department and replace him/it with Leonel Alves
and his team; and (ii) Adelson’s refusal to allow Jacobs to present to the Sands China board
information that the company’s development of Parcels 5 and 6 was at least 6 months delayed and
more than $300 million USD over-budget due to Adelson-mandated designs and accoutrements
the Sands China management team did not believe would be successtul m the local marketplace.

29. Jacobs’ ongoing disagreements with Adelson came to a head when they were in

Singapore to attend the grand opening of LVSC’s Marina Bay Sands in late June 2010. While in

Singapore, Jacobs attended several meetings of LVSC executives including Adelson, Leven, Ken
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Kay (LVSC’s Chief Financial Officer), and others. During these meetings, Jacobs disagreed with
Adelson’s and Leven’s desire to expand the ballrooms at Parcels 5 and 6, which would add an
incremental cost of approximately $30 million to a project already significantly over budget when
Sands China’s existing facilities were already underutilized. In a separate meeting, Jacobs
disagreed with Adelson’s desire to aggressively grow the junket business within Macau as the
margins were low, Tche decisién carried credit risks, and Jacobs was concerned given recent
investigations by Reuters and others alleging LVSC involvement with Chinése organized crime
groups, known as Triads, oonnecfed to the junket business. Following these meetings, Jacobs re-
raised the issue about the need to advise the Sands China board of the delays and cost overruns
associated with the development of Parcels 5 and 6 in Macau so that a determination could be
made of whether the information must be disclosed in compliance with Hong Kong Stock
Exchange regulations. Adelson informed Jacobs that he was Chairman of the Board and the
controlling shareholder of Sands China and would “do as I please.”

30. Recognizing that he owed a fiduciary duty to all of the company’s shareholders,
not just Adelson, Jacobs placed the matter relating to the delays and cost dverruns associated with
Parcels 5 and 6 on the -agenda for the upcoming meeting of the Sands China board. Jacobs
exchanged multiple e-mails with Adelson’s longtime personal assistant, Betty Yurcich, in
attempts to obtain Adelson’s concurrence with the agenda. Adelson finally relented and allowed
the matter to remain on the agenda, but it would come at a price for Jacobs.

31 On July 23, 2010, Jacobs attended a meeting with Leven and LVSC/Sands China
board member, Trwin Siegel, for the ostensible purpose of discussing the upcoming Sands China
board meeting. During the meeting, Leven unceremoniously advised Jacobs that he was being
terminated effective immediately. When Jacobs asked whether the termination was purportedly

“for cause” or not, Leven responded that he was “not sure” but that the severance provisions of
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the Term Sheet would not be honored. Leven then handed Jacobs a terse letter from Adelson
advising him of the termination. The letter was silent on the issue of “cause.”

32.  After the meeting with Leven and Siegel, Jacobs was escorted off the property by
two members of security in public view of many company employees, resoﬁ guests, and casino
patro.ns. Jacobs was not permitted to return to his bﬁice 1o collect his belongings, but was instead
escorted to the border to leave Macau.

33.  Nearly two weeks later and after an unsuccessful effort to dig up any real “dirt” on
Jacobs, LVSC sent a second letter to Jacobs on VML letterhead which identified 12 pretextual
items that allegedly support a “for cause” termination of his employment. In short, the letter
contends that Jacobs exceeded his authority and—in the height of hypocrisy—failed to keep the
companies’ Boards of Directors informed of important business decisions. The reality is that
none of the 12 items, even assuming arguendo that some of them are accurate, constitute “cause”
as. they simply reflect routine and appropriate actions of a senior executive functioning in the
president and chief executive role of a publicly traded company.

34,  Within approximately four weeks of Jacobs’ termination, Sands China went
forward with Adelson’s desire to terminate its General Counsel, Luis Melo, and replace him with
Leonel Alves despite acknowledged disputes within Sands China regarding Alves’ employment
with the company. In or about the same time frame, Sands China publicly announced a material
delay in the construction of Parcels 5 and 6 and a cost increase of $100 million to the project,
thereby acknowledging the correctness of Jacobs’ position that such matters must be disclosed.

FIRST CAUSE OF ACTION
(Breach of Contract - LVSC)
35.  Plaintiff restates all precéding and subsequent allegétions as though fully set forth

herein.

Page 11 of 18

APP000024




w N B

O W ® <3 O !

S ST ST T T S S e R e e B e ol o
w NN H O WL U W N

24
25
26
27
28

CAMPBELL
s WILLIAMS

ATTORNEYR AT L

70D SOUTH SVENTH STREET
LAS VEEAS, NEVADA 83101
PHONE: 702/382-5222

R 702/382-0530

2

36.  Jacobs and LVSC are parties to various contracts, including the Term Sheet and
Nonqualified Stock Option Agreement identified herein.

37.  The Term Sheet provides, in part, that Jacobs would have a 3-year employment
term, that he would earn an annual salary of $1.3 million plus a 50% bonus upon attainment of
certain goals, and that he would receive 500,000 LVSC stock options (in addition to the |
previously awarded 75,000 LVSC options) to vest in stages over three years.

Bé. - The Term Sheet further provides that in the event J acoEs was terminated “Not For
Cause,” he would be entitled to one year of severance plus accelerated vesting of all his stock
options with a one-year right to exercise fhe options post-termination.

39.  Jacobs has performed all of his obligations under the contracts except where
excused.

40. LVSC has breached the Term Sheet agreement by purportedly termjnaﬁng Jacobs
for “cause” when, in reality, the purported bases for Jacobs’ termination, as identified in the
belatedly-manufactured August 5, 2010 letter, are pretextual and in no -way constitute “cause.”

'41.  On September 24, 2010, Jacobs made proper demand upon LVSC to h;f.)nor his
right to exercise the remaining stock optiéns he had been awarded in the company. The closing
price of LVSC’s stock on September 24, 2010 was $33.63 per share. At the time of filing the
instant actién, LVSC’s stock was trading at approximately $38.50 per share. LVSC rejected
Jacobs® demand and, thus, further breached the Term Shest and the stock option agreement by
failing to honor the vesting and related provisions contained therein based on the pretext that
Jacobs was terminated for “cau;e.”

42.  LVSC has wrongfully characterized Jacobs® termination as one fof “cause” In an
effort to deprive him of contractual benefits to which he is otherwise entitled. As a direct and

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

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

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

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

46.  Jacobs has pérformed all his obligations under the contracts except where excused.

47. On September 24, 2010, Jacobs made proper demand upon LVSC and Sands
China to hono; his right to exercise the remaiﬁing 2.5 million stock options he had been awarded
in Sands China. The closing price of Sands China’s stock on September 24, 2010 was $12.86
HKD per share. At the time of filing the instant action, Sands China’s stock was trading at
approximately $15.00 per share. LVSC and Sands China rejected Jacobs® demand and, thus,
further breached the Term Sheet and the Sands China share grant agreement by characterizing
Jacobs’ termination as being for “cause” when, in reality, the purported bases for Jacobs’

termination, as identified in the belatedly-manufactured August 5, 2010 letter, are pretextual and

_in no way constitute “cause.”
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48.  LVSC and Sands China have wrongfully characterized Jacobs’ termination as one
for “cause” in an effort to deprive him of contractual benefits to which he is otherwise entitled.
As a direct and proximate result of LVSC’s and Sands China’s actions, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000. |

THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing - LVSC)

49,  Plaintiff incorporates all precedjng and subsequent allegations as though ﬁﬂly set
forth herein.

50,  All contracts in Nevada contain an implied covenant of good faith and fair dealing.

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

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

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

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

34. As an officer of LVSC and an officer and director of Sands China, Jacobs owed a

fiduciary duty to the shareholders of both companies.
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55. Certain of the improper and illegal demands made upon Jacobs by Adelson as set
forth above would have required Jacobs to engage in conduct that he, in good faith, believed was
illegal. In other instances, the improper and illegal demands would have required Jacobs to
refrain from engaging in conduct required by applicable law. Both forms of demands would have
required Jacobs to violate his fiduciary duties to the shareholders of LVSC and Sands China.

56. LVSC retaliated against Jacobs’ by terminating his employmenf because he (i)
objected to and refused to part'tcipate in the illegal conduct requested by Adelson, and (if)
attempted to engage in conduct that was required by law and favored by public policy. In so
doing, LVSC tortiously discharged Jacobs in violation of public policy.

57. As a direct and proximate result of LVSC’s tortious discharge, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

58.  LVSC’s conduct, which was carried out and/or ratified by managerial level agents
and employees, was done with malice, fraud and oppression, thereby entitling Jacobs to an award
of punitive damages.

FIFTH CAUSE OF ACTION
(Defamation Per Se - Adelson, LVSC, Sands China)

59.  Plaintiff incorporates all preceding and subsequent allegations as though fully set
forth herein.
| 60.  On Tuesday March 15, 2011, oral arguments by the respective counsel of Jacobs,
LVSC, and Sands China were presented to the Honorable Elizabeth Gonzalez, Eighth Judicial
District Court Judge. These arguments centered upon the motions of LVSC and Sands China to
have all of the foregoing causes of action, detailed in this complaint, dismissed as to each of them
on the grounds that 1) a necessary and indispensible party had not been named and 2) the Court

lacked jurisdiction over Sands China.
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61.  Following the 90-minute hearing, the Court denied each of the Defendants’
motions to dismiss the action. The hearing received widespread attention by members of the
media, and particularly by journalists who report on affairs in the business community. Included
among those reporters was Ms. Alexandra Berzon, a Pulitzer Prize winning journalist who
attended the hearing on behalf of her employer, the Wall Street Journal®. The Wall Street
Journal® is generally recognized as one of the most respécted and widely read publications in the
world, particularly as to matters pertaining to the economy and associated commercial activities
and endeavors.

62.  Following the hearing, the Wall Street Journal® published an article in its online
edition styled “Setback for Sands in Macau Suit.” That article, which was authored by Ms.
Berzon, reported that Adelson had, via e-mail, made the. following statements: |

"While I have largely stayed silent on the matter to this point, the vreqycling of his

allegations must be addressed,” he said. "We have a substantial list of reasons

why Steve Jacobs was fired for cause and interestingly he has not refuted a single

one of them. Instead, he has attempted to explain his termination by using outright

lies and fabrications which seem to have their origins in delusion.”

Adelson’s comments to the effept that 1) Jacobs was justifiably fired for “for cause” and
2) Jacobs had resorted to ;‘ou‘u'ight lies and fabrications” in seeking legal redress constituted
defamation per se.

63.  All of the offending statements made by Adelson conceming Jacobs and identified
in Paragraph 62, supra, were 1) false and defamatory; 2) published to a third person or party for
the express intent of republication to a worldwide audience; 3) maliciously published by Adelson
knowing their falsity and/or in reckless disregard of the truth thereof; 4) intended to and did in
fact harm Jacobs’ reputation and good name in -his trade, business, profession, and customary

corporate office; and 5) were of such a nature that significant economic damages must be

presumed.
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64.  Adelson’s malicious defamation of Jacobs was made in both his personal as well
as his representative capacities as Chairman of the Board of LVSC and as Chairman of the Board
of its affiliate, Sands China; both of which ratified and endorsed either explicitly or implicitly
Adelson’s malicious invective.

65.  That all the comments and statements by Adelson as detailed in Paragraph 62,
supra, were made without justification or legal excuse, and were otherwise not privileged because
they did not function as a necessary or useful step in the litigation process and did not otherwise
serve its purposes.

66. As a direct and proximate result of Adelson, LVSC, and Sands China’s
defamation, Jacobs has suffered damages in an amount to be proven at trial but in excess of
$10,000. Moreover, Jacobs is entitled to the imposition of punitive damages against Adelson,
1LVSC, and Sands China, said imposition ndt beiﬁg subject to any statutory limitations under NRS
42.005.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff prays for judgment against Defendants, and each of them, as
follows: |

1. For compensatory damages in excess of Ten Thousand Dollars ($10,000.00), in an
amount to be proven at trial; .

2. For punitive damages in excess of Ten Thousand Dollars (3 1-0,000.00), in an amount
to be proven at trial;

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

4, For attorney fees and costs of suit incurred herein, as allowed by law, in an amount to

be determined; and
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5. For such other and further relief as the Court may deem just and proper.
DATED this 16th day of March, 2011.

CAMPBELL & WILLIAMS

By___/s/ Donald J. Campbell

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

Las Vegas, Nevada 89101

Attorneys for Plaintiff
Steven C. Jacobs
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2 CAMPBELL & WILLIAMS
DONALD J. CAMPBELL, ESQ. (#1216)
3 || dic@campbellandwilliams.com
J. COLBY WILLIAMS, ESQ. (#5549)
4 || jcew@campbellandwilliams.com .
= 700 South Seventh Street
o =1 "Las Vegas, Nevada 39101
¢ || Telephone: (702) 382-5222
Facsimile: (702) 382-0540
7
Attorneys for Plaintiff
8 || Steven C. Jacobs
? DISTRICT COURT
10
CLARK COUNTY, NEVADA
11
STEVEN C. JACOBS, ) CASE NO. A-10-627691-C -
12 ) DEPT. NO. XI
13 Plaintiff, g |
14 || vs. ) PLAINTIFF’S INITIAL
) DISCLOSURES
15 || LAS VEGAS SANDS CORP., a Nevada )
16 corporation, SANDS CHINA LTD., a Cayman )
Islands corporation; DOES I through X; and )
17 || ROE CORPORATIONS I through X, )
‘ | )
18 Defendants. )
19 ' )
20 Plaintiff Steven C. Jacobs (“Plaintiff’ or “Jacobs”), through his undersigned counsel,
21 '
hereby serves his Initial Disclosures pursuant to NRCP 16.1(a)(1):
22 ' :
23 || L WITNESSES
24
1. Steve Jacobs
25 c/o Campbell & Williams
26 700 South Seventh Street
- Las Vegas, Nevada 89101
27 Tel. 702.382.5222
28
CAMPBELL

& WILLIAMS
ATTORNEYS AT Law

700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA B9101
PHONE:. 702/382-5222

FAX: 702/382-0540
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FAX: 702/382-0540

Mr. Jacobs is the plaintiff in this action and has knowledge regarding the claims asserted

in his Complaint, his defenses to the allegations asserted in the Counterclaim, and related matters.

2. Sheldon Adelson

c/o Glaser Weil Fink Jacobs : Holland & Hart

- --—- —Howard-& Shapiro— — — — 3800-Howard Hughes Plewy; 100 Fl- —
3763 Howard Hughes Pkwy., Ste. 300 Las Vegas, Nevada 89169
Las Vegas, Nevada 89169 Tel. 707.669.4600

Tel. 702.650.7900

Morris Péterson

300 South Fourth Street, #900

Las Vegas, Nevada 89169

Tel. 702.474.9400

Mr. Adelson is the Chairman of the Board and CEO of Las Vegas Sands Corp. (“LVSC”)

and the Chairman of the Board of Sands China Ltd. (“SCL”). Mr. Adelson is expected to have
knowledge regarding his defenses to the allegations asserted in the Complaint, the allegations

contained in LVSC’s Counterclaim, and related matters.

3. Michael Leven :
c/o Glaser Weil Fink Jacobs Holland & Hart

Howard & Shapiro 3800 Howard Hughes Pkwy., _lOth Fl.
3763 Howard Hughes Pkwy Ste. 300 Las Vegas, Nevada 89169
Las Vegas, Nevada 89169 ‘ Tel. 707.669.4600

Tel. 702.650.7900
Mr. Leven is the President and Chief Operating Officer of LVSC as well as the acting
Chief Executive Officer and an Executive Director of SCL. Mr. Leven is expected to have
knowledge regarding LVSC’s retention and hiring of Mr. Jacobs, Mr. Jacobs’s job performance,
the conflicts between Mr. Jacobs and Mr. Adelson, and related matters.
4, J. Alberto Gonzalez-Pita
HCP, Inc.
3760 Kilroy Airport Way, Suite 300

Long Beach, California
Cel. 562.243.8927
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Mr. Gonzalez was General Counsel of LVSC until or about April 30, 2010. Mr. Gonzalez
is expected to have knowledge regarding allegations contained in the pleadings including, but not
limited to, the issues involving Leonel Alves, LVSC’s and SCL’s relationship with Cheung Chi

Tai, the conflicts between Mr. Jacobs and Mr. Adelson, and related matters.

I~
6 5. Kenneth J. Kay
c/o Holland & Hart
7 3800 Howard Hughes Pkwy., 10th Fl.
Las Vegas, Nevada 89169
8 Tel. 707.669.4600
2 Mr. Kay is the Senior Vice-President and Chief Financial Officer of LVSC. Mr. Kay is
10 ‘
expected to have knowledge regarding allegations contained in the pleadings including, but not
12 limited to, Mr. Jacobs’s job performance, the conflicts between Mr. Jacobs and Mr. Adelson, and
13 related matters.
14 6. Robert G. Goldstein
c/o Holland & Hart
15 3800 Howard Hughes Pkwy., 10™ FL.
1c Las Vegas, Nevada 89169
Tel. 707.669.4600
17 o . . . .
Mr. Goldstein is LVSC’s President of Global Gaming Operations. Mr. Goldstein is
18
19 expected to have knowledge regarding allegations contained in the pleadings including, but not
20 limited to, LVSC’s and SCL’s relationship with Cheung Chi Tai, the conflicts between Mr.
51 || Jacobs and Mr. Adelson, Mr. Jacobs’s negotiations with Cirque du Soleil, and related matters.
22 7. Luis Mesquita de Melo
Address Unknown
23 Tel. 853 66485575
24 . .
Mr. Melo is the former General Counsel of SCL. Mr. Melo is expected to have
25
knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
26
07 Jacobs’s job performance and interaction with the SCL Board of Directors, the issues involving
58 || Leonel Alves, the conflicts between Mr. Jacobs and Mr. Adelsoﬁ, and related matters.
CAMPBELL

s WILLIAMS
ATTORNEYS AT LAW
700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA 89101
PHONE: 702/382-5222
FAX: 7D2/382-0540
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1 8.  Toh Hup Hock (aka “Ben Toh”)
2 c/o Glaser Weil Fink Jacobs
Howard & Shapiro
3 3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169
4 Tel. 702.650.7900
S Mr. Toh is the EXecutive Vice-President, Chief Financial Officer and an EXecutive
Director of SCL. Mr. Toh is expected to have knowledge regarding allegations contained in the
7l ' '
. pleadings including, but not limited to, Mr. Jacobs’s job performance, his interaction with the
9 SCL Board of Directors, and related matters.
10 9. Jeffrey Howard Schwartz
c/o Glaser Weil Fink Jacobs Holland & Hart ‘
11 Howard & Shapiro 3800 Howard Hughes Pkwy., 10™ Fl.
3763 Howard Hughes Pkwy., Ste. 300 Las Vegas, Nevada 89169
12 Las Vegas, Nevada 89169 - - - Tel. 707.669.4600
Tel. 702.650.7900
13
14 Mr. Schwartz is a Non-Executive Director of SCL and a member of LVSC’s Board of
15 || Directors. Mr. Schwartz is expected to have knowledge regarding allegations contained in the
16 pleadings including, but not limited to, Mr. Jacobs’s job performance, his interaction with the
17 ‘
SCL and LVSC Board of Directors, the decision to terminate Mr. Jacobs, and related matters.
18
10.  Irwin A. Siegel
19 c/o Glaser Weil Fink Jacobs Holland & Hart _
20 Howard & Shapiro 3800 Howard Hughes Pkwy., 10™ Fl.
: 3763 Howard Hughes Pkwy., Ste. 300 Las Vegas, Nevada 89169
21 Las Vegas, Nevada 89169 _ Tel. 707.669.4600
Tel. 702.650.7900
22 _
93 Mr. Siegel is a Non-Executive Director of SCL and a member of LVSC’s Board of
54 || Directors. Mr. Siegel is expected to have knowledge regarding allegations contained in the
25 || pleadings including, but not limited to, Mr. Jacobs’s job performance, his interaction with the
— 26 || SCL Board of Directors, the decision to terminate Mr. Jacobs, and related matters.
27 11. Iain Ferguson Bruce
28 c¢/o Glaser Weil Fink Jacobs
CAMPBELL Howard & Shapiro

& WILLIAMS
ATTORNEYS AT LAW

700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA 83101
PHONE: 702/382-5222
FAX: 702/382:0540
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1 3763 Howard Hughes Pkwy., Ste. 300
2 Las Vegas, Nevada 89169
Tel. 702.650.7900
3
Mr. Bruce is an Independent Non-Executive Director of SCL. Mr. Bruce is expected to
4 ,
= have knowledge regarding allegations contained in the pleadings including, but not limited to,
6 || Mr. Jacobs’s job performance, his interaction with the SCL Board of Directors, the decision to
7 || terminate Mr, Jacobs, and related matters.
8 12.  David Muir Turnbull
9 c/o Glaser Weil Fink Jacobs
Howard & Shapiro o
10 3763 Howard Hughes Pkwy., Ste. 30
Las Vegas, Nevada 89169
11 Tel. 702.650.7900
12 Mr. Turnbull is an Independent Non-Executive Director of SCL. Mr. Turnbull is expected
13 o |
to have knowledge regarding allegations contained in the pleadings including, but not limited to,
14 ' '
Mr. Jacobs’s job performance, his interaction with the SCL Board of Directors, the decision to
15
16 terminate Mr. Jacobs, and related matters.
17 13.  Chiang Yun
c/o Glaser Weil Fink Jacobs
18 Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
19 Las Vegas, Nevada 89169
Tel. 702.650.7900
20 _
21 Ms. Chiang is an Independent Non-Executive Director of SCL. Ms. Yun is expected to
22 || have knowledge regarding allegations contained in the pleadings including, but not limited to,
23 Mr. Jacobs’s job performance, his interaction with the SCL Board of Directors, the decision to
24
terminate Mr. Jacobs, and related matters.
25
14.  Gayle Hyman
~ 26 c/o Holland & Hart
57 3800 Howard Hughes Pkwy., 10" FL
Las Vegas, Nevada 89169
28 Tel. 707.669.4600
CAMPBELL

& WILLIAMS
ATTORNEYS AT Law

700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA B9101
PHONE: 702/382-5222
FAX: 702/382:0540
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1 Ms. Hyman is the Senior Vice-President and General Counsel of LVSC. Ms. Hyman is
2 _
expected to have knowledge regarding allegations contained in the pleadings including, but not
3
limited to, Mr. Jacobs’s retention and hiring by LVSC, Mr. Jacobs grant and exercise of stock
4 .
- ¢ || options in LVSC, and related matters.
6 15.  Betty Yurcich
c/o Holland & Hart
7 3800 Howard Hughes Pkwy., 10th Fl.
Las Vegas, Nevada 89169
8 Tel. 707.669.4600
? Ms. Yurcich is Mr. Adelson’s executive assistant. Ms. Yurcich is expected to have
10
knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
11 : _
12 Jacobs’s retention and hiring by LVSC, Mr. Jacobs’s interaction with Mr. Adelson, and related
13 matters.
14 16.  Irwin Chafetz
c¢/o Holland & Hart
15 3800 Howard Hughes Pkwy., 10" FI.
16 Las Vegas, Nevada 89169 .
Tel. 707.669.4600
17 | |
_ Mr. Chafetz is a member of LVSC’s Board of Directors. Mr. Chafetz is expected to have
18 .
19 knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
20 Jacobs’s retention and hiring by LVSC, Mr. Jacobs’s interaction with the LVSC Board, and
21 || related matters.
22 17.  Charles D. Forman
5 c/o Holland & Hart
3 3800 Howard Hughes Pkwy., 10% FL.
24 Las Vegas, Nevada 89169
Tel. 707.669.4600
25
c Mr. Forman is a member of LVSC’s Board of Directors. Mr. Forman is expected to have
2
07 knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
28
CAMPBELL

s WILLIAMS
ATTORNEYS AT LAW
700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA 83101
PHONE: 702/382-5222
FAX: 702/382-0540
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Jacobs’s retention and hiring by LVSC, Mr. Jacobs’s interaction with the LVSC Board, and
related matters.

18.  George P. Koo
c/o Holland & Hart
3800 Howard Hughes Pkwy., 10 FI.

5 Tas Vegas, Nevada 89169
6 Tel. 707.669.4600
7 Mr. Koo is a member of LVSC’s Board of Directors. Mr. Koo is expected to have
8 || knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
9 Jacobs’s retention and hiring by LVSC, Mr. Jacobs’s interaction with the LVSC Board, and
10
related matters.
11
19.  Jason Ader
12 c/o Holland & Hart ‘
13 3800 Howard Hughes Pkwy., 10" FL
Las Vegas, Nevada 89169
14 Tel. 707.669.4600
15 Mr. Ader is a member of LVSC’s Board of Directors. Mr. Ader is expected to have
16 knowledge regarding allegations contained in the pleadings including, but not limited to, M.
17 ’
Jacobs’s retention and hiring by LVSC, Mr. Jacobs’s interaction with the LVSC Board, and
18 : ' '
related matters.
19
20 20. ~ Antonio Ferreira .
‘ c/o Glaser Weil Fink Jacobs
21 Howard & Shapiro
3763 Howard Hughes Pkwy Ste. 300
22 Las Vegas, Nevada 89169
Tel. 702.650.7900
23 _
24 Mr. Ferreira is the Managing Director of Venetian Macau Limited (“VML”). Mr. Ferreira
25 || is expected to have knowledge regarding allegétions contained in the pleadings including, but not
— 26 || limited to, the roles and responsibilities of the SCL and VML boards of directors, the decision to
27 terminate Mr. Jacobs, and related matters.
28 '

CAMPBELL

& WILLIAMS
ATTOANEYS AT Law

700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA BS101
PHONE: 702/382.5222
Fax: 702/382-0540
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21. Frederick H. Krauss
c/o Holland & Hart
3800 Howard Hughes Pkwy., 10" FL.
Las Vegas, Nevada 89169
Tel. 707.669.4600

Mr. Krauss is the Vice-President and Generél Counsel of The Venetian/The Palazzo. Mr.
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Krauss is expected to have knowledge regarding allegations contained in the pleadings including,
but not limited to, Defendants’ relationship. with Cheung Chi Tai, the licensing and approval
process of junkets, FCPA compliance, and related matters.

22.  William Bonner
c/o Glaser Weil Fink Jacobs
Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169
Tel. 702.650.7900

Mr. Bonner is the Senior Vice-President in charge of security for SCL. Mr. Bonner is

expected to have knowledge regarding allegations contained in the pleadings including, but not

limited to, the existence of surveillance reports documenting the activities of Cheung Chi Tai at
SCL properties, and related matters.
23.  Leonel Alves
Av. Da Praia Grande, 517
Edf. Comercial Nam Tung, 20" Floor
Macau, China
Tel. 853 28378579
Mr. Alves is 2 Macanese attorney that has performed work for SCL. Mr. Alves is
expected to have knowledge regarding allegations contained in the pleadings including, but not
Jimited to, FCPA concerns generated by his affiliation with SCL, billing disputes regarding work
he performed in connection with the SCL initial public offering, his efforts to obtain strata-title

for the Four Seasons apartment hotels contingent upon SCL making payment of $300 million

USD to unidentified persons in Beijing, and related matters.
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1 24. Jack Lam
2 Jimei Group
Shop 19, 2/F,
3 China Hong Kong City, T.S.T.
Hong Kong, China
4 Tel : (852) 2730 2121
> Mr. Lam is a junket operator at SCL’s Plaza Casino. "Mr. Lam 1s expected to have
6 ' :
knowledge regarding allegations contained in the pleadings including, but not limited to, his
'7 .
8 dealings with Mr. Jacobs and Mr. Adelson regarding contracts at the Four Seasons Hotel in
9 Macau, the approval and licensing process for junket operators, and related matters.
10 25. Cheung Chi Tai
Address Unknown
11 ' _
12 Cheung Chi Tai was a guarantor of the Ho Won junket operating at SCL properties. He is
13 expected to have knowledge regarding allegations contained in the Pleadings including, but not
14 || limited to, his relationship with LVSC/SCL executives Adelson, Goidstein, and Larry Chu, as
15 || well as related matters.
16 26.  Eric Chen
17 c/o Glaser Weil Fink Jacobs
Howard & Shapiro
18 3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169
19 Tel. 702.650.7900
20 Mr. Chen is a Vice-President of internal audit for SCL. Mr. Chen is expected to have
21
knowledge regarding allegations contained in the pleadings including, but not limited to, Mr.
22
53 Jacobs’s job performance, amelioration of legacy issues involving blue cards, and related matters.
24 27.  Ian Humphries
c/o Glaser Weil Fink Jacobs
25 Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
— 26 Las Vegas, Nevada 89169
Tel. 702.650.7900
27
28

CAMPBELL
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Page 9 of 18

APP000040




AW N R

~—

Mr. Humphries is a Vice-President of construction for SCL. Mr. Humphires is expected
to have knowledge regarding allegations contained in the pleadings including, but not limited to,
contracts for Sites 5 & 6, projected budgets for Sites 5 & 6, cost overruns for Sites 5 & 6, and

related matters.

