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• • 
1 -- from this exhibit we just reviewed, Exhibit 19, 8-K, that 

2 Mr. Adelson was the chairman of the board of SCL. So that's 

3 one termination letter on the letterhead of Sands China 

4 Limited, not on behalf of LVSC. We know that Exhibit G to 

5 their -- to our motion, Your Honor, is the termination letter 

6 from VML, venetian Macau Limited. 

7 So when you look at, Your Honor, all of those facts, 

8 all of those circumstances, you take them all together, you 

9 can only come to one inescapable conclusion, is my belief, 

10 Your Honor -- certainly you may disagree with me, but I don't 

11 think you will -- that he was an employee of VML, not an 

12 employee of Las Vegas Sands Corp. 

13 So where do we go from there? Then we look at the 

14 analysis under Rule 19 for the Court to determine based on 

15 these facts, based on what I had been presented --

16 THE COURT: So can I ask you the question that 

17 controls sort of this. 

18 

19 

MR. PEEK: Certainly. 

THE COURT: Is VML subject to service of process and 

20 whose joinder will not deprive the Court of jurisdiction over 

21 the subject matter of the action? 

22 MR. PEEK: I would say, Your Honor, that more than 

23 likely not. They are not. I would be -- it would be silly 

24 for me to argue otherwise, Your Honor. They are an entity 

25 doing business in Macau. 

17 
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1 THE COURT: In the Republic -- Special 

2 Administrative Republic --

3 MR. PEEK: Special Administrative Region of Macau. 

4 And he has -- contractually he agreed, Your Honor, in the 

5 letter of appointment to Venetian excuse me, to Macau's 

6 jurisdiction, Macau venue, and to be doing everything in 

7 Macau. But just because this Court may be deprived of 

8 jurisdiction, you have to make that first determination of 

9 whether or not they are a necessary party under 19 (a) . 

10 First of all, Your Honor, you have to look at, 

11 know, is it a necessary party. I say it's an easy one, 

12 because there is a contract with VML. It will impede the 

you 

13 ability of the parties to protect their interests, because VML 

14 won't be there. It won't be there to protect its interests 

15 under the contracts and the contract upon which it terminated 

16 Mr. Jacobs. It's the only one who has the right and the 

17 authority to terminate Mr. Jacobs. It is not Las Vegas Sands 

18 Corp. who has that right, it is venetian Macau Limited. They 

19 have to be there in order for him to make that case of a 

20 contractual relationship that he had with venetian Macau and 

21 for them to say, I terminated him because he failed to fulfill 

22 his obligations. That's who terminated him, Your Honor, not 

23 Las Vegas Sands Corp., not Sands China Limited. It was --

24 well, excuse me. Sands China Limited also terminated him 

25 under the July as president and CEO of that entity, but the 
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1 contractual relationship and the obligation for his payments 

2 were termed by VML. 

3 You can't say VML doesn't have to be here, although 

4 they argue that they're co-obligors. They are not co-

S obligors, Your Honor. There's no contractual obligation that 

6 

7 

8 

9 

10 

Las Vegas Sands Corp. made with Mr. Jacobs to pay his salary, 

to pay his benefits. They cite to the Janie case as being 

controlling. If you look at the Janie case, the reason the 

Janie case created co-obligors is because they specifically 

agreed that Underwood and its subsidiaries would be liable. 

11 We don't have that here, Your Honor. You can't keep him --

12 you have to decide that he is a necessary party, Your Honor, 

13 because his contract is then with VML. 

14 So what do you look at next? You look at the four 

15 factors under 19(b), whether under equity and good conscience 

16 -- equity and good conscience applies not only to Mr. Jacobs, 

17 but it also applies to VML and also applies to LVSC. So it's 

18 not just something you look about, oh, poor Mr. Jacobs, the 

19 Georgia resident who's coming to Nevada to sue a Nevada 

20 corporation, you look at what the impact and the effect is 

21 upon those who are not parties, VML, and those who are a 

22 party, Las Vegas Sands Corp., under current framing of their 

23 pleadings. You have to look at both. You don't just look at 

24 Jacobs and say, oh, my gosh, what can you do about poor Mr. 

25 Jacobs, the Georgia resident. 

19 
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1 And one factor, judgment might be prejudicial. It 

2 will be prejudicial to the absent party, VML, who won't be 

3 here to defend its actions in terminating Mr. Jacobs under its 

4 contract with Mr. Jacobs. 

5 THE COURT: Mr. Peek, can you tell me what court in 

6 whatever jurisdiction in the world would have jurisdiction 

7 over all of the parties in this case --

8 MR. PEEK: Venetian Macau --

9 THE COURT: -- including VML. 

10 

11 

MR. PEEK: Macau would, Your Honor. 

THE COURT: Macau's not going to have jurisdiction 

12 over all the parties in this case. 

13 MR. PEEK: They're going to have jurisdiction over 

14 Mr. Jacobs, they're going to have jurisdiction over Sands 

15 China Limited, they're going to have jurisdiction over VML. 

16 THE COURT: And LVSI? 

17 MR. PEEK: LVSI, Your Honor, in the way it does 

18 business there through it subconcessions I think is going to 

19 be -- have jurisdiction over LVSI. 

