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65.  After the Court denied the Motion for Protective Order, SCL contacted FTI
Consulting (“FTI”) to handle the technical work in Macau. (2/10/15 Hearing Tr. at 15:9-12). FTI
set up a technology-processing center at the Venetian Macau and built a dedicated server tg
collect, process, and search data. (Id. at 17:3-8, 17:15, 71:16-19). Once potentially relevant
documents were identified using search terms, approximately two dozen Macanese contract
lawyers reviewed the documents for relevance and then redacted all personal information befor
the redacted documents were transferred to the United States for further processing and
production. (Jd. 103:6-17), The Macanese lawyers were the only ones who were allowed to
view the documents in their unredacted form. Neither FTI nor any of SCL’s counsel in this
action reviewed those documents in unredacted form.

66.  Despite the fact that Jacobs' discovery requests had been pending since 2011,
Fleming concedes that he did not even engage lawyers in Macau — who he understood would
have to conduct the document review — until after the December 18 hearing, (Day 2,
pp. 239-40.)

67.  FTI's project manager for this undertaking was Jason Ray. Ray testified that FTT
was "engaged to collect and facilitate in the collection of electronic data for a set list of
custodians, to process that data for culling and search analysis, to select documents that were
potentially relevant for human review, and to support the human review and ultimate production
of those documents from Macau,” (Day 2, pp. 14-15, 24.)

68. The document review was done in the Venetian Macau where FTI set up its

technology-processing center. FT1 gathered data that was collected by Venetian Macau IT]

personnel and did some additional data collections from servers, individual computers, laptops,
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and desk tops of only approximately 6-9 custodians, All of the data was then processed and
loaded into FTI's case review tool called "Ringtail." (Day 2, pp. 20, 73-74,77.)

69.  FTI was informed by one of SCL's attorneys — Kristina Portner of the law firm
Mayer Brown — that FTI was given "explicit authorization” to see the metadata of the documents
for purpose of searching and review management. Purportedly, this approval was given by the
OPDP. FTI did not communicate with OPDP or see any written authorization. (Day 2, pp. 214
22, 68-69.)

70.  As a result, FTI could view some personal data that is contained within the
metadata even though FTI could not look at documents. Metadata can contain personal data
including email addresses, names of senders, names of recipients, and the name of folders where
data is stored. (Day 2, pp. 22, 62-64.)

71.  Ray testified that searches in the Ringtail program are run based upon "search
term families," which are groups of individual criteria that are then applied to a data set of
documents. Each criterion can have associated with it a Boolean search of any level of
complexity. In other words, search term families are built with Boolean search terms. Then, the
Boolean search term families are run against the index of data, which produces a search result of
relationships that are in the database, and reportable, ie. this document contains one or more
criteria from the Boolean search term family. (Day 2, pp. 20, 80-82.)

72.  Attorneys from Mayer Brown provided FTI with the Boolean search terms to be
run against the index. FTI, as an electronically stored information vendor, is not familiar enough
with the case to create its own search terms for responsive documents. There is an iterative

process reporting with counsel on the results of those searches and the search terms change over
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management had been commingled and true management was
residing in Las Vegas, which was contrary to the
representations that were made to access the Hong Kong Stock
Exchange.

CHIEF JUSTICE HARDESTY: So, Mr. Bice, to the
jurisdiction question do you agree with my observation that
the court has made a prima facie determination that
jJurisdiction is present and that's to be tried?

MR. BICE: I disagree. And I will tell you why I
disagree. The findings actually say that the District Court
applied the preponderance of evidence standard and not the
prima facie standard. What the District Court observed is -~
what the District Court observed is, and she actually even
cited the Voight decision from the First Circuit, which this
Court had relied on extensively in Trump, making the point
that because the facts going to the wvalidity of Mr. Jacobs's
claim are intertwined with the jurisdictional facts, the court
is incapable of making a final determination absent a full
trial. Because to decide those facts now would prejudice
parties' Seventh Amendment rights to a jury trial. And so the
District Court was foreclosed, and then, by the way, the
defendant insisted that this was true. They cannot come to
you and claim that was error when they in fact asked the
District Court to not make final findings of fact.

CHIEF JUSTICE HARDESTY: So what do you make of the
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court's statement on page 5, lines 12 through 14 --

MR. BICE: Yes.,.

CHIEF JUSTICE HARDESTY: =- "The findings —--"
backing up, "Despite these concerns, the court makes findings
and reaches conclusions related to jurisdiction solely to
comply with the writ upon a preponderance of the evidence
standard based solely on the evidence presented.”

MR. BICE: Correct.

CHIEF JUSTICE HARDESTY: "The findings and
conclusions are preliminary in nature and may not be used by
the parties or their counsel for any purpose other than this
court's compliance with the writ."

MR. BICE: Correct. That is not —-- that is not
prima facie. That 1s the court heard -- prima facie standard,
Mr. Chief Justice, as you well know, 1s that documents are
submitted typically by way of affidavit or other facts are
presented and they are accepted as true. And if the facts as
accepted as true are sufficient to create the jurisdiction,
that is the end of the matter. There is no evidentiary
hearing in a prima facie case. And that is set out in detail
I believe in the Voight decision. And in Voight what happened
is the First Circuit noted you can have varying graduating
scales, because 1if it turns out that the facts going to the
merits of the underlying claims, which they unquestionably do

here, are intertwined with the jurisdictional facts, you can't
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LAS VEGAS, NEVADA, FRIDAY, SEPTEMBER 18, 201>, 8:33 A.M.
(Court was called to order)

THE COURT: All right. Can everybody identify
themselves, starting with Mr. Pisanelli and moving across the
room.

MR. PISANELLI: Good morning, Your Honor. James
Pisanelli on behalf of Steven Jacobs.

MR. SMITH: Jordan Smith also on behalf of Steven
Jacobs.

MR. RANDALL JONES: Randall Jones on behalf of Sands
China Limited.

MR. PEEK: '"Morning, Your Honor. Stephen Peek on
behalf of Las Vegas Sands and Sands China Limited.

MR. MORRIS: Good morning, Your Honor. Steve Morris
for Sheldon Adelson.

THE COURT: It's your motion. So can I ask the
question first why'd it take so long to file this motion after
we heard from the Supreme Court?

MR. SMITH: Well, we were sort of waiting to see if
we would get a little bit more definitive answer from the
Supreme Court, Your Honor. We were thinking, perhaps
optimistically, that we'd actually have an answer on the
jurisdictional writ by now. So that's sort of what the slight
delay would be.

THE COURT: Okay.
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MR. SMITH: Your Honor first addressed this issue in
June when plaintiff moved to file a fourth amended complaint.
At that time Your Honor denied the motion based upon concerns
about the five year rule. Since that time --

THE COURT: And the trial date.

MR. SMITH: And the trial date based upon the five
year rule. Since that time, on July 1lst, the Supreme Court
indicated that its previous orders in this matter had tolled
the five year rule. That concern has since been alleviated.
There are now nine months between now and the current trial
date. That's more than sufficient time for VML to get up to
speed.

Again, recall that throughout this process,
especially during discovery, Sands China has taken the
position that these were VML's documents all along. VML was
the data controller. So VML has been participating in the
document discovery in this case, and Sands China can't take a
different position now.

So there's plenty of time, there's no prejudice, and
we ask that the motion be granted.

THE COURT: Mr. Jones.

MR. RANDALL JONES: Apparently he didn't want to use

a whole lot of 10 minutes. I might take a little longer.

I would just -- my first comment would be that their
argument that -- in response to your question, actually, I was
3
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interested to hear what the answer would be. It makes no
sense to me whatsoever. I don't know 1f it makes any sense to
the Court. But my response would be, assuming that you were
waiting for the Supreme Court to make a decision, then why
file this before the Supreme Court made a decision? The
argument with the Supreme Court was just weeks ago. It's
highly unlikely, at least in my experience, that you're going

to have any answer with the Supreme Court for some period of

time.

THE COURT: They gave an answer in Wynn-Okada.
I still -- you know, and they mailed it to me a week later,
but --

MR. RANDALL JONES: Understood, Your Honor. But i1t
doesn't explain why you would delay -- assuming you now know

that we have a ruling on the 41 (e) motion from the Supreme
Court that says that the trial date 1is not going to need to be
done in October, you would think after all this time they
would have immediately moved to Jjoin VML to this case. Not to
mention we didn't have a scheduling order at that point in
time. We now have one. So we've got this major delay issue
that's going to be a significant problem.

But that's just the beginning of the issues that
they have with this motion. First of all, they say that you
have said previously that -- I think -- gquoting them, they

said, "You ruled that the motion will be granted,™ end quote.
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That 1s absolutely not what you said.

THE COURT: I said I was likely to grant it if T
wasn't dealing with the issues related to the five year rule
and the trial.

MR. RANDALL JONES: Well, the gquote that I found
that you said, you would "reconsider if the Supreme Court
recalculates or 1ssues other orders related to the 41 (e)
motion on the trial."™ That's a far cry from saying you're
going to do something that they represented to you in their
papers.

You never ruled on any of our objections that we
raised in the motion previously. They waited, again, over two
months since the ruling from the Supreme Court to bring this
motion. And, Your Honor, I would suggest the timing of this
motion is not a coincidence. They just responded to our
discovery, Sands China's discovery, and 1t 1is pretty obvious
to me that they got nervous about the viability of their
contract claims when they saw our discovery that they had to
answer, including admissions. And that's the real motivation
here, is that they're nervous that they don't have a claim
against Sands China, Las Vegas Sands, or VML because of the
nature of the claims that they've made in this case, and so
now they're trying to bootstrap a claim that will keep their
contract claims viable.

There are three distinct reasons why this motion
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should be denied. The -- first of all, the new allegations
are a complete about face from the position they've taken in
the past, which you're well aware of. When a motion was filed
to dismiss their claims for failing to Jjoin an indispensable
party back in 2011 they argued specifically that VML was not a
party to the alleged employment agreement or the stock option
agreement. Now they come back to that argument and say, well,
we have an excuse as to why we couldn't join VML or wouldn't
agree that VML was an indispensable party at the time, because
we didn't know that -- we were apparently surprised in the
Jurisdictional discovery involving Sands China to find out
about this alleged assignment.

There are multiple reasons why that argument is
meritless on its face, including the fact that all of Mr.
Jacobs's paychecks, bonus money, and employee benefits were
paid by VML. So that would sort of lead you to believe that
your contract was with VML if you're getting paid by VML and
you're accepting and cashing those paychecks, your bonus is
being paid by VML and you're accepting that, and your employee
benefits for you and your family are being paid for by VML.
That would be an indication that you were an employee of that
company. That was all done in 2009 and 2010. Not to mention
the fact that the stock option agreement was with Sands China
Limited. So that would have given them an idea of -- Mr.

Jacobs and his counsel who is employer really was, which they
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vehemently denied when we brought the motion to dismiss 1in
2011.

There's another point here that should be noted.

Mr. Jacobs knew -- and the documentation is clear that Mr.
Jacobs knew, because we have an agreement that he entered into
in 2009 with VML where he had to be an employee of the
Macanese company in order to work there. That was a
requirement to get the so-called blue card. So he had to
know, he had to be an employee of that company, and yet he
claims he wasn't an employee when it comes to the fact of
trying to add that company as an indispensable party or moving
to dismiss for failure to add an indispensable party in 2011.

The only other point T would make on that issue is
that Mr. Jacobs received his termination letters from Sands
China and VML, which includes -- the VML letter, as you may
recall, from 2010 included the 12 reasons for his termination.
That would be an indication to him in 2010 that his employer
was VML, as opposed to Las Vegas Sands.

And finally, you cannot amend a complaint when the
amendment would be futile. The amendment would be futile,
because there is no jurisdiction over VML, period, end of the
story. They even failed to plead the necessary elements under
Daimler or Viega to make a claim for personal jurisdiction
over VML.

And I would just add that the notion that plaintiff
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-— that Mr. Jacobs can sue VML for breach of an employment
agreement with Las Vegas Sands while still maintaining that
Las Vegas Sands was his employer and was responsible for
terminating him is on its face an absurd proposition.

So, Your Honor, I would simply suggest that there's
no basis at this point in time -- and I mentioned the delay
issue 1s a real problem for all the parties here. They want
-- they c¢claim they want to get to trial. We've got the issues
of 1if the Court granted this motion presumably VML will want
to take issue with jurisdiction.

THE COURT: They might file a motion to dismiss on
Jurisdiction issues.

MR. RANDALL JONES: They might. I can't predict it.

THE COURT: They might.

MR. RANDALL JONES: I don't represent them. But I
would suspect that any competent lawyer would think that would
be an appropriate move. That issue would have to be dealt
with. And by the way, that's after they get served. The
process of serving VML will take who knows how long. So then
we'll go through that process.

Then we have to discovery, assuming there's not
other motion practice or writ practice involved with VML
before we could even start doing discovery with VML in this
case. They wanted the early trial date, they pressed to have

a shortened trial date schedule; now they're coming in with a
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motion that 1s going to simply delay this process indefinitely
at least at this point.

And then the final point I would make, Judge, 1is you
can't have a personal services contract under Nevada law -- an
assignment of a personal services contract without consent.
And think about this, Judge. Mr. Jacobs in his papers is
claiming that he didn't know about this assignment, this is
all news to him that came out in the late winter, early spring
of this year before the jurisdictional hearing, that's when he
found out about the alleged assignment. Well, if he didn't
know about it until this year, how could he have ever
consented to it? Without his consent under Nevada law he
absolutely cannot argue that there was an assignment of this
agreement which is the linchpin of the basis of his argument
that there is a transfer of this contract to VML and therefore
VML is potentially liable for this claim.

THE COURT: Thank you.

Anybody else on this side of the room need to say
anything?

MR. PEEK: Other than just to join in the arguments,
Your Honor.

THE COURT: Okay.

MR. MORRIS: Join, too.

THE COURT: Thank you.

The motion 1s granted. I understand I'm going to
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now be faced with jurisdictional motions if there is service.

This may impact your trial date, okay. Good luck.
MR. PISANELLT: Thank you.
THE COURT: Goodbye.
MR. PEEK: Thank you, Your Honor.
MR. MORRIS: Thank you, Your Honor.

THE PROCEEDINGS CONCLUDED AT 9:06 A.M.

* ok Kk Kk %
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CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, Case No.:  A-10-627691
Dept. No.: Xl
Plaintiff,

V.

LAS VEGAS SANDS CORP., a Nevada
corporation; SANDS CHINA LTD., a
Cayman Islands corporation; SHELDON
ADELSON, an individual; VENETIAN
MACAU LTD., a Macau corporation; DOES I
through X; and ROE CORPORATIONS

I through X,

Defendants.

AND RELATED CLAIMS

FIFTH AMENDED COMPLAINT

Plaintiff, for his causes of action against Defendants, alleges and avers as follows:

PARTIES

1. Plaintiff Steven C. Jacobs ("Jacobs") is a Florida resident who also maintains a

residence in Georgia.

2. Defendant Las Vegas Sands Corp. ("LVSC") 1s a publicly-traded Nevada

corporation with its principal place of business in Clark County, Nevada. More than 50% of the

voting power in LVSC is controlled, directly or indirectly, by its Chairman and CEQO, Sheldon G.

Adelson ("Adelson").
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3. Defendant Sands China Ltd. ("Sands China") is a Cayman Islands corporation and
is 70% owned by LVSC. Sands China is publicly traded on the Hong Kong Stock Exchange. While
Sands China publicly holds itself out as being headquartered in Macau, its true headquarters are in
Las Vegas, where all principle decisions are made and direction is given by executives acting for
Sands China.

4. Defendant Venetian Macau Ltd. ("VML") purports to be an indirect operating
subsidiary of Sands China. However, from its inception, VML has been treated as little more than
an incorporated division of Defendant LVSC, with VML's board not actually governing its affairs,
but merely signing and undertaking any actions as directed by LVSC.

