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the entity eventuaily named Sands China). Let's be frank, Sands China did not just appear on the
date of its incorporation or on the date that the IPO was completed.

All of the events related to the services Jacobs provided begiming in
December 2008/January 2009 related to Nevada, and all of the contracts related to, entered into
by, and on behalf of Sands China related to Nevada — irrespective of the date of the IPO — are
relevant to the question of specific and general jurisdiction. Sands China's sought after
"clarification” must be denied. The previously stipulated and now twice ordered relevant time
period must stand.

IV. CONCLUSION

In light of the foregoing, Sands China's motion for "clarification” must be denied in its
entirety.

DATED this 12th day of October, 2011.

PISANELLI BICE PLLC

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

Attomeys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC, and that on this
12th day of October, 2011, I caused to be sent via email and United States Mail, postage prepaid,
true and correct copies of the above and foregoing PLAINTIFF STEVEN C. JACOBS'
OPPOSITION TO SANDS CHINALTD.'S MOTION FOR CLARIFICATION OF

JURISIDICTIONAL DISCOVERY ORDER properly addressed to the following;

Patricia Glaser, Esq.

Stephen Ma, Esg,

Andrew D. Sedlock, Esq.

GLASER WEIL

3763 Howard Hughes Parkway, Suite 300
Lag Vegas, NV 89169
pelaser@glaserweil.com
smat@glaserweil.com
asedlock@elaserweil.com

J. Stephen Peek, Esq.
Justin C. Jones, Esq.
Brian G. Anderson, Esg.
HOLLAND & HART

119555 Hillwood Drive, Second Floor

Las Vegas, NV 89134
speek@hollandhart com
icjonest@hollandhart.com
bganderson@hollandhart com

/sf Kimberly Peets

An employee of PISANELLI BICEPLLC
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Nevtaega Bar No, F’;%
Brian G. Anderson, Esq.
Nevada Bar No. 10500
HOLLAND &HART 11p
9555 Hillwood Drive, 2nd Floor
%as W)i 28, Nevada 89134
(702} 669»4650 fax

ol andhart £l

Attorneys for Plaintiff’
DISTRICT COURT
CLARK COUNTY, NEVADA

LAS VBGAS SANDS CORP,, 2 Nevada CASENO: A-11-543454-B
eorporation, ) DEPTNO.. XI

Plaintiff,
v. INTERIM ORDER
STEVEN C, JACOBS, an individual; VAGUS
GROUP, INC,, a Delawars corporation; DOES [

through X and ROE CORPORATIONS XI
through XX;

Defendants,

Plaintiff Las Veges Sands Corp.’s (“i;l&intiff') Application for Temporary Restraining
Order and Motion for Preliminary Injunction or in the Alternative for Protsctive Order
{*Motion™) came before the Court for hearing at 1:15 pm. on‘ September 20, ‘2911 wherehy
Plaintiff asserted it wss entitled to injunciive relief becanse Defendanty were in possession of
stolen documents cohfaining sensitive information, inciudi.ng without limitation, documents
potentially subject 1 the Macan Personal Datz Protection Act, er protected by privilege or
confidentiality (the “Subject Documents™). J. Stephen Peek and Brisn G. Andsrson of the law
firm Holland & Hert LLP appeared on behaif of Plaintiff. James J. Pisanelli, Todd L, Bice, and
Debra Spinelli- appeared on behalf of Deftndants Steven C. Jacobs and Vagus Groop, Inc.
(“Defondants™). The Court, having reviewed Plaintif0's Motion, and having sonsidered the oral
arguments of counsel, and for good cause appearing, finds that relief should be granted through

P 2.
$23BA3_J.docx age L of .
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Holland & Hart LLP
9535 Hillwood Drive, 2nd Floor
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the issvance of an Interim Order, Therefore,

IT I8 HEREBY ORDERED that Defendants, their agents, representatives, attorneys,
affiliates, and family members shall not disclose or disserinate in any way, to any third party
anywhere, any of the Subjoct Documents, including dat 5:’ other information, whether wriiten,
oopied, printed or electronic, contained therein, obiained in conmection with Defendante’
consultancy with LVSC and/or employment with SCE and VML, including without litation,
the approximate eleven gigabytes of documents in Defendants® possession,

IT IS FURTHER ORDERED that the Ioterim Order shall remain in full force and effect
until October 4, 2011, ‘ -

THE COURT FURTHER ADVISED counsel to eonduet their handling of the documents
consistent with the Nevada Rules of Professional Responsibility and to refrain from reviewing
documents pm.zntiaiuy p;otcsctod by attoniey-clisot privilege, attorney work product, or which
may contain trade seorsts or other confidentialcommercial information, or which may be swhject
to the Macau Personal Data Protection Act,

DATED this __ day of Septembar, 2011
DETRICT COURTIUDGE
Respectfully submitted by: Approved to form/content;
DATED this day of September, 2011 DATED this ___ day of Septvmber, 2011
BOLLAND & HART LLP PISANELLI BICE PLLC
J. Stephen Peck, Esq, James J, Pisapell, Esq.
Brian G. Auderson, Bsa. Todd L. Bice, Beq,
2555 Hillwood Drive, Second Floor Debra L. Spinelli, Esq. :
Las Vegas, Nevada 85134 3883 Howard Hughes Parkway, Suite 800
Las Vegas, NV 89169
Attorneys for Plaimiffl :
Attornevs for Dejendants
S233043,_{. oo Page2of2 .
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Andrew Sedlock

From; Kimberly Peets (kap@pisanellibice.com)

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

Ta; Patricla Glaser; Stephen Ma; Andrew Sedlock; speek@houandhartcom.
jcjones@hoiiandhaftwm. bganderson@hol!andhan com

Co; Jarnes Pisapelll, Todd Bice; Debra Spinelli; Sarah Elsden

Subject: Jacobs v, Sands

Attachments: g’acobs Flrsft Supplemental Disclosures. pdf, Jacobs Witness & Exhiblt List for Evidentiary

earing.pd

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

Thank you,

Kim Sk

Kimberly A, Peets

Legal Assistant to James J, Pisanelit

and Debra L, Spineflt

PISANELLI BICE ruc

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

el 702.214.2113

fax 702.214.210%

&% Ploase cossider the enviepnment before printing,

To ensure compliance with requirements imposed by the IRS, we inform you that any federal tax advice contained in this
communication (including any attachments) 's not intended or written to be used, and cannot be used, for purposes of:

{i) avoiding penalties under the Internal Revenue Code, or (i} promoting, marketing or recommending to another party

any trensaction or tax-related matter addressed herein. !

This transaction and any attachment s attorney priviieged and confidential, Any dissernination or copying of this communication Is prohibited, if
you aré not the intended recipient, please notify us immedistely by replying to and deleting the message. Thank you.
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James I. Pisanelli, Esq., Bar No. 4027
JIP@pisancllibice.com
Todd L. Bice, Esq., Bar No, 4534
TLB@pisanellibice.com
Debra L, Spinel’i, Esq., Bar No, 9695
DLS@m’sgn%libice.ggm

SANELLI BICEPLLC
3883 Howard Hughes Parkway, Sujte 800
Las Vegas, Nevada §5169
Telephone: (702)214-2100
Facsimile: (702)214-2101

Attorneys for Plaintiff Steven C. Jacobs

MSTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C, JACOBS, CaseNos  A-10-6276%
: Dept.No:  Xi
Plaintff,

v,

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

Delendants,

AND RELATED CLAIMS

Plaintiff Sieven Jacobs ("Jsicabs") hereby identifies wilnesses and exhibits for the

evidentiary hearing currently scheduled for November 21, 2011, at 9:00 am., in the

above-refereneed Count, the following:

A, WITNLESSES

1. Michael A. Leven
/o Holland & Hart

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

9355 Hillwooed Drive, Second Floor

Lus Vegas, NV 80134

and ¢fo Glaser Weil Fink Jacobs
JHoward Avchen & Shapiro

3763 Howard Hughes Parkway, Suite 300

Las Vogas, NV 89169

PA344
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Mr. Levin simultancously served as President and COO of Las Vegas Sands Corp,
{"LYSC") and CEO of Sands China Ltd. {"Sands China"} (among other titles) and is expected to
testify as to his activities In Nevada on behalf of Sands China, the wansfer of funds from Sands
China 10 Nevada, and dircetives given from Nevada for sctivities and operations in Macai

including direciives from Sheldon G. Adclson,

2 Sheldon G. Adelson
clo Holland & Harr
9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

and ¢fo Glaser Weil Fink Jucobs

Moward Avehen & Shapiro
3763 Howard. Flughes Parkway, Suite 300
Lag Vepas, NV 89189

Mr. Adelspn simultaneously serves as Chairman of the Board of Dircetors and CEQ of
LVSC and Chairman of the Board of Directors of Sands China and is expected to testify as to his
activilies in Nevada an behalf of Sands China, the transfer of funds from Sands China to Nevada,

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

1. Kenneth J. Kay
c/o Holland & Hart
9333 Hillwaod Drive, Second Floor
l.ag Yepas, NV 89134

and ¢/0 Glaser Weil Fink Jacobs

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

M. Kay is LYSC's Exceutive Vice President and CFO and is expeeted to testify as to his
activities in the lunding offorts for Sands Ching, and direefives given by Mr, Adelson, Mr, Leven

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

4, Robert G. Goldstein
¢fo Holland & Hart
9555 Hillwoad Drive, Second Floor
Las Vegas, NV §9134

_and o/o Olaser Weil Fink Jacobs
Howard Avehen & Shapito
3763 Howard Mughes Parkway, Suite 360
Las Vegas, NV 89169

3
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Mr. Goldstein is LVSC's President of Global Gaming Operations and is expected to testify
3310 his role in imternational marketing and development for Sands China, and directives given by
Mr. Adelson, Mr, Leven and other Nevada-based executives for activities and operations in

viacau,

5. Larry Chu
¢/o Holland & Hart
9355 Hillwood Drive, Second Floor
Las Vegas, NV 89134
and ofo Glaser Weil Fink Jacobs
Howard Avehen & Shapiro
3763 Howard Hughes Parkway, Sujte 300
Las Vegas, NV 89169
Mr. Chu is the Senior Vice-President of international marketing for LVSC and is expected
10 festify as 1o intemnational marketing for Sands China, as well as directives given from Nevada
for activities and operations in Macau relating to joint marketing efforts and sharing of customers,
5. NRCP 30(h)(6) designees for LVSC and Sands China in the event that the above
witnesses claim a Jack of memory or knowledge concerning activitizs within thebr authority:
7. Plaintiff Steven Jacobs
c/o Pisanelli Bice PLLC
3883 Howard Hughes Parkway, Suite 800
Las Vegas, NV 85169
Mr. Jacobs is expected ta (esfify as to his activities in Nevada on behalf of Sands China,
the transfer of funds from Sands China 1o Nevada, directives he was given from Nevada
executives for aotivities and operations in Macau, including directives from Mr, Adelson and
Mr. Leven, )
3 Any and all witmesses identified by any and all other parties to this action,
B, EXHIBITS
1 Sends China’s Equity Award Plan (Bates Nos, SJ000028-8.1600066);
2, Agreement for Services by and between Venetian Macau Limited and Steven
Jacobs, effective May 1, 2009 (Butes Nos. SID00001-53000003);
3. Correspondence from Venelian Macau Limited 1o Steven Jacobs, dated June 16,

2009 (Bates Nos. 8J000004-8J000006);

e
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4, Correspondence from Sheldon Adelson to Steven Jacobs, dated June 24, 2009, and |

attached Nonqualilied Stock Option Agreement {Bates Nos. SJ000007-S 000014);
5 Correspondence from Venetian Macau Limited to Steven Jacobs, dated July 3,
2009 (Bates Nos. SJ000015-53000016);

6. Steven Jacobs ~ Offer Terms and Conditions, dated August 3, 2009 (Bates
No. SJO00017);

7. Email siving by and between Gayle Hyman, Michael Leven, and Steven Jacobs,

| dated August 6, 2009 (Bates No. SJ000018);

8. Email from Gayle Hyman to Steven Jacobs and Bomnie Bruce, dated August 7,
2009, and atlached SEC identification for (Bates Nas. S1000019-87000024);

9, 3EC Form 3, filed Sepiember 14, 2009 (Bates Nos, S3000025-8.3000027);

18, Sands China’s Global Offering, dated November 16, 2009 {Bates
Nos. 8J000287-83J000320);

1. Sands China’s Global Offering, dated November 16, 2009 {Bates
Nos. SJ000321-53000762); ‘

12, LVBC's Annual Report 2010 (Bates Nos. SJ000763-85000926);

13, Emuil string by and hetween 'l‘immhyﬁaker, Steven Jacobs, Stephen Weaver,
Michael Leven, Joeo Manéella, Paul Gunderson, Ines Ho Pereira, dated Qctober 29, 2009 through
January 6, 2010 (Bates No, 8J000927);

14, Bally Technologies Press Relense article entitled, Bally Technologies Award

Enterprise-wide Systems Contract with Galaxy Entertainment Group in Macau to Provide an

Amay of Systew, Server-Based Tuchnology, duted January 6, 201D (Bates
Nos, SJ000928-5.1000929);

£5.  Emait siring by and between $teven Jacobs and Michae! l.even, &a\ed March 5-6,
2010 (Bates No, 8.1000930);

16, Emall string by and belween Steven Jacobs and Kenneth Kay, dated March 18,
2010 (Bates No. SJ1000931):
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17. LV3C’s Form 10-Q quanterly report for the pariod ending March 31, 2010 (Bates
Nos, 8J000132-53000197);

18.  Email from Luis Melo 1o Sheldon Adelson, Stoven Jacobs, Rachel Chiang, rwin
Siegel, David Tumbull, JefTery Schwatz, lain Bruce, Siephen Weaver, Michael Leven, Kennelh
Kay, Benjamin Toh, Al Gonzalez, Qayle Hyman, Amy Fo, and other undisclosed witnesses,
dated April 10, 2010 (Bates Nos. 51000932-8J000933);

19, Sands China's Retirement of Executive Direclor, dated April 10, 2010 (Bates
Na. §J080934);

20.  Sends China’s Agenda for April 13/14, 2010 Board Meeting (Bates
Neo. 8J000935)

21, Sends China’s Writien Resohution of the Remumeration Committee of the Roard of
Directors of the Company, datcd May 10, 2010 (Bates Nes. SJ000198-83000201);

22, Cmail from Kim McCabe 1o Steve Jacobs and Christing Hu, dated June 17, 2010
(Bates Nos. SID00936-53000941); ' |

23, Comrespondence from Toh Hup Hock to Steven Jacobs, dated July 7, 2010 (Bates
Nos. 83000202-8J000209);
' 24, Sands China’s Removal of Chiel Execulive Officer and Exeoutive Director, dated
July 23, 2010 (Bates No. $.J000942);

25.  Comespondence from Sheldon Adelson to Sicve Jacobs, dated July 23, 2010
{Bates No, 3J001176);

26, Sands China's Appointment of Executive Director, dmed July 28, 2010 (Bates
Nos. SJ000943-8J000944);

27. LVBC’s Q2 2010 Bamings Call Transcript, dated July 28, 2010 (Bntes
Nos. 8J000945-5J000952);

28.  Sands China’s Announcement of Interim Results for the six months ending
June 36, 2010 {Bates Nos, SI000933.8J000981);

29.  LVSC's Form §-K for the peried ending September 14, 2010 (Batey
Nos, 8J000210-SJ000278),

W
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30.  Sands China’s Appoiniment of Alfernale Direstor, dated March 1, 2011 {Bates
Nog, SJ000982-SJ000983);

31 Email from David Law te Christine Hu, Luis Melo, Jeffiey Poon, Kerwin Kwok,
and Benjamin Toh, dated May 12, 2010 (Bates No. S.J066984);

32, Sands China's Appointment of Executive Director and Chief Executive Officer
Re-Designation of Executive Director as Non-Exccutive Director, dated July 27, 2011 (Bates
Nos, 51000983-8J000928);

33, Sands Chira's Date of Boardv thi;wg, dated }\ugust 17, 2611 (Bales
No. 8J000989);

3, Sands China's pﬂ?nmnl voucher no. 16470 for Steven Jacobs, for period ending
August 31, 2010 (Bates No, SJ1000990);

35.  Summons and Affidavil of David R. Groover regarding service of Process on
Sands China Ltd., filed on Oclober 28, 2010 (Bates Nos, §J000991-8J000993);

36.  Sands China's 2011 Interim Report (Bates an.\SJ 000994-8J001053);

37, Website printout (printed on January 26, 2011) identifying Sands China's

“Corporate  Governance,”  (htlp://www sandsehinalld com/sandsien/sorporate governanee/}

(Bates No. 8J001054);

38, Website printout {printed on January 29, 2011) regarding Sheldon Gary Adelson,

humt} (Bates No, SJ001055); ‘
39, Website printout (prinwed on January 26, 2011) regarding Michael Alan Leven,

{Bates Mo. SID01056);

40.  Websile printowt {printed on January 29, 2011) ldentifying LVSI's Board of

Directors,

wassunds.comy/LasVegaxSands/Corporate_Qverview/Leadership.aspx)
{Bates Nos, SH01057-SJ0001060);

41, LVSC's Letter from ihe Chairman, Notice of Annual Meeting, and Proxy
Swtement dated Apri} 29, 2011 (Bates Nos. SI001061-SJ0001128);

6
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| 42, Website printout {printed on September 23, 2011) identifving worldwide map of
2 || properties, (hup//www. lasvesussands.com) (Bates Nos. SJ001129-SJ0001130);

3 43, Website printout (printed on September 23, 2011) identifying LVSH's “About Us™
4 Hurticle,  (hup/fwwee nsvepassands. com/LusVe orgle_Overview/Abow Us,

5 || Bates No, 55801131);

6 44, Website priniout (printed on September 23, 2011) identifying LVSL's properties,
7 |} (hitp:vwew. lasvepassands com/l.asVesasSunds/Qur Propertics/AL a Glanee.aspx) {Bates
8 | Nos. SJO01032-8J0001133); ,

9 45, Website peintout (prinfed on Seprember 23, 2011} identifying LVSI's Press

10 |} Releases of 2011 Press Releases.‘ up/hwnvw. investor lasvegassands.com/reloases cfm) (Bates

2
g 31 |INos, ST001134-SJ0001 136);

3}2% 12 46,  Website printout{printed on Sepiember 23, 201 1) identifying LVSP’s Management,

égg 13 .‘ sands com/ma serpent.cfind (Bates Nos, ST001137-570001141);

§§§ 14 47.  Website prinfow; (printed on Scptember 22, 2011) identifying LVSI's Board of

ggg 15 || Pivectors, thipn/www, lasvepassands.com/LasVegnsSands/Corpornte Overviewdlendership.aspx)

=34 16 {| (Bates Nos, SJ001142-SJ0001 145);
g 17 48, Website printowt (printed on Scptember 22, 2011) identilying Sands China's
& 18 ||"Corporate  Governance,”  (hitp:/fwww.sandschinalid.com/sands/en/corporate_sovernance/)

19 |} (Butes No, SJ001146); ‘
20 49, Website printowt (printed on September 22, 2011} regarding Sheldon Gary ;
21 HAdelson,

22 |} (hup:/www sandschinalid.com/sands/enfeorporate _goverpance/dircetors/Sheldon Gary_Adelson,
23 || hmi) (Bates No. S.1001147);

24 . 30, Website prinfout (printed on September 22, 2011) regarding Michael Alan Leven
25 || thilp:iwww sandschinaltd.comysands/en/eorpor : ke A Levenhimf)
26 |1 (Bates No. S1061148);

27 31, LVYSC’s Code of Business Conduct and Rthics (Bates Nos, $3001149-8J001162);
28
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52. LVSCs Board of Directors Corporate Governance Guidelines (Batfes
Nos. SJ001163-8J001175):

33 Aoy and alt documents produced/discovered in response (o the disvovery requested
by Jacobs in his pending Motion to Conduct Jurisdictional Discovery, filed on September 21,
2011 (per this Coust's request), and set to be heard on Octaber 27, 2011, at 9:00 a.m.. and

54, Anyand all documents identified by any and all other parties to this action,

DATED this 23" day of Sepiember, 2011,

PISANELLI BICEPLLC

ol ;
Japles ). Riso Esq., Bar No, 4077
Todd L. Blee, Hsq., Bar No. 4534
Db e Spinclli, Esq Bar No, 9695
3883 Howard Hughes Parkxmy Suite 800
Las Vegas, Nevada  §9169

Anorneys for PlaintilT Sieven C, Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY 1hat | am an employee of PISANELL! BICE PLLC, and that on this
23" day of Sepiember, 2011, | caused to be sent via email and United States Mail, postage
prepaid, tue and correct copies of the above and feregoing PLAINTIFF STEVEN C. JACOBS
WITNESS AND EX:HIBIT LIST FOR THE EVIDENTIARY HEARING ON

NOVEMBER 21, 2011 properly addressed (o the following:

Paricia Glaser, sy,

Stephen Ma, Bsq.

Andrew D, Sedlock, Esq.

GLASER WEIL

3763 Hownard Hughes Parkway, Suuc 30()
Las Vegas, NV 89169

ng !gg;ei gagelagcmeﬂ Lom

smale weil.com

ased m:kf& aserweil.co,

1. Stephen Peek. Esq,

Jusiin C. Jones, Esq.

Brian G. Anderson, Esq.
HOLLAND & HART

9533 illwood Drive, Secund Floor
Las Vegas, NV 89134

‘ eckﬂllfmgﬂih%l&m
jciones@hollandhart.com

beanderson@hollandhart. com

% nligde. ) 2{«'@.2%:‘

Anemployee of PISANELLT BICE FLLC
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Electronically Filed
10/06/2011 01:30:47 PM
MOT - *
1 | Patricia Glaser, Ezq, (Pro Hac Vice Admitted) W" t. %ﬂm-
Stephen Ma, Esq, (Pro Hae Vice Admitted)
2| Andrew D. Sedlock, Esq. (NBN 9183) CLERK OF THE COURT
GLASER WEIL FINK JACOBS
3 | HOWARD AVCHEN & SHAPIRO LLP
3763 Howard Hughes Parkway, Suite 300
4 Il Las Vegas, Nevada 89169
Telephone: (702) 650-7900
5 |l Facsimile: (702)650-7950
E-mail:
6 | pelaser@glaserweil.com .
sma(@glaserweil .com : 4,
7 | asedlock@glaserweil.com 4@ ,&2(
8 || Attorneys for Sands China, Ltd, / @gﬁzﬁ}
9 DISTRICT COURT 455»%
10 CLARK COUNTY, NEVADA o
11 [STEVEN C. JACOBS, CASE NO.: A627691-B
DEPTNO.: Xi
12 | Plaintiff,
3 ¥.
LAS VEGAS SANDS CORP., aNevada SANDS CHINA LTD.’S MOTION FOR
14 Jcorporation; SANDS CHINA LTD., a Cayman | CLARIFICATION OF
1siands corporation; DOES 1-X; and ROE JURISDICTIONAL DISCOVERY
15 | CORPORATIONS I-X, '(I?FIV)I)F?R ON ORDER SHORTENING
16 Defendants.
17 DATE OF HEARING: {0->" U
' i TIME OF HEARING: 4606wt
18 [LAS VEGAS SANDS CORP., a Nevada
corporation,
19
Counterclaimant,
20 liv,
21 [[STEVEN C. JACOBS,
22 Counterdefendant.
23
24
25 Sands China.Ltd. (“SCL”) hereby biings the following Motion for Clarification of
26 | Jurisdictional Discovery Order on Order Shortening Time (the “Motion”). This Motion is based
27 || upon the attached memorandum of points and authorities, the Affidavit of John Morland, the
“® || papers and pleadings on file in this matter, and any oral argument that the Court may allow.
Page 1
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DATED this 5th day of October, 2011.

GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRQ LLP

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

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

Telephone: (702) 650-7900

Faesimile: (702) 650-7950

E-mail;

gglaser@glaserweil.com
sma(@elaserweil.com
asedlock@glaserweil.com
Attorneys for Sands China, Ltd,

APPLICATION FOR ORDER SHORTENING TIME

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

of Jurisdictional Discovery Order based upon the following Affidavit of Aﬁdrew D. Sedlock, Esq.
DATED this 5th day of October 5, 2011.
GLASER WEIL FINK JACORS

HOWARD AVCHEN & SHAPIRO LLP
By:

Patricia L. Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Admitted)

Andrew D. Sedlock, Esq, (NBN: 9183)

3763 Howard Hughes Pkwy., Ste. 300

Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

Atrorneys for Defendant Sands China Lid,

- Page 2
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l AFFIDAVIT OF ANDREW D. SEDPLOCK, ESQ. IN SUPPORT OF APPLICATION
. FOR ORDER SHORTENING TIME
3 STATE OF NEVADA %ss:
4 COUNTY OF CLARK )
I, Andrew D. Sedlock, being first duly sworn, deposes and says as follows:
’ 1. 1 am an associate with the law firm of GLASER WEIL FINK JACOBS HOWARb
¢ AVCHEN & SHAPIRO LLP, counsel of record for Sands China Lid. (“SCL”) in the above-
7 referenced matter. Ihave personal knowledge of the facts set forth herein, and I am competent to
s testify thereto if called upon to do so. I make this Affidavit pursuant to EDCR 2.26 in support of
? SCL’s Motion for Clarification of Jurisdictional Discovery Order on Order Shortening Time (the
10 “Motion™).
H 2. This Motion requests an order from the Court to clarify three (3) discreet aspects
2 of the Court’s September 27, 2011 order pemnitting Plaintiff Steven Jacobs (“Plaintifé’) to
'3 conduct limitedjur'isdictional discovery (the “Jurisdictional Discovery Order™).
1 3. In the Motion, SCL requests clarification from the Court before it can proceed with
13 the discovery included in the Jurisdictional Discovery Order prior to the upcoming evidentiary
16 hearing. .
7 4, SCL submits that the Motion should be heard on an order shortening time so SCL
18 can obtain the requested clarification of the Jurisdictional Discovery Order with adequate time
19 thereafter to commence and complete jurisdictional discovery in advance of the upcoming
2 evidentiary hearing, |
4 5. It is respectfully submitted that this Court is justified in shortening the time for
2 briefing and hearing on the Motion which should be set for hearing at the Court’s earliest
2 available calendar date. N
2: EXECUTED October 5, 2011. /
26 |l Subscribed gnd Swom to before me on Andrew D. Sedlock, Esg,
- thm Octobey, 2011.
~® I Notary Public, inl/;—ndqﬁr%ty and State.
. Page 3
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i
ORDER SHORTENING TIME
2
The Court, having considered Defendant's Application for an Order Shortening Time, the
3 .
Affidavit of Andrew D. Sedlock, Esq., the Memorandum of Points and Authorities submitted with
4
the SANDS CHINA LTD.’S MOTION FOR CLARIFICATION OF JURISDICTIONAL
5
DISCOVERY ORDER ON ORDER SHORTENING TIME, and good cause appearing
6
therefore,
7
IT IS HEREBY ORDERED that the time for hearing Defendant’s Motion for Clarification
8
of Jurisdictional Discovery Order is shortened to the { é day cfw » 2011, at the
i @ '
hour on_: cym. in the above-entitled Court.
10
0 DATED this fg_ day of October, 2011.
12
13 { Respectfully Submitted by:
14 || GLASER WEIL FINK JACOBS
15 HOWARD AYCHEN & SHAPIRO LLC
" By:
16 || Patrici§Glaser, Esq. (Pro Hac Vice Admitted),
Stephen Ma, Esq. (Pro Hac Vice Admitted)
17 | Andrew D. Sedlock, Esq. (NBN 9183)
3763 Howard Hughes Parkway, Suite 300
18 || Las Vegas, Nevada 89169
Telephone: (702) 650-7%00
19 | Facsimile: (702) 650-7950
20 || Arntorneys for Sands China, Ltd \
21
22
23
24
25
26
27
Page 4
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i NOTICE OF MOTION

2§ TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD
3 YOU, and each of you, will please take notic_e that the undersigned will bring the above
4 §i and foregoing SANDS CHINA LTD.’S MOTION FOR CLARIFICATION OF
5 | JURISDICTIONAL DISCOVERY ORDER on for hearing before the above-entitled Court on
6 Il the {3 dayof (3 (@' , 2011, at 4,/ a.m. of said day in Department X1 of said Court.
7
8
o DATED this 5th day of Qctober 5, 2011,
10 | | GLASER WEIL FINK JACOBS

y HOWARD AVCHEN & SHAPIRO LLP
12 ”

Patricia Glaser, Esq, (Pro Hac Vice Admitted)

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

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

15 Telephone: (702) 650-7500
Facsimile: (702) 650-7950

16 E-mail:
pelaser@plaserweil.com

17 . sma(glaserweil.com

" asedlock@elaserweil.com

" Attorneys for Sands China, Ltd,

20 ' MEMORANDUM OF POINTS AND AUTHORITIES

211 L INTRODUCTION

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

Page 5
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1 || personal jurisdiction solely because of SCL’s own activities in Nevada, allegedly carried out by |
2 || Messrs. Adelson and Leven. Although this theory fails as a matter of law, it cannot justify
3 || depositions of Kay and Goldstein, who were never employed by SCL.!
4 SCL also seeks clarification of the scope of the documents requested for production,
5 |i Plaintiff is only entitled to obtain documents relevant to SCL’s activities in Nevada. Documents
6 || relating to the activities of LVSC, or to SCL’s activities overseas, are irrelevant to Plaintiffs
7 || untenable theory of personal jurisdiction and should not be produced.,
8 Finally, SCL seeks clarification regarding the start and end date for jurisdictional
9 | discovery. Because Plaintiff claims that SCL is subject to personal jurisdiction based on its own
10 || operations, discovery about matters that predate SCL’s commencement of operations are
11 | irrelevant. Similacly irrelevant are activities occurring after Plaintiffs termination.
12 } 1II. LEGAL ARGUMENT
13 A, Both Plaintiff’s Theory of Jurisdiction and the Nevada Snpreme Court’s Writ
Order Limit the Permissible Scope of Jurisdictional Discovery to Evidence of
14 SCL’s Contacts With Nevada
15 Plaintiff expressly acknowledges that he is not alleging personal jurisdiction over SCL by
16 || virtue of any conduct of SCL’s parent, LVSC, nor is Plaintiff alleging any type of alter ego or
17 || agency relationship between SCL and LVSC as the basis for jurisdiction. Plaintif’s Answer
18 | (Exh. A), 4:17-5:3. In other words, Plaintiff is not alleging that LVSC did anything to create
19 || personal jurisdiction over SCL. Jd. Rather, Plaintiff is alleging that personal jurisdiction exists
20 | because SCL, irself, has engaged in continuous, systematic operations within Las Vegas
21 il independent of LVSC. Jd. Plaintiff himself best described this distingtion in his Answer to
22 I SCL’s Writ Petition (“Answer™) as follows:
23 “As Jacobs explicitly stated to the distriet court, he never sought to drag SCL into
Nevada on LVSC’s coattails. Instead, he asserted personal jurisdiction over SCL
24 based on SCL’s own contacts with Nevada, . . . SCL is subject to personal
jurisdiction based on its own contacts with Nevada, For purposes of this dispute,
25 the affiliation between SCL and LVSC is the reddest of herrings . . . ©
26
27 ' Plaintiff’s jurisdictional theory fails as a matter of law because it is predicated on conduct
directed to Macau, not Nevada, and conduct directed outside the forum cannot, as a matter of law,
~o | support jurisdiction within the forum.
Page 6
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1 § Answer(Exh. A), 4:17-5:3 (italics in original).
2 In its Order granting SCL's Writ Petition (“Writ Order”), the Nevada Supreme Court
3 | ordered an evidentiary hearing for the specific purpose of fleshing out the facts underlying
4 || Plaintiff's theory that SCL itself has sufficient contacts with Nevada to justify personal
5 |t jurisdiction, Writ Order (Exh. B), p. 12 (“. . . the transeript reflects only that the district court
6 || concluded these were ‘pervasive contacts’ between [SCL] and Nevada, without specifying any of
7 i those contacts,”),
8 Consistent with the foregoing, Plaintiff's jurisdictional argument is predicated entirely on
9 || the conduct of Adelson and Leven, both of whom were affiliated with SCL. Answer (Exh, A). In
10 || particular, Plaintiff contends that Adelson and Leven, in their capacity as a ‘non—executive
11 | Director of SCL and Special Adviser to the Board of SCL, respectively, triggered personal
12 || jurisdiction over SCL by providing strategic guidance regarding SCL’s actlvities in Macau while
13 || stending on Nevada soil. Answer (Exh, A). Plaintiff relies on the actions of Adelson and Leven
14 || because of their affiliation with SCL, rather than LVSC.?
15 Accordingly, any jurisdictional discovery should be strictly limited to evidence of SCL’s
16 || contacts with Nevada, separate and distinct from LVYSC’s irrelevant contacts with Nevada.® In
17 || that regard, without waiving prior objections and opposition, SCL is not presently challenging the
18 || Court’s decision to permit limited, jurisdictional depositions of Adelson and Leven with respect
19 || to their conduct in Nevada on behalf of SCL.*
20 | ? Itis undisputed that the strategic guidance provided by Adelson and Leven was directed fo
and carried out exclusively in Macau, where SCL is located and conducts all of its operations. As
21 || the Nevada Supreme Court clearly recognized when granting SCL’s Writ Petition, Plaintiff's
theory of jurisdiction is fundamentally and fatally flawed because, infer alia, none of the conduct
22 | relied upon by Plaintiff was directed to Nevada. Conduct directed outside the forum is
insufficient as a matter of law to create jurisdiction within the forum. See e.g, Kumarelas v.
23 | Kumarelas, 16 F. Supp. 2d 1249, 1254 (D. Nev. 1998); Gordon v. Greenview Hospital, 300
S.W.3d 635, 648 (Tenn. 2009). SCL will further develop this fatal flaw in Plaintiff’s argument at
24 1 the appropriate time. :
25 || * LVSC’s contacts with Nevada would only be relevant if Plaintiff were asserting an alter ego
theory of jurisdiction, which, as described above, Plaintiff acknowledges is not the case. Answer
26 || (Exh. A), 4:17-5:3,
# Plaintiff also claims “transient” jurisdiction, but the transient jurisdiction analysis does not
27 || require any evidence beyond the proof of service, which is why the Nevada Supreme Court
n instructed the District Court to consider the transient jurisdiction theory only after adjudication of
" || the general jurisdiction issue. Exh. B. B.floreovet:_;7 as explicated in SCL’s prior briefs and Writ
Page
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i B. The Depositions Of Kav and Goldstein Are Irrelevant fo Plaintifi’s Theory of
Jurisdietion
2
3 In its Jurisdictional Discovery Order, the Court permitted Plaintiff to depose not only
4 || Adelson and Leven, but also Kay and Goldstein, In contrast to Adelson and Leven, Kay is an
5 | employee of LVSC only, and Goldstein is an employee of LVSC and a director of Venetian
6 || Macau Limited. See Affidavit of John Morland at §Y 4, 5. Therefore, any work performed by
7 || Kay and Goldstein, as employees of those domestic entities, could not establish SCL’s contacts
8 || with Nevada. Indeed, neither Plaintiff’s Answer (Exh. A) nor his prior opposition to SCL’s
9 I motion to dismiss, even mentions Kay and Goldstein in connection with Plaintiff's arguments
10 {| regarding personal jurisdiction. Instead, both Plaintiff’s Answer and Plaintiff's opposition to the
11 || motion to dismiss refer only to Adelson and Leven. Therefore, the depositions of Kay and
12 || Goldstein are completely irrelevant to Plaintiff's untenable theory of jurisdiction and should not
13 || be permitted.
14 Based on the foregoing, SCL respectfully requests that the Court clarify its Jurisdictional
15 { Discovery Order so as to eliminate the depositions of Kay and Goldstein.
16 C. Plaintif’s Document Requests Must Likewise Be Limited to Evidence of
7 SCL’s Contacts With Nevada
18 The Court’s Jurisdictional Discovery Order also permits Plaintiff to obtain documents
i9 | from SCL. Without waiving any objections and opposition, SCL is not presently challenging the
20 Jj Court’s decision to permil jurisdictional document discovery. Rather, SCL is merely seeking
21 || clarification that the documents to be produced are appropriately limited to evidence of SCL's
22 I contacts with Nevadg, as articulated by Plaintiff. Conversely, Plaintiff may not obtain documents
23 | evidencing LVSC’s contacts with Nevada or Macau, nor SCL's contacts with Macau only, all of
24 {| which are irrelevant to Plaintiff’s flawed theory of jurisdiction.’
{continued) : '
23 || Petition, transient jurisdiction is not available for corporate defendants. See C.S.B. Commodities,
Inc. v, Urban Trend, Lid, ei al, 626 F. Supp.2d 837, 849-50 (N.D. Ili. 2009Y; see also Burrham
26 || v, Superior Court, 495 U.S. 604, 610 n. 1 (1990).
27 % The Court issued its ruling regarding Plaintiff’s proposed document requests at the very end of
the September 28, 2011 hearing and, therefore, SCL did not have an opportunity to address the
~e i ramifications of the Court’s ruling, and seek necessary clarification, at that time.
Page 8
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1 Plaintif’s existing document requests go well beyond informatien relevant to SCL’s

2 || contacts with Nevada, and seek the production of voluminous documents having no relationship

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

4 }i Request No. 15 seeks all documents reflecting services performed by LVSC on behalf of SCL.
5§ Exh. C, p. 7. This request reflects precisely the theory of jurisdiction that Plaintiff has expressly

6 || disavowed - jurisdiction predicated on LVSC’s contacts with Ne?ada under an alter ego theory.

7 | Answer (Exh. A), 4:17-5:3. LVSC’s activities on behalf of SCL have no bearing on SCL’s own

8 | activities in Nevada, which is Plaintiff’s sole theory for the assertion of personal jurisdiction, /d,

9 | Similarly, Document Request No, 18 (seeking “[a}ll documents that reflect reimbursements made
10 || toany LVSC executive for work performed or services provided related to Sands China.”) suffers
11 || from the same defect. Exh. C. Likewise, many of PlaintifPs other categories of documents
12 {i (including Document Request Nos, G,I 7,9, 10, 11, 12, and 13) encompass, in whole or in part,
13 LVSC’s conduet andfor SCL’s conduct solely within Macau, unrelated to Nevada, all of which
14 || are irrelevant for purposes of Plaintiffs untenable theory of jurisdiction.® Exh. C.

15 Based on the foregoing, SCL respectfully requests that the Court clarify its Jurisdictional
16 § Discovery Order so as to limit all document requests to documents relating to SCL’s contacts with
17 || Nevada, consistent with Plaintiff’s own statement of his jurisdictional theory.

18 D. J:grisdictiunal Discovery Should be Limiged to_the Time Frame Beginnin
20 Plaintiff’s jurisdictional discovery should be limited to November 30, 2009 through July
21 23, 2010. Ag stated above, Plaintiff is alleging jurisdiction based upon SCL’s alleged “continuous
= operations” within the State of Nevada. At the risk of stating the obvious, such “continuous
= operations” cannot occur or exist until cperations actually commence. SCL did not commence
A operations until November 2009, following its initial public offering. The planning activities of
zz other entities that preceded the commencement of SCL’s operations are not probative of SCL’s
27 8 Plaintiff’s document requests are separately objectionable on several other grounds, including

privilege, work product, privacy, over-breadth, oppression, burden, and ambiguity, All such
~o il objections are expressly reserved and are not a subject of this Motion.
Page 9
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1 | activities within Nevada. Rather, only the actual operationé following the commencement of
2 || business are relevant for purposes of determining whether “continuous operations” exist.
3 | Therefore, Plaintiff’s jurisdictional discovery cannot address the time period before November 30,
4 § 2009, at which time SCL commenced operations,
5 With regard to the end date for jurisdictional discovery, Plaintiff was terminated for cause
6 || onJuly 23, 2010, and that is when Plaintifs claims accrued. Exh. A, 2:20-21. Events nccgrring
7 | after Plaintiff’s departure are necessarily irrelevant to Plaintiff's claims. Therefore, Plaintiff’s
8 || requested jurisdictional discovery cannot address the time period after July 23, 2010, the date of
9 || Plaintif°s termination. In other words, the jurisdictional discovery must be limited to the time
10 || period of November 30, 2009 through July 23, 2010.
11 | M. CONCLUSION ‘
12 Based on the foregoiné, the Court should grant this Motion and issue an Order:
13 1. Excluding the jurisdictional depositions and any other discovery relating to
14 || Messrs, Kay and Goldstein;
15 2. Limiting the scope of jurisdictional document discovery to SCL’s contacts with the
16 || State of Nevada; and
17 3. Limiting the séope of jurisdictional discovery to the time period of November 30,
18 J 2009 through July 23, 2010,
19 || Dated this 5th day of Qctober, 2011.
24
21
22
Patricia Glaser, Esq. (Pro Hac Vice Admitted)
23 Stephen Ma, Esq. (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)
24 3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169
25 Telephone: (702) 650-7900
Facsimile: (702) 650-7950
26 E-mail: .
pelaser@glaserweil.com
27 sma@glaserweil.com
asedlock@glaserweil com
no Attorneys for Sands China, Ltd,
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! 1AFFD

Patricia Claser, Esq. (Pro Hac Vice Admitted)
2 {IStephen Ma, Esq, (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq, (NBN 9183)

3 1GLASER WEIL FINK JACOBS

HOWARD AVCHEN & SHAFIRO, LLP

4 113763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169

5 [ Telephone: (702) 650-7900

Facsimile: (702) 650-7950

& i B-mail:
palaser@glaserweil.com
7 18 i
lock@gla il
8
Attorneys for Sands China, Lid,
9
DISTRICT COURT
10
CLARK COUNTY, NEVADA
t
«_q BTEVEN C, JACOBS, CASENO.: A627691-B

> 5 12 DEPTNO.; X1
93_8_ Plaintiff,
7 Y | Date:
o Time:
Elg 14 LAS YEGAS SANDS CORP,, a Nevuda
=5 borporation; SANDS CHINA LTD., a Cayman
23 15 {slands corporation; DOES I-X; and ROE AFFIDAVIT OF JOHN MORLAND IN
s CORPORATIONS I-X, SUPPORT OF SANDS CHINA LTD,S
azg i6 MOTION FOR CLARIFICATION OF _
I3 Defendants. JURISDICTIONAL DISCOVERY
G Dend 17 ORDER

,AS VEGAS SANDS CORP., a Nevada
19 porporation,

20 Counterclaimant,

|
i!;'!'EVEN C, JACOBS,
Counterdefendant.

24
i85
26
27
28

744180.1

PA363



{Page 12 of §0)

I ISTATE OF NEVADA g
S
COUNTY OF CLARK }

Tt

3 John Morland, being first duly sworn, deposes and states:

4 L lam the Senior Vice President of Human Resowrees for Las Vegas Sands Corp.

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

6 {information and belief and [ am competent to testily thereto,

7 2, In my capacity as Senior Vice President of Finnan Resources for LVSC, [ am very
g [ familler with LVSC's employment of both Robert Goldstein (*Goldstain™) and Kenneth Kay

o F(“Kay™.

10 3. 1 make thiz Affidavif in support of Sands China Lad.'s (“SCL™) Motion for

1 IClarification of Jurisdictional Discovery Order {the *Motion™).
2 e‘ i 4, Goldstein has becn the 3’1’€§idenf of Global Gaming Operations at LVSC since
gg 15 {January 1, 2011, Goldstein has also been an Execulive Vice President of LV SC since July 2009,
% = 14 3 Prior thereto, Coldstein held other management positions within L.VSC. Goldstein has been a
§ ;§ 15 §direcior of Venelian Macau Limited since 2002,
% g 16 5. - Kay has been the Chief Financial Officer and an Executive Vice President of LV5SC
% :% 17 1since December 1, 2008. Yrior to December [, 2008, Kay was nol employed by LVS(,

18 6. Nothing in this affidavit is ntended lo be a waiver of any privileges, including but
1o §not lmited to, the attorney-client priviloge and the attorney work product privilage, all of which are

20 texpressly reserved.