[
6 28. Matthew Pryor
c/o Glaser Weil Fink Jacobs
7 Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
8 Las Vegas, Nevada 89169
9 Tel. 702.650.7900
10 Mr. Pryor is a Vice-President of construction for SCL. Mr. Pryor is expected to have
11 || knowledge regarding allegations contained in the pleadings including, but not limited to,
12 contracts for Sites 5 & 6, projected budgets and design specifications for Sites 5 & 6, cost
13
overruns for Sites 5 & 6, and related matters.
14
29. Larry Chu
15 c/o Holland & Hart
16 3800 Howard Hughes Pkwy., 10" Fl.
Las Vegas, Nevada 89169
17 Tel. 707.669.4600
18 Mr. Chu is the Senior Vice-President of internatidnal marketing for LVSC. Mr. Chu is
19 expected to have knowledge regarding allegations contained in the pleadings including, but not
20 limited to, Defendants’ relationship with Cheung Chi Tai, the licensing and approval process of
21
junkets, and related matters.
22
30. Guy Gethers
25 c/o Holland & Hart
54 3800 Howard Hughes Pkwy., 10™ Fl.
Las Vegas, Nevada 89169
25 Tel. 707.669.4600
— 26 Mr. Gethers is a Vice-President of international marketing for LVSC. Mr. Gethers is
27 expected to have knowledge regarding allegations contained in the pleadings including, but not
28
CAMPBELL

s WILLIAMS
ATTORNEYS AT Law

700 SDUTH SEVENTH STREET
LAS VEGAS, NEVADA 83101
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FAX: 702/382-0540
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11| timited to, Defendants’ relationship with Cheung Chi Tai, the licenéing and approval process of
5 _
junkets, and related matters.
3
31.  Stephen Sims
4 c/o Holland & Hart
- 3800 Howard Hughes Pkwy., 10 FL.
- Las Vegas, Nevada 89169
6 Tel. 707.669.4600
7 Mr. Sims is a Vice-President of international marketing for LVSC. Mr. Sims is expected
8 || to have knowledge regarding allegations contained in the pleadings including, but not limited to,
2 Defendants’ relationship with Cheﬁng Chi Tai, the licensing and approval process of junkets, and
10 ' '
related matters.
11
32.  Daniel J. Briggs
12 ¢/o Holland & Hart
13 3800 Howard Hughes Pkwy., 10™ FL.
Las Vegas, Nevada 89169
14 Tel. 707.669.4600
15 Mr. Briggs is the Vice-President of Investor Relations for LVSC. Mr. Briggs is expected
16 to have knowledge regarding allegations contained in the pleadings including, but not limited to,
interviews by Mr. Adelson regarding expansion into Japan, feedback on Jacobs’s job performance
18 ‘
19 from institutional investors, and related matters.
20 33. Abu Sahid Mohammad
- Address unknown
21 Kuala Lampur, Maylasia
22 Mr. Mohammad is a premium direct player at SCL properties and is expected to have
23 knowledge regarding the services offered to VIP direct players versus those playing as part of a
24 || .
junket.
25
34.  Tan Sri AbwKiki Barki
26 Address unknown
Mainland China
27
28
CAMPBELL
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Mr. Abu and Ms. Barki are premium direct players at SCL properties and are expected to
have knowledge regarding the services offered to VIP direct players versus those playing as part
of a junket.

35. David Law
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c/o Glaser Weil Fink Jacobs

Howard & Shapiro :
3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169

Tel. 702.650.7900

Mr. Law is an employee in the finance department of SCL. Mr. Law is expected to have
knowledge regarding allegations made by LVSC/SCL executives including, but not limited to, the
economics of junket versus direct VIP play, and related matters.

36. David Sun
c/o Glaser Weil Fink Jacobs
Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
Las Vegas, Nevada 89169
Tel. 702.650.7900

Mr. Sun is an employee in the finance department of SCL. Mr. Sun is expected to have
knowledge regarding allegations made by LVSC/SCL executives including, but not limited to, the
economics of junket versus direct VIP play, and related matters.

37. Christine Hu
c/o Holland & Hart
3800 Howard Hughes Pkwy., 10" FL.
Las Vegas, Nevada 89169
Tel. 707.669.4600

Ms. Hu is believed to be an employee in the compliance department of LVSC. Ms. Hu is
expected to have knowledge regarding allegations co‘fitéined ih the pleadings including, but not
limited to, the junket licensing and approval process, and related matters.

38. Kim McCabe

c/o Holland & Hart

3800 Howard Hughes Pkwy., 10" FI.
Las Vegas, Nevada 89169
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Tel. 707.669.4600
Ms. McCabe is believed to be an employee in the compliance department of LVSC. Ms.
McCabe is expected to have knowledge regarding allegations contained in the pleadings

including, but not limited to, the junket licensing and approval process, and related matters.

=
6 39. Kevin Clayton
c¢/o Glaser Weil Fink Jacobs
7 Howard & Shapiro
3763 Howard Hughes Pkwy., Ste. 300
8 Las Vegas, Nevada 89169
9 Tel. 702.650.7900
10 Mr. Clayton is an executive in the marketing department of SCL. Mr. Clayton is expected
11 || to have knowledge regarding allegations contained in the pleadings including, but not limited to,
12 1| the economics of junket versus direct VIP play, contracts with Ogilvy, marketing studies, and
13 _
related matters.
14
40. John Chung
15 c/o Glaser Weil Fink Jacobs
16 Howard & Shapiro ”
3763 Howard Hughes Pkwy., Ste. 300
17 Las Vegas, Nevada 89169
Tel. 702.650.7900
18
19 Mr. Chung is an executive in the player development department of SCL. Mr. Chung is
20 expected to have knowledge regarding allegations contained in the pleadings including, but not
21 || limited to, the economics of junket versus direct VIP play and related matters.
22 41.  Philip Sanders/Ryan Caldwell/Chris Parker
5 Waddell & Reed
3 6300 Lamar Avenue
24 Post Office Box 29217
Shawnee Mission, KS 66201-9217
25 Tel. 913-236-1993
— 26 The foregoing individuals are officers and/or analysts with Waddell & Reed. They are
27 expected to have knowledge regarding allegations contained in the pleadings including, but not
28 '

CAMPBELL
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limited to, investment perspectives on SCL, Jacobs’s job performance, the VIP direct play
strategy, Mr. Adelson’s comments regarding the development of J apaﬁ, and related matters.

42.  Xiao Gang

Bank of China
= Fuxingmennei Avenue
Xicheng District
6 Beijing No. 1 100 818
7 The foregoing individual is the Chairman of Bank of China. He is expected to have
8 || knowledge regarding allegations contained in the pleadings including, but not limited to, the
7 general financial condition of SCL, the underwriting requirements for Sites 5 & 6, Bank of
10
China’s agreement to act as escrow agent for sale of the Four Seasons apartments, and related
11 : ’
matters.
12
13 43.  Ron Reese
c/o Holland & Hart
14 3800 Howard Hughes Pkwy., 10™ FL.
Las Vegas, Nevada §9169
15 Tel. 707.669.4600
16 Ms. Reese is the Vice President of Public Relations for LVSC. Mr. Reese is expected to
17 ' '
have knowledge regarding allegations contained in the Pleadings including, but not limited to,
18 '
19 public comments made by Mr. Adelson in reference to Plaintiff, and related matters.
20 46.  Plaintiff reserves the right to call as a witness anyone identified by any other party
271 || herein.
22 45.  Plaintiff reserves the right to supplement this disclosure as discovery proceeds.
23 IL DOCUMENTS, ELECTRONICALLY STORED INFORMATION, AND
24 TANGIBLE THINGS
25 The following documents are being produced herewith:
— 26 1. Agreement for Services between Venetian Macau Limited and Steve Jacobs
57 effective May 1, 2009 (Bates Nos. SJ000001 — SJ000003);
28 2. Letter of Appointment for Executive dated June 16, 2009 (Bates Nos. SJ000004 —

CAMPBELL
s WILLIAMS
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SJ000006);
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1
2 3. Letter from Sheldon Adelson to Steve Jacobs dated 6/24/09 and attached
Nonqualified Stock Option Agreement (Bates Nos. SJ000007 — SJ000014);
3
4. Side letter from Antonio Ferreira to Steve Jacobs dated July 3, 2009 (Bates Nos.
4 SJ000015 to SJ000016);
2 3. Offer Terms and Conditions dated August 3, 2009 (Bates Nos. SJOO0U17/);
6 .
6. E-mail chain between Gayle Hyman, Michael Leven, and Steve Jacobs dated
7 August 6, 2009 (Bates Nos. SJ000018);
8 7. E-mail from Gayle Hyman to Steve Jacobs dated August 7, 2009 and attached
9 SEC identification form (Bates Nos. SJ000019 to SJ000024);
10 8. SEC Form 3 filed September 14, 2009 (Bates Nos. SJ000025 to SJ000027);
11 9. SCL Equity Award Plan (Bates Nos. SJ000028 to SJ000066);
1z 10.  LVSC Proxy Statement filed April 23, 2010 (Bates Nos. SJ000067 to SJ000131);
13 .
11. - LVSC Form 10-Q filed May 5, 2010 (Bates Nos. SJ000132 to SJ000197);
14 :
12.  Written Resolution of SCL Remuneration Committee dated May 10, 2010 (Bates
15 Nos. SJ000198 to SJ000201);
16 13.  SCL Share Option Grant to Steve Jacobs dated July 7, 2010 (Bates Nos. SJ000202
17 to SJ000209); ’
18 14. LVSC Form 8-K dated September 14, 2010 (SCL Interim Report 2010) (Bates
19 Nos. SJ000210 to SJ000278);
20 15.  Letter from Donald J. Campbell to Gayle M. Hyman dated September 24, 2010
(Bates Nos. SJ000279 to SJ000284);
21 ,
16.  Letter from Gayle M. Hyman to Donald J. Campbell (Bates Nos. SJ000285 to
22 SJ000286).
23 In addition to the foregoing, Plaintiff is in possession of certain electronically stored
24 ‘
information (“ESI”). Upon execution of a mutually agreeable ESI Protocol, Plaintiff will begin
25
e producing the ESI in his possession on a rolling basis to be completed by July 1, 2011 as set forth
57 in the parties’ Joint Status Report dated April 21, 2011. Nothing in these initial disclosures is a
o8 || representation that any particular document or thing is relevant to any issue in this action or that
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any particular document or thing exists or is in Plaintiff’s possession, custody and control.
Plaintiff reserves the right to supplement the foregoing initial disclosures as discovery

continues. Plaintiff also reserves the right to use any documents, ESI, or tangible things produced

- || by any other party herein.
¢ || M. COMPUTATION OF CATEGORIES OF DAMAGES
7 Pursuant to NRCP 16.1(a)(1)(C), Plaintiff hereby advises that he has incurred the
8 || following damages:
? One time fee for relocating to Hong Kong (never paid) $ 10,000
10 Unused PTO _ $ TBD
July 2010 Housing Allowance (never paid) ' $ 12,000
11 Repatriation Flights (never paid)' $ 14,284
Container (never paid)? $ 10,000
12 Prorated Bonus 2010 $ 379,166
13 One-Year Severance $ 1,950,000
14 Sub-Total $ 2,375,990
15 Accelerated vest and right to exercise for 1 year:
16 _ LVSC: 52,000 shares; $7.73 (strike price)
177 $55.47 (exercise price)’ $ 2,482,480
18 Plaintiff is searching for the receipts for his return air travel to the United States dfte;r his
19 termination, and will produce copies as soon as he locates the same. The figure included above
represents Plaintiff’s best estimate of the amount. Plaintiff will supplement this disclosure to
20 || provide the exact amount. :
2112 Plaintiff is searching for the receipts for the container required to move his belongings
55 back to the United States after his termination, and will produce copies as soon as he locates the
same. The figure included above represents Plaintiff’s best estimate of the amount. Plaintiff will
23 || supplement this disclosure to provide the exact amount.
24 || ® Plaintiff's Term Sheet provides him with one-year from the date of his termination (i.e.,
July 23, 2010) to exercise his stock options. Where an employer breaches a stock option
25 || agreement by failing to permit the optionee to purchase stock, the optionee is entitled to damages
oG based on the difference between the option price and the highest intermediate market price
- between the date of breach and a reasonable time thereafter. See, e.g, Rauser v. LTV
o7 || Electrosystems, 437 F.2d 800, 803-04 (7th Cir. 1971). Accordingly, Plaintiff has used the highest
markets prices for LVSC and SCL stock since the date of his termination when calculating his
28 || damages for purposes of these disclosures. Given that Plaintiff would have had until July 23,
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2011 to exercise his options but for LVSC’s and SCL’s wrongful conduct, he reserves the right to
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LVSC: 250,000 shares; $11.13 (strike price) v
$55.47 (exercise price) $11.085.000

Sw N R

Sub-Total $13,567,480

SCL: 2,500,000 shares; $11.83 HKD (strike price)

w

$23750 HKD (exercise price) $29.1757000
Sub -Total Convert HKD to USD (divide by 7.8) § 3,740,384
Total $19,683,854

These computations are based on documents being produced herewith as Bates Nos.

o W W g O

1 SJ000001 — SJ000286 as well as publicly available information memorializing the historical

11 || activity of the stock prices for LVSC and SCL since the date of Plaintiff’s wrongful termination

12 through the present. Plaintiff is seeking additional damages for tortious discharge in violation of
13 public policy and defamatiqn including, ‘but not limited to, injury to his reputation, punitive
145 damages, aﬁorﬁey’s fees, and costs all according to proof at trial. Plaintiff reserves the right to
16 supplement this disclosure as discovery continues.

17 || IV. INSURANCE AGREEMENTS

18 Not applicable.
194 DATED this 16th day of May, 2011.
20 CAMPBELL & WILLIAMS
21
By__/s/ J. Colby Williams
22 DONALD J. CAMPBELL, ESQ. (#1216).
3 J. COLBY WILLIAMS, ESQ. (#5549)
700 South Seventh Street
24 Las Vegas, Nevada 89101
Telephone: (702) 382-5222
25 Facsimile: (702) 382-0540
26 Attorneys for Plaintiff
Steven C. Jacobs
27
28 || supplement this disclosure to account for any increases in LVSC and SCL stock prior to that
CANMPBELL deadline.
& WILLIAMS
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CERTIFICATE OF SERVICE

I hereby certify that on this 16th day of May, 2011, I"s‘erved via e-mail and U.S. Mail, first

class postage pre-paid, a true and correct copy of the foregoing Plaintiff’s Initial Disclosures to the

following counsel of record:

o J O

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

CAMPBELL
s WILLIAMS

ATTORNEYS AT Law
700 SOUTH SEVENTH STREET
LAS VEGAS, NEVADA 89101

PHONE: 702/382-5222
FAX: 702/382-0540

Glaser Weil Fink Jacobs Howard Avchen & Shapiro, LLP

Patricia Glaser, Esq,

Mark G. Krum, Esq.

3763 Howard Hughes Parkway, Suite 300

Las Vegas, NV 89169

E-Mail: pelasser@glaserweil.com
mkrum(@glaserweil.com

Attorneys for Defendant Sands China Ltd.

Holland & Hart, LLP

J. Stephen Peek, Esq.

Justin C. Jones, Esq.

3800 Howard Hughes Parkway, 10™ FI.

Las Vegas, NV 89169
E-Mail: speek(@hollandhart.com
icjones@hollandhart.com

Attorneys for Defendant Las Vegas Sands Corp.

Steve Morris, Esq.

Morris Peterson

300 South Fourth Street, #900

Las Vegas, Nevada 89169

E-Mail: SM@morrislawgroup.com

Attorneys for Sheldon G. Adelson

s/Lucinda Martinez
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
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Electronically Filed
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MCOM ‘
J. Stephen Peek, Esq. % j %\M\»—'

Nevada Bar No. 1759

Justin C. Jones, Esq. CLERK OF THE COURT
Nevada Bar No. 8519

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

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

(702) 669-4600

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

bganderson@hollandhart.com
Attorneys for Las Vegas Sands Corp.

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS, CASENO.: A627691-B
DEPT NO.; XI
Plaintiff,
v. Date:
Time;
LAS VEGAS SANDS CORP., aNevada .
corporation; SANDS CHINA LTD., a Cayman
Islands corporation; SHELDON G. ADELSON, | LAS VEGAS SANDS CORP.’S MOTION
in his individual and representative capacity; TO COMPEL RETURN OF STOLEN
DOES I-X; and ROE CORPORATIONS I-X, DOCUMENTS PURSUANT TO MACAU

PERSONAL DATA PROTECTION ACT
Defendants. ,

LAS VEGAS SANDS CORP., a Nevada
corporation,

Counterclaimant,
V.

STEVEN C. JACOBS,

Counterdefendant.

Las Vegas Sands Corp. (“LVSC”) hereby brings the following Motion to Compel Return
of Stolen Documents. This Motion is made pursuant to the Macau Personal Data Protection Act

and is based upon the attached memorandum of points and authorities, the papers and pleadings

Page 1 of 7
5232488_1.DOCX
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1 || on file in this matter, and any oral argument that the Court may allow.

2 DATED September 13, 2011. @
3

J. 8fdph¢n Peek, Esq.

Ju . Jones, Esq.
B . Anderson, Esq.
Holland & Hart LLLP

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

Attorneys for Las Vegas Sands Corp.

W e -1 v o A

NOTICE OF MOTION

10 || TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD

11 YOU, and each of you, will please take notice that the undersigned will bring the above
12 || and foregoing LAS VEGAS SANDS CORP.’S MOTION TO COMPEL RETURN OF
13 || STOLEN DOCUMENTS PURSUANT TO MACAU PERSONAL DATA PROTECTION

14 || ACT on for hearing before the above-entitled Court onthe 18 day of October 9011 gt

15 || 77" °*M.m. of said day in Department XI of said Court.

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

23

16 DATED September 13, 2011.
17

ephen Peek, Esq.
18 inyC. Jones, Esq.

G. Anderson, Esq.
19 Holland & Hart LL.P
9555 Hillwood Drive, 2nd Floor

20 Las Vegas, Nevada 89134
21 Attorneys for Las Vegas Sands Corp.
22
24
25
26
27
28

5232488 1.DOCX
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9555 Hillwood Drive, 2nd Floor
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MEMORANDUM OF POINTS AND AUTHORITIES
L.
INTRODUCTION

For some time, LVSC suspected that Plaintiff Steve Jacobs (“Jacobs™) had stolen sensitive

Vandfor privileged company documents from LVSC and its indirect subsidiaries Sands China Ltd.

(“SCL”) and Venetian Macau Limited (“VML™). LVSC’s suspicions were born out recently
when Plaintiff’s counsel revealed and explicitly admitted that Jacobs had in his possession

approximately eleven gigabytes of documents taken from LVSC, SCL and/or VML, including

documents that Jacobs admitted were subject to the attorney-client privilege and should properly
be returned to LVSC. LVSC immediately demanded that Jacobs return the documents stolen. by
Jacobs;, however, after initially agreeing to produce certain potentially privileged documents,
Jacobs now refuses to return any documents to LVSC. Despite good faith attempts to meet and
confer with opposing counsel, LVSC has no choice but to bring the instant motion to compel
Jacobs to return stolen company documents. Jacobs refusal to return stolen company documents
exposes LVSC and its indirect subsidiaries, SCL and VML to possible criminal action in Macau
for potential violation of the Macau Personal Data Protection Act (“Macau Act”). It is critical
that Jacobs be immediately compelled to return all stolen company documents so that LVSC can
determine whether any of the documents are subject to the Macau Act. Accordingly, LVSC
respectfully requests that the Court grant its Motion to Compel.
I
STATEMENT OF FACTS

In or about March 2009, Vagus Group, Inc. (“Vagus™) and LVSC entered into a consulting
agreement (the *Vagus Consulting Ag.reement”) with Vagus to provide certain management and
consulting services to LVSC. A true and correct copy of the Vagus Consulting Agreément is
attached hereto as Exhibit “A.” The Vagus Consulting Agreement was authored by and executed
by Jacobs. Id  Pursuant to the Vagus Consulting Agreement, Vagus acknowledged the
confidential and highly sensitive nature of information and documents that it would be privy to

under the Agreement. Specifically, the Vagus Consulting Agreement states:

Page 3 of 7
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Confidentiality

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

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

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

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

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

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

confidentiality / non-disclosure agreements as requested. This confidentiality

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

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

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

However, contrary to Jacobs’ prior statements, Jacobs® counsel recently revealed that
Jacobs was in possession of approximately 11 gigabytes of documents, which includes (as
admitted by Jacobs’ own counsel} documents containing attorney-client communications between |.
LVSC and 1its counsel. See July 8, 2011 Email, attached hereto as Exhibit “F.” In response to
this revelation, LVSC demanded that Jacobs immediately return all such documents. See
Declaration of Justin C. Jones, attached hereto as Exhibit “G.” However, to date, Jacobs has
failed and refused to return company documents to LVSC.

On August 1, 2011, the parties conducted further meet and confer discussions
telephonically regarding return of company documents in Jacobs’ possession. During the

telephone conference, Jacobs® counsel represented that:

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

Page 4 of 7
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during the course of his employment.

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

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

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

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

See Jones Decl., Ex. D; see also August 2, 2011 Letter, attached hereto as Exhibit “H.” In
subsequent correspondence, Jacobs’ counsel confirmed that Jacobs “is wnable to ‘return’ the
documents to Defendants,” and Jacobs’ attorneys have agreed to ceaée their review and/or
production of the documents until the matter is resolved by the Court. See letter from J. Colby
Willitams to Justin C. Jones dated August 3, 2011 attached hereto as Exhibit “L.”
nm.
LEGAL ARGUMENT

The Macau Act governs “retrieval, consultation, use, disclosure by transmission,
dissemination or otherwise making available” personal information. See Art. 4, Sec. 1(3) of the
Macau Act, a copy and translation of which are attached hereto as Exhibit “J.” “Personal data”
is interpreted very broadly to include:

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

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

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

or more factors specific to his physical, physiological, mental, economie, cultural

or social identity. ‘

Id. at Art. 4, Sec. 1(1). Pursuant to the Macau Act, personal data may not be transferred outside

Page 5 of 7
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of Macau except with unambiguous written consent of the data subject and provided the legal
system in the destination to which they are transferred ensures an adequate level of protection,
except in other limited circumstances that do not apply here. Id at Art. 6, 19. Anyone who
violates the Macau Act “shall be liable to up to one year’s imprisonment or a fine of up to 120
days.” Id at Art. 37.

Here, LVSC has serious concerns that Jaéobs will disclose company documents that
contain personal data in violation of Macau law. The Macau Act provides for serious sanctions in
such circumstances, sanctions which could potentially be levied against LVSC and/or its indirect
subsidiaries, SCL and VML. Any such sanctions could be financially devastating to LVSC, as a
substantial portion of LVSC’s revenue is derived from its ownership interest in‘ SCL. The
appropriate manner to address this issﬁe is for Jacobs to return stolen company documents to
LVSC and, if necessary, LVSC will then review the documents in Macau to determiﬁe if they
contain personal data. Accordingly, LVSC requests that the Court immediately compel Jacobs to
produce all stolen company documents.

IV.
CONCLUSION

For the foregoing reasons, LVSC hereby requests that the Court grant its Motion to
Compel Return of Stolen Documents and thereby compel Jacobs to return all company documents
in his possession to LVSC.

DATED September 13, 2011.

d & Hart LLP
illwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.

Page 6 of 7
5232488_1. DOCX

APP000057




Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

o o0 -1 O

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

CERTIFICATE OF SERVICE

Pursuant to Nev. R. Civ. P. 5(b), I certify that on September 13, 2011, I served a true and
correct copy of the foregoing LAS VEGAS SANDS CORP.’S MOTION TO COMPEL
RETURN OF STOLEN DOCUMENTS PURSUANT TO MACAU PERSONAL DATA
PROTECTION ACT via e-mail and by depositing same in the United States mail, first class

postage fully prepaid to the persons and addresses listed below:

Donald J. Campbell, Esq. Patricia Glaser, Esq,

J. Colby Williams, Esq. Stephen Ma, Esq.

Campbell & Williams Andrew D. Sedlock, Esaq.

700 S. 7th Street Glaser, Weil, et., al.

Las Vegas, Nevada 89101 3763 Howard Hughes Parkway, Suite 300
382-5222 Las Vegas, Nevada 89169

382-0540 — fax 630-7900
djc@campbellandwilliams.com 6350-7950 — fax

jcw(@campbellandwilliams.com pglaser@glaserweil.com

sma(@glaserweil.com
asedlock@gelaserweil.com

Attorneys for Plaintiff

Attorneys for Defendant Sands China Ltd.

Wi

An Employee of Holland art LLP
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Dineen Bergsing

From: Dineen Bergsing

Sent: Tuesday, September 13, 2011 6:16 PM

To: Donald Campbell, ‘Colby Williams'; 'Patricia Glaser’; 'Stephen Ma";, ‘Andrew Sedlock’

Subject: LV Sands/Jacobs - LV Sands’ Motion to Compel Return of Stolen Documents Pursuant to
Macau Personal Data Protection Act

Attachments: Las Vegas lkon - 09-13-11 - FKQTE7G.pdf, image001.gif

Please see attached LV Sands' Motion to Compel Return of Stolen Documents Pursuant to Macau Personal Data
Protection Act. A copy to follow by mail.

Dineen M. Bergsing

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

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

(702) 669-4600 - Main

(702) 222-2521 - Direct

(702) 669-4650 - Fax

dbergsing@hollandhart.com
HOLLAND&HART.

ORE I e

CONFIDENTIALITY NOTICE: This message is confidential and may be privileged. If you believe that this email has been sent to you in
error, please reply to the sender that you received the message in efror; then please delele this e-mail. Thank you.
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VGI 5820

March 14, 2009

Mike Leven

President and COO

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

Dear Mike:

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

As you well know, your first 180 days are critical to establishing the pace, direction and,
most importantly, the culture you intend to leave behind. Having worked with you on
numerous occasions, we are well aware of the signature you leave and the culture you
instill. Our goal is to help you accelerate the leadership transition and to assist you in

realizing the $470M of identified savings... as well as any additional savings that may
yet be undiscovered.

I am planning on joining you April 1, and as requested, I have cleared my calendar for

the next six months. Following is a high level overview of our assignment. Additional

detail and specific focus areas will be further delineated after our first two to three weeks
onsite. '

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

Scope

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

1. Accelerating the Leadership Transition and the New Management Culture

979 Crest Vailey Drive  Atlanta Ga 30324 p; (770) 814-9017 £ (770) §14-9027 Vagus Gronp, fnc
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LVS - Sands 500
March 14, 2009
Page2/6

I will work, at your direction, to help you develop and launch your *Go Forward”
transition plan which will prioritize objectives and guide managements’ time and
expenditures over the next 60, 90 and 180 days. Success requires that the right critical
issues be identified early and that effort towards non-critical path items are curtailed or
eliminated. Early wins provide momentum and as the transition is to be multi-phased, a
portfolio approach will minimize distractions due to non-identified issues or delays.