5. Defendant Adelson is a Nevada resident who directs and operates his gaming
enterprise from Las Vegas, Nevada.

6. The true names and capacities, whether individual, corporate, partnership, associate
or otherwise of Defendants named herein as DOES 1 through X, inclusive, and
ROE CORPORATIONS I through X, inclusive, and each of them are unknown to Plaintiff at this
time, and he therefore sues said Defendants and each of them by such fictitious names. Plaintiff
will advise this Court and seek leave to amend this Complaint when the names and capacities of
each such Defendants have been ascertained. Plaintiff alleges that each said Defendant herein
designated as a DOE or ROE is responsible in some manner for the events and happenings herein
referred to as hereinafter alleged.

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

JURISDICTION AND VENUE

8. The Court has personal jurisdiction over the Defendants and the claims set forth
herein pursuant to NRS 14.065 on grounds that such jurisdiction is not inconsistent with the Nevada
Constitution or United States Constitution.

9. Venue is proper in this Court pursuant to NRS 13.010 et seq. because the material

events giving rise to the claims asserted herein occurred in Clark County, Nevada.

2
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COMMON ALLEGATIONS
LVSC's Dysfunction and Infighting

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

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

12.  Macau, which is located on the South China Sea approximately 37 miles southwest
of Hong Kong, was a Portuguese colony for over 400 years, and 1s the largest and fastest growing
gaming market in the world. LVSC opened the Sands Macau, the first Las Vegas-style casino in
Macau. Thereafter, LVSC opened the Venetian Macau and the Four Seasons Macau on the
Cotai Strip section of Macau where the company has resumed development of additional
casino-resort properties.

13.  Beginning in or about 2008, LVSC's business was in a financial freefall, with its
own auditors subsequently issuing a going concern warning to the public. LVSC's problems due to
the economic decline were exacerbated when the Chinese government imposed visa restrictions
limiting the number of permitted visits by Chinese nationals to Macau. Because Chinese nationals
make up more than half the patrons of Macau casinos, China's policy significantly reduced the
number of visitors to Macau from mainland China, which adversely impacted tourism and the
gaming industry in Macau. LVSC msiders viewed these visa restrictions as a message from the
Chinese Central Communist government's displeasure over a number of activities by LVSC and its
Chairman, Adelson.

14.  Indeed, LVSC's Board members and senior executives internally expressed concern
over Adelson's oftentimes erratic behavior, but failed to inform shareholders or take corrective
action. Adelson's behavior had become so corrosive that some government officials in Macau, one
of LVSC's principal markets, were no longer willing to even meet with Adelson. On a fact-finding
tour of Asia by select LVSC Board members and senior executives — where they met to discuss

LVSC(C's declining fortunes with Asian business leaders and government officials —a common theme

3
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was that Adelson had burned many bridges in Macau and specific reference was made to an
often-discussed confrontation between Macau's then-Chief Executive, Edmund Ho, and Adelson.
Indeed, in the fact-finding tour's meeting with Chief Executive Ho, he informed the LVSC
executives of his views that while Adelson had done much to improve Macau's economic fortunes,
the time had come for him to spend more time with his family and leave the company's operations
to others. Translated into blunt businessman's terms: Adelson needed to retire.

15.  Adelson's behavior did not just alienate outsiders, it effectively paralyzed the
management's ability to respond to the financial calamity. LVSC faced increased cash flow needs,
which, in turn, threatened to trigger a breach of the company's maximum leverage ratio covenant in
its U.S. credit facilities. Due to Adelson's erratic behavior, LVSC's then-president and
Chief Operating Officer William Weidner ("Weidner") lost confidence in Adelson's abilities, and
undertook steps that Adelson would characterize as an attempted coup. Because Adelson controls
more than fifty percent (50%) of LVSC's voting power, Adelson forced Weidner's removal from
the company so as to preserve his own control.

16.  Weidner was replaced as President and COO by Michael Leven ("Leven"), a
member of LVSC's Board of Directors.

17.  Because of the dysfunction and paralysis Adelson created, LVSC failed to access
capital markets in a timely fashion, which then forced the company to engage in a number of
emergency transactions to raise funds in late 2008 and early 2009. TIronically for LVSC's
shareholders — all of those except for Adelson, that 1s — this unnecessary delay resulted in Adelson's
personal wealth as the financing source for a quick influx of liquidity. But, to access those funds,
Adelson would charge LVSC a hefty price, obtaining convertible senior notes, preferred shares,
and warrants. Later, Adelson would reap a staggering windfall as a result of these highly-favorable
(for him) financing terms. Conveniently, Adelson was the principal beneficiary, to the detriment
of all other shareholders, of the very financial calamity that he helped create.

LVSC Hires Jacobs to Run Its Macau Operations
18.  Itisin this poisonous environment that Jacobs enters the LVSC picture. Even before

Leven became LVSC's President and COO, he had reached out to Jacobs to discuss potential COO
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candidates to replace Weidner. Leven and Jacobs had known each other for many years having
worked together at U.S. Franchise Systems in the 1990's and in subsequent business ventures
thereafter. When Leven received an offer from LVSC's Board to become the company's President
and COQ, he again reached out to Jacobs to discuss the opportunity and the conditions under which
he (Leven) would accept the position. The conditions included but were not limited to Leven's
compensation package and a commitment from Jacobs to join Leven for a period of 90-120 days to
"ensure my [Leven's] success.”

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

20. Jacobs, Leven, and Adelson subsequently travelled to Macau to conduct a review of
LVSC's operations there. While in Macau, Leven told Jacobs that he wanted to hire him to run
LVSC's Macau operations. Jacobs and Leven returned to Las Vegas after spending approximately
a week in Macau. Jacobs then spent the bulk of the next 2-3 weeks working on the Las Vegas
restructuring program and also negotiating with Leven regarding LVSC's desire to hire him as a
full-time executive.

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

22.  Notwithstanding that Jacobs would be spending the majority of his time in Macau
focusing on LVSC's operations in that location, he was also required to perform duties in Las Vegas
including, but not limited to, working with LVSC's Las Vegas staff on reducing costs within the

company's Las Vegas operations, consulting on staffing and delayed opening issues related to the
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company's Marina Bay Sands project in Singapore, and participating in meetings of LVSC's Board
of Directors.

23.  On June 24, 2009, LVSC awarded Jacobs 75,000 stock options in the company to
reward him for his past performance as a LVSC team member and to incentivize him to improve
his future performance as well as that of the company. LVSC and Jacobs executed a written
Nongqualified Stock Option Agreement memorializing the award.

24. On or about August 4, 2009, Jacobs received LVSC's "Offer Terms and Conditions”
(the "Term Sheet") for the position of "President and CEO Macau[.]" The Term Sheet reflected the
terms and conditions of employment that had been negotiated by Leven and Jacobs while Jacobs
was in Vegas working under the original consulting agreement with LVSC and during his
subsequent trips back to Las Vegas. With Adelson's express approval, Leven signed the Term Sheet
on or about August 3, 2009, and had his assistant, Patty Murray, email it to Jacobs who was then in
Macau. Jacobs signed the Term Sheet accepting the offer contained therein and delivered a copy
to LVSC. LVSC's Compensation Committee approved Jacobs' contract on or about August 6,
2009. LVSC thereafter filed a copy of the Term Sheet with the United States Securities and
Exchange Commission, disclosing it as Jacobs' employment contract with LVSC.

25.  According to LVSC, it subsequently assigned the terms and conditions of Jacobs'
employment with LVSC to both VML and Sands China.

Jacobs Saves the Titanic

26.  The bases for Jacobs' full-time position were apparent. The accomplishments for
the four quarters over which Jacobs had presided created significant value. From an operational
perspective, Jacobs and his team removed over $365 million of costs from LVSC's Macau
operations, repaired strained relationships with local and national government officials in Macau
who would no longer meet with Adelson due to his obstreperous behavior, and refocused operations
on core businesses to drive operating margins and profits, thereby achieving the then-highest
EBITDA figures in the history of the company's Macau operations.

27.  Due in large part to the success of its Macau operations under Jacobs' direction,

LVSC was able to raise over $4 billion dollars from the capital markets, spin off its Macau
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operations into a new company — Sands China Limited — which became publicly traded on the
Hong Kong Stock Exchange in late November 2009, and restart construction on a previously stalled
expansion project on the Cotai Strip known as "Parcels 5 and 6." Indeed, for the second quarter
ending June 2010, net revenue from Macau operations accounted for approximately 65% of LVSC's
total net revenue (i.e., $1.04 billion USD of a total $1.59 billion USD).

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

29.  Jacobs' success was repeatedly confirmed by Board members of LVSC as well as
those of the new spinoff, Sands China. When Leven was asked in February 2010 to assess Jacobs'
2009 job performance, he advised: "there is no question as to Steve's performance/;] the Titanic
hit the iceberg[,] he arrived and not only saved the passengers[,] he saved the ship."
Unremarkably, Jacobs received a full bonus in 2009 and no more than three months later, in
May 2010, he was awarded an additional 2.5 million stock options in Sands China. The options
had an accelerated vesting period of less than two years.

30. But Adelson would make sure that Jacobs was cheated out of what he was owed, a
practice that Adelson has honed in dealing with many executives and companies that refused to do
as Adelson demanded.

Jacobs' Confrontations with Adelson

31.  Jacobs' success was in spite of numerous ongoing debates he had with Adelson,
including Adelson's insistence that as Chairman of both LVSC and Sands China, and the primary
shareholder, he was ultimately in charge, including on day-to-day operations as well as such minute
issues as carpeting, room design, and the choice of paper towel dispensers to be used in the men's
room. As Leven would remind Jacobs, both orally and in writing, Adelson was in charge and the
substantive decisions, including such things as construction in Macau, were controlled and made in

Las Vegas:
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Per my discussion with sga [Adelson] pls be advised that input from
anyone [in Macau] is expected and listened to but final design
decisions are made by sga and las vegas[.] [T]here appears to be
some confusion and I want to clear the matter once and for all [that]
everyone has inputed [sic] but sga makes the final decisions].]

32.  Butagreater impediment concerned the unlawful and/or unethical business practices

put in place by Adelson and/or under his watch, as well as repeated outrageous demands Adelson

made to pursue illegal and illegitimate ends. The demands included, but were not limited to:

a.

Demands that Jacobs use improper "leverage" against
senior government officials of Macau in order to obtain
Strata-Title for the Four Seasons Apartments in
Macau;

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

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

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

Demands that Jacobs refrain from disclosing truthful
and material information to the Board of Directors of
Sands China so that it could decide if such information
relating to material financial events, corporate
governance, and corporate independence should be
disclosed pursuant to regulations of the Hong Kong
Stock Exchange. These issues included, but were not
limited to, junkets and triads, government
investigations, Leonel Alves and FCPA concerns,
development issues concerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with
the development of Parcels 5 and 6.
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33.  Jacobs reported these improprieties to Leven and LVSC's general counsel, in
accordance with LVSC's company whistleblower guidelines.

34.  When Jacobs objected to and/or refused to carry out Adelson's illegal demands,
Adelson repeatedly threatened to terminate Jacobs' employment. This is particularly true in
reference to: (1) Jacobs' refusal to comply with Adelson's edict to terminate Sands China's General
Counsel, Luis Melo ("Melo"), and his entire legal department and replace him/it with Leonel Alves
and his team; (i1) Adelson's refusal to allow Jacobs to present to the Sands China Board information
that the company's development of Parcels 5 and 6 was at least 6 months delayed and more than
$300 million USD over-budget due to Adelson-mandated designs and accoutrements the
Sands China management team did not believe would be successful in the local marketplace;
(ii1) Adelson's refusal to allow Jacobs to disclose to the Board LVSC findings relating to the
allegations contained in a Reuters article that LVSC was conducting business with Chinese
organized crime syndicates, known as Triads; and (iv) Adelson's refusal to allow Jacobs to discuss
his concerns with the Board regarding the use and rehiring of Leonel Alves after Alves had
requested a $300 million payment for government officials in China.

35.  During this same time, Jacobs began developing suspicions concerning the propriety
of certain financial practices and transactions involving LVSC and other LVSC subsidiaries,
including, but not limited to: (1) certain transactions related to Hencing island, the basketball team,
the Adelson Center, and the Macau ferry contract which all involved payments that LVSC made;
(i1) allegations concerning LVSC's practice of couriering undeclared monies into the United States
to repay gambling debts of third parties and/or to be used to fund accounts for non-residents once
they arrived in the country; (iii) LVSC's practice referred to as the Affiliate Transaction Advise
("ATA"), which allowed third parties and gamblers to move money into the United States by
depositing monies with an LVSC overseas affiliate or marketing office, creating an account in
Las Vegas from which the depositor or their designee would be issued chips with which to gamble,
and then transferring the "winnings" back offshore either to the original depositor or to a third party

designee not involved in the transaction; (iv) using the ATA process to move monies for known
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and/or alleged members of Triads; and (v) structuring and/or using offshore subsidiaries to funnel
monies onto the gaming floor.

36.  One such suspicious entity was WDR, LLC, a wholly-owned subsidiary set up by
LVSC at the apparent behest of Robert Goldstein. When Jacobs raised that entity and certain
transactions with Sands China's then-existing CFO, he similarly considered the transactions
involving WDR as suspicious and expressed concerns over potential money laundering. Of course,
Jacobs would be fired before he could further pursue the matter. When LVSC's then-existing CFO,
Ken Kay, was asked about WDR at a deposition, he professed to have no knowledge of WDR or
what purpose it would serve. But, just a few months after Kay was questioned about WDR, Leven
quietly had the entity dissolved.

37.  Jacobs' disagreements with Adelson came to a head in late June 2010 when they
were in Singapore to attend the grand opening of LVSC's Marina Bay Sands. While in Singapore,
Jacobs attended several meetings of LVSC executives including Adelson, Leven, Ken Kay (LVSC's
Chief Financial Officer), and others. During these meetings, Jacobs disagreed with Adelson's and
Leven's desire to expand the ballrooms at Parcels 5 and 6, which would add an incremental cost of
approximately $30 million to a project already significantly over budget when Sands China's
existing facilities were already underutilized. In a separate meeting, Jacobs disagreed with
Adelson's desire to aggressively grow the junket business within Macau as the margins were low,
the decision carried credit risks, and based upon recent investigations by Reuters and others alleging
LVSC(C's involvement with Chinese organized crime groups, known as Triads, connected to the
junket business.

38.  Following these meetings, Jacobs re-raised the issue about the need to advise the
Sands China Board of the delays and cost overruns associated with the development of Parcels 5
and 6 in Macau so that a determination could be made of whether the information must be disclosed.
Jacobs also raised the need to disclose LVSC's involvement with Triads and the implications of
Adelson's desire to grow Sands China's junket business in Macau, as well as Adelson's rehiring of
Leonel Alves, given Jacobs' and others' FCPA concerns. Once again, Adelson reminded Jacobs

that he was both the chairman and the controlling shareholder and that Jacobs should "do as I
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please." This was consistent with Adelson's attitudes and Jacobs' belief that Adelson considered
himself untouchable. Indeed, on a prior occasion when Jacobs had voiced his concern over how
Nevada's gaming regulators might view Adelson's actions, Adelson scoffed at the suggestion,
informing Jacobs that he (Adelson) controlled the regulators, not the other way around.

39.  When Jacobs refused, Adelson commenced carrying out a scheme to fire and
discredit Jacobs for having the audacity to blow the whistle and confront Adelson. Adelson has
admitted his personal animus and malice toward Jacobs even before firing him. Adelson had
privately been angling for some excuse to terminate Jacobs.

LVSC and Sands China Implement Adelson's ""Exorcism Strategy"

40.  In or about July 2010, Adelson directed executives from LVSC in Las Vegas,
Nevada to begin the process of terminating Jacobs. This process, which would be referred to as the
"exorcism strategy,”" was planned and carried out from Las Vegas and included (1) the creation of
fictitious Sands China letterhead upon which a notice of termination was prepared, (2) preparation
of the draft press releases with which to publicly announce the termination, and (3) the handling of
all legal-related matters for the termination. Again, all of these events took place in Las Vegas,
ostensibly by agents acting for both LVSC and Sands China.