20 THE COURT: Okay. Thank you. 

21 MR. PEEK: I'm certainly not a Macau lawyer, Your 

22 Honor--

23 

24 

THE COURT: I know. 

MR. PEEK: so I don't want to be able to say that 

25 to you. But I believe that, given the fact that it is the 

20 
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1 entity which certainly as the parent and as the one who sought 

2 and achieved subconcessions through indirect subsidiaries, it 

3 may likely be subject to service of process in Macau. Okay. 

4 THE COURT: Okay. Thanks. 

5 MR. PEEK: Okay. So in equity and good conscience 

6 let's look at that, okay. So here we don't have the 

7 jurisdiction over Venetian Macau Limited, so you're saying 

8 you're suggesting that, okay, it's okay to proceed against 

9 LVSC because perhaps in Macau Mr. Jacobs may not have 

10 jurisdiction over LVSC. But let's look at the equity and good 

11 conscience. Who's the contract with? The contract's with 

12 VML, not Las Vegas Sands. 

13 So even if you don't have jurisdiction over Las 

14 Vegas Sands Corp. in Macau, how is he to be harmed? Because 

15 he has the obligor, the obligor is there. The one who signed 

16 that contract and paid his wages and paid his benefits and 

17 gave him stock options, they're there in Macau. So you don't 

18 even need to have Las Vegas Sands Corp. So when you ask me 

19 that question, it's really not a question, though I can answer 

20 the way I did, that is necessary to your decision, because in 

21 equity and good conscience does he have complete relief? Does 

22 he have an adequate remedy if this case is dismissed against 

23 him? Yes, he does. That's what you have to look at, is does 

24 he have an adequate remedy, does he have a remedy at all. He 

25 does. Macau, Sands China Limited, VML. 

21 



• • 
1 Your Honor, I could go through the other four 

2 factors, but I think I've gone through them. But, you know, 

3 one, I don't think you can fashion relief here to avoid or 

4 lessen prejudice to VML, to avoid or lessen the prejudice to 

5 Las Vegas Sands Corp. of having the possibility of multiple or 

6 duplicate or inconsistent judgments rendered against it or 

7 against VML. That party who termed him is not here. That 

8 part who wrote those letters is not here. 

9 

10 

THE COURT: Well, but Sands China Limited is. 

MR. PEEK: Certainly, Your Honor. And you'll 

11 address that with Ms. Glaser. You'll have to address that 

12 question with Ms. Glaser as to whether or not it is the entity 

13 who paid his salary, an entity who certainly gave him options 

14 and the entity who paid his benefits and whether or not it was 

15 the one directing him. But that's a different -- different 

16 issue, Your Honor. But as far as Las vegas Sands Corp. is 

17 concerned, it must have that entity which entered into the 

18 contract and gave its obligations or agreed to its obligations 

19 to Mr. Jacobs here when he moved to Hong Kong, took his family 

20 with him, and set up shop in Hong Kong as the president and 

21 CEO of Macau. Thank you. 

22 THE COURT: Thank you. 

23 Mr. Campbell, Mr. Williams. 

24 MR. CAMPBELL: If I could have the Court's 

25 indulgence for about 30 seconds. 

22 
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1 terms sheet is controlling and therefore makes Sands -- Las 

2 Vegas Sands Corp. the employer and therefore a co-obligor. 

3 But what do we do? If we look and focus on what that terms 

4 sheet says, it talks about a conversion into this ListCo, this 

5 company that is going to be formed and organized under 

6 whatever law that is. As we know, it became an IPO. But it's 

7 going to be converted. Again, why is it going to be 

8 converted? Because Mr. Jacobs is going to be the employee, 

9 going to move to Hong Kong, going to take his family to Hong 

10 Kong, and going to run the casino in Macau owned by the 

11 indirect subsidiary, Venetian Macau Limited, that party who 

12 should be here and present and part of this proceeding because 

13 it's the one who termed him. And without them, complete 

14 relief cannot be afforded to us, and it would impair and 

15 impede, and in equity and good conscience it wouldn't be fair 

16 to Las Vegas Sands Corp. and VML to come here, not be present 

17 to defend its actions in terminating him which gave rise to 

18 the fact that as long as you're not an employee of VML or some 

19 entity, Sands China Limited or VML, that ListCo, you don't get 

20 your stock options. Somebody needs to come here and defend 

21 them, and it shouldn't just be Las Vegas Sands, who doesn't 

22 have a contract with Mr. Levin [sic]. Thank you. 

23 

24 

THE COURT: Thank you, Mr. Peek. 

Despite the extensive briefing and arguments that 

25 have been presented here today, the Court is only hearing a 
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1 joinder motion at this time, not a summary judgment motion. 