22§ Subscribed and swom 1o before me |
this _+® day of October, 2011

2 \d‘g&% g% B GAILTOTH
NOTARY PUBLIC in and far bnagatioh] "2 Frublc State of Navada

VIRV

25 My Ao ;wlaot 1596343-1
- . , v Pl Exp, Seplember 30,
My Commission expires mﬁ k.éc'ljﬂ'___ e A i v?m
%
17
28
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» t:
1 IN THE
2 SUPREME COURT OF THE STATE OF NEVADA.
\ _ ,
SANDS CHINA, LTD. ) Supreme CaseNo. 58294
4 . )
Petitioner, )
5 )
gl vs ;
7 || THE EIGHTH JUDICIAL DISTRICT )
COURT OF THE STATE OF NEVADA, )
8 |} in and for the COUNTY OF CLARK and )
THE HONORABLE ELIZABETH GOFF )
2 | GONZALEZ, )
ol )
Respondents, )
11 . )
and )
12 )
STEVEN C. JACOBS, )
13 )
14 Real Party in Interest, ;
15
16
17 ANSWER OF REAL PARTY IN INTEREST STEVEN C.
18 JACOBS TO PETITION FOR WRIT OF MANDAMUS, OR
IN THE ALTERNATIVE, WRIT OF PROBIBITION
19
20
21 CAMPBELL & WILLIAMS
23 DONALD J, CAMPBELL, ESQ. (1216)
I. COLBY WILLIAMS, ESQ. (5549)
23 ﬁ 700 South Seventh Street
24 Las Vegas, Nevada 89101
Teél. (702) 382-5222
25 Fax. (702) 382-0540
. 26f Attorneys for Real Party in Interest
Steven C. Jacobs ’
27
28
oAaMPRELL
& WiLLIAMS
m;m SEVERTH STRETY
LR MPGER, VRO 859103
PHONE, 76/29038208
R FOZRER 0540
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1 Pursuant to this Court's June 24, 2011 order, Real Party in Interest Steven C. Jacobs
2 {("Jacobs™) hereby files his Answer to the Petition for Writ of Mandamaug, or in the Alternative, Writ
Z of Prohibition,
5 INTRODUCTION AND SUMMARY OF ARGUMENT
& Pending before the Coust is a writ petition by Sands China Lid, (*SCL"), a Cayman Islands
7 f corporation that conducts gaming operations in Macau, China, SCL’s ﬁmfassed grisvance
8 || concems personal jurisdiction. Specifically, SCL is a subsidiary of Las Vegas Sands Corp.
? (“LVSC®), 2 Nevada corporation, and, according to SCL, it has wrongfully been forced to defend
1o itself in Nevada solely becawse of LVSC's contacts with Nevada which, as SCL’s parent company,
i: ” have been imputed to SCL.  Both in fact and law alike, however, SCL's protest is groundiess.
13 First of all, SCL misrepresents the issue, Jacobs never argued, and the district court did not
14 {l find, that SCL is subject to persopal jurisdiction in this state Eecausc of LVSC's contacts with
15 l Nevada, Rather, Jacobs argued, t];e distriot court found, and the record confirms that SCL is
16 subject to jurisdiction here because of #9 own contacts with Nevada, The supposed issue which
17 SCL urges this Court to consider, in other words, ig a mirage.
iz Not only is SCL's petition misleading, it is incomplete as well. Jacobs asserted two

20 grounds for personal jurisdiction—“transient” and *geners?® jurisdicion—but SCL’s petition
21 {1 addresses only the latter, By failing to address the former, SCL has abandoned any objection 1o

22 || jurisdiction on that basis, thus making it moot whether, in addition, SCL is also amenable o general

23 personal jurisdiction.
24
In any event, SCL’s challenge to general personal jurisdiction quickly collapses under the
25
26 weight of adverse law and evidence. At this stage of the case, Jacobs need only make a prima

27 facie showing that facts exist to support a finding of personal jurisdiction, and the record zbounds
1
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1} with evidence sufficient for that purpt}se. SCL apparently deemed Las Vegas guite a congenial
2 place to do business, for it routinely conducted op;erations from Las Vegas and repeatedly |
z transferred tens of millions of dollars to Las Vegas. Having systemaﬁcéliy taken advantage of
5 Nevada's comﬁaercial opportunities and facilities, it is only fair that SCL participate in Nevada's
g || judicial process too. '
7 SUMMARY OF FACTS
8 LVSC initially retained Jacobs as a consultant in March 2009 to help restructure its
2 operations during the global economic meltdown,! By May 2009, LVSC had appointed Jacobs ag
10 the head of its gaming operations in Macau, memorializing their relationship in a written agreement
i; | dated August 3, 20092 LVSC ultimately spun off its Macaut assets and operations into a new
13 || public company, S8CL, which would be traded on the Hong Kong stock exchange. Jacobs was
14 || made President and Chief Executive Officer of SCL, Jeading the company through its initial public
15 |l offering in November 2009 and helping retum LVSC and SCL to significantly improved financial
16 health during his time with Defendants, * In March 2010, Michael Léven, I.VSC’s Chief
17 Operating Officer, assessed Jacobs® 2009 job performance as follows: “there is no question as fo
iz Steve’s performance[:] the Titanic hit the icebergl,] he arrived and not onlp s'aved‘ the
20 || passengers(.] he saved the ship” Jacobs® tenure, however, came 1o an abrupt end just months
27, §i later on July 23, 2010 when he was terminated at the direction of LVSC’s and SCL's Chairman,
22
23 .
2g ! See Complaint [Appx. 1] at § 16,
251 2 See Complaint [Appx. 1] at 49 18; 21,
. 264 ° See Complaint [Appx. 1] atﬁ 2224
27§ 4 See Complaint [Appx. 1]at §25.
CA!V‘\PBELLZ 8 i
LR
o J0R 320040
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11l Sheldon G. Adelson.” Jacobs thereafter sued LYSC and SCL for breach of contract related tohis
2 employment agreement with LVSC and his respective stock option agreements with LVSC and
3}
SCL, breach of the implied covenant of good faith and fair dealing, and tortious discharge in
4
5 violation of public policy.! To the extent additional facts are pertinent to this Answer, they will be
g || discussed in the context of the Argument that follows,
.7“ ARGUMENT
RN A SCL MISSTATES THE ISSUE DECIDED BELOW,
3 n SCL depicts the present case as involving a “coattail” assertion of personal jurisdiction on
10
the ground that, aithough it has no contacts with Nevada, SCL has nonetheless been compelled to
11
12 defend itself here because of LVSC’s contacts with Nevada.” The Petition then procceds to snip
13 these coattails. SCL argues, at considerable length, that most courts do not impute the contacts of
14 || adomestic parent company fo its foreign affiliate unless there is an alter ego relationship between
15 }‘ the two entities, while other courts require control by the parent disproportionate to its investment;
16 W ang that, since LVSC is neither an alter ego of SCL nor exercises control over SCL disproportionate
17
to its investment, SCL is not subject to personal jurisdiction in Nevada based on ifs affiliation with
18
rvsc.t
19
20 The foregoing issue, according to SCL, is unfinished business left over from MGM Grand
21 §| Ine. v. Eighth Judicial Dist, Ct., 107 Nev. 63, 807 P.2d 201 (1951), where this Court held that the
22
23 s See Complaint [Appx, 1} at ] 26-31.
24 ¢ Seze Complaint {Appx. 1] at 11 34-57.
25l 7 See Petition 17:17-18 ("SCL demonstrated that it lacks any contacts with Nevada, apart
from its ongoing relationship with its majority sharebolder, LYSC").
26
q s See Petition, pp. 27-37.
27
3
28
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I Walt Disney Compegy was not subject fo personal jurisdiction in Nevada based on its subsidiaries'

Nevada contacts, but did not decide whether an alter ego relationship is necessary.” Moreover,

——
——

SCL characterizes the issue as one of the utmost urgency. Without immediate intervention by this
Court, SCL prophesizes an End-of-Western-Civilization-As-We-Know-It catastrophe, warning
that foreign companies will be subject to process here for any matter whatsoever, “provided only
that the foreign corporation is a subsidiary of 2 controiling parent corporation domiciled in
Nevada*'® and that “Nevada's courts would be at risk to be inundated with lawsuits brought by
every foreign litigant who has a claim against a foreign enfity that is a corporate affiliate of a
Nevada comparfy.““ Hence, ci’:ncludes SCL, “[t]he issue of whether, due to a relationship with a
corporation. or other affiliate in Nevada, a litigant can bring a suit in Nevada against a foreign entity
... based on the presence of a Nevada affifiate, iz vitally important to the companies based in
Nevada and to their foreign subsidiaries.”"2

But the preceding melodrama—indeed, the entire professed issue—is a myth, a straw man
fabricated by SCL in disregard of the actual issues argued and decided below.  As Jacobs explicitly -
stated to the district cotrt, he never sought to drag SCL into Nevada on LVSC’s coatfails. Tnstead,

he asserted personal jurisdiction over SCL based on SCL’s own contacts with Nevada,”®  And, as

s See Petition, pp. 20-21.

0 Petition 17:8-15,

i Petition 19:28 10 20:2.

2 Petition 21:25-28.

3" See Plaintiff's Opposition to Sands China Ltd’s Motion to Dismiss for Lack of Personal
Jurisdiction, or in the Alternative, Plaintiff's Failure to Join an Indispensable Party [Appx. 3]
17:23-24 ("Jacobs seeks to establish jurisdiction over SCL based on #s own contacts with the
forum, not just those attributable fo LVSC®) (emphasis added),

4
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Ll the evidence discussed below in Point JII demonstrates, SCL is subject to personal jurisdiction
2 based on ifs own contacts with Nevada. For purposes’ of the dispuiae at baod, the affiliation
: between SCL and LVSC is the reddest of red herrings, for the outcome would be no different ifthey
. I were unrelated entities.
s SCL, in other words, is attempting to whet this Court’s interest with a false porirayal of the
71 controversy. Such a materially inaccurate presenfation undenmines the efficacy of writ review.
8 Il Afer all, in order to determine whether a dispute has sufficient legal merit, much less the
? d extraordinary urgency required for iandamus or prohibition, this Coust obviously must have
10 before it a fair presentation of the issues.*  Otherwise, the Court would potentially find itself in the
iz awkward position of discovering, after issuing a writ, that the writ was wnwarranted because the
17 || issues were not as represented in the petition, In addition, it is a long-established axiom that
14 || *{alppetiate courts do xiot give opinions on moot questions.” Edwards v, City of Reno, 45 Nev.
15 1 135, 143, 198 P. 1090, 1092 (1921), This self-imposed restraint on the squandering of scarce
16 judicial resources applies with particular force fo the purely discretionary exercise of writ review.
17 Marquis & Aurbach v. Eighth Judicial Dist. Ct,, 122 Nev. 1147, 1155, 146 P.3d 113}3, 1135 (2006,
j;: Whether from the standpoint of docket management, substantive justics, or basic honesty,
20 t the use of tainted bait to fish for writ review, so to speak, should be vigorously discouraged.
21 | Summarily denying such petitions is an essential first step in that direction.
22
23 o
24
25
26 ,
11 . W Sze NRAP 21{(2)(3X(B) (a writ petition must state “the issues presented").
cmpear.a.zg 5
=Wl
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1w  BY PRAILING TO ADDRESS THE ISSUE ON APPEAL, SCL HAS
5 ABANDONED ANY OBJECTION TO THE EXERCISE OF TRANSIENT -
i PERSONAL JURISDICTION.
3
During the proceedings below, Jacobs raised two distinet grounds for the exercise of
4 .
5 personal jurisdiction over SCL. One was so-called “transient” personal jurisdiction, ie., that &
& || nonresident is amenable to judsdiction in a state where he or she is physically present and
7 {I personally served with process,” based on that fact that Michael Leven (*Leven”), SCL's Chief
8 || Bxecutive Officer, was personally served with process in Las Vegas.'® The other ground was
9 |l #general” personal jurisdiction based on SCL’s contacts with Nevada, as discussed below in Point
10 :
u HLY But SCL discusses only the latter basis for jurisdiction, ignoring the former, on the
11 .
13 one~sentence pretext, buried in 4 footnote, that "SCL’s Reply debunked [trensient personal
13 || Jurisdiction], and Jacobs did not raise this argument at the March 15, 2011 hearing on the Motion,
14 || and the District Court did not address the argument, implicitly rejecting it."'®
sl ‘
1811 See,e.g, Burnham v. Superior Ct, 495 U.S. 604, 110 5.Ct. 2108, 109 L.E4.2d 631 (1990);
17 | Carlaga v. Eighth Judicial Dist. Ct., 104 Nev, 544, 762 P.2d 886 (1988).
18|} *  See Phintiff's Opposition to Sands China Ltd.'s Motion to Dismiss for Lack of Personal
Jurisdiction, ¢r in the Altstative, Plaintiff's Failure to Join an Indispensable Party [Appx. 3], pp.
19 |l 10-13 (citing, for example, Northern Light Technology, Inc., v. Northern Lights Club, 236 F.3d 57,
20 63464 1.10 (1st Cir. 2001), cert. denied 533 U.8. 911, 121 8.Ct. 2263 (2001) {personal service on
president of unincorporated association and foreign corporation in forum state when present as
21 || spectator in legal proceedings was sufficient to obtain personal jurisdiction over both businesses);
Oyuela ». Seacor Marine (Nigeria), Ine., 290 F.Supp.2d 713, 719-20 (E.D.La. 2003) (court
22 “ acquired transient jurisdiction over Bahamian company by personal service on its Assistant
Secrefary in the forum; “Burnham’s reassertion of the general validity of tramsient jusisdiction
23 )| provides no indication that it should apply only to natural persons”).
2411 v See Plaintiff's Opposition to Sands China Ltd.'s Motion to Dismiss for Lack of Personal
95 .grizs;ﬁcﬁon, or in the Alternative, Plaintiff’s Failure to Join an Indispensable Party [Appx. 3}, pp.
26
1 e Petition, p. 14, footnote 2.
27 :
6
28
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Amn appetlant whose brief fails to provide substanilve argument and authority regarding an
issue abandons that issue on appeal, Wyeth v. Rowatt, 126 Nev. Adv. Op. 44, 244 P.3d 765, 779
0.9 (2010); Muainor v. Nault, 120 Nev, 750, 777, 101 P.3d 308, 326 {2004). This rule applies to
CUrSOry assertions in footootes such as that offered by SCL. Browning v. State, 120 Nev, 347, 361,
91 P.3d 39, 50 (2004). Whatever its reasons for ignoring the alternative basts for jurisdiction gver
it, SCL. made a deliberate tactical decision to abandon that issue, and must accept the consequences,

Furthermore, SCL's rationale for ignoring the issue is entirely unfounded. SCL's boast
that its reply in the district court "debunked” transjent personal jurisdiction is as dubious as it is
presumptuous. Some of the precedent it cites is no Jonger good law,"” and most is inapplicable.
C.S.B. Commodities, Inc. v. Urbai Trend (HK) Ltd., for instance, collects cases which have “come
to the conclusion that service of process on an agent of a foreign corporation is insufficient, by itself
to confer personal jurisdiction.” 626 ¥.Supp.2d 837, 850 (N.D. IIL 2009) (emyhasis added)”® Be
that as it may, trapsient personal jurisdiction over SCL is nof based on service upon Leven by ifself,
without additional circumstances. Leven did not simply happen, by fortuitous accident, to be iﬁ
Nevada. He was not, say, the assistant treasurer of a smmall Nebraska company with no comnection
to Nevada, who was served with process while in the security line at McCarran Aitport waiting to

change flights to attend his anot's funeral in San Diego. Leven resides in Las Vegas and, as the

1 For example, Synthes (US.A4.) v. G.M. dos Reis Jr. Ind. Com. de Equip. Medico, 2008 U S.
Dist, LEXIS 22483, 2008 WL 789925 (8.D. Cal, Mar. 21, 2008) (cited in Defendant Sands China
Lid’s Reply in Support of Motion to Dismiss for Lack of Personal Jurisdiction, or in the
Alternative, Plaintiff’'s Failure to Join an Indispensable Party [Appx. 4] 9:13-16) was reversed in
Synthes (U.S.A) v. G.M Dos Reis Jr. Ind, Com de Equip. Medico, 563 F.3d 1285 (Fed. Cir. 2009).

2 The C.S.B. Commadities decision typifies the handful of authorities cited in SCL’s reply.
See, e.g., Golden Scerpia Corp. v. Steel Horse Saloon I, 2009 1.8, Dist. LEXIS 35949, 2009 WL
976598, at *3 n4 (D. Axiz. Apr. 9, 2009) {citing C.5 B. Commodities).

7

PA378




{Page 27 of 50)

1 I} company’s CBO, operates SCL from an office in Las Vegas?' Asa practical matter, in other
2 words, SCL's executive headquarters are located in Las Vegas, Moreover, Leven was served with
3
process in that very building.®? Do these additional facts make a difference? Probably so, but
4
5 perhaps not.  Either way, this much is certain: the question is at least debatable.  Yet, by failing to
6 || provide analysis and authority addressing it, SCL has prevented this Court from considering the
7 k issue, and has thereby forfeited its right to have the issue resolved in ifs favor. SCL can hardly
{ .
8 {f claim victory on an issus it refases to discuss.
2 Nor is it an excuse that Jacobs' counsel did not raise the issue during the hearing. The
10
scope of briefs invariably differs from that of oral argument. Briefs tend to be comprehensive,
11 .
13 whereas oral arguruent, constrained by time limits and the flow of colloguy, tends to be selective
13 “ and more focused,”®  If argument during hearings merely reiterated the points already addressed in
14 || writing, indeed, there would be liftle reason for oral argument. Conséquently, a litigant who rajses
15 || anissue in pre-hearing papers need not raise it again during oral argument in order for the issue to
16 be considered on appeal. Uhrich v. State Farm Fire & Cas. Co., 109 CalApp.dth 598, 135
17
Cal Rptr.2d 131, 140 (2003) (fact that liability insurer emphasized policy exclusions rather than
18
19 Jack of coverage during hearing on its summary judgment motion did not bar insurer from arguing
20 Jack of coverage on appeal becatise coverage issue was included n insurer’s motion papers), This
21 ; .
u Affidavit of Steven C. Jacobs [Appx 3, Exh. 1] TY8-9, The details of Leven's
22 l systematic work in Las Vegas on behalf of SCL are set forth in Part III, below.
23l 2 See Affidavit of R. David Groover [Appx. 3, Exh. 15].
2| = The hearing below illustrates this very point. Because it was SCL's motion, SCL’s counsel
25 argued first and, in so doing, challenged only genexal jurisdiction. Since Jacobs' counsel was
responding to SCL's argument, he natorally directed his comments accordingly—but not, howeves,
26 i before stating his assumption that the district court had read, and thus was familiar with, Jacobs’
11 5 more complete written opposition. See 3/15/11 Tt. {Appx. 6] 51:14-16,
7
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1 Court, therefore, can consider the issue—or, rather, could have considered it had SCL bothered to
2 ‘ address it.
3
Equally flawed, finally, is SCL's assumption that the district court, by not finding transient
4
5 persomal jurisdiction, rejected it. This illogic is both factually untenable and also legally
6 d immaterial. Factually, itis a non sequitur that ignores the well-settled judicial practice of avoiding
7 || unnecessary issues: if persopal jurisdiction exists on one basis, there is no need to consider whether
8 |} it can also be sustained, redundantly, on another.® Such was the situation here. Because the
2 district court found general personal jurisdiction over SCL, there was no need to consider transient
10 '
personal jurisdiction.
11 .
12 But let us asswmne, for argument's sake, that SCL’s mistaken factual premise is cotrect, fe.,
13 || thet the distriot court implicitly rejected transient personai jurisdiction. Even so, that does not
14 || mean the issue is no longer gemnane on appeal, for “it is well established that this court may affirm
15 || rulings of the district court on grounds different from those relied upon by the district court.”
36 Milender v. Marcum, 110 Nev. 972, 977, 879 P.2d 748, 751 (1994).% This is true, in particular,
17
| when the district court reaches the right xesult for the wrong reasons. Bongiovi v. Sullivan, 122
18 '
19 Nev. 556, 575 n.44, 138 P.34 433, 447 n.44 (2006); Hotel Riviera, Inc. v. Torres, 97 Nev. 399, 403,
200 % See,e.g, Pakootasv. Teck Cominco Meials, Ltd, 452 F.3d 1066, 1076 n.16 (9th Cir. 2006),
cert. denied, 552 U.8. 1095, 128 8.Ct 858, 169 L.Ed.2d 722 (2008) (because specific personal
21 A , Y P P
Jurisdiction existed, there was no need to decide whether generat personal jurisdiction also existed);
22 | American Gen. Life Ins. Co. v. Rasche, 273 FR.D. 391, 396 n.1 (8.D. Tex. 2011) (same); Bible
Way Church of Our Lord Jesus Christ World Wide, Inc. v. Showell, 578 F.Supp.2d 164, 168 n.2
23 || (D.D.C.2008) (because general personal jurisdiction existed, there was no need to decide whether
24 specific personal jurisdiction also existed).
a5l ® See, e.g, City of Las Vegas v, Lawson, 126 Nev. Adv. Op. 52,245 P.3d 1175, 1182 (2010);
Moon v. MeDonald, Carano & Wilson, LLP, 126 Nev. Adv, Op. 47, 245 P.3d 1138, 1140 1.5
26 || (2010); Stase ex rel. State Bd. of Equalization v. Bakst, 122 Nev. 1403, 1416 n.40, 148 P.3d 717,
1 726 n.40 (2006)
27
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1
1l 632 pad 1155, 1158 (1981). If the record allowed (which it does not), this Court could concur
2 with two of SCL’s assertions—i.«., (1) that the district court rejected transient personal jurisdiction,
3
. and (2) that no evidence exists to support general persona) jurisdiction—yet conclude that, becanse
5 the record supports transient personal jurisdiction despite the district court's iraplicit ﬁndiné to the
¢ {| contrary, the district court correcily denied SCL's motion o dismiss, albeit for the wrong reason,
7 i Because transient personal jurisdiction is thus potentially germane to the disposition of SCL's writ
8 || petition, even under SCL’s skewed view of the record, SCL had an obligation to present the issue
? before this Count, an obligation violated by SCL’s premature declaration of victory.
o4 )
’l HL. AMPFPLE EVIDENCE EXISTS IN THE RECORD TO SUSTAIN A PRIMA FACIE
11 FINDING THAT SCL IS SUBJECT TO GENERAL PERSONAL JURISDICTION
IN NEVADA.
12
13 A, SCL Is Subject fo General Personal Jurisdiction in Nevada If Its
i Activities in This State Were Either Substantial, or Continuons and
14 Systematie,
15 To obtain personal jurisdiction over a non-resident defendant, a plaintiff must show (1) that
+6 the requirements of Nevada's long-arm statute (NRS 14.065) have been satisfied, and (2) that due
17 .
process is not offended by the exercise of jurisdiction. .drbella Mut. Ins. Co. v. Eighth Judicial
18
19 Dist. Ct., 122 Nev. 509, 512, 134 P.3d 710, 712 (2006). However, since Nevada's long-arm siatute
zoA extends fo the outer reaches of due process,”® these two tesis may be collapsed into one; that is,
21 || whether the exercise of personal jurisdiction offends due process. Trump v. Eighth Judicial Dist,
22 || ¢, 109 Nev. 687, 698, 857 P.2d 740, 747 (1993). '
23
24
25 See NRS 14.065(1) ("[a] court of this state may exercise jurisdiction over a party to a civil
26 {1 ection on any basis not inconsistent with the constitution of this state or the Constitution of the
P United States”).
27
10
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1 A defendant's contacts with Nevada satisfy due process if either general or specific personal
2 jurisdiction exists. Arbella Mut. Ins. Co. v. Eighth Judicial Dist. Ct., supra, 122 Nev. at 512, 134
3 .
s P.3d at 712, General personal jurisdiction exists if the nonresident's activities in Nevada are so
5 substantial, or 30 continuous and systematioc, that it is deemed present in and thus subject to suit in
6 it Nevada, even though the claims are unrelated to those activities. Firouzabadi v. First Judicial
7§ Dist. Ct., 110 Nev. 1348, 1352, 885 P.2d 616, 619 (1994). A court must alse consider whether
8 requiring the defendant 1o appear in the action comports with fair play and substantial jnstice; that
? is, whether it would be reasonable. Arbella Mat. Ins. Co. v. Eighth Judicial Dist, Ct., supra, 122
10 - '
Nev. at513,134 P.3d 2t 713. Buta defendant who has purposely availed himself of benefits in the
11 .
12 forum "must present a compelling case that the presence of some other considerations would
13 " render jurisdiction unreasonsble.”” Levinson v, Second Judicial Dist. Ct., 103 Nev, 404, 408, 742
14 || P.2d 1024, 1026 (1987) (quoting Burger King v. Rudzewicz, 471 U'S. 462, 477, 105 S.Ct, 2174,
15 || 2184, 85 L.BA.2d 528 (1985)).
16 H Thg disfanctive test for general personal jurisdiction—whetber 2 nomesidént’s local
17
activities are “substantial or continuous and systematic®, Firouzabads v. First Judicial Dist. Ct.,
18
15 supra, 110 Nev. at 1352, 885 P.2d at 619 (emphasis added)—is meant to distinguish, respectively,
20 ﬂ signiﬁc‘ant activities from frivial ones, and habitual from sporadic ones, based upon duration,
21 || frequency and amount. This is common sense as well as common law. After all, the more a
22 || nonresident takes advantage of local markets, the more reasonable it becormes that he or she should
23 expectio be subject to local courts.
24
What constitutes substautial or continuous and systematic activity Is, of eowrse, a
25
26 fact-intensive issue whose outcome varies with the circumstances of each case. Clearly, though,
"~ .
27 where all three components of the fest are met by a patten of repeated transactions (thus
133
28
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1 systematic) over many years (thus continbous) involving hndreds of thousands of dollars (thus
2 substantial), general personal jurisdiction exists. See, 2.2, Theo, H. Davies & Co. v. Republic of
3 )
4 Murshall Istands, 174 B.34d 969, 974-75 (9th Cir. 1998) (defendant made repeated purchases from
5 || providers in the state over a period of roughly a decade, including three transactions in the amounts
& || of $206,887.00, $265,800.00 and $1,187,612.00); :;Vﬁchz‘gan Natt Bank v. Quelity Dinette, Inc.,
7 |} 888 F.2d 462, 466 (6th Cir. 1989) (defendant retained independent sales representative in state,
8 1l conducted mail order solicitations of state businesses, and made more then 400 in-state sales
s totaling more $625,000 in 1986-87, including at least one sale each month during those two years).
10
As will be discussed below, SCL's business activities in Nevada are systematic ard continuous end
11
12 substantial: Under these circumstances, there is nothing remotely unreasonable about requiring
13 {| SCL to defend itself here. 4
14 B. Jacobs Introduced More Than Enough Evidence to Satisfy His Prima
Facie Burden of Demonstrating that SCL's Activities in Nevada Are
15 n Substaniial, Continuous and Systematie, o
6 Where, as here, a prefrial motion challenging personal jurisdiction is decided without an
17
svidentiary hearing, the plaintiff need only make a prime facie showing of jurisdictional facts, and
18
19 the plaintiff's facts must be taken as true. Tuxedo Int [nc. v. Rosenberg, 127 Nev. Adv. Op. 2, 251
20 P.3d 650, 692 0.3 Q011); Trump v. Bighth Judicial Dist. Ct., supra, 109 Nev. at 692-93, 857 P2d at
é 1§ 743-44. Such, therefore, is Jacobs' minimal burden and the presumption of credibility to which his
22 |} evidence is entitled in the present case.
23 Did Jacobs saﬁsfy this burden? The district court so found, and the record so confirms—in
24
abundance, For present purposes, there is no need to belabor all the evidence, for two aspects
25
. alone suffice to demonstrate, far beyond the threshold of mere prima facie proof, that SCL's
P
27 activities in Nevada are substantial, continuous and systematic: (1) the operation of SCL’s business
12
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from its de facio executive headquarters in Las Vegas, and (2) SCL's systematic transfer of tens of
millions of dollars to Las Vegas.?

L SCL Regulmly Conducts Business from ifs De Fuoto
Executive Headguarters in Las Vegas.

Sheldon G. Adelson (*Adelson®) is the Chairman of SCL’s Board of Directors; Leven is its
Chief Executive Officer and Executive Dircctor.”®  Adelson and Leven both reside in Las Veges,
Nevada. They also work in Las Vegas; specifically, in the executive offices of the Venetian
Resort-Hotel-Casino.>* Adelson and Leven routinely conduct SCL business from there®® From
the Las Vegas office, they recruited and interviewed executives to work for SCL, worked on
marketing strategies to increase foot traffic fo the retail mall areas in SCL properties, superviseri the
site design and developmc;nt of two SCL projects, and negotiated the potential sale of other SCL
properties.”  In addition, while Jacobs was President of SCL, Adelson instructed him to withhold
SCL business from certain banks unless they agreed to exert their influence with Macau officials to
obtain various advaniages for SCL, directed him to have investigative reports prepared on

government officials and junket representatives, and ordered that SCL use the legal services of 2

7

Omitted from this synopsis, though undoubtedly germane 1o the jurisdiction question, are
SCI's numerous fransactions with Nevada companies, SCL board meetings in Las Vegas, and tha
many SCL busigess meetings which Jacobs, during his tenure with the company, ettended in Lasg
Vegas. See Affidavit of Steven C. JTacobs [Appx. 3, Exh. 1] §9 9, 11-13.

= Affidavit of Steven C. Jacobs [Appx. 3, Bxh. 1] ¥16-7. (Leven was appointed SCL's
Chief Executive Officer on July 23, 2010, after Jacobs® termination, and Executive Director of
SCL's Board on July 27, 2010, Before then, he served as special advisor to SCL's Board. ).

i Affidavit of Steven C. Jacobs [Appx. 3, Exh, 1] ¥ 8.

» Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] % 9.

* Affidavit of Steven C. Jacobs [Appx. 3, Exh. 117 10.

13
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1 “ specific Macau atiorney-—all of this, again, from Las Vegas.® By any standard, these activities
2 were confinuous and gystematic,
3
SCL's efforts to explain away these facts are unaveiling, A common refrain throughout the
A
5 petition i8 SCL's insistence that “the mere presence of directors in the forum state is insufficient to
& I establish general jurisdiction over a foreign corporation.” Perhaps, but that is not the simation
7 }i here. Leven, first of all, was not simply a director; he also became SCL’s Chief Executive Officer,
8 || More importantly, the significance of Adelson and Lever’s role is not their mere presence in Las
? Vegas, but their aetive and regular management of SCL from Las Vegas.
10 .
SCL. emphasizes that Adelson holds the position of a non-executive director, and that Leven,
l l M ! a
12 was only a special advisor until after Jacobs’ ouster.’® But a court should examine the “economic
13 || reality” of a defendant's activities when determining whether a reasonable basis for general
14 || personal jurisdiction exists,’s whereas SCL’s feus upon, Adelson’s and Leven's titles promotes
15 }i form over substance, a fallacy this Court has repeatedly refused to endorse.’® In particular, this
Y6 11 Court bas wisely rejected the “artificial classification of [persons] by title” which SCL advocates.”
17 .
r‘ It makes no difference what Adelson and Leven were called.  ‘What matters is what they did.  And
ig
19 ®  Affidavit of Steven C. Jacobs [Appx. 3, Exh. 11 1 10.
200 Petition 22:18-20, 26:25-26, 37:8-9 (emphasis added).
21 [ ¥ See, e.g,, Petition 34:10-11, 41:27-28,
22 'f ” Gates Learjet Corp, v. Jensen, 743 R.2d 1325, 1331 (9th Cir. 1584).
234 = See, e.g., Marcuse v. Del Webb Communities, Ine., 123 Nev, 278, 285, 163 P.3d 462, 467
54 (2007); Brad dssocs. v. Nevada Fed. Fir. Corp., 109 Nev, 145, 149, 848 P.2d 1064, 1067 (1993).
2‘5 » See Borger v, Eighth Judicial Dist. Ct,, 120 Nev. 1021, 1027-28, 102 P.3d 600, 605 (2004)
(admissibility of expert testimony “is governed by the scope of the witness’ knowledge and not the
26 || artificial classification of the witness by title™) (quoting Marshall v, Yale Podiatry Group, 5 Conn,
1 App. 5, 496 A.2d 529, 531 (1985)).
27
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i what they did, insofar as the evidence shows, is to micromanage SCL: they determined whom SCL
2 should hire and refain as counsel, whom to favor with SCL's businqss and how to expand it, how to
3 .
design SCL propertles and under what terms to sell them, etc. This was hands-on, elbow-deep
4
5 ﬁ management at its most intxvusive, all of it from Lag Vegas,
6 Such detailed conirol coniradicts SCL's assertion that Adelson’s and Leven's activities are
7 | consistent with LVSC's status as a majority shareholder.”® The objection is, moreover, immaterial
8 | even if true, for it acknowledges only haif of the evidence; namely, that Adelson and Leven are
9 directors of LVSC. Yes, but they are also directors (and, in Leven’s case, CEOQ) of SCL as well.
+10
This defect in SCL's reasoning is dramatically apparent in its non sequitur that, because LVSC did
11 '
12 not have the requisite control, Adelson’s and Levén's actions while acting for SCL cannot be
13 | considered.’® The entire line of argument, in any event, i misplaced because, as explained easlier,
.14 |t itattacks a straw man (the phantom notion of “coattails” jurisdiction) which Jacobs never asserted
15 || and is not before this Court. '
16 4 The final arrow in 8CL's quiver regarding Adelson’s and Leven's activities likewise falls far
17 '
short of the mark, SCL argues that activifies i the forum are not epough to support general
18
16 personal jurisdiction, that conduct must be directed af the forum.”®  But the law is otherwise, SCL
2o || relies on a case which involved a claim of specific rather “than general personal jurisdiction,
21 |l Furthermore, in the excerpt cited by SCL, the court held that actions directed at the forum are
224 = See Petition 22:15-18.
23 »  petition 15:28 to 164,
240 ®  Ppetition 36:24-28.
| .
25| o See Kumarelas v. Kumarelas, 16 F.Supp.2d 1249, 1253 (D, Nev. 1998) (*plaintiff is not
26 |} claiming that this court has general jurisdiction over defendant but rather that this court has specific
rr jurisdiction over defendant™).
27
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1 sufficient, but not necessary, to support personal jurisdiction,® To the contrary, the remarks cited
2 by SCL refer to the “purposeful availment” test for “minimum contacts” due process,”® under which
3 ‘
4 “a plaintiff may show either that a defendant purposefully availed himself of the privilege of
5 conducting activities within the forum or that a defendant purposefully directed his activities
¢ | toward the forum.” Par Clark Sports, Jne. v. Champion Trailers, Inc,, 487 F.Supp. 241172, 1177
7 || (D.Nev, 2007) (emphasis added). Note the half of this alternative test omitted by SCL: “activities
8 1| within the forum®.** That, of course, aptly describes SCL's de facto executive headquarters in Lag
1 Vegas.
10
2. SCL Reguiarly Transfers Millions of Dollars 1o and from
11 Las Vegas in Fartherance of Hs Business,
12 , SCL periodically uses so-called “Affiliate Transfer Advices” to transmit its customers’
13
funds electronically to LVSC or its affiliates in Las Vegas. The sums are significant (e.g., USD
14
15 $2,000,000.00; $2,080,100.00; $1,902,900.00).% Al in all, these transfers total nearly USD §70
16 | million over a three-year period.*® During the hearing below, SCL's counsel defended these
17 :
= Kumarelas, 16 F.Supp.2d at 1253 (Fin tort cases, jurisdiction may atiach if the defendant’s
18 !l conduct is aimed at or has an effect in the forum state”).
194« ‘The purposeful availment prong of minimum contacts requires a qualitative evaluation of
50 || the defendant’s contact with the forum stafe in order to determine whether “[the defendant’s]
conduct and conmection with the forum State are such that [the defendent] should reasonably
271 |} anticipate being baled into court there.” World-Wide Volkswagen Corp. v. Woodson, 444 U.S.
2 !f 286, 297, 100 8.Ct. 559, 62 L.Ed.2d 490 {(1980).
2
“ See, e.g., Gator.Com Corp. v. LL. Bean, Inc., 341 F.3d 1072, 1079 (5th Cir. 2003),
23 || dismissed on reh’g en bane, 398 F.3d 1125 (9th Cir. 2005) (general jurisdiction existed because
o 4 || nomesident defendant “deliberately and purposefully availed itself, on a very large scale, of the
“7 1l benefits of doing business within the state”) (emphasis added),
25 : '
f“ Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 1 14 & id, Bxb, 14.
26
1 57 3 Affidavit of Steven C. Jacobs [Appx. 3, Exh. 1] 1 14 & id Exh. 14; Appx. S.
16
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1 transactions as *a good business practice” for the convenience of SCL customers, thersby
2 “facilitating somebody who wanis to gamble in Las Vegas and somebody who might want to
3 ’ -
gamble in China,”™’  The legitimacy of these transactions is not in question here as that issue will
4
5 be reviewed and decided elsewhere. Their intent, regularity, magnitude and destination, however,
i
g 1 are.
7 The intent of these transactions is self-evident. - As SCL’s counsel admitted, they are meant
8 Wl to promote SCL’s business interests. Keeping oustomers and financiers happy, after all, keeps
9 them gambling, which, in turn, keeps the profits flowing into SCL's coffers. Hence these
10
transactions may, indeed, be “a good business practice’. And, because they are a practice, they
11
12 ate, by definition, regular,*®
13 Their magnitude too is manifest: millions upon millions of dollars, transfer after transfer,
14 h adds up to serious money,
15 l The destination of these funds is a topic that inspires SCL’s impassioned fSimflammery.
16 | SCL chides Jacobs forusing an outdated “moniker”.*® According to SCL, these transactions are no
17 :
longer called an "Affiliate Transfer Advice”, Their new label is “Inter-Company Accounting
18 .
19 Advice” to correct the misimpression that 2 transfer of funds from Macan to Las Vegas occurs.
20 ﬁ Instead, funds on deposit in Maceu: are merely “made available” in Las Veéas through a series of
21
22“
23
24 [l ¥ 3/15/11 Tr. [Appx. 6] 57:23-25, 58:11, §8:20-24.
a5 |1 See Affidavit of Jason M., Anderson [Appx. 4] 16 (infer-affiliate accounting adjustments
26 oceur every 30 days).
1 ¥ Petition 37:27, 40:7-8.
27
17
28
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debits and credits; the patron's account is debited in Macau and credited in Las Vegas.™ Money {s
thus magically “available” in Las Vegas without leaviné Macau,

This “moniker” rationale again exalts form over substance, but here the fallacy is aggravated
by impudence on steroids. SCL's house-of-cards contrivance to mask the millions of Macau
dollars “available” in Las Vegas exemplifies the verbal obfuscation denounced by cousts as “antics
with semantics”.*' 1t is an ipsultingly transparent charade which did not fool the district court and
remains egually implansible on appeal. fts problem, in a nutshell, is that it fails the common sense

“duck” test, L., “if it walks like a duck, quacks like a duck, and swims like a duck, it's a duck *»

"Had SCL physically carted suitcases full of currency into Nevada, it presumably would not deny

that a “transfer” of funds took place. [is quibble that the identical result was achieved by
transmitting electronic blips rather than paper strips is a distinction without a difference, for
entering electronic debits and corresponding credits is precisely how an ele&onic fimds transfer
occwrs. See 1511.8.C. § 1693a(6); Brooke Credit Corp. v. Buckeye Ins. C’ir., 363 F.Supp.2d 1205,
1207 (D, Kan, 2008) {franchisor gerfonned accounting services for franchisees, which included
making “electronic funds transfers fo credit and debit vavious account;s‘") {emphasis added). SCL’s

own affidavits admit that the debit-credit differentials “are settled by wire transfer”;™ and, during

» See Petition 40:22-28,
st Brown™. Lumbermens Mut. Cas. Co., 285 N.C. 313, 204 §.8.2d 829, 833 (1974).
- See, e.g., Lake v. Neal, 5835 F.3d 1059, 1059 (7th Cir. 2009), cert. denjed, __U.S. __, 130

S.Ct. 3296, 176 L.Ed.2d 1187 (2010); People v. Monjaras, 164 Cal App.4th 1432, 79 Cal Rptr,3d
926, 929 (2008). As this Court succinetly observed in Wolffv. Wolff, 112 Nev, 1355, 1363, 929

. P.2d 916, 921 (1996), “[clalling a duck a horse does not change the fact it is still a duck.”

s Affidavit of Jason M. Anderson [Appx. 4] § € (emphasis added),
18
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L || oral argument, even SCL's counsel stated that the money “is transferred” to and from Las Vegas.™
2 These transfers constitute a significant forum contact when considering the jurisdiction question.
31 .
See, e.g, Provident Nat. Bank v. California Federal Sav. & Loan Ass’n, 819 F.24 434 (3d Cir.
4
5 1987).
6 In Provident, the defendant bank was headquartered in California, maintained no
7 || Pennsylvania offices, employees, agents, mailing address, or telephone number, and it neither
8 j| advertised nor paid taxes in Pennsylvania. /d. at 438. Notwit};standing the foregoing, the Third
2 Circuit Court of Appeals beld that Pennsylvania counld exercise general jurisdieﬁon over the
10
California bank given that it roufinely transferred funds into a Pennsylvenia account maintained by
11 .
12 | adifferent bank, Jd Xt did not matter that these daily transfers comprised a iniscule portion of
13 f the California bank’s business as they still constituted “substantial, ongoing, and systematic activity
14 | in Pennsylvania.” Jd The same con certainly be said here as SCL's wire transfers are in -
i5 } substantial amounts and oceur frequently enough to constityte systematic and continuous contact
16 “ with the State of Nevada.
17 :
SCL also insists that if did not transfer the funds, but instead its subsidiary, Venetian Macau
18
19 Limited ("VML") performed these actions. On its face, this upsiream transfer from SCL's
20 n subsidiary to SCL's parent, which somehow conveniently leapfrogs over the intermediary (SCL
21 || itself), exhibits all the earmarks of simply another none-too-subtle éubterfuge meantto disguise the |
22 || substance of the transaction.® Futthermore, the objection mistakes the burden of proof, As
23 ‘ .
sall® 31311 Te [Appx. 6] 57:20-21.
a5 || *® SCL explains it on the ground that VML, as the gaming subconcessionaire, is the sole entity
allowed to deal with patrons’ fonds under Macau law. See Petition 40:19-20. Perhaps, but creating
g 26 |} superficial appearances to conceal the reality of transactions, in order to circymvent government
27 regulations while seeming to obey themn, is a time-honored artifice in the corporate world.
1%
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1 1l noted earlier, Jacobs need only make a prima facte showing of facts to support personal
2 jurisdiction. Trump v. Eighth Judictal Dist. Ct., supra, 109 Nev. at 692-93, 857 P.2d at 743-44,
3 .
Having been SCL’s President and CEO, Jacobs has attested that SCL transfers the funds to Las
4
5 Vegss.®® This, for present purposes, is dispositive, for it is more than enough to establish, prima
6 Jacie, that 8CL does, in fact, transfer these funds to Las Vegas. Hence it makes no difference that
7 “ SCL's witnesses state otherwise; such a conflict merely goes 10 the weight of the evidence, an
8 || inquiry that is premature at the prosent stage of the case.
i
9 SCL, in short, methodically moves millions of dollars to Las Vegas to ingratiate itself with
10 its patrons. Bear in mind, moreover, that this trans-Pacific financial current flows both ways:>
11
12 funds are also transferred from Las Vegas in order to facilitate gambling in Macau.”® In this
13 fashion, SCL doubly benefits from its contacts with Las Vegas: by transferring funds to Las Vegas,
14 i it keeps its patrons happy; by travsferring funds from Las Vegas, if keeps them solvent. Both
15 |i streams, of course, lead to the same end, ie., lining SCL's pockets. There is nothing necessarily
16 |l sinister in this, It may well be, as SCL's counsel correctly noted, simply a good business practice,
17 But to deny, in the face of this praciice, that SCL's contacts with Nevada are substantial, confinuous
18
and systematic is utter nonsense.
19
20 The cases cited by SCL do not support 2 contrary conclusion. One of them is no longer
91 || g00d law,™ and the others are factually distinguishable. Fields v. Ramada Irm, Ine., 816 F.Supp.
22 ‘
a3y Affidavit of Steven C. Jacobs [Sppx. 3, Exh. 1] 4 14.
24 # Affidavit of Jennifer Ono [Appx. 4] 1 6.
254 31511 Tr. [Appx. 6) 57:24-25.
- 2610 » Romann v. Geissenberger Mfz. Corp., 865 F.Supp. 255 (B.D. Pa. 1994) (cited at Petition
27 || 38:19-21}, was abrogated by the court that originally decided it, See Fagle Traffic Control, Inc. v.
20
28
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1033 (E.D. Pa. 1993), for example, held that merely advertising in the forum, without more, is an
insufficient contact, See Zippo Mfg. Co. v. Zippa Dot Com, Inc., 952 F:Supp. 1119, 1126 (W.D.
Pa. 1997) (Fields was inapplicable because the defendant in Zippo “has done more than advertise”
in the forum). SCL's contscts with Nevada include comncotions for more enfrenched and
l substantial than simple advertising from afar—not only its financial transactions, but also its use of
u Lasg Vegas facilities as its executive headquarters, discussed earlier, for “it is the cumulative

significance of all the activities conducted in the jurisdiction rather than the isolated effect of any

single activity that is determinative.” Abbott v. Second Judicial Dist, Ct, 90 Nev, 321, 324, 526
P.2d 75, 76 (1974).

Inapplicable for the same reason is drroye v Mountain School, 68 AD.3d 603, 892
N.Y.8.2d 74 (2009), which involved circumstances radically dissimilar from those in the present
case. Arroyo wes an action against a Vermont school for injuries sustained on the school
premises. The plainiff reﬁed on the fact that the schoo} had approm'métely $14 million invested
with New York firms as a basis for personal jurisdiction in New York., The court disagreed,
Noting New York's unique role as a global financial nerve-center, and the school's lack of ofher
substantial contacts with New Yoric, it held that “[t]he Investment of money in New York cannot
alone be considered a form of 'doing business’ for the purpose of [New York's long-arm statute]; if
it were, then almost every company in the counlry would be subject to New York's Jursdiction.”
892 N.Y.S.zé at 73 {internal quotation marks omitted). The Iatter rationale, and the facts which

engendered it, have no perfinence here.

James Julian, Inc., 933 F Supp. 1251, 1256 (E.D. Pa. 1996).
21
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~C.  SCL Has Not Made a Plausible Showing, Much Less a Compelling
One, that Other Considerations Render the Exercise of Jurisdiction
Unreasonable.

SCIL corresily identifies the factors considered in determining whzther personal jurisdiction
is reasomable: (1) the extent of a dsfmdm:t's'purpos"eﬁﬂ contacts with the forum, (2) the burden on
the defendant in defending in the forum, (3) the extent of any conflict with the sovereignty of the
defendant’s state, (4) the forum’s interest in adjudicating the dispute, (5) the most efficient judicial
resolution of the controversy, (6) the importance of the forum to the plaintiffs interest in
convenient and effective relief, and (7) the existence of an alternative forum. Harris Rutsky & Co.
Iny, Servs,, Inc. v. Bell & Clements Lid., 328 F.3d 1122, 1132 (9th Cir. 2003). But there is no
Jjustifiable basis for 3CL's attempts to stretch the facts in order to 1ilt these criteria in is favor.

The blanket assertion, regarding the first criterion, that *SCL has no purposeful contacts
with Nevada"® is flagrantly false. As demonstrated above, SCL's purposeful contacts with
Nevada are persistent, extensive and substantial,

Nor will SCL be unduly burdened by litigating in Nevada, Its two top executives live and
work here, and it regularly operates its business from here. Nevada can hardly be a congenial
place to conduct business and, at the same time, an onerous place to defend actions arising from that
business.

SCL invokes the specter of a conflict with Hong Kong sovereignty because of Hong Kong's
interest in governing companies whose stock is listed on the Ho;g Kong Stock Exchange. But this
supposed conflict is illusory. The controversy here is not a securities fraud claim, but a private

contract dispute. In this context, it mekes no difference where SCL's stock happens to be listed,

el Petition 41:22-23 (emphasis added).