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

Anticipated work steps include:

¢ Review debt covenants, work papers and presentations detailing key
operational, financial and strategic imperatives
¢ Review 2009 operating plans, budgets
e Review pre-opening and opening plans and budgets for Bethlehem and
Singapore
e Analyze 2009 and out year capital expense, including repair and maintenance
 (R&M)
* Assimilate project updates and major milestones regarding major projects
« Compile and assess internal management reports to identify tracking
capabilities and alignment with strategic / operational objectives
e Review and, as directed, revise / propose near term policies and procedures to
conserve capital and minimize expense. This may include areas such as:
o Project capital expenditure
R&M authorization
New hires, transfers and use of temporary labor
Travel and entertainment policies
Third party contracting
Telecommunications
o Purchasing / spending authorization limits
e In conjunction with the President and CQO revise the transition plan
including: .
o Priority focus areas for each functional and geographic group
o Key initiatives within each functional and geographic area
o Key success factors and metrics by which success will be judged
* Review and incorporate senior management input regarding timing, staffing
and resource requitements relating to implementation of the plan
» Review and revise, as necessary, tracking and reporting to ensure visibility

and real time monitoring of progress. Note: This may or may not include an
intranet dashboard.

o O O 0O 0
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LVS — Sands 500
March 14, 2009
Page3/6

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

2. Reducing Run Rate Operating Costs

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

Major works steps anticipated include:

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

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

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

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

Propose and agree on new processes for approvals / authorization

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

Identify and retain key performers

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

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

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

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

Coordinate reporting and tracking of reorganization progress

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

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

3. Identifying and Capturing Additional Savings

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

_Timing, Staffing and Fees

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

Professional service fees for this assigument will be $52k per month. Travel and out of
pocket expenses will be billed at cost and will include, but is not limited to, items such as

airfare, food, lodging, telecommunications and supplies. Invoices are due and payable on
the first of each month and sent to:

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

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

Term and Termination Provisions

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

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

Indemnification

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

Confidentiality

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

Dispuie Resolution

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

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

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

Very Truly Yours, Authorization Signature

VAGUS GROUP, INC. Las Vegas Sands Corp.

By: Steven C. Jacobs By: Mike Leven Date
President President and COQO
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DECLARATION OF KENNETH J. KAY
" I, KENNETH J. KAY, under penalty of perjury, state as follows:

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

| to those matters stated upon information and belief, and I believe those matters to be frue.

2. I am at least 18 years of age and am competent to testify to the matiers stated in
this Declaration.
3. I currently serve as Executive Vice President and Chief Financial Officer for Las

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

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

3. I interacted on a regular basis with Steve Jacobs and others at Vagus regarding
their consulting work for LVSC.

6. During the course and scope of the Vagus Consulting Agreement, Vagus and
Jacobs obtained .documents and information that érc confidential, proprietary and/or subject to |
the attorney-client privilege.

7. After Jacobs becamé the CEO of Venetian Macau Limited (*VML”) and later
CEO of Sands China Ltd. {(*Sands China™), I frequently interacted with Jacobs, especially
during the negotiations of the initial public offering for Sands China.

8. During that time, I am aware that Jacobs obtained LVSC documents and
information that were conﬁdentia_l, proprietary and/or subject to the attorney-client privilege and
provided Jacobs with such information and documentation myself on many occasions.

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

DATED this {& day of'fsmww-zon

APP000068




EXHIBIT C

APP000069




g e

Glaser Weil Fink Jacobs | 16250 Coratataion 2
Howard & Shapiro Lwp | S e
_ 310.566.2820 FAX

Dhrect Dial
{310) 202-8217

Emall
Pglaser@glsserwal.com

November 23, 2010

VIA FACSIMILE TRANSMISSION AND U.S, MAIL

Donald Campbell, Esq,
Campbell & Witllams . .
700 South Seventh Street
Las Vegas, NY 88101

Re: Las Yegas Sands Corp,, et al. ady. Jacobs

Dear Mr. Campbell;

This taw firm represents Sands China Ltd. together with its subsidiaries (the

- "Company”}. While we will be responding in due course to-what we believe, to be

kind, an iil-advised complaint filed in the above referenced rmnatter, we address here a
matter of imnjediate concern. to:our client. :We have reason.te believe, based on- ..
convarsations with existing and former employees and-consultants for- the Company,
that Mr, Jacobs has stolen-Company property including but not \{iinited to three

repofts he, while working for the Company, received from Mr. Steve Vickers of
international Risk Ltd. - . - : . .

We urge Mr. Jacobs to avold the "I don't know what youre taliing about’ charade and
refurn such reports (and any copies thereof) of which most if not all, have been .
watermarked, Of course, ta the extent he has other Company property, such
property must also be returned immediately. If we do not receive the reports within

the next five (5) business days, we will be forced to seek Court {intervention either In
Las Vegas or Macau, ' ~

On a related matter, we hereby demand and advise Mr. Jacobs (and any consulting
company with which he is or was assoclated) to retain all of his/their files and his
wife's files related to the Company and Las Vegas Sands Corp. Also, we remind Mr,
Jacobs and his wife to preserve (a) all electronic mail and information about
electronic mail (including message contents; header information, and logs of -
electronic mail.system usage including both personal and husiness electronic mail
accounts; (b) all databases (including all records and fields and structural information
in such databases); {c) alt logs of activity on computer systems that may have been
used to process or store electronic data; (d) all word processing files and file. -

-ﬁ' MERITAS LAW FIRIS WORLDYIDE
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fragments; and (e) all other electronic data in each case relating to the Company or
Las Vegas Sands Corp.

To minimize the risk of spoliation of relevant electronic documents, Mr. Jacobs (and
any consulting company with which he is or was associated) and his wife should not
modify or delete any electronic'data flles relating to the Company or Las Vegas Sands
Corp. that are mafntained on on-line storage and/or direct access storage devices

- unless a true and correct copy of each such electronic data file has been made and

steps taken to ensure that such copy will be preserved and accessible.

Obviously, no one should alter or erase such electrbﬁic data and should not perform

~any other procedures (such as date compression and disc de-fragmentation or

optimization routines) that may impact such data on any stand-alone computers
and/or network workstations unless a true and correct copy has been made of such
active files and of completely restored versions of such deleted electronic files and -
fragments and unless copies have been made of all directory listings {Including hidden
files) for all directories and subdirectories containing such files, and unless
arrangements have been made to presewe cnpies

Finally, any and all steps necessary o preserve relevant ewdence created subsequent
ko this letter should be taken. ‘ :

This letter is written without waiver of or prejudice to any and all of our client's
rights and remedies.

Very truly ydurs,

Patricia Glaser |
of GLASER, WEIL, FINK, JACOBS, HOWARD & SHAPIRD, LLP

PLG!{am

722356_2.00C
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G-Iaser Weil Fink Jacobs | 3763 Howard Hughes Parkway

10250 Consleliation Bivd,

Howard Avchen & Shapiro LLp. " Los Angelos, CA 00087

310,553,3000 TEL " °
310.556.2020 FAX

Direct Dial
{310) 2B2-6217

| . Eraal)
January 7, 2011 _ glaser@glaserwall.com

VIA FACSIMILE TRANSMISSION AND U.S5, MAIL

Donald Campbell, Esq.
Campbell & Willlams

700 South Seventh Street
Las Vegas, NY 83101

Ra: Las Vegas Sands tomAet al, adv, Jacobs =~
Clark County District Court Case No,: A10-627691

Dear Mr. Campbell:

This lé'tt‘érﬁfol'\pws"ﬁp oK our \étter of December 13, 2010. Since that letter, we received
a UPS package which enclosed what appear to be original reports concerning Macau

officials and Mr. Cheung Chi Tai, but which included no cover letter nor the Heung Wah
Keong report. : . '

As we said in our letter of December 13, 2010, and as we communicated to you
previously, we expect Mr. Jacobs to return to us all original reports, as well as any
copies. We therefore reiterate our prior requests that at! original reports of the type
about which we have corresponded be retumned to us, that all coples be returned to us or
destroyed and that you confirm in writing that these steps have been completed. -
Finally, we refterate our original request that Mr. Jacobs return any other property of
sands China Ltd. or its subsidiaries that he now possesses.

This letter is written without waiver of or prejudice to any and atl of our client's rights
and remedies.

Yery truly yours,

Patricia Glaser

of GLASER, WEIL, FINK, JACOBS, HOWARD & SHAPIRD, LLP

PLG:dd ] '
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P’

CAMPFPBEELL
8 WILLIANMS

ATTORMNEYE AT LAW

VIA FACSIMILE " November 30, 2010

Patricia Glaser, Eaq.

. Glaser Weil Pink Jacobs
Howard & Shapiro
10250 Constellation, Blvd,
Los Anggles, California 90067

Re:  Jacobs v. Las Vegas Sandy Corp, ef al.
Denr Ms, Glaser:

We are in rer:mp‘t of your letter dated November 23, 2010 which was recawed shortly
before the Thauksgiving Holiday, Before tumning to the substance contained therein, lot me
begin by stating “nice to meet you, teo.”

Moving on . . . please be advised that my firm and I have bssn consumed i:u another picce
of commeroial htxgahan ‘that has been procesding on an sxpedited basis with & myriad of couxt
hearings and deadlines throughout the month of Noveraber and continuiag into December, You -
may confirm the existence and brealneck pace of the Hiigation about which I speak with your .
local oounsel, Stephen Peek and Justin Jones, as they represent one of the parties in the action.
As such, I have not had an opportunity fo address the contents of your letter with my cljient, Mr.

Jacobs. I do, however, anticipete being able to discuss this matter with him in detail early next
wmk : ; :

Meanwhils, you may assist us in avolding your sp'lf-c:dinad “1 don*t kmow what ymi"rc
talking about’ charade" by describing in more defail the “thres reports” referenced ifi your-leiter.
It has beea our cxpcnenua that wrongfully terminated cotporate exocutives are oftep—and
properly—in possession of a multitude of documerity recei,ve.d during the ordinary course of their
employment., Contrary, to the allogetions countained in your letter, that does not meéasn the
documents were *“stolen.” , Thus, jn order to determine whether Mr, Jacobs possesses the reports
you want “retumed unmedmtely," it would help to lnow exactly what you are talking about,

700 BRLWTH GEVENTH BTREET
LAE VERAR, NEVADA BE104

rHOKNE! 7D/Ioa-EeER
PA 7RE/S9e-0540

Recelvad [1-30-2010 04:29pm FromT02 382 0540 To~GLASER TEIL
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Patricia Glaser, Bsq.
November 30, 2010
Page 2

Finally, insofar as Mr, Jacobs is in possegsion of any other documents or evidence related
to Sands China, Ltd. and Las Vegas Sands, Corp, we have previously instructed him, ex we
instruct any client, to preserve all such materials in ‘whatever form they exist.

This letter is written without waiver of or prejudice to any and all of our client's rights
and remedies. ‘

Very'truly yours,

CAMPBELY, & WILLIAMS

DICmp

Recelved 11=30-2010 04:2Bpm. From=T02 382 0840 To-GLASER NEIL Page 003
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Justin Jones '
w.i

From: Colby Wiliams licw@campbellandwilliams.com]
Sent: Friday, July 08, 2011 4:30 PM

To: Justin Jones; Stephen Ma

Subject: Document Production

Dear justin/Steve,

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

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

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

First, as it relates to the production of communications that Steve may have had with Macau residents, we believe we
are authorized to produce those documents to you despite any potential application of the Macay Data Privacy Act. Our
basis for that conclusion is that Steve is a U.S. Citizen, he resides in and is located in the U.S, presently, the information is
located in the U.S., and the documents are being produced pursuant to the rules governing procedures in a U.S. lawsuit,
Given that the Privacy Act permits the “processing” of personal information to effectuate “compliance with a legal
obligation to which the contraller is subject “ see, Art. 6, § (2}, it appears to us that all parties in the litigation would be
authorized to produce documents therein. Nonetheless, since Defendants have ralsed the issue, we would like to
include a provision in the SPO to be submitted to the Court whereby Judge Gonzalez confirms that the Macau Data
Privacy Act does not provide a basis for withholding documents in this litigation at least insofar as Steve’s production is
toncerned. With respect to whether the act has any impact on Defendants’ production, the parties can debate that
issue at a later date if it becomes necessary.

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

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

Have a good weekend.

Regards,
Colby

J. Colby Williams, Esq.
Campbell 8 Williams

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

Fax. 702.382.0540

emall jcw@ campbellandwiiliams.com
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DECLARATION OF JUSTIN C. JONES
I, JUSTIN C. JONES, under penalty of perjury, state as follows:

1. I have personal knowledge of the matters set forth in this Declaration except as
to those matters stated upon information and belief, and I believe those matters to be true.

2. I am at least 18 years of age and am competent to testify to the matters stated in
this Declaration.

3. I am counsel of record for Defendant Las Vegas Sands Corp. (“LVSC”) in
litigation brought by Steve Jacobs in Eighth Judicial District Court Case No. A627691-B.

4. I make this Declaration in Support of LVSC’s Motion for Protective Order and
for Return of Documents (the “Motion”).

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

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

7. However, to date, Jacobs has failed and refused to return company documents to
LVSC.

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

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

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

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

employment because he asserts that he did not sign any

1
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confidentiality policy or other document containing a
confidentiality provision.
4, Jacobs believes that Macau data privacy laws do not
prohibit him from disclosing documents in this maltei' and that
Macau data privacy laws are being used by Defendants as a
“farcical canard” to avoid disclosure of documents.
5. Based upon the foregoing, Jacobs refused to comply with
the request for return of documents obtained during the course of
his employment and would not commit that he has not or will not
provide such documents to third parties.

See Exhibit E to Motion for Protective Order.

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

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

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

DATED September 8, 2011,

JU C. JONES
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Justin C. Jones

Fax 702-669-45650

HO LLAND& H ARL. E Phonie 702-222-2595

jcjones@hellandhart.com

August 2, 2011

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

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

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

Dear Mssrs, Campbell and Williams:

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

1.

Holland & Hart ue

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

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

Mr. Jacobs did not sign any confidentiality policy or other document containing a
confidentiality provision and thus does not believe that he 1s bound to keep
confidential those documents obtained during the course of his employment.

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

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

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

Phone [702] 669-4600 Fax [702) 669-4650 www.hollandhart.com
9555 Hillwood Drive 2nd Floor Las Vegas, NV 89134

Aspen Boulkder Carson Clty Colorado Springs Denves Derwer Tech Center Bilings Bolse Cheyenne JacksonHole LasVegas Reno Saltlake City SantaFe Washington, D.C O
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August 02, 2011

Page 2
the Court upon motion practice, As discussed, a formal stipulation is
forthcoming.
6. Furthermore, we requested that you stipulate to our filing of an amended

counterclaim to assert claims relating to Mr. Jacobs improper taking of and/or
retention of documents. However, you would not agree to stipulate to our filing
of an amended counterclaim or to a non-opposition to a motion to amend the
counterclaim.

If my understanding of the discussion last night is incorrect, please advise immediately.

JCJ
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HOLLAND & HART. "1 Justin . Jones

August 2, 2011
VIA FAX (382-0540) AND U.S. MAIL

Donald J. Campbel], Esq.
J. Colby Williams, Esg.
Campbell & Williams
700 South Seventh St,
Las Vegas, NV §910]

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

Dear Mssrs. Campbell and Williams:

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

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

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

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

4, Mr. Jacobs believes that Macanese data privacy laws do not prohibit him from
disclosing documents in this matter; rather, Mr. Jacobs believes, after consulting
with others, that Macanese data privacy laws are being used by Defendants in this
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CAMPEELL
& WILLIAMS

ATTORNEYS AT Lawy

VIA E-MAIL August 3, 2011

Justin C. Jones, Esq.

Holland & Hart |
3800 Howard Hughes Pkwy. 10" FL
Las Vegas, Nevada 89169

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

I wanted to respond to the letter you faxed to our office yesterday, which sought to
memorialize the discussions of counsel pertaining to documents in the possession of our client,
Steve Jacobs. Before turning to your enumerated points, I think it is important to clarify that our
firn was responsible for bringing this matter to everyone’s attention via my e-mail
communication to you and Steve Ma on July 8, 2011. In that e-mail I advised both of you, inter

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

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

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

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

700 S0UTH SEVENTH STRHEET
LAE VEGAS, NEVADA 88101

PHOME: YD2/382-L22=2
FAX: 702/382-05-10
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August 3, 2011
Page 2

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

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

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

3, While Steve 1s unable to “return” the documents to Defendants, we agreed not to
produce the documents in this litigation until the issue is resolved by the Court, Additionally,
our firm will continue to refrain from reviewing the documents so as not to create any issues
regarding the documents containing communications with attorneys. We will consider any
stipulation you propose on this issue.

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

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

comments,
Very truly yours,
CAMPBELL & WIL
=
- . Colby Williams, Esq.
JCW/
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THE MACAOQ SPECIAL ADMINISTRATIVE REGION
Act 872005
Personal Data Protection Act

Under Article 71 (1) of the Basic Law of the Macao Special Administrative Region, the
Legislative Council hereby decrees the following to implement the fundamental order

established by Articles 30, 32, and 43 of the Basic Law of the Macao Special
Administrative Region.

CHAPTER1
Gencral provisions

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

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

Article 3
, Scope
1 — This Act shall apply to the processing of personal data wholly or partly by automatic
means, and to the processing other than by antomatic means of personal data which form

part of manual filing systems or which are intended to form part of manual filing systems.

2 — This Act shall not apply to the processing of personal data carried out by a natural
person in the course of a purely personal or housshold activity, save those with the
purposes of systematic cominunication and dissemination.

3 ~ This Act shall apply to video surveillance and other forms of capture, processing and
dissemination of sound and images allowing persons to be identified, provided the
controller is domiciled or based in the Macao Special Administrative Region (the MSAR)

APP000091




i~ Unofficial Translation — _ }- For Reference Only-

or makes use of a computer or data communication network access provider established
on the MSAR fterritory.

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

Article 4
Definitions

1 —For the purposes of this Act:

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

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

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

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

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

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

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

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

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

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

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

2 - To serve (5) above, if the purpose and method are determined in the law or statutory
regulation with organizational nature, the controller shall be designated in it.

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

Article §
Data quality

1 — Personal data must be:

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

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

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

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

(5) kept in a form which permits identification of their subjects for no longer than is
necessary for the purposes for which they were collected or for which they are further
processed. |
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2 - The storing of data for historical, statistical or scientific purposes for longer periods

than in (5} above may be authorised by the public authority at the request of the controller
in the case of a legitimate interest.

Article 6
Criteria for making data processing legitimate

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

consent or if processing is necessary:

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

(2} for compliance with a legal obligation to which the controller is subject;

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

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

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

Article 7
The processing of sensitive data
1 — The processing of personal data revealing philosophical or political beliefs, political
society or trade union membership, religion, privacy and racial or ethnic origin, and the
processing of data concerning health or sex life, including genetic data, shall be
prohibited.

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

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

out when one of the following conditions applies:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Article 8

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

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

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

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

CHAPTER III
" Rights of the data subject

Article 10
Right to information _

| — The controller or his representative shall provide a data subject from whom data
relating to himself are collected with the following information, except where he aiready
has it;
(1) the identity of the controller and of his representative, if ariy;
(2) the purposes of the processing;
(3) other infonmation such as:

(1) The recipients or categories of recipients;

(i) Whether replies are obligatory or voluntary, as well as the possible

consequences of failure to reply;

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

2 — The documents supporting the collection of personal data shall contain the
information set down in the previous number.
3 - If the data are not collected from the data subject and except where he already has it,

the controller or his representative must provide the data subject with the information set
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down in No. | at the time of undertaking the recording of data or, if a disclosure to third
parties is envisaged, no later than the time the data are first disclosed.

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

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

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

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

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

Article 11
Right of aceess

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

reasonable intervals and without excessive delay or expense:

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

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

(3) Knowledge of the reason involved in any automatic processing of data conceming
him; ,

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

(5) Notification to third parties to whom the data have been disclosed of any rectification,
erasure or blocking carried out in compliance with (4), in which case the third parties
are required to rectify, erase or block the data accordingly, unless this proves
impossible, or would involve a disproportionate effort.
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' 2 — In the case of the processing of personal data relating to security and criminal

“prevention or investigation, the right of access may be exercised by means of the
competent authority in that case.
3 ~ In the cases provided for in No. 6 of the previous article, the right of access is
exercised by means of the public authority, securing the rules applicable, in particular
those guaranteeing freedom of expression and information, freedom of the press and the
professional independence and secrecy of journalists,
4 — In the cases provided for in No. 2 and No. 3, if communication of the data mipht
prejudi'ée security, criminal prevention or investigation and freedom of expression and
information or the freedom of the press, the competent authority in that case or the public
authonity shall only inform the data subject of the measures taken within the limits of
maintaining the targeted value of protection described in this number,
5 — The right of access to information relating to health data, including genetic data, is
exercised by means of the doctor chosen by the data subject.
6 — If the data are not used for taking measures or decisions regarding any particular
individual, the law may restrict the right of access where there is clearly no risk of
breaching the fundamental rights, freedoms and guarantees of the data subject,
particularly the right to privacy, and when the data are used solely for purposes of
scientific research or are kept in personal form for a period which does not exceed the
period necessary for the sole purpose of creating statistics.

Article 12
Right to object

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

Article 13
Right not to be subject to automated individual decisions
1 —Every person shall have the right not to be subject to a decision which produces Jegal
effects concerning him or significantly affects hitn and which is based solely on

APP000098




F- UnofTicial Translation --] I-- For Reference Onh.l-._l

automated processing of data intended to evaluate certain personal aspects relating to himn,
in particular his performance at work, creditworthiness, reliability or conduct.

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

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

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

Article 14

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

pertinent to relation of commission shall apply.

CHAPTER IV
Security and confidentiality of processing

Article 15

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

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

4 — Proof of the will 10 negotiate, the contract or the legal act relating to data protection
and the requircments relating to the measures referred to in No. 1 shall be in writing in a
document legally certified as affording proof.

Article 16
'Special security measures

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

appropriate measures to;

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

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

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

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

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

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

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

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

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

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

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

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

Article 18

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

CHAPTER V
Transfer of personal dala outside the MSAR

Article 19

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

11
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the destination in question and the professional rules and security measures which are
complied with in that destination,

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

Article 20 -
Derogations

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

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

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

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

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

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

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

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

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

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

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

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

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

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

12
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CHAPTER VI
Notification

Article 21

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

Article 22

Prior checking
1 —Save where otherwise referred to in No. 2, the authorisation of the public authority is
required for: |
(1) the processing of personal data referred to in No. 2 of Article 7;
(2) the processing of personal data relating to credit and the solvency of the data subjects; -
(3) the combination of personal data provided for in Article 9,
{(4) the use of personal data for purposes not giving rise to their collection.
2 —The processing referred 1o in the previous number may be authorised by legal
- provisions or statutory regulations with organizational nature, in which case it does not
require the authorisation of the public authority,

13
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Article 23
Content of applications for opinions or authorisation and notification
Applications for opinions, authorisation and notifications submitted to the public
authority shall include the following information: |
(1} the name and address of the controller and of his representative, if any;
(2) the purposes of the processing;
(3) a description of the category or categories of data subjects and of the data or
categories of personal data relating to them;
(4) the recipients or categories of recipients to whom the data might be disclosed and in
what circumstances; '
(5) the body entrusted with processing the information, if it is not the controller himself;
(6) any combinations of personal data processing;
(7) the length of time for keeping personal data;
(8) the form and circumstances in which the data subjects may be informed of or may
correct the personal data relating to them;
(9) proposed transfers of data to third countries;
(10) a general description enabling a preliminary assessment to be made of the adequacy
of the measures taken under Articles 15 and 16 to ensure security of processing.

Article 24

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

| Article 25
Publicising of processing operations
1 — When personal data processing is not covered by a legal provision or statutory
regulations with organizational nature, and must be authorised or notified, it shall be set
down in a public authority register open to consultation by any person.

14

APP000104




b~ Unofficiat Translation - |- For Reference Qniy-

2 —The register shall contain the information listed in (1) to (4) and (9) of Article 23.

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

4 — This Article does not apply to processing whose sole purpose is the keeping of a
register which according to laws or administrative regulations is intended to provide
information to the public and which is open to consultation either by the public in general
or by any person who can provide proof of a legitimate interest.

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

CHAPTER VII

Codes of conduct

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

Article 27

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

SECTION ]

Administrative and legal supervision

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

Article 29

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

SECTION 11
Administrative offences

Article 30
Subsidiary legislation

The general system of administrative offences, adapted according to the following articles,
is subsidiarily applicable to the offences provided for in this section.
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Article 31
Compliance with duty omitted
Whenever the administrative offence arises from omitting a duty, application of the

penally and payment of the fine do not release the perpetrator from compliance with that
duty, if it is still possible,

Article 32
Omission or inadequate com plianbc with obligations

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

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

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

Arlicle 33
Other administrative offences
1 — Bodies which fail to comply with obligations in Articles 5, 10, 11, 12, 13, 16, 17 and
No. 3 of Article 25 are committing an administrative offence punishable with a minimum
fine of MOP4,000 and a maximum of MOP40,000,
2 - In the case of failure to comply with the obligations in Anicles 6, 7, 8, 9, 19 and 20,
the administrative offence is punishable with a fine of MOP8,000 — MOP80,000.

Article 34
Concurrent offenccs
1 - If the same Tact is simulianeously a crime and an administrative offence the agent shall
always be punished by virtue of the crime.

2 — The penalties applied to concurrent administrative offences shall always be materially
accumulated.
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Article 35
Punishment of negligence and attempt
1 — Negligence shall always be punished in relation to the administrative offences
provided for in Article 33.
2 - Any attempt to commit the administrative offences provided for in Articles 32 and 33
shall always be liable to punishment.

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

SECTION III

Crimes

Article 37
Non-compliance with obligations relating to data protection

1 —Any person who intentionally: |

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

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

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

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

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

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

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

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

referred to in Articles 7 and 8,
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Article )8

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

Arficle 39

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

Article 40
Qualified non-compliance
1 — Any person who after being notified to do so does not interrupt, cease or bleck the
processing of personal data shall be subject to a penalty corresponding to the crime of
qualified non-compliance. ]
2 — The same penalty shall apply to any person who after being notified:
(1) without just cause refuses to provide his conperation specifically required by the
public authority;
(2) does not erase or totally or partially destroy the personal data;
(3) does not destroy the personal data after the period for keeping them provided for in
Article § has elapsed.
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Article 41

Violation of the duty of secrecy
1 — Any person bound by professional secrecy according to the law who without just
cause and without due consent reveals or discloses personal data, totally or in part, shall
be liable to up to two years’ imprisonment or a fine of up to 240 days, if a more severe
punishment is not to be enforced due to a specific law,
2 - The penalty shall be increased by half the maxima if the agent:
(1) Is a civil servant or equivalent, according to penal law;
(2) acts with the intention of obtaining a material advantage or other unlawful gain;
(3) adversely affects the reputation, honour and esteem or the privacy of another person.
3 -- A person guilty of negligence shall be liable to up to six months’ imprisonment or a
fine of up to 120 days.
4 — Other than the cases provided for in No. 2, criminal proceedings are dependent upon a
complaint.

Article 42
Punishment of attempt

Any atiempt to commit the crimes provided for in this Section shall always be liable to
punishment.

- SECTION IV
Additional penalty

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

CHAPTER IX
Final provisions

Article 45

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

Article 46

Entry into force
This Act comes into force on the 130" day following its publication.

Approved on 4 August 2005,

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

Hereby published.

The Chief Executive, HO HAU WAH,
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- J. Stephen Peck, Esq. | .
Nevada Bar No. 1759 | | 5 E
Justin C. Jones, Esq. | | | m t
Nevada Bar No. 8519
Brian G. Anderson, Esq. CLERK OF THE COURT
Nevada Bar No. 10500 |
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9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702) 669-4600
(702) 669-4650 — fax

Speelc@hollalldhart com
101 ones@hollandhart com

Attorneys for Defendant Las Vegas Sands Corp

DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS SANDS CORP., a Nevada | CASENO.:A-11-0648484-B
corporation, DEPT NO.: XTI -
- Plaintiff, |
V. | - COMPLAINT

STEVEN C. JACOBS, an individual; VAGUS
GROUP, INC., a Delaware corporation; DOES 1
through X and ROE CORPORATIONS X1
through XX;

Defendants.