2 While it would certainly be easier for all of us if VML was a 

3 party to this litigation, the motion is denied because of the 

4 Court's concerns regarding jurisdiction over VML. 

5 Would you like to go to the Sands China motion now? 

6 MS. GLASER: Would Your Honor care to take a break, 

7 or would you like us just to 

8 THE COURT: Anybody need a break? 

9 They don't need a break. 

10 MS. GLASER: In every respect you're tougher than in 

11 Los Angeles, Your Honor. Thank you. Your Honor 

12 THE COURT: I always tell them if they need a break 

13 they have to tell me. 

14 MS. GLASER: 

And they're pretty good about it. 

Not a problem. All right. Your Honor, 

15 Patricia Glaser for Sands China. 

16 Your Honor, this is not about the lack of honor of 

17 Mr. Jacobs in carrying out his responsibilities or the honor 

18 of Mr. Levin and Mr. Adelson, who terminated this gentleman 

19 for good cause. It's not on the merits. This is just about 

20 whether Your Honor should be here to discuss and rule on Sands 

21 China being a party to this action, key points. And I know, 

22 Your Honor, we've filed extensive papers, and I apologize in 

23 advance for that. Very thick. 

24 THE COURT: No, it's fine. Gives me stuff to read. 

25 MS. GLASER: Plaintiff's burden of proof is on this 
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PETITION FOR WRIT OF PROHIBITION OR  
MANDAMUS RE ORDER STRIKING VENETIAN MACAU LTD'S 

PEREMPTORY CHALLENGE 
 

CHRONOLOGICAL INDEX 
Date Description Vol. # Page Nos.
12/22/2010 Defendant Las Vegas Sands 

Corp.'s Motion to Dismiss I PA1 – 45 
   

12/22/2010 Defendant Sands China Ltd.'s 
Motion to Dismiss

I, II,
and III

PA46 – 570

02/09/2011 Plaintiff's Opposition to Las 
Vegas Sands Corp.'s Motion to 
Dismiss 

III 
PA571 – 723

03/15/2011 Transcript: Hearing on 
Defendants' Motions to Dismiss III PA724 – 33

05/27/2015 Order Setting Civil Jury Trial III PA734 – 40
06/02/2015 Plaintiff Steven C. Jacobs' 

Motion for Leave to File a Fourth 
Amended Complaint on OST

III and 
IV  

PA741 – 68

06/12/2015 Amended Order Setting Civil 
Jury Trial IV PA769 – 76

06/18/2015 Court Minutes Plaintiff's Motion 
for Leave to File Fourth 
Amended Complaint

IV 
PA777 – 78

06/18/2015 Transcript: Hearing on Plaintiff's 
Motion to Amend Complaint IV PA779 – 90

06/22/2015 Fourth Amended Complaint IV PA791 – 811
07/09/2015 Notice of NRCP 30(b)(6) 

Videotaped Deposition of Las 
Vegas Sands Corp.

IV 
PA812 – 23

07/17/2015 Second Amended Order Setting 
Civil Jury Trial IV PA824 – 32

09/15/2015 Plaintiff's Renewed Motion for 
Leave to File a Fifth Amended 
Complaint on OST

IV 
PA833 – 61

09/17/2015 Defendants' Opposition to 
Plaintiff's Motion for Leave to 
File a Fifth Amended Complaint 
on OST 

IV 

PA862 – 916
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Date Description Vol. # Page Nos.
09/18/2015 Transcript: Hearing on Plaintiff's 

Renewed Motion to File Fifth 
Amended Complaint

IV 
PA917 – 27

09/18/2015  Court Minutes Plaintiff's 
Renewed Motion for Leave to 
File Fifth Amended Complaint 
on OST 

IV 

PA928 – 29

09/18/2015 Fifth Amended Complaint IV PA930 – 950
09/22/2015 Notice of Entry of Order

Granting Sands China Ltd.'s 
Motion to Confirm that No 
Response to Plaintiff's Fourth 
Amended Complaint is Due 
Until NSC Acts on the 
Jurisdictional Writ

IV 

PA950A-50D

10/16/2015 Peremptory Challenge of Judge IV PA951 – 53
10/16/2015 Notice of Department 

Reassignment IV PA954 – 955

10/19/2015 Plaintiff's Emergency Motion to 
Strike Unlawful Peremptory 
Challenge of Judge on OST

IV and 
V 

PA956 - 1073

10/19/2015 Venetian Macau Ltd.'s Motion to 
Quash Service of Summons V PA1074 – 86

10/21/2015 Venetian Macau Ltd.'s Motion to 
Dismiss the First, Second, and 
Third Causes of Action in 
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Complaint 
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10/23/2015 Venetian Macau Ltd.'s Lawful 
Opposition to Plaintiff's Ex Parte 
Motion to Strike its Rule 48.1 
Peremptory Challenge
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PA1127 – 34

10/23/2015 Plaintiff's Reply in Support of 
Motion to Strike Unlawful 
Peremptory Challenge of Judge

V 
PA1135 - 39

10/26/2015 Transcript: Hearing Plaintiff's 
Emergency Motion to Strike 
Unlawful Peremptory Challenge 
of Judge on OST

V 

PA1140 - 56
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