41.  Indeed, it was LVSC in-house attorneys, claiming to be acting on behalf of
Sands China, who informed the Sands China Board on or about July 21, 2010, about Adelson's
decision to terminate Jacobs, and directed the Board members to sign the corporate documents
necessary to effectuate Jacobs' termination. These same attorneys promised to explain the basis for
the termination to the Board members during the following week's Board meeting (after the
termination took place). Predictably, as Adelson is all-controlling, he took action first and then
decreed how the Board thereafter reacted.

42.  Promptly thereafter, the team that Adelson had placed in charge of overseeing the
sham termination — Leven, Kenneth Kay (LVSC's CFO), I[rwin Siegel (LVSC/Sands China Board
member), Gayle Hyman (LVSC's general counsel), Daniel Briggs (LVSC's VP of investor
relations), Ron Reese (LVSC's VP of public relations), Brian Nagel (LVSC's chief of security),
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Patrick Dumont (LVSC's VP of corporate strategy), and Rom Hendler (LVSC's VP of strategic
marketing) — left Las Vegas and went to Macau in furtherance of the scheme.

43, On the morning of July 23, 2010, Jacobs attended a meeting with Leven and Siegel,
which had been represented to him (albeit falsely) as pertaining to the upcoming Sands China Board
meeting. During the meeting, Leven unceremoniously advised Jacobs that he was being terminated
effective immediately. When Jacobs asked whether the termination was purportedly "for cause” or
not, Leven responded that he was "not sure" but that the severance provisions of the Term Sheet
would not be honored. Leven then handed Jacobs the letter drafted by LVSC's attorneys and signed
by Adelson advising him of the termination.

44, Cognizant that he had no legitimate basis to terminate Jacobs for cause, Adelson
authorized and expected Leven to meet with Jacobs and implement the termination strategy. As is
now a well-documented Adelson tactic, he had no regard for the contractual terms of Jacobs'
employment agreement. Instead, Adelson's tried and true tactic is to demand a discount off of what
is contractually owed for a lesser amount. If Jacobs, or anyone else for that matter, will not
acquiesce in Adelson's strong arm tactics, Adelson retorts to "sue me, then." And, that is essentially
how the Adelson game-plan played out with Jacobs.

45.  When Leven could not persuade Jacobs to "voluntarily" resign, Jacobs was escorted
off the property by two members of security in public view of many company employees, resort
guests, and casino patrons. Jacobs was not permitted to return to his office to collect his belongings,
but was instead escorted to the border to leave Macau.

46.  Because Leven had not been able to persuade Jacobs to resign, the next play from
the Adelson playbook went into effect — fabricating purported cause for the termination. Once
again, this aspect of the plan was also carried out in Las Vegas by executives professing to act for
both LVSC and Sands China. Indeed, this time they prepared a false letter in Las Vegas and put it
on Venetian Macau, Ltd. letterhead and identified twelve manufactured "for cause" reasons for
Jacobs' termination. Transparently, one of the purported reasons is an attempt to mask one of
Adelson's personal transgressions: The letter absurdly claimed that Jacobs exceeded his authority

and failed to keep the companies' Boards of Directors informed of important business decisions.
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Not surprisingly, not only are the after-the-fact excuses a fabrication, they would not constitute
"cause" for Jacobs' termination even if they were true, which they are not.

47.  All but conceding that fact, Adelson would later claim to have developed
(i.e., fabricated) some 34 "for cause" reasons for Jacobs' termination.

48.  Confirming what Jacobs had complained about regarding Adelson's improper
demands and concealment of information from the Board, Adelson subsequently arranged the
termination of Sands China's then-General Counsel, Luis Melo, and made sure that Leonel Alves
was retained to perform services for Sands China despite knowledge of Alves acting with disregard
for the United States Foreign Corrupt Practices Act. Also with Jacobs' departure, and with complete
disregard for internal concerns regarding junket affiliations with Triads, Adelson announced that
Sands China would be implementing a new junket strategy whereby it would partner with existing
and established junkets to grow its VIP business. In or about the same time frame, LVSC and
Sands China also publicly disclosed a material delay in the construction of Parcels 5 and 6 and a
cost increase of $100 million to the project, further confirming the appropriateness of Jacobs'
insistence upon disclosure despite Adelson's insistence otherwise.

49.  Jacobs was not terminated for cause. He was terminated for blowing the whistle on
improprieties and placing the interests of sharcholders above those of Adelson. Indeed, in just one
candid communication Leven sent to executives (including Adelson) just days before Jacobs'
termination, Leven claimed that the problem with Jacobs was that "he believes he reports to the
board, not the chair [Adelson]."

FIRST CAUSE OF ACTION
(Breach of Contract — LVSC, Sands China & VML)

50.  Plaintiff restates all preceding and subsequent allegations as though fully set forth
herein.

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

52.  The Term Sheet provides, in part, that Jacobs would have a 3-year employment term,

that he would earn an annual salary of $1.3 million plus a 50% bonus upon attainment of certain
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goals, and that he would receive 500,000 LVSC stock options (in addition to the previously awarded
75,000 LVSC options) to vest in stages over three years.

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

54.  According to defendants, in conjunction with the Sands China IPO, LVSC assigned
and Sands China as well as VML assumed, the obligations under the Term Sheet, thereby making
LVSC, Sands China and VML jointly and severally liable for fulfilling its terms.

55.  Jacobs has performed all of his contractual obligations except where excused.

56. LVSC, Sands China and VML breached the Term Sheet by falsely terminating
Jacobs for "cause" when, in reality, the purported bases for Jacobs' termination, as identified in the
belatedly-manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause."

57.  On September 24, 2010, Jacobs made proper demand upon LVSC to honor his right
to exercise the remaining stock options he had been awarded in the company. LVSC rejected
Jacobs' demand and, thus, further breached the Term Sheet and the stock option agreement by
failing to honor the vesting and related provisions contained therein based on the pretext that Jacobs
was terminated for "cause."”

38. LVSC, Sands China and VML have wrongfully characterized Jacobs' termination as
one for "cause" in an effort to smear him and deprive him of what he is owed. As a direct and
proximate result of the wrongful termination of Jacobs' employment and failure to honor the "Not
For Cause" severance provisions contained in the Term Sheet, Jacobs has suffered damages in an
amount to be proven at trial but in excess of $10,000.

SECOND CAUSE OF ACTION
(Breach of Contract — LVSC, Sands China & VML)

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

60. On or about May 11, 2010, LVSC caused Sands China to grant 2.5 million

Sands China share options to Jacobs. Fifty percent of the options were to vest on January 1, 2011,
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and the other fifty percent was to vest on January 1, 2012. The grant is memorialized by a written
agreement between Jacobs and Sands China.

61.  Pursuant to the Term Sheet agreement between Jacobs and LVSC, which was later
transferred and assumed by Sands China and VML, Jacobs' stock options are subject to an
accelerated vest in the event he is terminated "Not for Cause." The Term Sheet further provides
Jacobs with a one-year right to exercise the options post-termination.

62. Jacobs has performed all his contractual obligations except where excused.

63. On September 24, 2010, Jacobs made proper demand upon LVSC and Sands China
to honor his right to exercise the remaining 2.5 million stock options he had been awarded in Sands
China. LVSC and Sands China rejected Jacobs' demand and, thus, further breached the Term Sheet
and the Sands China share grant agreement by characterizing Jacobs' termination as being for
"cause" when, in reality, the purported bases for Jacobs' termination, as identified in the belatedly-
manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause."

64.  LVSC, Sands China and VML have wrongfully characterized Jacobs' termination as
one for "cause" in an effort to deprive him of contractual benefits to which he is otherwise entitled.
As a direct and proximate result, Jacobs has suffered damages in an amount to be proven at trial
but in excess of $10,000.

THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing —
LVSC, Sands China & VML)

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

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

67.  The conduct of LVSC described herein including, but not limited to, the improper
and illegal demands made upon Jacobs by Adelson, Adelson's continual undermining of Jacobs'
authority as the President and CEO of LVSC's Macau operations (and subsequently Sands China),

and the wrongful characterization of Jacobs' termination as being for "cause," is unfaithful to the
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purpose of the agreements between Jacobs and LVSC, which Sands China and VML later assumed,
and was not within the reasonable expectations of Jacobs.

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

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

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

70.  LVSC retaliated against Jacobs by terminating his employment because he
(i) objected to and refused to participate in the illegal conduct requested by Adelson, and
(i1) attempted to engage in conduct that was required by law and favored by public policy. In so
doing, LVSC tortiously discharged Jacobs in violation of public policy.

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

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

of punitive damages.

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

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

74.  In an attempt to cover their tracks and distract from their improper activities,
Adelson, LVSC and Sands China have waged a public relations campaign to smear and spread lies
about Jacobs. One such instance is a press release made by Adelson, LVSC and Sands China after
an adverse court ruling on March 15, 2011. Having been unable to obtain a procedural victory in
Court, the Defendants undertook to smear Jacobs in the media, issuing a statement to Alexander

Berzon, a reporter for the Wall Street Journal, which provided:
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"While I have largely stayed silent on the matter to this point,
the recycling of his allegations must be addressed,"” he said
"We have a substantial list of reasons why Steve Jacobs was
fired for cause and interestingly he has not refuted a single
one of them. Instead, he has attempted to explain his
termination by using outright lies and fabrications which seem
to have their origins in delusion.”

75.  The Defendants' media campaign stating that: (1) Jacobs was justifiably fired "for
cause" and (2) Jacobs had resorted to "outright lies and fabrications" were false and constitute
defamation per se.

76.  All of the offending statements made by Adelson concerning Jacobs and identified
in Paragraph 71, supra, were (1) false and defamatory; (2) published to a third person or party for
the express intent of republication to a worldwide audience; (3) maliciously published knowing
their falsity and/or in reckless disregard of the truth thereof; (4) intended to and did in fact harm
Jacobs' reputation and good name in his trade, business, profession, and customary corporate office;
and (5) were of such a nature that the law presumes significant economic damages.

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

78.  The comments and statements noted in Paragraph 71, supra, were made without
justification or legal excuse, and were otherwise not privileged because they did not function as a
necessary or useful step in the litigation process and did not otherwise serve its purposes.

79. As a direct and proximate result of Adelson, LVSC, and Sands China's defamation,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000. Moreover,
Jacobs is entitled to the imposition of punitive damages against Adelson, LVSC, and Sands China,
said imposition not being subject to any statutory limitations under NRS 42.005.

SIXTH CAUSE OF ACTION
(Tortious Discharge in Violation of Public Policy - Adelson)
80.  Plaintiff incorporates all preceding and subsequent allegations as though fully set

forth herein.
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81. Corporate officers, directors and/or agents are personally liable for tortious conduct
which they undertake, including engaging in a tortious discharge in violation of public policy.

82.  Adelson retaliated against Jacobs by terminating his employment because Jacobs
(i) objected to and refused to participate in the illegal conduct demanded by Adelson, and
(i1) attempted to engage in conduct favored by public policy. In so doing, Adelson tortiously
discharged Jacobs in violation of public policy.

83.  Adelson terminated Jacobs' employment with the intent to harm Jacobs for refusing
to comply with Adelson's illegal and unethical demands.

84.  Adelson terminated Jacobs' employment for his own personal benefit, and not for
the benefit of Sands China, LVSC or their shareholders, to whom Adelson owes a fiduciary duty of
loyalty.

85.  Asadirect and proximate result of Adelson's tortious discharge, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

86.  Adelson's conduct was done with malice, fraud and oppression, thereby entitling
Jacobs to an award of punitive damages.

SEVENTH CAUSE OF ACTION
(Aiding and Abetting Tortious Discharge in Violation of Public Policy — Sands China)

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

88. LVSC and Sands China are separate legal entities, each capable of making
agreements.

89.  LVSC wrongfully terminated Jacobs' employment because he (1) objected to and
refused to participate in the illegal conduct requested by Adelson, and (ii) attempted to engage in
conduct that was required by law and favored by public policy. In so doing, LVSC tortiously
discharged Jacobs in violation of public policy.

90. Sands China, through its agents, substantially assisted LVSC's tortious discharge of

Jacobs by, among other things, making agreements with LVSC, carrying out overt acts to effectuate
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the termination and ratifying the termination for the benefit of Adelson and LVSC, and not for the
benefit of Sands China's shareholders, to whom they owed a fiduciary duty of loyalty.

91.  As a direct and proximate result of Sands China's conduct, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

92. Sands China's conduct was undertaken with malice, fraud and oppression, thereby
entitling Jacobs to an award of punitive damages.

EIGHTH CAUSE OF ACTION

(Civil Conspiracy Tortious Discharge in Violation of Public Policy- LVSC and Sands China)

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

94. LVSC and Sands China are separate legal entities, each capable of making
agreements.

95.  LVSC and Sands China agreed, acted in concert and conspired to effectuate Jacobs'
tortious discharge.

96. LVSC and Sands China intended to harm Jacobs for refusing to follow the illegal
and improper demands of their common-chairman, Adelson.

97.  As a direct and proximate result of LVSC's and Sands China's civil conspiracy,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000.

98. LVSC and Sands China's conduct was done with malice, fraud and oppression,

thereby entitling Jacobs to an award of punitive damages.
PRAYER FOR RELIEF
WHEREFORE, Plaintiff prays for judgment against Defendants, and each of them, as
follows:
1. For compensatory damages in excess of Ten Thousand Dollars ($10,000.00), in an
amount to be proven at trial;
2. For punitive damages in excess of Ten Thousand Dollars ($10,000.00), in an amount

to be proven at trial;
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3. For pre-judgment and post-judgment interest, as allowed by law;

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

5. For such other and further relief as the Court may deem just and proper.

DATED this 18th day of September, 2015.

PISANELLI BICE PLLC

By: __ /s/ Todd L. Bice
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that [ am an employee of PISANELLI BICE PLLC, and that on this
18th day of September, 2015, I caused to be served via the Court's E-Filing system, true and correct
copies of the above and foregoing FIFTH AMENDED COMPLAINT properly addressed to the

following:

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speek(whollandhart.com
reassitvibollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackevi@mayerbrown.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
irj@kempiones.com

mmi@kempiones.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
sm@morrisiaweroun.com
rsr@morrislaweroun.com

/s/ Shannon Thomas
An employee of PISANELLI BICE PLLC
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J. Randall Jones, Esq. (2%“ i %wvm—.

NV Bar No. 1927

jtj@kempjones.com CLERK OF THE COURT
Mark M. Jones, Esq.

NV Bar No. 267

m.jones@kempjones.com

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17" Floor

Las Vegas, Nevada 89169

Attorneys for Sands China, Ltd

J. Stephen Peek, Esq.

NV Bar No. 1758
speek@hollandhart.com
Robert J. Cassity, Esq.

NV Bar No. 9779
beassity@hollandhart.com
HOLLAND & HART LLP
9555 Hillwood Drive, 2% Floor
Las Vegas, Nevada 89134
Attorneys for Las Vegas Sands Corp.
and Sands China, Ltd.

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS, CASE NO.: A627691-B
DEPT NO.: XI

Plaintiff,
V.

LAS VEGAS SANDS CORP., a Nevada NOTICE OF ENTRY OF ORDER
corporation; SANDS CHINA LTD., a Cayman
Islands corporation; SHELDON G.
ADELSON, in his individual and

representative capacity; DOES I-X; and ROE
CORPORATIONS I-X,

Defendants.

AND ALL RELATED MATTERS.

TO ALL PARTIES AND THEIR ATTORNEYS OF RECORD, please take notice that
an Order Granting Sands China, Ltd.’s Motion to Confirm That No Response To Plaintiff’s
Fourth Amended Complaint Is Due Until The Nevada Supreme Court Acts On The

Jurisdictional Writ was entered in this matter on September 15, 2015, a copy of which 1s

/1]
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attached hereto.