22
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1} Hong Kong thus has little interest in the matter. The sovereigniy argument, moreover, cuts both
2 ways. SCL, after all, is not the sole defendant. LVSC, a Nevada corporation, is also a defendant,
3 .
s Nevadz, accordingly, has at leest as great an interest as Hong Kong, if not greater.
5 That, in tum, implicates the fourth criterion, #.2., the forum's interest in deciding the dispute,
& |t Nevada has a vital inferest in the conduct of its gaming Hoensees, of which LVSCisone. Nevada's
7 || gaming laws, moreover, and thus its interests extend to LVSC's foreign gaming operations in
8 | Maca, as SCL itself has admitted.5 Jacobs has raised gravely serious questions regarding the
2 conduct of LVSC, SCL and their senior management. Clearly, therefore, Nevada has a paramount
10 -
interest in the adjudication of this dispute.
11
12 Nevada is also the most efficient forum to resolve this dispute, for the bulk of Jacoby’ claims
13 || stem from his contractnal relationships with Nevada-based LVSC. Tt is also the most convenient
14 || forum for Defendants since SCL has ifs own substantial ties to the State and LVSC is headquartered
15 " here, Although Jacobs' stock option agreerent with SCL includes a Hong Kong choice-oflaw
16 i provision, SCL has not identified any substantive conflict between Nevada and Hong Kong law.?
17 ’ .
Bven if such a conflict existed, moreover, Nevada courts are perfectly capable of applying Hong
18 ’ '
15 Kong law. See NRCP 44.1. Hence there i3 “no connection between the parties’ choice-of-law
20 || provision and the issue of reasonableness” because "a court van exercise jurisdiction, and at the
23
8 See SCL prospectus {Appx. 3, Exh. 3], p. 43
22
o SCL's discussion of procedural differences, such as the absence of 2 jury under Hong Kong
23} law (see Petition 42:24-27) misstates the scope and effect of the choice-of-law provision, which
4 recites that inferpretation of the agreement i8 to be governed by Hong Kong law. See Appx. 2
24 (Part2), Exh, C] ¥ 14, It does not, and legally could not, bind the interpreting court to adopt the
25 | Jjudicial procedures of Hong Kong law. To the extent SCL’s Petition also takes a passing swipe at
the substantive viability of Jacobs’ ¢ontract claim against SCL (e Petition at 12:16 ~ 13:4), Jacobs
26 || would note that the district court denied SCL’s subsequent efforts to have this ¢laim dismissed.
o 27 See Order Denying SCL’s Motion to Dismiss Plaintifi’s Second Cause of Action dated 7/6/11,
23
28
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1 8 same time, apply the law of another [jurisdiction}.” Card Player Media, LLC v. The Waat Corp.,
2 2009 WL 948650, at *4 (D. Nev. Apr. 6, 2009). The district court's ability to apply choice-of-law
3
A rules, indeed, further undermines SCL's misplaced emphasis on Hong Kong sovereignty, for any
5 conflicting sovereignty interests can be accommodated throngh choice-of-law rules, thus rendering
& || that factor one of little importance in assessing reasonableness. Allstar Marketing Group, LLC v.
7 || ¥our Store Online, LLC, 666 F.Supp.2d 1109, 1125 (C.D. Cal. 2009).
1 . .
. 8 Becanse Nevada is the most efficient forum fo resolve this dispute, having the Nevada
2 l cowrts adjudicate it is also important to Jacobs' inferest in convenient and effective relief
10| l
Otherwise, as SCL would undoubtedly prefer as a tactical coup of atirition, Jacobs would be forced
11 ’
12 to litigate his claims on the other side of the globe. Finally, SCL acknowledges that Nevada has 2
13 || competent legal system with a sitong interest in the controversy.®®
14 On this record, SCL cannot satisfy, and has not satisfied, its burden of proving that
15 | Nevada's exercise of personal jurisdiction over it is imreasonable.
16 D.  Jacobs Has Requested the Opportunity to Conduct Jurisdictional
19 Discovery, If Necessary,
i8 Courts have frequently held that the party opposing a jurisdictional challenge is entitled to
13 conduct discovery vegarding jurisdiction “where pertinent facts bearing on the question .of
20 Jjurisdiction are confroverted or where a more satisfactory showing of the facts is necessary.” Laud
21
v. U.S. Dept. of Interior, 342 F.2d 1080, 1693 (9th Cir. 2003). Jacobs obviously agrees with the
22
23 district court that he has already satisfied his burden of making a prima facie showing of
24 |} jurisdiction over SCL based on the evidence adduced to date. If, however, this Court determines
254l that additional information on SCL’s contacts with Nevada is necessary to determine whether the
. 28
@ See Petition 43:4-6.
27
24
28
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district court may properly assert jurisdiction over the company, Jacobs hereby renews his request

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

61

CONCLUSION

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

DATED this 25th day of July, 2011,

Respectfully submitted,
CAMPBELL & WILLIAMS

#AMPRELL, ESQ. {#1216)
7. COLBY WILLIAMS, ESQ, (#5549)
700 South Seventh Street
Las Vegas, Nevada §9101
Tel, (702) 382-5222
Fax. (702) 3820540

Attorneys for Real Party iv Interest
Steven C. Jacobs

i

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

25
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“ CERTIFICATE OF SERVICE

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

corvect copy of the foregoing Answer of Real Party in Interest Steven C. Jacobs to Petition for
Writ of Mandamus, in the Alternative, Writ of Prohibition 1o thé following:

The Honorable Elizabeth Gonzalex
Eighth Judicial District Court
Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

W o s oMU s W N

———
I

Glaser Weil Fink Jacobs Howard Avehen & Shapiro, LLP
Patricia Glaser, Bsq,

Stephen Ma, Eaq.

3763 Howard Hughes Parkway, Suite 300

Las Vegas, NV 89159 ’

E o
BoR O

Attorneys for Defendant Sands China Ltd.

-t
W

Holland & Hart, LLP

J. Stephen Peek, Esq,

Justin C., Jones, Esq.

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

P O
S N U TN

Attorneys for Defendant Las Vegas Sands Corp.
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An mfployeﬁaf Campbell & Wilifhms
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IN THE SUPREME COURT OF THE STATE OF NEVADA

SANDS CHINA LTD., No. 58294
Petitioner,

vs,

THE EIGHTH JUDICIAL DISTRICT
COURT OF THE STATE OF NEVADA,

IN AND FOR THE COUNTY OF FILED
CLARK; AND THE HONORABLE :

ELIZABETH GOFF GONZALEZ, AUG 26 201
DISTRICT JUDGE,

TRACIE K, LINDEMAN

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

=

ORDER GRANTING PETITION FOR WRIT OF MANDAMUS

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

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

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

evidence, whether at a‘h.earing before trial or at trial. While the order

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

In MGM Grand, Ine. v. District Court, 107 Nev. 65, 807 P.2d
201 (1991), we held that jurisdiction over a nonresident corporation could
not be premised upon tl;at corporation’s status as parent to a Nevada
corporation., Similarly, the United States Supreme Court in Goodyear
Dunlop Tires Operations, S.A, v. Brown, 131 8. Ct. 2846 (2011), considered

whether jurisdiction over foreign subsidiaries of a U.S, parent corporation

was proper by looking only to the subsidiaries’ conduct; the Court
suggested that including the parent’s contacts with the forum would be, in
effect, the same as piercing the corporate veil. Based on the record before
us, it is impossible to determine if the district court in fact relied on the
Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.

Accordingly, hakving reviewed the petition, answer, reply, and
5ther documents before this court,! we conclude that, based on the

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

1Pstitioner's motion for leave to file a reply in support of its stay
motion is granted, and we direct the clerk of this court to detach and file
the reply attached to the August 10, 2011, motion. We note that NRAP
27(a)(4) was. amended in 2009 fo permit a reply in support of a motion
without specific leave of this court; thus, no such motion was necessary.
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SuphEne Count

or
NEVADA,
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cited above, the petition should be granted, in part. We therefore direct
the district court to revisit the issue of personal jurisdiction over petitioner
by bolding an evidentiary hearing and issuing findings regarding gensral
jurisdiction, If the district court determines that general jurisdiction is
lacking, it shall consider whether the doetrine of transient jurisdiction, as
set forth in Cariaga v. District Court, 104 Nev. 544, 762 P.2d 886 (1988),
permits the exercise of personal jurisdiction over a corporate defendant
when a corporate officer is served within the state. We further direct that
the district court shall stay the underlying action, except for matters

‘yelating o a determination of personal jurisdiction, until a decision on

that issue has been entered. Wa therefore

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

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

dﬁ]_« R : .J.

Saitta

/«La.uéui\.a. - “—ﬂmm-a

Hardesty Parraguirre

ZPetitioner’s motion for a stay is denied as moot in light of this
order. :
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ces

Hon. Elizabeth Goff Gonzalez, District Judge
Glaser, Weil, Fink, Jacobs, Howard & Shapiro, LLC
Campbell & Williams

Eighth District Court Clerk
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James J. Pisanelli, Esq., Bar No, 4027
1IP@pisanellibice.com
Todd L. Bice, Esq., Bar No, #4534
TLB@pisanellibice.com
Debra L. Spineili, Esq., Bar No. 9693
DLS@pisaneliibice com

ISANELLI BICE PLLC
3883 Howard Hughes Parkway, Suite 800
Las Veges, Nevada 82169
Telephone: (702) 2142100
Facsimile: (702)214-2101

Attorneys for Plaintiff Steven C. Jacobs

DISTRICT COURT’

CLARX COUNTY, NEVADA

STEVEN C.JACOBS, CaseNo:  A-10-627691
Dept. No: X1

Platntiff,
v,
LAS VEGAS SANDS CORP,, a Nevada PLAINTIFE'S MOTION TO CONDUCT
corporation; SANDS CHINA LTD.,a JURISDHCTYONAL DISCOVERY

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

Defendants.

AND RELATED CLAIMS

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

(and does not even try to) claim that Jacobs’ assertion of personal Jurisdiction over Sands China is

PA404
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24
25
26
27
28

‘clearly frivolous, the cases are legion in holding that Jacobs is entitled to conduct expedited
Jurisdictional discovery in anticipation of the evidentiary hearing. -

This Motion is based on the aftached ‘Memorandum of Points and Authorities and any
additional argument this Court chooses to consider.

DATED this 21st day of September, 2011.
PISANELLIBICEPLLC

By: __/sf James }, Pisanelli
James J. Pisanelli, Esq., Bar No. 4027
Todd L, Bige, Esq,, Bar No, #4534
Debra L, Spinelli, Bsq., Bar No. 9695
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevads 89169

Attorneys for Plaintiff Steven C. Jacobs

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

, 2011, at _ _.m., in Department X1, or as soon thereafter as counsel may be
heard, to bring this MOTION TO CONDUCT JURISDICTIONAL DISCOVERY on for
hearing.

DATED this 21st day of September, 201 1.

PISANEBLLI BICRPLLC

By: _ /s/ James J, Pisanelli
James J. Pisanellt, Bsq., Bar No, 4027
Todd L, Bice, Esq., Bar No. #4534
Debra L. Spinelli, Esq., Bar No. 9695
3883 Howard H:ghes Parkway, Suite 800
Lasg Vegas, Nevada 89149

Attorneys for Plaintiff Steven C. Jacobs

Regional Justice Center, Eighth Judicial District Court, Las Vegas, Nevada, on the __ day of |
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MEMQRANDUM OF POINTS AND AUTHORITIES
L INTRODUCTION

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

Sands China's apparent belicf that Jacobs and this Court are limited to whatever cvidence
they presently possess concerning Sends China's coritacts is plalaly without merit. Cowrt after
court holds that when a defendant seeks an early dismissal on grounds of personal jurisdiction,
and the assertion of jurisdiction Is not clearly frivolous, then the plaintiff is entitled to conduct
jt;risdiotinnal discovery prior to any consideration of the jurisdictional objection. And here,
Jacobs' claim of personal jurisdiction over Sands China is anything but frivolous,

H. ANALYSIS

Under NRCP 26(a), this Court may order the taking of discovery prior to the filing of &
Joint case conference report. One of the most ofi-cited reasons for permitting éar!y discovery is
when a defendant contests a co’unt’s personat jurisdiction. The showlng needed for a plaintiff to
obtain such discovery is quite minimal, All that this Court must conclude to trigger Jacobs’ right

to such discovery is that his claim of jurisdiction does not appear to be clearly frivolous:

We have explained that if "the plaintiffs claim is not clearly
frivelous fas o the basis for personal jurisdiction] ~ the district court
should ordinarily ailow discovery or jurisdiction in order to aid the
plaintiffin discharging' [his or her] burden”.

Metcalfe v. Renaissance Marine, Inc., 566 F3d 324, 336 (3d Cir. 2009) (citations omitted)
("Furthermore, we have found jurisdictional discovery particularly appropriate where the
defendant is a corporation."); Pat Clark Sporis, Inc. v. Champion Trailers, Inc., 487 F, Supp. 2d

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

3
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facts supporting jurisdiction, "court ordinarily should grant discovery regarding jurisdiction where
the parties dispute pertinent facts varying on the question of jurisdiciion or more facts‘ are
needed.™), . ‘

Indeed, while he has already done so, Jacobs need not establish a prime facte case of
personal jurisdiction in order to obtain discovery, Rather, all he need show is a "colorable basis”
for jurisdiction or "some evidence" for believing that jurisdiction exists, Calix Networks, Inc. v.
Wi-LAN, Ine., 2010 WL 3315739 *4 (N.D. Cal. Sept, 8, 2010); PowerStation, LLC v. Sorenson
Research & Dev. Trust, 2008 WL, 5431165, at *2 (D. 8.C. Deo. 31, 2008) {where plaintiff offered
mors than mere speculation and conclusory assertions, jurisdictional discovery warranted as it
will "aid this court in determining whether personal Jurisdiction exists . .. ).

Couris recognize that the failure to afford the plaintiff jurisdictional discovery when it
appears that.claims of‘jurisdicﬁén are not ¢learly frivolous constitutes an abuse of discretion. See,
2,8, Nuance Cmmen's, Inc. v Abbyy Software House, 626 P.3d 1222, 1237 (Ped, Cir. 2010
(roversing district court for "fallure to grant plaintiff jurisdictional discovery because such
discovery should ordinarily be granted where the facts bearing upon question of jurisdiction are in
dispute”); Patent Rights Protection Group v. Video Game Tech., Ine., 603 F.3d 1354, 1372 (Fed.
Cir. 2010) {reversing because plaintiff's request for jurisdictional discovery was not based on a
mere hunch and thus “discovery may unearth facts sufficient to support the exercise of personal
Jurisdiction over one or both of the compantes.”); Laub v. U.S. Dept. of Interior, 342 F.3d 1080,
1093 (9th Cir. 2003) (district court abused disoretion by refusing to grant jurisdictional discovery
since such discovery should ordinarily be granted when the Jurisdictional facts are contested):
Central States, Se & Sw Arsa Extension Fund v. Phancorp Reinsurance Co., 440 F.34 870, 877-
78 (7th Cir, 2006} (finding that district court erred in denying jurisdictional discovery for claims
of general jurisdiction, explaining that "it is not surprising that [the plaintiff] can do little more
than suggest® certain minimum contacts given the denial of jurisdictional discoveryy; Bower v.
Wurzburg, 501 S.B.2d 479, 488 (W.Va, 1998) ("We belleve that it is inequitable io require a

plaintiff to come forward with 'proper evidence detalling specific facts demonstrating’ personal
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Jurisdiction, yet deny him or her access to reasonable jurisdiction discovery through which such
evidence may be obtained, particularly Ina coqtplcx case such as this one.”),

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

1. The deposition of Michael A, Leven ("Leven"), a Nevada resident, who
simultaneo‘gsly served as President and CQO of Las Vegas Sands Corp. ("LVSC") and CEO of
Sands China (amang other titles);

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

3. The deposition of Kenneth J. Kay ("Kay™), upon information and belief 2 Nevada
resident, and LVSC's Executive Vice President and CFO, who, upon informati.on and belief,
participated in the funding efforts for Sands China; -

4. The deposition of Robert G. Goldstein ("Coldstein®), 2 Nevada resident, and
LVSC's President of Global Gaming Operations, who, upon information and betief| actively
participates in international marketing and development for Sands China;

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

6. Documents that will establish the date, time, and location of each Sands China
Board meeting (including the meeting held on April 14, 2010, at 9:00 am, Macau Time/Aprit 13,
2010, at 6:00 p.m. Las Vegas time), the location of each Board member, and how they
participated in the meeting;
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7. Documents that reflect the travels to and from Macaw/China/Hong Kong by
Adelson, Leven, Goldstein, andfor any other LYSC's executive for any Sands China related
business (including, but not limited to, flight lo;;s, travel itineraries);

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

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

10.  Alt documents that reflect that the negotiation and execution of the agreements for
the funding of Sands Ching oceurred, in whole or in part, in Nevada;

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

2. All documents that reflect global gaming and/or international player development

efforts, including efforts lead by Rob Goldstein who, upon information and belief, oversees the

active recruitment of VIP players to share between and among LVSC and Sands China properties, :

player funding, and the transfer of player funds.

13, All agreements for shared servicss between and among LVSC and Sands China or
any of its subsidieries, including, but not limited to, (1) procurement services agreements;
(2) agreements for the sharing of private jets owned or made avsilable hy LVSC; and
{3) wademark license agreements;

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

its purpose, how it operates, and that reflect the actual transfer of funds;
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15, All documents, memoranda, emails, and/or other correspondence that reflect
services performed by LVSC (including LVSC's executives) on behalf of Sands China, including,
but not limited to the following areas: ‘( 1) site design and development oversight of
Parcels S and 6, (2) recruitment and interviewing of potential Sands China executives; (3)
marketing of Sands China properties, including hiring of outside consultants; 4 negotiation ofa
possible joint venture betwesn Sands China and Harrah's; and/or (5) the negotiation of the sale of
Sands China's interest in sites to Stanley Ho's company, SIM;

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

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

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

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

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

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

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

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

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

squarely at issue.

DATED this 21st day of September, 2011.
PISANBLLI BICEPLLC

By: __/ ¢s I, Pisanel
James J. Pisanelli, Esq., Bar No. 4627
Todd L. Bice, Esq., Bar No. #4534
Debra L., Spinelli, Esq., Bar No, 9695
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169

Attorneys for Plaintiff Steven C. Jacobs
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RIIFICATE OF SERV}
T HEREBY CERTIFY that | am an employee of PISANELLI BICE PLLC, and that on this

215t day of September, 2011, T caused to be sent via emall and United States Mail, postage
prepaid, true and correct copies of the sbove and foregoing PLAINTIFF'S MOTION TO
CONDUCT JURISDICTIONAL DISCOVERY properly addressed to the fol lowing: ‘

Patricia Glaser, Esq.

Stephen Ma, Bsq. .

Andrew D, Sedlock, Esq.

GLASER WEIL

3763 Howard Hughes Parkway, Suite 300

Lag Vegas, NV 89169
laser(@glaserweil.oo

sma@glaserwel].com

asedlock@elaserweil.com

J. Stephen Peck, Bsq.

Justin C, Jones, Bsq,

Brian G, Anderson, Esq,
HOLLAND & HART

9555 Hillwood Drive, Second Floot
Las Vegas, NV 89134

eek@@hollandhart.co
il llandhart.cox
anderso ollandhart.c

/o Kimberly Peets
An employee of PISANBLLI BICE PLLC
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James J. Pisanelli, Esq., Bar No. 4027 CLERK OF THE COURT
JIP@pisanellibice.com
Todd L. Bice, Esq., Bar No, 4534
TLB@pisancllibice.com
Debra L. Spinelli, Esq., Bar No. 9695
DLS{pisanellibice.com

TSANELLI BICE PLL:C
3883 Howard Hughes Parkway, Suite 800
Las Vegas, Nevada 89169
Telephone: (702)214.2100
Facsimile: (702)214-2101

Attorneys for Plaintiff Steven C. Jacobs

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, Case No.:  A-10-627691
Dept.No.: XI
Plaintiff,
V.
PLAINTIFF STEVEN C. JACOBS'
LAS VEGAS SANDS CORP,, a Nevada " OPPOSITION TO SANDS
corporation; SANDS CHINA LTD,, a , CHINA LTD.'S MOTION FOR
Cayman Istands corporation; DOES 1 CLARIFICATION OF
through X; and ROE CORPORATIONS JURISIDICTIONAL DISCOVERY
I through X, ORDER
Defendants,
' Hearing Date: October 13,2011
AND RELATED CLAIMS ; Hearing Time: 9:00 a.m.

L INTRODUCTION

Sands China Ltd.'s ("Sands China") should have been forthright and labeled its latest
motion for exactly what it is: A motion for reconsideration of this Court's order allowing Steve C.
Jacobs ("Jacobs") to conduct limited jurisdictional discovery prior to the Supreme Court ordered
evidentiary hearing on whether this Court has personal jurisdiction over Sands China. Jacobs'
Opposition to this improper motion is simple; there is no need for clarification. To the contrary,
the Court was perfectly clear, both before and after Sands China sought clariﬁcatiqn during the

hearing.! Sands China knows this, but does not like the Court's order. So, without the legal or

! Despite claiming that there was no time for Sands China to seek clarification during the
hearing, (Mot, 8:27), Sands China did, indeed, do just that. "Ms. Glaser: And, Your Honor, we
wiil - I must apologize for the clarification, but I need to say it." (Sept. 27, 2011 Hrg. Trans.

1 .
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1 |} factual basis required for reconsideration, Sands China filed a motion for "clarification” seeking

yet another do-over,?

o8]

Jacobs graciously rejects Sands China's repeated, stubborn efforts to define and, indeed,
limit hiy theories of jurisdiction. Jacobs docs so for various reasons, the most obvious of which is
Sands China's failure to ever once correctly articulate Jacobs' theories, even when it claims to be
pulling directly from pleadings or hearing transcripts.” Rather than file a motion for supposed
clarification, Sands China could have read to the transcript from the Court's September 27, 2011

hearing where Jacobs ~ not Sands China ~ explained his theories and positions and this Court —

WO =~ Oy e W

not Sands China ~ determined the scope of the jurisdictional discovery and the basis therefore. A
10 }} brief recap, Jacobs' counsel summarized the "debate in November" (the since vacated evidentiary

11 || hearing on personal jurisdiction) as including the following categories:

g
g
R
Yum 12 [11  "general jurisdiction based upon what Sands China does here
5 %": . [in Nevadal,”
EHEd ‘
Eﬁvg [2]  "general jurisdiction based ;.xfpon the agency role of Las
SHZ 14 ‘(s:fegas Sands and what it performs here on behalf of Sands
el hina," ‘
258 15 o o
v %> [3]  "specific jurisdiction of what Sands China did here in relation
’""33 16 to the causes of action that was presented to you, and, of
% course,"
17
% [4]  "trensient jurisdiction of Sands China,"
18
19 . N

20 |} ("Hrg. Trans."), 46:16-20, attached hereto as Ex. 1.} Sands China's counsel proceeded to explain
why she disliked how the order allowed discovery of LVSC employee activities, and the Court
21 || stated: "[That is a factual determination that I will make after hearing the evidence at the time of
the evidentiary hearing.” (/d. 47:7-9.) Ms. Glaser persisted: "But the activities that you heard
22 || about were in their capacity as supervisory activities," (/d. 47:21-23) The Court made expressly
clear its understanding of Sands China's position but still did not rule the way Sands China
23 ||'wanted: "I understand that's your position. That is a factual determination I will make at the time
of the ¢videntiary hearing.” (/d. 47:24-48:1)

2 As just one blatant example of Sands China's true intent, in its Motion, Sands China asks
25 ||this Court to "clarify its Jurisdictional Discovery Order so to eliminate” certain discovery the
Court expressly granted. (Mot. 8:14-15)) Tt also must be noted that Sands China's motion for
26 || "clarification" does not once refer to the transcript from the hearing, nor does it attach the
transcript as an exhibit. Of course, the transcript demonstrates that clarification is entirely
27 || unnecessary.

28 |° No one is asking Sands China to adopt Jacobs' theories, just to stop misstating them, It is
wasteful of everyone's time and resources.
2
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1 1§ (Hrg. Trans. 30:11-19). As if there could be any question, Jacobs again confirmed that "[2]ll of
2 || these issues will be debated.” (/d. 30:19.) For fear of not getting the last word and for fear of
3 |} what the discovery will reveal, Sands China chose to ignore the above and filed an entire motion
4 |1 for "clarification” on the false premise that the position was never articulated. Although this latest
5 || motion by Sands Defendants is an utter waste of time, Jacobs is compelled to respond to set the
6 || record straight.
7 {|1L.  DISCUSSION
8 Al As Everyone But Sands China Knows. One of Jacobs' Theories Of General
5 Jurisdiction Seeks To Explore The Simple Principle Of Acency.
= 10 Jacobs has stated that one of his theories of jurisdiction he seeks to explore and present
;55 11 || during the evidentiary hearing is "general jurisdiction based upon the agency role of Las Vegas
Ba
4 ;,j‘é 12 || Sands and what it performs here on behalf of Sands China." (Hrg. Trans. 30:11-19). Agency,
é%é 13 |j contacts, and personal jurisdiction is thoroughly supported by law. Indeed, the Nevada Supreme
§%§ 14 || Court has expressly stated that "[t]he contacts of an agent are atiributable to the principal in
é% § 15 || determining whether personal jurisdiction exists." Trump v, Eighth Judicial Dist. Court of State oj\' :
& gg 16 || Nev. In & For County of Clark, 109 Nev. 687, 694, 857 P.2d 740, 745 (1993) (citing Sher v.
% 17 {{Johnson, 311 F.2d 1357, 1362 (Sth Cir. 1990); see also Hillyer v. Overman Silver-Min. Co.,
3 18 |6 Nev. 31, 54 (1870) ("A corporation acting through an agent . . . is bound by the acts of such
19 {]agent just as any other principal would be by the acts of his agent.”).! Sands China ignored this
20 ||guiding law when it dogmatically argued that an “alter ego” theory is the only way a parent
21 || company's contacts can be imputed to its subsidiary for a minimum contacts analysis. Sands
22 || China's persistence did not change the outcome that the law atlows,
23 As stated by Jacobs' counsel during the hearing, "[t]he Ninth Circuit told us the agency
24 |ltest 'is satisfied by a showing that the subsidiary functions as the parent corporation's
25 || representative in that it performs services that are sufficiently 'rmpoftant to the foreign corporation
26
27 ||* It can also not go unsaid that although Sands China refers this Court to case law in
footnotes on gratuitous points not refevant to the requested clarification, the body of the Motion is
28 || entirely without mention of any case citations. This is because Sands China must ignore the
controtling law on agency and jurisdiction in3mder to make its unsupportable arguments,
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that if it did not have a representative to perform them the corporation's own officials would
undertake to perform substantially similar services.” (Hrg. Trans. 25:10-18 (quoting Doe v.
Unocal Corp., 248 F.3d 915, 928 (9th Cir. 2001)). Thus, "if a subsidiary performs functions that
the parent would otherwise have to perform, the subsidiary then functions as merely the
incorporated department of its parent. Consequently, the question to ask is not whether the
American subsidiaries can formally accept orders for their parent, but rather whether in the truest
sense the subsidiary's presence substitutes for the presence of the parent.” (Jd. 25:18-25 (quoting
Unocal, 248 F.3d at 928),

Based upon the law Jacobs offered (and the dearth of law offered by Sands China), this
Court granted Jacobs' Motion to Conduct Jurisdictional Discovery so that, among other things,
Jacobs can inquire into "whether the people in Las Vegas Sands Corp. are acting as an agent and
performing functions that, had they not performed them, people in China for Sands China would
have to perform them themselves." (Hrg. Trans. 26:2-5.) If it needed to be clearer, Jacobs'
broadly sumzharized his discovery request, "at least on the general jurisdiction issue[:] we are
looking not only for Sands China and what it did on its own, we're also looking to see what did
Las Vegas Sands Corp. do as an agent for Sands China on circumstances where Sands China
would have had to perform these services on their own." (/d., 26:16-21) (emphasis added).

Despite these more than clear statements during the hearing on the discovery Jacobs
sought and received, Sands China actually argues ~ and put in writing ~ that "Plaintiff expressly
acknowiedges that he zls not . . . alleging any type of alter ego or agency relationship between SCL
and LVSC as the basis for jurisdiction.” (Mot. 6:15-18) (emphasis in original). As seems to be
routine, Sands China selects only the words and phrases that seem to support its point, but fails to
provide the Court with a complete and thus accurate picture. To fill in the purposefully omitted

blanks, before this Court and again to the Supreme Court, Jacobs stated that "Jacobs seeks to

establish jurisdiction over SCL based upon its own contacts with the forum, not just those

attributable to LVSC.") (Ex. A to Mot,, 4:25-27) (emphasis added). "Not just,” meaning "in
addition to." This must sound cerily consistent to the words uttered by Jacobs' counsel at the

hearing on the motion to conduct jurisdictional discovery and already recited above: “"[Wle are

4
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1 |{looking not only for Sands China and what it did on its own, we're alse looking to see what did
2 |l Las Vegas Sands Corp. do as an agent for Sands China on circumstances where Sands China
3 |l would have had to perform these services on their own.” (/d., 26:16-21) (emphasis added).
4 B.  This Court Rightlv Ordered The Depesitions Qf Kay and Goldstein,
5 Though teetering on a precipice of numbing redundancy, because of Jacobs' previously
6 || articulated and above-stated theories of jurisdiction, this Court ordered that if individuals "have
7 ljtitles as officers or dircctors of Sands China, [Jacobs is] going to ask them about the work they
8 {}did for Sands China. If they did any work on behalf of Sands China while they were acting as .
o ||employees or officers or directors of Las Vegas Sands, that is also fair game."
= 10 }| (Hrg. Trans. 46:6-10.) This flows nicely into Sands China's next logically flawed argument.
o
% 11 {}According to Sands China, this Court's order allowing Jacobs to depose individuals who wear two
o
g ;;;?; 12 |} hats, one for Sands China and once for LVSC (i.e., Adelson and Level), means that Jacobs is only
o3V
%gé 13 } entitled to discover information related to individuals who wear two hats. In other words, Sands
ooy .
g % Z 14 || China believes LVSC employeés without a Sands China title are off-limits.” No.
U g
%Eé 15 Jacobs informed this Court that Kemneth J. Kay ("Kay") and Robert G. Goldstein
2§
~ Eg 16 || ("Goldstein") are solely LVSC employees. (Jacobs' Mot. to Conduct Juris. Discovery, 9] 3-4, on
g
§ 17 || file with the Court.) With respect to Kay, Jacobs stated that Kay was, upon information and
© 18 {|belief a Nevada resident, and LVSC's Executive Vice President and CFO, who, also upon
19 || information and belief, participated in the funding efforts for Sands China, (/d. §3.) In other
20 |} words, Jacobs is informed and believes that Kay, as an employee of LVSC, acted on behalf of
21 |{Sands China. (Hrg Trans. 19:8-10 ("Mr. Kay, who has been involved in the financing for this
22 |l entity, financing that occurred, was negotiated, was exccuted here in Nevada.”), Similarly, with
23 respect to Goldstein, Jacobs informed the Court that Goldstein was a Nevada resident, and
24
s If Sands China missed the law on agency and how it relates to personal jurisdiction, the
25 | concept of sub-agency may be altogether lost. Nonetheless, LVSC employees acting on behalf of
Sands China need not have a Sands China title for their "sub-agent" acts to be attributable to
26 || Sands China for purposes of jurisdiction. See Greenberg's Estate v. Skurski, 95 Nev, 736, 739,
602 P.2d 178, 179 (1979) ("A subagent is a person appointed by an agent empowered to do so, to
27 i perform functions undertaken by the agent for the principal, but for whose conduct the agent
agrees with the principal to be primarily responsible.") (citing Restatement (Second) of Agency s
28 115(1) (1957)); see also Young v. Nevada Title Co., 103 Nev. 436, 439, 744 P.2d 902, 903 (1987)
{"The same person or entity may act as the agent for two parties . . . ).
5
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1 |{LVSC's President of Global Gaming Operations, who, upon Jacobs' information and belief,
2 || actively participated in international marketing and development for Sands China. (Jacobs' Mot.
3 ilto Conduct Juris. Discovery, § 4; Hrg. Trans, 19:10-14 ("Mr. Goldstein, a person who was
4 || involved in the international marketing cfforts for these VIPs that we've talked about before, and a
5 |} substantial role in the development of these properties owned and controlled by Sands China.").
6 Jacobs' counsel clearly stated the intent behind the discovery request with respect to these
7 1} two deponents: |
8 We're looking to see what Mr. Goldstein wants to do in connection
with this VIP marketing with or without a contract. Is that something
9 that would have to be done out of China if he didn't do it? What
about the financing with Mr. Kay? If he's not performing those
= 10 functions here in Las Vegas for Sands China, would Sands China
g . have to have somebody elsc on their own payroll doing it?
ggg 12 11(26:16-27:4) With full knowledge that these two deponents are LVSC employees, this Court
g %é 13 {jordered that Jacobs was permitted to conduct the depositions of Kay and Goldstein, and can
g%ﬁ 14 j}inquire into "work done on or - - done for or on behalf of Sands China" irrespective of the fact
g%&g 15 |lthat they do not simultaneously have a title with Sands China. (Jd. 43:21-23, see also id
& gg 16 ||44:11-13.) Thereis no need for clarification, and no basis for reconsideration,
% 17 C. Sands China Asks This Court To Clarify Its Order Regarding Discoverable
2 3 Documents By Eliminating All Previouslv-Granted Requests.
19 Similar fo its mistaken position on discovery related to LVSC employees, Sands China
20 believés that all categories of documnents that this Court permitted Jacobs to discovery should be
21 || ¥clarificd” so as to be eliminated. More specifically, Sands China asks this Court to "limit all
22 |{document requests relating to SCL's contacts with Nevada," which Sands China (rather
23 junbelievably) claims to be none. (Mot. 9:15-17.)  And, rather unremarkably, Sands China asks
24 || this Court to eliminate discovery related to every single document request that this Court ordered.
25 ||(Mot. 9:4, 9, 12.)
26 For the same reasons articulated above, including Jacobs' actual theories of jurisdiction
27 || supported by Nevada law and the discoverability of information through the depositions of Kay
28
6
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1 lland Goldstein, the discovery requests granted by this Court are entirely proper and need no
2 |} clarification.
3 D. Sands China's Obvious Aftempt To Shorten The Relevant Discovery Period
4 Through "Clarification” Must Be Rejected.
5 Finally, Sands China seeks a “clarification” of the time period for the ordered
6 || jurisdictional discovery. Again, no clarification or reconsideration is necessary. This Court
7 1] ordered that Jacobs is permitted to conduct jurisdictional discovery on Sands China's contacts
8 I with Nevada from January 1, 2009 up to and until October 20, 2010 (the date Jacobs filed the
9 || Complaint). Sands China may not recall, but the parties, including Sands China, already
8 10 || stipulated that January 1, 2009 to October 30, 2010 was the relevant time period for discovery.
% 11 |} (Stipulation & Order re ESI Discovery, dated June 22, 2010, attached hereto as Ex. 2.) Of course,
@
g g‘é 12 || Sands China wants to forget that now, trying instead to shrink the relevant time period by pushing
ggé 13 || the start date back nearly 11 months (to November 30, 2009) and cutting three months off the
g g % 14 }} back end (to July 23, 2010). Importantly, Jacobs has requested discovery related to theories of
g%g 15 || general, specific, and transient jurisdiction. (Hrg. Trans. 30:11-19.) Sands China's motive to
& g}’cj 16 || obtain a shorter "relevant period” is plainly obvious but also unsupported by law,
I 17 The focus of general jurisdiction is all of a defendant's contacts with the forum state.
% 18 [| Trump v. Eighth Judicial Dist. Court of State of Nev. In & For County of Clark, 109 Nev. 687,
19 [1699, 857 P.2d 740, 748 (1993) ("General jurisdiction occurs where a defendant is held to answer
20 {}in a forum for causes of action unrelated to the defendant's forum activities.”). In confrast, the
21 || focus of specific personal jurisdiction is more narrow, and may be established only where the
22 || cause of action arises from the defendant's contacts with the forum. /d. Accordingly, the time
23 || period for examining a defgndaat‘s contacts for the purposing of establishing jurisdiction is
24 |jslightly different, depending upon which type of jurisdiction a party is seeking to establish, In
25 ||either case, "[tthe determination of what period [to examine a defendant's contacts with the
26 || forum] is reasonable in the context of cach case should be left to the court's discretion." Metro.
27 ||Life Ins. Co. v. Robertson-Ceco Corp., 84 F.3d 560, 569-70 (2d Cir, 1996) ("The minimum
28
7
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1 || contacts inquiry is fact-intensive, and the appropriate period for evaluating a defendant's contacts
2 i will vary in individual cases.").
3 When detenmining if a court can exercise specific jurisdiction over a party, courts consider
4 |} "the defendant's contacts with the forum at the time of the events underlying the dispute. . . ."
5 11.Steel v. United States, 813 F.2d 1545, 1549 (9th Cir. 1987) ("when the events that gave rise to the
6 i} suit occurred”). However, "[i]n general jurisdiction cases, district courts should examine a
7 |} defendant's contacts with the forum state over a period that is reasonable under the circumstances-
8 |\ up to and including the date the suit was filed" to determine whether a defendant's contacts meet
9 | the requirements for general jurisdiction. Metro. Life Ins. Co., 84 F.3d at 569-70 (emphasis
§ 10 || added); accord Harlow v. Children's Hosp., 432 F.3d 50, 64-65 (1st Cir. 2005) ("It is settled law
%’ "11 |} that unrelated contacts which occurred after the cause of action arose, but before the suit was
Lé?‘% 12 || filed, may be considered for purposes of the general jurisdiction inquiry."); see also Pecoraro v.
g gé 13 || Sky Ranch for Boys, Inc., 340 F.3d 558, 562 (8th Cir. 2003) ("Minimum contacts [for general
§§% 14 || jurisdiction analysis] must exist either at the time the cause of action arose, the time the suit is
é%é 15 || filed, or within a reasonable period of time immediately prior to the filing of the lawsuit."). See
=<2 16 || generally 4 Wright & Miller, Fed. Prac. & Proc. Civ. § 1067.5 (3d ed)) (discussing general
% 17 jjjurisdiction and stating "a court should consider all of a defendant's contacts with the forum state
2 18 |l prior to the filing of the lawsuit. .. .").
19 Working backward and addressing the end date for jurisdictional discovery, it is no
20 |]surprise that Sands China would like to stop any contacts analysis on the day that the Sands
21 || Defendants escorted Jacobs off property and to the ferry — July 23, 2010. Michael Leven
22 || subsequently assumed the position of Interim President and CEO when Jacobs was terminated,
23 {jand, Jacobs is informed and believes that Leven conducted much and many of his Sands China
24 || duties from his home state of Nevada. Thus, although Sands China may want to dictate discovery
25 || so to eliminate any inquiry into Leven's activities as interim President and CEO of Sands China,
26 || because one of Jacobs' theories (indeed, the theory with which this Court agreed) of jurisdiction is
27 || general jurisdiction, there is no legal support for Sands China's latest act of desperation to shorten
28 il the relevant period of jurisdictional analysis,
8
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1 Sands China also seeks to dictate the start date for jurisdictional discovery., Rather than
2 |} the previously stipulated and ordered date of January 1, 2009, Sands China now believes that the
3 || start date for jurisdictional discovery must be the date that Sands China completed its initial IPO:
4 {| November 30, 2009. To make this argument, Sands China conveniently omits its own corporate
5 |{ history, as well as Jacobs' role in that history. LVSC began discussing the possibility of an IPO of
6 || the Macao operations in 2008 as they were on life support and a recapitalization was necessary to
7 {avoid a default of their debt covenants. In early 2009, prior to Mr. Jacobs joining LVSC,
8 |iMr. Leven shared board documents with him and solicited his input in several key areas. Jacobs'
9 || relationship with the Sands Defendants continued from that date until he was escorted off
2 10 || property. Even before Jacobs began to assist the Sands Defendants, there were many steps in the
&K
g 11 || process that culminated in Sands China going public on November 30, 2009; a process which
I
u= 12 l}included among other things, the incorporation of Sands China in the Cayman Islands months
swck 2o OTY
%%é 13 || before, on July 15,2009. (Aff. of Anne Salt, 4 3, attached hereto as Ex. 3.)° For instance, prior to
AR
‘é’g% 14 || the November 30, 2011 completion of the IPO, Sands China and LVSC, on behalf of Sands
o
géﬁ 15 || China, entered into various contracts, most of which likely are relevant to and discoverable on the
N> ‘ .
B gg 16 |lissue of jurisdiction.” In addition, Jacobs is entitled to discover information into any
-]
§ 17 || pre-incorporation, predecessor in interest contracts and activities that would constitute contact
e 18 || with Nevada (e.g., work performed on behalf of LISTCO or NEWCO, which all knew was to be
19
8 Sands China originally offered Ms. Salt's Affidavit as an exhibit to its Motion to Dismiss | -
20 |} for Lack of Personal Jurisdiction, filed on December 22, 2010. Jacobs does not a%ree with most
of Ms. Salt's testimony, and refers the Court to the affidavit for the sole purpose of the testimony
21 || Ms. Salt offered in paragraph 3 thereof.
22 {7 Without even referencing third parties, Sands China and LVSC have entered into contracts
that pre-date the completion of the IPO. (£.g, Errata to Sands China's Motion to Dismiss, on file
23 | with the Court) However, there also are various contracts that LVSC entered into on behalf of
Sands China prior to the complction of the November 30, 2009 IPO, For instance, prior to the
24 |{IPO, LVSC entered into an agreement with BASE Entertainment ("BASE"), an entity doing
business in Nevada, whereby BASE received free rent in a theater for Parcels 5 and 6 and
25 ||exclusive rights to brand the Cotai Arena. According to that contract, LVSC was the recipient of
funds for the branding of the Cotai Arena despite that the Arena was listed as a Sands China asset
26 || on the prospectus. ) )
With just these few examples, it is clear that allowing Sands China to re-trade on a time
27 || limitation would render these relevant documents beyond the scope of jurisdictional discovery
" (which is Sands China's intent).
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The IAA process is administered in .Macau by the only entity authorized to deal with casino
player accounts, VML, which holds the gaming subconcession in Macau. See SCL Initial Offering
Document, Ex. “A” to SCL Motion to Dismiss; see also Affidavit of Anne Salt, 19. SCL further
demonstrated that Jacobs’ own proffered evidence, a redacted JAA account spreadsheet, proved thét
itis VML, not SCL, that is involved with the IAA process in Macau. Jacobs has offered no
response or evidence to support his claim.

Again, in order to demonstrate a basis for jurisdictional discovery, Jacobs must demonstrate
that the requested discovery is relevant and would have an impact on the Court’s determination of

general personal jurisdiction. See, e.g., Laub, 342 F.3d at 1093. In regard to Request No. 14, SCL
1 has already proven, through uncontested evidencé and Jacobs’ own evidence, that SCL has no
. involvement either with the physical transportation of money from Macan to Las Vegas, or with the
= JAA process (which is undeniably handled by VML in Macau). In each instance, SCL has
» demonstrated that the underlying allegations have no basis in fact, and therefore cannot be used as
1 proper topics for jurisdictional discovery. Jacobs’ request therefore falls into the “attenuated and
. based on bare allegations in the face of specific denials” category of jurisdictional claims that are

16
not entitled to jurisdictional discovery.

Howard Avchen = Shapire v

Glaser Weil Fink Jacobs

17
D, Jacobs Should Be Precluded From Taking Jurisdictional Discovery Because He

18
Is In Possession of Stelen Documents

19
As addressed more fully in SCL’s accompanying Motion in Limine, Jacobs and his counse}

20
are currently in possession of documents stolen from both SCL and LVSC, which Jacobs’ prior .

21
counsel has admitted contain both privileged and confidential information. With the parties®

22
exchange of witnesses and documents on September 23, 2011, Jacobs® counsel has made clear that

23 ,
he intends to use the stolen documents to prepare for the evidentiary hearing scheduled for

24
November 21-22, 2011, and presumably to conduct his yequested jurisdictional discovery.
25
A party’s obligation (along with its legal representative) to return improperly acquired
26
documents which contain privileged, confidential and/or proprietary information is well

27
documented, as is the prohibition against using this information in a legal proceeding. See ABA

28

Comm. on Ethics and Professional Responsibility, Form Op. 368 (1992) ("Inadvertent Disclosure of
12

743658.4
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Confidential Materials"). dccord, Milford Power Ltd. Pavinership v. Neu} England Power Co., 896
E. Supp. 53, 57 (D. Mass. 1995); Resolution Trust Corp. v. First of America Bank, $68 F, Supp.
217,219, 220 (W.D, Mich. 1994) (ordering destruction of improperly received documents plus all
copies and "all notes relating to” it); see also Zahodnick v. International Business Machines Corp.,
135 F.3d 911, 915 (4th Cir. 1997) (holding that confidential and/or stolen information cannot be
supplied to a third party, even if it is that party’s attorney).

These principles are equally applicable when an attorney represents a former employee ina
lawsuit against the employer. See e.g. Nevada Rules of Professional Conduct, Rule 4.4 {stating that
“[i]n representing a client, a lawyer shall not . . . use methods of obtaining evidence that violate the
10 legal rights of [a third party]"). Such rights ifnolude the right not to have privileged and confidential
information disclosed. See Arnold v, Cargill, Inc.,, 2004 U S. Dist. LEXIS 19381, 2004 WL

i1

12
2203410, at *7 (D. Minn, 2004) (recognizing a corporation's legal "rights to confidentiality and

i3

jacobs

Howard Avchen & Shapiro u.»

privilege").
14
It is undisputed that Jacobs® counsel is in possession of documents he obtained from SCL

15
and LYSC without permission and which contain, at the very least, privileged and confidential

15

Glaser VWeil Fink

information. Additionally, Jacobs’ counsel has an ethical duty to return these documents, and the
v Court should precludé the use of such documents in connection with the Evidentiary Hearing,
i
i

i

18

19

20

21

22

23

24

25

26

27

28
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1
I, CONCLUSION
2
For the reasons set forth above, SCL respectfully requests that the Court deny Jacobs’
3 .
Motion to Conduct Jurisdictional Discovery in foll.
4
Dated September 26, 2011,
5
GLASER WEIL FINK,JACOBS
6 HOWARD AVCHE¥V& SHAPIRO LLP
7
By:
8 Patricia L. Glaser, Esq. (Pro Hac Vice Admitted)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
g Andrew D. Sedlock, Esq. (NBN: 91893)
3763 Howard Hughes Pkwy., Ste. 300
10 Las Vegas, Nevada 89169
Telephone: (702) 650-7900
11 Facsimile: (702) 650-7950
5 ~~
" g 12 Attorrneys for Defendant Sands China Lid,
L3 5
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e
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LAS VEGAS, NEVADA, TUESDAY, SEPTEMBER 27, 2011, 4:07 P.M.
{Court was called to order)

THE COURT: All right. Can everybody please
identify themselves who's participating in the argument on
Jacobs versus Sands,

MR. PISANELLI: Good afternocon, Your Honor. James
Pisanelli on behalf of the plaintiff.

MS. GLASER: Good afternoon, Your Honor. Patricia
Glaser for Sands China, here only on the issues involving the
evidentiary hearing.

MR. PEEK: And good afternoon, Your Honor. Stephen
Peek on behalf of Las Vegas Sands Corp.