Las Vegas Sands Corp. (“LVSC™), by and through its undersigned counsel, the law firm
of Holland & Hart LLP, as and for its Complaint, hereby complains, alleges and states as
follows:

PARTIES

| 1.‘ Plaintiff LVSC is a Nevada corporation.

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

J Page 1 of 8
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3. Upon information and belief, Defendant Vagus Group, Inc. (“Vagus”) 1S a
Delaware corporation which at all times relevant hereto was and 1s doing business in Clark
County, Nevada.

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

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

“Plaintiff requests leave of the Court to amend the Complaint to substitute their truc names and

capacities.

GENERAL ALLEGATIONS

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

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

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

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

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

under the Agreement.
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9. Specifically, the Vagus Consulting Agreement states:

Confidentiality

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

10.  During the course and scope of the Vagus Consulting Agreement, Vagus and
Jacobs obtained documents and information that is confidential, proprietary and/or subject to the
attorney-client privilege and/or work product doctrine.

Jacobs Is Hired to Perform Wbrk for VML and SCL.

11. In or about May 2009, Jacobs was asked to perform consulting work for Venetian
Macau Limited (“VML”), an indirect subsidiary of LVSC 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 whereby he would address “senior managemerit issues” relating to VML’s “business of
developing, designing, constructing, equipping, staffing, owning and operating legalized
casino(s) in Macau SAR.”

13. The Agreement for Services states:

6. CONFIDENTIALITY AND OWNERSHIP OF WORKS. The
Consultant agrees that neither it nor any of its employees, either during or
after this Agreement, shall disclose or communicate to any third party
any information about the Company’s policies, prices, systems, methods
of operation, contractual agreements or other proprietary matters
concerning the Company’s business or affairs, except to the extent
necessary in the ordinary course of performing the Consultant’s Services.
Upon termination of this Agreement for any reason, all papers and

~ documents in the Consultant’s possession or under its control belonging
to the Company, must be returned to the Company.

14. On of_ about July 15, 2009, Sands China was incorporated as a limited liability
company in the Cayman. Islands in preparation for listing on The Main Board of the Stock
Exchange of Hong Kong Limited (“SEHK”) in November 2009. | |

15. In July and August 2009, Jacobs negotiated certain employment terms, which
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were set out in a term sheet. The term sheet was used in preparing a draft of an employment
agreement betyyeen Jacobs and VML, but that document was never finalized or executed.
| - 16. In November 2009, LVSC’s indirect majority-owned subsidiary, Sands China, the

direct or indirect' owner and operator of Sands Macao, The Venetian Macao, Four Seasons
Macao and ferry operations, and developer of the remaining Cotai Strip integrated resorts,
completed an initial _public offering of its ordinary shares (the “Sands China Offering”) on the
SEHK..

~17.  Jacobs was appointed President — Macau and Chief Executive Officer of Sands
China. . . ;

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

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

priVilege and/or work product doctrine.

Jacobs’ Employment Is Terminated by Sar;ds China and VML for Cause.

19. On or about July 23, 2010, the Board of Directors of Sands China VOth to
remove Jacobs as President and Chief Executive Officer of Sands China and as a member of the
Sands China Board of Directors.

20. On July 23, 2010, Jacobs’ employment with VML and Sands China was
terminated for cause because, among other things, he had repeatedly exceeded his authority,
defied and disregarded instructions, and engaged in several improper acts and omissions,
including but not limited to thosec identified above, |
Jacobs Steals Conf' idential, Proprietary and Przvzleged Documents from LVSC and Then
Refuses to Return Them.

21.  Based upon representations of his counsel, Jacobs stole and/br wrongfully
retained documents that were_property of LVSC following his termination.

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

23, Upon information and belief, the documents stolen and/or wrongfully retained by

Jacobs described sensitive compilations, methods, techniques, systems, and/or procedures
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relating to gaming operations, personnel and labor and include proprietary, confidential and
material non-public financial information.

24.  Furthermore, upon information and belief, the documents stolen and/or

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

Protection Act, the violation of which catries criminal penalties in Macau.
25.  Upon information and belief, Jacobs wrongfully removed such documents and

information on a consistent and regular basis from the time that he began his relationship with

“LVSC until his termination.

26.  In fact, LVSC is informed and believes that on the day he was terminated by
VML and SCL, Jacobs Surreptitiously transferred several gigabytes of electronic doéuments and
files to a removable flash drive and removéd the flash drive from the premises.

27.  Jacobs was not authorized to retain such documents and information following his
termination.
| 28. LVSC has demanded that Jacobs return all LVSC documents; however, Jacobs
refuses to return company documents and information in his possession to LVSC.

FIRST CLAIM FOR RELIEF

(Civil Theft/Conversion — Vagus and Jacobs)

29.  LVSC repeats and realleges each and every allegation contained in the preceding

| paragraphs as though set forth fully herein.

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

31.  As aresult of the theft and conversion of persoﬁal property that rightfully bélongs
to LVSC, LVSC has been damaged in an amount ih excess of $10,000.00. |

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

33. It has become necessary- for LVSC to retain the services of an attorney to
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prosecute this action, entitling LVSC to reimbursement for such fees and costs of suit.

SECOND CLAIM FOR RELIEF

(Misappropriation of Trade Secrets — NRS 600A — Vagus and J acobs) B
34. LVSC repeats and realleges each_ and e{fery allegation contained in the preceding
paragraphs as though set forth fully herein.
35. Up01'1‘ Vinformation and belief, Vagus and Jacobs obtained trade secrets from

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

“from not being generally known to, and not being readily ascertainable "by*pfbp’él* me'ané' by, the

public or any other persons who can obtain commercial or economic value from its disclosure o
use. ‘

36.  Upon information and belief,'these documents obtained by Vagus and Jacobs
des-cribed sensitive compilations, methods, techniques, systems, and/or procedures felating to
gaming operations, personnel and labor and include material non-public financial information of
LVSC and SCL.

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

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

39.  Upon information and belief, Vagus and Jacobs have wrongfully copied,
duplicated, sent,. mailed, Communicated 01‘. conveyed_ documents containing trade secrets to

unauthorized third parties.

- THIRD CLAIM FOR RELIEF
(Injunctive Relief — Vagus and Jacobs)
40. LVSC- repeats and realleges each and every allegation contained in the preceding
paragraphs as though sef forth fully herein.

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

‘sensitive company documents from LVSC and have failed and refused to return the same.
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42. Vagus’ and Jacobs’ actions are causing.and will cause great and irreparable harm

to LVSC if not enjoined.

43, LVSC has a strong likelihnod of success onlthe merits of its claims and is without
an adequate or immediate remedy at law for the actions of Vagus and J acobs.

44, Acéordingly, the Court should grant preliminary and permanent injnnctive relief
conipelling Vagus and Jacobs to immediately return all stolen and/or wrongfully retained
property of LVSC, including, but not limited to, all LVSC company documents.

45.  Furthermore, the Court should restrain and enjoin Jacobs and his agents,
representatives, attorneys, afﬁliate.s, and family members from directly or indirectly, reviewing,
disclosing or transferring, or allowing the review, disclosure and/or transfer, of the documents
stolen by Jacobs and any informaﬁon contained therein to any person or entity, whether in the
course of this litigation or in any othér context whatsocver.

PRAYER FOR RELIEF

WHEREFORE, LVSC prays for judgment against Jacobs as follows:

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

maximum legal rate;

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

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

/11

A
/1]

/1]
/1]
/1]

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

/

J. S/ hen Peek, Esq.

Jusyin C. Jones, Esq.

Byian G. Anderson, Esq.

oHand & Hart LLP

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

DATED September 16, 2011.

Attorneys for Defendant Las Vegas Sands Corp.
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J. Stephen Peek, Esq.
Nevada Bar No. 1759
Justin C. Jones, Esq.
Nevada Bar No. 8519
Brian G. Anderson, Esq.
Nevada Bar No. 10500
HOLLAND & HART Lrp
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134
(702) 669-4600

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

Attorneys for Defendant Las Vegas Sands Corp.

DISTRICT COURT

CLARK COUNTY, NEVADA

LAS VEGAS SANDS CORP., a Nevada CASE NO.:
corporation, DEPT NO.:

Plaintiff, -
V. INITIAL APPEARANCE FEE

| DISCLOSURE

STEVEN C. JACOBS, an individual; VAGUS |
GROUP, INC., a Delaware corporation; DOES 1 NRS CHAPTER 19
through X and ROE CORPORATIONS XI
through XX;

Defendants.

Pursuant to NRS Chapter 19, as amended by Scnate Bill 106, filing fees are submitted for

partics appearing in the above-entitled action as indicated below:

- LAS VEGAS SANDS CORP.,
a Nevada corporation | $1,530.00

TOTAL REMITTED | $1,530.00
DATED September 16, 2011.

n Peek, Esq.

. Jones, Esq.

G. Anderson, Esq.

Holland & Hart LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

Attorneys for Defendant Las Vegas Sands Corp.
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MPRI1

J. Stephen Peck, Esq.

Nevada Bar No. 1759

Justin C. Jones, Esq.

Nevada Bar No. 8519

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

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

Attorneys for Las Vegas Sands Corp.

Electronically Filed
09/28/2011 04:47:54 PM

%*W

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA
LAS VEGAS SANDS CORP., a Nevada CASE NO.: A-11-648484-B
corporation, DEPT NO.: XI
Plaintiff, Date:
v. Time:

STEVEN C. JACOBS, an individual; VAGUS LAS VEGAS SANDS CORP.’S EX PARTE
GROUP, INC., a Delaware corporation; DOES I | MOTION FOR TEMPORARY

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

Plaintiff Las Vegas Sands Corp. (“LVSC”) hereby brings the following Ex Parte Motion

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

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

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

"
"
"
"
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memorandum of points and authorities, the papers and pleadin gs on file in this matter, and any
oral argument that the Court may allow.

DATED September 16, 2011,

-pftephen Peek, Esq.

Jugtin C: Jones, Esq.

Brian G. Anderson, Esq.
Holland & Hart LLP

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

Attorneys for Las Vegas Sands Corp.

APPLICATION FOR ORDER SHORTENING TIME

Plaintiff Las Vegas Sands Corp. (“LVSC”) hereby moves for an order shortening time for
hearing its Ex Parte Motion for Temporary Restraining Order and Preliminary Injunction or in the
Alternative for Protective Order (the “Motion™). This request for an order shortening time is
made pursuant to EDCR 2.26 and is based on the Declaration of Justin C. Jones, Esq. below.

Defendant Steve Jacobs’ (“Jacobs™) counsel recently revealed that Jacobs was in
possession of approximately 11 gigabytes of documents, which include (as admitted by Jacobs’
own counsel) documents containing attorney-client privileged communications between LVSC
and its counsel. In response to this revelation, LVSC demanded that Jacobs immediately return
all such documents and not provide any such documents to third parties. However, to date,
Jacobs has failed and refused to return company documents to LVSC and, further, will not
commit to refusing to provide such stolen documents to third parties. On August 1, 2011, the
parties conducted further meet and confer discussions telephonically regarding return of company
documents in Jacobs’ possession. During the telephone conference, Jacobs’ counsel represented
that Jacobs would not return LVSC documents and would not commit that he would not provide
such documents 1o third parties. Absent a temporary restraining order, preliminary injunction,
and/or protective order, there is an immediate risk that Jacobs will disclose LVSC company
documents that contain information that is confidential, sensitive, and/or subject to the attorney-

client privilege to third parties who are not entitled to such documents and information. These
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5234833_5.DOCX agelo

APP000123




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

3

S O N W

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

documents are also subject to express confidentiality policies and the Macau Personal Data
Protection Act. In light of all of the foregoing, LVSC is now forced to bring this Motion in order
to ensure that Jacobs and his agents, representatives, attorneys, affiliates, and family members do
not review or disclose such confidential and privileged materials.

Accordingly, LVSC respectfully requests that this Court hear its Motion on an order
shortening time as soon as possible.

DATED September 16, 2011.

n Peek, Esq.

. Jones, Esq.

. Anderson, Esq.

d & Hart LLP

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

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

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

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

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

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

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

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

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

such documents and information.
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7. Given all of the foregoing, as well as the fact that Jacobs recently announced that
he intends to substitute his present counsel of record in this action, LVSC is now forced to bring
this Motion in order to ensure that neither Jacobs, his present counsel of record, nor his
anticipated new counsel of record disclose such confidential and privileged materials.

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

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

DATED this \£ day of September, 2011.

JUST . JONES

ORDER SHORTEMNG KIME

of

DATED this ___ day of September, 2011.

DISTRICINCOURT JUDG \
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MEMORANDUM OF POINTS AND AUTHORITIES
1.
INTRODUCTION

For some time, LVSC suspected that Plaintiff Steve Jacobs (*Jacobs™) had stolen sensitive
and/or privileged company documents from LVSC as well as its indirect subsidiaries Sands China
Ltd. (“SCL™) and Venetian Macau Limited (“VML”). LVSC’s suspicions were born out recently
when Plaintiff’s counse] revealed and explicitly admitted that Jacobs had in his possession

approximately eleven gigabytes of documents taken from LVSC, SCL and/or VML, including

documents that Jacobs admitted were subject to the attorney-client privilege and should be
returned to LVSC. LVSC immediately demanded that Jacobs return the documents stolen by
Jacobs; however, after initially agreeing to produce certain privileged documents, Jacobs now
refuses to return any documents to LVSC and, most importantly for this Motion," refuses fo state
that he will not provide the stolen documents to third parties. Despite good faith attempts to meet
and confer with opposing counsel, including Jacobs’ new counsel,? LVSC has no choice but to
bring the instant motion seeking a temporary restraining order and preliminary injunction barring
Jacobs, Vagus, and their agents, affiliates, representatives and family members from reviewing,
producing, or disseminating stolen company documents and information to third parties. Absenta
TRO and preliminary injunction, LVSC risks severe irreparable harm from any disclosure of
sensitive and privileged information. In the alternative, LVSC seeks a protective order barring
Jacobs from disseminating stolen company documents and information to third parties, including,
but not limited to having any of his agents and representative, including his attorneys, review
these improperly retained documents,

"

i

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

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

In or about March 2009, Vagus Group, Inc. (*Vagus”) and LVSC entered into a consulting
agreement (the “Vagus Consulting Agreement”) with Vagus to provide certain management and
consulting services to LVSC. A true and correct copy of the Vagus Consulting Agreement is
attached hereto as Exhibit “A.” The Vagus Consulting Agreement was authored by and executed
by Jacobs. Jd  Pursuant to the Vagus Consulﬁng Agreement, Vagus acknowledged the
confidential and highly sensitive nature of information and documents that it would be privy to
under the Agreement. Specifically, the Vagus Consulting Agreement states:

Confidentiality

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

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

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

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

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

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

confidentiality / non-disclosure agreements as requested. This confidentiality

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

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

However, contrary 10 Jacobs® prior statements, Jacobs’ counsel recently revealed that

Jacobs was in possession of approximately 11 gigabytes of documents, which include (as
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admitted by Jacobs’ own counsel) documents containing attorney-client privileged
communications between LVSC and its counsel. See July 8, 2011 Email, attached hereto as
Exhibit “F.” In response to this revelation, LVSC demanded that Jacobs immediately return all
such documents and not provide any such documents to third parties. See Declaration of Justin C.
Jones, attached hereto as Exhibit “G.” However, to date, Jacobs has failed and refused to return
company documents to LVSC and, further, will not commit to refusing to provide such stolen
documents to third parties.

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

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

during the course of his employment.

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

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

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

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

See Jones Decl., Ex. D; see also August 2, 2011 Letter, attached hereto as Exhibit “H.” In
subsequent correspondence, Jacobs’ counsel stated, “We are also unable to represent that Steve
[Jacobs] has not or will not provide any of the documents to certain third parties.” See letter from
J. Colby Williams to Justin C. Jones dated August 3, 2011 attached hereto as Exhibit “L.”
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A. The Court Should Issue a Temporary Restraining Order and Preliminary Injunction

III.
LEGAL ARGUMENT

Restraining and Enjoining Jacobs from Disseminating LVSC Company Documents to
Third Parties.

1. Standard for Issuance of Temporary Restraining Order/Preliminary
Injunction.

Rule 65 of the Nevada Rules of Civil Procedure and NRS 33.010 govern the issuance of
injunctions. As the Nevada Supreme Court has explained, injunctions are issued to protect
plaintiffs from irreparable injury and to preserve the court’s power to render a meaningful
decision after a trial on the merits. See Otfernheimer v. Real Estate Division, 91 Nev. 338, 535
P.2d 1284 (1975). A temporary restraining order or preliminary injunction may be granted “when
it appears by the complaint that the plaintiff is entitled to the requested relief, and such relief or
any part thereof consists in restraining the commission or continuance of the act complained of,
either for a limited period or perpetually.” NRS 33.010. Generally, “[a] prelimihary igjunction is
available if an applicant can show a likelihood of success on the merits and a reasonable
probability that the non-moving party’s conduct, if allowed to continue, will cause irreparable
harm for which compensatory damage is an inadequate remedy.” Dangberg Holdings Nevada,
L.L.C. v. Douglas County, 115 Nev. 129, 142, 978 P.2d 311, 319 (1999) (citing Pickett v.
Comanche Construction, Inc., 108 Nev. 422, 426, 836 P.2d 42, 44 (1992)). The court may also
consider the balance of hardships between the parties. See Clark Cty. Sch. Dist. v. Buchanan,
112 Nev. 1146, 924 P.2d 716 (1996).

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

LVSC is likely to prevail on its claim for civil theft/conversion. Conversion is ““a distinct
act of dominion wrongfully exerted over another’s personal property in denial of, or inconsistent
with his title or rights therein or in derogation, exclusion, or defiance of such title or rights.””
Evans v. Dean Witter Reynolds, Inc., 116 Nev. 598, 606, 5 P.3d 1043, 1048 (2000) (quoting
Wantz v. Redfield, 74 Nev. 196, 198, 326 P.2d 413, 414 (1958)). Further, civil theft/conversion is
an act of general intent, which does not require wrongful intent and is not excused by care, good
faith, or lack of knowledge. 7d. at 606, 5 P.3d at 1048,

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

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

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

Here, there is little question that among the 11 gigabytes of documents and electronic
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material stolen by Jacobs, there are likely many valuable trade secrets that any of LVSC’s
competitors would like to access. Jacobs’ conduct is wrongful because he and Vagus had
contractual obligations to keep all documents and information confidential and a duty thereunder
not to disclose such documents to third partics. See Ex. A. There is at present a credible and
serious threat that Jacobs will release the confidential documents and information to third parties,
as he refuses to commit not to disclose such documents. See Ex. H. As such, under NRS
600A.040, injunctive relief is appropriate to restrain Jacobs from disclosing such sensitive
material to third parties.

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

Impeosition of a Temporary Restraining Order and Preliminary Injunction.

With respect to the requirement of establishing irreparable harm, the Nevada Supreme
Court has held that “[g]enerally, harm is ‘irreparable’ if it cannot adequately be remedied by
compensatory damages.” Hamm v. Arrowcreek Homeowners’ Ass'n, 124 Nev. 28, 183 P.3d 895,
901 (2008) (citing Univ. Sys. v. Nevadans for Sound Gov’t, 120 Nev. 712, 721, 100 P.3d 179, 187
(2004)) (emphasis added). Courts have recognized that “an injury is not fully compensable by
money damages if the nature of the plaintiff’s loss would make damages difficult to calculate.”
Basicomputer Corp. v. Scott, 973 F.2d 507, 511 (6th Cir. 1992).

Here, there is no question that LVSC has suffered and will continue to suffer irreparable
harm if Jacobs continues to disclose documents to third parties. While LVSC is unaware of all
that Jacobs stole, his counsel has already admitted that the 11 gigabytes of data includes attorney-
client privileged material. See Ex. F. Under Nevada law, a “client has a privilege to refuse to
disclose, and to prevent any other person from disclosing, confidential communications between
the client or the client’s representative and the client’s lawyer or the representative of the client’s
lawyer ... [m]ade for the purpose of facilitating the rendition of professional legal services to the
client, by the client or the client’s lawyer to a lawyer representing another in a matter of common
interest.” NRS 49.095. A corporation is entitled to assert the attorney-client privilege through its
management. Montgomery v. eTreppid Technologies, LLC, 548 F. Supp. 2d 1175, 1183 (D. Nev.
2008) (citing Commodity Futures Trading Commission v. Weintraub, 471 U.S. 343, 348 (1985)).
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Once a director or officer has left the company “his right to access attorney-client privileged
documents terminate{s].” /d. (citing Dexia Credit Local v. Rogan, 231 F.R.D. 268, 277 (N.D. Ill.
2004). Here, LVSC is the proper party to assert the attorney-client privilege regarding disclosure
of any LVSC company documents stolen by Jacobs. Montgomery, 548 F. Supp. 2d at 1183.
Disclosure of privileged material by one not entitled to do constitutes irreparable harm. U.S. v.
Philip Morris Inc., 314 F.3d 612, 622 (D.C. Cir. 2003) (“[T}he general injury caused by the
breach of the attorney-client privilege and the harm resulting from the disclosure of privileged
documents to an adverse party is clear enough.”).

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

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

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

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

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

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

* Jacobs’ counsel of Campbell & Williams previously represented to LVSC’s counsel that they had terminated review
of documents and would not review documents as a result of the discovery of privileged material. Jacobs has advised
LVSC’s counsel that he has retained new counsel of Pisanelli Bice, though a substitution of counsel has not been
filed 1o date. LVSC’s counsel has placed Pisanelli Bice on notice that review of such documents would be improper
and would subject them to challenge and potential disqualification.
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Id. at Art. 4, Sec. 1(1). Pursuant to the Macau Act, personal data may not be transferred outside
of Macau except with unambiguous written consent of the data subject and provided the legal
system in the destination to which they are transferred ensures an adequate level of protection,
except in other limited circumstances that do not apply here. Jd at Art. 6, 19. Anyone who
violates the Macau Act “shall be liable to up to one year’s imprisonment or a fine of up to 120
days.” Id at Art. 37.

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

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

Disclosing LVSC Company Documents to Third Parties.

In the alternative, the Court should issue a protective order barring Jacobs from disclosing
stolen LVSC documents and information to third parties. NRCP 26(c) allows a party to move for
a protective order for good cause. Specifically, under NRCP 26(c) and upon a showing of good
cause: “[T]he court . . . may make any order which justice requires to protect a party or person
from annoyance, embarrassment, oppression, or undue burden or expense, including one or more
of the following: (1) that the discovery not be had; . . . [or] (7) that a trade secret or other
conﬁdehtial research, development, or commercial information not be revealed or be revealed
only in a designated way.” The trial court has full discretion to grant protective orders for good
cause, balancing the need for the information against the injury that might result if disclosure is
ordered. Brown Bag Software v. Symantec Corp., 960 F.2d 1465, 1470 (th Cir. 1992); Heublein,
Inc. v. E & J Gallo Winery, Inc., 1995 WL 168846 at *2 (S.D.N.Y. April 4, 1995). Courts have
broadly interpreted NRCP 26(c) and its federal equivalent to permit a protective order over a wide
variety of documents and information. This includes customer lists and customer purchasing
habité, pricing information, and sales techniques (Star Scientific, Inc. v. Carter, 204 F.R.D. 410

Page 13 of 14
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(S.D. Ind. 2001); compliance policies and procedures (Dubai Islamic Bank v. Citibank, N.A., 211
F. Supp. 2d 447 (S.D. N.Y. 2001)); company manuals (Gohler v. Wood, 162 F.R.D. 691 (D, Utah
1995)); personnel and labor records (Miles v. Boeing Co., 154 FR.D. 112 (E.D. Pa. 1994).
Where disclosure would present risks of competitive harm, courts have net hesitated to deny
access to confidential information or to limit how the material is disclosed. See, eg, F.T.C v
Exxon Corp., 636 F.2d 1336, 1349-51 (D.C. Cir. 1980); Brown Bag Software, 960 F.2d at 1471;
Heublein, Inc., 1995 WL 168846 at *3,

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

Iv,
CONCLUSION

For the foregoing reasons, LVSC hereby requests that the Court grant its Ex Parte Motion
for Temporary Restraining Order and Preliminary Injunction or in the Alternative for Protective

Order barring Jacobs from revealing LVSC documgh}s and information to third parties.

DATED September 16, 2011.

en Peek, Esq.

iif C. Jones, Esq.
Bridgn G. Anderson, Esq.
Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.

Page 14 of 14
5234833_5.DOCX

APP000135




EXHIBIT A .

APP000136




oy
Jo0.—~ 733

VGI 58232

March 14, 2009

Mike Leven

President and COO

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

Dear Mike:

Thank you for the opportunity to assist you in implementing the cost reduction and turn
around plan for Las Vegas Sands. Bxpectations for your two year appointment are high
and the challenges are great. Analysts call for the economic recovery 10 be delayed until
mid to late 2010, and inflation due excess liquidity s likely to follow. Economic havens,
including China, are down grading their outlook. And pending legisiation, including the
card program, could significantly impact business. That being said, the global economy
will recover, and those companies that focus on what they can control — costs, capital and
debt — will emerge stronger and in a more sustainable position.

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

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

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

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

1. Accelerating the Leadership Transition and the New Management Culture

§79 Crest Valloy Drive  Atlania Ga 30324 p: (770) 814-5017 {: (170) 814-9027 Vagur Grenp, i
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I will work, at your direction, to help you develop and launch your “"Go Forward”
transition plan which will pricritize objectives and guide managements’ time and
expenditures over the next 60, 90 and 180 days. Success requires that the right critical
issues be identified early and that effort towards non-critical path items are curtailed or
eliminated. Early wins provide momentunt and as the transition is to be multi-phased, a
portfolio approach will minimize distractions due to non-identified issues or delays.

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

Anticipated work steps include:

Review debt covenants, work papers and presentations detailing key
operational, financial and sttategic imperatives '

Review 2009 operating plans, budgets

Review pre-opening and opening plans and budgets for Bethlehem and
Singapore

Analyze 2009 and out year capital expense, including repair and maintenance

- (R&M)

Assimilate project updates and major milestones regarding major projects
Compile and assess internal management reports to identify tracking
capabilities and alignment with strategic / operational objectives
Review and, as directed, revise / propose neer term policies and procedures 10
conserve capital and minimize expense, This may include areas such as:

o Project capital expenditure
R&M authorization
New hires, transfers and use of temporary labor
Travel and entertainment policies
Third party contracting
Telecommunications

o Purchasing / spending authorization limits
In conjunction with the President and COO revise the transition plan
inchuding:

o Priority focus areas for each functional and geographic group

o Key initiatives within each functionel and geographic area

o Key success Tactors and metrics by which success will be judged
Review and incorporate senior management input regarding timing, staffing
and resource requirements relating to implementation of the plan
Review and revise, as necessary, tracking and reporting to ensure visibility

and real time monitoring of progress. Note: This may or may not include an
intranet dashboard.

(o o o i« e
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o Publish and distribute the plan as directed. In past assignments, the document
bas been the basis for board and executive commitiee review. In others, the
plan has been summarized and a onc page “Go Forward Plan™ has been
distributed to the employee base at large and used as the foundation
communications during the transition process.

2. Reducing Run Rate Operating Costs

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

Major works steps anticipated include:

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

» Analyze existing corperate, entity and deparimental organizations to assess
spans of control, reporting hierarchies and potential areas for consolidation

» Review recently conducted activily value analysis to assess functional
efficiency, opportunities for re-engineering and impacts of proposed
restructuring on up or down stream linked activities

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

Conduct review sessions to prioritize and sequence proposed changes.

Agree to change management procedures

Propose and agree on new processes for approvals / authorization

Identify and assign contractual and / or governmentally required notification

processes and procedures

Identify and retain key performers

Perform risk assessment of critical path functions and operations to ensure

continuity of operations throughout the down sizing

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

» Develop pre, post and announcement day implementation ptans. Note:

Savings tied to “early wins” may favor multiple announcements at the

departmental and entity level verses a one time company wide event.