DATED this 2| -r;iay of September. 2015.

KEMP, JONES &

COULTHARD, LLP

Mark M. Jones, Esq./#267

3800 Howard Hughés Parkway, 17" Floor
Las Vegas, Nevada 89169

Attorneys for Sands China Ltd.

HOLLAND & HART LLP

J. Stephen Peek, Esq., #1758

Robert J. Cassity, Esq., #9779

9555 Hillwood Drive, 2™ Floor

Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.
and Sands China, Ltd,

CERTIFICATE OF SERVICE

I hereby certify that on theﬁ/&g%f September, 20135, the foregoing NOTICE OF
ENTRY OF ORDER was served on the following parties through the Court’s electronic filing

system:

James J. Pisanelli, Esq.

Todd L. Bice, Esq.

Debra L. Spinelli, Esq.

Jordan T. Smith, Esq.

Pisanelli Bice PLLC

400 South 7" Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
Morris Law Group

900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

Holland & Hart

9555 Hillwood Drive, 2 Floor
Las Vegas, NV 89134

An employee of Kemp, Jones & Coulthard, LLP
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Electronically Filed
09/16/2015 04:29:07 PM

J. Randall Jones, Esq. % j M——
Nevada Bar No. 1927

iti@kempjones.com CLERK OF THE COURT
Mark M. Jones, Esq.

Nevada Bar No. 267

m.jones@kempjones.com

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17" Floor

Las Vegas, Nevada 89169

Attorneys for Sands China, Lid

J. Stephen Peek, Esq.

Nevada Bar No. 1738
speek@hollandhart.com

Robert J. Cassity, Esq.

Nevada Bar No. 9779
beassity@hollandhart.com
HOLLAND & HART LLP

9555 Hillwood Drive, 2™ Floor

Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.

and Sands Ching, Ltd.

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, CASENO.: A627691-B
‘ DEPT NO.: X1
Plaintiff,
V.
ORDER GRANTING SANDS CHINA,
LAS VEGAS SANDS CORP., a Nevada LTD.’S MOTION TO CONFIRM
corporation; SANDS CHINA LTD., a Cayman THAT NO RESPONSE TO
Islands COI‘pGI‘&tiOIl; SHELDON G, PLAINTIFF’S FOURTH AMENDED
ADELSON, in his individual and COMPLAINT IS DUE UNTIL THE
representative capacity; DOES [-X; and ROE
CORPORATIONS I-X, NEVADA SUPREME COURT ACTS
ON THE JURISDICTIONAL WRIT
Defendants.
AND ALL RELATED MATTERS.

Before the Court is Sands China, Ltd.’s Modtion to Confirm that No Response to
Plaintiff’s Fourth Amended Complaint is Due Until the Nevada Supreme Court Acts on the
Jurisdictional Writ (the “Motion™). I. Randall Jones, Esq. appeared on behalf of Defendant
Sands China, Ltd. (“SCL™), J. Stephen Peek, Esq. of the law firm Holland & Hart LLP
appeared on behalf of Defendants Las Vegas Sands Corp. and SCL. Rosa Solis-Rainey, Esq. of

_ i |
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the law firm Morris Law Group appeared on behalf of Defendant Sheldon G. Adelson and
Todd L. Bice, Esq. of the law firm Pisanelli Bice PLLC appeared on behalf of Plaintiff Steven
C. Jacobs (“Jacobs™). Having considered the papers filed on behalf of the parties, oral
argument of counsel, and being fully informed with good cause appearing:

IT IS HEREBY ORDERED, ADJUDGEb AND DECREED that SCL’s Motion to
Confirm thatl No Response to Plaintiff’s Fourth ;%mended Complaint is Due Until the Nevada
Supreme Court Acts on the Jurisdictional Writ is granted. SCL is not required to answer or
otherwise respond to the Fourth Amended Complaint until after the Nevada Supreme Court

resolves SCL’s Writ Petition challenging Jurlsdmtion.

DATED this| 4}2 day Ofgﬁg’m’fﬂ%ls

THE H H\l%ABLEEL '

EIGHT > L}

Respectfully submitted by: Approved as to Form and Content:

KEMP, JONES & COULTHARD, LLP PISANELLI BICE PLLC

J. Randall J ones\Esg/ #1927 Jaf;ies J. P1sanelh Esq., #4027
Mark M. Jones, Esq., #267 Tédd L. Bice, Esq . 44534
3800 Howard Hughes Parkway, 17" Floor Debra L. SpineHi, Esq. #9695
Las Vegas, Nevada 89169 Jordan T. Smith, Esq., #12097
Attorneys Jor Sands China Lid. 400 South 7th Street, Suite 300
Las Vegas, Nevada 89101
HOLLAND & HART LLP Attorneys for Plaintiff Steven C. Jacobs

J. Stephen Peek, Esq., #1758
Robert J. Cassity, Esq., #9779
9555 Hillwood Drive, 2™ Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.
and Sands China, Ltd,
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DANIEL R. MCNUTT (SBN 7815) % i gﬁ i
MATTHEW C. WOLF (SBN 10801) )
CARBAJAL & MCNUTT, LLP |
625 South Eighth Street

Las Vegas, Nevada 89101

Tel.: (702) 384-1170 / Fax.: (702) 384-5529

drm(@cmlawnv.com
mcw@emlawnv.com

CLERK OF THE COURT

Attorneys for Defendant

Venetian Macau Ltd.
DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, ) Case No.: A-10-627691

)
Plaintiff, % Dept. No.: - XIII
VS, ) PEREMPTORY CHALLENGE OF
) JUDGE
LAS VEGAS SANDS CORP., a Nevada )
corporation; SANDS CHINA LTD., a)
Caymen Islands corporation; SHELDON )
ADELSON, an individual; VENETIAN )
MACAU LTD., a Macau corporation; DOES T )
through X; and ROE CORPORATIONS 1)
through X, )
)
Defendants. )
%
AND ALL RELATED CLAIMS 3

Pursuant to Rule 48.1 of the Nevada Supreme Court Rules, Venetian Macau Ltd., a Macau
corporation (“VML™) hereby gives notice of its peremptory challenge of the Honorable Elizabeth

Gonzalez.

/7]
/1]
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On or about October 1, 2015, VML was purportedly served with a summons and copy of the
fifth amended complaint. The fifth amended complaint, for the first time, names VML as a
defendant. Said service is defective and will be challenged forthwith. VML does not consent to the
jurisdiction of this Court.
DATED this 16™ day of October, 2015.
CARBAJAL & MCNUTT, LLP

/s/ Dan McNutt

DANIEL R. MCNUTT (SBN 7815)
MATTHEW C. WOLF (SBN 10801)
625 South Eighth Street

Las Vegas, Nevada 89101

Attorneys for Defendant
Venetian Macau Ltd

PEREMPTORY CHALLENGE OF JUDGE -2
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CERTIFICATE OF MAILING

[ HEREBY CERTIFY that pursuant to NRCP 5(b) and EDCR 8.05 on the 16™ day of October, |

2015, I caused service of the foregoing PEREMPTORY CHALLENGE OF JUDGE to be made by

depositing a true and correct copy of same in the United States Mail, postage fully prepaid, addressed

to the following and/or via electronic mail through the Eighth Judicial District Court’s E-Filing

system to the following at the e-mail address provided in the e-service list:

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
sm{@morrislaweroup.com
rsr@morrislawgroup.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackey@mayerbrown.com

James Pisanelli, Esq.
Todd Bice, Esq.

Debra Spinelli, Esq.
Jordan Smith, Esq.
PISANELLI BICE PLLC
400 South 7" Street, Third Floor
Las Vegas, Nevada 89101
jip@pisanellibice.com
tib@pisanellibice.com
dis(@pisanellibice.com
jts@pisanellibice.com
Attorney for Plaintiff

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, Nevada 89134
speek(@hollandhart.com
rcassitv@hollandhart.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughtes Parkway, 17" Floor
Las Vegas, Nevada §9169
jrj@kempjones.com

mmij@kempijones.com

/s/ Lisa A. Heller
Employee of Carbajal & McNutt, LLP

PEREMPTORY CHALLENGE OF JUDGE -3
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CLARK COUNTY, NEVADA CLERK OF THE COURT
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Electronically Filed

STEVEN JACOBS, PLAINTIFF(S) CASE NO: A-10-627691-B

VS.

DEPARTMENT 13
LAS VEGAS SANDS CORP,

DEFENDANT(S)

NOTICE OF DEPARTMENT REASSIGNMENT

NOTICE IS HEREBY GIVEN that the above-entitled action has been randomly

reassigned to Judge Mark R. Denton.

X This reassignment follows the filing of a Peremptory Challenge of Judge

ELIZABETH GONZALEZ..

[ ] This reassignment is due to the recusal of Judge . See minutes in file.

[ ]  This reassignment is due to:

ANY TRIAL DATE AND ASSOCIATED TRIAL HEARINGS STAND BUT MAY BE

RESET BY THE NEW DEPARTMENT.

Any motions or hearings presently scheduled in the FORMER department will be

heard by the NEW department as set forth below:

Status Conference, on 10-26-15,11-05-15,11-23-15,12-03-15,12-17-15,01-07-
16,01-14-16.01-28-16,2-11-16,2-25-16,3-10-16,3-24-16,4-7-16,4-21-16,05-05-16,05-19-

16,06-02-16,06-16-16, at 9:00 AM.
Motion to Compel, 11-5-15 at 9:00AM
Motion To Strike, 11-09-15 AT 9:00AM

Motion,11-09-15 AT 9:00AM
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PLEASE INCLUDE THE NEW DEPARTMENT NUMBER ON ALL FUTURE
FILINGS.

STEVEN D. GRIERSON, CEO/Clerk of the Court

By: /S/ Ivonne Hernandez

Ivonne Hernandez,
Deputy Clerk of the Court

CERTIFICATE OF SERVICE

I hereby certify that this: 16th day of October, 2015
X The foregoing Notice of Department Reassignment was electronically served to

all registered parties for case number A-10-627691-B.

X 1placed a copy of the foregoing NOTICE OF DEPARTMENT
REASSIGNMENT in the appropriate attorney folder located in the Clerk of the
Court’s Office:

James J Pisanelli

/S/ Ivonne Hernandez

Ivonne Hernandez,
Deputy Clerk of the Court
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CLERK OF THE COURT

MOT |

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

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

Debra L. Spinelli, Esq., Bar No. 9695
DLS@pisanellibice.com

Jordan T, Smith, Esq,, Bar No. 12097
JTS@pisanellibice.com

PISANELLI BICE PLLC

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Telephone: (702) 214-2100
Facsimile: (702)214-2101

Attorneys for Plaintiff Steven C. Jacobs
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CLARK COUNTY, NEVADA

STEVEN €. JACOBS, Case No..  A-10-627651
Dept. No.. X
Plaintift,
v,
EMERGENCY MOTION TO STRIKEK
UNLAWFUL PEREMFPTORY
CHALLENGE OF JUDGE: ORDER
SHORTENING TIME

LAS VEGAS SANDS CORP., a Nevada

- corporation; SANDS CHINA LTD,, a
Cayman Islands corporation; SHELDON
ADELSON, an individual; VENETIAN
MACAL LTD., a Macau corporation; DOES
[ through X; and ROE CORPORATIONS

[ through X,

N

v

- o
: . et Sy ° L S
Hearing Date:  #Oa(in =883

Hearing Time: L8 By S8
~y ) 3 &
Defendants.

AND RELATED CLAIMS

Plaintiff Steven C. Jacobs ("Jacobs™) moves to immediately strike the wholly-improper
peremptory challenge filed by Venetian Macau, Ltd. ("VML") against the Honorable Elizabe'th_
Gonzalez and to remand this action back to Judge Gonzalez where it has been for the past 5 years.

VML purports to be a wholly-owned subsidiary of Defendant Sands China, Lid. ("Sands :Chi_na”)'.
which is itself a whelly-controlled subsidiary of Defendant Las Vegas Sands Corp. ("LVSC"). Both
LVSC and Sands China have long waged an illegitimate campaign for the removal of the presiding

judge because she found that they had engaged in a long campaign of "deception,” concealing

-
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evidence in this case. The Nevada Supreme Court has rejected those illegitimate requests for
removal.

In furtherance of that illegitimate campaign, VML now claims — despite also claiming that
it is not a proper party to this case — that it is entitled under Supreme Court Rule 48.1 to file a
peremptory challenge against Judge Gonzalez, even though this case has been pending for years,
Judge Gonzalez has entered numerous rulings, Judge Gonzalez has held evidentiary hearings on
contested matters, and the case has already been the subject of one appeal. Under the explicit terms
of Rule 48.1, there is no ability for the filing of a peremptory challenge by anyone, including VML.
Yet, like its co-defendants, VML does not care what the law actually allows, as its goal is to try and
sabotage Jacobs' legal rights which is what Sands China and LVSC have been doing for years, as
the District Court has already found.

Because there are pending motions that Judge Gonzalez is already intensely familiar with,
including some over her prior orders, Jacobs moves this Court on an emergency basis to strike this
lawless peremptory challenge and reassign the case back to where it belongs.

DATED this 19th day of October, 2015.

PISANELLI BICE PLLC

By:  /s/Todd L. Bice
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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DISTRICT COURT JWDGE

1 Respectfully submitted by:

PiSANELLI BICEPLLC

By:  /s/ Tedd L. Bice |
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq Bar No. 4534
Debra L. Spmel Feq., Bar No. 9695
Jordan T. Smith, Esq Bar No. 12087
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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DECLARATION OF TODD L. BICE, ESQ. IN SUPPORT OF
ORDER SHORTENING TIME

I, TODD L. BICE, Esq., being first duly sworn, hereby declare as follows:

. I am one of the attorneys representing Plaintiff Steven C. Jacobs ("Jacobs") in the
action styled Steven C. Jacobs v. Las Vegas Sands Corp., et al., Case No. A656710, pending before
this Court. I am competent to testify as to the facts stated herein,

2. I make this Declaration in support of Jacobs' Emergency Motion to Strike
Peremptory Challenge and an Order Shortening Time.

3. Jacobs commenced this action in October 2010. The case was ultimately assigned
to The Honorable Elizabeth Gonzalez ("Judge Gonzalez").

4. The initial defendants in the action were Sands China, Ltd. ("Sands China") and its
controlling parent, Las Vegas Sands Corp. ("LVSC"). Later, Jacobs added the Chairman of both
those entities, Sheldon G. Adelson ("Adelson™), pursuant to a claim for defamation.

5. Adelson moved to dismiss the defamation claim against him, which the
District Court initially granted. Thereafter, pursuant to NRCP 54(b), an appeal ensued as to the
dismissal of Adelson. On May 30, 2014, the Nevada Supreme Court published a decision finding
in Jacobs' favor, reversing that ruling and reinstating Jacobs' defamation claim against Adelson.

6. In the meantime, the action before the District Court was bogged down by
Sands China's claims — subsequently disproved — as to its purported lack of contacts with Nevada
subjecting it to personal jurisdiction here. It took nearly four years to resolve that jurisdictional
debate at the District Court level, in no small part because the District Court found that Sands China
and LVSC had "deceived" it and Jacobs by concealing the location and their access to evidence.
(Ex. 1 35(c) & (e).) In fact, the District Court has entered at least two sanctions orders against
Sands China and LVSC for their incredible lack of candor and outright deception of the judiciary.
(Exs. 1, 2))

7. In light of the District Court's findings as to their repeated misconduct, the

Defendants have long waged a campaign seeking to have the Supreme Court remove Judge
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Gonzalez from this case. They have filed no less than three writs at the Nevada Supreme Court —
Cases No. 68265, 68275 and 68309 — which requested her removal.