THE COURT: Okay. I think I have four agenda itemsg,
some of which you don't know about. One is each of you has
submitted order shortening times, or at least éide has
submitted orxder shortening times. One is in the Las Vegas
Sands versus Jaccobs case, which I haven't signed, and one ig
in the Jacobs versus Las Vegas Sands case. One's by Ms.
Glaser, one's by Mr. Peek. Does anybody want to discuss with
me the briefing schedule that we should have before I have to
have a conference call like I just did with Mr. Backus and his
adverse counsel?

MR. PEEK: Well, Your Honor, T sort of fail in the
same trap that you did with Mr. Pisanelli's wmotion that we're

here today on the jurisdictional discovery which, I think was

Somn mboA B vme W s sk b b e Bk s E i T AR ¢ bt M
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set on about three days' notice, We're happy with three days'
notice.

MR. PISANELLI: Three days' notice on an issue that
has no relevancy until November? I'd ask Your Honor t£o give
us the appropriate amount of time to respond to what appears
to be --

THE COURT: The motion in limine.

MR. PEEK: I was just talking about my motiocn.

THE COURT: See, I've got a motion for sanctions,
and Itve got a motion in limine.

MR. PEEK: Yeah. I -~

THE COURT: I've got two different kinds of wotions,

MS. GLASER: Actually, the ~-

MR. PISANELLI: This is all news to we. I haven't
seen them.

THE COURT: Oh. Okay.

MS. GLASER: Your Honor, with respéct to the motion
in limine, which I -- is the only one that I can address, we
would like it as guickly as humanly possible. Mr. Pisanelli
has been served with a motion in limine., We are asking for -~
that the -- no documents stolen by Mr, Jacobs be utilized in
connection with anything having to do with the evidentiary
hearing. And I think that issue needs to be resolved as soon
as possible by Your Honor.

THE COURT: Okay.

B I = LIRNRURCREY - B P NEU PO NSy SR N oF 2 e PR 5 - A
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1 MR. PISANELLI: 1I'll object to --

21 THE COURT: Well, wait.

3 _ MR. PISANELLI: I'm sorry.

4 THE COQURT: Let me go to -- T don't sign 0STs on
5| motions in limine usﬁally. That's the general rule. So let
6 me go to a subget of the situation in thig particular case.

7 Has anybody heard from the Nevada Supreme Court on
8| the emergency petition that Justin Jdones was kind encugh to

9| take me up on and file?

10 MS. GLASER: No, Your Honor, we have not,

11 MR. FEEK: We have not, Your Honor.

12 - THE COURT: It's not your fault.

13 MR. PEEK: No, it's not, Your Honor.

14 THE COURT: I'm not saying it's your fault.

15 MR. PEEK: Your Honor, the motion was just filed, so

161 I didn*t expect the Supreme Court to hear it. And I hope you

17| heard about it not from the newspapers as opposed to --

18 THE COURT: This time it was served on --
19 MR. PEEK: Good.
20 THE COURT: -~ me as required by the rules, and I

21| looked at it. And I didn't read about it in the paper. So I
22} certainly understand, Ms. Glaser, that you would like to have
23| this heard soonexr, rather than later., The issues are

24| integrally interrelated with the issues that are the subject

25| of this what I'm calling a discovery dispute which isn't

R © s - - IR I SR ey N P i .
. S s e Ot R o it 6 L
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before the Nevada Supreme Court, which unfortunately I can't
resolve because of the stay that is in place. But in
connection with the hearing that is upcoming I can certainly
address it as part of that process. But the question's going
to be how long are we going to do it, and I'm not going to
shorten it to three, four days.

MS. GLASER: Your Honor, I obviously will bow to
whatever you want to do in that regard. It clearly needs to
be resolved, because we think if you look at the disclosures
that were served on us that they intend to -- documents they
intend to use, those are documents that were stolen, in our
view, I don't think there’s a different view from -- by Mr.
Jacobs, some of which are attorney-client privileged
documents. Your Honor, none of these documents should be
utilized in connection with any evidentiary hearing set for
November 21.

THE COURT: Mr. Pisanelli, have you seen the motion
in limine yet?

MR. PISANELLI: No.

THE COURT: Okay. BAssume you get a copy in the next
day or so --

MR. PISANELLI: It was served. I haven't seen it.

THE COURT: It looks a lot like this.

MR. PISANELLI: It was served., I just haven't seen

it,

et T T TEPRINEY. SRRNASE T W SN e en e A T R A e SOV
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MR. PEEK: And mine was also served, Your Honor, on
Mr. Pisanelldi,

THE COURT: The text of the motion is 12 pages and,
gosh, it looks a lot like what we're dealing with on the
motion that we dealt with a week ago Friday and the motion we
dealt with --

MR. PISANELLI: Sure.

THE COURT: -- Monday?

MR. PEEX: A week ago Tuesday, I think, Your Honor.
Maybe Monday.

MS. GLASER: 1It's actually more restricted, because
it only deals with documents in comnection with the
evidentiary hearing, Your Honor.

THE COURT: Okay.

MR. PISANELLI: Okay.

THE COURT: So it's the same issue that we've been
talking about.

MR, PISANELLI: So Ms. Glasexr will be surprised, I'm
sure, when she says that no one disagrees on what to do or
even what we have, we have a lot of disagreement even with
the -~-

THE COURT: I'm not arguing the motion today.

MR, PISANELLI: -- labels that are being thrown
around with stolen documents. Understood.

THE COURT: I'm not arguing it. I*m just want to

PA
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know how long you think you need to brief it.

MR. PISANELLI: Give me -~ I'm leaving town for a
mediation tomorrow, so I'm going to be out for the next couple
days. 8o since our hearing doesn't begin until Novewber, I
would ask for 10 days.

THE\COURT: That means I need a response for you -~
from you by next Friday, which is October 7th.

MR. PISANELLI: Okay.

THE CQURT: Ms. Glaser, once you get that, how long
do you need before you give me a reply brief? '

MS. GLASER: The 10th, Your Honor.

THE COURT: That's the Monday. So do you want to
have a hearing on October 13th, which is the day Mr.
Pisanelli's already scheduled to be here with Mr. Ferrario
which you're trying to move? Does that work?

MS. GLASER: Absclutely.

THE COURT: All right.

THE CLERK: What time?

THE COURT: 9:00 otclock.

THE CLERK: Thank you.

THE COURT: So we have negotiated the firat of our
issues.

Now with respect to Mr. Peeks sanction meotion,

Mr. Peek, this I guess is because you believe there has been a

violation of the interim order that I entered because I really
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think that the lLas Vegas Sands versus Jacobs is a subset of
the Jacobs versus Sands digscovery dispute.

MR. PEEK: I know. &And we disagree with the -~

THE COURT: I understand.

MR. PEEK: -- the Court on that, so -- but we can
certainly agree to disagree,

THE COURT: But it's a violation of the interim
order that I entered in that case,

MR. PEEK: That is correct, Your Honor. BRBecause
what we found when we saw the disclosures that Mr. Pisanelli
submitted in this case --

THE COURT: The Jacocbs versus Sands case,

MR. PEEK: -- the Jacobs versus Sand -- what we saw
clearly were attorney-client communications.

THE COURT: Okay.

MR. PEEK: And I remember Mr. Pisanelli standing
before this Court and talking in his -- about he was not going
to violate the rules of professional responsibility, he was
not going to violate the Nevada Rules of Civil Procedure so
what was the harm and why do we need all this relief. Well,
now we know. We also know, Your Honor, and perhaps the Court
didn't know this, is that the docket has been closed in the
remand to ~-- from the Nevada Supreme Court to this Court -~

THE COURT: I read that in -~

MR. PEEK: Yes.
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THE COURT: -~ the writ petition.

MR. PEEK: So we didn't -- we had t¢ open a docket
with the Nevada Supreme Court. We can‘t go back to that same
docket.. So --

THE COURT: I was surprised that occurred, since --

MR. PEEK: I was too, Your Honor.

THE COURT: -~ they told me to send it back up.

MR, PEEK: I was actually very surprised that that's
happened.

THE COURT: I thought I had a Honeycutt issue
basically that I was dealing with.

MR. PEEK: That's kind of what I thought, as well,
Your Honor, was really a Honeycutt issue. So we had to open a
new docket., 8o we're concerned that we won't be able to get
the relief that we want within the two weeks that the Court
gave us, and we now have a clear vicolation of the interim
order, well, with respect to the review of attorney-client
privileged documents that Mr, Pisanelli told us he wasn't
going to look at.

THE COURT: Mr. Pisanelli, just assume with me. for a
minute that Mr. Peek has a point, whether it's right or not.
Just assume he has a point. T know. How long is it going to
take you to respond to this one?

MR. PISANELLI: Well, I would say the same. I would

hope that between now and the 10 days that I respond that
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these two lawyers that are throwing these allegationg out will
read our disclosures and see that they're all public documents
or documents that have actually beén submitted in this court
or a 16.1 production before they start so loosely throwing
these allegations out, and maybe they'll withdraw those
motions. If they don't, we'll call them ocut for all the
mistakes they've made in their papers and today, and we'll
respond in 10 days.

THE COURT: Okay. Well, here's my concern with
that. I had an interim order that was in effect for a period
of 14 days from the day I issued it, My order expires on
October 4th. I am looking to schedule a hearing prior to that
date.

MR. PEEK: And October 4th is Monday.

THE COURT: No, it's a Tuesday.

MR. PEEK: Tuesday?

THE COURT: It's the Tuesday a week from today.

MR. PEEK: .I'm happy to do it on Tuesday, Your
Honor. Mr. Pisanelli and I are together on Monday on another
matter, so I'm happy to do it on Tuesday.

THE COURT: Because you guys --

MR. PISANELLI: Well, since we're doing
everything -~

THE COURT: -~ all have cases together.

MR. PISANELLI: Since we're doing everything at

i0
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1 hyberspeed, Your Honox, I don't think a reply should ke a
2| material concern to everyone. So we'll file\a brief with you
3} on Monday, and we'll show up on Tuesday.
4 MS. GLASER: Your Honor, if I might -- again, I'm
5| not involved in that pérticular motion. If you look at the
6| documents the were on the disclosure --
7 MR. PISANELLI: This is what we're going to brief,
8| Your Honor.
9 Ms$. GLASER: Let me -- let me finish.
10 MR. PISANELLI: We're going to have the oral
1l | argument today?
12 MS. GLASER: May I f£inish?
13 THE COURT: No, we're not going to have an oral
14 | argument today.
15 MS. GLASER: Your Honor --
18 THE COURT: But I'll listen to Ms. Glaser, because
17] if she wants to tell me to do something in the Las Vegas Sands
18} versus Jacobs case, I will certainly ligten to her. But I
19| thought she was going to make a decigion mot to do anything in

20| that case.

21 MS. GLASER: I'm not talking that case.
22 THE COURT: COkay.
23 M8. GLASER: But I do need to address something that

24! was said by Mr. Pisanelli, and I'd like it to be addressed in

25| the context of the evidentiary hearing, which is of great

11
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concern to us, Your Homor. Your Honoxr, if you loock at -- and
I'm strictly limiting my comments to one thing he said. If
you look at the disclosures made in connection with the
evidentiary hearing, you will see Bates stamp numbers that go
all the way past 1100. That means that Mr. Pisanelli and his
office and his client have used documents and have literally
locked at documents that were taken from us without our
permission,

MR. PISANELLI: That is blatantly false --

THE COURT: I'm --

MR. PISANELLI: -- and she says it with nothing to
base it on. We have a thing here called an Internet, and if
they want to look they'll find all of those new Bates numbers
from the Internet.

THE COURT: Okay.

MS. GLASER: That's not true.

THE COURT: Gentlemen, ladies. I am not going to
address whether there has or has not been a substantive
violation of the interim order or whether that somebody has or
had not stolen documents or whether somebody has or has not
got documents that are protected by the attorney-client
privilege. I'm not going to address that today.

MR. PISANELLI: FPair enough.

THE COURT: And I'm not going to address that in the

case called Las Vegas Sands versus Jacobs, because I think

12
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that I'm -- that's part of a discovery dispute that's in
Jaccobs versus Sands, which the action has been stayed.

MR. PISANELLI: Right.

THE COURT: And luckily, Mr. Justin Jones was kind
enough to file an emergency request for relief for the Nevada
Supreme Court, which they may do something about,

I am, however, very concerned about the issue which
I discussed when Mr. Campbell was still counsel of record and
we had our discussion I want to say at the end of August about
when we were goilng to schedule the evidentiary hearing and
what had to be done so that I could comply with the writ that
was issued to me by the Nevada Supreme Court. And during that
original discussion I did have a discussion, and I don't
remember who it was that said it first, about whether
discovery would be appropriate for jurisdictional issues;
because sometimes it is, and when it is it's appropriate to
do. And I suggested at that time that counsel get together
and see if they could agree. My guess by the fact you're here
is that you didn't agree. And the fact that Mr. Pisanelli is
new has probably meant that we’re here later than we would
have been if Mr. Campbell had still been counsel. So ~--

MS. GLASER: Let me -~--

THE COURT: -- that's my preface of where I am today
with respect to you guys.

MS. GLASER: Understood.

13
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THE COURT: 80 it's your motion, Ms, Glaser.

MS. GLASER: It's actually --

MR. PISANELLI: Your Honoxr, it's our motion.

THE COURT: Or no, it's Mr. Pisanelli's motion.
sorry.

MR. PISANELLI: Thank you. Well, in locking forward
to the evidentiary hearing, Your Honor, I have to give the
defendants credit for their chutzpa. I mean, what are we
locking at, the position that they are proffering to you that
they would like to present? They asked to be let out of this
litigation on grounds of no personal jurisdiction. They asked
now in five different contexts that I and my colleagues be
blindfolded to the evidence we rightly possess, these very fun
and now very tired labels of "stolen' being thrown out there
for press purposes or otherwise. They give no evidence
whatsoever but for a couple of perfunctory, conclusory, self-
serving affidavits and original briefs. They now even go so
far, Your Honor, as to offer expert testimony. And they
still, with all that said, come in front of ycu and say, but
no other discovery, don't let them have anything else, this is
tough enough, I'm assuming they're saying to themselves, to
stay out of this jurisdiction with what we know, don't let
them get to the real evidence that will govern this issue. I
have to ask if they even blush when they make these type of

arguments, wanting so much and giving so little,

14
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1 So we start with a couple of general I think

2| irrefutable principles that we have to deal with and

3| defendants have to come to grips with, one of which they like,
right. And that is that we carry this burden. We'll have the

debate of whether the burden is one of prima facie evidence

L<3 S # 1]

becauge we are pretrial, or whether because of the nature of

7] the evidentiary hearing we're actually going to go to the

8 { preponderance. But in any event, we carry the burden, and

8| you're not going to hear me dispute that.
10 That legal issue in and of itself has very, very
11| strong consequences and it's what leads us to the very

12| substantial body of law dealing with discovery. Because we
13| carry the burden, equity says that we have the right to

14| discovery. And it is a very, very minimal standard that Your
15} Honor has to apply., one that has been characterized as whether
16 | our pesition on jurisdiction over Sands China appears to be
17] clearly frivolous. If you find that our position is clearly
18| frivolous under the Metecalf decision you can say, no need for
19] discovery because I see where this is going and none of this
20| discovery is going to help this concept of a frivelous notion.
21 aAnd so the question before you today is is our
22| position that Sands China is subject to jurisdiction in this
23| state one that is clearly frivolous? Well, logically of
24| course, as the new person in the case you know where I

25| started, I started reading, right. I started reading a lot

15
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about this very topic, including what Your Honor had to say
about it. And Your Honor said that this is not an issue
that's clearly frivolous. Matter of fact, Your Honor said
that you saw that there were pervasive contacts that Sands
China had with this forum. Now, I'1ll be frank, Your Honor.
I'm not altogether clear with what the Supreme Court wrestled
with., I'm not. I saw what was before you as evidence., Was
testimonial evidence by way of affidavits, it -- there was
verified documents before you, as well, there was lot of them.
And you read them and you considered them and you balanced the
law, and you found pervasive contacts.

So what the Supreme Court didn't see or struggle
with, I don't know. BAll that matters is they told us to come
back and have an evidentiary hearing, and that's what we're
going to do, apnd that's all that really matters. But the
peint is this. In determining whether you can find now that,
rather than pervasive, our position is clearly frivolous, you
know, do we really need to look beyond what you've already
seen and what is in the record today? We have the two top
executives of Sands China live here, CEO and at one time the
president, and, of course, the éhairman, Mr. Adelson. They
live here, and not only do they live here but they perform
their functions, from what we ¢an see and what's in the
record, from Las Vegas. The two top-ranking officials of this

company live here and direct this company from Las Vegas.

16
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We know that substantial energy went into designing
and developing projects for Sands China here in Las Vegas. We
know that they recruit executives for Sands China hexe in Las
Vegas. We know numerous contracts with Las Vegas Sands Corp.
for sharing responsibilities, et cetera, that Las Vegas Sands
Corp. has been so kind as to say are arm's-length deals.
Arm*s-length deals. Doesn't matter that it's its parent.

They are contracting with the Nevada entity, They'‘re not just
contracting with Las Vegas Sands, they're contracting with
Bally's, they're negotiating with Harrah's, they‘re dealing
with a company by the name of BASE Entertainment, they're
dealing with a company that governs and controls Circ Du
Solei. The point is this. They purposely direct their
energies into this state with contracts with entities from
this state. We'll find out 1f they're governed by Nevada law
and whether they're taking advantage in gaining the
protections of Nevada law. But we're filtering it right now,
all this evidence already in the record, through this clearly
frivolous standard to see if Sands China can rightly say that
no discovery should be allowed.

We know we have these ATAs, transfers of $60 million-
plus. Saw the boards Mr. Campbell had prepared that he wasg
using to demonstrate that issue. I think it was characterized
that this entity is being used as a bank so that their

customers, Ms. Glaser's words, could have the convenience of

17
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depositing money in China and walking into a Las Vegas casino
and taking that value out here, no different than if I went to
Bank of America to deposit my paycheck and then showed up in
Dublin to get the same type of benefit of my funds with the
banking institute. They dontt like the idea of banking, and
they say that it's accounting and all that. But nonetheless,
right now we're talking about a clearly frivolous standard of
whether Sands China should be subject to discovery. So --

THE COURT: And you're only talking about
jurisdictional discovery at this point.

MR. PISANELLI: I'm sorry.

THE COURT: Jurisdictional discovery.

MR. PISANELLI: Right. And this id my point, Your
Honor. You already know all of these things in this case in
relation to our claim that Sands China is subject to
jurisdiction here. We are going to have an evidentiary
hearing, they have rebutted all of these categories and we are
entitled -- because we have the burden and because our
position is not clearly frivolous, we have the right to
conduct this discovery. That is the simple point that we are
making. And court after court has said under circumstances
like this, Your Honor, that if we don't -- if we are not
permitted to have discovery, it is, in all due respect, an
abuse of your discretion., So that's how we get here. Those

are the standards that we look at in determining whether
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disgovery is appropriate.

So let's look at the discovery we're asking for that
has got everyone so incensed and exercised here. We're
looking really for four depositions. I have a £ifth oniy
because I have played the Sands discovery game in the past in
my career, and so just as a safety net I put in a 30(b) (&)
deposition, ‘as well, in case I get failing memories one after
another or lack of preparedness one after another with
witnesses coming in and saying, I don't know. But a 30(b) (8)
will eliminate that. And so what we're talking about, of
course, is those first two people that I mentioned, the
highest~ranking officers of Sands China, one currently still
holding that position, Mr, Adelson, and the perscn who took
over for Mr, Jacobs as president and acting CEO, Mr. Leven.
We know from the evidence before you, Your Honor, that these
two gentlemen have as much to do with that company cexrtainly
during the relevant time period as anyone anywhere. AaAnd so
where else would we start this analysis but with the
depogition of these two people?

Remember, we're talking in Mr. Jacobs a person who's
a low-level employee, weire not talking about a valet parker
here; we're talking about a person who held the position of
president and CEO having direct daily communications with
these two gentlemen. If any -- the three key witnesses in

this entire debate I would argue are Mr. Jacobs and these two
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1| gentlemen.

2 We also offer a request to take the deposition of

3| two people, who at least from what we have seen in our

4| Internet research, it's not altogether clear whether they hold
5| actual titles with Sands China, but we know that they perform
6 ) substantial service on behalf of these entities and are

7| involved in actions that show Sands China's reach into Nevada.
8| Mr., Ray, who has been involved in the financing for this

9] entity, finanecing that occurred, was negotiated, was executed
10| here in Nevada. We have Mr. Goldstein, a person who waé

11} involved in the internatlonal marketing efforts for these VIPs
12] that we‘*ve talked about before, and a substantial role in the
13| development of these properties owned and controlled by Sands
14} China.

15 So to suggest that we are being harassing or

16| overreaching really is a stretch. We have tried to narrowly
17} confine what it is that we want to do, knowing, Your Honor,

18} that you have already told me, no, we'ra not going to continue
191 this hearing. 8o my time to prepare for thig hearing is

20} valuable. I don't have any interest or even the time, for

21} that matter, to harass Mr. Adelson or hérass anyone in that
221 company. I have to get ready for an evidentiary hearing, and
23| that's what I plan on doing, and getting depositions of four
24| people doesn't séem to be an overreach from our perspective,

251 not even ~-- not even a close call.
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1 The documents -- I could go through them one after
2| another if you'd like, but they speak for themselves. They

3| are documents intended to show that this company is reaching
4{ into this state intentionally, it is obtaining the benefit of
5{ the laws of this state, and we intend to show that, whether it
6| be through the contracts it has, contracts with its own

71 parent, contracts with other third parties or -« and we also

8| want to show that its primary officers are directing the

2| management and control of that company from the offices here
10} on Las Vegas Boulevard. And you can see item by item, Your
11| Honor, that's what we're doing here. Even the board meetings,
12} we intend to show that these board meetings are being attended
13| by more than two, possibly three, four different directors

14| sitting hexe in Las Vegas. Are they on the telephone? Of

15] course they're on the telephone. Is it videoconferenced? I
16} don't know. But we have board meetings that doesn't really
17| have a meeting place. but one.might even fairly say once we
18] get to the bottom of it the actual meeting is taking place

19| with the chairman, the chairman sitting hexe. Who's calling
20} who is the point, and shouldn't Your Honor take that into

21| consideration when we determine just how far reaching Sands
22| has been in ccmihg into this jurisdiction.

23 Of course, the ATAs have been debated before, Your
24 ) Honor. I was going to say ad nauseam, but we'll say

25} comprehensively the last time we were here. I would like to
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get to the heart of it, We see a new defense by Ms. Glaser
coming up, trying to distance now Sands China from its own
subsidiaries. Sands China indeed wants to be considered an
island for all purposes to make sure that you don'‘t hold it
responsible for the agency that it offers to its subsidiaries
and you don't hold it responsible for the agency it finds in
the employees of Las Vegas Sands. And so we want to get to
the heart of this banking system for their VIP customers to
show once again that allowing these ViIPs to deposit money in
China and show up here and gamble with that same money is in
fact reaching into this state and being afforded the
protections of this state,

Now, let's take -~ let me take a few minutes to talk
about this opposition we recelved, The opening paragraph is
the same stuff -~ it took a lot of restraint for me to just
call it "stuff," that we just heard about my propensity and
willingness to vioclate ethical standards and on again this
vexry fun term, hoping the press is watching, of "stolen
materials."” What in the world that has to do with discovery
is beyond me, But these are not inexperienced people, they're
-=- they craftily just cram a sentence at the bottom of this
paragraph after trying toc taint the well with Your Honor and
saying that Jacobs's violations support the denial of
jurisdictional discovery. I don't follow that logical leap.

It was just a way to get this stolen concept in front of you,
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hoping that it's going to have an effect on you in the lorg
tekm. It obviously has nothing to do with it, and it is
indeed a debate that I welcome, and I just can't wait to have
it with you, especially with the recklessness that we've seen
with this mud slinging and these allegations that are being
thrown around.

Now, equally and perhaps even more remarkable is the

W 3 W s W o

exercise Sands China offers this Court with what they call

9} clear statements of law. I will correct them as being clear
10| misstatements of law. We start off with this proposition,
11} relying upon the ATET case, 1 direct Your Honor, I'll be
12] reading just a very guick quote from page 8 of Ms. Glaser's
13| brief where she says, quote, "Under the established legal
14 { authority governing jurisdictional discovery none of Jacobs's
15| proposed topics for discovery are xelevant to the jurisdiction
16| inguiry, as each seek information that in the absence of an
17} alter ego claim is insufficient as a matter of law to the
18| determination of general personal jurisdiction.® Now, they
19| repeat this statement throughout this brief, Alter ego, alter
20| ego, altery ego, alter ego, alter ego. If we are not
21} presenting and proving alter ego,'than the contacts between
22} this parent and its subsidiary are relevant, it’'s a matter of
23] law, and therefore clearly frivolous discovery, we don't need
24| to do it.

25 Hexe is the problem. ATET does indeed address an
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issue of a way to obtain personal jurisdiction of an
affiliated company, parent and subsidiary, and it can go in
the reverse, right, vou can into the jurisdiction of the
subsidiary, too, and have this debate about the parent, it
doésn't have to be the manner in which we're doing it. But
what AT&T does not say, it's Ms. Glaser that says it, is that
is the only way. Alter egoc is a ~- it says in the -- she
says, "In the absence of an alter ego claim," we get no
discovery because this evidence is insufficient as a matter of
law. Well, the Coodyear case cited by our own good Supreme
Court here does the exact opposite and takes a lock not at
alter ego, but what we're supposed to do im all jurisdictional
debates, Your Honor, and that is, let's take a look at Sands
China and see what Sands China is doing in Nevada. We did not
come to this courtroom and we are not going to come in
November and have a debate with you to say that Sands China is
owned by Las Vegas Sands Corp. and therefore subject to
jurisdiction. That is not our position.

THE COﬁRT: Because that would be a loger,

MR. PISANELLI: That would be one I'd never present
to you. What I'm presenting to you is this, and this comes
from the Doe versus Unical case, which I'll read a very quick
quote to you, because I think it's telling, Your Honor. We
are going to talk about several different ways that Sands

China has knowingly subjected itself to the jurisdiction of
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this Court.

Now, on this concept of the exclusive way to do so
through alter ego, we see in Doe versus Unical Corp., a Ninth
Circuit opinion, 248 F. 3rd 915 (2001}, Your Honor, the Ninth
Circuit analyzed AT&T and the alter ego theory. That was,
coincidentally, Section A of the court'g analysis on
jurisdiction. Section B was a thing called agency theory.
Agency theory, not alter ego. Alter Ego isn't the only way.
Alter ego isn't a prerequisite to this type of discovery.
Agency theory. The Ninth Circuit told us the agency test "is
satisfied by a showing that the subsidiary functions as the
parent corporatiocn's representative in that it pexforms
services that are sufficiently important to the foreign
corporation that if it did not have a representative to
pexrform them the corporation's own officials would undertake
to perform substantially similar services.®

Ninth Circuit went on and said, "As the Gallagher
court articulated this rule, if a subsidiary performs
functions that the parent would otherwise have to perform, the
subsidiary then functions as merely the incorporated
departmwent of its parent. Consequently, the question to ask
is not whether the American subgidiaries can formally accept
orders for theix parent, but rather whether in the truest
sense the subsidiary's presence substitutes for the presence

of the parent.*
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And so we are not saying alter ego, We don't care
about alter ego yet, but we do care of whether the people in
Lag Vegas Sands Corp. are acting as an agent and performing
functions that, had they not performed them, people in China
for Sands China would have to perform them themselves. And if
you lock at our discovery request you see that is precisely
the nature of the request that we're getting at.

Now, it doesn't end there. We're alsc simply
locking, Your Honor, at what did Sands China do on its own,
Did it contract? Did its officers come here to conduct
business? Do its officers actually live here to conduct the
business of Sands China? In other words, a total review of
the context like the court tells us, an in toto review of all
the circumstances in which this company is reaching into
Nevada.

So my -~ in summary at least on the general
jurisdiction issue, we are looking not only for Sands China
and what it did on its own, we're also looking to see what did
Las Vegas Sands Corp. do as an agent for Sands China on
circumstances where Sands China would have had to perform
these services on their own. And you see we're agking for
those type of shared-services contracts. That certainly is
going to tell us something. We're looking to see what Mr.
Goldstein wants to do in comnection with this VIP marketing

with or without a contract. Is that something that would have
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to be done out of China if he didn't do it? What about the
financing with Mr. Kay? If he's not performing those
functions here in Las Vegas for Sands China, would Sands China
have to have somebody else on their own payroll doing it?
These are all relevant to this analysis. And that's what the
Ninth Circuit certainly told us in Doe versus Unical.

There's another misstatement of law that was quite
disturbing in Ms. Glaser's bxriefs, that having to do with
transient jurisdiction. As Your Honor knows, this is an
igsue, this is a cloud on the horizon if we need to get to it.
Mr. Leven was served. He is a -- he is an executive, hé iz an
officer of Sands China, or certainly was at the time, and he
was served here in lLas Vegas.

Now, on page 4, in Footnote 2 of Ms. Glaser's brief,
she says on line 26, 25-1/2, "As this Court is aware, SCL,
Sands China, fully addressed the transient jurisdiction in itsg
reply in support of motion to dismiss for lack of personal
jurisdiction, and clearly demcnstrated that transient
jurisdiction is inapplicable to foreign corporations such
as SCL," and she cites the Burnham decision for the United
States Supreme Court. Notably, Your Honor, she cites a
Supreme Court case that says that this issue is clearly
resolved, and this decision she's citing to is Footnote 1 of
Burpham, an issue of such great importance the Supreme Court

resolved in Footnote 1.
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Well, I don't know if Ms. Glaser thought we wouldn't
read it, but we read Footnote 1 -- and I tell you, talk about
a moment where you're scratching your head ~-- telling Your
Honor that transient jurisdiction doesn't apply to
corporations and it's a well-settled principle of law and will
have nothing to do with case. What did the Supreme Court say
in Footnote 1 that was so telling? Quote, "Even when the
cause of action does not arise out of or relate to the foreign
corporation's activities in the forum state, due process is
not offended by a state subjecting the corporation to its in
person -- in persocnam jurisdiction when there are sufficient
contacts between the state and the foreign corporation. Only
our holdings supporting that statement, however, involved
regular service of summons upon the corporation's president
while he was in the foreign state acting in that capacity.”

So far no rejection.

The Supreme Court went on, "It may be that whatever
special rule exists permitting continuous and systematic
contacts to support jurisdiction with respect to matters
unrelated to activity in the forum applies only to
corporations which have never fitted comfortably in
jurisdictional regime based upon de facto power over the
defendant’s person,” a question the Supreme Court is posing in
it's footnote. It may be, the Supreme Court said.

Well, the Supreme Court went on to say in relation
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1} to the question it was posing, "We express no views on these

2] matterg, and for gimplicity's sake, until reference to the

31| aspect of contacts-based jurisdiction in our discussion,® a

4| decision where the Supreme Court expressly stated no views,

51 Ms. Glaser tells us clearly establishes that transient

6} jurisdiction doesn't apply to corporations. Well, the

7| decision that the Supreme Court was relying upon in that very

8| footnote, Perking decision, Your Honor, which is as telling as
9] anything we can point to, said, "Today if an authorized

10| representative of a foreign corporation be physically present

11| in the state of the forum and be there engaged in activities
12 ] appropriate to accepting service or receiving notice on its

13§ behalf, we recognize that there is no unfairness in subjecting

14| that corporation to the jurisdiction of the courts of that

15] state through such service of process upon that

16| representative."

17 In other words, if My. Leven goes to the beach in
18} California, not in hig capacity as president of Sandg China,

19] and he's served there, would that be fair to say that he's

20 subject to jurisdiction -- or the company is subject to the

21} jurisdiction of California? Probably not. He wasn't serving

22| in his function as the officer of that company. But when a

23| process server comes to Las Vegas Boulevard and hands Mr,

24| Leven sexrvice of process in his capacity as the president of

251 sands China, we know that there is nothing unfair about saying
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that Sands China now is subject to transient jurisdiction, an
issue settled by Footnote 1 in Burpham, I think not, Your
Honor. And the point is this. Discovery as to Mr. Leven and
his roles and what he does on lLas Vegas Boulevard, the
function he was serving when he was served ig all relevant for
transient jurisdiction. Contrary to what Ms. Glaser tells us,
transient jurisdiction is very much alive in this case and
something that Your Honor is going to be asked to resolve.

THE COURT: And for the record, something I haven't
ruled on to this point.

MR. PISANELLI: Right. Understood. So what we
have, then, for debate in November general jurisdiction based
upon what Sands China does here, general jurisdiction based
upon the agency role of Las Vegas Sands and what it performs
here on behalf of Sands China, specific jurisdiction of what
Sands China did here in relation to the causes of action that
was pregented to you, and, of course, transient jurisdiction
of Sands China., BAll of these issues will be debated. All of
the evidence that we have asked goes directly to these four
issues. Sandé China can not stand up through Ms. Glaser,
through Mr, Adelson, through Mr. Leven: through any of them
with a straight face and look you in the eye and say, in light
of everything we already know that this type of jurisdiction
-- in light of the léw governing jurisdiction would be clearly

frivolous. They cannot do that with a straight face. and
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because they can't do that with a straight face, we are
entitled to the discovery that is so regularly given to
parties who find themselves, like Mr. Jaccbs does, in trying
to defend against a challenge of personal jurisdiction.

THE COURT: Thank you.

Ms. Glaser.

MS. GLASER: Your Honor, I'm coming to you with a
straight face. In our view in no uncertain terms we think
that the Nevada Supreme Court order filed August 26th, 2011,
speaks volumes. And what is attempting to be done here is to
relitigate issues that have already been determined by the
Nevada Supreme Court. And by that I mean -- and I'm looking
gpecifically, starting on page 2, when it discusses the MGM

Grand decision and it discusses the Goodvear decigion. We

came to Your Honor and we made a motion to dismiss for lack of
personal jurisdiction. What was presented were facts. The
Court, in our view erroneously, but nonetheless, the Court
determined that you had enough to rule on, you made a
determination, and we took that to the Nevada Supreme Court.
When we went to the Nevada Supreme Court, the Nevada Supreme
Court said, look, based on the MGM case, and more importantly,
I think, Your Honor, the Goodvear case, which is a U.S.
Supreme Court 2011 case, considered whether jurisdiction cover
foreign subsidiaries of a U.8. parent corporation was proper

by loocking only to the subsidiary's conduct.
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The discovery that's being sought here is an attempt
to bolster a case that they claim, and I'm using their words,
you already -~ you purportedly already know, you already know
the factg, you already know what is sufficient, and the only
question is clarifying it for the Nevada Supreme Court so
they're clear on what you meant.

THE COURT: That's not what they told me to do.

They told me to conduct an evidentiary hearing.

MS. GLASER: They --

THE COURT: If I've got to conduct an evidentiary
hearing, we have to do some more stuff than we've done
already.

MS8. GLASER: Your Honor, what they're saying is --
but there is certain case law that isg the law of the case.
They're saying, for example, the fact that Mr. Leven and'Mr.
Adelson are a ~-- also officers and directors of Las Vegas
Sands and they have a 70 percent subsidiary in China, they
havg an obligation, a supervisory obligation under the
Gopdyear case and under the MGM case. There is no question
that they have that obligation, and they have a fiduciary
obligation to make sure what's going on there they participate
in. No question about that. We don't debate that. And the
fact that they make a -- they contribute here in connection
with what's going on in China, I don't back away from that, I

don't hide from that. That's not jurisdiction. That's
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1| performing supervisory responsibilities in their capacity as a
2} parent regarding a subsidiary that's in China. I do not back
3] away from that at all. But to call that jurisdiction, in our
4| judgment, is not only wrong, it's alréady been decided by --
5| in my judgment, that part of it has already been decided by
6] the Nevada Supreme Court.
7 S0 what is thexe left in ocur view? Aand I want to be
8 | very clear about -- by the way, the Burnham case does stand

8} for the propesition ~- I urge the Court to take a loock at it
10| whenever it's convenient. The Burnham case stands for the
11| proposition that transient jurisdiction can't be established
12} by serving Mr. Leven here in Nevada. And we believe that. We
13§ don't back away from that, either.

14 Now, I want to -~ I want to be very clear about
15} this. We think you don‘'t need any discovery at all, and we
16 | think it because six months ago ~-- I'm probably wrong about

17| how much ~-- many months ago it was, Your Honor, because T

18| don‘t remember exactly when we were in front of you --

19 THE COURT: It was about six months ago.
20 MR. PEBK: March 15th.
21 ‘MS. GLASER: They're looking for a second bite of

22| the apple after much has been determined, not everything, T
23} acknowledge that you, much as been determined by the Nevada
24| Supreme Court. The Nevada Supreme Court wants clarity as to

25| how Your Honor believes you were able to find jurisdiction,
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minimum contacts.

THE COURT: If that*s what they wanted, Ms. Glager,
they wouldn't have ordered me to have an evidentiary hearing.

MS. GLASER: Your Honor, I think they want you to
either bolster or not be abie to bolster what has already been
-~ the facts that were presented to you, I do believe that.
I'm not arguing that you shouldn't have an evidentiary
hearing. That would be foolish, The court's asked for that,

THE COURT: Well, they told me to have an
evidentiary heaxring.

MS. GLASER: Absolutely.

THE COQURT: They didn't ask me, they told me.

MS. GLASER: And they didn't tell you, they didn't
tell you, by the way, you should oxder discovery because we
aiways allow discovery in jurisdictional hearingé. Your
Honor, i1f you look at the Metéalf case, perfect case and
relied upon by the other side. The Metgalf case is ~- and I'm
going to use a bad example, because it's a stranger case.
It's saying, when somebody who is a stranger to the company
wants to allege jurisdiction over a parent or a sub they're
supposed to get discovery. I don't argue that point. Do you
think for a moment the other side could argue that Mr. Jacohs
is a stranger? He was the CEO of Sands China. He was not a
stranger, he was a member of the board ¢of Sands China. He is

not entitled to any discovery, frivolous or otherwise. I
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1] don't care what the standard is, he is not a stranger to these
2| companies at all. Aand if you look at the Metcalf case, and

3] it*s not just the Metcalf case, Your Honor, it's also --

4| because they cite another one, which stands for exactly the

5| same proposition. Metecalf is a Third Circuit case, 566 F.2d
6] 324. It's a 2009 decision, and it cites and relies on, and

71 I'm proud to say, a West Virginia case, which is where I'm

8] from. And in that West Virginia case unequivocally it's

81 talking about strangers. I don't digpute the fact that ~- in
10] this West Virginia case, for the record, Your Honor, is the
11| Bowers case. It's 202 W.Va. 43, and that Bowers case which
12| Metcalf cites is a case, again, over and over again there are

13| instances when -- I've participated in myself, when

34| jurisdictional discovery is appropriate. But it's, for

15| example, if somebody has a car accident in Nevada and wants.to
16} sue General Motors here, the Nevada subsidiary, and General
17| Motors in Detroit, somebody says, well, wait a minute, you're
18| entitled to discovery to see if there's sufficient contacts.
19| But there, the guy's a stranger. He had an accident. Hé

20| doesn‘t know anything about the internal workings of the

21| company. Jacobs knows everything, and he knows it, and he

22| pregented what he had and what he knew, and the Supreme Court
23| said, not enough, before.
24 And what we're saying to you now is no more

25| discovery and certainly not the kind of discovery that's being
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sought here, which is the sun, the moon, and the stars, but
the Goodyvear case and the MGM case provide that no alter ego,
no discovery, period.

Now, I want to talk about the IARA transactions,
because I remember sitting here in court, and Your Honor
locked at a board that Mr. Campbkell put up, and you actually
-- I don't know if it's spontaneously, said, "pervasive,” I
think was the word in the transcript. And I'm saying to you,
respectfully, that's a wrong view of what is going on. Mr.
Jacobs came to Your Honor under cath and he told Your Honor
that money changed hands. We quickly determined that wasn't
the case, that Mr. Jacobsg either was wrong or not telling the
truth. I hope it's simply that he was wrong. He comes and
tells Your Honor that. And then we f£ind out what really
happens is -- and all of this is nothing more than a
bookkeeping entry which case after case, and we cite them in
our brief, when vou joint marketing, when you have
accommodations made between a subsidiary and a parent it is
not sufficient for jurisdiction, it's just not.

One of the things they said is -~ and I -- this one
I love, Your Honor may remember VML, There was a motion to
dismiss for lack of a -- failure to join an indispensable
party. 2And Your Honor said what I think is both the truth and
the law, I don't have any jurisdiction over VML. You --

THE COURT: Well, I also asked if I let the case go
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in Macau if everybody would consent to jurisdiction in Macau,
and nobody said yes. |

MS., GLASER: No. We said ves.

MR. PEEK: I said yes, as well, Your Honor.

MS. GLASER: They said yes.

THE COURT: You did not say yes --

MR. PEBEK: Yes, I did, Your Honor.

THE COURT: ~- at the time,

MS. GLASER: Well, let me just tell you. We have
always been willing to do that,

MR. PEEK: No. I said -- you go back to that
transcript, Your Honor. <You'll see that.

MS. GLASER: And in fact there has bheen prior
litigation betweeﬁ American citizens and Sands China in Macau,
because that is the appropriate forum. I'm not contesting
otherwiée. But we haven't changed our tune, VML -- because I
want to stick with VML. VML -- I'm supposed -- after we came,
I think it was Mr. Peek's motion, made a motion to join VML,
you said you didn't have jurisdiction. I think you're clearly
right about that. It is VML that is party to all of these IAA
transactions. It ils the subconcessionaire, it is the entity.

Now, if you want to ignore that, I don't think
that's fair. VML is a absolutely appropriate corporate entity
in Macau., It has the transactions for TAA. And we've been

willing and we'll open our books on that in a second because
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that's true. So for them to now say -- gloss over that and
pretend VML is not the proper party is just, by the way,
turning truth on its head, Your Honor. And that's not fair.
You can't have it both ways. VML is the only entity that's
involved in those IAA transactions as a matter of fact and as
a matter of law.

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

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

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

THE COURT: T understand. You're welcome tg come
back tomorrow, when Mr. Peek's partner's trial will resume.

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

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

MS. GLASER: I understand.

THE COURT: -~ because I handle these issues inl
Business Court frequently --

MS. GLASER: I know you do.

THE COURT: -- in similar contexts with

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

MS. GLASER: But the Nevada Supreme Court clearly
said, and they quoted -- strike that. They didn't quote, they
cited Goedyear --

THE COURT: Yes.

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

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

Nevada Supreme Court says vou've got to get the law right and
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the facts right. The facts we heard., Now you've got to apply
the law to those facts. And that’'s what I think the
evidentiary hearing -~

THE COURT: That's not what they said. What they
said is, based on the record before them, which is the
transcript and a very poorly written order by Mr. Campbell,
that they can't tell what I ruled on. So they ordered me to
have an evidentiary hearing. So I'm going to have an
evidentiary hearing --

MsS. GLASER: Your Honor -~

THE COURT: -- and I'm going to make detailed
findings of fact and conclusions of law, an& then they're
going to decide if I'm right.

MS. GLASER: Correct. aAnd I'm saying --

THE COURT: That's what's going to happen.

MS. GLASER: I want to use this, if I could, the IaA

transactions one more tige, because I havg about three more
ninutes.

THE COURT: You're winning on that issue.

MS. GLASER: Okay. Never mind, I'l11l stop.

Your Honor, what is particularly concerning to us is
that the disclosure being sought -- and I ~-- and I say this --
I'm not suggesting -- this is not attributable to Counsel. I
hope not, anyway. But I say to you we c¢ited to you the

Zahodnik case. If a client has taken documents
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1] inappropriately, and we cited to you the policy that was in
2] place in Macau, they can't be used in an evidentiary hearing
3| or any proceeding, and they can't be used by counsel, and they
4 certainly can't be used by Mr, Jacobs. And I don't think
5] that's particularly unusual, but there is a very clear policy
6{ that we put forth that --
7 THE COURT: I'm going to resolve that issue on

8| October 13th at 9:00 o'clock.

9 MS. GLASER: Okay. Your Honor, we don't believe any
10| discovery should be taken. Certainly they don't need any

11} depositions. If they need some IAA documents to demonstrate
12| further about VML, glad to provide them. But, Your Honor,

13| what's here is a complete overreach.

14 MR. PISANELLI: Did you file something?

1s MR. PEEK: I don't think I need to file anything,

16} Your Honor.

17 THE COURT: Mr. Pisanelli, I need to ask you a

18} question.

19 MR. PISANELLI: VYes, ma'am.
20 THE COURT: It appears to me at least in part Ms.

21| Glaser is right, that some of your requests are overbroad.

22| There is no limitation of time as to many of these requests.
23] Can you give me what you believe to be a reasonable time. And
24| you can think about it while I hear f£rom Mr. Peek, who didn't

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

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

THE COURT: Because he has 30 seconds before I'n
shutting down.

MR. PEEK: Okay. My 30 seconds relates to your
request to take discovery from Las Vegas Sands Corp. as a
purported agent of Sands China Limited when I am not permitted
to move forward with my motions with respect to theft of the
documents of Las Vegas Sands, and yet he's allowed to take
discovery against Las Vegas Sands in the face of the stay.
That seems to me to be highly improper on the part of his
request, the sword and the shield. And I'll sit down, because
the staff has to leave, Your Honor, and I --

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

MR. PEEK: I understand that,

THE COURT: I certainly understand your frustration.

MR. PEEK: But let's honor the stay and not allow
discovery against Las Vegas Sands as he is requesting it to be
conducted.

THE COURT: I understand your position.

Mr. Pisanelli, could you give me a reasonable time
limit. ' \

MR. PISANELLI: I can. Mr. Jacobs appears go have
started his service for the company in 2006, and so we would

ask -~
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M8. GLASER: I'm sorxry. What was that?

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

THE COURT: He didn't start in 2006,

MR, PISANELLI: He didn't?

MS. GLASER: No. 2009.

MR. PEEK: Your Honor, we have a stipulation already
with respect to the scope of discovery generally of January
2008 through October 2010. We already have that.

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

MR. PEEK: We dq, Your Honor.

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

‘MS. GLASER: That's absolutely incorrect.

THE COURT: Okay. Wait, wait, wait. Sit down. Let
me tell ycu what we're doing.

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

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

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

THE COURT: Not yet,

MR. PISANELLI: Okay.

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

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

I am not going to require the calendars to be
provided. I'm not requiring phone reco;ds to be provided.

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

Item Number 14 I'm not going to permit.

Item Number 15 I am going to permit.

Item Number 16 I am going to permit.

Item Number 17 I am not going to permit,

Item 18 I am going to permit.