Build and maintain the war room. Note: May or may not be online.

Participate in the announcements as required

Coordinale reporting and tracking of reorganization progress

Coordinate tracking of actual to run rate forecasted savings

e o @
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» Participate in audits / read outs of audits of new process and procedures to
ensure realization of headcount, capita] and expense reductions

s Troubleshoot post reosganization procedures, processes ang operations to
minimize operational disruption

3. Identifying and Capturing Additlonal Savings

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

keeping with our past assignments and our relationship, VGI and LVS will discuss
scope and fees.

‘Timing, Staffing and Fees

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

Professional service fees for this assignment will be $52k per month. Travel and out of
pocket expenses will be billed at cost and will include, but is not limited to, items such as

airfare, food, lodging, telecommunications and supplies. Invoices are due and payable on
the first of each month and sent to:

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

To minimize costs, 1 will travel with you from Atlanta to LV and China as schedules and
deliverables allow. It is anticipated that we will be onsite Monday through Friday each
week and that Jodging will be provided.

Term and Termination Provisions

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

VGl agrees to accept and perform this assignment on a “best efforts” basis. Should VGI
fai] to meet its obligations, LVS agrees to notify YGI in writing of any and ali
deficiencies. Should said deficiencies not be corrected within 30 calendar days to LVS®
reasonable satisfaction, LVS will have the right to terminate VGI services for cauge.

Should this occur, all fees and expenses will be due and payable through the last day
worked.

ndempificgtion

Each party agrees to indeomify, defend and hold harmless the other party, its officers,
directors and employees and each-of its parent and subsidiaries and each of their
respective officers, directors and employees against all out of pocket Josses actually
incurred as a result of gross negligence or willful misconduct of the indemnifying party
or its agents or employees in connection with the terms of this agreement. This
indemnification provision shall survive the expiration of this agreement. Except in the
case of its gross negligence or willful misconduct, it is understood and agreed that VGI's

tote! Liability imespective of cause, event, actual or perceived damage amounts will be
limited to the Professional Service Fees paid.

Counfidentiality

VGI understands that certain information received by and/or made available through LVS
and/or its vendors, consultants and advisors i3 confidential and proprietary and may be
restricted due to LVS public company staius, VGI agrees thal it will not disclose or use,
and shall diligently protect and keep confidential all sensitive information received as
part of or related to this project. All members of the VGI team assigned to LVS will
execule and deliver any standard confidentiality / non disclosure agreements as requested.
This confidentiality provision shall survive the expiration and/or the termination of this
agreement and will in accordance with any governmental and or SEC restrictions.

fspu tion

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

On behalf of VGI, we look forward to working with you and your team 1o transform
LVS. We are confident that our efforts within the first 90 - 120 days will be significant
and within 180 days the culture, cost basis and focus of both your North American and

Asian operations will be greatly improved. By this time next year, we expect substantial
and fundamental change.

To authorize VGI 10-begin work, pléase sign below and retun an original copy to my
attention.

Very Truly Yours, Authorization Signature

VAGUS GROUP, INC. Las Vegas Sands Corp,

By: Steven C, Jacobs By: Mike Leven Date
President President and COO
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DECLARATION OF KENNETH J. KAY
& KENNETH J. KAY, under penalty of perjusy, state as follows:
4 1. 1 have pcr;voml knowledge of the matters set forth in this Declaration except as
to those matters stated upon information and belief, and I believe those matters to be true.

2. 1 am at Jeast 18 years of age and am competent to testify to the matiers stated in
this Declaration.

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

Vegas Sands Corp. (“LVSC”). 1have worked for LVSC from December 2008 to present.
T4, In or about March 2009, Vagus Group, Inc. (“Vagus™) and LVSC entered into a
consulting agreement (the “Vagus Consulting Agreement”) with Vngus. and Steve Jacobs to

provide certain management and consulting services fo LVSC.

5. 1 interacted on a regular basis with Steve Jacobs and others at Vagus regarding

their consulting work for LVSC.

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

Jacobs obtained documents and information that are confidential, proprietary and/or subject to -

the attorney-client privilege.

7. After Jacobs bec.:amc the CEO of Venetian Macau Limited (*"VML”) and later
CEO of Sands China Ltd. (“Sands China™), 1 frequently interacted with Jacobs, es_pecially
during the negotiations of the initial public offering for Sands China.

8.  During that time, 1 am aware thai Jacobs obtained LVSC documents and
information that were wnﬁdenﬁal, proprietary and/or subject to the attomey-client privilege and
prm'/ided Jacobs with such information and documentation myself on many occasions.

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

DATED this ’év day of EQVEMBRA01 1.
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Glaser Weil_Fink Jacobs . 10250 orststelen i,
Howard & Shapiro e ‘ : Loz Angelos, GA 90067

810,553.3000 TEL
310.586.2820 FAX

NoVenibe'l' 23, 2010 Diraot Din)
R . {310) 202-8217

Emah
Pgiss prERpiasoTweB com
VIA FACSIMILE TRANSMISSION AND U.S, MAIL

Donald Campbell, Esq.
Campbell & Williams
700 South Seventh Street
Las Vegas, NY 88101

Ret las Yegas Sands Corp. t al. ady, Jacobs

Dear Mr. Campbells

This law firm represents Sands China Ltd. togsther with'1ts subsidiaries {the

ding 1 due course to-what we believe, to be
kind, an lib-advised complaint filed in the_above referenced.matter, we address here a

matter of Immiediate concerm to:our client. :We have reason.te belleve, based on- .

conversations with existing and former employees and-consultants for-the Company,
that Mr, Jacobs has stolen Company property including but not limited to three

repoits he, while working for the Company, received fror Mr.-Steve Vickers-of
international Risk Ltd. - . . - . . .

We urge Mr. Jacobs to avold the ™ don't know what you're talking about” charade and
retum such reports (and any copies thereof} of which most If not alt, have been .
watermarked, Of course, to the extent he has other Company property, such
property must also be retumed Immediately. If we do not receive the reports within

the next five (5) business days, we will be forced to seek Court intervention either in
Las Yegas or Macau, : -

On a related matter, we hereby demand and advise M. Jacobs (end any consulting

company with which he is or was assoctated) (o retain atl of his/their files and his

wife’s files related to the Company and Las Vegas Sands Corp. Also, we remind Mr.

Jacobs and his wife to preserve (a) all electronic mail and information about

electronic mait (including message contents;. header information, and logs of -
electronic mail.system usage including both personal and husiness electronic mail -
accobntsy (b) all databases (including all records and fields and structural information
in such databases); {c) all logs of activity on camputer systems that may have been
used to process or store electronic data; (d) all word processing files and file. -

-ﬁ’ HTRSTAS LAW FIRMS WORLOWIDE

72235 _2.00C
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Donaid Campbell, Esq. . .
Campbetl & Willlams _ .
November 23, 2010 . ‘

Page 2

fragments; and (e) all other electronic data in each case relating
Las Vegas Sands Corp.

to the Company or

To minimize the risk of spoliation of relevant electronic documents, Mr, Jacobs (and

any consulting company with which he is or was associated) and his wife shoutd not |

modify or delete any electronic’data flles relating to the Company ot Las Yegas Sands

Corp, that are maintained on on-Uine storage and/or direct access storage devices

- uptess a true and cosrect copy of each such electronic data file has been made and
steps taken to ensure that such copy will be preserved and accessible.

Obviously, no one should alter or erase such electronic data and shotld not perform
any other procedures (such as date compression and disc de-fragmentation or

" optimization routines) that may Impact such data on afy stand-alone computers
and/or network workstations untess a true and correct copy has been made of such
active files and of completely restored versions of such deleted electronic filesand -
fragments and unless coptes have been made of alt directory listings (Including hidden
files) for all directories and subdirectories containing such files, and untess .
arrangements have been made to preserve coples. .

Finally, any and all steps necessary to preserve relevant évidehce created subsequent
to this letter should be taken. ' . .

This tetter 3 written without waiver of or prejudice to any and all of .our clent's
rights and remedies. -

Very trily yo.urs,

! ; l)j . ! ? f E Q
Patricla Glaser .
of GLASER, WEIL, FINK, JACOBS, HOWARD & SHAPIRO, LLP

PLG:Jom
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310,652.300D TEL" -
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Dlruct Din)
{310) £B2-5247

' . Bl
January 7, 2011 . Polsser@giossrral.oom

VIA FACSIMILE TRANSMISSION AND U.S. MAIL

ponald Campbeil, Esq,
Campbell. & Willlams

700 South Seventh Street
Las Vegas, NV 88101

Re: Las Vegas Sands 'gom,, et al, adv, Jacobs :
. Clark County District Court Case No,; A10-627691

Dear Mr. Campbell: A
This letter Tofiows up i our \éteer of Deceimber 13, 2010. Since that letter, we received
a UPS package which enclosed what appear to be original reports concerning Macau

officials and Mr. Cheung Chi Tai, but which inctuded no cover letter nor the Heung Wah
Keong report. . . :

PRI

As we safd In our letter of December 13, 2010, and as we communicated to you
previously, we expect Mr. Jacobs to return to us all originat reports, as well as any
copies. We therefore reiterate our prior requests that all original reports of the type
about which we have corresponded be retumed to us, that all coples be returped to us or
destroyed and that you confirm in writing that these steps have been completed. -
Finally, we refterate ouy original request that Mr. Jacobs return any other property of
sands China Ltd. or its subsidiaries that he now possesses.

This letter is written without walver of or prejudice to any and alt of our client’s rights
and remedies.

Yery truly yours,

patricie Glaser - P
of GLASER, WEM, FINK, JACOBS, HOWARD & SHAPIRO, e

PLG:dd
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Justin Jones

From: Colby Williams licw@campbeliandwilliams. com) a
Sent: Friday, July 08, 2011 4:20 PM

To: Justin Jones; Stephen Ma

Subject: Document Production

Dear Justin/Steve,

As we approach the end of the week, I thought it would be a g004 ldea to spdate you on the status of our document
production. As you know, | have been out of the office all week on vacation but have, nevertheless, been dealing with
various work matters induding the Jacobs document production.

Steve electronically transferred to our offlce a significant number of e-mall communications he received during his
tenure with Defendants. That file transfer was completed 1ast weekend after | left for vacation. 1 believe the amount of
material constitutes approximately 11 gigs. In addition, Steve has sent us hard copies of various documents that also

arrived at our office this week. | have not reviawed those documents and do not yet know the amount of material
contalned therein. .

In anticipation of Bates Stamping and producing these documents to Defendants, | wanted to address 3 couple of issues.

Firs, as it relates to the production of communications that Steve may have had with Macau resldents, we believe we
are authorized to preduce those documents to you despite any potential application of the Macau Data Privacy Act. Our
basis for that conclusion is that Steve is a U.S. Citizen, he resides In and Is located in the U.S. presently, the information is
located In the U.S., and the documents are belng produced pursuant to the rules governing procedures In a U.S. lawsult.
Given that the Privacy Act permits the “processing” of personal Information to effectuste "compliance with a legal
obligation to which the controller is subject “ see, Art. 6, § (2), it appears to us that alf parties In the litigation would be
authorized to produce documents therein. Nonetheless, since Defendants have ralsed the issue, we would fike to
include a provision In the SPO 1o be submitted to the Court whereby Judge Gonzalez confirms that the Matau Data
Privacy Act does not provide a basis for withholding documents in this litigation at least Insofar as Steve’s production is

concerned, With respect to whether the act has any impact on Defendants’ production, the parties can debate that
issue at a later date If it becomes necessary.

Second, in beginning our review of the e-mails, it appears that Steve was the recipient of a nurnber of e-mails from
various attomeys employed by LVSC and SCL during the normal course and scope of his duties with Pefendants. While
we are cenalnly entitled to e-mails from attomeys that were sent to Steve during his tenure that are relevant 1o the
claims/defenses In the litigatlon, we likewise recognize that there mey be a number of e-mails from attorneys to Steve
that are llkely not relevant to this action. Frankly, we have neither the time nor interest to review any attorney
authored e-malls that are irrelevant to this action. Thus, after inltlally reviewlng 3 small portion of the material
transferred by Steve in order to determine what it comprises, we have stopped the review process so that we may
address this issue with you before discovery begins.

We propose the following: We send the material to our third-party ES! vendor for Bates Stamping. We will then
produce all of the dotuments to you (less any documents for which Steve maintains a privilege, which will be identified
in an appropriate log). Defendants wlil then have a certain amount of time {to be agreed upon by the parties} to advise
us as to their position as to the relevance/irrelevance of the attorney-authored communications to Steve and whether
any should be withheld and logged by Defendants. In the meantime, we will simply continue the suspension of any
review of additional emalls between Steve and company lawyers, By engaging in this proposed process, we are, of
course, hot walving our right to contest Defendants’ positlons on relevance and/or the application of any privileges, all
of which are expressly reserved.
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" Please let me know your thoughts about our proposals on these two Issues so that we may commence with discovery.
'}l be back in the office on Monday and we can talk then.

Have a good weekend.

Regards,
Colby

J. Colby Williams, Esq.
Campbell 8 Williams

700 South Severch Streer
Las Vegas, Nevada 89107
Tel. 702.382.5222

Bax. 702.382.0540

email jow@ campbellandwilliams.com
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DECLARATION OF JUSTIN C. JONES
I, JUSTIN C. JONES, under penalty of perjury, state as follows:

1. I bave personal knowledge of the matters set forth in this Declaration except as
to those matters stated upon information and belief, and I believe those matters to be true.

2. I am at least 18 years of age and am competent to testify 1o the matters stated in
this Declaration.

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

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

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

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

7. However, to date, Jacobs has failed and refused to return company documents to
LVSC.

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

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

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

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

employment because he asserts that he did not sign any

1
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confidentiality policy or other document containing a
confidentiality provision.
4. Jacobs believes that Macau data privacy laws do not
prohibit him from disclosing documents in this matter and that
Macau data privacy laws arc being used by‘ Defendants as a
“farcical canard” to avoid disclosure of documents.
5. Based upon the foregoing, Jacobs refused to comply with
the request for return of documents obtained during the course of
his employment and would not commit that he has not or will not
provide such documents to third parties.

See Exhibit E to Motion for Protective Order.

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

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

13. 1 have presented a stipulation to Jacobs’ new counsel, Jim Pisanelli, requesting
that such documents not be reviewed and not be provided to third parties; however, Mr. Pisanelli
was not agreeable to signing the stipulation.

14.  Accordingly this Motion to restrain and enjoin Jacobs and his agents and
attorneys 1s necessary.

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

DATED September 16, 2011.

J C. JONES
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HOLLAND&HART“,G Justin C ones.

Fax 702-669-4650
iciones@holiandhart.com

August 2, 2011

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

Donald J. Campbell, Bsq.
J. Colby Williams, Esq.
Campbell & Williams

700 South Seventh St.

Las Vegas, NV 89101

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

Dear Mssrs, Campbell and Williams:

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

1.

Heolland & Hartae

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

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

Mr. Jacobs did not sign any confidentiality policy or other document conlaining a
confidentiality provision and thus -does not believe that he is bound 10 keep
confidential those documents obtained during the course of his employment.

Mr. Jacobs believes that Macanese data privacy laws do not prohibit him from
disclosing documnents in this matter; rather, Mr. Jacobs believes, afier consulting
with others, that Macanese data privacy laws are being used by Defendants in this
matter as a “farcical canard” 16 avoid disclosure of documents.

Based upon the foregoing, Mr. J acobs will not comply the request for retumn of
documents obtained during the course of Mr. Jacobs’ asserted employment with

LVSC, nor can Mr. Jacobs commit that he has not or will not provide such
documents to third parties.

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

Phone [707] 669-4600 Fax [F02) 669-48650 wwwhollandhartcom
3555 Hilwood Dive 2nd Floor LasVegas, NV BS134

Aspen Bouider Carson Gy Coloizdo Sprisgt Denves Derwer Tach Conter BiBngs 8cke Cheyenne JacoonHole LasVege Reno SaltLake Ty Santa Fe Wishington, DC O
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- Page 2
the Court upon motion practice, As discusyed, a formal stipulation is
forthcoming,
6. Furthermore, we requested that you stipulate to our filing of an amended

counterclaim to assert claims relating to Mr. Jacobs improper taking of and/or
retention of documents. However, yon would not agree to stipulale to our filing
of an amended counterclaim or to a non-opposition to a motion to amend the
counterclaim.

If my understanding of the discussion last night is incorrect, please advise immediately.

JCJ
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' Justin C. Jones
HOLLAND&HART. PR e e
» Ydones@hollandhart.com

August 2, 2011
VIA FAX (382-0540) AND U.S. MAIL

Donald J. Campbell, Esq.
‘) . J. Colby Williams, Esq.
- Campbell & Williams
700 South Seventh St.
Las Vegas, NV 89103

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

Dear Mssts. Campbell and Williams:

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

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

2, These documents include materia) that, based upon your initial review, may be
subject to the attomey-client privilege.

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

4, Mr. Jacobs believes that Mecanese dala privacy laws do nol prohibit him from

disclosing documents in this metter; rather, Mr. Jacobs believes, after consulting
with others, that Macanese data privacy laws are being used by Defendants in this
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THE MACAO SPECIAL ADMINISTRATIVE REGION

Act 8/2005
Personol Data Protection Act

Under Article 71 (1) of the Basic Law of the Macao Special Administrative Region, the
Legislative Counci) hereby decrees the following to implement the findamental order

esteblished by Anticles 30, 32, and 43 of the Basic Law of the Macao Special
Administrative Region.

CHAPTER]
Gencral provisions

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

Axticle 2
General principle
The processing of personal data shall be canied out transparently and in strict respect for
privacy and for other fundamental rights, freedoms and guaraniees enacted in the Basic
Law of the Macao Special Administrative Region, the instruments of imternational law
and the legislation in force,

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

' on the MSAR terstory.

4 - This Act shall apply 1o the processing of personal dats: regarding public safety without
prejudice to special yules in instruments of international Jaw and inter-regional
agreements 1o which the MSAR is bound and specific laws pertinent to public safety and
other related regulations.

Article 4
Definitions

1 —For e purposes of this Act:

(1) “personal data shall mean any information of any type, irrespective of the lype of
medium involved, including sound and image, relating 1o an identiBed or identifiable

natura) person (“data subject™); an identifiable person is one who can be identifi ed,
directly or indirectly, in particular by zeference to an indication number or 10 one or
more factors specific to his physical, physiclogical, mental, evonomic, cultural ox
social 1dentity;

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

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

(4) “personal data filing system™ (“fiting system™) sha)} mean any structured set of
personal data which are accessible according to speciic criteria, regardless of the
form or method of its establishment, storage and organization;

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

(6) “processor” shatl mean a natura) or legal person, public entity, Bgenty or any other
body which processes personal data on behalf of the controller;

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

(8) “recipient” shall mean a natural or fegal person, public entity, agency or any other
body to whom daia are disclosed, whether a third party or not; however, suthoritles
which may receive data in the framework of a law or a statulory regulation with
organizational nature shall not be regarded as recipients;
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(5) “the data subject’s consent” shall mean any fieely given specific and snformed
indication of his wishes by which the data subject signifies his agreement to personal
data relating to him being processed;

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

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

{12)“statutory regulation with crganizational nature” shall ean a provision in law
regulating the organization and function, or in the stafute, of any entity that is
competent io process the personal data or carry out other actions enacted in this act,

2 - To serve (5) above, If the purpose and method are detenmined in the Jaw or statutory
regulation with organizational nature, the controller shall be designated in it.

CHAPTER I1
Processing and quality of personal data and the lJawfulness of their processing

Article §
Data quality

1 — Persona) data must be:

{1) processed Jawfully and with respect for the principle of pood faith and the general
principle in Article 2;

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

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

(4) accurate and, where necessary, kept up to date; adequate measures must be taken to
ensure that data which are inaccurate or incomplete, having ragand 1o the purposes for
which they were collected or for which they are further provessed, are erased o
rectified;

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

Article 6
Criteria for making dota processing legithvate

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

consent or if processing Is necessary:

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

(2) for compliance wish a legal obligation lo which the controller is subject;

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

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

 disclosed;

(5) for pursving the legitimate interests of the controller or the third party to whom the
data sre disclosed, except where such interests should be overridden by the interests
for fundamenta) righis. freedoms and guarantees of the data subject.

Article 7
The processing of sensitive dats

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

society or trade union membership, religion, privacy and sacial or ethnic origin, and the

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

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

Anrticle 16, the processing of the data rcferred 10 in the previoos number shall be canied

out when one of the following conditions applies:

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

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

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

3 — The processing of the data referred to in No. | shall also be carrled out when one of
the following conditions applies:
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(1) when i1 s necessary to protect the vital interests of the data subject or of another
person, and the data subject is physically or legally incapable of giving his consent;

(2) when it is carried out with the data subject’s consent in the course of its legitimate
activities by a lega} person or non-profit seeking body with a poSitical, philosophical,
1eligious or frade unton aim and on condition that the processing relates solely to the
members of the body or to persons who have regular contact with it in connection
with its purposes and that the data are not disclosed to a third party without the
consent of the data subjects;

(3) when it relates 1o data which are manifestly made public by the data subject, provided
his consent for their processing can be clearly inferred from his declarations;

(4) when it 1s necessary for the sstablishment, exercise or defence of legal claims and is
exclustvely carried out for that purpose,

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

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

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

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

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

public authority under Articte 21, and where sultable safeguards are provided.

Article 8

Suspicion of illegat activifies, criminal and administrative offences
} — Central regjsters relating 10 persons suspected of illegal activities, criminal and
sdministrative offences and decisions applying penalties, secority measures, fines and
additional penalties may only be crealed and kept by public services vested with that
specific responsibility by a Jegal provision or a statutory regulation with organizational
patre, subject to observance of procedural and data protection rules in force,
2 —The processing of perscna) data relating to persons suspected of jllegal activities,
criminal and administrative offences and decisions applying penaliies; security measures,
fines and additiona penalties may be carried out, subject to observance of the rules for
the protection of data and the security of information, when such processing is necessary
for pursuing the legitimate purposes of the controller, provided the fundamental rights
and freedoms of the data subject are not overriding.
3 — The processing of personal data for the purposes of police investigations shall be
restricted to the processing necessary to prevent a specific danger or 1o prosecute a
particular offence and to exercise the responsibilities provided for in a lega) provision,
in 2 statutory regulation with orpanizational nature, or in the terms of instruments of
international law or inter-regional agreements appliceble in the MSAR.
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Article 9
Combinetion of personal data

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

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

the data subjetts; ’
(3) be covered by adequate security measures;
(4) take accomnt of the type of data subject to combination,

CHAPTER NI
" Rights 6F the data subject

Artiele 10
Right to information _

1 — The controller or his representative shall provide a data subject from whom data
rejating to himself are collected with the following information, except where he already
has it:
(1) the identity of the controlier and of his representative, if miy;
(2) the purposes of the processing;
(3) otbes information such as:

(i) The recipients or categories of recipients;

(i) Whether replies are obligatory or voluntary, as well as the possible

consequences of failure to reply;

(ii) The existence and conditions of the right of access and the right to rectify,
provided they are necessary, taking account of the specific clrcumstances of
collection of the data in order to guarantee the deta subject that they will be
processed fairly.

2 — The documents supporting the collection of persona) dats shell contain the
information set down in the previous number.

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

4 - If data are collected on open networks the data subject shall be informed, except
where he is already aware of it, that personal data relating 0 him may be circulated on the
network without security measures and may be at visk of being seen and nsed by
unauthorised third parties. .

3 —The obligation to provide information may be waived by any one of the following:
(Da legal provision; .

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

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

6 ~ With respect to the basic right of the data subject under No. 3 of the next article, the
obligation to provide information under this Article shall not apply 10 the processing of

data carried oul solely for journalistlc purposes or the purpose of anistic or literary
expression,

Article 11
Right of aecess

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

reasonable intervals and without excessive delay or expense: .

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

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

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

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

(5) Notification 1o third parties to whom the data have been disclosed of any rectification,
erasune or blocking carried out in compliance with (4), in which case the third parties
are required to rectify, erase or block the data accordingly, unless this proves
impossible, or would involve a disproportionate effori.
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" 2—Inthe case of the processing of personal data relating to security and crimina)

“prevention or investigation, the right of access may be exercised by means of the
competent authority in that case,

3 ~ In the cases provided for in No. 6 of the previous article, the right of access is
exercised by means of the public authority, securing the rules applicable, in particuler
those gusrantecing freedom of expression and information, freedom of the press and the
professional independence and secrecy of joumalists,

4 — In the cases provided for in Ne. 2 and No. 3, if communication of the data might
prejudii;e security, criminal prevention or investigation and freedom of expression and
information or the freedom of the press, the competent authority in that case o the public
authosity shall only inform the dafa subject of the measures taken within the limits of
mainfaining the targeted value of protection described in this number.

5 — The right of access to information relating to health data, including genetic data, is
exerclised by means of the doctor chosen by 1he data subject.

6 — Jf the data are not used for taking measures or decisions regarding any particular
individual, the law may restrict the right of access where there js clearly no risk of
breaching the fundamental rights, freedoms and guarantees of the data subject,
particularly the right to privacy, and when the data are used solely for purposes of
scientific research or are kept in persona) form for a period which does not exceed the
period necessary for the sole pusrpose of creating statistics.

Article 12

Right to object
J. Save where otherwise provided by law, the data subject has the right to object at any
time on compeiling legitimate grounds relating 1o his particolar situation to the processing
of data relating 1o him, and where there is a justified objection the processing instigated
by the controller may no longer involve those data;
2. The data subject also has the right to object, on request and free of charge, to the
processing of personal data relating to him which the controller anticipates being
processed for the purposes of direct marketing or any other form of commercial research,
or 10 be informed before personal data are disclosed for the first time to third parties for
1he purposes of direct marketing or for use on behalf of third pariies, and 10 be expressty
offered the sight to object free of charge to such disclosure or uses.

Article 13 _
Right not to be subject te automated individual decisions
1 - Every person shall have the right not to be subject to a decision which produces Jegal
effects concerning him or significantly affecis him and which is based solely on
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automated processing of data intended to evaluate certain personal aspects relating to him,
in particuler his performance at work, creditworthiness, refiability or conduet.

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

(1) if that decision is taken in the course of the entering into of performance of a
contract, provided that the request for the entering into or the performance of the
coniract has been satisfied, or that there are suitable measures to safeguard his
legitimate imerests, panticularly arrangements allowing him to put his poins of
view.

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

Article 14

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

CHAFPTER IV
Security and confidentiality of processing

Article 25

Secority of processing
1 — The controtler must implement appropriate technical and organisational measures to
protect persona) data against accidental or unlawful destruction or accidental loss,
alteration, unauthorised disclosure or access, In particulas where the processing involves
the transmission of data over a network, and against all other unlawfu) forms of
processing. Having regard to the state of the art and the cost of their implementation, such
measures shal) ensure a level of security appropriate to the risks represented by the
processing and the nature of the data to be protected.
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2 - Where processing is carried out on his behalf the controller must choose a processor
providing sufficient guarantees in respect of the technical security measures and
orgmisational measures goveming the processing 1o be carried out, and must ensure
compliance with those measures.

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

4 —Proof of the will 10 negotiate, the contract or the legal act relating to data protection
and the requirements relating to the measures referred 1o in No, 1 shall be in writing in a
document legally certified as affording proof.

Article 16
.Special security measures

1 - The controllers of the data referred to tn No. 2 of Articles 7 and Article 8 shall 1ake

appropriate measures 10;

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

2) prevent data media from belng read, copied, altered or removed by wnauthorised
persons (control of data media);

3) prevent unauthosised input and unauthorised obtaining of knowledge, alieration or
elimination of pessonal data input (control of input);

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

5) guaraniee that authorised persons may only access data covered by the avthorisation
(contro} of pocess);

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

7) guarantee that it is possible 10 check a pasteriori , in a period appropriate to the nature
of the processing, the establishment in the reguiations applicable 1o each sector of
which personal data are input, when and by whom (control of input);

8) In transmitting personal data and in transporting the respective media, prevent
unauthorised reading, copying, sheration or elimination of data (contro) of wansport).