8. On September 18, 2015, Judge Gonzalez granted Jacobs' motion to add
Venetian Macau, Ltd. ("VML") to this case. As Judge Gonzalez heard at the jurisdictional
evidentiary hearing concerning Sands China, VML is not actually treated as a separate corporation
by the Sands organization. (Exs, 3-5.) As the former Chief Operating Officer of LVSC admitted
at that jurisdictional hearing, VML is not treated as an actual corporation, as its board did not govern
its affairs. Id The so-called board simply signed whatever paperwork as directed by LVSC's
executives in Las Vegas. Id  Additionally, LVSC's COO testified that, again at the recent
jurisdictional hearing, that the Agreement at issue in this case had been transferred/assigned by
LVSC to its controlled so-called entity, VML. Accordingly, the District Court granted Jacobs'
motion to formally add VML as a defendant, even though it has been participating in this case since
its beginning,

9. As Judge Gonzalez has found, Defendant Sands China actually purports to have no
employees whatsoever. (Ex. 6 at p.10 n.14.) All of the purported Sands China personnel and
documents supposedly really belong to VML. (Id.; see also Sands China's Mot. Reconsider the Ct.'s
March 27, 2013 Order at 19 n.13 ("VML is the data controller . . . [and] it is not clear that SCL has
the power to compel VML to violate OPDP's directives.").)

10. On October 16,2015, VML filed a peremptory challenge of Judge Gonzalez pursuant
to Supreme Court Rule 48.1. By rule, VML had no ability to file a peremptory challenge, as Judge
Gonzalez has entered multiple rulings in this case and the case has already been the subject of an
appeal. The rule does not permit peremptory challenges for purposes of forum shopping, which is
what the Defendants have been seeking, attempts rebuffed by the Nevada Supreme Court.

11.  Notably, VML filed this peremptory challenge even though it claims that it has not

been properly served and has made no motion contesting service upon it. Instead, VML filed its
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improper peremptory challenge seeking to remove Judge Gonzalez for the benefit of the other
Defendants because of further discovery misconduct of which they are involved.'

12. Because there is pending and forthcoming motion practice involving prior rulings by
Judge Gonzalez, Jacobs requests that this matter be heard on an emergency basis and that the
improper peremptory challenge be stricken.

13. I certify that this Motion for order shortening time is not brought for any improper
purpose or to secure delay. To the contrary, it is sought to combat delay and an improper purpose.

[ declare under penalties of perjury of the laws of the State of Nevada that the foregoing is
true and correct.

Dated this 19th day of October, 2015.

Todd L. Bice
TODD L. BICE, ESQ.

! The Court can fully expect Sands China, LVSC and Adelson to become the proponents and
defenders of this improper peremptory challenge, since this has been their long-standing agenda,
attacking any judge who confronts their misconduct.
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MEMORANDUM OF POINTS AND AUTHROTIES

Supreme Court Rule 48.1 provides in pertinent part:

1. In any civil action pending in a district court, which has not
been appealed from a lower court, each side is entitled, as a matter of
right, to one change of judge by peremptory challenge . . . .

¥ %k Kk

5. A notice of peremptory challenge may not be filed against any
judge who has made any ruling on a contested matter or commenced
hearing a contested matter in the action . . . .

(Emphasis added).

As the Nevada Supreme Court has made clear, the availability of a peremptory challenge is
narrowly cabined to circumstances by the rule itself, as its use for delay and judge shopping will
occur "unless its provisions are strictly construed." Nevada Pay TV v. Eighth Jud. Dist. Ct., 102
Nev. 203, 206, 719 P.2d 797, 798 (1986) (superseded, in part, by rule change). The limitations
upon the availability of a peremptory challenge must be strictly adhered to. Thus, if one side does
not exercise its peremptory challenge, it is forever waived by all parties on the same side, even
those that are later added to the case. Gallen v. Eighth Jud. Dist. Ct., 112 Nev. 209, 213,911 P.2d
858, 860 (1996) (new party to the action had no ability to assert peremptory challenge which had
been waived by failure to exercise by parties on the same side as the newly-added party).2

VML has no ability to file a peremptory challenge in a case that is nearly five years old,
where Judge Gonzalez has entered numerous rulings and has heard multiple contested matters —
including on the question of personal jurisdiction over LVSC's operations in Macau — and where
the case has already been the subject of a prior appeal. See Turnip Seed v. Truckee-Carson Irr.
Dist., 116 Nev. 1024, 1030, 13 P.3d 395, 399 (2000) (noting that "SCR 48.1(5) precludes a
peremptory challenge against 'any judge who has made any ruling on a contested matter . . . in the

action."") (emphasis omitted).

2 The exception to this rule is where a case is reassigned to another judge, such as occurs in
consolidation, by means other than through the exercise of peremptory challenge. In that limited
circumstance, each side is entitled to exercise a peremptory challenge, provided, of course, that the
newly-assigned judge has not issued a ruling on any contested matter. SCR 48.1(5) & (9).
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This peremptory challenge was not brought in good faith. It was brought for the purposes
of judge shopping because these defendants have been caught and found to have deceived the
judiciary. They have sought the removal of Judge Gonzalez and the Nevada Supreme Court has
rejected that tactic, and for good reason. If judges can be removed from a case for finding
misconduct by a party, litigants would be encouraged to engage in misconduct so as to try and
remove any judge who dares rule against them. That is all that these Defendants are seeking to do.
It is improper, and the peremptory challenge must be stricken under the law and the case returned
to Department 11. See Dept. of Motor Vehicles & Public Safety v. Eighth Jud. Dist. Ct., 113 Nev.
1338, 1341, 948 P.2d 261, 262 (1997) (Once case is reassigned, newly assigned judge must decide
the propriety of that peremptory challenge).

DATED this 19th day of October, 2015.

PISANELLI BICE PLLC

By: _ /s/ Todd L. Bice
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that [ am an employee of PISANELLI BICE PLLC, and that on this

19th day of October, 2015, I caused to be served via the Court's E-Filing system true and correct

copies of the above and foregoing PLAINTIFF STEVEN C. JACOBS' EMERGENCY

MOTION TO STRIKE UNLAWFUL PEREMPTORY CHALLENGE OF JUDGE; ORDER

SHORTENING TIME to the following:

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speckihollandhart.com
reassity@hollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackeyvi@mayerbrown.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
stu@morrislawgroup.com
rsr@morrisiawgroup.com

J. Randall Jones, Esq.
Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor

Las Vegas, NV 89169
r.jonesi@kempiones.com
m.jonesi@kempiongs.com

James Ferguson, Esq.
MAYER BROWN LLP
71 S. Wacker Drive
Chicago, IL 60606

ifergusoni@rnayerbrown.com

Daniel R. McNutt, Esq.
Matthew C. Wolf, Esq.
CARBAJAL & MCNUTT, LLP
625 South Eighth Street

Las Vegas, NV 89101
dim@emlawnv.com
mew@emlawny,.com

/s/ Shannon Thomas

An employee of PISANELLI BICE PLLC
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CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN JACOBS, )
) Case No. 10 A 627691
Plaintiff(s), ) Dept. No. XI
VS )
) Date of Hearing: 09/10-12/12
LAS VEGAS SANDS CORP, ET AL, )
)
Defendants. )
)
DECISION AND ORDER

This matter having come on for an evidentiary hearing before the Honorable Elizabeth
Gonzalez beginning on September 10, 2012 and continuing day to day, based upon the
availability of the Court and Counsel, until its completion on September 12, 2012; Plaintiff
Steven Jacobs (“Jacobs”) being present in court and appearing by and through his attorney of
record, James Pisanelli, Esq., Todd Bice, Esq., and Debra Spinelli, Esq. of the law firm of
Pisanelli Bice; Defendant Las Vegas Sands appearing by and through its counsel J. Stephen
Peek, Esq. of the law firm of Holland & Hart and counsel for purposes of this proceeding,
Samuel Lionel, Esq. and Charles McCrea, Esq., of the law firm of Lionel Sawyer & Collins;
Defendant Sands China appearing by and through its counsel J. Stephen Peek, Esq. of the law
firm of Holland & Hart, Brad D. Brian, Esq., Henry Weissman, Esq., and John B. Owens, Esq.
of the law firm of Munger Tolles & Olson and counsel for purposes of this proceeding, Samuel
Lionel, Esq. and Charles McCrea, Esq., of the law firm of Lionel Sawyer & Collins; the Court
having read and considered the pleadings filed by the parties and the transcripts of prior
hearings; having reviewed the evidence admitted during the trial; and having heard and
carefully considered the testimony of the witnesses called to testify; the Court having
considered the oral and written arguments of counsel, and with the intent of deciding the

limited issues before the Court related to lack of candor and nondisclosure of information to
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the Court and appropriate sanctions pursuant to EDCR 7.60. The Court makes the following

findings of fact and conclusions of law:

I
PROCEDURAL POSTURE

On August 26, 2011, the Nevada Suprefne Court issued a stay of proceedings in this
matter pending the conduct of an evidentiary hearing and decision on jurisdictional issues
related to Sands China. The Court granted Jacobs request to conduct jurisdictional discovery
prior to the evidentiary hearing. The order granting the jurisdictional discovery was ultimately
entered on March 8, 2012.

I
FINDINGS OF FACT'

1. Prior to litigation, in approximately August 2010, a ghost image of hard drives
of computers used by Steve Jacobs in Macau? and copies of his outlook emails were transferred
by way of electronic storage devices (the “transferred data”) to Michael Kostrinsky, Esq.,

Deputy General Counsel of Las Vegas Sands.’

! Counsel for Las Vegas Sands objected on the basis of attorney client privilege to a majority of the
questions asked of the counsel who testified during the evidentiary hearing. Almost all of those
objections were sustained. While numerous directions not to answer on the basis of attorney client
privilege and the attorney work product were made by counsel for Las Vegas Sands, sustained by the
Court, and followed by the witnesses, sufficient information was presented through pleadings already in
the record and testimony of witnesses without the necessity of the Court drawing inferences related to
the assertion of those privileges. See generally, Francis v. Wynn, 127 NAO 60 (2011). The Court also
rejects Plaintiff’s suggestion that adverse presumptions should be made by the Court as a result of the
failure of Las Vegas Sands to present explanatory evidence in its possession and declines to make any
presumptions which might arguably be applicable under NRS Chapter 47.

2 There is an issue that has been raised regarding the current location of those computers and hard
drives from which the ghost image was made. The Court does not in this Order address any issues
related to those items.

3 According to a status report filed by Las Vegas Sands on July 6, 2012, there were other transfers of

electronically stored data. Based upon testimony elicited during the evidentiary hearing, counsel was
unaware of those transfers prior to the preparation and filing of the status report.
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2. Kostrinsky requested this information in anticipation of litigation with Jacobs
after learning of receipt of a letter by then general counsel for Las Vegas Sands from Don
Campbell.

3. This transferred data was placed on a server at Las Vegas Sands and was
initially reviewed by Kostrinsky.

4. The attorneys for Sands China at the Glaser Weil firm were aware of the
existence of the transferred data on Kostrinsky’s computer from shortly after their retention in
November 2010.

3. The transferred data was reviewed in Kostrinsky’s office by attorneys from
Holland & Hart.

0. On April 22, 2011, in house counsel for Sands China, Anne Salt, participated in
the Rule 16 conference by videoconference and responded to inquiry by the Court related to
electronically stored information and confirmed preservation of the data.

7. At no time during the Rule 16 conference did Ms. Salt or anyone on behalf of
Sands China advise the Court of the potential impact of the Macau Personal Data Privacy Act
(MDPA) upon discovery in this litigation.

8. Following the Rule 16 conference with the Court, the parties filed a Joint Status
Report on April 22, 2011, in which they agreed that the initial disclosure of documents
pursuant to NRCP 16.1 would be made by Sands China and Las Vegas Sands prior to July 1,
2011, The MDPA is not mentioned in the Joint Status Report as potentially affecting
discovery in this litigation.

9. Following the Rule 16 conference, no production or other identification of the
information from the transferred data was made.

10.  Beginning with the motion filed May 17, 2011, Sands China and Las Vegas
Sands raised the MDPA as a potential impediment (if not a bar) to production of certain

documents.
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11. At a hearing on June 9, 2012, counsel for Sands China represented to the Court
that the documents subject to production were in Macau; were not allowed to leave Macau;
and, had to be reviewed by counsel for Sands China in Macau prior to requesting the Office of
Personal Data Protection in Macau for permission to release those documents for discovery
purposes in the United States.

12. At the time of the representation made on June 9, 2012, the transferred data had
already been copied; the copy removed from Macau; and reviewed in Las Vegas by
representatives of Las Vegas Sands.

13.  The transferred data was stored on a Las Vegas Sands shared drive totaling 50 —
60 gigabytes of information.

14.  Prior to July 2011, Las Vegas Sands had full and complete access to documents
in the possession of Sands China in Macau through a network to network connection.

15.  Beginning in approximately July 2011, Las Vegas Sands access to Sands China
data changed as a result of corporate decision making.

16.  Prior to the access change, significant amounts of data from Macau related to
Jacobs was transported to the United States and reviewed by in house counsel for Las Vegas
Sands and outside counsel, and placed on shared drives at Las Vegas Sands.

17. At no time did Las Vegas Sands or Sands China disclose the existence of this
data to the Court.*

18. At no time did Las Vegas Sands or Sands China provide a privilege log
identifying documents which it contended were protected by the MDPA which was discussed

by the Court on June 9, 2011.

* While Las Vegas Sands contends that a disclosure was made on June 9, 2011, this is inconsistent with
other actions and statements made to the Court including the June 27, 2012 status report, the June 28,
2012 hearing and the July 6, 2012 status report.
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19. For the first time on June 27, 2012, in a written status report, Las Vegas Sands
and Sands China advised the Court that Las Vegas Sands was in possession of over 100,000
emails and other ESI that had been transferred “in error”,

20. In the June 27, 2012 status report, Las Vegas Sands admits that it did not
disclose the existence of the transferred data because it wanted to review the Jacobs ESI.

21.  Any finding of fact stated hereinabove that is more appropriately deemed a

conclusion of law shall be so deemed.

IIL.
CONCLUSIONS OF LAW

22.  The MDPA and its impact upon production of documents related to discovery
has been an issue of serious contention between the parties in motion practice before this Court
since May 2011.

23.  The MDPA has been an issue with regards to documents, which are the subject
of the jurisdictional discovery.

24, At no time prior to June 28, 2012, was the Court informed that a significant
amount of the ESI in the form of a ghost image relevant to this litigation had actually been
taken out of Macau in July or August of 2010 by way of a portable electronic device.

25. EDCR Rule 7.60 provides in pertinent part:

* * *

(b) The court may, after notice and an opportunity to be heard, impose upon an
attorney or a party any and all sanctions which may, under the facts of the case, be reasonable,
including the imposition of fines, costs or attorney’s fees when an attorney or a party without

just cause:

* ¥ *

(3) So multiplies the proceedings in a'case as to increase costs unreasonably

and vexatiously,

5 The Court notes that there have also been significant issues with the production of information from
Jacobs. On appropriate motion the Court will deal with those issues.
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26.  As a result of the failure to disclose the existence of the transferred data, the
Court conducted needless hearings on the following dates which involved (at least in part) the
MDPA issues:
May 26, 2011
June 9, 2011
July 19, 2011
September 20, 2011°
October 4, 2011’
October 13, 2011
January 3, 2012
March 8, 2012
May 24, 2012
27.  The Court concludes after hearing the testimony of witnesses that the 100,000
emails and other ESI were not transferred in error, but was purposefully brought into the
United States after a request by Las Vegas Sands for preservation purposes.
78.  The transferred data is relevant to the evidentiary hearing related to jurisdiction,
which the Court intends to conduct.
29.  The change in corporate policy regarding Las Vegas Sands access 1o Sands
China data made during the course of this ongoing litigation was made with an intent to
prevent the disclosure of the transferred data as well as other data.®

30, The Defendants concealed the existence of the transferred data from this Court,

® This hearing was conducted in a related case, A648484.