19 I'm permitting,

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

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

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

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

THE COURT: Okay, Let we answer the question very
directly.

MR. PISANELLI: Yes.

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

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

THE COURT: Yes.

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

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

MR. PEEK: Okay. |

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

THE COURT: TIt'm here.

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

THE COURT: No, I understand.

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

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

after hearing the evidence at the time of the evidentiaxy

hearing.

MS8. GLASER: Your Honor --

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

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

MS. GLASER: Undexstood.

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

MS. GLASER: I know you weren't,

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

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

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

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

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

THE COURT: No. Please.

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

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

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

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

MS. GLASER: I appreciate it. Thank you.

THE COURT: Those are the two best options.

MS. GLASER: Thank you, Your Honor.

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

MS. GLASER: Understood.
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MR. PISA&ELLI: Your Honox, I just --

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

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

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

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

THE COURT: 9 I said yes, and I believe I said yes
on 10.

MR. PISANELLI: ©Okay. Now, the 6nly other issue I
have for you is after I asked for those depositions we
received their witness and exhibit list, which experts. And
gso if they're going to put -~ you're going to allow them to
put experts, I think in all fairness I should not only get a
report from this expert before they show up in this courtroom,
but be allowed to examine them under oath.

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

MR. PISANELLI: Neither have I.

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

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

MS. GLASER: Glad to provide it.

_ THE COURT: 8o how am I going to get that more
information?

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

THE COURT: I don't want the disclosures.

MS. GLASER: But that's more information.

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

MR. PISANELLI: Can I pick both?

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

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

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

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

THE COURT: And sometimes even though you think
you're winning on the not getting him to testify, I'1l1l say,
you know what, you're right, but I'm still going to make you
take a depo and listen to him.

MR. PEEK: Your Honor --

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

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

MR, PEEK: Your Honor ~-

MR. PISANELLI: Thank you, Your Honor,

THE COURT: Mr. Peek, it's s0 nice to see you.

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

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

THE COURT: By noon.

MR. PISANELLI: Yes.

MR. PEEK: And we -~

THE COURT: Mr. Peck.

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

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

THE COURT: T dom't know.

MR. PEEK: 8o I'll take a look at it and get back to
Jim.

THE COURT: I know that my former law clerk, Brian
Anderson, sent me a letter saying that he wanted me to sign

this, but Pisanelli had a different version and I haven’'t seen

it.

MR. PEEK: I haven't, either.

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

THE COURT: What hearing Tuesday?

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

THE COURT: That's on 2:00 o’clock, Steve,

MR. PEEK: 9:00 o'clock.

MS. GLASER: Thank you.

THE COURT: And I signed the 08T. You meed to file
and serve.

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

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

(Off—iecord colloquy)
THE COURT: Have a nice evéning, everyone.

THE PROCEEDINGS CONCLUDED AT $5:10 P.M.
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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.

AFPPIRMATION
J AFFIRM THAT THIS TRANSCRIPT DOES NOT CONTAIN THE SOCIAL

SECURITY CR TAX IDENTIFICATION NUMBER OF ANY PERSON OR ENTITY.

FLORENCE HOYT
Las Vegas, Nevada 89146

: 10/4/11
FLORENCE HOYT, Tﬁg;SCRIBER DATE
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CLARK COUNTY, NEVADA
STEVEN C. JACOBS, CASE NO.: A627691-B
DEPTND.: X1
Plaintiff,
Y. .
SANDS CHINA LTD.’S MOTION IN
LAS VEGAS SANDS CORP., aNevada LIMINE TO EXCLUDE DOCUMENTS
corporation; SANDS CHINA LTD,, aCayman | STOLEN BY JACOBS IN CONNECTION
Islands corporation; DOES I-X; and ROE WITH THE NOVEMBER 21, 2011
CORPORATIONS I-X, EVIDENTIARY HEARING REGARDING
PERSONAL JURISDICTION ON ORDER
Defendants. SHORTENING TIME
PATE OF HEARING: Qctober 13,. 2011
LAS VEGAS SANDS CORP., a Nevada TIME OF HEARING: 9:00 A M.
corporation,
Counterclaimant,
v. .
STEVEN C. JACOBS,
Counterdefendant,

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

MIL )
Patricia Glaser, Esq. (Pro Hac Vice Admitted) % t‘ég‘"‘"""

Stephen Ma, Esq. (Pro Hac Vice Admitted)

Andprew D. Sedlock, Esg. (NBN 9183) CLERK OF THE COURT
GLASER WEIL FINK JACOBS .
HOWARD AVCHEN & SHAPIRO, LLP

3763 Howard Hughes Parkway, Suite 300

Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7950

E-mail:

pglaser@glaserweil.com

sma@al eil

asedlock@glaserweil.com

Attorneys for Sonds China, Lid. ‘
DISTRICT COURT

Sands China Lid. (“SCL”) hereby brings the following Motion in Limine to Exclude
Evidence in connection with the November 21, 2011 Evidentiary Hearing regarding Personal
Jurisdiction on Order Shortening Time (the “Motion™). This Motion is based upon the attached
memorandum of points and authorities, the papers and pleadings on file in this matter, and any

Page 1
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1 } oral argument that the Court may allow,
2 DATED September 26, 2011,
3 .
Patricia Glaser, Esq, {Pro Hac Vice Admitted)
4 Stephen Ma, isq, (Pro Hac Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)
5 GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRO, LLP
6 3763 Howard Hughes Parkway, Suitc 300
Las Vegas, Nevada §9169
7 Telephone: (702) 650-7900
Facsimile: (702) 650-7950
g E-mail:
polaser@elaserweil.com
9 sma erweil.co
asedlock@alaserweil.com
10 '
Attorneys for Sands Ching, Lid,
11
12 APPLICATION FOR ORDER SHORTENING TIME
13 SCL applies for an Order Shortening Time for the hearing on its Motinn in Liming to
14 | Exclude Bvidence in connection with the November 21, 2011 Evidentiary Hearing regarding
15 | Persona} Jurisdiction based upon the following Affidavit of Andrew D. Sedlock, Bsq.
16
DATED September 26, 2011,
17
GLASER WEIL FINK JACOBS
18 HOWARD AVCHEN & SHAPIRO LLP :
19 : :
By: :
20 Patricia L. Glaser, Esq. (Pro Hac Vice Admitted) °
Stephen Ma, Esq, (Pro Hac Admitted) .
21 Andrew D. Sedlock, Esq, (NBN: 5183)
3763 Howard Hughes Pkwy,, Ste, 300
22 Las Vegas, Nevada 89169
Telephone: (702) 650-7900
) Facsimile: (702) 650-7950
24 Attorneys for Defendant Sands Ching Lid
25 |
26 !
27
28
Pape 2
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; AFFIDAVIT OF ANDREW D, SEDLOCK, ESQ. IN SUPPORT OF APPLICATION
2 ‘ FOR ORDER SHORTENING TIME
3 || STATEOF NEVADA )
4 § COUNTY OF CLARK %sg: :
5 I, Andrew D. Sedlock, being first duly swém, deposes and says as follows:
6 1. I am an associate with the law firm of GLASER WEIL FINK JACOBS HOWARD
7 § AVCHEN & SHAPIRQ LLP, counsel of record for Sands China Ltd. (“SCL”) in the above-
8 || referenced matter. | have pers;ma! knowledge of the facts set forth herein, and I am competent to ;
9 | testify thereto if called upon to do so. | make this Affidavit pursuant to EDCR 2,26 in support of :
10 § SCL’s Motion,
11 2. This Motion requests an Order excluding any documents stolen from the
12 Defend'ants from use by Plaintiff in connection witia the Evidentiary Hearing, and all procesdings
13 )| related to persons! jurisdietion in this case,
14 3. As recently as August 3, 2011, Jacobs’ prior counsel admitted that Jacobs is in
15 § possession of approximately eleven (11) gigabytes of documents (the “Stolen Documents”}
16 | acquired while Jacobs served as CEO of SCL and as a consultant for SCL’s majority shamhoi@er,
17 || Las Vegas Sands Corp. (“LVSC™).
18 4, The Stolen Documents contain, among other things, attorney-client privileged ;
19 || comespondence and confidential information which he refuses to return, (A true and accurate
20 f copy of the August 3, 2011 letter is attached hereto as Exhibit A).
21 5. Despite repeated requests, Jacobs refuses to return the Stolen Documents to their
22 || rightfol owners, Accordingly, defendant Las Vegas Sands Corp. (“L.VSC™) was forced to file a
23 §| companion action for conversion of its property and misappropriation of trade secrets. (A true
24 || and accuratc copy of the LVSC Complaint is attached hereto as Exhibit B),
25 6, LYSC immédiqtely sought injunctive relief and return of the Stolen Documents,
26 || On September 20, 2011, LYSC sought return of its stolen documents due to the immediate risk
27 | that Jacobs would disclose privileged, Eonﬁdential and sensitive business information contained
28
743662.3 Page 3
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1 ¢ inthe Stolen Documents, and/or continue his review and potentially disclose and disseminate
2 || documents subject fo the aftorney-client privilege.
3 7. On September 20, 2011, the Court granted LVSC’s request for TRO in the form of |
4 |t an “interim order” precluding Jacobs from disseminating the 11 gigabytes of information (the
5 || “Interim Order™). (A true and accuraic copy of LVSC’s Proposed Interim Order is attached
6 1§ hereto as Exhibit C.) '
7 8. On Friday, September 23, 2011, at about 7:45 p.m., Jacobs’ new counsel at
8 || Pisanelli Bice LLP emailed supplemental discovery disclosures to counsel for LVSC and SCL.
9 || (A true and aceurate copy of the 9/23/11 email and First Supplemental Disclosure is attached
10 | hereto ag Exhibit D). !
11 Q. The documents identified in the supplemental disclosures reveal that Jacobs®
12 | intends to use the Stolen Documents, including but not limited to email communications he stole
13 { from 8CL, LVSC and/or Venetian Macau Limited (*VML”) without their knowledge or consent,
14 | including communications involving in-house counsel,
15 10, Accordingly, SCL now moves for an order precluding Jacobs and his counscl
16 from using any of the Stolen Documents for the purpose of preparing for the Evidentiary Hearing,
17 | or employing any of these documents in connection with the Evidentiary Hearing in any way.
I8 11, If this Motion is fully briefed by the parties and heard in the ordinary course,
19 | Jacobs will be able to continue using the Stolen Documents in connection with and preparation
20 § for the Evidentiary Hearing, to SCL’s prejudice.
21
22
23 H
24 i
25 ;
26
27
28 ;
Page 4 |
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i 12.  Itisrespecifully submitted that this Court is justified in shortening the time for ?
2 | briefing and hearing on the Motion which should be set for hearing at the Court’s earliest F
3 | available calendar date.
4 EXBCUTED September 26, 2011.
5 L
. Andrew D. Sedlock, Esq,
6 I Subserjbgd and Swom to before me on
this HQ ay of September, 2011,
7 ; ;
8
otary Public, in and for said County and State.
9 .
10 ORDER SHORTENING
11 The Court, having considered Defendant's Application for an Order Shortening Time, the !

12 || Affidavit of Andrew D. Sedlock, Esq,, the Memorandum of Points and Authorities submitted with
13 i the SANDS CHINA LTﬁ.’S MOTION IN LIMINE TO EXCLUDE DOCUMENTS |
14 | STOLEN BY JACOBS IN CONNECTION WITH NOVEMBER 21, 2011 EVIDENTIARY
15 | HEARING REGARDING PERSONAL JURISDICTION ON ORDER SHORTENING
16 || TIME, and good ceuse appearing therefore,

17 IT IS HEREBY ORDERED that the time for ing Defendant’s Motion to Stay
|5 iy o I

18 Proceed(ifaﬁf ngng Writ Petition is shortened to the day of A 2011, at the
19 | hourof : Qj,m. in the above-entitled Court,

20

DATED this ___ day of July, 2011
21
22

23 | Respectfully Submitted by:

24 || GLASER WEILL FINK JACOBS
HOWARD HEN & SHAPIRO LEC
25 y,
By;

26 || Andrew D. Scdlook, sa. (NBN: 9183) ™. _
3763 Howard Hughes Pkwy., Ste. 300 R

N

27 || Las Vegas, Nevada §9169 e
Telephone: (702) 650-7900

28 4 Facsimile; {702) 650-7950

Attorneys for Defendant Sands Chira Lid.
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Rk

NOTICE OF MOTION
TO: ALL INTERESTED PARTIES AND THEIR COUNSEL OF RECORD

YQU, and each of you, will please take notice that the undersigned will brin'g the above
and foregoing SANDS CHINA LTD.’S MOTION IV LIMINE TO EXCLUDE
DOCUMENTS STOLEN BY JACOBS IN CONNECTION WITH NOVEMBER 21, 2011
EVIDENTIARY HEARING REGARDING PERSONAL JURISDICTION ON ORDER
SHORTENING TIME on for hearing before the above-entitled Court on the day of

L2010, at m a.m. of said day in Department X! of said Comt,
DATED September 26, 2011,

Patri€ia Glaser, Esq. (Pro Hac Vive Admitted)
Stephen Ma, Esq, (Pro Hac Vice Admitted) ‘
Andrew D. Sedlock, Esq. (NBN 9183)
GLASER WEIL FINK JACOBS

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

Telephone: (702) 650-7500

Facsimile: (702) 650-7950

E-mail;

pelaser@elaserweil com

sma@glaserweil.com

asedlockimplaserweil.com
Attornays for Sands Chiﬁa. Lid

MEMORANDUM OF POINTS AND AUTHORITIES

L
INTRODUCTION

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

connection with the Nevember 21, 2011 evidentiary hearing nearly one thousand (1000) pages of

Page 6
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1 | documents, many of which were among those contained in the eleven gigabytes of stolen
2 | information, In making this disclosure, Jacobs® counsel has made clear that he has mo
3 || compunction with violating basic ethical and professional standards that preclude the use of stolen
4 | and/or confidential information belonging to an adverse party, Jacobs himself also appears to i
S || have no problem disclosing information that he is required 1o keep confidential, and neither
6 || Jacobs nor his counsel appear to have any intention of ceasing their activity or making an effort to \
7 || comply with the most fundamental tenets of ethica) standards,
.8 These standards are quite clear, and leave little room for argument — neither a party nor his
9 || counsel may use stolen information against an adverse party or introduce such information ‘
16 | without the owner’s consent. In accordance with these requirements, SCL respeetfully requests
11§ an order from this Court precluding Jacobs® use of any of the stolen documents for the purpose of
12 | jurisdictional determination either at, or prior to, the November 21, 2011 Evidentiary Hearing (the
13 | “Bvidentiary Hearing™). .
14 SCL expressly limits its requested relief to prevent the use of these materials in connection (
15‘ with the Evidentiary Hearing to address the issue of personal jurisdiction. In bringing this
16 || Motion, SCL expressly reserves all rights, objections and defenses regarding the Court’s lack of
'17 | persenal jurisdiction over SCL, as well as the terms of the current stay ordered by the Nevada
18 || Supreme Court, Nothing in this Motion shall be construed as a waiver or admission of
19 | jurisdiction, as this Court presently lacks both general and specific personal jurisdiction over
20 || SCL.
21 11,
22 STATEMENT OF FACTS
23 As recently as August 3, 2011, Jacobs® prior counsel admitted that Jacabs is in possession )
24 || of approximately eleven (11) gigabytes of documents (the “Stolen Documenis™} acquired while
25 || Jacobs served as CEO of SCL and as a consultant for SCL’s majority shareholder, Las Vegas
26 j Sands Corp. ("LVSC”). The Stolen Documents contain, among other things, attorney-client
27 | privileged correspondence and confidential information which he refuges fo retum. See August 3,
28 | 2011 letter as Exhibit A. However, Jacobs® former counsel made a commitment that “[wlhile
Page 7 '
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—

[Jacobs] is unable to ‘retum’ the documents to Defendants, we agreed not fo produce the

2 | documenis in this litigation until the issue is resolved by the Court. Additionally, our firm will
3 § continue to refigin from reviewing the documents so as not to create any issues regarding the
4 | documents containing communications with attorneys.” Jd. (Emphasis added)
5 Despite repeated requests, Jacobs refuses to return the Stolen Documents to their rightfid
6 || owners. Accordingly, LVSC was forced to file a companion action for conversion of its property
7 { and misappropriation of trade secrets. See LVSC Complaint, attached as Exhibit B. )
3 LYSC immediately sought injunctive relief and return of the Stolen Documents. On
9 | September 20, 2011, LVSC sought retum of its stolen documents due to the immediate risk that
10 | Jacobs would disclose privileged, confidential and sensitive business information contained in the
11 |f Stelen Documents, and/or continue his review and potentially disclosc and disseminate
12 || documents subject to the altorney-client privilege,
13 On September 20, 2011, the Court granted LYSC’s request for TRO in the form of an
14 | “interim order” precluding Jacobs from disseminating the 11 gigabytes of information (the
15 § “Interim Order™). See LYSC’s Proposed Interim Order attached hereto as Exhiﬁit C.
16 On Friday, September 23, 2011, at about 7:45 p.m., Jacobs’ new counsel at Pisanelli Bice
17 & LLP emailed supplemental discovery disclosures 1o counsel for LVSC and SCL. See 9/23/11 ;
18 || email and First Supplementa] Disclosure attached hereto as Exhibit . The documents identified
19 | in the supplemental disclosures reveal that Jacobs® intends to use the Stolen Documents, including
20 § but not limited 10 email communications he swle from SCL, LVSC andlor Venetian Macau

21 § Limited (“VML") without their knowledge or consent, including communications involving in-
22 k house counsel. /d, Accordingly, SCL now moves for an order precluding Jacobs and his counsel
23} from using any of the Siolen Documents for the purpose of preparing for the Evidentiary H earing,

24 § or employing any of these documents in cormection with the Evidentiary Hearing in any way.

25 ‘ 118
26 LEGAL ARGUMENT
27 | A Standard for Issuance of ¢ Motion in Limine.
28 NRCP 26(6) allows a party to preclude the use of evidence for good cause. Specifically,
‘ Page 8
743662.3

PA321



(Page 3 of 39

under NRCP 26(¢c) and upon a showing of(good cause: “[T]he court . .. may make any order

oy

which justice requires to protect a party or person from annoyance, embarrassment, oppression, or
undue burden or expense, including one or more of the following: (1) that the discovery not be
had; . . . [or] (7) that a trade secret or other confidential research, development, or commercial
information not be revealed or be revealed only in a designated way” The trial court has broad
discretion to grant motions in lmine to exclude evidence that may contain privileged or
confidential information, or for equitable considerations based on the parties’ conduct, See Buil v,

MeCushy, 96 Nev. 706 (1980),

A 2~ S S < AT ¥ N - R VL B )

B Jacobs Should be Precluded from Using the Stolen Documents in Preparation For op
During the Course of the Evidentiary Hearing, :

1 Nevada's Rules of Professional Conduci Prohibit Jacobs’ Counsel from Using
Stolen Documents

12 As codified in Nevada’s Rules of Professional Conduct, lawyers are prohibited from using

-
<

q—
——t

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

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

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

17 | Edition, note:

18 Rule 4.4 continues the theme of fairness in advocacy by recognizing the
19 rights of nonclients, including opposing parties in litigation. Such
recognition is testimony to the fact that Jawyers are not supposed to be
20 amoral hired guns; their role is rather to fight for their clients as hard as
: need be, but fairly. ’ .
211 Aspen Pub §40.2 (2010 edition),
2 This standard is reiterated again in Nevada RPC 8.4, which provides:
23
Misconduet, It is professional misconduct for a lawyer to . . . (d) fe/ngage
24 in c:dndact that is prejudicial to the adminisiration of justice, (emphasis
added),
25
Ethics opinions from various jurisdictions have consistently held that once a lawyer is in
26
possession of documents that he knows or should know are stolen, professional responsibility
27
rules compurable to Nevada’s Rule 8.4 prohibit the lawyer from using them. Indeed, in Perna v,
28

Page 9
7436823

PA322



(Page 10 of 39)

I || Electronic Data Corp., 916 F.Supp. 388 (2. N.J. 1995), the Advisory Committee on Professional
2 || Ethics weighed in and found that New Jersey’s Rule of Professional Conduct 8.4 applied. The
3 | Ethics Opinion stated:
4 It ig well established that an attorney may not do indirectly that which is :
prohibited directly (see RPC 8.4(a)), and consequently the lawyer cannot :
5 be involved in the subsequent review of evidence obtained improperly by .
the client. Furthermore, the coniduct of the inquirer’s client [who initially
6 obtained opposing counsel’s documents] may have been of benefit to that
client in the litigation. For a lawyer to allow a client’s improper actions
7 taken in the context of litigation to benefit that client in such litigation
would constitute “conduct that is prejudicial to the administration of
8 Justice™ under RPC 8.4(d).
9 | See Advisory Opinion 680, Advisory Committee on Professional Ethics, 4, N.JL. 124 (Jan. 16,
10§ 1999) (emphasis added); see also ABA Comm. on Ethics and Professional Responsibility, Form
11 § Op. 368 (1992) ("Inadvertent Disclosure of Confidential Materials"), Accord, Miiford Power Ltd
12 | Partnership v. New England Power Co., 896 F. Supp, 53, 57 (0. Mass. 1995); Resolution Trust
13 | Corp. v. First of America Bank, 868 F. Supp. 217, 219, 220 (W.D, Mich. 1994) (ordering
t4 | destruction of improperly received documents plus all copies and "all notes relating to" it); see
15 || also Zahodnick v. International Business Machines Corp., 135 F3d 911, 915 (4th Cir.
16 || 1997)(hoiding that confidential and/or stolen information cannot be supplied to a third party, even :
17 | ifit is that party’s atiomney), ;
18 Here, Jacobs’ counsel’s disclosure and use of documents and information that his client
19 {§ has stolen from SCL and LVSC, which includes aitorney-client privileged and confidential
20 | documents, and cleatly constitutes a violation of Nevada Rule of Professional Conduct 8.4
21 | beecause Plaintiff's counsel is deliberately taking advantage of Jacobs' criminal conduct, and
22 § flouting the attorney client privilege of SCL that has been compromised by no fault of SCL,
23 Jacobs’ counsel must therefore be precluded from using any of the Stolen Documents as
24 || evidence at the Evidentiary Hearing, or in preparation for the Evidentiary Hearing to adjudicate
25 || the personal jurisdiction issue. ‘
26 2 Jacobs Hay an Obligation lo Maintain Confidentiality and Showld Be Precluded
From Using The Sto ¢ at the Evidentiary Hearing,
2 .
7 in addition to his counsel’s ethical obligations, Jacobs has an independent obligation 1o
28
Page 10
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1§l notdisclose the Stolen Documents or introduce them as evidence at the Evidentiary Hearing.! As
2 || stated, if a party is aware that they are in the possession of confidential or privileged information,
3 || he/she may not disclose it to a third-party, even their attorneys. Zahodnick, 135 F.3d at 915, In
4 | Zahodnick, an employee, who signed two nondisclosure agreements, retained confidential
5 | information belonging to the company, IBM, upon his termination. The employee further
6 || forwarded the documents to his counsel without IBM's consent, /d The courl determined that
7 || there was a breach of confidentiality and enjoined the employee from disclosing the confidential
§ || materials to third parties. /& This duty is not confined to cases where a parly executes a
9 || confidentiality agreement, but also applies where the litigant knows, or has reason o know, that
10 | the information is confidential or privileged. See Leonard v. The Louis Berkman, LLC, 417
11 || F.Supp2d 777 (N.D. W.V. 2006), '
12 Additionally, as the former Chief Exccutive Officer of SCL, Jacobs served as an employee |
13 || and executive of SCL’s subsidiary VML, and thercfore is obliguted 1o abide By all company'
14 || policies, including, but not limited to, VML’s Confidential Company Information Policy. VML's
15 | Confidential Company Information Policy requires that:
16
17 Upon separation from the Venetian Macau Ltd., all Team Members are
required to retyrn all electronic files, CDs, floppy discs, information
18 reports and documents (including copies) containing any confidential
andfor proprietary information to the respective department head.
19
As such, Jacobs® refusal to return the Stolen Documents is a direct violation of the
20
Confidential Company Information Policy,
21
Through his counsel, Jacobs has alrcady admitted that he is aware that the Stolen
22 ‘
Documents contain confidential and/or privileged information. Jacobs has also made it clear that
23
he intends o use the Stolen Documents for whatever purpose he unilaterally deems appropriate,
24
and has made no effort to maintain the confidentiality of the information contained therein,
25
26 ' In addition to the confidentiality and privilege coanms, SCL submits that the Stolen
Documents must be excluded from use at the Evidentiary Hearing (or disclosure prior thereto) as
27 there is a risk of disclosure of personal information subject to Macau's Personal Data Protection
Act (the “Macau Act”). Here, Jacobs has confirmed that he intends fo disclose and use company
28 documents that contain personal data in violation of the Macau Act, including but not limited to
correspondence listed at Exhibit Nos. 7, §, 13, 15, 16, 18, 22, and 23 identified in Exhibit D,
Page 11
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1 {| Thesefore, Jacobs should be precluded from using the Stolen Documents in connection with this
2 || Cowrt’s jurisdictional determination at the Evidentiary Hearing,
3 Iv.
4 CONCLUSION
5 For the foregoing reasons, SCL hereby requests that the Court grant ifs Motion and jssue
6 I an Ordeal excluding any of the Stolen Documents from use in connection with the Evidentiary
7 || Hearing, and all proceedings related to personal jurisdiction in this case.
8 | DATED Seplember 26, 2011, -
9 , . :
Patricia Ulaser, Esq, (Pro Hae Vice Admitted) :
10 Stephen Ma, Bsq. (Pro Hae Vice Admitted)
Andrew D, Sedlock, Esq. (NBN 9183)
11 GLASER WEIL FINK JACOBS
HOWARD AVCHEN & SHAPIRQ, LLP
12 3763 Howard Hughes Parkway, Suite 300
Las Vegas, Nevada 89169
13 Telephone: (702) 650-7900
Facsimile: (702) 650-7950
14 E-mail:
pelaser@glaserweil.com
15 sma@glaserweil.com
asedlock@elaserweil.com
16 :
Attorreys for Sands Ching, Lid, ;
17 :
18 ;
19
20 \
21
22
23 i
24 :
23
26
27
28
Page 12
743662.3

PA325



At e R St v b 9 Sl

EXHIBIT "A"

 EXHIBIT "A"

PA326



(Page 14 of 39)

SAMPEELL
& WiLLlams

B i b s it
ATTOMMNEYE AT LAW

VIAR-MAIL Angust 3, 2011
Justin C, Jones, Erg.
Holland & Haxt
3800 Howerd Hughee Pkowy. 1057,
Las Vogas, Novada 85169

Re:  Jocobsw Lar Veges Sendy Corp, &1 o,
Degr Jostix

Iwuaudﬁmpmdhm!mywmdwmbﬁmmday, which sought to
memorislize the discemsions of cotnsel partuining to documents in the possession of our clferd,

" Stevo Javobs. Bofors tuming to your emmancixind pofnts, 1 think it is fxporiant to clarify that our

firm wax yesponsible for brnplng fhis mutkr to ecveryone's aitenfion via my ¢-mal
commumicaton Yo you and Skeve Ma on July 8, 2011, In fhat e-mail I advised both of you, fiter

- ala, of 1 sove of docaments Steve (Jeoobs) had electroni¢ally teansfbrred fo our fiom, the

fant that there appeared 1o be communications betwoen LVSC/SCL efforneys and Steve doring
the souxss of s teamxe with Defoadants, and thet we bad stopped our roview of mid documents
vesy shortly after it began so that the parties conld address theso lasues together. Sines that time,
varioys connsol for the pamrties hwve condusted at least fhyee tntepbonic meet and confer
conftrences, and our firm has continnsd 1o nefiaie’ fom auy review or produstion of the
docmments per thoss conferences.

presonteds
L. ‘This ix an acourete steement,”

2. This is an occnrete statement ay far ps It gocs. L would olardfy, though, ow
positicn thet: (i} commnnicstions Seve hed with a company attomsy v not necessarily
privileged straply because an attorney was fnvelved, and () Steve wonld nonetheless ba entitied
to communications ke cachauged with comparry sitoxnpys even if they mre dosmed protoctod by
the attorney-clict privilege 50 long as they mee relevant (7o, calculated to lead to the dissovery
of admissible evidente) o the cladms and defenses at Sxsne be the lrfgation,

FEX COLITH SEVIENTH aTRERT
Lo YEGAT, NIAGA o104

W@mwm@mmm_mmmhummm .
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Tostin C. Jones, Biq.
August 3, 201) . .
Page2 :

. 3, Qur pndersteading s that Steve did sot sign & confidentiality agresment in his

capacity s #n woployss of LVSC or wyeat of SCL.  We have riped this fsms not becanes we

‘Delivvo Stove may freely diaperse docyments he acquined during bis conployment to the pibite at

gm,m,mwmnmﬂmﬁmwmumwmmw
id docurnente, '

4. Thig stitement j8 sconrain 1o the extent it wwflaots onr pesition that the Macem date
privacy leves donot prevent any of the partisy from prodesing docoants in Hhis sction.

shtorecy-client commmmicatons,
Drofendants responded thet they do nof wank eny documerds ¥prodoced,” but ingtead want at of
them “rofumed  We advised that Steve iz mmablo simply to “retun” the dopements fo
Defendants, 'Wo are also tmeblo 1o represent that Steve has not or will not provids any of ths
docvmnents to certain thivd paties,

5. WHilo Stove i3 unshle to “retum” the documenty 1o Defondants, Sve agreed not fo
rodeos the documents in this Htigmhon netil tha lsspe & reenived by the Court, Additionally,
our firm will comioue to rofain fom reviewing the dogmsnts 3o 45 pot to coate oy Hues ,
regerding fhe dostmsntz sontaining corgminientions with sttomeys. We will cotsider any
stigmiation yoa propass on thiz jssoe, i

6,  You am comeot that we aro anable to sgree 15 stipalate to allow onp or both
Deéfendants  amend the eounterciaim to assert & cwase of astion xelating to Steeve's passossion
of the nftject dovements. As we explained, cur inability o agrme is 5ot designed to create more
vrork for Dofendents but, Tatiey, refiects the simple fact that we do not bave authorizadon to
consent to suchafiling. ,
) ‘Whilo the forcgoing is nof e fo bo o fillk oxgxession of our rights amd positions, I
betiove it adequalely addresens your oty of last might. Ploase corzace me with any qoestions or
sopiments, -

Very traly yours,

- JCW ]
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BUSINESS COURT CIVIL COVER SHEET

Coun chada N '
oo A~11-648484-B
. mw"‘;&«*_“““‘;w _ XI
I Party Information . . \
Fisintiff(s) (nsrociaddress/phone); LAS VEQAS SAKDS CORE, & | Dofendsni(s) { diresphone): STEVEN C. JACOBS, 1
Heovada mﬂw ’ . individual; YAGUS GROUE, NG, 2 Dsimcwmmliun
PRI ,
___ JustinG, Jopes, Bsq/tiotland & Rart LLR Altoray (,,‘mwamfm)g
9555 Hillwood Dxive, 2nd Floor, Las Veges, NV
(702-569-4600)
B 1 «
11, Nature of Confroversy ’ ; ] Arbitration Requested
wwams + o-Fhznsg ehierk the npplicable bozes for both the sivil cose tyjre snd boxioess tours cass type, | )
s Civil Cases ] s Business Court,
Real Propurty Other Civil Types Businass Court Cose Typs
. £ Cht vt . Clack Conuty Bustoeas Court
O Kondlora/Tenant [] Otiaer Sprctal Frosseding . .
] Unlswiv} Dolsiper I3 Other Cinil Plibog [ KRS Chaptess 7&-89
[11sio t0 Property Cammm of Minor's Cluim « [} Commuitios (NRE 1) |
[T} Foreclosire . <+vy Cowversion of Property 1 Seeudtios (MRS S0}
[J Litos L.f Dawsngs fo Propmty Mergas (NRS 524)
- 3 Qulot Titls [ Bmployment Sscurity i1 Usihnn Conmeralat Codo (MRS 104)
-0 4 Enfotesmeny of fudgment Purehazs or Sal of Stock ZAssels of
Spectlo Porfirmance: Foreign fudgment~ Civil . Busintas! Corposate Reat Bstats
{71 Other Resl Propevty , Gtber Persopal Propesty [} TredoemarkfTrade Name (VRS 509)
. [} Pudition T mﬁmy Bﬁmgﬂ f‘”mﬁ’mm
: ) it Other Busintse ]
[0 Plesning!Zaning Otaes Civif Mators '
. ' } .
Hogligence Torts I"] Construction Difect Washor Coanly Brotusss Comt
[CI Neglgnnee—Promisss Lisility {1 Clapler4o ; MRS Chuplers 7808
s ElprFem {7 Geoaal 3 Coromedities (NRE 913
{71 Negitigence - Othiey {1 8rench of Contract: (] Senwritica QRS 00)
E1 Building & Comtruction (] Invostmonts (IS 104 Art.B)
. L] Inswance Corcier .. [ Doseptive Trade Pracsices (MRS 598)
Tore £] Commarcia! instrument (] Trde-maidTods Hams (NRS 600
¥ erodact Lishilly, % e o gmeat. - M&ang@ﬁ& SVMMOM)
f e Cétlection of Actions ™ o Mg
mmr vm%ﬁmdngagg;w Bmplmm&m:t % Other Bustness Qo Matiens
ex Tarte-Produst .
[3 Intenbionad Pfscondust Sl Coms
[7] Dofumation (iikatiSlande Unlioon Commercial Code
(] tatorfore with Contract Rights | [J Civid Fotttion for Jatils} Reviow
{1 Employment Lovis {Weongtul Torhiat Jogire Medistion
[ omerTons Qther Adminiatiative Lavy
1 Amhzus €] Depatmont of Motor Veliisies
‘ ReondMie " iim, {1 Worker's (‘.ampmmion Appest
Insurance
JesiTort - . . *
[ Upfar Compotition

. o\
- Seh bl Q\\%

Date , - W of inifiating party or reprasentative

Mavaris AOT~ flessweh ot Btadntier (it
FommmL D ICRS, 360 pd 3275

Foum A 20058
Hew 1Y
s

m
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Holldnd & Hart 1LP
9555 Hillwood Drive, 2nd Fleor
- LasVegas, Nevada 80134
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- ’ ’ " Elestroricelly Flled,
COMPB . - 08/46/2011 D2:50:38 PM

T
Yustin C. ;gnes,.}?szi . : %‘ ;“&%g"‘“""'

g;"a;dg]a”, Ni ";3519 . GLERK OF THE COURT
Nevada Bar No, 10500 ’ Lt :
HOLLAND & HART up

9555 Hilbwood Drive, 2nd Floor

Las Vegas, Novada 39134 . .

£702) 669-4660 Ty

(702 5694650 ~Fax " - :

Gl c

T TR Ao R

Afiomeya Jar Defena'ant Las Ve,gm Sards Corp,

DITRICT comzr
CLARK conmy, NRVADA
_LASVEGASSANDSCOKP aNevada CASENQ: A~ 11 648484-8
coxpazaﬁqr!, DEPTNO.:. -
. | Pluntf, R .
3 T COMPLAINT

STBVEN C. JACOBS an mdivxdual VAGUS .
GROUP, ING,, a Delawaro corporation; DOBS I | .

through X and ROE CORPORA’HONS X3

Thfough X

" Defendants,

Las Vc;gas Sands Corp, ("EVSC"), by sand through its nodersigned covngel, t!;s law-firm

¥ of Hol]and & Hert LLP, o5 and for its Complami, bershy camp]ams, alleges and statex a8

follows .
I ,‘ mmﬁffl,vscmmvadampmioa , ,
N Defandnm: Steven C. Jacobs {“Jawbs") is o individual who, wpon information
and bclmf msides in the State of Gecrgw. audlor Florida, J'aoobs maintaxmd a hotel voom at the
Venetian Macm Resort Hotel and worked in the Maceu Special Aduiinisirative Region
{*Macan™) of the People's Rspubhc of Ching (“China™ ami maintained 2 residence for himself
‘ and his fmmly in the Hong Kong Spec:al Administative Reg:on (“Hong Rong). '

P 1 f 8
ST36028 2 DOCX aget o

.«mqmu-—wxwr‘-u we w4 ma wk o sy m s v e mron e b ke o e
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\nee:qmm.ﬁ-ww

et
[

Holtand & Hat LLP
9555 Hiliwood Drive, 2nd Rloor
Lag Vegas, Nevada 39134

NN o B . T L SR R R S R o

s ,

28R

3. Upbn information and belief, Defondant Vagus Group, Inc. (“Vagus™) is a
Delaware corporation which at al] times relevant herstn was and is.dnin'g buginess in Clark
County, Nevada, . .

4. . Defendants Daes I through X and Roe (“Jorporaﬁo‘ns X1 through XX aro persons
or entities whose acts, agtivities, misconduct or omnissions make them jointly snd ssverally linble
under the clajms for rolief as set forth horoin, The {tue names and capacities of the Doe
Defendants and Roe Corporafe Defendants are presently wnknown, ‘but when ascertained,

" Pkun'hﬂ' réduests lekve 57 ‘the Coulit th divénd ,tEG‘Cbh)pl'éﬁit " iTgdtitate thély Inie nieibs anid

capacities. )
Gl L ALLEGATIONS

Hote] Casino, The Palazzo Resort Hotel Casino and The Sands-Bxpo and Convention Centes in
an ‘Vegas, Nevada and the Marina B&y‘ Sands i Si::ggporp. I.VS“C has an indivect m:ijqrity
ownerdlitp interest trough its subsidiarics in the Sands Macao, The Venstian Macso Resort
Hotel (*The Venetian Macun™), the Four Seasons Hotel Macao, Cota 8tip™ ("Four Seasons
Hotel Macao,"” whick is managed by Four Seasons Hotels Jnc), and the Plaza Casino {fogether
with the Four Seasons Hotel Macao, the “Four Seasons Macao") in Maseu ad tho Sands Casino
Resort Bethlehem in Bethlchem, Pennsylvania. LVSC's indirect majority-owaed subsidiarios
are also creating o master-planned development of integrated resort properties, an'chpreﬁ by The
Venetian Macao, which LVSC refexs to ss the Cofal Strip™in Maca, :
Jacobs Perforns Consulting Work for LVSC, .

6 In or about March 2009, Vagus and LVSC entered into a consulting aproement
(the “Vagus Consulting Agrmement”) with LVSC to prayide certsin mansgement and consulfing
services to LVSC. ' ‘

. 7. ‘The Vagus Consulting Agrerment was aushored by and sxeouted by Joocbs.

8. Tumuent to the Vagus Consuiting  Aprecment, Vagys 'Mmowle‘dged the
confidential and highly sensitivi nature of information and documents that it would be pivy to
un&r the Agrcemem.

. Page 2 of8
F236028_2.D0CK *ge ’

. S LVSC's direct or indivect subsi\diarias own and operate The Venetlan Resort
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9. Specificaily, the Vagus Consulting Agreement states:

" Confidentiality

VG understands thet certain informetion roceived by andlor made available
through LVS daudicxrb its vmdo:sau conmézgsm ‘5;:1 advisors. mnfmdvsntliai and
propristary and may be restxicted dusto public corgpany 8. 'VGI agrees
that it will not disclose.or use, and shall ditigently protoct and keep confidential
all sensitive informetion received g part of or. related to- this project. All
members of the VGI team assigned to LVS will executs and deliver any standard
confidentiality / nop-disclosure agreemeats ag requested,  This confidentiality
provision shall suryive the.oxpiration and/or the tenminstion, of this agreement . . |

10, During the courso and scope of the Vagus Coneulting Agreement, Vagus and |

Jacabs obtained documents and information thet i confidential, propristary and/or subject fo the
attomey-cliant priviloge and/or work produst dockrine. T
Jacoks ¥s Hired to Perform Work for VUL and SCL.
11, In or about May 2009, Jacobs was asked to perform consulting work for Venetian
Macan Linited ("VML"), m indirect subsidiary- of LVSC which is now a subiidiary. of Sends
Chine Ltd. (“Sends Chine?). * T '
122 I conuecti;)n with this work, Jacobs executed an‘Agwment for Services with
VML whereby he wounld address “senior mhnagommit issuea” relating to VML’s "business of

dovaloping, designing, constructing, equipping, staffing, owning end eperating logalized
“ oasino(s) in Macau SAR,” ‘ . v

13, The Agresment for Services states: ,

60.0 anlfmﬂfx Y AND gﬂfﬂ@?ﬁﬂg OF WOQ%(S. “The

nsyitant aprees thet neither it nor any of its employees, sither during or |
after 'this Agrcoment, shell disclose or eommunicate to any third party’
any information sbout the Company's yolicies,‘grioes, sysbems, methods
of operation, donfractual agreements or _other- proprictary matiers
concerning the Company’s business or effkirs, cxeepl to the oxient
ngcessary in-the ordingry course of perfonming the Consuliant's Services,
Upon fermination of this Agresment for any reasom, all iaapers and

» documents in the Consultant’s possession or under its.control belonging
to the Company, must be retumed to the Company. o .

Fvee, " .

14, On or sbout July 15, 2009, Sands China was' incorporated 25 & limited lisbility |
I company in the Cayman Ielands in prepavation for bstmg on The Main Bogid of the Stock

Exchange of Bong Kong Limited (“SEHK") in November 2009,
15 I Joly and Augnst 2008, Jocobs negotiated cerfain employment torms, which
Page 3 of 8

52365028 2DOCK
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vy
.1 || were set out in o term shoet, Thé torm sheet was uged in pfe@nﬁ\;g 2 draft of an employment f
) agl:emnem betyyeen Jacobs and VML, but that document wes apver finalized of exscuted.
3 . 16, InNovemlw 2009, LVSC's indireot ma}on},y-ovmad submdxary!Sauds China, the
4§ direot or indirect’ owner and opesator of Sands-Macao, The Venctmn Macao, Four Seascns
"' 5 || Macao and ferry operations, and developer of the remaining Cofei Strip integrated reaoris,
6| completed an joital publie offering of is ordinery shares the “Sanda China Offering®) on tho
< 7 SBHK .
et TROYT " AT Yadths Sas'appiintéd Préiitlent mew Chisf Extecittive Officsr of Sand§"
% || China. . : : ' ]
10 18 During the cowse and soopé of his work for VML and SCL, Jaoabs obteined
11 i doguments-and xnfommma”that is csmﬁdmﬁa], proprietary and/or xubjm 1o the aitomey-nlim
12 prxvﬂzge andfor work produet docmm . .
5 13 | Jacobs’ Employment Is Termitiated by Sands China and VML for Canse, .
o § 14 ‘ . On or about J’ul,y 23 2010, the Bomrd of Disectors of Sands China votcd o |
g 53 "15 § remove Jucobs as President and Chiof Executive Officer of Sands China and a8 2 member of the
B A é 16 | Sends Chine Beard of Dirocioss.
E 'é g 20 On July 23, 2010, Jecobs’ omployment with VML md Sends China was
4 E TR § téminafed far cauge bwmse, among other things, hel had mpeatedly exoeeded bis anthority, f
ﬁg 19 f defied and dIsreganded instractions, and tmgaged in severa! improper acts and omisstons, -
-9 mc!uding»but not Timited tp those identified ahave,
z: g}gs& .ﬁeﬁmﬂﬂdmaa& Propriciaty and Prm!egad Documenw from Lys¢ and Then -
23 2L.. Based upoen reyreswtatmns of biz counsel, Jaccbe stole s.nd/or wrongiully
24, tetmned doctmsnts that wera propmy of LVSC foliowing his termination, ,
a5 22 Such documents mclude mateciel that is conﬁden{ml proprictary andlor subject to
26 || the atfomey-chiens privilege and/or work pxoducta‘huttms. .
27 23, Upon information and belief, the documcnis stolen a;ud/or wrongfully retained by
- 28 J‘mbs desceibed sensitive wmpxlauons, methods, technigues, systems, andlor procedums
s W Pagc 4of8

PA334



(Page 22 of 139)

: Holland & Hat LIP -
9555 Hiltwood Drive, 20d Floar ~ -

Las Vegas, Nevada 89134

- Y

I¥] ot ’ p— 1
N NEEL RS

,‘ s

2R B

8

-8 3

relating"to gaming operations, pexsennel and labor and mclude propnetary confidential nnd
maberial mn-publw- financiaf information.
24,  Furthermore, upeu mformaﬁon and belief the documents stolen amilor

Trotection Act, the violation of which catues criinal penaltics in Macau.
- 25, Upon informatdon and baimﬁ Jacobs wrongfully temoyed such. documents and
mfonmmon on a consistent and xogulaz' basis from the ﬁmu that he began his, relationiship wn!x

.r -Lvs.cﬁnﬁlmsmm ‘.. suw Ewaar e gm e -r..‘.--w L N ] : B TR

26, In fact, LVEC isinfotmed and belioves ﬂzat on the day he wes terminated by
VML and §CL, Iacobs sun'epﬁtiousiy transferred ssvm-sl gigabytes of electronic documents and
files to a removable flash drive and removed ﬁm flask drive ﬁ‘am the premises.