2 — Taking account of the nature of the bodies responsible for processing and the type of
premises in which it is carried o, the public authority may walve the existence of
certain secwrity measures, subject to guaranteeing respect for the fundamenta) rights,
freedoms and guaiantees of the data svbjects.

10
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3 - The systems must guarantee logical sepatation between data relating 10 heelth and sex
lifs, including penetic data, and other personal data.

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

Article 17
Processing by a processor
Any person acting under the authority of the controller or the processer, including the
processor himself, Who hes access to persongl deta must not process them éxcept on
instructions from the controller, unless he is required 1o do so by law.

Article 18

Professional secrecy
1 — Controllers and persons who obtain knowledge of the personal data processed in
camying out their functions shall be bound by professional secrecy, even after their
functions have ended. ‘
2 -Officers, agents or staff who act as consultants for the public authority shall be subject
to the same obligation of professional secrecy.
3 —The provision in the previous numbers shall not exclude the duty 10 supply the
obligatory information according to the law, except when it is contained in filing systems
organised for statistical purposes,

CHAPTER YV
Transfer of personal data ontside the MSAR

Article 19
Principles

1 - The transfer of personal dala to a destination outside the MSAR may only take place
subject to compliapee with this Act and provided the legal system in the destination to
which they are transferred ensures an adequate Jeve! of protection,
2 — The adequacy of the Yevel of protection referred 10 3n the previous numbey shati be
assessed in the light of all the circumstences surrounding a data transfer operation or set
of data transfer operations; particular consideration shall be given to the nature of the data,
the purpose and duration of the proposed processing operation or operations, the place of
origin and place of final destination, the rules of law, both general and secloral, in force in

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

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

Article 20 -
_ Deropntions

1 ~ A iransfer of personal data 10 a destination in which the legal system does not ensure

an adequate leve] of protection within the meaning of No. 2 of the previous arficle may be

allowed on condition that the public authority is notified, and that the data subject has
given his consent nnambiguously 1o the proposed transfer, or if thet transfer:

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

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

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

(4) Is necessary in order 10 protect the vita) interests of the data subject;

(5) is made from a regisier which according to laws or administrative regulations is
intended to provide Information to the public and which is open 1o consuhtation either

. by the public in general or by any person who can demonsirate legitimate interest,
provided the conditions Jaid down in law for consultatiop are fulfilled in the particular
case, '

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

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

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

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

secunity and public health, and for the prevention, investigetion and prosecution of

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

)2
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CHAFPTER VI
Notification

Article 21

Obligatlon of netification
1 - The controiler or his representetive, if any, must notify the public authority in written
form within eight days afier the initiation of carrying out any wholly or partly antomatic
processing operation or set of sueh opesations intended to serve a single porpose or
several related purposes.
2 — The public authority may authorise the simplification of or exemption from
notification for particular categories of processing which are unlikely, 1aking aceount of
the data to be processed, 1o affect adversely the rights and freedoms of the data subjects
and to take account of criteria of speed, economy and efficiency.
3 — The authorisation, which must be published in the Official Gazelte of the MSAR, roust
specify the purposes of the processing, the data or category of data to be processed, the
category or categories of data subjects, the recipients or categories of recipients to whom
the daia may be disclosed and the length of Gme the data are 10 be stored.
4 — Processing whase sole purpose is the keeping of a register which according 1o laws or
administrative regnlations is intended to provide §nformaﬂcm to the public and which is
oper to consultation by ihe public in general or by any person demonstrating & legitimate
interest shall be exempied from notification,
5 ~ The non-automatic processing of the personal data provided for in No. 1 of Article 7
shall be subject to notification when they are processed under No. 3 (1) of that Article.

Article 22

Prior ehecking
1 —Save where otherwise referred 1o in No. 2, the authorisation of the public authority is
required for: '
(1) the processing of personal data referred to in No. 2 of Article 7;
(2) 1he processing of personal data relating to credit and the solvency of the dsta subjects; -
(3) the combinalion of personél data provided for in Article 9; .
{4) the use of personal data for purposes not giving rise to their collection.
2 — The processing refersed to in the previous number may be authorised by legal
- provisions or stalutory regulations with organizational nature, in which cese jt does not
require the authorisation of the public authority.

13

APP000178

>



—"

- Unofficial Transtation — E-For Reference @y-]

Article 23
Content of applications for opinions or autherisation and notification
Applications for opinfons, authorisation and nolifications submitted fo the public
authority shall inchude the following information:’
(1) the name and address of the controller and of his repmenmtive 5 any;
(2) the purposes of the processing; )
(3) 8 description of the category-or categories of data subjects and of the data or
categories of persenal data relating to them;

(4) the recipients or categories of recipients to whom the data might be disclosed and in
what circumstances;

(5) the body entrusted with processing the information, if it is not the controller himself;

(6) any combinetions of personal dala processing;

(7) the length of time for keeping persons} data;

(8) the form and circumstances in which the dala subjects may be informed of or may
correct the personal data relating 10 them;

(9) proposed transfers of data 10 third countries; .

(10) a general descsiption enabling a preliminary assessment to be made of the adequacy
of the measures taken under Articles 15 and 16 to ensure security of processing.

Article 24

Obligatory information
1 ~ The legal provisions oy statutory regulations with organizational nature referred to in
No. 2 of Article 7 and No. } of Article 8, the authorisations of the public authonty and the
register of personal data processing must indicate at least;
(1) the controller of the filing system and his representative, if any;
(2) the categorics of personal data processed;
(3) the purposes of the data and the categosies of body to whon they might be disclosed;
(4) the form of exercising the right of access and rectification.;
(5) any combinatiops of personal data processing;
(6) proposed transfers of data to third countries or regions.
2 — Any change in the information referred to in No. 1 shall be subject 1o the procedures
provided for in Articles 21 and 22.

) Arlicle 25
Publicising of processing operations
1 -~ When personal data processing is not covered by a legal provision or statutory
regulations with otganizational nature, and must be authorised or notified, it shall be set
down in g public authority register open 1o consultation by any pesson.

14
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2 — The register shall contain the information listed in (1) to (4) and (9) of Anticle 23,

3 ~ A controlles not subject to notification shall make available at least the information
réforred to in No. 1 of the previous article in an appropriate form to &ny person on
request. :

4 - This Article does not apply to processing whose sole purpose is the keeping of a
register which according to laws or administrative regulations is intended o provide
jnformation to the public and which is open to consultation. either by the public in general
or by any person who can provide proof of a legitimate interest.

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

CHAPTER VII
Codes of conduct

Article 26
Codes of conguct
The public authority shall encourage the drawing up of codes of conduct intended 1o
contribute to the proper implementation of the provisions in this Act, 1o enhance a great
efficacy of self regulation, and 1o exercise and protect privacy pertained basic rights,
taking account of the specific features of the various sectors.

_ Article 27

Submission of dralt codes of conduct
1 — Professional associations and other bodics representing other categories of controllers
which have drawn up draft codes of conduct shall be eble to submit them to the public
authosity for registration,
2 - 1f the public authority considers the draft as in accordance with the laws and
regulations in force in the area of personal data protection, a registration shall be made.
3 — The regjstration of the codes of conduct has the effect of a declaration of its
lawfulness but does not have the nature of a fegal provision or a statutory reguiation,
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CHAPTER V11
Atministrative and legal supervision

SECTION 1
Administrative and lega) supervision

Articie 28
General principles
Without prejudice to the sight to submit a complaint to the public authority, according to
the law any individual may have recourse to administrative and legal means to gusrantee

compliance with legal provisions and statutory regulations in the area of personal data
protection.

Article 29
Special legal supervision

1 —Appeals may be lodged directly to the Court of Final Appeal against decisions
reached by a law court for the reason of violation of fundamental rights protected by this
act. It shall be direct and limited 10 only she questions on violation against fundamental
rights, and shall have an urgent nature.
2 — Without prejudice 10 the previous number, for a8ministrative acts or simple facts of
public powers, appeals may be lodged 1o the Administrative Court for reasons of violation
of fundamental rights protected by this act. The appeal shall have an urgent nature.
3 — In compliance with the previous two numbers, Article 7 of the Codes of Civil
Procedures shall apply 1o the duly adapted appeal procedure mentioned in the previous
two numbers, It also applies to and supplements the duly adapted law of civil procedures
and administrative procedures respectivety.

SECTION 11
Administrative offences

Article 30
Subsidiary legislation

The general system of administrative offences, adapled according to the following articles,
is subsidiarily applicable to the offences provided for in this section.
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Article 31
Compliance with duty omisted
Whenever the administrative offence arises from omitting a duty, application of the

penally and payment of the fine do not release the perpetrator from compliance with that
duty, if it is still possible,

_ Article 32
Omission or inadequate com plinnéc with obligations

1 —Bodies which negligently fail to comply with the obligation to notify the public:
authority of the processing of personal data referred to in No. § end No. 5 of Arnticle 21,
provide false information or comply with the obligation to notify without observing
Article 23 or, having been notified by the public authority, continue to allow access to
open data transmission networks to controllers who fail to comply with the provisions of
this Act are committing an administrative offence punishable with the following fines:
(1) In the case of 2 natural person, & minimum of MOP2,000 and a maximum of

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

MOP10,000 and a maximum of MOP100,000.
2 —The fine shall be increased to double the maxima in the ease of data subject 1o prior
authorisation according to Article 22.

Arlicle 33
Othcr adminlsirative offences
1 — Bodies which fail 1o comply with obligations in Anicles 5, 10, 11, 12, 13, 16, 17 and
No. 3 of Article 25 are committing an administrative offence punishable with a mipimum
fine of MOP4,000 and a maximum of MOP40,000,
2 - In the case of failure to comply with the obligations in Anicles 6, 7, 8,9, 19 and 20,
the administrative offence js punishable with a fine of MOP8,000 —~MOP80,000.

Article 3
Concurrent offences
1 - i the same facl is simuitancously a crime and an administrative offence the agent shall
always be punished by virtue of the crime.

2 — The penalties applied 10 concurtent admiristrative offences shall always be malerially
accumulated,

17
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Article 35
Punishment of negligence and attempt
1 - Negligence shall always be punished in relation to the administrative offences
provided for in Article 33.

2 - Any attempt to commit the administrative offences provided for in Articles 32 and 33
shall always be liable to punishment.

Artiele 36
Application of fines
1 — The public authority 3s responsible for the application of the fines provided for in this
Act

2 - The decision of the public authority shall be enforceable if it is not challenged within
the statutory period.

SECTION 111
Crimes

Article 37
Non-compliance with obligations relating to data protestion

1 —Any person who intentionally; '

(1) omits notification or the application for authorisation referred 1o in Articles 21 and 22;

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

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

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

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

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

shall be liable to up to one year"s imprisonment o a fine of up to 120 days.

2 — The penalty shall be increased 1o double the maxima in the case of the personal data

referred 10 in Articles 7 and 8. '
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Arlicle 38
Undue access
1 — Any person who without due authorisation galns access by any means to personal data
prohibited to him shal) be liable to up to one year’s imprisonment o1 a fine of u;; 10 120
days, if a more severe punishment Is not to bs enforced due to a specific law.
2 - The penalty shall be increased to double the maxima when access:
{1) is achieved by means of violating technical security rules;
(2) allows the agent or third parties to obtain knowledge of the personal data;
(3) provides the agent or third parties with a benefit or material advantage.
3 — In the case of No. ] criminal proceedings are depondent upon a complaint,

Article 39

Invalidation or destruction of personal dsta
1 — Any person who without due suthorisation erases, destroys, damages, deletes or
changes personal data, making them unusable or affeeting their capacity for use, shall be
liable to up to two years® imprisonment or a fine of up 1o 240 days, if a more severe
punishment is not 1o be enforced due to a specific Jaw.
2 - The penalty shall be increased to double the maxima if the damage caused is
particularly serious.
3 — If the agent acis with negligence as referred to in the previous two numbers the
penaliy in both cases shall be up to one year's imprisonment or a fine of up 10 120 days.

Article 40
Quzslified non-complisnce
1 — Any person who afier being notified to do so does not interrupt, cease or block the
processing of personal data shall be subject 10 a penalty corresponding to the crime of
qualified pon-compliance,
2 —The sams penalty shall apply to any person who after belng notified:

(1) without just cavse refuses to provide his cooperaﬁon spectfically required by the
public authority; :

(2) does pot erase of 1otally or partinlly destroy the personal data;
(3) does not destroy the personal data afier the period for keeping them pyovided for in
Article 5 has elapsed,
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Article 43
Vinlation of the duty of seerecy

. 1 - Any person bound by professional secrecy according to the law who without just

cause and without due consent reveals or discloses personal data, totally or in past, sha)l
be linble to up to two years’ imprisonment or a fine of up to 240 days, if 8 more severe
ponishment is not 10 be enforced due to a specific Jaw,

2 - The penalty shall be increased by half the maxima if the agent:

(1) is a civil servant or equivalent, according to penal Jaw;

(2) acts wilh the intention of obtaining & material advantage or other unlawful gain;

(3) adversely affecis the reputation, honour and esteem or the privacy of another person.
3 ~ A person guilty of negligence shall be Jiable 10 up 10 six months’ imprisonment or a
fine of up to 120 days.

4 —Other than the cases provided far in No. 2, criminal proceedings are dependent upon a
complaint.

Arlicle 42
Punishoent of atlempt
Any attempt to commit the crimes provided for in this Section shall always be liable 1o

- punishment.

~ SECTION IV
Additiopa) penalty

Article 43
Additional penalty
The following may be ordered in addition to the fines and penalties provided for in
Sections 11 ang 111 in this Chapter when applied:
(3) temporary or permanent prohibition of processing, blocking, erasure or total or partial
- destruction of data;
(2) publication of the judgement;
(3) public warning or censure of the controller by the public authority,
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Artlcle 44
Publication of jydgement
1 —The judgement shall be published at the expense of the person judged in the
periodicals with the largest circulation published, one In Chinese and one in Portuguese,
and by means of affixing a notice for a period of no less than 30 days.
2 — Publication shal] be done by means of a summary containing information on the
offence and the penalties applied and the identification of the agent.

CHAPTER IX
Final provisions

Article 45

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

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

Approved on 4 August 2005.

The President of the Legislative Councii, Susana Chow.
Signed on 10 Aupust 2005.

Hereby published.

The Chief Executive, HO HAU WAH,
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CERT

J. Stephen Peek, Esq.

Nevada Bar No. 1759

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

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

Attorneys for Plaintiff
DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS SANDS CORP., a Nevada CASE NO.: A-11-648484-B
corporation, DEPT NO.: XI
Plaintiff,
v. CERTIFICATE OF SERVICE

STEVEN C. JACOBS, an individual; VAGUS
GROUP, INC,, a Delaware corporation; DOES
through X and ROE CORPORATIONS XI
through XX;

Defendants.

Pursuant to Nev. R. Civ. P. 5(b), I certify that on September 30, 2011, I served a filed
stamped copy of Las Vegas Sands Corp.’s Ex Parte Motion for Temporary Restraining Order
and Preliminary Injunction or in the Alternative for Protective Order by depositing same in the
United States mail, first class postage fully prepaid to the persons and addresses listed below:
James J. Pisanelli, Esq.

Debra L. Spinelli, Esq.
Todd L. Bice, Esq.
Pisanelli & Bice

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

Attorney for Defendants W w@

An Employee of Holland &JHart Lip

Page 1 of 1
5247244_1.DOCX5247244_1.DOCX
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NOTC

I. Stephen Peek, Esq.

Nevada Bar No. 1759

Justin C. Jones, Esq.

Nevada Bar No. 8519

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

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

Attorneys for Las Vegas Sands Corp.

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

%;.W

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

STEVEN C. JACOBS,

Plaintiff,
Y.

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

Defendants.

LAS VEGAS SANDS CORP., a Nevada
corporation,

Counterclaimant,
V.

STEVEN C. JACOBS,

Counterdefendant.

CASE NO.: A627691-B
DEPT NO.: XI

Date: October 18, 2011

Time: 9:00 a.m.

NOTICE OF WITHDRAWAL OF
MOTIONS

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

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

Page 1 of 3
5236802_1 DOC
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Holland & Hart LLP
9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134
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10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

1.

Motion to Compel Return of Stolen Documents Pursuant to Macau Personal Data

Protection Act;

2.
3.

Motion for Leave to File Amended Counterclaim; and

Motion for Protective Order and eturn of Stolen Documents.

DATED September 19, 2011.

5236802 1.DOC

J. Stgphen Peek, Esq.

Justip C. Jones, Esq.

Brigia G. Anderson, Esq.
Hglland & Hart LIP

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

Attorneys for Las Vegas Sands Corp.

Page 2 of 3
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Holland & Hart LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134
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11
12
13
14
15

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

CERTIFICATE OF SERVICE

Pursuant to Nev. R. Civ, P. 5(b), I certify that on September 19, 2011, I served a true and

correct copy of the foregoing NOTICE OF WITHDRAWAL OF MOTIONS by depositing

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

below:

Donald J. Campbell, Esq.

J. Colby Williams, Esq.
Campbell & Williams

700 S, 7th Street

Las Vegas, Nevada 89101
382-5222

382-0540 — fax
djic@campbellandwilliams.com
jew{@campbellandwilliams.com

Attorneys for Plaintiff

James J. Pisanelli, Esq.

Pisanelli & Bice

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

214-2100

214-2101 — fax

jip(@pisanellibice.com

Attornev for Plaintiff

5236802 1.DOC

Patricia Glaser, Esq.
Stephen Ma, Esq.

Andrew D. Sedlock, Esq.
Glaser, Weil, et., al.

3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169
650-7900

650-7950 — fax
pglaser{@glaserweil.com
sma(@glaserweil.com
asedlockimglaserweil.com

Attorneys for Defendant Sands China Ltd.

P

An Employee of Holland &Hart 1ip

Page 3 of 3
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Dineen Bergsing

From: Dineen Bergsing

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

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

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

Attachments; Untitted.PDF - Adobe Acrobat Pro.pdf; image001.qif

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

Dineen M. Bergsing

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

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

(702) 669-4600 - Main

(702) 222-2521 - Direct

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

HOLLAND&HART P

CONFIDENTIALITY NOTICE: This message is confidential and may be privileged. I you believe that this email has been seni to you in
error, please reply to the sender thal you received the message in error; then please delate this e-mail. Thank you,
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DISTRICT COURT CLERK OF THE COURT
CLARK COUNTY, NEVADA

k * * k *

ILAS VEGAS SANDS CORP.
CASE NO. A-648484

Plaintiff
vs. .
. DEPT. NO. XI
STEVEN C. JACOBS, et al. .
. Transcript of
Defendants Proceedings

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE

HEARING ON APPLICATION FOR TRO

SEPTEMBER 20, 2011

APPEARANCES:

FOR THE PLAINTIFFS: J. STEPHEN PEEK, ESQ.

FOR THE DEFENDANTS: JAMES J. PISANELLI, ESQ.
TODD BICE, ESQ.

DEBRZ SPINELLI-HAYS, ESQ.

COURT RECORDER: TRANSCRIPTION BY:

JILL HAWKINS FLORENCE HOYT
District Court Las Vegas, Nevada 89146

Proceedings recorded by audio-visual recording, transcript

produced by transcription service.
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LAS VEGAS, NEVADA, TUESDAY, SEPTEMBER 20, 2011, 1:20 P.M.
(Court was called to order)

THE COURT: 'Afternocn, Mr. Peek.

MR. PEEK: Good afternoon, Your Honor. And thank
you for seeing me at this hour, because I am in a jury trial
in front of Judge McKibben, and I appreciate you --

THE COURT: Trying to get you in and out.

MR. PEEK: Yeah. Trying to give me the opportunity
to do this. And, Your Honor, I look at this as really a very
simple motion for temporary restraining, because it really is
only a temporary restraining order pending a preliminary
injunction hearing within at least two weeks or whenever the
Court can schedule this. And it's really very simple.

What we do know from at least the pleadings, the
motion, the affidavits, and complaint, as well, is that Mr.
Jacobs, who's the defendant here has -- either he or his
cdmpany, Vagus Group, Inc., have 1l gigabytes of data that
they have acknowledged they received while Mr. Jacobs was a
consultant or Vagus was a consultant with Las Vegas Sands and
the later, as the Court knows, we contend an employee for VML
in Macau. 2and there's no right to that data. Or whether --
whether you received that data in the ordinary course of his
consultancy or received that data in the ordinary course of
his employment at VML, he has no right to take that data from

Las Vegas Sands that he received in those -- in connection
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with either of those capacities as an employee of VML or a
consultant for Las Vegas Sands.

and there's no question that he acknowledges that he
also received attorney-client communications and has not
turned those back over, contending that he has some right to
those attorney-client communications. And we've cited the

case of Montgomery versus Etrepid, which is a case actually,

Your Honor, interesting enough, that my office briefed, my
office argued -- well, actually I argued, it was my case, and
that case also says who owns that privilege. And in that case
it was Mr. Montgomery, who was a member of the entity Etrepid
Technologies, who claimed that he had a right to the attorney-
client communications. And the court held that he did not,
was not a managing member nor even one who had received
communications and even if he'd received it he wasn't entitled
to it.

So, Your Honor, this is really something that could
be flushed more in a preliminary injunction, but the concern
that we have is that this information is going to be
disseminated. We've asked that it not be disseminated. Prior
counsel, with whom we discussed this, said that he could noct
agree to that. Mr. Pisanelli has also been asked -- I didn't
ask him myself, so I can only report what Mr. Jones tells me,
that Mr. Pisanelli was also asked to not disseminate that

information until we could have a full hearing on -- well,
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that was really a motion for protective order in the companion
State Court case that pends in front of you where Mr. Jacobs
is plaintiff and Las Vegas Sands is a defendant, which, as I
understand from the Court's interpretation of the Supreme
Court order, that matter has been stayed. We respect that.

THE COURT: It says "action."

MR. PEEK: I'm not going to quarrel with you on
that, Your Honor. So we filed this case here in order to be
able to stop the dissemination.

THE COURT: Because Mr. Jones didn't like my idea of
going and asking the Nevada Supreme Court, which is what I --

MR. PEEK: Your Honor, it's not so much an idea of
asking the Supreme Court. I think it's an idea of --

THE COURT: To modify the stay.

MR. PEEK: Yeah. I get that. 1It's to modify the --
in other words, if we want to go forward, to modify the stay
or accept the stay, which is what Mr. Jones did, accepted the
Court's interpretation, went back and read it, and said, okay,
I get what you say. And the concern we had is by the time the
Supreme Court would act on that motion -- and I'm not here to
criticize the court, because they have a very busy calendar;
but I've heard many times from this Court every time Mr.
Morris is here, what do you hear from the Supreme Court, on an
action he has pending there. So, rather than do that, the

alternative because of the concerns that Las Vegas Sands over
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the dissemination and actually now even the review of the
information by new counsel, all of whom we have sitting here,
we have three of them sitting here, Mr. Bice, Ms. Spinelli,
and Mr. Pisanelli, for this one motion --

THE COURT: Well, that's because Mr. Pisanelli was
stuck here with me all morning on another TRO hearing. He
probably didn't get to do what he wanted to do to be ready for
being here today.

MR. PEEK: I'm sure. Yeah.

THE COURT: We'll give him the benefit of the doubt
on that.

MR. PEEK: So we don't want this disseminated, we
don't want it reviewed, we want a restraining order in place
until we could have at least a hearing on a preliminary
injunction.

THE COURT: And you think because of what was
included in Mr. Williams's email dated July 8th, 2011 --

MR. PEEK: Yes.

THE COURT: -- that that's at a minimum the easy
thing to do?

MR. PEEK: I do think it's the easy thing to do at
least for those -- for that two-week period of time, Your
Honor, until we can get to the other --

THE COURT: Thank you.

MR. PEEK: Thank you.
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THE COURT: And, Mr. Pisanelli, again, I know that
you have been busy because you've been stuck with me on other
stuff. So if you need to talk with Ms. Spinelli or Mr. Bice,
I'm happy to --

MR. PISANELLI: I appreciate that, Your Honor. I
think I'm prepared to make a few remarks anyway. And I'm even
more disturbed by this process than just the fact of being
busy.

Let me start with what bothers me the most, and that
is by all measures -- this thing has so many procedural
problems with it I don't know where to begin. But by all
measures it certainly appears to be one with not a pure
motive, let me put it that way. We have correspondence
between counsel dating back over a year, a year, dating from
November 2010 that communicated --

THE COURT: And you're referring to Mr. Campbell's
letter to Ms. Glaser dated November 30th, 20107

MR. PISANELLI: That's right.

THE COURT: Okay.

MR. PISANELLI: Talking about a December
communication, they talked about it again in 2010. We have
another communication in January of 2011, we have another one
in July of this year, in August of this year, and only when
word gets out that Campbell & Williams is going to step out of

this case do we now rush to court with, whether they be
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improper motions in the other case or new pleadings here, with
the very inflammatory statement of stolen records. Did it
come as a surprise to Your Honor? It certainly doesn't come
as a surprise to us or anyone who knows anything about this
case that this was going to be in the press, big, bold letters
that Sands is claiming that there's been stolen documents,
stolen documents in this emergency nature that they've known
about, even giving them their phrase, known about for well
over a year, documents, by the way, that they are very, VvVery
well aware of, of how Mr. Jacobs came into possession of them
in the ordinary course of his work, yet giving them this
inflammatory tag that the press might be interested in
following. So I'm frustrated beyond words with what appears
to be an improper motive of how we got here in the first
place.

The procedural problems are even worse. We're
coming here, again rushing into court on a new action. New
action hasn't even been served yet. They just file it on
Friday and come in here asking for an emergency injunction on
Tuesday. One would think in the ordinary course,
notwithstanding the long history of the Jacobs dispute -- and
T'11 call the first action the Jacobs dispute. But one would
think, if you even ignore that, that someone coming in on
emergency relief is going to do so with the utmost integrity

and clean hands. That is, if they're going to file this new
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action on these documents, I would have heard about it Friday
when they filed the action, I would have seen the complaint
and the motion on Friday. But apparently they didn't want me
to prepare, they didn't want me to have access to the reams,
volumes of research that Campbell & Williams has done on this
topic in preparation over a year for this fight. Instead, I
got served with all of this stuff, Your Honor, less than
24 hours ago, last night, on the day that Mr. Jones knew I was
going to be in San Francisco. They sat on this complaint and
this motion throughout the entire weekend, and late yesterday
afternoon they send it by email. I didn't get a chance to
read it until about 15 minutes ago. And I don't think that
was a mistake.

THE COURT: Good thing we finished our other hearing
before lunch so you could take a break.

MR. PISANELLI: Otherwise that tall gentleman would
have been doing the argument without any doubt.

And so the fact that this thing shouldn't even be
before you because of the unclean hands in and of itself I
think serve as the basis to say not even a close call, Mr.
Peek.

But there's more fundamental problems. We have, as
you know as well anyone, a case pending before you already
that's been pending for some time, and at the heart of that

case --

APP000199




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

THE COURT: The case that's stayed?

MR. PISANELLI: That's the one. At the heart of
that stayed case are these very issues, this evidence that
they are complaining about is going to be before you, before a
jury, it is going to be central to that fight.

So, rather than do what you not so subtly suggested
to Mr. Jones, go to the Supreme Court, plead your position,
let's have a fair debate on the issue, let's brief it, let's
talk about -- you didn't say this, but I certainly would have
.- let's talk about what you've been doing for the past year
knowing that this issue was outstanding, and let's make sure
that we keep all of the issues, all of the claims, all of the
debates inside one action. Why would we do that, Your Honor?
Because the law tells us to do that. Citing what we believe

is the seminal case on this point, Smith versus Hutchins, our

Supreme Court said, quote, "As a general proposition a single
cause of action may not be split and separate actions
maintained. The wrongful act of the defendant creates the
plaintiff's cause of action. Policy demands that all forms of
injury or damage sustained by the plaintiff as a consequence
of the defendant's wrongful act be recovered in one action,
rather than in multiple actions. Concomitantly, the single
cause of action rule bars one who has sustained perscnal
injury and property loss --" my screen just went dead "-- from

the same cause and who has prosecuted to judgment a suit for
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either of his two elements of damage from thereafter suing to
recover the remaining element. The great weight of authority
supports the single cause of action rule when the plaintiff in
each case is the same person."