” This hearing was conducted in a related case, A648484.

8 While the Court recognizes that several other legal proceedings related to certain allegations made by
Jacobs were commenced during the course of this litigation including subpoenas from the SEC and DOJ,

this does not excuse the failure to disclose the existence of the transferred data; the failure to identify the
transferred data on a privilege log, or the failure produce of the transferred data in this matter.
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31.  As the transferred data had already been reviewed by counsel, the failure to
disclose the existence of this transferred data to the Court caused repeated and unnecessary
motion practice before this Court.

32.  The lack of disclosure appears to the Court to be an attempt by Defendants to
stall the discovery, and in particular, the jurisdictional discovery in these proceedings.

33.  Given the number of occasions the MDPA and the production of ESI by
Defendants was discussed there can be no other conclusions than that the conduct was
repetitive and abusive,

34, The conduct however does not rise to the level of striking pleadings as exhibited

in the Foster v, Dingwall, 227 P.3d 1042 (Nev. 2010) or the entry of default as in Goodyear v.

Bahena, 235 P.3d 592 (Nev. 2010) cases.’
35. After evaluating the factors in Ribiero v. Young, 106 Nev, 88 (1990), the Court

finds:

a. There are varying degrees of willfulness demonstrated by the
Defendants and their agents in failing to disclose the transferred data to Plaintiff ranging from
careless nondisclosure to knowing, willful and intentional conduct with an intent to prevent the
Plaintiff access to information discoverable for the jurisdictional proceedings;

b. There are varying degrees of willfulness demonstrated by the
Defendants and their agents ranging from careless nondisclosure to knowing, willful and
intentional conduct in concealing the existence of the transferred data and failing to disclose

the transferred data to the Court with an intent to prevent the Court ruling on the

discoverability for purposes of the jurisdictional proceedings;

? The Court recognizes no factors have been provided to guide in the evaluation of sanctions for conduct
in violation of EDCR 7.60, but utilizes cases interpreting Rule 37 violations as instructive.

19 As a result of the stay, the court does not address the discoverability of the transferred data and the
effect of the conduct related to the entire case.
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C. The repeated nature of Defendants and Defendants’ agents conduct in
making inaccurate representations over a several month period is further evidence of the
intention to deceive the Court;

d. Based upon the evidence currently before the Court it does not appear
that any evidence has been irreparably lost; "

€. There is a public policy to prevent further abuses and deter litigants from
concealing discoverable information and intentionally deceiving the Court in an attempt to
advance its claims; and

f. The delay and prejudice to the Plaintiff in preparing his case is
significant, however, a sanction less severe than striking claims, defenses or pleadings can be
fashioned to ameliorate the prejudice.

36.  The Court after evaluation of the evidence and testimony, weighing the factors
and evaluating alternative sanctions determines that evidentiary and monetary sanctions are an
alternative less severe sanction to address the conduct that has occurred in this matter.

37.  Any conclusion of law stated hereinabove that is more appropriately deemed a
finding of fact shall be so deemed.

IV,
ORDER
Therefore the Court makes the following order:

a, For purposes of jurisdictional discovery and the evidentiary hearing related to
jurisdiction, Las Vegas Sands and Sands China will be precluded from raising the MDPA as an

objection or as a defense to admission, disclosure or production of any documents,'?

"' There is an issue that has been raised regarding the current location of those computers and hard drives
from which the ghost image was made. The Court does not in this Order address any issues related to
those items.

'> This does not prevent the Defendants from raising any other appropriate objection or privilege.
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b. For purposes of jurisdictional discovery and the evidentiary hearing related to
jurisdiction, Las Vegas Sands and Sands China are precluded from contesting that Jacobs ESI
(approx. 40 gigabytes) is not rightfully in his possession,w’

C. Defendants will make a contribution of $25,000 to the Legal Aid Center of
Southern Nevada.

d. Reasonable attorneys’ fees of Plaintiff will be awarded upon filing an
appropriate motion for those fees incurred in conjunction with those portions of the hearings

related to the MDPA identified in paragraph 26,

Dated this 14™ day of September, 2012

I hereby certify that on or about the date filgd, this document was copied through e-
mail, or a copy of this Order was placed in the attorney’s folder in the Clerk's Office or mailed

to the proper person as follows:

J. Stephen Peek, Esq. (Holland & Hart)
Samuel Lionel, Esq. (Lionel Sawyer & Collins)

Brad D. Brian Esq. (Munger Tolles & Olson)

James J. Pisanelli, Esq. (Pisanelli Bice) m @

Dan Kutinac

3 This does not prevent the Defendants from raising any other appropriate objection or privilege.
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James J. Pisanelli, Esq., Bar No. 4027
JIP@pisancllibice.com

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

Debra L, Spinelli, Esq., Bar No. 9695
DLS@pisanellibice.com
PISANELLI BICE PLLC

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101
Telephone: (702) 214-2100
Facsimile: (702) 214-2101

Attorneys for Plaintiff Steven C. Jacobs

V.

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

Defendants,

AND RELATED CLAIMS

DATED this 6™ day of March, 2015.

Electronically Filed

03/06/2015 02:10:28 PM

R

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, Case No..  A-10-627691
Dept. No.:  XI
Plaintiff,

NOTICE OF ENTRY OF DECISION
AND ORDER

02/09-12/2015 and
03/02-03/2015

Hearing Date:

PLEASE TAKE NOTICE that a "Decision and Order" was entered in the above-captioned

matter on March 6, 2015, a true and correct copy of which is attached hereto.

PISANELLI BICE PLLC

By:

/s/ Todd L. Bice

James J. Pisanelli, Esq., #4027

Todd L. Bice, Esq., #4534

Debra L. Spinelli, Esq. #9695

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC, and that on this
6" day of March, 2015, I caused to be served via the Court's E-Filing system, true and correct

copies of the above and foregoing NOTICE OF ENTRY OF DECISION AND ORDER

properly addressed to the following:

J. Stephen Peck, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speck(@hollandhart.com
reassity(@hollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackev@mayerbrown.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
jri@kempjones.com

minj@kempiongs.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
L.as Vegas, NV 89101
sm@morrisiawgroup.com
rsri@morristawgroup.com

/s/ Shannon Thomas

An employee of PISANELLI BICE PLLC
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’) CLERK OF THE COURT
3 DISTRICT COURT
4 CLARK COUNTY, NEVADA
5
STEVEN JACOBS, )
6 ) Case No. 10 A 627691
7 Plaintiff(s), ) Dept. No. X1
vs )
8 ) Date of Hearing: 02/09-12/2015
o LAS VEGAS SANDS CORP, ET AL, ) and 03/02-03/2015
)
10 Defendants. )
)
1
12 DECISION AND ORDER
3 This matter having come on for an evidentiary hearing related to Plaintiff Steven C.
4 Jacobs' ("Jacobs") Renewed Motion for NRCP 37 Sanctions for violating this Court's
s September 14, 2012 sanctions order' before the Honorable Elizabeth Gonzalez beginning on
6 February 9, 2015 and continuing, based upon the availability of the Court and Counsel, until its
. completion on March 3, 2015; Plaintiff Steven Jacobs (“Jacobs”) being present in court and
'8 appearing by and through his attorney of record, James J. Pisanelli, Esq., Todd L. Bice, Esq.
9 Debra L. Spinelli, Esq., and Jordan T. Smith, Esq., of the law firm Pisanelli Bice PLLC; Sands
50 China Ltd. (“SCL”) appearing by and through its attorney of record J. Stephen Peek, Esq. of
21

‘ Jacobs filed his motion on February 8, 2013. When hearing Jacobs' motion, the Court

22 || determined that "Jacobs ha[d] made a prima facie showing as to a violation of this Court's orders
23 || which warrants an evidentiary hearing." (Order Regarding P1.'s Renewed Mot. for NRCP 37
Sanctions on OST, March 27, 2013, p. 2.) The Court found, "Sands China violated this Court's
September 14, 2012 Order by redacting personal data from its January 4, 2013 document
production based upon the MPDPA ... ." (Id.) Accordingly, the Court determined that an
evidentiary hearing was appropriate. However, before that evidentiary hearing could be held,
Sands China sought extraordinary relief before the Nevada Supreme Court, contending that 1t
could not be sanctioned for what it claimed was complying with a foreign law. After the Nevada
Supreme Court denied the requested petition for extraordinary relief on August 7, 2014, Las
Vegas Sands v. Eighth Judicial District Court, 130 Nev. Adv. Op. 61, 331 P.3d 876, 877 (2014),
the evidentiary hearing was scheduled for February 9, 2015. The hearing lasted longer than

y anticipated and concluded on the sixth day with argument on March 3, 2015.
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the law firm Holland & Hart LLP and Randall Jones, Esq., Mark M. Jones, Esq., and Ian P.
McGinn, Esq. of the law firm Kemp, Jones & Coulthard, LLP; Defendants Las Vegas Sands
Corp. ("LVSC") appearing by and through its attorney of record J. Stephen Peek, Esq. of the
law firm Holland & Hart LLP; and Defendant Sheldon G. Adelson ("Adelson") appearing by
and through his attorney of record, Steve Morris, Esq. and Rosa Solis Rainey, Esq. of the
Morris Law Group; the Court having read and considered the pleadings filed by the parties;
reviewed transcripts of prior hearings; having reviewed the evidence admitted during the
evidentiary hearing; and having heard and carefully considered the testimony of the witnesses
called to testify; the Court having considered the oral and written arguments of counsel, and
with the intent of deciding the limited issues before the Court related to appropriate sanctions,
if any, pursuant to NRCP 37, related to SCL’s decision to produce documents with MDPA
redactions in violation of this Court’s prior sanctions order? makes the following findings of

fact and conclusions of law:

L
PROCEDURAL POSTURE

On August 26, 2011, the Nevada Supreme Court issued a stay of certain proceedings in
this matter pending the conduct of an evidentiary hearing and decision on jurisdictional issues
related to SCL. The Court granted Jacobs request to conduct jurisdictional discovery prior to
the evidentiary hearing. The order granting the jurisdictional discovery was ultimately entered
on March 8, 2012. Due to numerous discovery disputes and stays® relating to petitions for
extraordinary relief, to date, the Court has been unable to conduct the evidentiary hearing on

jurisdiction,

? The Court incorporates certain findings and conclusions made following the September
2012 hearing relevant to the issues raised in this second sanctions hearing.

! The parties have not agreed that the stays issued act as a tolling or extension of the period

under NRCP Rule 41e. As such, the Court has informed the parties that, immediately upon the
conclusion of the jurisdiction hearing, scheduled to commence on April 20, 2015, it plans to set
the trial of this matter prior to the earliest expiration of the period under NRCP Rule 41e,
October 19, 20135.
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On February 8, 2013, Plaintiff filed a Renewed Motion for NRCP 37 Sanctions on
Order Shortening Time (“Renewed Motion™) asserting that SCL had violated the Court’s
December 18, 2012 Order and its September 14, 2012 Sanctions Order by producing
documents with MDPA redactions. In its February 25, 2013 Opposition to that motion, SCL
erroneously claimed that the Court had expressly permitted it to redact personal data to comply
with the MDPA and identified the steps that had been taken to mitigate the effects of the
personal data redactions. SCL explained that LVSC had located 2100 duplicates of the
redacted documents in the U.S. and had produced them in unredacted form. In addition, the
Macanese lawyers who did the redactions created a redaction log that identified the entity that
employed the individuals whose personal data was redacted.

At a hearing held on February 28, 2013 (and in an Order entered on March 27, 2013),
the Court found that SCL had violated its September 14, 2012 order by redacting personal data
from its January 4, 2013 production based on the MDPA, and it set a date for & hearing to
“determine the degree of willfulness related to those redactions and the prejudice, if any,
suffered by Jacobs.” (3/27/13 Order at 2:14-18). The Court also ordered SCL to search and
produce the documents of all 20 custodians relevant to jurisdictional discovery by April 12,
2013, The Order provided that the Defendants “are precluded from redacting or withholding
documents based upon the MPDPA.” (I1d. at 3:2-3).

On April 8, 2013, Defendants filed a Writ of Prohibition or Mandamus regarding the
Court’s March 27, 2013 Order with the Nevada Supreme Court. While that writ was pending,
the Court stayed its March 27 Order to the extent that it required the additional production of
documents from Macau.

After briefing and oral argument, the Supreme Court denied the Petition on August 7,
2014, The Court concluded that its intervention would be premature before this Court decided
if, or the extent to which, sanctions were warranted. However, the Court outlined a number of
factors this Court must consider in deciding “what sanctions, if any, are appropriate” in light of

SCL’s redaction of personal information from documents it produced out of Macau in January
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2013. (August 7 Order at 10). Those factors include: “(1) ‘the importance to the investigation
or litigation of the documents or other information requested’; (2) ‘the degree of specificity of
the request’; (3) ‘whether the information originated in the United States’; (4) ‘the availability
of alternative means of securing the information’; and (5) ‘the extent to which noncompliance
with the request would undermine important interests of the United States or compliance with
the request would undermine importance interests of the state where the information is
located.” Id. at 7-8.

IL
FINDINGS OF FACT

1, SCL is a publicly held Cayman Island corporation, which is listed on the Hong
Kong Stock Exchange. SCL’s initial public offering was in November 2009. LVSC owns
approximately 70% of SCL’s stock, (3d Am, Compl. §3).

2. SCL’s indirect subsidiary, Venetian Macau Ltd. (“VML”), owns a gaming
subconcession in Macau and owns and operates a number of resort and casino properties there.

3. Jacobs was SCL’s CEO until he was terminated on or about July 23, 2010. On

October 20, 2010, Plaintiff filed this suit against SCL and LVSC,

4. SCL moved to dismiss the complaint for (among other things) lack of personal
jurisdiction.
5. After this Court denied SCL’s motion to dismiss, SCL sought an extraordinary

writ in the Nevada Supreme Court. The Nevada Supreme Court issued an Order Granting
Petition for Mandamus on August 26, 2011, That Order directed this Court to *revisit the 18506
of personal jurisdiction” over SCL “by holding an evidentiary hearing and issuing findings
regarding general jurisdiction.” The Order further directed this Court to “stay the underlying
action, except for matters relating to a determination of personal jurisdiction” until that task was

completed. Id.
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0. Prior to litigation, in approximately August 2010, certain electronically stored
information including a ghost image of hard drives of computers used by Steve Jacobs in Macau
and copies of his outlook emails were transferred by way of electronic storage devices (thg
“transferred data”)* to Michael Kostrinsky, Esq., Deputy General Counsel of LVSC.

7. Kostrinsky requested this information in anticipation of litigation with Jacobs

after learning of receipt of a letter by then general counsel for LVSC from Don Campbell.

8. This transferred data was placed on a server at LVSC and was initially reviewed
by Kostrinsky.
9. The attorneys for SCL at the Glaser Weil firm were aware of the existence of the

transferred data on Kostrinsky’s computer from shortly after their retention in November 2010.
10.  The transferred data was reviewed in Kostrinsky’s office by attorneys from
Holland & Hart.

11. On April 22, 2011, in house counsel for SCL, Anne Salt, participated in the
Rule 16 conference by videoconference and responded to inquiry by the Court related to

electronically stored information and confirmed preservation of the data.’

4 Some of the original devices on which this electronically stored information was

transported are in the Court’s evidence vault. Exhibit 217.

° The order scheduling the Rule 16 conference provided in pertinent part:

C. The purpose of this conference is to expedite settlement or other appropriate disposition
of the case. Counsel/parties in proper person must be prepared to discuss the following:
(1) status of 16.1 settlement discussions and a review of possible court assistance;
(2)  alternative dispute resolution appropriate to this case;
(3) simplification of issues;
(4) the nature and timing of all discovery;
() an estimate of the volume of documents and/or electronic information likely to be
the subject of discovery in the case from parties and nonparties and whether there are
technological means, including but not limited to production of electronic images rather
than paper documents and any associated protocol, that may render document discovery
more manageable at an acceptable cost;
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12. At no time during the Rule 16 conference did Ms, Salt or anyone on behalf off

SCL advise the Court of the potential impact of the Macau Personal Data Privacy Act (MDPA)
upon discovery in this litigation.