27. - Jacobs was not auttiorized 10 rctmu such dosurhents and information follgwmg his

Jdermination.
28.  LVSC has demanded that Iasmbs retura all LYSC dowmems; however, Iaoabs

reﬁxsm 10 return compasy doonmcnm and information in'his possession to LVSC, ,
FIRST CLATM FOR RELIEF - S
(i?tvél ThanCon;'mion -Vagns and Jacobs)
' 29,. . LVEC repeats and realleges sach and every aﬂcgaﬁm contained int the preceding
paragiaphs o8 though set. fbﬁh fuily herein, A ’ '
30,  Vapus and Jacobs wrongflly stole and converted 1o their own uss personal

1| i electronic form, .,

31, Asaryesult of the theft and ccmvemm of pe,rsona} property tkat  rightfully belongs
to LYSC, LVSC bas been datnsged fo an ammmtm excess of $10,000.00, °

ﬁZl Ag a yesuit of their actions, Vagus and: Jaoobs are guxlty of oppression, ﬁ'aud, and
malice and in addmmto actual and mmpcnsntmy damages, LVSCHs mﬁﬁcd {0 recover punitive
damages for, fie sake of example and by way of punishing Vagus and Jacobs,

) 50f8
S2368 2D0CK ,.‘m.;e °

w:mgﬁzlly refained by Jacobs eontam pemonal data that is subject £ Macaw's Personal Data

propexty that nghtﬁz}ly belongs te LVSC in the form of wmpan'y docurents aod data, mcludmg ‘

33. It bas ‘beooms névessmry fcr LVSC to yetain the services of an’ attomzy 10

PA335
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. unauthmzed third psxties

pmsecms thxs actzoa, entthng LVSC to reimbursement for such feos and costs of smt
@@m&@m&&@w@ '
avnsayproprlaﬁon of Trade Secrcﬁs NRS 5001& Vagus and J acqbs}
.34, LVSC repeats’ and reatleges ‘each and every allegation ountmned in the precedmg
peragraphs as though set forth Tully herein.
35.: Upe:n ndormetion and belief, Vagus and Tacobs abtmned madc secrels ﬁom
LVSC including documents fhat reficet information that derives mdeptmam coommxc velue

public or any other persons who can obiain cmrﬁexq’iai or econamic value fiom its disclosure o

46.  Upon information and belicf, thesa documents obteined by Vagus ead aosbs
dégeribed sensitive compilations, methods, techniques, systems, ang/or procedures celating to
gaming upmttms, pm:onncl and bor'and mcludc material non-pubhc ﬁnsncxal mfot;mztwn of
'LVSC and SCL. ) . )

37.  LVSC mede reasonablo efforts to maintain the secrecy of trads seorets ébtaine;i
by- Ja;:ubs by, emong other thing.s. plauing the word “Canﬁdenﬁal"'ar "Privaie” &r snother
mdmsnon ofsecrwy nndomunems:hatdesmbsor inglude any portion ‘ot thé tradesccmt

LYSC trade swms despite demands by LYSC for rsurm of such documents.
39 Upon m?‘omaﬁan and behef, Vag'us end Jacobs have wrongﬁdly sopied,
duphcatcd. sent, mailed, coxmnummmd or- convsyed docments z;ontammg ttaﬂe secrets 10

5131313 CLAIM FOR RELIEB
()anunctwa Relief - Vogus and -Tacobs)

C 4o, LvsC repeas and séalleges cach aod every alloation contained in the precading
pamgmphs a8 though st forth tally hmm
41, As pet for:h above, Vagus and Jacobs have stolen andfor wrongfully rcﬁadned
sensitive company docurnents from LVSCand have fajled and rcﬁmd to return the same,

" Pageboft
230028 _2D0GY

- Tont 101 being geerly oW to, nuid ot g xeadily astestaihinblo by Jroper reks byt T ©

Vagus und Jacobs have stolen and/or wrongfully rotained domments mtauﬁng' -
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42, Vagus “and Jacnbs aotiom are eausmg and wm cause great and ineparahle Ixann

1o LVSC 3 nat cnjomﬁd.

C 43. LVSC hasg a.stmng hkclihuad of guchess on ﬂwmorits of its claims and {3 without
m adcquafe or mmedmts remsdy 2t faw for the astions of Vagus and Jacoba.
44, Acamrdmgly, the Court shouldgrant preliminsry snd pormanent xqiuuaﬁvc relief

co:x;paﬂmg Vagus aad Jacobs to immedistely return all stclea andfor wrongfully relainéd

property of LVSC, including, but not limited to, all LVSC company dob\nnmfs.

At " Purtheymoors, the Cougt’ “shotid réﬁttam aid @rjoin” Tacobs' ¥nd hw agents; |-

rapx;:seutanvcs. aitorpsys, afﬁ’ham, and family memhem ﬁom directly or indirectly, reviewing,
dwclosw.g or mfc:m:g or al!owmg the review, discldsire and/or transfer, of ﬁ:a documents
awlsn by Jacobs and any mformauon coniained therein to any peyson or exmty, wheihar m thc

| couxse of this Imgation orin any other context whatsoever,

 WHEREFORE, LVSC prays for judgment against Jacobs es follows:

1. For compensaiory damagas acaordmg to proof et trial, plus interest therean at the
maximuny Xegal rate; )

b For punitive dambges;

3, ~ Por pitotneys’ fees md costs; ) .

4, Fora msﬁ-ammg “order and mandatory iﬁjlmcﬁon go%npelﬁng Vagus aml Tacobs to
immediately rctum all stolen andfor wrongfully retained moperty of LVsC. hxci_uf!iug, but not
limited to, all LVSC compeny documents. i ' . . '
1

1

1.
i
e
1"t
2

i . PageTof 8 o oo
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PA337



(Page 25

of 39)

o wa e ———e e

Holland & Hart LLP
9555 Hillwood Drive, 2ud Floor

Les cha_s, Nevada 89134

o

LI N B

ﬁ » L R T T e <
- g o -3t S w ™ —

N

8 888 8

5. - ¥or such other and further relief Couxt desmms just and propér.

DATED Septercber 16, 207 1,

555 Hillwood Drive, 2nd Floor
- Las Vegas, Nevade 853134 .

P -

Page 8 of 8
236028_2.000%

Attorneys for qumamé Las Vegas Sands 'Cm’p.
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IN THE SUPREME COURT OF THE STATE OF NEVADA

SANDS CHINA LTD., a Cayman Islands

corporation,
Petitioner,

VS.

CLARK COUNTY DISTRICT COURT, THE
HONORABLE ELIZABETH GONZALEZ,

DISTRICT JUDGE, DEPT. 11,
Respondents,

and
STEVEN C. JACOBS,
Real Party in Interest.

Electronically Filed
Case NumYer: 28/3045 08:24 a.m.
Tracie K. Lindeman

District CSdfrEESNRISHE Court
A627691-B

APPENDIX TO
PETITION FOR WRIT OF
PROHIBITION OR
MANDAMUS
RE MARCH 6, 2015
SANCTIONS ORDER

Volume II of XXXIII
(PA210 -423)

MORRIS LAW GROUP

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

300 South Fourth Street

Las Vegas, Nevada 89101

KEMP, JONES & COULTHARD, LLP
J. Randall Jones, Bar No. 1927

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

HOLLAND & HART LLP

J. Stephen Peek, Esq., Bar No. 1758
Robert J. Cassity, Esq., Bar No. 9779
9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Petitioner

Docket 67576 Document 2015-08656



CERTIFICATE OF SERVICE

Pursuant to Nev. R. App. P. 25, I certify that I am an employee
of MORRIS LAW GROUP; that, in accordance therewith, I caused a copy of
the APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS RE MARCH 6, 2015 SANCTIONS ORDER Volume II of
XXXIII (PA210 - 423) to be served as indicated below, on the date and to

the addressee(s) shown below:

VIA HAND DELIVERY (CD)
Judge Elizabeth Gonzalez
Eighth Judicial District Court of
Clark County, Nevada
Regional Justice Center

200 Lewis Avenue

Las Vegas, Nevada 89155

Respondent

VIA ELECTRONIC SERVICE
James J. Pisanelli

Todd L. Bice

Debra Spinelli

Pisanelli Bice

400 S. 7th Street, Suite 300

Las Vegas, NV 89101

Attorneys for Steven C. Jacobs, Real Party in Interest
DATED this 20th day of March, 2015.

By: _/s/ PATRICIA FERRUGIA




APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS RE MARCH 6, 2015 SANCTIONS ORDER
CHRONOLOGICAL INDEX

Date

Description

Vol. #

Page Nos.

12/22/2010

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

I

PA1-75

03/16/2011

First Amended Complaint

I

PA76 - 93

04/01/2011

Order Denying Defendants'
Motions to Dismiss

PA94 -95

05/06/2011

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

PA96 - 140

05/17/2011

Defendant Sands China Ltd.'s
Motion to Stay Proceedings

Pending Writ Petition on
OST(without exhibits)

PA141 -57

07/14/2011

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

PA158 - 77

07/26/2011

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

PA178 —209

08/10/2011

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

II

PA210-33

08/26/2011

Order Granting Petition for Writ
of Mandamus

II

PA234 -37

09/21/2011

Plaintiff's Motion to Conduct
Jurisdictional Discovery

II

PA238 - 46

09/26/2011

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

II

PA247 - 60




Date

Description

Vol. #

Page Nos.

09/27/2011

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

II

PA261 - 313

09/28/2011

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

II

PA314 -52

10/06/2011

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

II

PA353 - 412

10/12/2011

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

II

PA413 -23

10/13/2011

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

I1I

PA424 - 531

12/09/2011

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

I1I

PA532 - 38

03/08/2012

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

Motion for Clarification

III

PA539 - 44

03/22/2012

Stipulated Confidentiality
Agreement and Protective Order

III

PA545 - 60

05/24/2012

Transcript: Status Check

III

PA561 - 82

06/27/2012

Defendants' Joint Status
Conference Statement

III

PAS583 - 92

06/27/2012

Plaintiff Steven C. Jacobs' Status
Memorandum on Jurisdictional
Discovery

III

PA592A —
5925

2




Date

Description

Vol. #

Page Nos.

06/28/2012

Transcript: Hearing to Set Time
for Evidentiary Hearing

1Y%

PA593 - 633

07/06/2012

Defendants' Statement
Regarding Data Transfers

1Y%

PA634 - 42

08/07/2012

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

1Y%

PA643 - 52

08/27/2012

Defendant's Statement
Regarding Hearing on Sanctions

1Y%

PA653 — 84

08/27/2012

Appendix to Defendants'
Statement Regarding Hearing on
Sanctions and Ex. HH

1Y%

PA685 —-99

08/29/2012

Transcript: Telephone
Conference

IV

PA700 -20

08/29/2012

Transcript: Hearing on
Defendants' Motion to Quash
Subpoenas

1Y%

PA721 -52

09/10/2012

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

PA753 -915

09/11/2012

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

PA916 - 87

09/11/2012

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

VI

PA988 — 1157

09/11/2012

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

VI

PA1158 - 77

09/12/2012

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

VII

PA1178 -
1358

09/14/2012

Decision and Order

VII

PA1359 - 67

10/16/2012

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

VII

PA1368 -
1373




Date Description Vol.# | Page Nos.

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

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

12/04/2012 | Defendant Sands China Ltd.'s PA1416 — 42
Motion for a Protective Order on VIII
OST

12/04/2012 | Appendix of Exhibits to PA1443 -
Defendant Sands China Ltd.'s 1568
Motion for a Protective Order on VIII
OSTand Exs.F, G, M, W, Y, Z,
AA

12/06/2012 | Transcript: Hearing on Motion VIII PA1569 —
for Protective Order 1627

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

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

01/08/2013 | Defendant Sands China Ltd.'s PA1701 -61
Report on Its Compliance with X
the Court's Ruling of December
18,2012

01/17/2013 | Notice of Entry of Order re: PA1762 —
Sands China Ltd.'s Motion for X 68
Protective Order and related
Order

02/08/2013 | Plaintiff's Renewed Motion for PA1769 - 917
NRCP 37 Sanctions on Order X
Shortening Time

02/25/2013 | Defendants' Opposition to PA1918 - 48
Plaintiff's Renewed Motion for XI

NRCP 37 Sanctions




Date

Description

Vol. #

Page Nos.

02/25/2013

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

XI

PA1949 -
2159A

02/28/2013

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

XII

PA2160 - 228

03/06/2013

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

XII

PA2229 - 56

03/27/2013

Order re Renewed Motion for
Sanctions

XII

PA2257 - 60

04/09/2013

Motion for Stay of Order
Granting Plaintiff's Renewed
Motion for Sanctions Pending
Defendants' Petition for Writ of
Prohibition or Mandamus

XII

PA2261 -92

05/13/2013

Order Granting in Part and
Denying in Part Motion for Stay
of Order Granting Plaintiff's
Renewed Motion for Sanctions

XII

PA2293 - 95

5/14/2013

Motion to Extend Stay of Order
on Plaintiff's Renewed Motion
for Sanctions Pending
Defendants' Petition

XII

PA2296 - 306

05/16/2013

Transcript: Telephonic Hearing
on Motion to Extend Stay

XII

PA2307 -11

05/30/2013

Order Scheduling Status Check

XII

PA2312-13

06/05/2013

Order Granting Defendants'
Motion to Extend Stay of Order
Granting Plaintiff's Renewed
Motion for Sanctions

XII

PA2314 -15

06/14/2013

Defendants' Joint Status Report

X1II

PA2316 - 41

06/14/2013

Plaintiff Steven C. Jacobs' Status
Memorandum

XII

PA2342 -
401




Date

Description

Vol. #

Page Nos.

06/19/2013

Order on Plaintiff Steven C.
Jacob's Motion to Return
Remaining Documents from
Advanced Discovery

XIII

PA2402 - 06

06/21/2013

Emergency Petition for Writ of
Prohibition or Mandamus to
Protect Privileged Documents
(Case No. 63444)

XIII

PA2407 - 49

07/11/2013

Minute Order re Stay

XIII

PA2450 - 51

08/21/2013

Order Extending Stay of Order
Granting Plaintiff's Renewed
Motion for NRCP 37 Sanctions

XIII

PA2452 - 54

10/01/2013

Nevada Supreme Court Order
Granting Stay

XIII

PA2455 - 56

11/05/2013

Order Extending (1) Stay of
Order Granting Motion to
Compel Documents Used by
Witness to Refresh
Recollection and (2) Stay of
Order Granting Plaintiff's
Renewed Motion for NRCP 37
Sanctions

XIII

PA2457 - 60

03/26/2014

Order Extending Stay of Order
Plaintiff's Renewed Motion for
Sanctions

XIII

PA2461 - 63

06/26/2014

Defendant Sands China, Ltd.'s
Motion For Summary
Judgment On Personal
Jurisdiction (without exhibits)

XIII

PA2464 -90

07/14/2014

Opposition to Defendant
Sands China Ltd.'s Motion for

Summary Judgment on Personal
Jurisdiction and Countermotion
for Summary Judgment (without

exhibits)

XIII

PA2491 - 510




Date

Description

Vol. #

Page Nos.

07/22/2014

Defendant Sands China Ltd.'s
Reply in Support of Its Motion
for Summary Judgment and
Opposition to Plaintiff's
Counter-Motion For Summary
Judgment

XIII

PA2511 -33

07/24/2014

Plaintiff Steven C. Jacobs' Reply
In Support of Countermotion
For Summary Judgment

XIII

PA2534 - 627

08/07/2014

Order Denying Petition for
Prohibition or Mandamus re
March 27, 2013 Order

XIII

PA2628 - 40

08/14/2014

Transcript: Hearing on Motions

XIV

PA2641 - 86

08/15/2014

Order on Sands China's Motion
for Summary Judgment on
Personal Jurisdiction

X1V

PA2687 — 88

10/09/2014

Transcript: Hearing on Motion
for Release of Documents from
Advanced Discovery

XIV

PA2689 - 735

10/17/2014

SCL's Motion to Reconsider
3/27/13 Order (without
exhibits)

XIV

PA2736 - 56

11/03/2014

Plaintiff Steven C. Jacobs'
Opposition to SCL''s

Motion To Reconsider the
Court's March 27,2013 Order

XIV

PA2757 - 67

11/17/2014

Reply in Support of Sands
China Ltd.'s Motion

to Reconsider the Court's
March 27, 2013 Order

X1V

PA2768 - 76

12/02/2014

Transcript: Hearing on Motion
to Reconsider

X1V

PA2777 - 807

12/11/2014

Transcript: Hearing on Motion
for Partial Reconsideration of
11/05/2014 Order

XIV

PA2808 - 17

12/22/2014

Third Amended Complaint

XIV

PA2818 - 38




Date Description Vol.# | Page Nos.
12/24/2014 | Plaintiff Steven C. Jacobs' PA2839 — 48
Motion to Set Evidentiary XIV
Hearing and Trial on Order
Shortening Time
01/06/2015 | Transcript: Motions re Vickers PA2849 — 948
Report and Plaintiff's Motion for XV
Setting of Evidentiary Hearing
01/07/2015 | Order Setting Evidentiary PA2949 - 50
Hearing re 3-27-13 Order and XV
NV Adv. Op. 61
01/07/2015 | Order Setting Evidentiary XV PA2951 - 53
Hearing
02/04/2015 | Order Denying Defendants xy | PA2954-56
Limited Motion to Reconsider
02/06/2015 | Sands China Ltd.'s Memo re PA2957 — 85
Plaintiffs Renewed Motion for XV
Sanctions
02/06/2015 | Plaintiff Steven C. Jacobs' Brief PA2986 —
on Sanctions For February 9, XV 13009
2015 Evidentiary Hearing
02/09/2015 | Bench Brief re Service Issues XV PA3010 -44
PA3045
NUMBER
UNUSED
02/09/2015 | Evid. Hrg. Ex. 98 - Decision and XV PA3046 — 54
Order 9-14-12
02/09/2015 | Evid. Hrg. Ex. 301 — PI's 1st RFP XV PA3055 - 65
12-23-2011
02/09/2015 | Evid. Hrg. Ex. 302 - SCL's Resp — XV PA3066 — 95
1st RFP 1-23-12
02/09/2015 | Evid. Hrg. Ex. 303 - SCL's 1st XVI PA3096 — 104
Supp Resp — 1st RP 4-13-12
02/09/2015 | Evid. Hrg. Ex. 304 — SCL's 2nd XVI PA3105-335
Supp Resp — 1st RPF 1-28-13
02/09/2015 | Evid. Hrg. Ex. 305 - SCL's 3rd XVII PA3336 — 47
Supp Resp — 1st RFP 2-7-13
02/09/2015 | Evid. Hrg. Ex. 306 - SCL's 4th XVII PA3348 — 472

Supp Resp — 1st RFP 1-14-15
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Date Description Vol.# | Page Nos.

02/09/2015 | Evid. Hrg. Ex. 307 - LVSC's Resp XVII PA3473 - 504
— 1st RFP 1-30-12

02/09/2015 | Evid. Hrg. Ex. 308 - LVSC's Resp XVII PA3505-11
—2nd RFP 3-2-12

02/09/2015 | Evid. Hrg. Ex. 309 — LVSC's 1st XVII PA3512 - 22
Supp Resp — 1st RFP 4-13-12

02/09/2015 | Evid. Hrg. Ex. 310 - LVSC's 2nd XVII PA3523 -37
Supp Resp — 1st RFP 5-21-12

02/09/2015 | Evid. Hrg. Ex. 311 - LVSCs 3rd XVII PA3538 - 51
Supp Resp — 1st RFP 6-6-12

02/09/2015 | Evid. Hrg. Ex. 312 — LVSC's 4th XVII PA3552 -76
Supp Resp — 1st RFP 6-26-12

02/09/2015 | Evid. Hrg. Ex. 313 - LVSC's 5th XVIIT PA3577 — 621
Supp Resp — 1st RFP 8-14-12

02/09/2015 | Evid. Hrg. Ex. 314 - LVSC's 6th XVIIT PA3622 - 50
Supp Resp — 1st RFP 9-4-12

02/09/2015 | Evid. Hrg. Ex. 315 - LVSC's 7th XVIIT PA3651 - 707
Supp Resp — 1st RFP 9-17-12

02/09/2015 | Evid. Hrg. Ex. 316 - LVSC- s 8th XVIIT PA3708 — 84
Supp Resp — 1st RFP 10-3-12

02/09/2015 | Evid. Hrg. Ex. 317 - LVSC's 9th XIX PA3785 — 881
Supp Resp — 1st RFP 11-20-12

02/09/2015 | Evid. Hrg. Ex. 318 - LVSC's 10th XIX PA3882 — 89
Supp Resp — 1st RFP 12-05-12

02/09/2015 | Evid. Hrg. Ex. 319 - Consent for PA3890
Transfer of Personal Data — XIX
Sheldon Adelson

02/09/2015 | Evid. Hrg. Ex. 320 - Consent for PA3891
Transfer of Personal Data — XIX
Michael Leven

02/09/2015 | Evid. Hrg. Ex. 321 - Consent for PA3892
Transfer of Personal Data — XIX

Kenneth Kay




Date Description Vol.# | Page Nos.
02/09/2015 | Evid. Hrg. Ex. 322 - Consent for PA3893
Transfer of Personal Data — XIX
Robert Goldstein
02/09/2015 | Evid. Hrg. Ex. 351 — Offered - PA3894 - 96
Declaration of David Fleming, XIX
2/9/15
02/09/2015 | Evid. Hrg. Ex. 352 - Raphaelson xpx | PA3897
Travel Records
02/09/2015 | Memo of Sands China Ltd re Ex. XIX PA3898 — 973
350 re Wynn Resorts v Okada
PA3974
NUMBER
UNUSED
02/09/2015 | Transcript: Evidentiary Hearing XX PA3975 —
— Motion for Sanctions — Day 1 4160
02/10/2015 | Evid. Hrg. Ex. 96 - Declaration of XX PA4161-71
David Fleming, 8/21/12
02/10/2015 | Evid. Hrg. Ex. 102 - Letter OPDP XX PA4172 -76
02/10/2015 | Evid. Hrg. Ex. 194 - Jacobs PA4177 — 212
Opposition to Sands China Ltd.'s | XX
Motion to Reconsider
02/10/2015 | Evid. Hrg. Ex. 213 - Letter from xx | PA4213-17
KJC to Pisanelli Bice
02/10/2015 | Evid. Hrg. Ex. 215 - Email XX PA4218 — 24
Spinelli to Schneider
02/10/2015 | Evid. Hrg. Ex. 327 - SCL's XXI PA4225 - 387
Redaction Log dated 2-7-13
02/10/2015 | Evid. Hrg. Ex. 345 - FT1 Bid XXI PA4388 — 92
Estimate
02/10/2015 | Evid. Hrg. Ex. 346 - Affidavit of XXI PA4393 - 98
David Fleming, 8/21/12
02/10/2015 | Evid. Hrg. Ex. 348 - Affidavit of XXI PA4399 — 402
David Fleming - July, 2011
02/10/2015 | Evid. Hrg. Ex. 353 - Email Jones XXI PA4403 - 05
to Spinelli
02/10/2015 | Transcript: Evidentiary Hearing XXII | PA4406 - 710
— Motion for Sanctions — Day 2 AND
XXIII
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Date Description Vol.# | Page Nos.
02/11/2015 | Evid. Hrg. Ex. 15 - Email re XXIII PA4711 -12
Adelson's Venetian Comments
02/11/2015 | Evid. Hrg. Ex.16 - Email re PA4713 -15
Board of Director Meeting XXIII
Information
02/11/2015 | Evid. Hrg. Ex. 23 - Email re PA4716 - 18
.9 . XXIII
Termination Notice
02/11/2015 | Evid. Hrg. Ex. 28 - Michael PA4719
XXIII
Leven Depo Ex.59
02/11/2015 | Evid. Hrg. Ex. 32 - Email re XXIII PA4720
Cirque 12-15-09
02/11/2015 | Evid. Hrg. Ex. 38 - Email re x| PA4721-22
Update
02/11/2015 | Evid. Hrg. Ex. 46 - Offered NA PA4723
; XXIII
Email Leven to Schwartz
02/11/2015 | Evid. Hrg. Ex. 51 - Minutes of PA4724 - 27
Audit Committee Mtg, Hong XXIII
Kong
02/11/2015 | Evid. Hrg. Ex. 59 - Credit XXIII PA4728 - 32
Committee Mtg. Minutes
02/11/2015 | Evid. Hrg. Ex. 60 — Ltr. VML to PA4733 - 34
oo XXIII
Jacobs re Termination
02/11/2015 | Evid. Hrg. Ex. 62 - Email re XXIII PA4735 - 36
Update
02/11/2015 | Evid. Hrg. Ex. 76 - Email re XXIII PA4737
Urgent
02/11/2015 | Evid. Hrg. Ex. 77 - Email PA4738 — 39
. XXIII
Expenses Folio
02/11/2015 | Evid. Hrg. Ex. 205 -SCL's XXIII PA4740 - 44
Minutes of Board Mtg.
02/11/2015 | Evid. Hrg. Ex.323 - Email req to PA4745 - 47
XXIII
Jacobs for Proposed Consent
02/11/2015 | Evid. Hrg. Ex. 324 - Ltr Bice PA4748 — 49
Denying Request for Plaintiffs XXIII
Consent
02/11/2015 | Evid. Hrg. Ex. 328 — SCL's Supp XXIII PA4750

Redaction Log 2-25-13

11




Date Description Vol.# | Page Nos.
02/11/2015 | Evid. Hrg. Ex. 329 - SCL's 2nd XXII | PA4751 -
Supp Redaction Log 1-5-15 and | 5262
XXIV,
XXV
02/11/2015 | Evid. Hrg. Ex. 338 - SCL's PA5263 —
Relevancy Log 8-16-13 XXy | 15465
(SUBMITTED TO SUPREME
COURT BY FTP)
02/11/2015 | Evid. Hrg. Ex. 341 - Macau PA15466 — 86
Personal Data Protection Act, XXV
Aug., 2005
02/11/2015 | Evid. Hrg. Ex. 350 - Offered - XXV PA15487 — 92
Briefing in Odaka v. Wynn
02/11/2015 | Evid. Hrg. Ex. 354 - Email re XXV PA15493
Mgmt Announcement 9-4-09
02/11/2015 | Transcript: Evidentiary Hearing PA15494 —
re Mot for Sanctions — Day 3 XXVI 686
02/12/2015 | Jacobs' Offer of Proof re Leven XXV PA15687 —
Deposition 732
02/12/2015 | Transcript: Evidentiary Hrg re PA15733 -
Mot. for Sanctions — Day 4 XXV 875
03/02/2015 | Evid. Hrg. Ex. 216 - Excerpt from XXVII PA15876
SCL's Bates-Range Prod. Log
03/02/2015 | Evid. Hrg. Ex. 217 - Order re xxvy | PA15877 - 97
Transfer of Data
03/02/2015 | Evid. Hrg. Ex. 218 - Emails of XXVII PA15898
Jason Ray
03/02/2015 | Evid. Hrg. Ex. 219 - Emails of XXVII PA15899 —
Jason Ray 909
03/02/2015 }Evid. Elrg. Ex. 220 - Emails of XXVII PA15910
ason Ray
03/02/2015 | Evid. Hrg. Ex. 333 - OPDP Resp XXVII PA15911 - 30
to Venetian Macau's Ltr 8-8-12
03/02/2015 | Evid. Hrg. Ex. 334 - Venetian XXVII PA15931 - 40
Macau Ltr to OPDP 11-14-12
03/02/2015 | Evid. Hrg. Ex. 336 - Ltr OPDP in XXVII PA15941 - 50

Resp to Venetian Macau

12




Date Description Vol.# | Page Nos.

03/02/2015 | Evid. Hrg. Ex. 339 - SCL's Supp | XXVII | PA15951 —-
Relevancy Log 1-5-15 42828
(SUBMITTED TO SUPREME
COURT BY FTP)

03/02/2015 | Evid. Hrg. Ex. 349 - Ltr OPDP to | XXVII | PA42829 — 49
Venetian Macau 10-28-11

03/02/2015 | Evid. Hrg. Ex. 355 - PI's XXVII | PA42850 - 51
Renewed Motion for Sanctions —
Ex. 9

03/02/2015 | Evid. Hrg. Ex.355A - Unredacted | XXVII | PA42852
Replacement for
SCL00110407-08

03/02/2015 | Evid. Hrg. Ex. 356 - Pl's XXVII | PA42853
Renewed Motion for Sanctions —
Ex.10

03/02/2015 | Evid. Hrg. Ex.357 - Pl's Renewed | XXVII | PA42854 - 55
Motion for Sanctions, Ex.11

03/02/2015 | Evid. Hrg. Ex.357A Unredacted PA42856
Replacement for XXVII
SCL00102981-82

03/02/2015 | Evid. Hrg. Ex.358 - PI's Renewed | yy /7 | PA42857
Motion for Sanctions, Ex.12

03/02/2015 | Evid. Hrg. Ex.359 - PI's Renewed XXVII PA42858 — 59
Motion for Sanctions, Ex.13

03/02/2015 | Evid. Hrg. Ex. 360 to P1's PA42860 — 66
Renewed Motion for Sanctions — | XXVIII
Ex.14

03/02/2015 | Evid. Hrg. Ex. 360A - PA42867
Unredacted Replacement for XXVIII
SCL00128160-66

03/02/2015 | Evid. Hrg. Ex. 361 - Pl's PA42868 — 73
Renewed Motion for Sanctions, XXVIII
Ex.15

03/02/2015 | Evid. Hrg. Ex. 361A - PA42874 —
Unredacted Replacement for XXVIII | PA42876-D
SCL 00128205-10

03/02/2015 | Evid. Hrg. Ex. 362 - Pl's PA42877 —
Renewed Motion for Sanctions, | XXVIII | pPA42877-A

Ex.16
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Date Description Vol.# | Page Nos.

03/02/2015 | Evid. Hrg. Ex. 363 - Pl's PA42878 —
Renewed Motion for Sanctions, | XXVIII | pA42879-B
Ex. 17

03/02/2015 | Evid. Hrg. Ex. 364 - Pl's PA42880
Renewed Motion for Sanctions, XXVIII
Ex. 18

03/02/2015 | Evid. Hrg. Ex. 365 - Pl's PA42881 — 83
Renewed Motion for Sanctions, XXVIII
Ex. 19

03/02/2015 | Evid. Hrg. Ex. 365A - PA42884 —
Unredacted Replacement for XXVIIT | PA42884-B
SCL00128084-86

03/02/2015 | Evid. Hrg. Ex. 366 - Pl's PA42885 -93
Renewed Motion for Sanctions, XXVIII
Ex. 20

03/02/2015 | Evid. Hrg. Ex. 366A - PA42894 —
Unredacted Replacement for XXVIII | PA42894-H
SCL00103289-297

03/02/2015 | Evid. Hrg. Ex. 367 - Renewed XXVIII | PA42895 - 96
Motion for Sanctions, Ex. 21

03/02/2015 | Evid. Hrg. Ex. 367A Unredacted | XXVIII | PA42897 —
Replacement for PA42898-A
SCL00128203-04

03/02/2015 | Evid. Hrg. Ex. 368 - Pl's XXVIII | PA42899
Renewed Motion for Sanctions,
Ex. 22

03/02/2015 | Evid. Hrg. Ex. 368A - XXVIII | PA42900
Unredacted Replacement for
SCL00128059

03/02/2015 | Evid. Hrg. Ex. 369 - Pl's XXVIII | PA42901 - 02
Renewed Motion for Sanctions,
Ex. 23

03/02/2015 | Evid. Hrg. Ex. 369A - PA42903 —
Unredacted Replacement for XXVII | PA42903-A
SCL00118378-79

03/02/2015 | Evid. Hrg. Ex. 370 - Unredacted PA42904 - 06
Replacement for XXVIII

SCL00114508-09
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Date Description Vol.# | Page Nos.
03/02/2015 | Evid. Hrg. Ex. 371 - Unredacted PA42907
Replacement pursuant to XXVIII
consent for SCL00114515
03/02/2015 | Evid. Hrg. Ex. 372 - Unredacted XXVIII PA42908
Replacement for SCL0017227
03/02/2015 | Evid. Hrg. Ex. 373 - Unredacted PA42909 - 10
Replacement for XXVIII
SCL00120910-11
03/02/2015 | Evid. Hrg. Ex. 374 - Unredacted PA42911 - 12
Replacement for XXVIII
SCL00118633-34
03/02/2015 | Evid. Hrg. Ex. 375 - SCL PA42913 - 18
Minutes of Audit Committee XXVIII
dated 5-10-10
03/02/2015 | Evid. Hrg. Ex. 376 - SCL Credit XXVIII PA42919 - 23
Committee Minutes dated 8-4-10
03/02/2015 | Evid. Hrg. Ex. 377 — SCL PA42924 - 33
Minutes of Mtg of BOD dated XXVIII
2-9-10 Produced by SCL
03/02/2015 | Evid. Hrg. Ex. 378 - SCL PA42934 — 45
Minutes of Mtg of BOD dated XXVIII
2-9-10 Produced by LVSC
03/02/2015 | Evid. Hrg. Ex. 379 - US Macau XXVIII | PA42946 —
Data Production Report — LVSC and | 43124
XXIX
03/02/2015 | Evid. Hrg. Ex. 380 - US Macau XXIX PA43125 - 38
Data Production Report — SCL
PA43139-71
NUMBERS
UNUSED
03/02/2015 | Plaintiff's Proposed Findings of xx1x | PA43172 -
Fact and Conclusions of Law 201
03/02/2015 | Transcript: Evidentiary Hearing XXX PA43202 -
— Motion for Sanctions — Day 5 431
03/03/2015 | Transcript: Evidentiary Hearing PA43432 —
— Motion for Sanctions — Day 6 XXXI | 601

Closing Arguments

15




Date Description Vol.# | Page Nos.
03/03/2015 | Evidentiary Hearing — Court PA43602 —
Exhibit 6, SCL Closing XXXII | 789
Argument Binder
03/06/2015 | Decision and Order XXX g§)43790 -
03/09/2015 | SCL's Proposed Findings of PA43831 — 54
Fact And Conclusions of Law
With Respect To Plaintiff's XXXIII
Renewed Motion For
Sanctions
03/11/2015 | Motion to Stay Court's March 6 PA43855 - 70
Decision and to Continue XXXIII
Evidentiary Hearing
03/12/2015 | Jacobs' Opposition to Motion to PA43871-77
Stay 3-6-15 Decision and XXXIIT
Continue Evidentiary Hearing
03/13/2015 | Transcript: Emergency Motion to | y~qpy PA43878 -
Stay 911
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APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS RE MARCH 6, 2015 SANCTIONS ORDER

ALPHABETICAL INDEX
Date Description Vol.# | Page Nos.
PA3045
NUMBER
UNUSED
PA3974
NUMBER
UNUSED
PA43139 - 71
NUMBERS
UNUSED
07/26/2011 | Answer of Real Party in Interest PA178 —209
Steven C. Jacobs to Petition for
Writ of Mandamus, or in the I
Alternative, Writ of Prohibition
(without exhibits)
12/04/2012 | Appendix of Exhibits to PA1443 -
Defendant Sands China Ltd.'s 1568
Motion for a Protective Order on VIII
OST and Exs. F,G,M, W, Y, Z,
AA
02/25/2013 | Appendix to Defendants' PA1949 -
Opposition to Plaintift's 2159A
Renewed Motion for NRCP 37
Sanctions NOTE: EXHIBITS O XI
AND P FILED UNDER SEAL
(Bates PA2119-2159A Submitted
Under Seal)
08/27/2012 | Appendix to Defendants' PA685-99
Statement Regarding Hearing on IV
Sanctions and Ex. HH
02/09/2015 | Bench Brief re Service Issues XV PA3010 - 45
09/14/2012 | Decision and Order VII PA1359 - 67
03/06/2015 | Decision and Order XXXII 15;’55643790 -

17




Date

Description

Vol. #

Page Nos.

12/04/2012

Defendant Sands China Ltd.'s
Motion for a Protective Order on
OST

VIII

PA1416 —42

05/17/2011

Defendant Sands China Ltd.'s
Motion to Stay Proceedings

Pending Writ Petition on
OST(without exhibits)

PA141 -57

07/14/2011

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

PA158 -77

09/26/2011

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

II

PA247 - 60

07/22/2014

Defendant Sands China Ltd.'s
Reply in Support of Its Motion
for Summary Judgment and
Opposition to Plaintiff's
Counter-Motion For Summary
Judgment

XIII

PA2511 -33

01/08/2013

Defendant Sands China Ltd.'s
Report on Its Compliance with

the Court's Ruling of December
18,2012

IX

PA1701 - 61

06/26/2014

Defendant Sands China, Ltd.'s
Motion For Summary
Judgment On Personal
Jurisdiction (without exhibits)

XIII

PA2464 -90

06/27/2012

Defendants' Joint Status
Conference Statement

II

PAS583 -92

06/14/2013

Defendants' Joint Status Report

XII

PA2316 - 41

09/11/2012

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

VI

PA1158 -77
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Date

Description

Vol. #

Page Nos.

11/27/2012

Defendants' Motion for a
Protective Order on Order
Shortening Time (without
exhibits)

VII

PA1392 -
1415

12/12/2012

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

VIII

PA1628 - 62

02/25/2013

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

XI

PA1918 - 48

07/06/2012

Defendants' Statement
Regarding Data Transfers

1A%

PA634 - 42

08/27/2012

Defendant's Statement
Regarding Hearing on Sanctions

1Y%

PA653 -84

08/07/2012

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

IV

PA643 - 52

06/21/2013

Emergency Petition for Writ of
Prohibition or Mandamus to
Protect Privileged Documents

(Case No. 63444)

XIII

PA2407 - 49

02/10/2015

Evid. Hrg. Ex. 102 - Letter OPDP

XX

PA4172 -76

02/11/2015

Evid. Hrg. Ex. 15 - Email re
Adelson's Venetian Comments

XXIII

PA4711-12

02/10/2015

Evid. Hrg. Ex. 194 - Jacobs
Opposition to Sands China Ltd.'s
Motion to Reconsider

XX

PA4177 - 212

02/11/2015

Evid. Hrg. Ex. 205 - SCL's
Minutes of Board Mtg.

XXIII

PA4740 - 44

02/10/2015

Evid. Hrg. Ex. 213 - Letter from
KJC to Pisanelli Bice

XX

PA4213-17

02/10/2015

Evid. Hrg. Ex. 215 - Email
Spinelli to Schneider

XX

PA4218 - 24

03/02/2015

Evid. Hrg. Ex. 216 - Excerpt from
SCL's Bates-Range Prod. Log

XXVII

PA15876
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Date Description Vol.# | Page Nos.

03/02/2015 | Evid. Hrg. Ex. 217 - Order re XXVII PA15877 - 97
Transfer of Data

03/02/2015 | Evid. Hrg. Ex. 218 - Emails of XXVII PA15898
Jason Ray

03/02/2015 | Evid. Hrg. Ex. 219 - Emails of XXVII PA15899 —
Jason Ray 909

03/02/2015 | Evid. Hrg. Ex. 220 - Emails of XXVII PA15910
Jason Ray

02/11/2015 | Evid. Hrg. Ex. 23 - Email re XXIII PA4716 - 18
Termination Notice

02/11/2015 | Evid. Hrg. Ex. 28 - Michael XXIII PA4719
Leven Depo Ex.59

02/09/2015 | Evid. Hrg. Ex. 301 — PI's 1st RFP XV PA3055 - 65
12-23-2011

02/09/2015 | Evid. Hrg. Ex. 302 - SCL's Resp — XV PA3066 — 95
1st RFP 1-23-12

02/09/2015 | Evid. Hrg. Ex. 303 - SCL's 1st XVI PA3096 — 104
Supp Resp — 1st RP 4-13-12

02/09/2015 | Evid. Hrg. Ex. 304 — SCL's 2nd VI PA3105 - 335
Supp Resp — 1st RPF 1-28-13

02/09/2015 | Evid. Hrg. Ex. 305 - SCL's 3rd XVII PA3336 — 47
Supp Resp — 1st RFP 2-7-13

02/09/2015 | Evid. Hrg. Ex. 306 - SCL's 4th XVII PA3348 — 472
Supp Resp — 1st RFP 1-14-15

02/09/2015 | Evid. Hrg. Ex. 307 — LVSC's Resp XVII PA3473 - 504
— 1st RFP 1-30-12

02/09/2015 | Evid. Hrg. Ex. 308 - LVSC's Resp XVII PA3505 -11
—2nd RFP 3-2-12

02/09/2015 | Evid. Hrg. Ex. 309 — LVSC's 1st XVII PA3512 - 22
Supp Resp — 1st RFP 4-13-12

02/09/2015 | Evid. Hrg. Ex. 310 - LVSC's 2nd XVII PA3523 -37
Supp Resp — 1st RFP 5-21-12

02/09/2015 | Evid. Hrg. Ex. 311 - LVSCs 3rd XVII PA3538 - 51

Supp Resp — 1st RFP 6-6-12
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Date Description Vol.# | Page Nos.

02/09/2015 | Evid. Hrg. Ex. 312 - LVSC's 4th XVII PA3552 - 76
Supp Resp — 1st RFP 6-26-12

02/09/2015 | Evid. Hrg. Ex. 313 - LVSC's 5th XVIIT PA3577 - 621
Supp Resp — 1st RFP 8-14-12

02/09/2015 | Evid. Hrg. Ex. 314 — LVSC's 6th XVIIT PA3622 - 50
Supp Resp — 1st RFP 9-4-12

02/09/2015 | Evid. Hrg. Ex. 315 - LVSC's 7th XVIIT PA3651 - 707
Supp Resp — 1st RFP 9-17-12

02/09/2015 | Evid. Hrg. Ex. 316 - LVSC- s 8th XVIII PA3708 — 84
Supp Resp — 1st RFP 10-3-12

02/09/2015 | Evid. Hrg. Ex. 317 - LVSC's 9th XIX PA3785 — 881
Supp Resp — 1st RFP 11-20-12

02/09/2015 | Evid. Hrg. Ex. 318 - LVSC's 10th XIX PA3882 — 89
Supp Resp — 1st RFP 12-05-12

02/09/2015 | Evid. Hrg. Ex. 319 - Consent for PA3890
Transfer of Personal Data — XIX
Sheldon Adelson

02/11/2015 | Evid. Hrg. Ex. 32 - Email re XXIII PA4720
Cirque 12-15-09

02/09/2015 | Evid. Hrg. Ex. 320 - Consent for PA3891
Transfer of Personal Data — XIX
Michael Leven

02/09/2015 | Evid. Hrg. Ex. 321 - Consent for PA3892
Transfer of Personal Data — XIX
Kenneth Kay

02/09/2015 | Evid. Hrg. Ex. 322 - Consent for PA3893
Transfer of Personal Data — XIX
Robert Goldstein

02/11/2015 | Evid. Hrg. Ex. 324 - Ltr Bice PA4748 — 49
Denying Request for Plaintiffs XXIII
Consent

02/10/2015 | Evid. Hrg. Ex. 327 - SCL's XXI PA4225 - 387

Redaction Log dated 2-7-13
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Date Description Vol.# | Page Nos.

02/11/2015 | Evid. Hrg. Ex. 328 — SCL's Supp xx1r | PA4750
Redaction Log 2-25-13

02/11/2015 | Evid. Hrg. Ex. 329 - SCL's 2nd XXHII | PA4751 -
Supp Redaction Log 1-5-15 and | 5262

XXIV,
XXV

03/02/2015 | Evid. Hrg. Ex. 333 - OPDP Resp XXVII PA15911 -30
to Venetian Macau's Ltr 8-8-12

03/02/2015 | Evid. Hrg. Ex. 334 - Venetian XXVII PA15931 - 40
Macau Ltr to OPDP 11-14-12

03/02/2015 | Evid. Hrg. Ex. 336 - Ltr OPDP in XXVII PA15941 - 50
Resp to Venetian Macau

02/11/2015 | Evid. Hrg. Ex. 338 — SCL's PA5263 -
Relevancy Log 8-16-13 XXy | 15465
(SUBMITTED TO SUPREME
COURT BY FTP)

03/02/2015 | Evid. Hrg. Ex. 339 - SCL's Supp | XXVII | PA15951 -
Relevancy Log 1-5-15 42828
(SUBMITTED TO SUPREME
COURT BY FTP)

02/11/2015 | Evid. Hrg. Ex. 341 - Macau PA15466 - 86
Personal Data Protection Act, XXV
Aug., 2005

02/10/2015 | Evid. Hrg. Ex. 345 - FT1 Bid XXI PA4388 — 92
Estimate

02/10/2015 | Evid. Hrg. Ex. 346 - Affidavit of XXI PA4393 - 98
David Fleming, 8/21/12

02/10/2015 | Evid. Hrg. Ex. 348 - Affidavit of XXI PA4399 - 402
David Fleming - July, 2011

03/02/2015 | Evid. Hrg. Ex. 349 - Ltr OPDP to | XXVII | PA42829 - 49
Venetian Macau 10-28-11

02/11/2015 | Evid. Hrg. Ex. 350 - Offered - XXV PA15487 — 92
Briefing in Odaka v. Wynn

02/09/2015 | Evid. Hrg. Ex. 351 — Offered - PA3894 — 96
Declaration of David Fleming, XIX

2/9/15
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Date Description Vol.# | Page Nos.

02/09/2015 | Evid. Hrg. Ex. 352 - Raphaelson XIX PA3897
Travel Records

02/10/2015 | Evid. Hrg. Ex. 353 - Email Jones XXI PA4403 - 05
to Spinelli

02/11/2015 | Evid. Hrg. Ex. 354 - Email re XXV PA15493
Mgmt Announcement 9-4-09

03/02/2015 | Evid. Hrg. Ex. 355 - PI's XXVII | PA42850 - 51
Renewed Motion for Sanctions —
Ex. 9

03/02/2015 | Evid. Hrg. Ex. 356 - Pl's XXVII | PA42853
Renewed Motion for Sanctions —
Ex.10

03/02/2015 | Evid. Hrg. Ex. 360 to P1's PA42860 - 66
Renewed Motion for Sanctions — | XXVIII
Ex.14

03/02/2015 | Evid. Hrg. Ex. 360A - PA42867
Unredacted Replacement for XXVIII
SCL00128160-66

03/02/2015 | Evid. Hrg. Ex. 361 - Pl's PA42868 - 73
Renewed Motion for Sanctions, XXVIII
Ex.15

03/02/2015 | Evid. Hrg. Ex. 361A - PA42874 —
Unredacted Replacement for XXVIII | PA42876-D
SCL 00128205-10

03/02/2015 | Evid. Hrg. Ex. 362 - Pl's PA42877 —
Renewed Motion for Sanctions, | XXVIII | pA42877-A
Ex.16

03/02/2015 | Evid. Hrg. Ex. 363 - Pl's PA42878 —
Renewed Motion for Sanctions, | XXVIII | pA42879-B
Ex. 17

03/02/2015 | Evid. Hrg. Ex. 364 - P1's PA42880
Renewed Motion for Sanctions, XXVIII
Ex. 18

03/02/2015 | Evid. Hrg. Ex. 365 - P1's PA42881 - 83
Renewed Motion for Sanctions, XXVIII

Ex. 19
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Date Description Vol.# | Page Nos.