So what -- how does that play into this rule -- or
to this exercise? We have, of course, a motion for an
injunction, TRO today, preliminary injunction later. One of
the fundamental elements they will have to prove is that they
have a reasonable likelihood of success on the merits of this
new claim. I would suggest to Your Honor they have zero
l1ikelihood of success on the merits of this claim, and not
even getting to the point of whether Mr. Jacobs is entitled to
manage these documents, control them, et cetera, but simply
that this cause of action cannot be maintained. It is a
fugitive action with one single purpose in mind, at least from
a legal perspective, in addition to the publicity, that is,
and that is to get around the Supreme Court's order.

Could you imagine in your CityCenter case, Your
Honor, with all of the frustrated lawyers that were before
you, and parties, because of that stay if they all started
filing their own cases to get to this discovery, to get to
that discovery, well, Your Honor, my case is really important,
I need to go to another case to accomplish X, Y, Z? As
complicated as that case is already, it would indeed becocme an

unmanageable one. And that's why you have single causes of
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action.

They had a remedy available to them. This one was
not it. In light of what the Supreme Court tells us in the
Hutchinson [sic] case, this claim, this case cannot be
maintained, and therefore they cannot meet that simple element
of a reasonable likelihood of success on the merits.

Now, I've already told you about this concept of
unclean hands. Not only do the parties have to come to the
table with clean hands; so, too, do the lawyers. Why Mr.
Jones -- and I have to believe it was Mr. Jones and not Mr.
Peek, I know he's been in trial -- why he would sit on this
case over the weekend and strip us of the ability to prepare
is beyond me. I have no -- no possible explanation other than
the bad conclusion that it was an exercise in gamesmanship.

The fact that their clients and the lawyers have
been sitting on this issue for a year tells us a couple of
things. One, there's really no emergency. They've known what
was going on, they know what the records are. and simply if
there was an emergency, they're guilty of sitting on their
hands and have forfeited the right to come in here on less
than 24 hours and seek relief.

I also have to point out another infirmity in this
case, Your Honor, is one of standing. We're talking --

THE COURT: That was the one I picked up on right

away.
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MR. PISANELLI: It comes as no coincidence to anyone
that we see Sands China counsel sitting in the front row.

THE COURT: Well, in the audience. She's behind the
bar.

MR. PISANELLI: Front row of the audience. My
question would be why isn't she sitting at the table. Because
that's really who this real party in interest is.

THE COURT: You know why that is. You know exactly
why, Mr. Pisanelli.

MR. PISANELLI: I do indeed.

THE COURT: So say it for the record.

MR. PISANELLI: So the Sands China can't be claimed
to have come into this court and thereby subject themselves to
jurisdiction.

THE COURT: Because they don't want to ask for
affirmative relief --

MR. PISANELLI: Right.

THE COURT: -- and subject themselves to --

MR. PISANELLI: So they have the parent corporation,
Las Vegas Sands --

THE COURT: So they're playing a game.

MR. PISANELLI: -- their affiliate, as a shill.
Instead of coming in to accomplish what it wants, they use a
corporate shill to try and get the same relief and get the

same benefit. And Your Honor saw through it even faster than
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I did.

The last point I'll make, Your Honor, is this. We
have rules that govern what we do as parties and as lawyers.
We have rules of professional responsibility, we have rules of
evidence, we have rules of procedure. Those rules govern any
situation that is possibly raised by this issue. If at the
end of the day either I or Campbell & Williams or my client is
in possession of a document that should be returned, the rules
say how, in what manner that action shall occur. And the
rules also have some teeth to them, Your Honor. They say if
you don't follow them there are consequences that Your Honor
will be empowered to exercise as you deem appropriate in order
to insure that justice is carried out.

We don't come to Your Honor to say, Judge, we filed
a request for production of documents and we'd like a
mandatory injunction telling the other side to produce the
records we've asked for. That's not what you do. You have
rules that tell you what to do when you want to do things in a
discovery process, and we have consequences if we don't follow
those rules. You don't come in and say, forget all the other
rules, I'm in this precarious position because of the stay or
because it's better news if it's a TRO or whatever the excuse
will be. A TRO is not the proper method to deal with these
issues. We already have rules in place. I know what they

are. I will follow them.
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T have looked at what Campell & Williams has done at
least preliminarily, and they clearly know what they are and
they clearly have followed them. And you can see, Your Honor,
from the many exhibits that Mr. Peek's group has attached that
Mr. Williams has been on top of this issue. And you can tell
from his actions he has researched this issue to death. He
has seen the law, he knows what the law is, and he has
followed it to the letter. The fact that they come in here at
this late hour trying to somehow make improper inferences with
the timing of this motion is disturbing, but it doesn't mean
that it should get some legs and some mileage and somehow turn
into something legitimate. It wasn't legitimate when it was
filed, and it should be dismiss outright right now. It surely
should not be the subject of any injunctive relief from you.

THE COURT: Mr. Peek.

MR. PEEK: Let me really start from the beginning of
his argument, when he said there's not a pure motive, and he
goes back to the correspondence between Ms. Glaser and Mr.
Campbell that started in November of 2010, shortly after the
complaint was filed by Mr. Campbell against Las Vegas Sands
and Sands China Limited. And if you look --

THE COURT: In Case Number A-627631.

MR. PEEK: The case number. Yes. Yes, Your Honor.

and if you look at what Ms. Glaser is requesting in

her letter, it focuses on certain discrete informaticon that
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she believes that Mr. Jacobs has in his possession. And let's
look at what Ms. Glaser requested.

THE COURT: And are you on her January 7th letter,
or the November --

MR. PEEK: No. I'm on her November 23rd letter,
Your Honor.

THE COURT: Okay. Thank you.

MR. PISANELLI: What exhibit is that, Steve?

MR. PEEK: That's Exhibit C.

MR. PISANELLI: Thank you.

MR. PEEK: Because Exhibit A I believe is the --

THE COURT: And all of these letters have --

MR. PEEK: -- Vagus contract.

THE COURT: All of these letters have on the re line
the Jacobs case.

MR. PEEK: Right. They do, the case that --

THE COURT: The earlier case.

MR. PEEK: The earlier case, that is correct.

Wwhat she writes is that Jacobs learned from --
" . reason to believe based on conversation with existing and
former employees and consultants for the company that Mr.
Jacobs has stolen company property, including, but not limited
to, three reports he while working for the company received
from Mr. Steve Vicars of International Risk, Limited."

and then Ms. Glaser asks and demands that he retain
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those -- that he return those files. But it says -- receive
the reports. He's asking for the reports. And so what does
Mr. Campbell write back? He focuses on the reports.

THE COURT: And this is his November 30th letter
dated -- Exhibit E?

MR. PEEK: Yes, I believe that one is Exhibit E.

Okay. And he writes, of course, about the case that
Mr. Pisanelli and I and Mr. Campbell were involved in and he
hasn't has time to focus on it but that he will focus on it.
Nowhere do we -- you remember that case, as well, Your Honor.
T know that Mr. Pisanelli and I remember it.

MR. PISANELLI: Apparently not warmly, I should say,
from your --

THE COURT: I just can't get away from you guys.

MR. PEEK: And so finally, Your Honor, it ends up in
a return of at least two of those reports back to Ms. Glaser.
Nowhere in the body of any of those letters does Mr. Campbell
or Mr. Williams say, and, oh, by the way, folks, I've got
11 gigabytes of data that came into my possession during the
time that I was a president and CEO of Sands China, Limited,
in Macau, or that, I obtained information and documents while
I was in Macau that related to Las Vegas Sands that came into
my possession as a consultant of Vagus. Nowhere do we see
any of that at all. So when they say, well, not a pure

motive, you've known about this, we didn't find out about the
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11 gigabytes of data until July of 2011.

THE COURT: July 8.

MR. PEEK: July 8 --

THE COURT: And that's Exhibit F.

MR. PEEK: -- when Mr. Williams writes to us and
tells us that he has 11 gigabytes of data. You may recall,
Your Honor, that we were working on protocols for e discovery,
we were trying to both get productions, we had timings of
productions, and we were getting along well, trying to work
through those issues. Now all of a sudden we learn that he's
got 11 gigabytes of data.

And then Mr. Pisanelli then jumps to the conclusion
and says, okay, so now Campbell & Wwilliams decides to get out
and we decide to file the motion for protective order. Well,
what he doesn't tell the Court, and although I didn't
participate, I do know that Ms. Glaser and Mr. Jones -- I
think Mr. Jones was on this call -- called Mr. Campbell to
have a meet and confer about returning the documents, not
disseminating the information within the documents, or not
disclosing the documents to a third party. They had that
conference -- or that meet and confer about two weeks ago, 1
believe, and it was during that conference call -- actually,
it was a followup call, I think, that -- this was on a -- I
think a Thursday or a Friday, and there was a followup call on

Monday that Ms. Glaser had to follow up the meet and confer
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because Mr. Williams said, well, I've got to talk to my client
and I've got to talk to Mr. Campbell and let's talk about it
again on Monday. Again, the subject matter was returning the
documents, not disseminating the information with the
documents, and not disseminating the documents themselves.

The followup call on Monday -- again I'm going to
this not pure motive that Mr. Pisanelli suggests is the reason
why it was -- you know, the other motions for protective order
were filed was because we're gaming his firm because Mr.
Jacobs was seeking new counsel. It was in that followup meet
and confer to discuss this subject matter that we learned that
Campbell & Williams was going to be out of the case. We did
not know who substitute counsel would be. We just were told
on this Monday, and that was Monday, the 12th, because I think
that Mr. Pisanelli surfaced in the newspaper on I believe
Wednesday .

THE COURT: That's where I found out about it.

MR. PEEK: That's why I found out about it, was in
the newspaper blog on Wednesday evening. And maybe that's
where Jim learned about it, too. I don't know. It may be.

But, in any event, to say that we did this on an
unpure motive because we've known about this for a year is not
truthful, Your Honor. And I just understand how he draws his
conclusions, but his conclusions are wrong.

Now, I don't know about why Mr. Jones did not serve
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the papers that were filed. I don't even know when they were
filed Friday, because I was in my own trial and dealing with
my own issues. And why they were not served over the weekend
on Mr. Pisanelli I don't know. And I do know that on Monday
Mr. Pisanelli was asked if he would accept service, and Mr.
pisanelli did not respond one way or the other as to whether
he would accept service for Mr. Jacobs, although we had
finally learned by Monday that in fact there was a
substitution that Mr. Pisanelli had executed -- or that his
client -- new client had executed. S0 we now knew for sure
that he was going to be lawyer, sO we --

THE COURT: Actually, we knew on Friday, when they
were all here in court.

MR. PEEK: The substitution hadn't yet been filed.
But you're right --

THE COURT: No. But he told us.

MR. PEEK: I wasn't here on Friday. But I think he
said, I'm the lawyer, I accept that.

THE COURT: We take him at his word when he says
that.

MR. PEEK: I take him at his word.

THE COURT: And he told us all he would be in San
Francisco on Monday when we were all in here on Friday.

MR. PEEK: That I did not know, Your Honor. I was

not here. That he was going to be in San Francisco on Monday.
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And I'm happy to have this hearing -- you know --

THE COURT: It's okay.

MR. PEEK: I mean, if I had known that, I certainly
would have moved this hearing --

THE COURT: So can I stop you and ask a couple of
questions.

MR. PEEK: Certainly.

THE COURT: The reason I set it today was because he
was going to be here on another case this morning.

Here's my concern. As part of your ex parte
application for a TRO and for preliminary injunction in Case
Number A-648484 it appears that you are asking for some
alternative relief, which is essentially a motion for
protective order, which seems like a discovery issue that is
clearly related to our other case, the one that is stayed. 1
have concerns that this case is really a discovery dispute
under Case Number A- --

MR. PEEK: It's a conversion of property case, Your
Honor, because it says conversion in the complaint.

THE COURT: I see it. It's Case Number A-627691,
and the parties and their counsel have been dealing with this
issue in that case for about a year. One would think that it
would be a good idea to ask the Nevada Supreme Court to at
least set the stay aside to the extent they deem it

appropriate so that the parties could have this discovery
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dispute heérd, rather than having a new action which is
alleged to be a trade secret case --

MR. PEEK: Yes.

THE COURT: -- and confidential information in
breach of a confidentiality agreement case, which looks a lot
like a counterclaim that somebody wanted to file in the other
case.

MR. PEEK: I would agree with that, Your Homor.

THE COURT: So --

MR. PEEK: And I would not be --

THE COURT: -- here's what I'm going to do for you.
I'm going to grant a very limited TRO which will preclude
anyone who is on the current defendants' side in this case
from disseminating any of the 11 gigabytes of information to
anybody else besides that law firm until we have the
preliminary injunction hearing. 5o that means Mr. Pisanellil
can look at it, and if he thinks it's appropriate to do a
privilege log or send it to an ESI, he can do that. Because
that's what Mr. Williams said he was going to do as part of
the discovery dispute in the other case.

Mr. Pisanelli, what do you want to say?

MR. PISANELLI: Yeah. We have all of these bad
circumstances of coming in here seeking relief, including the
very inflammatory temporary restraining order to stop me from

doing something I have never addressed one way or another that
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I'm going to do.

THE COURT: And you're not intending to do that, are

you?

MR. PISANELLI: No. And that is my point. Ask me
the --

THE COURT: See, he says, no harm, no foul.

MR. PISANELLI: -- ask me the question, and I'll
give them an answer. But to have an injunction imposed
against our client in a case that they're clearly trying in
the press, Your Honor, ig an unfair thing.

MR. PEEK: Your Honor, I --

THE COURT: GCentlemen. Gentlemen. This is really
easy. Mr. Pisanelli and his client aren't going to disperse
these documents to any third party.

MR. PEEK: Disseminate to any third party.

THE COURT: Disseminate. And if you'd ask them
that, he said he would have done it. But because of the --

MR. PEEK: Your Honor, I --

THE COURT: Wait. Wait. I'm not finished.

MR. PEEK: I understood at the hearing on Friday
that he was asked that. I thought that that's what happened
with Mr. Jones and Mr. Maw, who were here.

THE COURT: I don't think that's what happened.

MR. PEEK: I --

THE COURT: T know that Ms. Glaser's saying that's
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what happened, but that's not what I think happened.

Ms. Glaser, it's probably not a good idea, given the
game that's being played right here, if you say anything.

MR. PEEK: There's no game here, Your Honor. This
is not about gamesmanship.

THE COURT: If you say so, Mr. Peek.

So the reason I'm giving you this relief on this is
because it will take you two weeks to get the Supreme Court to
carve out this issue from the stay. I'm not inclined to
extend it beyond the two weeks.

MR. PEEK: I get that, Your Honor.

THE COURT: 1It's real easy to say, Dear Supreme
Court, this issue is -- the stay is overbroad, we need you to
narrow the stay, can you please let us do scomething. Because
it's silly to make you file a new action and pay my $1500
filing fee in Business Court, which is okay, they appreciate
it at the General Fund of the County. But, you know, it's --

MR. PEEK: We're always -- we're all about helping
the General Fund of the County, Your Honor.

THE COURT: -- silly. It's silly.

MR. PEEK: I get that, Your Honor.

THE COURT: So --

MR. PISANELLI: Your Honor, one point. T just have
to tell you and make the record. I'm highly offended by the

circumstances in which this was brought. The fact that my
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client now, as they're trying their case in the press, has an
injunction against them is wholly unfair. You can accomplish
the same with a case management order on a topic I've already
agreed to. An injunction really is rewarding this type of
gamesmanship, rewarding how they sat on it, rewarding that
they're violating an order, rewarding that they're taking and
splitting their causes of action. I know that's not your
intent, to tell them that this type of stuff is okay. I think
I'm reading you clearly. But we can get to the same place
without Mr. Jacobs having to pay the price for this type of
gamesmanship.

THE COURT: In most cases I would have had both
sides agree as to a treatment of the attorney-client privilege
documents. But because of the position that Ms. Glaser's
client is taking, it's probably not going to happen in the
other case, which is going to create problems for us in trying
to fashion a remedy here.

I am not going to extend this TRO. If Mr. Peek
doesn't get it on in front of the Supreme Court to get them to
1ift the stay, then you're going to do what a lawyer who is
ethically bound to do the right thing is going to do, and
you're probably going to do what Mr. Williams said in the
email last summer, because that's the right thing to do. And
it should have been done then. And while both sides in the

Jacobs versus lLas Vegas Sands case seem to be trying their
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matter in the press, because I read about this case more in
the press than I read about it --

MR. PEEK: Your Honor, I've made no press releases.

THE COURT: Wait. Wait. I didn't say it was you,
Mr. Peek. I read more about this case in the press and I
learn more about this case in the press than I do from the
filings you make in front of me. And I don't know who's doing
it, I know somebody's doing it.

MR. PEEK: I don't think anybody's doing it, Your
Honor.

THE COURT: But -- I don't know who's doing it, but
this -- I understand why you have to do this particular thing
because of the situation that you're in because of an
overbroad stay that was issued by the Nevada Supreme Court.
It's probably a good idea to go address the issue with them,
like I said on Friday.

MR. PISANELLI: My point is only one of labels, Your
Honor. And with the label that's --

THE COURT: So do you want me to call it an interim

order?
MR. PISANELLI: Yes, I do.
THE COURT: Okay. I'll call it an interim order.
MR. PISANELLI: And we waive the bond on the --
MR. PEEK: We'll call it an interim order, Your
Honor.
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MR. PISANELLI: And we waive the bond under those
circumstances. Makes it easier.

THE COURT: We'll call it an interim order. Yeah,
you don't need a bond. You don't have to have a bond.

MR. PEEK: We'll call it interim order, and we'll
submit 1it.

THE COURT: And you guys will just not distribute
the materials to any third party. And I assume that you will
work on an ESI protocol someday in the other case --

MR. PEEK: We have one.

THE COURT: -- which we were doing before the stay
was entered.

MR. PEEK: We have one, Your Honor.

THE COURT: I don't know, Mr. Peek.

MR. PEEK: But we didn't -- all right. I'm going to
shut up.

THE COURT: See, the reason I don't know is
because --

MR. PEEK: I'm going to shut up, because I'm -- you
know, I win, Your Honor, at least. 1 won enough.

THE COURT: You won. Go see Judge McKibben. Give
him my best. I haven't seen him in years.

THE PROCEEDINGS CONCLUDED AT 1:52 P.M.

* * k *k *
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CERTIFICATION

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

AFFIRMATION

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

9/25/11
FLORENCE HOYT, SCRIBER DATE
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PETITION FOR WRIT OF MANDAMUS

Petitioner Las Vegas Sands, Corp. (“LVSC”), by and through its counsel of record, the
law firm of Holland & Hart LLP, and pursuant to NRS 34.160, NRAP 21(a)(6) and NRAP 27(e),

respectfully petitions the Court for the issuance of Extraordinary Writ Relief for the limited

. purpose of allowing the Honorable Elizabeth Gonzalez, District Court Judge of the State of

Nevada, in and for the County of Clark, to address two motions brought by LVSC. These
motions seek the return of documents stolen from LVSC by Steven C. Jacobs (“Jacobs”™).
Specifically, in order to avoid continued irreparable harm and to obtain the return of its property,
LVSC seeks a partial lifting, or carve out, of the stay (“Stay”™) set forth in this Court’s August 26,
2011 Order Granting Petition For Writ Of Mandamus (“Order”) in Supreme Court Case No.
58294, which states “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.” See
Petitioner’s Appendix (“PA”) 1-4.
L
INTRODUCTION

Jacobs has stolen and refuses to return documents and electronically stored information
that belong to LVSC. Many of those documents are privileged, confidential or contain otherwise

sensitive information. Jacobs’ actions have caused and continue to cause LVSC irreparable harm.

LVSC sought an order from the court below compelling the return of the documents and data.

The District Court, however, expressed concern that it did not have jurisdiction to act on those
motions in light of the Stay in the Order. LVSC now brings this Petition before the Court seeking
extraordinary relief. Unless the District Court orders Jacobs to return the documents, LVSC will
continue to suffer irreparable harm.

By way of this emergency Petition, LVSC seeks review of the Order issued in response to
the writ of mandamus by its co-defendant SCL in Supreme Court in Case No. 58294."  After the |

lower court declined to hear LVSC’s motions for return of stolen property based on its concern

! Pursuant to that Order, the District Court set a jurisdictional hearing for November 21-22, 2011 and ordered the
parties to disclose a list of witnesses and documents.

Page 1 of 20
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that it lacked jurisdiction under the Order, LVSC filed a separate lawsuit based on conversion and
misappropriation, seeking return of its property (A648484-B, the “Second Case”). The Second
Case was also assigned to the Honorable Judge Gonzalez and LVSC immediately moved for
injunctive relief to compel the return of documents. The District Court provided LVSC with a
temporary interim order, preventing dissemination of the documents for two weeks. Judge
Gonzalez also instructed LVSC seek clarification as to whether the Stay precluded her court’s
jurisdiction to hear LVSC’s motions in the underlying case (“First Case”™).

LVSC has already suffered irreparable harm. Jacobs’ actions are compounding the harm
by ‘Virtue of his new counsel reviewing énd using the stolen documents for the upcoming
Evidentiary Hearing that this Court has directed the District Court to undertake. This disclosure
is contrary to tﬁe representations of Jacobs’ prior counsel and is in violation of the Interim Order.
LVSC finds itself without remedy in light of the District Court's concerns over its jurisdiction
under the Stay. Wherefore, LVSC respectfully petitions this Honorable Court to provide a carve
out of the Stay set forth in the Order, and to clarify that the District Court has jurisdiction to
address LVSC's motions seeking return of its property.

I1.
ISSUE PRESENTED

Whether LVSC is entitled to partial relief, or a carve out, from the stay set forth in this
Court’s August 26, 2011 Order Granting Petition For Writ Of Mandamus, to allow the District
Court to address LVSC’s motions regarding Jacobs’ improper retention and use of documents.

I11.
RELIEF SOUGHT

That an Extraordinary Writ be issued under the seal of this Court providing for partial
relief, or a carve out, from the stay set forth in the Court’s August 26, 2011 Order Granting
Petition For Writ Of Mandamus, to allow the District Court to address LVSC’s motions for
protective order and to compel the return of documents.

/17

111
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IV.
STATEMENT OF FACTS

A. This Court’s Order Regarding Sands China Ltd’s Writ Petition Stays Underlying Case.
On or about May 5, 2011, Sands China Ltd. (“SCL”) filed its Writ Petition in Supreme

Court Case No. 58294 challenging the District Court’s order denying SCL’s Motion to Dismiss

for Lack of Personal Jurisdiction in the First Case.> On August 26, 2011, the Court issued its

Order granting SCL’s Writ Petition in part and instructing the District Court to stay the First Case

and to hold an evidentiary hearing (“Evidentiary Hearing”) on personal jurisdiction. See PA 1-4.

In relevant part, the Order states as follows:

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 fo
stay the action as set forth in this order until after entry of the district court's
personal jurisdiction decision.

Id. at 3 (emphasis added). LVSC was not a party to the SCL Writ Petition and was not served

with the Order. Id. at p. 4.

B. Jacobs’ Counsel Reveals Jacobs is in Possession of Eleven Gigabytes of Documents,
Containing Sensitive Information, Which Jacobs will not Return or Agree to not
Disclose to Third Parties.

On September 13th, LVSC moved the District Court for a protective order and to compel

Jacobs to return stolen documents.> LVSC’s motions were filed after Jacobs’ (now former*)

counsel revealed that Jacobs had approximately eleven gigabytes of documents in his possession,

obtained from LVSC, SCL and/or SCL’s subsidiary, Venetian Macau Limited (“VML”). See PA

? The underlying case (A627691) was brought by Steven C. Jacobs against LVSC and SCL whereby Jacobs alleges
he was wrongfully terminated. The underlying case forms the basis for LVSC’s Writ Petition and is referred to
herein as the First Case. See AP 50-66. As is examined below, LVSC has filed a separate complaint against Jacobs
alleging the theft of company property and misappropriation of trade secrets, referred to herein as the Second Case.
See AP 17-25.

? LVSC filed its motions with the understanding that the Court’s Order and Stay related only to SCL because, among
other things, LVSC was not a party to SCL’s Writ Petition. LVSC’s motions were withdrawn upon the District
Court’s expressed concern that it did not have jurisdiction in light of the stay to hear the motions. PA13-16.

4 Jacobs recently announced that he has substituted new counsel, Pisanelli Bice, to replace Campbell & Williams.
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5-6. That trove of documents and information contains, among other things, attorney-client
communications between LVSC and its counsel. Id. Despite repeated demands and attempts to
meet and confer to arrange for the return of LVSC’s property, Jacobs’ former counsel at Campbell

& Williams represented that:

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

2. The documents may be subject to the attorney-client privilege.

3 Jacobs does not believe that he is bound to keep confidential those documents

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

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

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

PA 7-8; see also PA 9-10. Jacobs’ prior counsel also stated, “[w]hile Steve is unable to ‘return’
the documents to Defendants, we agreed not to produce the documents in this litigation until the
issue is resolved by the Court. Additionally, our firm will continue to refrain from reviewing
the documents so as not to create any issues regarding the documents containing communications
with attorneys.” See AP 11.” PA 11-12. Soon thereafter, LVSC discovered from the press that
Jacobs had retained the law firm of Pisanelli Bice LLP to replace Campbell & Williams as
counsel.

C. The District Court Expresses its View that it Cannot Address LVSC’s Requested Relief

Because this Court’s Stay Order Stays the Entire First Case.

On September 16, 2011, at a status conference regarding scheduling issues related to
Evidentiary Hearing, LVSC’s counsel advised the District Court of LVSC’s pending motions
regarding Jacobs’ improper retention and use of documents. The District Court expressed
concerns that it could not address LVSC’s motions because it interpreted the Court’s Order to stay
the entire First Case, except as specifically addressed in the Order. Based on the District Court’s
statement regarding the Stay, the motions were withdrawn. See PA 13-16.

D. LVSC files Separate Action for Conversion and Misappropriation of Trade Secrets.

Following the District Court’s statement that it lacked jurisdiction to address LVSC’s
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motions, and due to the immediate harm, LVSC filed the Second Case entitled Las Vegas Sands
Corp. v. Steven Jacobs and Vagus Group, Inc., District Court Case No. A648484-B, based on
conversion and misappropriation of trade secrets. See PA 17-25. In the Second Case, LVSC
immediately moved for a temporary restraining order and preliminary injunction to compel the
return of documents or at least to prevent Jacobs, Vagus Group, and their agents, affiliates, family
members, and other representatives from reviewing, producing or disseminating stolen company
documents and information to third-parties. See PA 26-39.

E. The District Court’s Interim Order.

On September 20, 2011, the District Court issued an interim order (“Interim Order”) in the
Second Case only prohibiting the defendants from disclosing or disseminating any documents or
information contained therein, obtained in connection with their consultancy with LVSC and/or
employment with SCL and VML, to any third party, other than their own counsel. See PA 40-41.
However, the District Court made clear that this temporary relief would expire after two weeks
and directed LVSC to address the breadth of the Stay in this Court’s Order by seeking partial
relief or a carve out, to allow the District Court to address LVSC’s motions in the First Case.’
Accordingly, the District Court’s Interim Order in the Second Case provides only temporary
protection to allow LVSC to petition this Court, but this temporary relief will expire on October
4,2011. See id.