13.  Following the Rule 16 conference with the Court, the parties filed a Joint Status
Report on April 22, 2011, in which they agreed that the initial disclosure of documents pursuant
to NRCP 16.1 would be made by SCL and LVSC prior to July 1, 2011. The MDPA is not
mentioned in the Joint Status Report as potentially affecting discovery in this litigation.

14,  Following the Rule 16 conference, no production or other identification of the
information from the transferred data was made.

15.  Beginning on May 13, 2011, representatives of VML had a number of
communications and meetings with the Macau's Office of Personal Data Protection ("OPDP"}
regarding the collection, review, and transfer of documents in Macau to respond to discovery!
requests in this case and subpoenas issued by U.S. government authorities. (SCL Ex. 346).

16.  Beginning with the motion filed May 17, 2011, SCL and LVSC raised the MDPA]

as a potential impediment to production of certain documents,

(6)  identify any and all document retention/destruction policies including electronic
data;

(7 whether the appointment of a special master or receiver is necessary and/or may
aid in the prompt disposition of this action;

(8) any special case management procedures appropriate to this case;

(9) trial setting; and

(10)  other matters as may aid in the prompt disposition of this action,

: Despite the testimony of Jason Ray, it is unclear whether the search terms were ever run

for the custodians for which electronically stored information exists on the transferred data and
what , if any, production was made from the transferred data.
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17. Sometime after Jacobs commenced this action in October 2010, the United States
Securities and Exchange Commission, issued at least one subpoena to LVSC seeking
information, some of which was located in Macau,

18.  LVSC's general counsel, Ira Raphaelson, emphasized the seriousness in which
LVSC and SCL took their obligations relative to the United States government's requirements.
In response, the LVSC Board of Directors voted to vest the "full power of the Board" with
LVSC's audit committee. That committee was then empowered to engage the O'Melveny and
Myers law firm ("O'Melveny") as legal counsel to address the United States' requests.

19.  Raphaclson recalled conferring with David Fleming, SCL's General Counsel]
Raphaelson claims that he wanted to ensure that "maximum access" was given to information
that SCL possessed.

20.  As part of Raphaelson's "maximum access" discussion, O'Melveny lawyers from|
the United States were sent to Macau and given access to SCL's files and servers to conduct
searches for information. Raphaelson testified that "a number of consents" were obtained under
the MDPA so that O'Melveny would have access to documents and be able to interview
executives in Macau. Raphaelson indicated that the company was even willing to provide
separate independent legal counsel for any Macau personnel if they so desired. Raphaelson
could not recall the number of consents obtained.

21.  One of those Macau executives interviewed by O’Melveny was Ben Toh, SCL's
Chief Financial Officer and a member of SCL's Board of Directors. Toh recalled that he was

interviewed by the O'Melveny lawyers sometime in 2011, During that interview, he was shown|

documents. While he could not recall all of the specifics, he did believe that some of the
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documents were emails that originated in Macau and what he was shown was in an unredacted
form,

22.  U.S. lawyers were allowed to review unredacted documents in Macau, but the
record is incomplete as to what those documents were and whether any of those documents were
brought back to the United States. Raphaelson acknowledged that O'Melveny made at least two
presentations concerning its review where members of the Nevada Gaming Control Board,
gaming regulatory bodies from Pennsylvania and Singapore, and at least one U.S. federal law
enforcement official were present. Raphaelson asserted privilege as to the nature of thosg
presentations, except to affirmatively assert that no documents from Macau or any summaries
were disclosed.”

23, In December 2011, Plaintiff served Requests for Production of Documents
(“RFPs”) to SCL and LVSC based on the categorics of documents the Court had permitted him
to discover during jurisdictional discovery.

24.  SCL and LVSC served their respective responses and objections to the RFPs on
January 23 and January 30, 2012. (SCL Exs. 302 and 307).

25.  On March 22, 2012, this Court entered a Stipulated Confidentiality Agreement
and Protective Order that, among other things, specifically allowed the parties to redact
information to comply with foreign data protection laws, including the MDPA,

26. At a hearing on June 9, 2012, counsel for SCL represented to the Court that the
documents subject to production were in Macau; were not allowed to leave Macau; and, had to

be reviewed by counsel for SCL in Macau prior to requesting the OPDP for permission to release

those documents for discovery purposes in the United States.

7 The Court anticipates further briefing on this issue,
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27. At the time of the representation made on June 9, 2012, the transferred data had
already been copied; the copy removed from Macau; and reviewed in Las Vegas by
representatives of LVSC.

28.  In contrast to what SCL and LVSC have repeatedly told this Court in the past, the
evidence presented at this hearing demonstrates that U.S. lawyers were given access to SCL's
Macau data and were allowed to review it and use it for their purposes.

29.  The transferred data was stored on a LVSC shared drive totaling 50 ~ 60
gigabytes of information,

30.  Prior to July 2011, LVSC had full and complete access to documents in the
possession of SCL in Macau through a network-to-network connection.

31,  Beginning in approximately July 2011, LVSC access to SCL data changed
because of corporate decision-making.

32. Prior to the access change, significant amounts of data from Macau related to
Jacobs was transported to the United States and reviewed by in house counsel for LVSC and
outside counsel, and placed on shared drives at LVSC.

33, On June 27, 2012, in a written status report, LVSC and SCL advised the Court
that LVSC was in possession of over 100,000 emails and other electronically stored

information that had been transferred “in error”.

34.  In the June 27, 2012 status report, LVSC admits that it did not disclose thq
existence of the transferred data because it wanted to review the Jacobs electronically stored

information.

35. On September 14, 2012, this Court entered a Decision and Order (“Septemben
2012 Order”™) following an evidentiary hearing, stemming from a lack of candor to this Court by
SCL and LVSC as to the location of, and their access to, discoverable information, claiming thay

the MDPA excused their compliance with discovery.
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36.  Based upon the evidence adduced, this Court found in the September 2012 Order
that LVSC and SCL's "lack of disclosure appears to the Court to be an attempt to stall discovery,
and in particular, the jurisdictional discovery in these proceedings . . . . Given the number of
occasions the MPDPA and the production of electronically stored information by Defendants
was discussed there can be no other conclusion that that the conduct was repetitive and abusive."
The Court found "willful and intentional conduct with an intent to prevent" Jacobs and the Court
from accessing, and ruling upon, discoverable information in the jurisdictional proceedings. (/d

37.  As an ameliorative sanction, this Court ordered that "[f]or jurisdictional discovery
and the evidentiary hearing related to jurisdiction, LVSC and SCL will be precluded from raising
the MDPA as an objection or as a defense to admission, disclosure or production of any
documents."® They were further sanctioned $25,000 and required to cover Jacobs' reasonable
attorneys' fees, LVSC and SCL "did not challenge" this Court's September 2012 Order — which
precluded their use of the MDPA in jurisdictional discovery — with the Nevada Supreme Court.”

38.  SCL has continued to identify the MDPA as a basis for not complying with its
discovery obligations and has redacted all so-called personal data — the names and personal
identifiers including email addresses — on all documents produced from Macau.

39,  Raphaelson could not recall the substance of the input he provided to Fleming
concerning compliance with the September 2012 Order.

40. In October 2012, SCL retained new counsel. SCL’s new counsel informed

Plaintif’s counsel that they intended to travel to Macau and requested a meet-and-confen

! In the September 2012 Order, the Court recognized that this restriction did not prevent
the Defendants from raising any other appropriate objection or privilege

? Las Vegas Sands v. Eighth Jud. Dist. Ct., 130 Nev. Adv. Op. 61, 331 P.3d 876, 878
(2014).
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regarding “the custodians for whom information should be reviewed and the search terms to be
used to identify potentially responsive jurisdictional information from those custodians.” (SCL
Ex. 99).

41.  Fleming testified that he obtained input from not only Raphaeclson, but also
attorneys Robert Rubenstein, Randall Jones, Mark'® Jones, Mike Lackey, Wyn Hughes, and
Ricardo Silva in determining his course of action. (Day 1, pp. 152-56.) Based upon the input he
received, Fleming claims that he made the decision not to comply with the September 2012
Order and that the decision is one thus based in "good faith".

42,  Mr. Fleming personally met with the OPDP about a dozen times before the
Court’s September 14, 2012 Order. (2/9/15 Hearing Tr. at 169: 12). He testified that he obtained
advice from Macanese lawyers and approached the OPDP “to see how we could overcome what
I perceived to be a potential problem in delivering documents which had personal data.” (/d. af
140:5-25). The OPDP took the position that “under no circumstances could data of a personal
nature be transmitted to Las Vegas in accordance with any requirement imposed on SCL™
without either the consent of the data subject or OPDP’s approval. (2/9/15 Hearing Tr. at 141:14
18).

43. VML made several attempts to secure OPDP’s approval, arguing that (as the data
controller) it had a legitimate reason for processing personal data to search for responsive
documents and for transferring that data outside of Macau. It also suggested that, insofar as thig
case is concerned, the interests of the data subjects could be protected through a protective order.

In letters issued in October 2011 and again in August 8, 2012, the OPDP rejected VML's

arguments. It noted that the litigation was not pending in Macau, that VML was not a party to

10 It appears the transcript inadvertently states "Mike."
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the litigation, and that VML had no legal obligation to respond. Under those circumstances, the
OPDP took the position in its August 8, 2012 letter that VML did not have “the legitimacy” even
to process the data, let alone to transfer it. (SCL Ex. 333 at 13, 15). The OPDP also rejected the
argument that sufficient protection existed in the U.S. to allow the transfer. See id. at 14-15, 19
20. And while the OPDP suggested that data could be transferred with consent of the data
subject, it warned that the consent had to be “freely” given, “specific” and “informed” and that,
particularly in the employment relationship, it was important to ensure that the data subject wasg
not “influenced by his or her employer” and was able to freely make a choice to consent or not.
Id. at 10-11.

44,  After Defendants informed this Court of the 2010 transfer of Jacobs’ data from)
Macau to LVSC in Las Vegas, Mr. Fleming had series of conversations with the OPDP about the
situation. He described the OPDP as being “furious” about the transfer and noted the public
statements Macau’s secretary of finance made at about that time stating that under no
circumstances should there be any breach of Macau law with respect to data privacy issues and
that Macau had a “zero tolerance” policy with respect to such breaches. (/d. at 143:14-144:2;
2/10/15 Hearing Tr. at 231:14-21). The OPDP opened up an investigation of VML and
ultimately fined it for allowing Jacobs’ electronically stored information to be transferred to Las
Vegas. (2/10/15 Tr. at 228:13-229:22).

45, After a further discussion with the OPDP in or about October 2012, which was
attended by U.S. counsel for SCL, and a letter submitted in November 2012, the OPDP

eventually stepped back from the position it had taken in August 2012 that precluded VML from
even searching documents that contained personal data. The OPDP agreed to allow such

searches to take place, so long as Macanese lawyers reviewed the documents that were identified
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as responsive. The OPDP rejected the suggestion that Hong Kong lawyers could do so and
reiterated its position that any transfer of personal data would have to be with its consent or the
consent of the data subject. (See 2/9/2015 Hearing, Tr. at 135:13-22). In fact, Mr. Fleming
testified that beginning at the end of November 2012 the deputy director of the OPDP “advised
us monthly that we were not to transmit data out of Macau unless we had the data subject’s
consent.” (2/9/15 Hearing Tr. at 141:1-18),

46, After the September 2012 Order, Macau's OPDP informed SCL that its request to
transfer data concerning this litigation was incomplete aﬁd was based upon the wrong provisions
of the MDPA. (Ex. 102; Day 2, pp. 176-78.) OPDP informed SCL that its request to transfer
could not be considered absent corrections and additional information being provided. (/d.)

47.  TFleming concedes that he knew that OPDP considered SCL's requests to be
incomplete. Yet, no action was taken to remedy the deficiencies that OPDP noted. (/d.) Fleming
claimed that there was insufficient time in light of the deadlines set by this Court. Even though
SCL was still producing documents as late as January 2015 in redacted form, Fleming concedes
SCL had taken no action to address the inadequacies that OPDP had noted in 2012,

48. The OPDP also informed SCL that it could pursue available remedies in the
Macgau courts concerning its desire to transfer data. (Ex. 102.) Fleming acknowledged that he
knew of available avenues but he took no action in that regard. This is despite the fact that ong
of the means in which the MDPA expressly authorizes a transfer of data "for compliance with a
legal obligation" "or for the . . . exercise of defence [sic] of legal claims." (Ex. 341.)

49.  SCL concedes that it did not seek consents from any of its Macau personnel.
Fleming's only explanation was to claim that it would be too cumbersome to do so. In prion

arguments to this Court, SCL has insisted it could face potential liability if it even sought
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consents because it could be accused of having put pressure on personnel in order to obtain the
consent.

50.  Raphaelson's revelation that "a number of consents” were obtained when LVSQ
and SCL wanted access to information to address the United States' investigation contradicts the
rationale SCL has given for its inaction here. As Toh even acknowledged, he believed that he
had granted consent for LVSC to access his personal data pursuant to his employment
arrangement. Even though Toh and other SCL executives were the custodians that SCL had
been ordered to search for jurisdictional discovery, not a single such consent was sought.

51.  The fact that consents were later obtained from four Nevada residents — Adelson,
Goldstein, Leven and Kay — nearly two years after the ordered production is not evidence of
good faith, These four executives are United States residents. Their emails are located in
Nevada and not even subject to the MDPA, a fact that SCL and LVSC have conceded.
Obtaining consents from United States residents while knowingly not seeking consents from
Macau personnel — several of whom were actual custodians — is further evidence as to SCL's lack
of good faith relative to this Court's orders and its discovery obligations.

52. Fleming concedes that he received the September 2012 Order, and understood
that it prohibited SCL from using the MDPA as a basis for not producing documents. He also
understood that the September 2012 Order precluded SCL from using the MDPA as a basis foy
redacting documents in this litigation. Fleming acknowledged that the order was sufficiently
"clear” to him as to what it precluded. (Day 1, pp. 147-48, 150-31; Day 2, p. 179.)

53.  The SCL Board of Directors was never provided a copy of the September 2012
Order. (Day 3, pp. 89-93.) Nor was the SCL Board provided copies of this Court's subsequent

order requiring production of jurisdictional documents. (Day 3, p. 90.) According to Fleming,
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he did not involve the Board in making a decision as to complying with this Court's September
2012 Order. Fleming claims that neither the Board nor even the CEO was asked to make 4
decision on what is now being recast as a serious problem for SCL. “

54.  The Board held no meetings concerning the consequences of noncompliance.
(Day 1, pp. 157-58.) Nor did the SCL Board vote or authorize redactions that were in knowing
violation of this Court's September 2012 Order. (Id. at pp. 166-167.) Further underscoring itg
attitude concerning this Court's Order, there is no indication that SCL disclosed to any regulatory]
authorities its conscious decision to violate an order of a United States court. (Day 3, p. 94.)

55.  Although Fleming noted that the MDPA contained potential criminal sanctions,
no evidence was presented that the MDPA had ever been enforced in such a fashion or that there
was any risk of such sanctions when complying with the orders of a U.S. court. SCL presented
no actual evidence that its Board members or officers feared any potential reprisals by complying
with this Court's orders.

56.  Fleming acknowledged that SCL had in fact violated the MDPA on at least two
prior occasions. One of them involved the large data transfer that SCL and LVSC undertook
which was concealed from this Court and had occurred even before Jacobs had commenced this
litigation. There were no outstanding court orders compelling the transfer of that data. Yet, for
that who}esale transfer, SCL paid a nominal fine, which was roughly equivalent of $2,500 U.S.
dollars. (Day 2, p. 229.) For the other separate violation, SCL. was fined the same nominall

amount of roughly $2,500 U.S. dollars. (Jd.)