03/02/2015 | Evid. Hrg. Ex. 365A - PA42884 —
Unredacted Replacement for XXVIII | PA42884-B
SCL00128084-86

03/02/2015 | Evid. Hrg. Ex. 366 - Pl's PA42885 -93
Renewed Motion for Sanctions, XXVIII
Ex. 20

03/02/2015 | Evid. Hrg. Ex. 366A - PA42894 —
Unredacted Replacement for XXVIII | PA42894-H
SCL00103289-297

03/02/2015 | Evid. Hrg. Ex. 367 - Renewed XXVIII | PA42895 - 96
Motion for Sanctions, Ex. 21

03/02/2015 | Evid. Hrg. Ex. 367A Unredacted | XXVIII | PA42897 —
Replacement for PA42898-A
SCL00128203-04

03/02/2015 | Evid. Hrg. Ex. 368 - P1's XXVIII | PA42899
Renewed Motion for Sanctions,
Ex. 22

03/02/2015 | Evid. Hrg. Ex. 368A - XXVIII | PA42900
Unredacted Replacement for
SCL00128059

03/02/2015 | Evid. Hrg. Ex. 369 - Pl's XXVIII | PA42901 - 02
Renewed Motion for Sanctions,
Ex. 23

03/02/2015 | Evid. Hrg. Ex. 369A - PA42903 —
Unredacted Replacement for XXVII | PA42903-A
SCL00118378-79

03/02/2015 | Evid. Hrg. Ex. 370 - Unredacted PA42904 - 06
Replacement for XXVIII
SCL00114508-09

03/02/2015 | Evid. Hrg. Ex. 371 - Unredacted PA42907
Replacement pursuant to XXVIII
consent for SCL00114515

03/02/2015 | Evid. Hrg. Ex. 372 - Unredacted XXVIII PA42908
Replacement for SCL.0017227

03/02/2015 | Evid. Hrg. Ex. 373 - Unredacted PA42909 - 10
Replacement for XXVIII

SCL00120910-11
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Date Description Vol.# | Page Nos.
03/02/2015 | Evid. Hrg. Ex. 374 - Unredacted PA42911 -12
Replacement for XXVIII

SCL00118633-34

03/02/2015 | Evid. Hrg. Ex. 375 - SCL PA42913 -18
Minutes of Audit Committee XXVIII
dated 5-10-10

03/02/2015 | Evid. Hrg. Ex. 376 - SCL Credit XXVIII PA42919 -23
Committee Minutes dated 8-4-10

03/02/2015 | Evid. Hrg. Ex. 377 - SCL PA42924 - 33
Minutes of Mtg of BOD dated XXVIII
2-9-10 Produced by SCL

03/02/2015 | Evid. Hrg. Ex. 378 — SCL PA42934 — 45
Minutes of Mtg of BOD dated XXVIII
2-9-10 Produced by LVSC

03/02/2015 | Evid. Hrg. Ex. 379 - US Macau XXVIII | PA42946 —
Data Production Report — LVSC and | 43124

XXIX

02/11/2015 | Evid. Hrg. Ex. 38 - Email re XXIII PA4721 -22
Update

03/02/2015 | Evid. Hrg. Ex. 380 - US Macau XXIX PA43125 - 38
Data Production Report — SCL

02/11/2015 | Evid. Hrg. Ex. 46 - Offered NA xxiy | TA4723
Email Leven to Schwartz

02/11/2015 | Evid. Hrg. Ex. 51 - Minutes of PA4724 - 27
Audit Committee Mtg, Hong XXIII
Kong

02/11/2015 | Evid. Hrg. Ex. 59 - Credit XXIII PA4728 — 32
Committee Mtg. Minutes

02/11/2015 | Evid. Hrg. Ex. 60 — Ltr. VML to XXIII PA4733 - 34
Jacobs re Termination

02/11/2015 | Evid. Hrg. Ex. 62 - Email re XXIII PA4735 - 36
Update

02/11/2015 | Evid. Hrg. Ex. 76 - Email re xxip | PA4737
Urgent

02/11/2015 | Evid. Hrg. Ex. 77 - Email XXIII PA4738 - 39
Expenses Folio

02/10/2015 | Evid. Hrg. Ex. 96 - Declaration of XX PA4161-71

David Fleming, 8/21/12
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Date Description Vol.# | Page Nos.

02/09/2015 | Evid. Hrg. Ex. 98 - Decision and XV PA3046 — 54
Order 9-14-12

02/11/2015 | Evid. Hrg. Ex.16 - Email re PA4713 -15
Board of Director Meeting XXIII
Information

02/11/2015 | Evid. Hrg. Ex.323 - Email req to XXIII PA4745 - 47
Jacobs for Proposed Consent

03/02/2015 | Evid. Hrg. Ex.355A - Unredacted | XXVII | PA42852
Replacement for
SCL00110407-08

03/02/2015 | Evid. Hrg. Ex.357 - Pl's Renewed | XXVII | PA42854 —-55
Motion for Sanctions, Ex.11

03/02/2015 | Evid. Hrg. Ex.357A Unredacted PA42856
Replacement for XXVII
SCL00102981-82

03/02/2015 | Evid. Hrg. Ex.358 - P1's Renewed xxvir | PA42857
Motion for Sanctions, Ex.12

03/02/2015 | Evid. Hrg. Ex.359 - PI's Renewed XXVII PA42858 — 59
Motion for Sanctions, Ex.13

03/03/2015 | Evidentiary Hearing — Court PA43602 —
Exhibit 6, SCL Closing XXXII | 789
Argument Binder

03/16/2011 | First Amended Complaint I PA76 -93

02/12/2015 | Jacobs' Offer of Proof re Leven PA15687 —
Deposition XXVI 732

03/12/2015 | Jacobs' Opposition to Motion to PA43871 - 77
Stay 3-6-15 Decision and XXXIII
Continue Evidentiary Hearing

02/09/2015 | Memo of Sands China Ltd re Ex. XIX PA3898 — 973
350 re Wynn Resorts v. Okada

07/11/2013 | Minute Order re Stay XIIT | PA2450-51

04/09/2013 | Motion for Stay of Order PA2261 - 92
Granting Plaintiff's Renewed
Motion for Sanctions Pending XII

Defendants' Petition for Writ of
Prohibition or Mandamus
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Date

Description

Vol. #

Page Nos.

5/14/2013

Motion to Extend Stay of Order
on Plaintiff's Renewed Motion
for Sanctions Pending
Defendants' Petition

XII

PA2296 - 306

03/11/2015

Motion to Stay Court's March 6
Decision and to Continue
Evidentiary Hearing

XXXIII

PA43855-70

10/01/2013

Nevada Supreme Court Order
Granting Stay

XIII

PA2455 - 56

10/16/2012

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

VII

PA1368 —-
1373

12/09/2011

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

III

PA532 - 38

01/17/2013

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

IX

PA1762 -
68

07/14/2014

Opposition to Defendant

Sands China Ltd.'s Motion for
Summary Judgment on Personal
Jurisdiction and Countermotion
for Summary Judgment (without
exhibits)

XIII

PA2491 - 510

02/04/2015

Order Denying Defendants
Limited Motion to Reconsider

XV

PA2954 - 56

04/01/2011

Order Denying Defendants'
Motions to Dismiss

PA94 -95

08/07/2014

Order Denying Petition for
Prohibition or Mandamus re
March 27, 2013 Order

XIII

PA2628 - 40
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Date

Description

Vol. #

Page Nos.

11/05/2013

Order Extending (1) Stay of
Order Granting Motion to
Compel Documents Used by
Witness to Refresh
Recollection and (2) Stay of
Order Granting Plaintiff's
Renewed Motion for NRCP 37
Sanctions

XIII

PA2457 - 60

08/21/2013

Order Extending Stay of Order
Granting Plaintiff's Renewed
Motion for NRCP 37 Sanctions

XIII

PA2452 - 54

03/26/2014

Order Extending Stay of Order
Plaintiff's Renewed Motion for
Sanctions

XIII

PA2461 - 63

06/05/2013

Order Granting Defendants'
Motion to Extend Stay of Order
Granting Plaintiff's Renewed
Motion for Sanctions

XII

PA2314 -15

05/13/2013

Order Granting in Part and
Denying in Part Motion for Stay
of Order Granting Plaintiff's
Renewed Motion for Sanctions

XII

PA2293 - 95

08/26/2011

Order Granting Petition for Writ
of Mandamus

II

PA234 -37

06/19/2013

Order on Plaintiff Steven C.
Jacob's Motion to Return
Remaining Documents from
Advanced Discovery

XIII

PA2402 - 06

08/15/2014

Order on Sands China's Motion
for Summary Judgment on
Personal Jurisdiction

X1V

PA2687 — 88

03/27/2013

Order re Renewed Motion for
Sanctions

XII

PA2257 - 60

03/08/2012

Order Regarding Plaintiff Steven
C. Jacobs' Motion to Conduct
Jurisdictional Discovery and

Defendant Sands China Ltd.'s
Motion for Clarification

I1I

PA539 - 44
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Date

Description

Vol. #

Page Nos.

05/30/2013

Order Scheduling Status Check

XII

PA2312 -13

01/07/2015

Order Setting Evidentiary
Hearing

XV

PA2951 - 53

01/07/2015

Order Setting Evidentiary
Hearing re 3-27-13 Order and
NV Adv. Op. 61

XV

PA2949 - 50

05/06/2011

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

PA96 - 140

08/10/2011

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

II

PA210-33

11/03/2014

Plaintiff Steven C. Jacobs'
Opposition to SCL''s

Motion To Reconsider the
Court's March 27,2013 Order

X1V

PA2757 — 67

02/06/2015

Plaintiff Steven C. Jacobs' Brief
on Sanctions For February 9,
2015 Evidentiary Hearing

XV

PA2986 —
3009

11/21/2012

Plaintiff Steven C. Jacobs'
Motion for NRCP 37 Sanctions

VII

PA1374 -91

12/24/2014

Plaintiff Steven C. Jacobs'
Motion to Set Evidentiary
Hearing and Trial on Order
Shortening Time

X1V

PA2839 - 48

10/12/2011

Plaintiff Steven C. Jacobs'

Opposition to Sands China Ltd.'s

Motion for Clarification of
Jurisdictional Discovery Order
on OST(without exhibits)

II

PA413-23

07/24/2014

Plaintiff Steven C. Jacobs' Reply
In Support of Countermotion
For Summary Judgment

XIII

PA2534 - 627

06/14/2013

Plaintiff Steven C. Jacobs' Status
Memorandum

XII

PA2342 -
401

06/27/2012

Plaintiff Steven C. Jacobs' Status
Memorandum on Jurisdictional
Discovery

I1I

PAB592A —
5925
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Date

Description

Vol. #

Page Nos.

09/21/2011

Plaintiff's Motion to Conduct
Jurisdictional Discovery

II

PA238 — 46

03/02/2015

Plaintiff's Proposed Findings of
Fact and Conclusions of Law

XXIX

PA43172 -
201

02/08/2013

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

PA1769 - 917

03/06/2013

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

XII

PA2229 - 56

11/17/2014

Reply in Support of Sands
China Ltd.'s Motion

to Reconsider the Court's
March 27, 2013 Order

XIV

PA2768 - 76

02/06/2015

Sands China Ltd.'s Memo re
Plaintiffs Renewed Motion for
Sanctions

XV

PA2957 - 85

10/06/2011

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

II

PA353 - 412

09/28/2011

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

II

PA314 - 52

12/22/2010

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

PA1-75

10/17/2014

SCL's Motion to Reconsider
3/27/13 Order (without
exhibits)

XIV

PA2736 — 56

03/09/2015

SCL's Proposed Findings of
Fact And Conclusions of Law
With Respect To Plaintiff's
Renewed Motion For
Sanctions

XXXIII

PA43831 - 54
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Date Description Vol.# | Page Nos.
03/22/2012 | Stipulated Confidentiality | PAS45-60
Agreement and Protective Order
12/22/2014 | Third Amended Complaint XIV | PA2818 - 38
05/16/2013 | Transcript: Telephonic Hearing XII | PA2307-11
on Motion to Extend Stay
09/10/2012 | Transcript: Court's Sanction PA753 -915
Hearing — Day 1 — Monday, \Y
September 10, 2012
09/11/2012 | Transcript: Court's Sanction PA916 - 87
Hearing — Day 2 — Volume I \Y
Tuesday, September 11, 2012
09/11/2012 | Transcript: Court's Sanction PA988 — 1157
Hearing — Day 2 — Volume II VI
Tuesday, September 11, 2012
09/12/2012 | Transcript: Court's Sanctions PA1178 -
Hearing — Day 3 — Wednesday, VII | 1358
September 12, 2012
03/13/2015 gtr;;scrlpt. Emergency Motion to XXX gﬁ43878
02/09/2015 | Transcript: Evidentiary Hearing XX PA3975 -
— Motion for Sanctions — Day 1 4160
02/10/2015 | Transcript: Evidentiary Hearing XXII | PA4406 -710
— Motion for Sanctions — Day 2 AND
XXIII
03/02/2015 | Transcript: Evidentiary Hearing XXX PA43202 —
— Motion for Sanctions — Day 5 431
03/03/2015 | Transcript: Evidentiary Hearing PA43432 -
— Motion for Sanctions — Day 6 XXXI | 601
Closing Arguments
02/11/2015 | Transcript: Evidentiary Hearing PA15494 -
re Mot for Sanctions — Day 3 XXVI 686
02/12/2015 | Transcript: Evidentiary Hearing PA15733 -
re Motion for Sanctions — Day 4 XXVIL 875
08/29/2012 | Transcript: Hearing on PA721 - 52
Defendants' Motion to Quash vV

Subpoenas
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Date Description Vol.# | Page Nos.
12/11/2014 | Transcript: Hearing on Motion PA2808 - 17
for Partial Reconsideration of XIV
11/05/2014 Order
12/06/2012 | Transcript: Hearing on Motion VIII PA1569 —
for Protective Order 1627
10/09/2014 | Transcript: Hearing on Motion PA2689 - 735
for Release of Documents from XIV
Advanced Discovery
12/02/2014 | Transcript: Hearing on Motion XIV PA2777 — 807
to Reconsider
08/14/2014 | Transcript: Hearing on Motions XIV | PA2641 -86
12/18/2012 | Transcript: Hearing on Motions PA1663 —
for Protective Order and IX 1700
Sanctions
09/27/2011 | Transcript: Hearing on Plaintiff's PA261 - 313
Motion to Conduct Jurisdictional II
Discovery
02/28/2013 | Transcript: Hearing on Plaintiff's PA2160 - 228
Renewed Motion for NRCP 37 XII
Sanctions
10/13/2011 | Transcript: Hearing on Sands PA424 - 531
China's Motion in Limine and III
Motion for Clarification of Order
06/28/2012 | Transcript: Hearing to Set Time v PA593 - 633
for Evidentiary Hearing
01/06/2015 | Transcript: Motions re Vickers PA2849 — 948
Report and Plaintiff's Motion for XV
Setting of Evidentiary Hearing
05/24/2012 | Transcript: Status Check | PAS61-82
08/29/2012 | Transcript: Telephone v PA700 - 20

Conference
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MEMORANDUM OF POINTS AND AUTHORITIES

|8 INTRODUCTION

The issue set forth in Sands China Ltd.’s (“SCL”) Petition for Writ of Mandamus, or in the
alternative, Writ of Prohibition (the “Wiit Petition™), is.under what circumstances can a court
properly exercise general personal jurisdiction over a foreign entity with no substantial or
continuous and systematic contacts with Nevada, apart from those that arise from its rélaﬁonship as
a subsidiary to a domestic parent company. The Writ Petition demonstrated that such contacts are
plainly insufficient to establish general personal jurisdiction without a concurrent showing of an
alter ego relationship between the parent and subsidiary, or an excessive degree of control by the
parent corporation.

Setting éside the pejorative attacks and conclusory thetoric contained therein, the Answer to
the Writ Petition (the “Answer”) is remarkable in that it demonstrates that many of the key facts and
legal authority in support of the Writ Petition remain undisputed.

First, Jacobs does not dispute the factors set forth in the Writ Petition regarding the
determination of general personal jurisdiction over foreign defendants based on shared contacts with
an in-fomm‘ affiliate. Specifically, in the context of a foreign subsidiary and a domestic parent
corporation, a substantial majority of jurisdictions require evidence that the two entities are alter
egos of each other before general personal jurisdiction can be applied to the foreign subsidiary. See
Doe v. Unocal Corp., 248 F.3d 915, 916 (9th Cir. 2001) (holding that a local entity’s contacts with
the forum can only be imputed to the foreign entity if there is evidence of an alter ego relationship);
see also AT&ET v. Lambert, 94 F.3d 586, 596-99 (9th Cir. 1996) (declining to assert general personal
jurisdiction over foreign subsidiary where in-forom parent held a majority of seats on subsidiary’s
board, approved subsidiary’s hiring decisions, directed subsidiary’s financial and business decisions,
and appointed one of its own board members to serve as subsidiary’s chairman).

As further described herein, this principle was recently affirmed by the U.S. Supreme Court
in a decision issued shortly after the Writ Petition was filed. See Goodyear v. Brown, 131 S.Ct.
2846 (2011),2011 U.S, LEXIS 4801. As with the present case, the U.S. Supreme Court in

Goodyear declined to impute the domestic parent’s activities to the foreign subsidiary defendant,

6
740392,1

PA215




Glaser Weil Fink Jacobs

Howard Avchen & Shapiro up

20
21
22
23
24

25

26

27

28

recognizing that merging parent and subsidiary for jurisdictional purposes requires an inquiry
“comparable to the corporate law question of piercing the corporate veil.” /4, at 810, The U.S.
Supreme Court in Goodyear, and in the companion case J. Mclniyre Machinery, Ltd v. Nicastro,
rejected state court expansion of general personal jurisdiction in the context of asserting personal
jurisdiction over foreign subsidiaries of United States parent companies. In these June, 2011 cases
the U.S. Supreme Court reversed the Supreme Court of New Jersey, and the Court of Appeals of
North Carolina, and directed them to dismiss the foreign subsidiaries. Jd.; see also J. Mclntyre
Machinery, Ltd. v. Nicastro, 131 S.Ct. 2780 (2011), 2011 U.8. LEXIS 4800. Therefore, in the
absence of a showing of alter ego, the actions of representatives of SCL’s parent company, Las
Vegas Sands Corp. (“LVSC”) cannot be used to establish general personal jurisdiction over SCL,
even if they also serve as representatives of SCL.

Second, it is undisputed that Jacobs carries the burden of proof to demonstrate a prima facie

case for personal jurisdiction, and absent that showing, SCL should be dismissed from the
underlying lawsuit, As discusséd in more detail below, Jacobs’ jurisdictional allegations amount to
nothing more than hyperbolic and erroncous attacks on activities carried out by the non-executive
Chairman of SCL’s Board of Directors, Sheldon 5delson (“Adelson”) and, at that time, a special
advisor to SCL’s Board of Directors, Michael Leven (“Leven”), both of whom also served as top-
level officers and directors for LVSC, Again, Jacobs ignores the established legal authority in
multiple jurisdictions which holds that without a concurrent showing of an a,l'ter‘ego relationship
between the parent and subsidiary, or an excessive degree of control by the parent corporation, such

contacts are simply irrelevant and cannot support the District Court’s finding of general jurisdiction.

Similarly, Jacobs tries to revive another argument that has been dismantled by the Writ

Petition and SCL’s prior filings, namely that SCL is subject to general personal jurisdiction due to
its participation in a process that allegedly transfers casino player funds to and from Las Vegas,
However, Jacobs does not dispute the cumulative affidavits provided by SCL on this issue (and the
references to his own submitted evidence) that prove SCL was not involved in this process and did

not otherwise transfer any funds either to or from Las Vegas. More importantly, Jacobs does not

dispute that, assuming arguendo, even if SCL did participate in this process (and it did not, as
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demonstrated previously), cooperative management of an internal accounting or marketing program
is insufficient to support a finding of general personal jurisdiction, See Fletcher v,‘ Atex, Inc., 68
F.3d 1451, 1459-60 (2d .Cir. 1995} (co-participation in accounting procedures is insufficient to
establish general jurisdiction; see also Kramer Motors, Inc. v. British Leyland, Ltd., 628 F.2d 1175,
1177 (9th Cir. 1980).

Third, it is uﬁdz‘sputed that the District Court based its decision to exercise general personal
Jurisdiction solely on “activities done in Nevada by board members of Sands China.” (Transeript,
Appendix 6 to Writ Petition, at p. 62, lines 4-5). The District Court did not provide any other basis
or reasoning for its decision, and did not imply that other forms of personal jurisdiction were
applicable to the present case. Unfortunately, Jacobs burdens this Court with a renewed attempt to
apply the doctrine of transient personal jurisdiction to SCL, a corporate entity. As addressed in the
Writ Petition and set forth in detail in the record, transient personal jurisdiction is wholly
inapplicable to corporate defendants such as SCL, as further evidenced by the District Court’s
refusal to even acknowledge the issue during the March 15, 2011 hearing on the Motion.
(Transcript, Appendix 6 to Writ Petition). To the extent the Court considers the argument, SCL has
provided a summary of the applicable arguments-and case law, and SCL is not precluded in any way
from responding at this time to Jacobs’ renewed arguments,

Finally, it is undisputed that SCL is not the alter ego of LVSC, nor does LVSC exert a
disproportidnatc amount of control considering its status as majority shareholder. Again, the
uncontested authority in the Writ Petition requires such a showing before the activities of Adelson
and Leven, teken while serving as the non-executive Chairman Qf SCL’s Board of Directors and
special advisor to SCL’s Board of Directors, respectively, can be considered in SCL’s jurisdictional
analysis. Jacobs makes no effort to dispute or even address the numerous facts that establish SCL ;s
corporate and operational independence from LVSC and the absence of any alter ego argument.
Such facts include, but are not limited to: (1) SCL’s operation as a public company with stock
traded on The Stock Exchange of Hong Kong Limited, w%mich requires a demonstration of

operational independence, (2) maintenance of an independent treasury department, financial

controls, bank accounts and accounting system, (3) an independent Board of Directors with three
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independent non-executive directors, and (4) the existence of a Non-Competition Deed between
LVSC and SCL that prohibits SCL from conducting business or directing efforts to Nevada. (Writ
Petition at p. 33). |

By ignoring the need to make a showing of alter ego before seeking to apply Adelson and
Leven’s actions to SCL’s jurisdictional analysis, Jacobs likewise ignores a fundamental corporate
principle that a corporation and its subsidiary are distinct legal entities that exist separate from their
respective shareholders, officers and directors. See Transure v. Marsh and McLennan, Inc., 766
F.2d 1297, 1299 (9th Cir. 1985) (“It is entirely appropriate for directors of a parent company to
serve as directors of its subsidiary, and that fact alone may not serve to expose parent to liability for
its subsidiary’s acts.”). ’

Jacobs’ decision to ignore or otherwise misconstrue SCL’s Writ Petition only serves to
highlight the validity of SCL’s positions. SCL therefore submits that the District Court was
compelled by law to dismiss SCL for lack of personal jurisdiction and has continued 1o exceed its
authority through its continued exercise of jurisdiction, and SCL is entitled to extraordinary relief in
the form of a Writ of Mandamus or a Writ of Prohibition. |
.  LEGAL ARGUMENT
A Jacobs’ Jurisdictional Alleations are Ingufficient to Establish a Prima Facie

Case for General Personal Jurisdiction

As stated above, Jacobs has attempted to frame the issue in the Writ Petition, as he did at the
District Court level, as one “involving a ‘coattail’ assertion of personal jurisdiction on the ground
that, although it has no contacts with Nevada, SCL has nonetheless been compelled to defend itself
here because of LVSC’s contacts with Nevada.,” (Answer at p. 3, lines 9-11). This statement
evidences Jacobs’ profound misunderstanding of both fundamental jurisdictional and corporate legal
principles. Jacobs also attempts to shift this Cowrt’s focus away from the actual stated issue
presented in the Writ Petition, namely, whether a Nevada state court may exercise general personal
Jurisdiction over a foreign entity with no contacts with Nevada, other than those incident to its status

as a subsidiary — not alter ego — of a Nevada corporation.
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The issue is not whether the District Court .imputed LVSC’s unrelated forum contacts to
SCL, but whether it erred when it found that the actions of Adelson and Leven (LVSC executives
who also served as the non-executive Chairman of and special advisor to the SCL Board of
Directors) were sufficient to establish general jurisdiction over SCL, evén when those actions were
entirely consistent with a parent/subsidiary relationship. SCL’s Writ Petition cited numerous cases
where courts had explicitly ruled that this type of evidence was inadequate to establish general
personal jurisdiction, and further demonstrated that Nevada has yet to issue a decision that comports
with either the majority or minority view on this issue. In response, Jacobs merely restates his prior
Jjurisdictional allegations and avoids distinguishing or even discussing any of these cases cited in the
Writ Petition.

Jacobs’ refusal to address this issue only underscores the inherent flaws in his argument and
the need for ﬂﬁs Court to both dismiss SCL from this lawsuit and clarify this issue for Nevada’s
state courts. As demonstrated in the Writ Petition and discussed further below, Jacobs’
jurisdictional allegations are, in many cases, simply incorrect, and, tixore importantly, inadequate as
a matter of law to establish general personal jurisdiction. '

1. Determining General Personal Jurisdiction Qver a Foreign Affiliated Entity

In the Writ Petition, SCL set forth the widely-recognized factors used by courts to determine
general personal jurisdiction over a foreign entity, and further demonstrated tﬁat a majority of
Jurisdictions will not impute the actions tak‘en by a parent company to its subsidiary, or a board
mermber or executive shared by both the parent and subsidiary, absent a showing of alter ego.
Critically, Jacobs does not dispute this established legal authority. (Answer at p. 4, lines 15-16).

At the outset, it is important to note that general personal jurisdiction will only be found
where the level of contact between the foreign defendant and the forum state is so substantial that it
should be deemed present in the forum and therefore subject to suit for any claim. See Firouzabadi
v. First Jud. Dist. Ct,, 110 Nev. 1348, 1352 (1994). In the context of a suit involving a foreign
defendant who also has a domestic affiliated entity, courts have recognized that the jurisdictional

analysis must include a recognition of the distinction between “substantial or continuous and

systematic” contacts and those merely associated with normal corporate governance, See Doe v,
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Unocal Corp., 248 F.3d 915, 925 (9th Cir, 2001) (noting the “well established principal of corporate
Jlaw” that a corporation and its subsidiary, or subsidiary’s agents, are presumed tc; be separate for
liability and jurisdictional purposes),

As set forth above, this past June, the U.S. Supreme Court emphasized the need to separate
the in-forum actions of the domestic parent from its foreign subsidiary, and the infrequency with
which the U.S. Supreme Court has justified the exercise of general personal jurisdiction.over a
foreign defendant. See Goodyear v, Brown, 131 S.Ct. 2846, 180 L. Ed. 2d 796 (2011). As with the
present case, the plaintiffs’ claim in Goodyear arose solely due to actions that occurred outside the
U.8., and were allegedly attributable to a foreign subsidiary of a domestic corporation, namely
Goodyear USA, which had previously conceded personal jurisdiction in North Carolina. 74 at 802. ‘
Goodyear USA’s foreign subsidiaries, however, maintained that the North Carolina courts lacked
personal jurisdiction, /d. The U.S. Supreme Court first noted that since deciding the seminal case
of Int’l Shoe Co. v. Washington, 326 1.8, 310 (1945), it bad issued just one opinion where “an out-
of-state corporate defendant’s in-state contacts were sufficiently ‘continuous and systematic’ to
justify the exercise of general jurisdiction ovér claims unrelated to those contacts.” /d. at 807 (citing
Perkins v. Benguet Consol. Mining Co., 342U.S. 437 (1952)). Inits holding, the U.S, Supreme
Court found that general personal jurisdictibn did not exist over the foreign defendant, even though
it had intentionally and repeatedly directed products to the forum state. Id. at 809-10. The Court
went further and stated that “even regularly occurring sales of a product in & State do not justify the
exercise of jurisdiction over a claim unrelated to those sales”. Id. at 810,n.6. The Court also
rejected respondent’s “single enterprise™ theory, recognizing that merging parent and subsidiary for
jurisdictional purposes requires an inquiry “comparable to the corporate law question of piercing the
corporate veil.” Id. at 810,

The holding in Goodyear reinforces the well established legal authority supporting SCL’s
Writ Petition. The legal authority relied upon in the Writ Petition specifically address the issue of
whether for jurisdiction purposes a court can consider the actions of a parent c;ampany I
representative, who also serves either as an executive or as a board member for a foreign subsidiary.

(Writ Petition at pp. 28-32), In those circumstances, a substantial majority of jurisdictions require,
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as was found in Goodyear, evidence that the two entities are alter egos of each other before general
personal jurisdiction can attach.!

As demonstrated in SCL’s Writ Petition, a minority of jurisdictions take a slightly different
approach, examining the degree of control exercised by the parent and only finding general
Jurisdiction over the foreign subsidiary if the parent exercises an excessive degree of control.? (Writ
Petition at pp. 31-32). However, for the reasons set forth in the Writ Petition, this minority view
similarly does not allow a court to base general jurisdiction on activities commensurate with normal
parental involvement or control. See Reul v, Sahara Hotel, Inc., 372 F Supp. 995, 998 (8.D. Tx.
1974} (holding that sole ownership over subsidiary or common directors is insufficient to establish
general jurisdiction absent a showing that the parent exerted “more than that amount of control of
one corporation over another which mere common ownership and directorship would indicate™),

It is undisputed thz}t Jacobs submitted no evidence that SCL is the alter ego of LVSC, or that
(through Adelson or Leven) LVSC exercised a level of domination and control greater than would
be expected from a majority shareholder, (Writ Petition at pp. 33-34). Again, Jacobs declined to
address this issue and in restating the same allegations put forth to the District Court, he asks this
Court to analyze SCL’s alleged contacts without any factual or legal support for any alter ego
relationship between SCL and LVSC,

2. Adelson and Leven's Alleged Actions are Insufficient to Establish General

Personal Jurisdiction

' See Doe v. Unocal Corp., 248 F.3d 915, 916 (9th Cir, 2001) (holding that a local entity’s
contacts with the forum can only be imputed to the foreign entity if there is evidence of an alter ego
relationship); see also AT&T v. Lambert, 94 F.3d 586, 596-99 (9th Cir. 1996) (declining to assert
general personal jurisdiction over foreign subsidiary where in-forum parent held a majority of seats
on subsidiary’s board, approved subsidiary’s hiring decisions, directed subsidiary’s financial and
business decisions, and appointed one of its own board members to serve as subsidiary’s chairman);
Gordon et al. v. Greenview Hosp., Inc., 300 S.W.3d 635, 649 (Tenn. 2009) (holding that in-forum
presence of officers or directors of foreign entity is insufficient to establish general personal
jurisdiction),

% See Hargrave v. Fireboard Corp,, T10 F,2d 1154, 1159-61 (5th Cir, 1983) (finding that the

activities of a parent company re{)resentative can be imputed to a foreign affiliate if the parent
exercises domination and control “greater than that normally associated with common ownership
and directorship.”™); see also Reul v, Sahara Ha:eli 2Inc., 372 F.Supp. 995 (8.D. Tx. 1974).
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In the Writ Petition, SCL demonstrated that, during Jacobs’ tenure as SCL's Chief Executive
Officer, Adelson served as the non-executive Chairman of SCL’s Board of Directors, and Leven
served as a special advisor to SCL’s Board of Directors. (Writ Petition at p, 14). Jacobs
disingenuously ignores that both Adelson and Leven held those positions with SCL by virtue of the
high-level executive positions they also held with SCL’s parent company, LVSC. As was discussed
repeatedly in the cases cited in the Writ Petition (and ignored by Jacobs), the issue in this case is
whether general personal jurisdiction can be based on the in-forum activities of SCL’s board
members, who also serve and act on behalf of SCL’s domestic parent comp;my.

In his Answer, Jacobs asks the Court to disregard SCL’s affiliation with LVSC, and anal yze
Adelson and Leven’s alleged actions in Nevada, without recognizing that those actions allegedly
occurred in Nevada solely because of SCL’s affiliation with LVS_C.3 Likewise, Jacobs® refusal to
address the numerous cases cited in the Writ Petition becomes clear when it is readily apparent that
he missed the point of those consistent holdings — without a showing of al‘ter 2go or excessive

control, a court cannot exercise general personal jurisdiction over a foreign subsidiary based on in-

forum activities of parent company representatives, even if they also serve as representatives of the
foreign subsidiary. See e.g Gordon, 300 S.W.3d at 650 (no general personal jurisdiction over
wholly-owned foreign subsidiary even when subsidiary’s directors, who also served as directors of
in-forum parent company, were domiciled in forum state and controlled subsidiary’s finance/budget

decisions, policies and procedures, and general corporate performance); see also ATE&T, 94 £.3d at

* > The Writ Petition demonstrated that all of Adelson and Leven’s alleged activities were
directed at Macau, not Nevada, and that an analysis of general personal jurisdiction should examine
the effect of the conduct on the forum state, i e, Nevada, See Kumarelas v. Kumarelas, 16
F.Supp.2d 1249, 1254 (D. Nev. 1998). Jacobs responds first with an attempt to distinguish this case
by claiming that the analysis only relates to claims of specific rather than general personal
jurisdiction. (Answer at p. 15, lines 19-20). However, the court in Kumarelas discussed this factor
in the context of establishing “purposeful availment,” which is an element of both specific and
general personal jurisdiction, and is particularly applicable to the case at hand. Id. at 1253-54,
Jacobs also cites to Gator.Com Corp. v. L.L. Bean, Inc., 341 F.3d 1072 (9th Cir. 2003) in an effort
to show that SCIL somehow failed to demonstrate that SCL’s activities within Nevada were
insufficient to establish general personal jurisdiction. However, the court in Gator.Com did not
engage in such semantic distinctions, and found general personal jurisdiction because the foreign
defendant had “serve[d] the market in the forum State” by marketing and shipping products to
customers in the forum state and maintaining contacts with numerous vendors in the forum state,
Id, at 1078. Again, Jacobs does not carry his established burden to show that Adelson or Leven’s

actions had any impact on Nevada or its residents, and the cases cited in support of his arguments
are inapplicable here. 3
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591 (holding that in order_ for parent’s relationship to confer general personal jurisdiction, there must
be a showing of an alter ego relationship), ‘

Instead, Jacobs seéks to avoid the established jurisprudence on the issue and attempts to
mischaracterize SCL’s argument as an assertion that “the mere presence of directors in the forum
state is insufficient to establish general jurisdiction over a foreign corporation,” and repeats his
claim that Adelson and Leven made high-level management decisions on behalf of SCL. (Answer
at pp.14-15). Significantly, Jacobs does not (and cannot as a matter of law) allege or even imply
that such actions are evidence of alter ego or an excessive degree of control. In fact, all of Adelson
and Leven’s alleged actions, for example, “determin[ing] whom SCL should hire and retain as -
counsel, whom to favor with SCL’s business and how te expand it, how to design SCL properties
and under what terms to sell them, etc.,” are well within what would be éxpected from board
members and advisors who also served as representatives for SCL’s majority shareholder.’ (Answer
at p. 15, lines 1-5),

Jacobs also neglects to address the numerous facts that establish SCL's corporate and
operational independence from LVSC. (Writ Petition at pp. 33-34). As demonstrated in the Writ
Petition, such facts include,. but are not limited to (1) SCL’s operation as a public company with
stock traded on The Stock Exchange of Hong Kong Limited, which requires a demonstration of
operational independence, (2) maintenance of an independent treasury department, financial
controls, bank accounts and accounting system, (3) an independent Board of Directors with three
indepéndent non-executive directors, and (4) the existence of a Non-Competition Deed between

LVSC and SCL that prohibits SCL from conducting business or directing efforts to Nevada. (Writ

* Jacobs attempts to argue that SCL has placed improper emphasis on Leven’s titles, whether
they be special advisor to the SCL Board of Directors, or acting CEO of SCL (which Leven has
occupied since Jacobs' termination). However, it is Jacobs who creates a distinction where none
actually exists, as it is irrelevant what position Leven occupies as it is held in connection with his
position as a LVSC representative. The cases cited by Jacobs in support of his argument are
similarly inapplicable, as none involve any jurisdictional analysis whatsoever. See Marcuse v. Del
Webb Communities, Inc., 123 Nev. 278, 285 (2007) (deciding standing of unnamed class members);
Brad Assocs. v. Nevada Fed, Fin, Corp., 109 Nev. 145, 149 (1993) (deciding applicability of NRS
602.070 to parties not named on Deed of Trust). Furthermore, Jacobs’ citation to Gates Learjet
Corp. v. Jensen, 743 F.2d 1325, 1331 (Sth Cir, 1984), does not support Jacobs’ position because the
Gates case did not involve a general personal jurisdiction analysis in the context of a
parent/subsidiary relationship, and further found that despite numerous contacts and the solicitation
of business in the forum state, general personal juln;lsdiction could #ot be established.
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Petition at p. 33). By ignoring these uncontested facts, Jacobs also ignores the well-established
legal authority that absent a showing of an alter ego relationship between SCL and LVSC, the
District( Court should not have considered Adelson or Leven’s contacts with Nevada in SCL’s

jurisdictional analysis.

3. SCL Demonstrated That Jacol?s’ Allegations Regarding Monetary Transfers
Were Factually Incorrect and Legally Irrelevant . |

In both the Motion and Writ Petition, SCL demonstrated through uncontested affidavits and
Jacobs’ own proffered evidence, that Jacobs’ allegation that SCL regularly transfers its customers’
funds to and from Las Vegas was demonstrably false, (Writ Petition at pp. 37-38). In addition to
demonstrating that the funds in question are not transferred at all (but instead are entered as a serfes
of intra-company bookkeeping entries known as Inter-company Accounting Ad{rice ("TAA"), the
Court was provided with uncontroverted evidence that this process is handled in Macau not by SCL,
but by its subsidiary VML, (Writ Petition at p. 38). Not surprisingly, Jacobs’s own evidence
identifies VML as the originating/receiving party in Macau, and also clearly demonstrates that he is
attempting to attribute actions to SCL that took place more than two years before it came into
existence.” (Answer at p. 16, Ex, 14 to Jacobs’ Opposition to the Motion).

This follows logically from VML’s role as the Macau gaming license subconcessionaire, and
thus is the only entity authorized to deal with transactions related to patron’s gaming funds. (Writ
Petition at p. 12). Despite Jacobs’ histrionics and conjecture, no patron funds are actually
“wransferred” to either location, and as set forth in the Writ Petition, the fact remains that it consists
of nothing more than a series of intra-corporate bookkeeping entries to account for funds that have
been deposited in either Macau or Las Vegas. (Writ Petition at p, 38), Jacobs offers no substantive
response and merely lobs pejorative (and unsupported) assertions that the IAA process is an
“insultingly transparent charade” and a *“house-of-cards contrivance to mask the millions of Macau

dollars ‘available’ in Las Vegas.” (Answer at p. 18, lines 5-9). Jacobs offers no reasoning or

* Jacobs only other piece of evidence submitted in support of his allegation is 4 self-serving
and conclusory affidavit which alleged that SCL “transfer{ed] funds electronically from Asia to
LVSC or its affiliates in Las Vegas.” (Ex. 1 to Opposition, § 14). Jacebs’ allegation is rebutted by
both SCL’s submitted evidence and Jacobs’ own documents, and thus is not entitled to a
presumption of validity.
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evidence to support these allegations, and pursuant to his own cited case law, such arguments cannot
be considered as a matter of law. See Mainor v. Nault, 120 Nev. 750, 777 (2004).

Even assuming arguendo that such allegations were true (and SdL has shown that they are -
not), Jacobs’ allegations remain irrelevant as a matter of law because, as demonstrated in SCL’s
Writ Petition (see Writ Petition at page 38:13 -~ 39:6), such allegations are inadequate to establish
general jurisdiction.® See Fletcher v, dtex, Inc., 68 F.3d 1451, 1459-60 (2d Cir, 1995) (co-

‘participation in accounting procedures is insufficient to establish general jurisdiction; Kramer

Motors, Inc. v. British Leyland, Lid., 628 F.2d 1175, 1177 (9th Cir. 1980) (cooperative marketing or
promotional efforts inadequate to establish general personal jurisdiction); Romann v. Geissenberger
Mfg. Corp., 865 F.Supp. 255, 260-61 (E.D.Pa. 1994) (no general jurisdiction even though defendant
made $230,000 in direct sales to forum state and was qualified to do business in forum state),”

| In sum, the IAA process cannot provide a basis for general personal jurisdiction over SCL

due to its complete lack of involvement, and to its inherent lack of “substantial or continuous and

||systematic” contacts with Nevada,

B. This Court Should Clarify This Issue of Law for Nevada’s State Courts

In addition to the arguments set forth in the Writ Petition, this Court need not look any-

further than Jacobs’ Answer for a clear example of why the issue presented in the Writ Petition

¢ Jacobs cites to Provident Nat. Bank v. California Federal Sav. & Loan Ass'n, 819 F.2d 434
(3d Cir. 1987) in an attempt to demonstrate that participation in the JAA process could subject SCL
to general personal jurisdiction in Nevada. (Answer at p. 19, lines 6-16). However, as
demonstrated previously in the SCL’s briefs to the District Court, the Provident case is entirely
distinguishable from the present action. In Provident, the 3d Circuit U.S. District Court applies
general personal jurisdiction principles to the defendant primarily due to the existence of nearly one
thousand (1000) of defendant’s account depositors residing in the forum state. /d, at 436, The
defendant in Provident was also involved in servicing more than Ten Million Dollars
{$10,000,000.00) in joan funds, which necessarily involved the transfer and deposit of funds into the
forum state, Id. at 436-37, In stark contrast, SCL has already demonstrated with uncontested
evidence that the JAA process reflects only a record of inter-company accounting transactions
between VML and an LVSC affiliate, and does not involve any transfers of funds to or from
Nevada. (SCL Reply in Support of Motion (the “Reply”™), pp. 18-19; Affidavits of Jennifer Ono,
Patricia Green and Jason Anderson attached in support of Reply).

" In his Answer, Jacobs contended that the Romann case “is no longer good law” and “was
abrogated by the court that decided it.” (Answer at p. 20, fn. 59). Jacobs’® assertion is incorrect.
Romann was criticized in Eagle Traffic Control, Inc. v. James Julian, Inc., 933 F.Supp. 1251 (E.D.
Pa. 1996), solely on the issue of whether merely registering to do business in the forum established
general jurisdiction and did not otherwise criticize or abrogate the holding in Romann, including
with regard to sales or transfers of funds to the fo?ém state. Jd. at 1256,
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requires additional clarification for Nevada’s state courts. In his Answer, Jacobs continually
misapplies and misconstrues basic jurisdictional principles, and fails to recognize the difference
between the actions of a foreign entity acting on their own accord, and actions taken on behalf of
that entity by a representative shared with its in-forum parent.

This issue remains unresolved for Nevada’s state courts, and while Jacobs argues that the
issue itself is “a straw man fabricated by SCL in disregard of the actual issues...,” (Answer at p, 4,
line 15) the fact remains that a majority of other jurisdictions (including the U.S. Supreme Court)
have considered this a very important issue and have consistently ruled that only when the foreign
entity is considered the alter ego of the domestic entity, can the_; domestic entity’s contacts be
considered in the jurisdictional analysis of a foreign affiliate. See Goodyear, 180 L. Ed. 2d at 810;
Doe, 248 F.3d at 926, Newmarn v. Comprehensive Care Corp., 794 F.Supp. 1513, 1519 (D, Or.
1992).

And while SCL certainly did not “prophesize an End-of-Western-Civilization-As-We-
Know-1t catastrophe,” the expansion of Nevada’s gaming companies will ensure that this issue will
come before 2 Nevada state court again. Nevada’s courts must be provided with the precedent to
decide such cases, as the current test leaves the issue open to inconsistent results. SCL therefore
requests that the law in Nevada should be clarified to employ the prevailing test appliedina
majority of jurisdictions, which in the present case, has not been met under any interpretation of the
submitted facts. |

C. The Exercise of Personal Jurisdiction Over SCL is Unreasonable

Because the District Court did not make any findings as to the reasonableness of its exercise
of personal jurisdiction over SCL, and Jacobs failed to add any significant arguments on this point
that he did not previously make in his Opposition, SCL will limit its discussion of this issue to
clarify a few points that were misstated in Jacobs’ Answer.

As an initial matter, Jacobs does not dispute the established legal authority set forth in the
Writ Petition regarding the finding of general personal jurisdiction over a foreign entity, (Answer at
pp. 4-5). Additionally, it is important to recognize that Jacobs’ claim against SCL for breach of

contract is unrelated to any actions taken in Nevada, by either SCL or LVSC. Jacobs’ claim relates
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to the Stock Option Grant Letter which purportedly granted Jacobs an option to purchase SCL
stock.® (Exhibit F to Motion). Whether or not SCL’s “two top executives live and work [in
Nevada]” has no bearing on how burdensome or efficient it will be for SCL to litigate this claim in
Nevada. (Answer atp. 22, line 16). In fact, as demonstrated in SCL’s Motion, Adelson and Leven
did not hold executive positions with SCL during Jacobs’ tenure as their positions were,
respectively, Non-Executive Director and Special Advisor. (Motion at p. §, lines 1-12), As such,
Jacobs’ claim against SCL does not involve SCL’s “two top executives” or any LVSC
representatives, and with the exception of Jacobs, nearly all of the relevant witnesses and documents
are located in Macau. Therefore there is little question that Macau would provide the most suitable
forum to litigate Jacobs® claim against SCL., which tips strongly against the reasonableness of the
District Court’s continued exercise of personal jurisdiction.

Jacobs argues that because Nevada “has a vital interest in the conduct of its gaming
licensees, of which LVSC is one,” that Nevada’s interest somehow overrides Macau’s interest in
protecting companies such as SCL, which actually does business in Macau., (Answer at p, 23, line
7). Without providing any supporting legal authority, Jacobs asserts that Nevada’s gaming laws
extend to its licensee’s foreign operations, such as SCL in Macau, and “therefore, Nevada has a
paramount interest in the adjudication of this dispute.” (Answer at p. 23, lines 5-10),

A review of the prospectus cited in Jacobs’ Answer demonstrates that this position is not
grounded in fact. (Appendix 3 to Answer). SCL's prospectus provides that due to LVSC's status as
SCL's "controlling shareholder," it must oversee certain SCL operations to ensure LVSC remains
compliant with Nevada's gaming laws. Id. A review of the possible actjons that may be taken in the
event of a failure fo comply shows that all disciplinary actions taken by the Nevada Gaming
Commission would affect only LVSC, and not SCL. /d.

As noted above, the foreign gaming sections of the Nevada Gaming Control Act, NRS

463.680-.720, are restrictions on LVSC to avoid unsuitable associations and practices, not entities

* As demonstrated in the Motion, the Stock Option Grant Letter is unenforceable by its own
terms as a matter of law because, among other things, Jacobs never signed the document and the
unvested SCL options ceased to exist (as set forth in the explicit terms of the Stock Option Grant
Letter) upon the termination of Jacobs’ employment on July 23, 2010. (Exhibit F to Motion;
Affidavit of Anne Salt in support of Motion, 1§ 12;,8 14),

740392.1

PA227




Glaser Weil Fink Jacobs

Howard Avchen & Shapiro we

20
21
22
23
24
25

26

28

operating outside of Nevada. Furthermore, Jacobs’ argument would set 2 dangerous precedent,
because it effectively asserts that the otherwise well-established minimum contacts jurisdictional
analysig ig preempted in every instance in which an entity regulated by the Nevada Géming
Commission is a ;‘controlling" shareholder of a foreign corporation.