F. Jacobs Discloses Stolen Documents in the First Case.

On September 23, 2011, at about 7:45 p.m., Jacobs’ new counsel at Pisanelli Bice LLP
emailed supplemental discovery disclosures to counsel for LVSC and SCL. AP 88-94. The
documents identified in the supplemental disclosures reveal that Pisanelli Bice does not feel
constrained by the representations of Jacobs’ former counsel, as additional stolen documents have
plainly been reviewed and disclosed. See id. Jacobs identified a range of documents which could
only have been obtained by wrongful retention of documents following his employment. For

example, Jacobs identified correspondence from LVSC’s general counsel, chief financial officer,

* LVSC believes that the Second Case (A648484) is based on different facts relating to the theft and retention, by
Jacobs, of company property and is distinct from the underlying, first case (A627691), filed by Jacobs, relating to his
allegations of wrongful termination. See PA 17-25; 50-66.
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and other high ranking employees who were privy to confidential information, as well as a host of
other documents wrongfully retained following his employment. See id.  Jacobs’ recent
disclosures demonstrate that not only is Jacobs in wrongful possession of LVSC’s property, but
that, contrary to his prior counsel’s assurance, he intends to submit documents into evidence in a
public hearing, which will obviously allow for dissemination to third parties. The supplemental
disclosures further demonstrate the inadequate nature of the limited Interim Order which will
quickly expire. Without this Court’s intervention, LVSC is without legal recourse to prevent
further disclosure and dissemination of its documents by Jacobs and his new attorneys —
documents which they have no legal right to possess. Additionally, without this Court’s
intervention, LVSC cannot seek to prevent Jacobs, or his counsel’s, continued review and/or

dissemination of attorney-client privileged documents.

G. LVSC is without Plain, Speedy, and Adequate Remedy and Files this Current Petition.

On September 20, 2011, while LVSC was attempting to obtain relief from the District
Court, this Court issued its Notice in Lieu of Remittitur (“Remittitur”), closing the docket for
Case No. 58294. See PA 42. LVSC was not a party to SCL’s Writ Petition and was not served
with the Remittitur. Jd. Accordingly, LVSC was unaware it had become unable to file its
prepared motions to intervene and to lift stay in the SCL. Writ Petition proceeding until it was
informed of the Remittitur by the Court’s clerk’s office. Accordingly, LVSC is without a plain,
speedy and adequate remedy in the ordinary course of law. Therefore, LVSC submits this
Petition for extraordinary writ relief to allow the District Court to address LVSC’s motions
regarding Jacobs’ improper retention and use of documents.

V.

POINTS AND AUTHORITIES IN SUPPORT
OF EMERGENCY ORIGINAL PETITION FOR WRIT OF MANDAMUS

A. Petitioner is Entitled to the Issuance of Extraordinary Writ Relief.

;‘This court has original jurisdiction to issue writs of prohibition and mandamus” and “also
all writs necessary or proper to the complete exercise of its appellate jurisdiction.” See D.R.
Horton, Inc. v. Eighth Judicial Dist. Court, 125 Nev. 449, 215 P.3d 697 (2009); Nev. Const. Art.
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6, § 4. Extraordinary writ relief may be issued in “cases where there is not a plain, speedy and
adequate remedy in the ordinary course of law.” See NRS 34.170; NRS 34.330. “[T]he decision
as to whether a petition will be entertained lies within the discretion of this court.” Barnes v.
Eighth Judicial Dist. Court, 103 Nev. 679, 681, 748 P.2d 483, 485 (1987). The Court has further
held, “where circumstances reveal urgency or strong necessity, this court may grant extraordinary
relief.” Mineral County v. State, Dept. of Conservation and Natural Res., 117 Nev. 235, 243, 20
P.3d 800, 805 (2001) (internal citation omitted). The facts of this case present just those
circumstances. \

The Court’s intervention is warranted here because, as a result of the Stay, petitioners are
without a plain, speedy and adequate remedy in the ordinary course of law to compel the return of

stolen property or to prevent Jacobs from reviewing, using or disclosing sensitive and privileged

documents. See PA 3. Additionally, the circumstances here reveal urgency and strong necessity
as the Interim Order will expire on October 4, 2011, exposing LVSC to the irreparable harm of
having its misappropriated confidential information wrongfully disclosed to competitors or other
third parties. See PA 40-41. Indeed, neither the Interim Order nor the representations of prior
counsel appear to have dissuaded Jacobs from disclosing documents for the forthcoming
Evidentiary Hearing to adjudicate whether the District Court holds general personal jurisdiction
over SCL. Clearly, the Interim Order is an inadequate remedy which appears to have failed to
prevent the very harm LVSC has sought, and is seeking, to prevent. Further, the Interim Order is
a temporary remedy, which will expire shortly, on its own terms. Thus, the Court’s discretion in
addressing LVSC’s Writ Petition is necessary for LVSC to prevent additional irreparable harm.
LVSC moved the District Court for a protective order and to compel the return of
documents in the First Case; however, the District Court expressed its view that it did not have
jurisdiction in light of the Stay to hear the motions. In the Second Case (for conversion and
misappropriation of trade secrets) LVSC moved for injunctive relief compelling the return of
documents; however, the Court simply entered Interim Relief and directed LVSC to Petition the
Court in connection with the First Case. Accordingly, if LVSC’s Petition is not entertained by
this Court, following the expiration of the Interim Order, LVSC will suffer additional irreparable
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harm. Indeed, until the District Court resolves SCL’s jurisdictional issues, LVSC will be without
a legal mechanism to prevent Jacobs or his counsel from reviewing, producing or disseminating
documents which may contain, without limitation, trade secrets, confidential research,
commercial information, attorney-client privileged correspondence or work product, or data |
protected by Macau law. Jacobs’ recent discovery disclosures confirm the legitimacy of LVSC’s
concerns that attorney-clienf correspondence and other privileged information is being reviewed.
Accordingly, the Court should exercise its discretion and consider the merits of LVSC’s Petition.
See Barnes, 103 Nev. at 681-82.

B. Emergency Relief is Warranted as LVSC’s Limited Protection will Expire on

October 4, 2011.

“A petition that requests the court to grant relief in less than 14 days shall also comply
with the requirements of Rule 27(e).” See NRAP 21(a)(6). To certify that relief is needed in less
than 14 déys, the petitioner is governed by the following requirements:

e Before filing the motion, the movant shall notify the clerk of the Supreme Court
and opposing counsel and serve the motion at the earliest possible time.
e The motion shall include the title “Emergency Motion Under NRAP 27(e)” and |

state the date or event by which action is necessary.

e The motion shall be accompanied by a certificate of counsel for the movant,
entitled “NRAP 27(e) Certificate,” that contains the telephone numbers and office
addresses of the attorneys for the parties; the facts showing the existence and
nature of the claimed emergency; and when and how counsel for the other parties
were notified and served.

e The motion shall state whether all grounds advanced in support of the motion in
the Supreme Court were submitted to the district court.

See NRAP 27(e)(1)-(4).

Under the foregoing standard, the Court should grant emergency rélief to LVSC. The
emergency nature of LVSC’s Petition is set forth throughout this Petition and specifically stated
in LVSC’s “NRAP 27(e) Certificate.” See NRAP 27(e)(2), (3). The District Court’s Sept 20,
2011 Interim Order in the Second Case, preventing Jacobs from any disclosure or dissemination
of the documents at issue, will expire October 4, 2011. See PA 40-41. In entering this Interim
Order, the District Court expressly recommended that the parties seek partial relief, or a carve out
of the Order staying the First Case, to allow the District Court to address LVSC’s discovery
motions regarding Jacobs’ improper retention and use of documents. Indeed, Pisanelli Bice’s
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recent discovery disclosures demonstrate that Jacobs and his new counsel do not feel bound by
the representations of Jacobs’ prior counsel or the Interim Order. See AP 11-12, 40-41 and 88-94.

At the hearing on September 20, 2011, LVSC acknowledged the District Court’s
recommendation and notified the District Court and opposing counsel it would proceed
accordingly. See NRAP 27(e)(1). LVSC also informed the clerk of the Supreme Court of its
intention to file a motion to intervene and for partial relief from the stay on September 22, 2011.
However, LVSC’s counsel was informed by the clerk;s office that the Court had issued ité Notice
in Lieu of Remittitur two days earlier, closing the docket for Case No. 58294, and that LVSC
would have to file a writ petition. Counsel advised it would proceed accordingly.

Moreover, under NRCP 27(e)(4), relief from the Court’s Stay Order is not available from
the District Court. As stated above, LVSC previously sought relief from the District Court by
filing motions for the return of stolen documents in both the First Case and in the Second Case.
However, the District Court expressed its concerns that it could not address LVSC’s motions in
the First Case because it currently lacks jurisdiction under this Court’s Order and the District
Court would only provide temporary relief in the Second Case. Within four days of the issuance
of the Interim Order, Jacobs appears to have violated the order, and the representations of Jacobs’
prior counsel by disclosing a range of stolen documents to be used at the Evidentiary Hearing.
Accordingly, LVSC is suffering, and will continue to be subjected to immediate and irreparable
harm if it is not allowed to move forward with such motion practice to prohibit the retention and
use of documents that are protected from disclosure pursuant to several separate and
independently sufficient grounds.

C. LVSC Should Be Allowed to Pursue a Protective Order Barring the Production of
Company Documents and Requiring Their Return with the District Court.

1. The Documents taken by Jacobs Contain Attorney-Client Privileged
Correspondence.

Once a director or officer has left the company “his right to access attorney-client

7%

privileged documents terminate[s].” Montgomery v. eTreppid Technologies, LLC, 548 F. Supp.

2d 1175, 1184 (D. Nev. 2008). A protective order is an appropriate means by which a party may
seek the return of privileged documents in another party’s possession. See, e.g., U.S. v. Koerber,
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2011 WL 2174355, at *10 (D. Utah June 2, 2011) (granting protective order compelling
government to return potentially privileged documents); Olem Shoe Corp. v. Washington Shoe
Corp., 2010 WL 3981694, at *4 (S.D. Fla. 2010) (compelling return of privileged documents).

Here, Jacobs’ prior counsel admitted the documents contain attorney-client
correspondence. See PA 5-6. Specifically, “in beginning our review of the e-mails, it appears
that Steve [Jacobs] was the recipient of a number of e-mails from various attorneys employed by
LVSC and SCL during the normal course and scope of his duties with Defendants.” PA 5. LVSC
is entitled to the return of the documents on that ground alone. Former counsel also noted,
“[wilhile Steve is unable to ‘return’ the documents to Defendants, we agreed not to produce the
documents in this litigation until the issue is resolved by the Court. Additionally, our firm will
continue to refrain from reviewing the documents so as not to create any issues regarding the
documents containing communications with attorneys.” See AP 11.

Here, the issue has plainly not been resolved by the District Court. Moreover, LVSC has
done nothing to waive its claim to attorney-client privilege. Unlike the circumstances in the cases
above which involve accidental disclosure of privileged documents, the documents at issue here
did not come into Jacobs’ possession from accidental disclosure. Rather, Jacobs purposefully and
wrongfully took these attorney-client privileged emails from the company. On August 3, 2011,
Jacobs’ former counsel acknowledged the serious nature of this issue and agreed to cease all
document review until the issues is resolved by the Court. See PA 12. The law is clear. Once
Jacobs left his employment, his right to access attorney-client privileged documents terminated
and he must return them to the privilege holder — LVSC. However, not only has Jacobs refused to
return documents his attorney acknowledged were privileged, he appears to be disclosing the
stolen documents, including attorney correspondence, for use in the public Evidentiary Hearing
set to determine whether the District Court has personal jurisdiction over SCL. See PA 88-94.
Accordingly, the Court should provide a carve-out of its Stay Order to allow LVSC to pursue
motion practice with the District Court and obtain the return of the stolen documents.

/117
/117
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2. The Documents Contain Trade Secrets, Confidential Research and/or Commercial
Information.

Additionally, LVSC is entitled to an order compelling Jacobs to return the documents
because they contain trade secrets, confidential research and/or commercial information. The
Nevada Rules of Civil Procedure concerning discovery mandate that Jacobs must return company
documents to LVSC because they likely contain trade secrets, confidential research and/or
commercial information. See NRCP 26(c). Courts have broadly interpreted NRCP 26(c) and its
federal equivalent to permit a protective order over a wide variety of documents and information.
See, e.g., Star Scientific, Inc. v. Carter, 204 F.R.D. 410 (S.D. Ind. 2001); (Dubai Islamic Bank v.
Citibank, N.A., 211 F. Supp. 2d 447 (S.D. N.Y. 2001); (Gohler v. Wood, 162 F.R.D. 691 (D. Utah
1995).

As a consultant to LVSC through Vagus and as CEO of SCL, Jacobs was privy to a host
of privileged and sensitive LVSC company information that, if revealed, could and would harm
LVSC. See AP 49. In addition to attorney-client correspondence, it is likely that the eleven
gigabytes of information in Jacobs’ possession includes a range of sensitive and protected
information and trade secrets, including but not limited to, casino customer lists, documents
regarding customer purchasing habits, sensitive financial information and forecasts, pricing
information, documents revealing sales techniques, compliance policies and procedures, company
manuals and/or personnel and labor records. Continued dissemination of the foregoing
documents would cause further irreparable harm as LVSC’s proprietary and confidential
information could be disclosed to third parties, including competitors.

Because Jacobs has refused to return the documents, or, at a minimum, has refused to
agree not to disseminate them, LVSC faces a difficult situation, which necessitates this
emergency Petition. The Interim Order in the Second Case will expire on October 4, 2011. Once
it does, there will be no judicial constraint on what Jacobs may do with the subject documents and
information. Indeed, the recent discovery disclosures by Pisanelli Bice demonstrate that not even
the representations of Jacobs’ prior counsel or a lower court’s interim order can constrain Jacobs

from disclosing the subject documents and information. A partial lifting of the Stay is urgent and
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necessary to allow LVSC to seek the relief necessary to avoid further injury.

3. Jacobs Must Return the Documents Under the Vagus Consulting Agreement.

LVSC is entitled to an order under the terms of the Vagus Consulting Agreement
compelling the return of documents and information that Jacobs stole. See PA 43-48. Jacobs was
the principal of Vagus and wrote and signed the agreement. Under the Agreement, Jacobs and his
company were expressly required to “diligently protect and keep confidential all sensitive
information received as part of or related to this project.” See id. at 47. Indeed, Jacobs proposed,
and agreed that his obligation “shall survive the expiration and/or the termination of the
agreement.” Id. Jacobs obtained documents and information that are confidential, proprietary
and/or subject to the attorney-client privilege and/or work product doctrine. See PA 49. Once the
agreement terminated and he no longer had any right to the documents, Jacobs had an obligation
to return them to their rightful owner. Following his termination, Jacobs filed the First Case
against LVSC and SCL. See PA 50-66. Rather than honor his contractual obligations, Jacobs
now refuses to return documents wrongfully in his possession. In fact, contrary to the
representations of his prior counsel, and contemporaneous with the drafting of this Petition,
Pisanelli Bice emailed supplemental disclosures, identifying sensitive and confidential
information, to be used at the Evidentiary Hearing. See AP 88-94.

There is no denying that the documents and information now improperly in Jacobs’
possession do not belong to him. Jacobs’ refusal to return the documents, or to agree not to
provide the documents to third parties, subjects LVSC to an immediate threat of continued
significant and irreparable harm. Moreover, his recent discovery disclosure manifests that harm
and demonstrates that he is in breach of his agreement to diligently protect all confidential and
sensitive information following the expiration and/or termination of his employment.

Courts have regularly upheld contractual provisions requiring that documents be returned
to the company. See, e.g., Cafasso v. Gen’l Dynamics C4 Sys., Inc., 637 F.3d 1047 (9th Cir.
2011) (enforcing return of documents under confidentiality provision in employment agreement
where former employee copied 11 gigabytes of confidential and attorney-client privileged
documents prior to termination); see also JDS Uniphase Corp. v. Jennings, 473 F. Supp. 2d 697
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(E.D. Va. 2007). Moreover, “to insure full compensation to the trade secret owner and to deprive
the defendant of all unjust gains, a court may properly require a defendant to return to the trade
secret owner documents.” RESTATEMENT (THIRD) OF UNFAIR COMPETITION, §44 cmt. e.° Here,
Jacobs agreed to protect the information but now refuses to return the documents he wrongfully
retained. Moreover, he has recently disclosed documents he obtained from his prior employﬁent
for use in a public hearing. See 88-94. Accordingly, the Court’s intervention is warranted here
because LVSC is without an adequate remedy in the ordinary course of law to compel the return
of the stolen documents.

4. The Documents May Include Personal Data in Violation of Macau law.

Although U.S. law provides more than an adequate basis for an order compelling the
return of the documents, LVSC faces potential harm in another way as well absent their return.
The Macau Personal Data Privacy Act (“Macau Act”) governs ‘“retrieval, consultation, use,
disclosure by transmission, dissemination or otherwise making available” personal information. See
PA 67-87 (a copy and translation of the Macau Act at Art. 4, Sec. 1(3)). “Personal data” is
interpreted very broadly to include:

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

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

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

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

or social identity.

Id. at Art. 4, Sec. 1(1). Pursuant to the Macau Act, personal data may be transferred outside of
Macau where the legal system in the destination country to which the data are transferred ensures
an adequate level of protection. Where the destination country is deemed not to afford an
adequate level of protection, personal data may only be transferred with the unambiguous written
consent of the data subject or if the transfer meets certain conditions specified in the Macau Act.
Only once Jacobs returns the stolen documents to LVSC can it determine the appropriate
treatment and handling of such documents.

LVSC’s concerns that Jacobs will disclose company documents that contain personal data

¢ “[E]ven in the absence of an enforceable covenant a former employee remains subject to the
general rules prohibiting use or disclosure of another's trade secrets in breach of a duty of
confidence.” RESTATEMENT (THIRD) OF UNFAIR COMPETITION §42 cmt. b.
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in violation of Macau law are confirmed by Jacobs’ counsel’s inability to represent that Jacobs
will not disseminate the information. See PA 11-12. The Macau Act provides for sanctions for
removal of protected data from the jurisdiction without compliance with the strict requirements
set forth in the Macau Act. LVSC believes it should act diligently to recover these materials
stolen by Jacobs and to ensure that these materials will not in any way be reviewed, distributed or
used by Jacobs, his agents (including his attorneys) or any other third parties. Accordingly,
LVSC requests the Court issue a Writ whereby LVSC is granted partial relief, or a carve out, from
the Stay set forth in the Court’s Order, and the District Court is permitted to address LVSC’s
motions for protective order and to compel the return of stolen documents.
VI
CONCLUSION

For the reasons set forth above, LVSC has shown good cause to establish its right to an
order compelling the return of the documents and information in Jacobs’ possession. However,
without relief from this Court, relief that would allow LVSC to proceed in the District Court,
LVSC is left without a plain, speedy and adequate remedy in the ordinary course of law. LVSC,
therefore, respectfully requests that an Extraordinary Writ be issued providing for partial relief, or
a carve out, from the stay set forth in the Court’s Order Granting Petition For Writ Of
Mandamus, to allow the District Court jurisdiction to address LVSC’s motions regarding Jacobs’

improper retention and use of documents.
DATED September 26, 2011.

/s/ J. Stephen Peck

J. Stephen Peck, Esq.

Nevada Bar No. 1759

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

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

(702) 669-4600

(702) 669-4650 — fax
speek@hollandhart.com
bganderson@hollandhart.com
Attorneys for Las Vegas Sands Corp.
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NRAP 27(e) CERTIFICATE

(A) Pursuant to NRAP 27(e)(3)(A), the telephone numbers and office addresses of
the attorneys for the parties are as follows:

1. J. Stephen Peek
Brian G. Anderson
Holland & Hart LLP
9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
702-669-4600

Attorneys for Petitioner Las Vegas Sands, Corp.

2. Honorable Elizabeth G. Gonzalez
Eighth Judicial District Court of
Clark County, Nevada
Regional Justice Center
200 Lewis Avenue
Las Vegas, Nevada 89155

Respondents

3. James J. Pisanelli
Todd L. Bice
Debra L. Spinelli
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169
702-214-2100

~ Attorneys for Real Party in Interest Steven C. Jacobs

(B)  Pursuant to NRAP 27(e)(3)(B), the facts showing the existence and nature of
emergency are as follows:

1. Jacobs’ (now former) counsel recently revealed that Jacobs was in possession of
approximately eleven gigabytes of documents, which includes (as admitted by Jacobs’ own
counsel) documents containing attorney-client communications. See PA 5-6.

2. In response, counsel for LVSC demanded that Jacobs immediately return all such

documents. See PA 7-8.

3. However, to date, Jacobs has failed and refused to return company documents to
LVSC. Id.
4. On August 1, 2011, the parties met and conferred telephonically regarding return

of company documents in Jacobs’ possession. During the telephone conference, Jacobs’ counsel
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confirmed that:
1. Jacobs and his counsel are in possession of documents
which Jacobs acquired during the course of his employment.
2. These documents include material that may be subject to the
attorney-client privilege.
3. Jacobs does not believe that he is bound to keep confidential
those documents obtained during the course of his employment
because he asserts that he did not sign any confidentiality policy or
other document containing a confidentiality provision.
4. Jacobs believes that Macau data privacy laws do not prohibit
him from disclosing documents in this matter and that Macau data
privacy laws are being used by Defendants as a “farcical canard” to
avoid disclosure of documents.
5. Based upon the foregoing, Jacobs refused to comply with
the request for return of documents obtained during the course of
his employment and would not commit that he has not or will not
provide such documents to third parties.

See id.; see also PA 9-10.

11.  In subsequent correspondence, Jacobs’ counsel ’conﬁrmed that Jacobs “is unable to
‘return’ the documents to Defendants”. See PA 11-12.

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

13. Upon learning of Jacobs’ purported retention of new counsel at the law firm
Pisanelli Bice, counsel for LVSC proposed a stipulation to Jacobs’ new counsel, Jim Pisanelli,
requesting that such documents not be reviewed and not be provided to third parties; however,
Mr. Pisanelli was not agreeable to signing the stipulation. See PA 7-8

14.  Based on the representations of Jacobs’ counsel, there is an immediate risk that
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Jacobs will continue to disclose LVSC company documents that contain information that is
confidential, sensitive, and/or subject to the attorney-client privilege to third parties who are not
entitled to such documents and information. See id.

15.  These documents are also subject to express confidentiality policies and may be
subject to the Macau Personal Data Protection Act. See PA 67-87.

16. When Jacobs refused to return the documents, LVSC filed motions to compel and
for protective order for the return of the stolen documents and to restrain and enjoin Jacobs and
his agents from further review, disclosure and dissemination to third-parties. See PA 26-39.

17. At a scheduling conference on Séptember 16, 2011 for scheduling the Evidentiary
Hearing on the jurisdiction of co-defendant SCL, as mandated by the Court, the District Court
instructed LVSC’s counsel that this Court’s Order stayed the entire action; and consequently, that
the District Court did not have jurisdiction to hear LVSC’s motions regarding Jacobs’ improper
retention and use of documents. Accordingly, LVSC withdrew its pending motions. See id.

18. Based on the immediacy of the risk, LVSC initiated the Second Case based on
conversion and misappropriation of trade secrets in District Court Case No. A648484-B (Las
Vegas Sands Corp. v. Steven Jacobs and Vagus Group, Inc.) See PA 17-25. Additionally, LVSC
moved for a temporary restraining order and preliminary injunction for the return of documents
and to prevent Jacobs, Vagus Group, or their agents from dissemination of stolen documents to
third-parties. See PA 26-39.

19.  On September 20, 2011, the District Court issued an Interim Order prohibiting the
defendants from disclosing or disseminating an); documents or information contained therein
obtained in connection with their consultancy with LVSC, including the approximate eleven
gigabytes of documents in defendants’ possession to any third party. See PA 40-41.

20.  The Interim Order is valid for two weeks and the District Court suggested LVSC
seek partial relief, or a carve out of the stay, with this Court in the First Case. Id.

21. On September 20, 2011, the Court issued its Notice in Lieu of Remittitur, closing
the docket for Case No. 58294. See PA 42. Accordingly, LVSC is unable to intervene or move to
lift the stay in the SCL Writ Petition docket, and is otherwise without a plain, speedy and
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adequate remedy in the ordinary course of law.

22.  The Interim Order will expire on October 4, 2011, and unless the Court issues a
Writ providing a carve out or partial lift of the stay to allow the District Court to address LVSC’s
motions for protective order and to compel the return of documents, LVSC will again be exposed
to the risk that Jacobs will, among other things, (1) improperly disclose or disseminate
confidential or proprietary documents to third parties, (2) improperly review privileged or
confidential documents, or (3) improperly disclose, disseminate or review documents associated
with the Macau Personal Data Protection Act.

23.  Notwithstanding the foregoing, late Friday, September 23, 2011, Jacobs’ counsel
emailed a supplemental disclosure of documents, identifying a range of documents Jacobs
obtained from his prior employment. The documents identify, among other things, emails
between LVSC’s counsel and other potentially sensitive information. Accordingly, it appears
Jacobs’ new counsel has continued to review the very documents Jacobs’ former counsel had
agreed not to, in violation of the Interim Order. See AP 88-94.

24. Therefore, due to Stay in the First Case and the limited duration of the relief
granted in the Second Case, LVSC, by and through its counsel, certifies that to avoid irreparable
harm, relief is needed in less than 14 days pursuant to NRAP 27(e).

(C)  Pursuant to NRAP 27(e)(3)(C), the other parties were notified and have been served
with this Motion as follows:

Service to the other parties has been effectuated as set forth in the accompanying
certificate of service. In addition to formal service, a courtesy copy of this Motion has been sent
via email.

DATED September 26, 2011.

/s/ J. Stephen Peek

J. Stephen Peek, Esq.

Brian G. Anderson, Esq.

Holland & Hart LLP

3800 Howard Hughes Parkway, 10th Floor
Las Vegas, Nevada 89169

Attorneys for Las Vegas Sands Corp.
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VERIFIED CERTIFICATE OF COMPLIANCE

STATE OF NEVADA )
COUNTY OF CLARK 3 >

I, Brian G. Anderson, being duly sworn, do hereby depose and say:

1. I 'am an attorney with the law firm of Holland & Hart LLP, counsel of record for
Petitioner, Las Vegas Sands Corp (“LVSC”) named in the foregoing Las Vegas Sand Corp’s
Emergency Original Petition for Writ of Mandamus (“Writ Petition™).

2. I am licensed in the State of Nevada and competent to testify to the matters set
forth in this Affidavit.

3. Pursuant to NRAP 21(a)(5) and NRAP 28.2, I hereby certify that I have read
LVSC’s Writ Petition, and to the best of my knowledge, information, and belief verify that the
facts stated therein are true, and to those matters that are on information and belief, such matters I
believe to be true.

4. I further certify that this Writ Petition is not frivolous or interposed for any
improper purpose and complies with the applicable Nevada Rules of Appellate Procedure, in
particular NRAP 28(e), which requires every assertion in the brief regarding matters in the record
to be supported by reference to the page of the appendix where the matter relied on is to be found.

5. I understand that I may be subject to sanctions in the event that the accompanying
brief is not in conformity with the requirements of the Nevada Rules of Appellate Procedure.

6. I make this verification on behalf of Petitioner LVSC.

EXECUTED this Z& day of September, 2011,

- Al

Brian G. Anderson, Esq.

SUBS(;%IHBED AND SWORN to before me
this gfy“day of September, 2011.

Notary Public

SUSANN THOMPSON
Notary Public State of Nevado

' No. 04-92131- 1

My uppi oxp. Aug. 19, 2013
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CERTIFICATE OF SERVICE

Pursuant to NRAP 25, I hereby certify that T am an employee of Holland & Hart;
that I am familiar with the firm’s practice of collection and processing documents for

mailing; that, in accordance therewith, I caused the following document, LAS VEGAS

SANDS, CORP’S EMERGENCY ORIGINAL PETITION FOR WRIT OF MANDAMUS,

to be hand delivered as indicated below on the 26th day of September, 2011:

James J. Pisanelli, Esq. Honorable Elizabeth G. Gonzalez
Pisanelli & Bice Eighth Judicial District Court of
3883 Howard Hughes Parkway, Suite 800 Clark County, Nevada
Las Vegas, Nevada 89169 Regional Justice Center

200 Lewis Avenue
Attorney for Real Party in Interest Las Vegas, Nevada 89155
Steven C. Jacobs

Respondents

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

Las Vegas, Nevada 89101

Attorneys for Steven Jacobs

AN )8 CLYEN,
An Employee of Holland & Hart Lip d
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