Taken with the remaining factors as set forth in the Writ Petition, this Court should find that
the District Court’s continued exercise of jurisdiction is unreasonable and would offend the

principles of due process if allowed to continue.

D. Jacebs’ “Transient” Personal Jurisdiction Argument is Meritless And Was Not,

In Any Way, Replied Upon By The District Court
In his Answer, Jacobs inexplicably leads with the argument that SCL should be subject to

“transient” personal jurisdiction, by virtue of the fact that a SCL corporate officer was served with
the summons and complaint while present in Nevada. (Answer at p. 6, lines 5-8). Jacobs further
argues that because SCL did not address this issue in its Writ Petition, it has effectively conceded
the issue and should be precluded from challenging the argument in this proceeding. (Answer at pp.
6-8). Neither position has merit, and as demonstrated by SCL in its Reply in Support of SCL’S
Motion to Dismiss (the “Reply”) and by both parties at the March 15, 2011 hearing, the principle of
transient personal jurisdif:tion is inapplicable to the issue of personal jurisdiction over SCL.

l.  The Principle of Transient Personal Jurisdiction is Inapolicable to Corporaie

Defendants Such As SCI. and Was Not Considered by the District Court

As with most of his arguments in the Answer, Jacobs’ contention that SCL is subject to
transient personal jurisdiction because its acting CEO was served in Nevada is recycled from his
Opposition filed in response to SCL’s Motion. (Opposition, attached as Appendix 3 to the Writ
Petition, at pp. 10-13). In both the Answer and Opposition, Jacobs relies primarily on Burnham v,
Superior Court, 495 U.S. 604 (1990) for the propositioﬁ that service upon a corporate officer in the
forum state is a proper basis for asserting personal jurisdiction over the corporate entity, (Answer at
p.6, fn. 16; Opposition étpp. 10-12).

However, as explained in detail in SCL’s Reply, while the transient personal jurisdiction

principle was applied to the defendant in Burnham, the U.S. Supreme Court limited its application
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to individual defendants and expressly declined to extend it to corporate entities. See Burnham, 495
U.S. at 610 n. 1 ("[CJorporations ... have never fitted comfortably in a jurisdictional regime based
primarily upon 'de facto power over the defendant's person.” We express no views on these matters
and, for simplicity’s sake, omit reference to this aspect of 'contacts'-based jurisdiction in our
discussion.")(internal citations omitted), l

SCL’s Reply also addressed the other cases cited by Jacobs in support of his position,
namely, Comerica Bank-California v. Sierra Sales, Inc., et al., 1994 1.8, Dist. LEXIS 21542 (N.D.
Cal. 1994), Northern Light Technology, Inc. v. Northern Lights Club, 236 F,3d 57 (1% Cir. 2001),
and Oyuela v. Seacor Marine (Nigeria), Inc., 290 F.Supp.2d 713 (E.D. La, 2003), and noted that
despite Jagobs’ claims to the contrary, none actually stood for the proposition that the Burnham
decision could be applied to corporate defendants. (Reply at pp 8-10).°

In short, SCL’s Reply made clear that the transient personal jurisdiction principle could not
be considered as part of the District Court’s jurisdictional analysis, and that Jacobs® arguments were
fundamentally flawed. At the March 15,2011 hearing on the Motion, counsel for SCL briefly
addressed the Burnham case and its inapplicability to corporate entities such as SCL. (Transcript of
March 15, 2011 hearing, attached to Writ Petition as Appendix 6, at p. 48, lines 4-8). This
statement prompted no response from the District Court, and Jacobs’ counsel avoided the transient
personal jurisdiction issue altogether gluring his argument,

It is irrelevant whether Jacobs’ counsel chose not to address this issue because he was

“constrained by time limits and flow of colloquy,” as claimed in his Answer, or for some other

? In citing to Comerica, Jacobs disingenuously ignores the fact that the court's decision in
that case dealt with another individual defendant, and not the corporate defendant. See Comerica,
1594 U.S. Dist. LEXIS at *6-11 (N.D. Cal. 1994)(applying Burnham ruling to determine personal
jurisdiction over individual co-defendant James Gary Pyle). Northern Light and Qyuela are
similarly inapplicable, as the court’s analysis of transient jurisdiction in Northern Light was
contained in a footnote and only referenced Burnham by stating that due to the defendants' failure to
raise it earlier, any argument that it did not apply had been waived. See Northern Light, 236 F.3d at
63; see also C.8.B. Commodities, Inc. v. Urban Trend, Ltd, et al., 626 F.Supp.2d 837, 849-50 (N.D.
111, 2009). The Oyuela court had relied solely upon Northern Light and had also proceeded with a
minimum contacts analysis to determine that jurisdiction was proper. See Oyuela, 290 F.Supp.2d at
722; see also C.S.B, Commodities, 626 F.Supp.2d at 851 ("Neither [the Northern Light or Gyuela}
case thus provides much support for the application of Burnham without a minimum contacts

analysis.” ).
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strategic purpose. What is relevant, however, is that his argument was shown to be without merit or
application, and the District Court neither discussed nor chose to base its ruling on transient
personal jurisdiction. Critically, Jacobs offers absolutely no additional support for his argument that
transient personal jurisdiction could be applied to SCL without violating established law and simple
logic. '
2. SCL Has Neither Conceded the Issue of Transient Personal Jurisdiction, Nor
Is It Precluded From Responding to Jacobs® Argument

Jacobs also argues that because SCL allegedly failed to provide additional analysis of the

transient personal jurisdiction issue in the Writ Petition, it has “abandon{ed] that issue, and must
aceept the consequences.” (Answer at p. 7, line 7). As discussed above, SCL has repeatedly
demonstrated that transient personal jurisdiction has no impact on the issues presented in this case,
and as stated above, was ignored by the District Court in its decision‘ to grant the Motion,

. Jacobs cites to Wyeth v. Rowatt, 244 P.3d 765 (2010), Mainor v. Nault, 120 Nev. 750 (2004),
and Browning v, State, 120 Nev. 347 (2004) in support of his argument. Upon further examination
however, those cited cases do not support the blanket assertion espoused by Jacobs. In each case, '
the issues that were disregaxded by the appellate court were those that had not been raiséd or
addressed at the trial court level and were specifically relied upon as part of the argument in the
appellate brief. See Wyeth, 244 P.2d at 779, fn. 9 (declining to consider argument first raised in
appellate brief that trial court gave an improper jury instruction); Mainor, 120 Nev, 776-77 (noting
that the court was entitled to reject an argument to take judicial notice of opposing counsel’s prior
conduct); Browning, 120 Nev. at 361 (rejecting argument that trial counsel was ineffective when the
particular issug had been raised for the first time in the appellate brief),

In the present case, the transient personal jurisdiction issue had been extensively briefed to
the District Court, and subsequently shown to be inapplicable, The; District Court did not address or
even allude to the issue, and did not cite the transient personal jurisdiction doctrine as support for
the decision at issue in the Writ Petition. (Transcript, attached as Appendix 6 to Writ Petition, at p.

62, lines 3-5 (stating that the denial of SCL’s Motion was based on “ pervasive contacts with the

state of Nevada by activities done in Nevada by board members of Sands China.”)). However, SCL
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still brought the issue to this Court’s attention in the Writ Petition, and provided a full record of the
proceedings in the event this Court had a desire to examine it further. |

While no additional analysis is necessary, Jacobs has nonetheless decided to waste botﬁ this
Court’s and SCL’s time and resources by raising this issue again. SCL submits, as it did to the
District Court, that Jacobs’ argument has no basis in law or fact and should be summarily rejected.
M. CONCLUSION

The District Court erred in denying SCL’s Motion to Dismiss for Lack of Personal
Jurisdiction. General jurisdiction does not exist in this case because SCL made no substantial or
continuous and systematic contacts with Nevada. Specifically, general jurisdiction over SCL cannot
be based on its corporate contacts with ifs majority shareholder, LVSC, without a showing of an
alter ego relationship between SCL and LVSC, or evidence of LVSC’s excessive degree of control
over SCL. Moreovef, the exercise of personal jurisdiction in this case would offend the principles
of fair play and substantial justice, which the District Court did not consider when making its ruling.

Based upon the foregoing, SCL respectfully requests that this Court issue a Writ to the
Eighth Judicial District Court to grant its Motion to Dismiss for Lack of Personal Jurisdiction and to

prohibit the District Court from exercising personal jurisdiction, either general or specific, over SCL

- 1in this matter.

Dated August 9, 2011.

R

GLASER WEIL FINK JACOBS HOWARD,
AVCHEN & Sszll OLLP

By: /

Patricia L. Glaser, ESQ.

Pro Hac Vice Admiited

Andrew D. Sedlock, ESQ,

Nevada Bar No, 9183

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

Attorneys for Petitioner Sands China Lid,
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YERIFICATION

STATE OF NEVADA %
58
COUNTY OF CLARK )

I, Andrew D, Sedlock, being first duly sworn, deposes and states:
L, I am an attomey with the law firm of GLASER WEIL FINK JACOBS HOWARD,
AVCHEN & SHAPIRO LLP, counsel of record for Petitioner, Sands China Ltd. named in the
foregoing Petitioner’s Reply In Support Of Petition for Writ of Mandamus, or in the Alternative,
Writ of Prohibition and know the contents thereof. ,

2. The facts stated in the Petition are true of my knowledge, and to those matters that
are on information and belief, such matters I believe to be true,

3, I make this verification on behalf of Petitioner Sands China L1d,

. Andrew D. Sedlock
Subscribed and swomn to before me
this day of August, 2011

said County and State
My Commission expires Q"Qj -5
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CERTIFICATE OF SERVICE

1 heréby certify that | am an emplgyee of GLASER WEIL FINK JACOBS HOWARD
AVCHEN SHAPIRO LLP and on the%;\'

of thev foregoing PETITIONER’S REPLY IN SUPPORT OF PETITION FOR WRIT OF
MANDAMUS, OR IN THE ALTERNATIVE, WRIT OF PROHIBITION by U.S. Mail at Las

day of August, 2011, I deposited a true and correct copy

Vegas, Nevada, in a sealed envelope upon which first class postage was prepaid and addressed to:

1. Stephen Peek, Esq.

Justin C, Jones, Esq.
HOLLAND & HARTLLP
9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134

Donald J. Campbell, Esq.

J. Colby Williams, Esq.
CAMPBELL & WILLIAMS
706 S, 7th Street

Lag Vegas, NV 89101

An Employee of GLASER WEIL FINK
HOWARD AVCHEN & SHAPIRO LLP
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An unpublish%! order shall not be regarded as precedent and shall not be cited as legal authority. SCR 123,

IN THE SUPREME COURT OF THE STATE OF NEVADA

SANDS CHINA LTD., No. 58204
Petitioner, '
V8.

THE EIGHTH JUDICIAL DISTRICT
COURT OF THE STATE OF NEVADA,

IN AND FOR THE COUNTY OF | H L E Q
CLARK; AND THE HONORABLE A

ELIZABETH GOFF GONZALEZ, AUG 26 201
DISTRICT JUDGE,

TRACIE K. LINDEMAN

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

ORDER GRANTING PETITION FOR WRIT OF MANDAMUS

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

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

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

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

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

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

201 (1991), we held that jurisdiction over a nonresident corporation could

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

whether jurisdiction over foreign subsidiaries of a U.S. parent corporation

was proper by looking only to the subsidiaries’ conduct; the Court

| suggested that including the parent’s contacts with the forum would be, .in

effeet, the same as piercing the corporate veil. Based on the record before
us, it is impossible to determine if the district court in fact relied on the
Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.

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

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

1Petitioner’'s motion for leave to file a reply in support of its stay
motion is granted, and we direct the clerk of this court to detach and file
the reply attached to the August 10, 2011, motion. We note that NRAP
27(a)(4) was.amended in 2009 to permit a reply in support of a motion
without specific leave of this court; thus, no such motion was necessary.
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cited above, the petition should be granted, in part. We therefore direct
the district court to revisit the issue of personal jurisdiction over petitioner
by holding an evidentiary hearing and issuing findings regarding general
jurisdiction. If the district court determines that general jurisdiction is
lacking, it shall consider whether the doctrine of transient jurisdiction, as
set forth in Cariaga v. District Court, 104 Nev. 544, 762 P.2d 886 (1988),
permits the exercise of personal jurisdiction over a corporate defendant
when a corporate officer is served within the state. We further direct that
the district court shall stay the underlying action, except for matters
relating to a determination of personal jurisdiction, until a decision on
that issue has been 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 statiﬁg the basis for its
decision following that hearing, and to stay the action as set forth in this

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

Saitta

/la,w&,;ﬁ\,]

Hardesty

2Petitioner’s motion for-a stay is denied as moot in light of this
order. .




cc:  Hon. Elizabeth Goff Gonzalez, District Judge
Glaser, Weil, Fink, Jacobs, Howard & Shapiro, LLC
Campbell & Williams
Eighth District Court Clerk
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& AND RELATED CLAIMS
18
19
20 Based upon writ relief sought by Defendant Sands China, Ltd. ("Sands China") contesting
21 |{jurisdiction, the Nevada Supreme Court has directed this Court to hold an evidentiary hearing
22 || concerning this Court's jurisdiction over Sands China. In anticipation of that hearing, Plaintiff
23 || Steven Jacobs ("Jacobs") secks jurisdictional discovery so as to forestall any claims by Sands
24 || China that the evidence of its pervasive contacts with the State of Nevada are somehow lacking or
25 ||incomplete. Jacobs has already shown this Court that there is more than good reason to believe
26 || that Sands China is subject to general jurisdiction here. Because Sands China could not plausibly
27 [ (and does not even try to) claim that Jacobs' assertion of personal jurisdiction over Sands China is
28
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1 |} clearly frivolous, the cases are legion in holding that Jacobs is entitled to conduct expedited
2 |[jurisdictiona] discovery in anticipation of the evidentiary hearing.
3 This Motion is based on the attached Memorandum of Points and Authorities and any
4 || additional argument this Court chooses to consider,
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20 DATED this 21st day of September, 2011,
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James J. Pisanelli, Esq., Bar No, 4027
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1 MEMORANDUM OF POINTS AND AUTHORITIES
2 l|L INTRODUCTION
3 Jacobs will not burden this Court with a full recitation of the facts leading up to this
4 || Motion. It suffices to note that Sands China objects to personal jurisdiction in the State of {
5 {|Nevada and convinced the Nevada Supreme Court that an evidentiary hearing concerning the
6 ||scope of its contacts with this State is warranted. Having fought for such an evidentiary
7 1} proceeding, Sands China cannot seriously object to expedited jurisdictional discovery which will
8 |{allow Jacobs to meet his burden and establish a record of Sands China's systematic and pervasive
9 |l contacts within this State.
= 10 Sands China's apparent belief that Jacobs and this Court are limited to whatever evidence
a_éi 11 || they presently possess concerning Sands China's contacts is plainly without merit. Court after
A
535‘% 12 |{court holds that when a defendant sceks an carly dismissal on grounds of personal jurisdiction,
5§§ 13 | and the assertion of jurisdiction is not clearly frivolous, fhen the plaintiff is entitled to conduct
g%% 14 ljurisdictional discovery prior to any consideratiog of the jurisdictional objection. And here,
g%é 15 |} Jacobs' claim of personal jurisdiction over Sands China is anything but frivolous.
L 16 I ANALYSIS
g 17 Under NRCP 26(a), this Court may order the taking of discovery prior to the filing of a
8 18 ||joint case conference report.” One of the most oft-cited reasons for permitting early discovery is
19 || when a defendant contests a court's personal jurisdiction. The showing needed for a plaintiff to
20 || obtain such discovery is quite minimal. All that this Court must conclude to trigger Jacobs' right
21 |{to such discovery is that his claim of jurisdiction does not appear to be clearly frivolous:
22 We have explained that if "the plaintiff's claim is not clearly
frivolous [as to the basis for personal jurisdiction] - the district court
23 should ordinarily allow discovery on jurisdiction in order to aid the
” plaintiff in discharging' [his or her] burden”.
25 || Metcalfe v. Renaissance Marine, Inc., 566 F.3d 324, 336 (3d Cir. 2009) (citations omitted)
26 ij("Furthermore, we have found jurisdictional discovery particularly appropriate where the
27 |{defendant is a corporation."); Pat Clark Sports, Inc. v. Champion Trailers, Inc., 487 F. Supp. 2d
28 {11172, 1179 (D. Nev. 2007) (unless it is clearly shown that discovery will not produce evidence of
3
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1 1| facts supporting jurisdiction, "court ordinarily should grant discovery regarding jurisdiction where
2 ilthe parties dispute pertinent facts varying on the question of jurisdiction or more facts are
3 |ineeded.".

4 Indeed, while he has already done so, Jacobs need not establish a prima facie case of
5 |l personal jurisdiction in order to obtain discovery. Rather, all he need show is a "colorable basis"
6 |} for jurisdiction or "some evidence" for believing that jurisdiction exists. Calix Networks, Inc. v.
7 W Wi-LAN, Inc., 2010 WL 3515759 *4 (N.D. Cal. Sept. 8, 2010); PowerStation, LLC v. Sorenson
8 |} Research & Dev. Trust, 2008 WL 5431165, at *2 (D. S.C, Dec. 31, 2008) (where plaintiff offered
9 ||more than mere speculation and conclusory assertions, jurisdictional discovery warranted as it

2 10 |} will "aid this court in determining whether personal jurisdiction exists . ...").

?é 11 Courts recognize that the failure to afford the plaintiff jurisdictional discovery when it
%2‘% 12 1} appears that claims of jurisdiction are not clearly frivolous constitutes an abuse of discretion. See,
é%é 13 |ie.g, Nuance Cmmcen's, Inc. v. Abbyy Software House, 626 F.3d 1222, 1237 (Fed. Cir. 2010
§§§ 14 |} (reversing district court for "failure to grant plaintiff jurisdictional discovery because such
%%é 15 {}discovery should ordinarily be granted where the facts bearing upon question of jurisdiction are in
E E:‘j“ 16 || dispute"); Patent Rights Protection Group v. Video Game Tech., Inc., 603 F.3d 1354, 1372 (Fed.

% 17 {1 Cir. 2010) (reversing because plaintiff's request for jurisdictional discovery was not based on a

3 18 |{mere hunch and thus "discovery may unearth facts sufficient to support the exercise of personal

19 |1jurisdiction over one or both of the companies.”); Laub v. U.S. Dept. of Interior, 342 F.3d 1080,
20 11093 (9th Cir. 2003) (district court abused discretion by refusing to grant jurisdictional discovery
21 |lsince such discovery should ordinarily be granted when the jurisdictional facts are contested);
22 {1 Central Statés, Se & Sw Area Extension Fund v. Phencorp Reinsurance Co., 440 F.3d 870, 877-
23 1178 (7th Cir. 2006) (finding that district court erred in denying jurisdictional discovery for claims
24 1iof general jurisdiction, explaining that "it is not surprising that {the plaintiff] can do little more
95 |{than suggest” certain minimum contacts given the denial of jurisdictional discovery); Bower v,
26 || Wwrzburg, 501 S.E.2d 479, 488 (W.Va. 1998) ("We believe that it is inequitable to require a
27 || plaintiff to come forward with "proper evidence detailing specific facts demonstrating' personal
28
4
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jurisdiction, yet deny him or her access to reasonable jurisdiction discovery through which such

evidence may be obtained, particularly in a complex case such as this one.™).

W N e

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

1. The deposition of Michael A, Leven ("Leven"), a Nevada resident, who

vOw o~ B

simultaneously served as President and COO of Las Vegas Sands Corp. ("LVSC") and CEO of
10 || Sands China (among other titles);

11 2, The deposition of Sheldon G. Adelson ("Adelson"), a Nevada resident, who
12 |} simultaneously served as Chairman of the Board of Directors and CEO of LVSC and Chairman of
13 {}the Board of Directors of Sands China;

14 3 The depbsiﬁon of Kenneth 1. Kay ("Kay"), upon information and belief a Nevada

153 |{resident, and LVSC's Executive Vice President and CFO, who, upon information and belief,

LASVEGaAs, NEVADA 89169

16 || participated in the funding efforts for Sands China;
17 4, The deposition of Robert G. Goldstein ("Goldstein"), a Nevada resident, and

PISANELLIBICE PLLC
3883 HowaARD HUGHES PARKWAY, SUITE 800

18 || LVSC's President of Global Gaming Operations, who, upon information and belief, actively
19 || participates in international marketing and development for Sands China;

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

22 6. Documents that will establish the date, time, and location of each Sands China
23 || Board meeting (including the meeting held on April 14, 2010, at 9:00 a.m. Macau Time/April 13,
24 112010, at 6:00 p.m. Las Vegas time), the location of cach Board member, and how they
25 liparticipated in the meeting;

26
27
28
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1 7. Documents that reflect the travels to and from Macau/China/Hong Kong by
7 | Adelson, Leven, Goldstein, and/or any other LVSC's executive for any Sands China related
3 | business (including, but not limited to, flight logs, travel itineraries),
4 8. The calendars of Adelson, Leven, Goldstein, and/or any other LVSC executive
5 |I'who has had meetings related to Sands China, provided services on behalf of Sands China, and/or
6 || travelled to Macau/China/Hong Kong for Sands China business;
7 9. Dacuments and/or communications related to Michael Leven's service as CEO of
8 |1 Sands China and/or the Executive Director of Sands China Board of Directors without payment,
9 |} as reported to Hong Kong securities agencies; |
2 10 10.  All documents that reflect that the negotiation and execution of the agreements for
og 11 {|the funding of Sands China occurred, in whole or in part, in Nevada;
%gg 12 11, All contracts/agreements that Sands China entered into with entities based in or
ggé 13 ijdoing business in Nevada, including, but not limited to, any agreements with BASE
% %E 14 || Entertainment and Bally Technologies, Inc.; |
é;g; 15 12, All documents that reflect global gaming and/or international player development
Egﬁ 16 |i efforts, including efforts lead by Rob Goldstein who, upon information and belief, oversees the
i% 17 |{active recruitment of VIP players to share between and among LVSC and Sands China properties,
& 18 |iplayer funding, and the transfer of player funds. |
19 13, All agreements for shared services between and among LVSC and Sands China or
20 {|any of its subsidiaries, including, but not limited to, (1) procurement services agresments;
21 ||(2) agreements for the sharing of private jets owned or made available by LVSC; and
22 11(3) trademark license agreements;
23 14, All documents that reflect the flow of money/funds from Macau to LVSC,
24 Jiincluding, but not limited to, (1) the physical couriering of money from Macau to Las Vegas; and
25 ||(2) the Affiliate Transfer Advice ("ATA"), including all documents that explain the ATA system,
26 || its purpose, how it operates, and that reflect the actual transfer of funds;
27
28
6
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1 15.  All documents, memoranda, emails, and/or other correspondence that reflect
2 i services performed by LVSC (including LVSC's executives) on behalf of Sands China, including,
3 {{but not limited to the following areas: (1) site design and development oversight of
4 {|Parcels 5 and 6; (2) recruitment and interviewing of potential Sands China executives; (3)
5 limarketing of Sands China properties, including hiring of outside consuitants; (4) negotiation of a
6 || possible joint venture between Sands China and Harrah's; and/or (5) the negotiation of the sale of
7 |} Sands China's interest in sites to Stanley Ho's company, SIM;
8 16.  All documents that reflect work performed on behalf of Sands China in Nevada,
9 |lincluding, but not limited, documents that reflect communications with BASE Entertainment, |’
< 10 || Cirque de Soleil, Bally Technologies, Inc., Harrah's, potential lenders for the underwriting of
E 11 || Parcels 5 and 6, located in the Cotai Strip, Macau, and site designers, developers, and specialists
g%‘% 12 i for Parcels 5 and 6;
@%é 13 17. Al documents, including financial records and back-up, used to calculate any
5 %% 14 | management fees and/or incorporate company transfers for services performed and/or provided by
éﬁg 15 {|LVSC to Sands China, including who performed the services and where those services were
= §§ 16 |} performed and/or provided, during the time period where there existed any formal or informal
% 17 || shared services agreement; ‘
8 18 18.  Ali documents that reflect reimbursements made to any LVSC executive for work
19 |i performed or services provided related to Sands China;
20 19.  All documents that Sands China provided to Nevada gaming regulators; and
21 20.  The telephone records for cellular telephones and landlines used by Adelson,
22 |} Leven, and Goldstein that indicate telephone communications each had with or on behalf of Sands
23 |} China.
24
25
26
27
28
7
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1 . CONCLUSION
2 The law affords Jacobs the right to conduct jurisdictional discovery in order to meet his
3 | burden of establish Sands China's systematic and pervasive contacts with the State of Nevada, In
4 |} seeking to obtain a hasty dismissal of this case on jurisdictional grounds, Sands China cannot be
5 || heard to protest such discovery: Sands China has placed its contacts with the State of Nevada
6 |}squarely at issue.
7 DATED this 21st day of September, 2011.
8 PISANELLI BICE PLLC
9
=1 10 By: __/s/ James ], Pisanelli
‘?é James J, Pisanelli, Esq., Bar No. 4027
= 11 Todd L. Bice, Esq., Bar No, #4534
B Debra L. Spinelli, Esq., Bar No. 9695
Yz 2 12 3883 Howard Hughes Parkway, Suite 800
gg - 3 Las Vegas, Nevada 89169
L%g '
REs § Attorneys for Plaintiff Steven C. Jacobs
HE2 4
232
%q
- 17
g
18
19
20
21
22
23
24
25
26
27
28
8
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, SUITE 800

PISANELLI BICEPLLC

3883 HOWARD HUGHES PARKWAY,

LASVEGAS, NEVADA 89169
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CERTIFICATE OF SERVICE

1 HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC, and that on this
21st day of September, 2011, 1 caused to be sent via email and United States Mail, postage
prepaid, tme and correct copics of the above and foregoing PLAINTIFF'S MOTION TO
CONDUCT JURISDICTIONAL DISCOVERY properly addressed to the following:

Patricia Glaser, Esq.

Stephen Ma, Esq.

Andrew D. Sedlock, Esq.

GLASER WEIL

3763 Howard Hughes Parkway, Suite 300
Las Vegas, NV 89169
pelaseridglaserweil.com
sma@glaserweil.com
asediock@glaserweil com

J. Stephen Peek, Esq.

Justin C. Jones, Esq.

Brian G. Anderson, Esq.
HOLLAND & HART

9553 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speck@hollandhart.com
icjones@hollandhart.com
bganderson@hollandhart.com

/s/ Kimberly Pects

An employee of PISANELLI BICE PLLC
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OPPM

Patricia L. Glaser, (Pro Hac Vice Admitted)

Stephen Ma, {Pro Hac Vice Admitted)

Andrew D. Sediock, State Bar No, 9183

GLASER WEIL FINK JACOBS

HOWARD AVCHEN & SHAPIROLLP

3763 Howard Hughes Parkway, Suite 300

Las Vegas, Nevada 89169

Telephone: (702) 650-7900

Facsimile: (702) 650-7930

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

Attorneys for Defendant Sands China Ltd,

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

A $ el

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA
STEVEN C. JACOBS, )
)} CaseNo.: A-10-627691-C
Plaintiff, )
}  Dept.No.: XI
v, g
o K TION
corporation; SWS CHINALTD., a Cayman ) 'TO CONDUCT JURISDICTIONAL
Island corporation; DOES I through X;and ~ §  DISCOVERY ON ORDER SHORTENING
ROE CORPORATIONS I through X, g TIME
) - DATE OF HEARING: 9/27/2011
Defendants, )
} TIME OF HEARING: 9:00 A M.
)
)
)

Defendant Sands China Ltd, (“SCL” or “Defendant”), by and through its attorneys of record

Glaser, Weil, Fink, Jacobs, Howard, Avchen & Shapiro LLP, hereby files its Opposition to

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

{1
1
il
i
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This Opposition is made and based on the papers and pleadings on file herein, the following

Memorandum of Points and Authorities, and any oral argument allowed by the Court.

3
DATED September 26, 2011,
4
GLASER WEIL FINE, JACOBS
5 HOWARD AVCHEN/& SHAPIRO LLP
6
By:
7 Patricia L. Glaser, Esq. (Pro Hac Vice Admitied)
Stephen Ma, Esq. (Pro Hac Vice Admitted)
3 Andrew D. Sedlock, Esq. (NBN: 9183)
3763 Howard Hughes Pkwy., Ste, 300
g , Lag Vepas, Nevada 89169
Telephone: (702) 650-7900
10 Facsimile: (702) 650-7950
11 Attorneys for Defendant Sands China Ltd,
S
% £ MEMORANDUM OF POINTS AND AUTHORITIES
g 13
—_3«% . INTRODUCTION
= 14 ,
@ _@ ' By his actions, Jacobs has now revealed his true colors and made perfectly clear that he and
3E 15 . . '
< ﬁ his lawyer have every intention to make improper use of documents stolen by Jacobs, On
Ti g 16
é % September 23, 2011, Jacobs served his Witness and Exhibit List for the Evidentiary Hearing on
X 17
November 21, 2011, which identified numerous documents taken from SCL, and its parent
18
company, Las Vegas Sands Corp. ("LVSC”). By this disclosure, Jacobs, through his counsel, hag
19
now announced that he intends to fully disclose and use these stolen materials, which contain
20 .
privileged and confidential information, as evidence at the Evidentiary Hearing. This attempted use
21
of stolen documents is a blatant violation of Nevada’s Rules of Professional Conduct, as well as a
22 '
violation of Jacobs” own obligations to maintain confidentiality. Jacobs’ viofations fully support the
23
denial of his Motion to Conduct Jurisdictional Discovery, and warrant the granting of SCL’s
24
_ || separate concurrently filed Motion i Limire to exclude the use of the stolen documents in
25
comnection with the Evidentiary Hearing to determine personal jurisdiction.
26
In addition, Jacobs” motion for jurisdictional discovery must be denied in full because it
27
ignores both the established law governing jurisdictional discovery as well as the Nevada Supreme
28

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

743658.4
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Under the established legal standard, a request for jurisdictional discovery must be denied if the
plaintiff fails to demonstrate that such discovery will produce evidence of additional facts
supporting jurisdiction. Leub v. U.S. Dept. of Interior, 342 F.3d 1080, 1093 (9th Cir. 2003); see
also Hallet v. Morgan, 287 F.3d 1193, 1212 (Sth Cir. 2002) (jurisdictional discovery properly
denied when allowing such discovery would have no impact on the outcome of the jurisdictional
analysis). DcsPite the above legal standard, Jacobs seeks two types jurisdictional discovery — in the
form of 20 categories that are both harassing and overbroad —~ that are irrelevant to this Court’s’
analysis as to whether it has general personal jurisdiction over S/CL.

The first type of jurisdictional discovery sought by Jacobs is evidence relating to the

10 :
purported actions of the representatives of Las Vegas Sands Corp. (“LVSC”), which is SCL’s

11
domestic parent company.’ As demonstrated by SCL’s successful Writ Petition to the Nevada

12
Supreme Court and the recent ruling by the U.S, Supreme Court in Goodyear v. Brown, 131 8. Ct,

13 .
2846 (2011), in the absence of a showing of alter ego between LYSC and SCL ~ which Jacobs does

14
not even allege, much less prove — the actions of LVSC’s representatives cannot be used to establish

15
general personal jurisdiction over 8CL, even if they also serve as representatives of SCL. In the

16

Howard Avchen x Shapiro 112

Glaser Weil Fink Jacobs

context of a foreign subsidiary and a domestic parent corporation, both the United States Supreme

17 . e e . . "
Court and a substantial majority of jurisdictions require evidence that the two entities are alter egos

18 :
of each other before general personal jurisdiction can be applied to the foreign subsidiary. See

19 )
Goodyear, 131 8, Ct. at 2857 (U.S. Supreme Court declined to impute the domestic parent’s

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

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

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

23

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

and documents regarding the activitics of Michael Leven (LVSC’s President and COO and a special

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

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

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

28 | business in Nevada,

25

27

FAI658.4
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directed subsidiary’s financial and business decisions, and appointed one of its own board members
to serve as subsidiary’s chairman),

In accordance with the foregoing legal authority, the Nevada Supreme Court granted in part
SCL’s Writ Petition and ruled as follows:

In MGM Grand, Inc. v, District Court, 107 Nev, 65, 807 P.2d 201 (1991), we
6 held that jurisdiction over a nonresident corporation could not be premised on
that corporation’s status as a parent to a Nevada corporation. Similarly, the

7 United States Supreme Couwrt in Goodyear Dunlop Tires Operations, S.A. v,
Brown, 131 8. Ct. 2846 (2011), considered whether jurisdiction over foreign
8 subsidiaries of a U.S. parent corporation was proper by looking only to the
subsidiaries’ conduct; the Court suggested that including the parent’s contacts
9 would be, in effect, the same as piercing the corporate veil. Based on the
record before us, it is impossible fo determine if the district court in fact relied
10 on the Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.

See Writ Order at pp. 2, 3.

11

12
As such, Jacobs” requests to take discovery regarding SCL’s alleged contacts in' Nevada by

13 :
virtue of its status as a foreign sub\sidiary of LVSC blatantly ignores the Writ Order, as well as the

14 :
established legal authority set forth in SCL’s Writ Petition papers demonstrating that, absent a

15
showing of alter ego, LVSC’s alleged interaction with SCL and participation in SCL’s corporate and

16

Howard Avchen z Shapiro e

Glaser Weil Fink jacobs

business operations are insufficient as a matter of law to establish general personal jurisdiction.

17
Simply put, LVSC’s contacts with its subsidiary are entirely valid, and irrelevant to the Court’s

18
personal jurisdiction analysis because Jacobs does not {and cannot) offer any evidence that SCL, and

19
LVSC are alter egos.

20
The second type of jurisdictional discovery sought by Jacobs relates to the Inter-Company

21
Accounting Advice (“IJAA”) involving LVSC and Venetian Macau Limited (“VML™). As set forth

22

23

24 ? The Writ Order alse ordered the District Court to review the possible application of
“transient jurisdiction” principles if it “determines that general personal jurisdiction is lacking.” See
Writ Order at p. 3. As this Court is aware, SCL fully addressed the transient jurisdiction issue in its
26 1 Reply in Support of Motion to Dismiss for Lack of Personal Jurisdiction, and clearly demonstrated
that transient jurisdiction is inapplicable to foreign corporations such as SCL. See Burnham v.
Superior Court, 495 U.8. 604, 610 n.1 (1990)(declining to apply transient jurisdiction principles to
28 | corporate entities and expressly reserving its application to natural persons).

4

25

27
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in the successful Writ Petition before the Nevada Supreme Court, SCL demonstrated, through
uncontested affidavits and Jacobs® own proffered evidence, that Jacobs® allegation that SCL
regularly transfers its customers’ funds to and from Las Vegas was demonstrably false. (Writ
Petition at pp. 37-38). In addition to demonstrating that the funds in question are not transferred at
all (but instead are entered as intra-company bookkeeping entries pursuant to the IAA), the Court
was provided with undisputed evidence that this process is handled in Macau not by SCL, but by its
subsidiary VML, (Writ Petition at p. 38). Not surprisingly, even Jacobs’ own evidence identifies
VML (not SCL) as the originating/receiving party in Macau, and also clearly demonstrates that he is
attempting to attribute actions to SCL that took place more than two years before it came into

10
cxistence, (Answer at p. 16, Ex. 14 10 Jacobs® Opposition to the Motion),

11
Even assuming arguendo that such allegations were trug (and SCL has shown that they are

12
not), Jacobs’ allegations regarding the LA A process are inadequate as a matter of law to establish

general personal jurisdiction over SCL. Courts have consistently held that co-operation between a

Howard Avchen & Shapiro us

13
domestic parent company and its foreign subsidiary are insufficient to trigger general personal

15
jurisdiction over the foreign subsidiary. See Fletcher v. Atex, Inc., 68 F.3d 1451, 1459-60 (2d Cir.

16 - . . e
1995) (co-participation in accounting procedures is insufficient to establish general jurisdiction);

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

Glaser Weil Fink Jacobs

17

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

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

19

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

21
forum state).

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

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

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

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

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

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

28

743658.4
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discovery is simply more overreaching, and a blatant disregard for the Court’s Interim Order as wel]

z as the established rules of professional responsibility.

: I, LEGAL ARGUMENT

! A.  Legal Standard to Determine Availability and Scope of Jurisdictional Discovery
> In order to seek jurisdictional discovery, a requesting plaintiff must present factual

6

allegations that demonstrate “with reasonable particularity” the existence of the requisite contacts
between the forcign defendant and the forum state.® See Mellon Bank (E.) PSFS, Nat't Ass'n v.
Farino, 960 F.2d 1217, 1223 (3d Cir, 1992); see also Teracom v, Valley Nat. Bank, 49 F.3d 555,

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

10 ‘
allegations in the face of specific denials made by the defendants, the Court need 1ot permit even

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

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

2008 U.3. Dist. LEXIS 117072, *6 (N.D. Cal. Sept. 18, 2008) {denying attempt 1o conduct

3

jacobs

Howard Avchen & Shapirc L

14

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

16

merits of the underlying lawsuit).

Glaser Weil Fink

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

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

19 .
personal jurisdiction. See Patent Rights Protection Group, LLC v. Video Gaming Tech., Inc., 603
F.3d 1364, 1371 (Fed. Cir. 2010); see also Laub v. U.S, Dept, of Interior, 342 F.3d 1080, 1093 (9th

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

20

21

22

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

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

28 ldiscovery requests.

25

27

> 6
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. ,
1977)(denial of request to conduct jurisdictional discovery is warranted “when it is clear that further
2
discovery would not demonstrate facts sufficient to constitute a basis for jurisdiction.”); Hallet v,
3
Morgan, 287 F.3d 1193, 1212 (9th Cir. 2002)(no abuse of discretion to deny jurisdictional discovery
4
when allowing such discovery would have no impact on the outcome of the jurisdictional analysis).
5
As fully explained below, Jacobs cannot offer any plausible basis for his requests for
6 .
Jurisdictional discovery, as each and every request is either irrelevant to the determination of
7 .
personal jurisdiction as a matter of law, or has been repeatedly and incontestably demonstrated to be
8
false and immaterial to the jurisdictional analysis. Jacob’s Motion is therefore improper in its
9
entirety and should be denied in full.
10 )
B. Jacobs' Requests for Jurisdictional Discovery Regarding LYSC’s Corporate
11
- and Operational Involvement With SCL Are Irrelevant to This Court’s
i 12
2 .g_ Jurisdictional Analysis
28 13 . . . . R \
f’:“ ﬁ In Jacobs' Motion, a substantial majority of his requested topics for jurisdictional discovery
Sis W s . L e
& g : (Request Nos, 1-13, 15-20) deal with LV3C’s alleged interaction with SCL and participation in
B> 15
= 5 SCL’s corporate and business operations. In making these requests, Jacabs ignored the language in
[ Sy 16
E‘} § the Nevada Supreme Court’s August 29, 2011 Order (the *“Writ Order™) which held that such
2 17
activities are insufficient as a matter of law to establish general personal jurisdiction, absent a
18 : :
showing of alter ego. Specifically, the Writ Order stated as follows:
19 J
In MGM Grand, Inc. v, District Court, 107 Nev, 65, 807 P.2d 201 (1991), we
20 * held that jurisdiction over a nonresident corporation could not be premised on
that corporation’s status as a parent to a Nevada corporation. Similarly, the
21 United States Supreme Court in Goodyear Duniop Tires Operations, $.A. v,
Brown, 131 S. Ct. 2846 (2011), considered whether jurisdiction over foreign
22 subsidiaries of a U.S. parent corporation was proper by looking only to the
subsidiaries’ conduct; the Court suggested that including the parent’s contacts
23 would be, in effect, the same as piercing the corporate veil. Based on the
record before us, it is impossible to determine if the district court in fact relied
.4 on the Nevada parent corporation’s contacts in this state in exercising
jurisdiction over the foreign subsidiary.
- :
Accordingly, having reviewed the petition, answer, reply, and other
26 documents before this court, we conclude that, based on the summary nature
of the distriet court’s order and the holdings of the cases cited above, the
27 petition should be granted, in part.

28 | See Writ Order at pp. 2, 3.
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The Nevada Supreme Court’s ruling is consistent with the well established ~ and
uncontested by Jacobs — legal authority cited in SCL’s prior filings with this Court and the Nevada
Supreme Court which universally held that normal and expected corporate interactions between a
domestic entity and its foreign affiliate do not create a basis for general personal jurisdiction, See
Doe v. Unocal Corp., 248 F.34 915, 916 (9th Cir. 2001) (holding that a local entity’s contacts with
the forum can only be imputed to the foreign entity if there is evidence of an alter ego relationship);
see also AT&T v. Lambert, 94 F.3d 586, 596-99 (Sth Cir. 1996) (declining to assert general personal
jurisdiction over foreign subsidiary where in-forum parent held a majority of seats on subsidiary’s
board, approved subsidiary’s hiring decisions, directed subsidiary’s financial and business decisions,
10

and appointed one of its own board members (o serve as subsidiary’s chairman); Reul v. Sahara

Hotel, Inc., 372 F. Supp. 995, 998 (S.D. Tx. 1974) (holding that sole ownership over subsidiary or

11

12
common directors is insufficient to establish general jurisdiction absent a showing that the parent

13 ) .
exerted “more than that amount of control of one corporation over another which mere common

Howard Avchen i Shapiro ws

14
ownership and directorship would indicaie™); Gordon et al. v. Greenview Hosp., Inc., 300 8,W.3d

15
635, 649 (Tenn. 2009) (holding that in-forum presence of officers or directors of foreign entity is

16

Glaser Weil Fink jacobs

insufficient to establish general personal jurisdiction),

7
h Under the established legal authority governing jurisdictional discovery, none of Jacobs®

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

13 . . .
in the absence of an alter ego clairn, is insufficient as a matter of law to the determination of general

20 o
personal jurisdietion,

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

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

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

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

25
Robert Goldstein) and their alleged actions directed to SCL, undertaken by virtue of

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

27 fe , e .
participating in joint marketing and development activities, personal coatact with

28

TA3658.4

PA254



{Page 3 of 14)

: SCL and travel to Macau, and reimbursement/compensation for performance of

? corporate duties; and

3 » Request Nos, 6, 10-11, 13, 15-19; Allegations regarding general interaction between
‘ LVSC and SCL, including involvement in Board of Directors activities, marketing

g and development efforts, funding of business operations, and interaction with

¥ regulatory authorities.

7

In both instances, Jacobs cannot establish any basis for these requests, as each are entirely irrelevant
1o the determination of general personal jurisdiction over SCL.

With regard to the first sub-group, SCL has established thét actions taken by individual

108 L
representatives of a parent corporation cannot be used to base general personal jurisdiction over a

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

corporation and its affiliates are distinct legal entities that exist separate from their respective
13

Jacobs

Howard Avchen & Shapiro uee

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

14
1299 (9th Cir. 1985) (“I is entirely appropriate for directors of a parent company 1o serve as

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

16 .
subsidiary’s acts.”).

Glaser Weil Fink

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

18 - . o
analysis is unchanged. Jacobs® allegations remain irrelevant as a matter of law because such

19 . C e
corporate involvement is inadequate to establish general personal jurisdiction. See Fletcher v. Atex,

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

21
1o establish general jurisdictiony; Kramer Motors, Inc. v. British Leyiand, Ltd, 628 F.2d 1175, 1177

22 ,
(9th Cir. 1980) (cooperative marketing or promotional efforts inadequate fo establish general

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

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

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

26

27

28
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The second sub-group of requests, which involves allegations of shared services and joint
participation in basic business functions, is similarly inapplicébie.4 The overwhelming weight of
authority demonstrates that these allegations, even if true, do not confer general personal jurisdiction
over a foreign entity such as SCL. In fact, in the context of a fofeign subsidiary and a domestic
parent, & majority of jurisdictions require a showing that the two entities are alter egos of each other
before such evidence can even be considered in the jurisdictional analysis. See Doe, 248 F.3d at
916; AT&T, 94 F.3d at 599. As previously stated, this requirement was affirmed by the U S.
Supreme Couwrt in Goodyear v. Brown, 131 8. Ct. 2846 (2011),

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

10
analysis of general personal jurisdiction over SCL because Jacabs offers no allegation — much any

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

12 . . o
Therefore, because Jacobs’ requested discovery is irrelevant to this Court’s determination of

13 "
general personal jurisdiction, and allowing such discovery would have no bearing on the outcome of

i4

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

16

Howard Avchen & Shapiro :1v

Glaser Weil Fink Jacobs

18

20

22

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

10

23

25

27
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the evidentiary hearing, Jacobs’ Requests 1-13, and 15-20 should be rejected, and the Motion denied

? in

’ C. Jacobs’ Request for Jurisdictional Discovery on the Inter-Company Accounting
f Advice (the “IAA”) Should be Denied Because Jacobs Cannot Demonstrate

f That Such Discovery Would Result in Information Relevant to Personal

s Jurisdiction.

7 Jacobs’ remaining suggested topic set forth in Request No. 14, while anticipated by SCL, is
8

nonetheless disconcerting because it is based on allegations that have repeatedly been proven false

and/or irrelevant fo the Court’s jurisdictional analysis,’

10
These allegations first surfaced in Jacobs” Opposition to SCL’s Motion to Dismiss for Lack

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

32
to Las Vegas and operated a system, known as Inter-company Accounting Advice (“IAA™), which

i3

Jacobs

Howard Avchen & Shapiro uir

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

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

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

16

Glaser Weil Fink

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

17 » » 13 »
provided no response to these stafements or evidence to support this allegation.

18

19
8 Additionally, several of Jacobs® requests, specifically including Request No. 7 (secking

documents regarding travel 1o and from Macau by Adelson, Leven, Goldstein and any other LVSC

21 jrepresentative) and Request No. 20 (all telephone records for Adelson, Leven and Goldstein

regarding communications with SCL) are shockingly overbroad and burdensome. These requests

are so broadly worded and seek such particularly personal information that they appear solely

23 {intended to harass the subjects of the requests, and should be denied outright.

20

22

24 ? In anticipation of Jacobs® efforts to introduce evidence regarding the TAA process in the
course of the November 21, 2011 evidentiary hearing regarding jurisdiction, SCL’s disclosure of
witnesses and documents for the evidentiary hearing include evidence SCI. will use to rebut

26 { anticipated testimony from Jacobs. However, as set forth in SCL’s disclosures, such evidence
should be limited to the scope of facts and issues set forth in SCL’s Motion to Dismiss for Lack of
Personal Jurisdiction and Jacobs’ opposition thereto, which was already presented to the Court and
28 I does not require any jurisdictional discovery.

27
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