' Until one business day prior to the hearing, SCL maintained that the identity of the

persons involved in the decision making to violate this Court's September 2012 Order was
privileged. On February 6, 2015, SCL stated that the decision was made by Fleming.
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57,  There are apparently no restrictions upon taking documents or electronically
stored information that contain personal data out of Macau as a matter of routine business,
When SCL's executives travel, they are not required to surrender that information at the border of
Macau, nor do they. According to Fleming, the OPDP has supposedly given authorization -
although no such writing or any form of documentation was actually presented — for data to be
carried out of Macau in the ordinary course of business. As Fleming conceded, SCL could not
run its business without doing so.

58.  SCL's attitude towards compliance with this Court's September 2012 Order stands
in sharp contrast with how it claims to have cooperated with "maximum access” relative to
United States government investigations.

59, The prejudice that SCL has inflicted with its noncompliance has been exacerbated
by SCL's attempts to benefit from its own noncompliance with the Court’s ameliorative sanction.

60.  Despite the entry of this Court's September 2012 Order, SCL continued to cite the
MDPA as a basis for its non-review and non-production of documents. This necessitated Jacobs
filing his initial Motion for NRCP 37 Sanctions on November 21, 2012.

61. On December 4, 2012, SCL filed a motion for a protective order. That motion
explained that SCL had just received permission from the OPDP to review documents in Macau
and that SCL would be producing documents after they had been reviewed and personal data had|
been redacted by Macanese lawyers. SCL asked the court to allow it to limit its search to
documents for which Jacobs was the custodian, on the ground (among others) that Plaintiff
already had whatever documents he needed to make his jurisdictional case and that fundamental
principles of fairness and proportionality required the court to limit SCL’s production

obligations. (SCL Motion for Protective Order at 22-23).
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62.  The Court held a hearing on December 18, 2012 and ordered SCL to produce all
jurisdictional documents no later than January 4, 2013. (Court Minutes, Dec. 18, 2012; Order,
Jan. 16, 2013 ("Sands China shall produce all information in its possession, custody, or control
that is relevant to jurisdictional discovery, including electronically stored information (‘EST);
within two weeks of the hearing, on or before January 4, 2013").)

63. At the same hearing, the Court denied SCL’s motion for a protective order and
denied Plaintiff's motion for sanctions without prejudice. In ruling on Plaintiff’s Rule 37
motion, the Court noted that it had never entered an order requiring SCL to produce specifig
documents and thus any motion for sanctions was premature. (12/18/12 Hearing Tr. at 28:184
19). The Court then ordered SCL to produce all documents relevant to jurisdictional discovery
by January 4, 2013, (/d. at 24:12-15).

64. At the December 18. 2012, hearing, counsel for SCL explained the constraints
imposed by the MDPA on transfers of personal data out of Macau:

Mr. Randall Jones: The issue is whether or not . . . our client is allowed to take certain

information out of the country. And so I just want to make sure that’s clear on the record.

... We will continue to do our best to try to comply with the Court’s orders as best wg

can. . . . I hope the Court does appreciate this is a complicated situation, and . ... we're

trying to make sure that we — the lawyers and our client comply with your discovery.

The Court: T understand.

Mr. Peek: Yeah. We need to have redactions as part of that, as well, as that’s—I
understood—

The Court: 1didn’t say you couldn’t have redactions.
Mr. Peek: That’s what I thought.

The Court: I didn’t say you couldn’t have privilege logs. I didn’t say any of that Mr.
Peek.

(12/18/12 Hearing Tr. at 26:17-27:14).
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motions must be in writing and filed no later than 04/22/16. Orders shortening time will not

be signed except in extreme emergencies.

F. All motions in limine must be filed in compliance with EDCR 2.47" and filed no

later than 05/20/16. Orders shortening time will not be signed except in extreme

emergencies.

G. Counsel shall meet, review, and discuss a proposed jury questionnaire. Counsel
will submit in Word format the joint proposed jury questionnaire on or before 04/08/2016, or if
no agreement has been reached, the competing versions in Word format on or before noon on
04/11/2016. The Court will freely grant requests for inclusion of questions by the Parties. Upoen
submission of the proposed jury questionnaire, the Court will review the jury questionnaire and
will make any appropriate modifications. A hearing will be held on any objections to the jury

questionnaire on 04/14/16 at 8:30 a.m.

H. All original deposition transcripts anticipated to be used in any manner during the
trial must be delivered to the clerk prior to the final Pre-Trial Conference. If deposition
testimony is anticipated to be used in lieu of live testimony, a designation (by page/line citation

of the portions of the testimony to be offered must be filed and served by facsimile or hand, two

¥ That rule provides in pertinent part:

Rule 2.47. Motions in limine. Unless otherwise provided for in an order of the court, all metions in limine to
exclude or admit evidence must be in writing and filed not less than 45 days prior to the date set for trial and must be;
heard not less than 14 days prior to trial.

(a) The court may refuse to sign orders shortening time and to consider any oral motion in limine and any
motion in limine which is not timely filed or noticed,

{(b) Motions in limine may not be filed unless an unsworn declaration under penalty of perjury or affidavit of
moving counsel is attached to the motion setting forth that after a conference or a good-faith effort to confer, counsell
have been unable 10 resolve the matter satisfactorily. A “conference” requires a personal or telephone conferencg
between or among counsel. Moving counsel must set forth in the declaration/affidavit what attempts to resolve the
matter were made, what was resolved, what was not resolved and the reasons therefore. If a personal or telephone
conference was not possible, the declaration/aftidavit shall set forth the reasons.
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(2) judicial days prior to the final Pre-Trial Conference. Any objections or counterdesignations
(by page/line citatioﬁ) of testimony must be filed and served by facsimile or hand, one (1
judicial day prior to the final Pre-Trial Conference commencement. If video depositions arg
sought to be used during the Trial, all edits must be completed and be available to be played to
the Court at the Final Pretrial Conference. Counsel shall advise the clerk prior to publication.

L. In accordance with EDCR 2.67, counsel shall meet, review, and discuss exhibits|
All exhibits must comply with EDCR 2.27."* Two (2) sets must be three hole punched placed iry
three ring binders along with the exhibit list. The sets must be delivered to the clerk prior to the
final Pre-Trial Conference. Any demonstrative exhibits including exemplars anticipated to be
used must be disclosed prior to the calendar call. | Pursuant toc EDCR 2.68, at the final Pre-Trial
Conference, counsel shall be prepared to stipulate or make specific objections to individuall
proposed exhibits. Unless otherwise agreed to by the parties, demonstrative exhibits are marked
for identification but not admitted into evidence.

J. In accordance with EDCR 2.67, counsel shall meet, review, and discuss items to
be included in the Jury Notebook. Pursuant to EDCR 2.68, at the final Pre-Trial Conference,
counsel shall be prepared to stipulate or make specific objections to items to be included in thg
Jur'y Notebook.

K. In accordance with EDCR 2.67, counsel shall meet and discuss preinstructions to
the jury, jury instructions, special interrogatories, if requested, and verdict forms. Each side shall
provide the Court, at the final Pre-Trial Conference, an agreed set of jury instructions and
proposed form of verdict along with any additional proposed jury instructions with an electronig

copy in Word format.

13 Alternatively the parties may agree to utilize the Court’s electronic exhibit protecol.
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L. In accordance with EDCR 7.70, counsel shall file and serve by facsimile or hand,
two (2) judicial days prior to the final Pre-Trial Conference, follow up Voir Dire to Jury
Questionnaire responses proposed to be conducted pursuant to conducted pursuant to EDCR]

2.68.

M. To expedite the deposition process, depositions may be taken on a multi-track
system wherein separate tracks of depositions are scheduled for each day, but there shall not be
more than two simultaneous tracks without prior approval of the Court. Given the complexity of
the factual issues in this case, the time limitation contained in NRCP 30(d)(1) is suspended.

N. A status conference will be conducted in Department X1 at 8:30 a.m. on July 30,
2015 and the second and fourth Thursday of every month at 8:30 a.m. beginning on August 13,
2015 at which time the parties shall (1) argue all motions filed and briefed in due course, (2)
apprise the Court of any and all pertinent developments in the case, and (3) seek/request
guidance from the Court on case management issues.

1. All motions not heard pursuant to an Order Shortening Time shall be set for hearing at

a status conference. It is the responsibility of counsel for the moving party to serve and

file any motion sufficiently in advance of the intended hearing date in compliance wath

EDCR 2.20,

2. On or before the Tuesday prior to each of these status conferences, any party that has

administrative, scheduling or other cases management issﬁes to address to the Court shall

file and serve a status report outlining those issues.

Failure of the designated trial attorney or any party appearing in proper person to
appear for any court appearances or to comply with this Order shall result in any of the
following: (1) dismissal of the action (2) default judgment; (3) monetary sanctions; (4)
vacation of trial date; and/or any other appropriate remedy or sanction.

Counsel is required to advise the Court immediately when the case settles or is otherwisg

resolved prior to trial. A stipulation which terminates a case by dismissal shall also indicate
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whether a Scheduling Order has been filed and, if a trial date has been set, the date of that trial,
A copy should be given to Chambers.

Dated this 16™ day of July 2015.

Certificate of Service

1 hereby certify, that on the date filed, this Order ed on the parties identified on
Wiznet’s e-service list.
J. Stephen Peek, Esq. (Holl
Randall Jones (Kemp Jongs Coulthard)
Steve Morris (Morris La
James J. Pisanelli, Esq. (Pisanelli Bice)

i

Ijan utinac
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James J. Pisanelli, Esq., Bar No. 4027
JJP(@pisanellibice.com

Todd I.. Bice, Esq., Bar No. 4534
TLB{@pisanellibice.com

Debra L. Spinelli, Esq., Bar No. 9695
DLS@pisanellibice.com

Jordan T. Smith, Esq., Bar No. 12097
JTS@pisanellibice.com

PISANELLI BICE PLLC

400 South 7th Street, Suite 300
Las Vegas, Nevada 89101
Telephone: (702) 214-2100
Facsimile: (702) 214-2101

Attorneys for Plaintiff Steven C. Jacobs

Electronically Filed

09/15/2015 05:00:57 PM

R

CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, Case No.: A-10-627691
Dept. No.:  XI
Plaintiff,

V.

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

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

Defendants.

AND RELATED CLAIMS

PLAINTIFF STEVEN C. JACOBS'
RENEWED MOTION FOR LEAVE TO
FILE A FIFTH AMENDED
COMPLAINT ON ORDER
SHORTENING TIME

Hearing Date:

Hearing Time:

Plaintiff Steven C. Jacobs ("Jacobs") moves to amend his complaint in light of the resetting

of the trial date to include Venetian Macau Limited ("VML"). This Court has already indicated that

if its Five Year Rule concerns were alleviated, it would allow Jacobs to amend his Complaint to

include VML..
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at the time of hearing,

DATED this 15th day of September, 2015.

PISANELLI BICE PLLC

By: _ /s/ Todd L. Bice

This Motion is made pursuant to Nevada Rule of Civil Procedure 15(a), and is based upon
the accompanying Memorandum of Points and Authorities and exhibits thereto, as well as the

papers and pleadings on file in this case, and any additional argument this Court chooses to consider

James J. Pisanclli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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ORDER SHORTENING TIME

Before this Court is the Request for an Order Shortening Time accompanied by the

Declaration of counsel. Good cause appearing, the undersigned counsel will appear at Clark County

Regional Justice Center, Eighth Judicial District Court, Las Vegas, Nevada, on the ‘\ﬁ\ da} of

LY S\\\ paiile o . LAY N— o . . o o
ST W 2015 ‘Ett"\}\.}" am., in Department X1, or as soon thereafter as counsel may be heard,
S d % E M _ ; J

to bring this PLAINTIFF STEVEN C. JACOBS' RENEWED MOTION FOR LEAVE TQ|
FILE A FIFTH AMENDED COMPLAINT ON GRDER SHORTENING TIME on for

.
hearing.
a I SN
b Y UM N\
AT ‘\u \@a»\ e LAY
DATED: \«* PRI N* A LY LAY
; .

Respectfully submitied by:

PISANELLI BICEPLIC

By:_ /s/Todd L. Bice

James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, HEsq., Bar No. 12097
400 South 7ih Street, Suite 300

Las Vegas, Nevada 89101

Attornevs for Plaintiff Sieven C. Jacobs

L
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DECLARATION OF TODD L. BICE, ESQ. IN SUPPORT OF
ORDER SHORTENING TIME

I, TODD L. BICE, Esq., being first duly sworn, hereby declare as follows:

1. I am one of the attorneys representing Plaintiff Steven C. Jacobs ("Jacobs") in the
action styled Steven C. Jacobs v. Las Vegas Sands Corp., et al., Case No. A656710, pending before
this Court. I am competent to testify as to the facts stated herein.

2. During the evidentiary hearing on Sands China's personal jurisdiction defense,
certain witnesses (including Mike Leven and Sheldon Adelson) testified that the Term Sheet was
subsequently transferred to, and assumed by, Sands China and/or VML. Such assumption renders
Sands China and VML liable under the Term Sheet and subjects them to personal jurisdiction in
Nevada.

3. When addressing Jacobs' earlier Motion for Leave to Filed a Fourth Amended
Complaint to add Sands China to Jacobs' cause of action for breach of the Term Sheet, the Court
indicated that it would reconsider Jacobs' request to amend his Complaint to include VML if the
Nevada Supreme Court alleviated the Court's concern about the Five Year Rule. (Hr'g Tr. at 9:9-17,
June 18, 2015, on file.) Subsequently, the Nevada Supreme Court has indicated that the NRCP 41(e)
Five Year Rule has been tolled.

4, With certain pretrial deadlines approaching, Jacobs requests that this motion be heard
on shortened time. After all, the Court has already ruled that the motion will be granted.

5. I certify that this Motion for order shortening time is not brought for any improper

purpose or to secure delay. -
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I declare under penalties of perjury of the laws of the State of Nevada that the foregoing is
true and correct.

Dated this 15th day of September, 2015.

Todd L. Bice
TODD L. BICE, ESQ.

MEMORANDUM OF POINTS AND AUTHROTIES

Nevada Rule of Civil Procedure 15(a) permits a party to amend its pleading by agreement
or with the Court's leave. "[L]Jeave to amend should be freely given when justice requires," Weiler
v. Ross, 80 Nev. 380, 382, 395 P.2d 323, 323 (1964) (emphasis added), and "this mandate is to be
heeded." Marschall v. City of Carson, 86 Nev. 107, 112, 464 P.2d 494, 498 (1970) (quoting Foman
v. Davis, 371 U.S. 178, 182 (1962)).

The grant or denial of a motion for leave to amend is addressed to the trial court's "sound
discretion." Kantor v. Kantor, 116 Nev. 886, 891, 8 P.3d 825, 828 (2000); Nev. Bank of Commerce
v. Edgewater, Inc., 84 Nev. 651, 653, 446 P.2d 990, 991 (1968). However, it is an abuse of that
discretion and inconsistent with the spirit of the Nevada Rules of Civil Procedure for the Court to
deny leave without a legitimate reason. See Adamson v. Bowker, 85 Nev. 115, 120, 450 P.2d 796,
800 (1969). "In the absence of any apparent or declared reason — such as undue delay, bad faith or
dilatory motive on the part of the movant . . . undue prejudice to the opposing party by virtue of
allowance of the amendment, futility of amendment, efc. — the leave sought should, as the rules
require, be 'freely given." Id at 121, 450 P.2d at 800 (quoting Foman, 371 U.S. at 182).

As this Court knows, Jacobs seeks to include VML to Jacobs' claims based upon his
employment agreement, the Term Sheet and Share Option Grant. Evidence presented at the
jurisdictional hearing — through Leven and Adelson — provided that LVSC transferred or assigned
the contract to both Sands China and VML,

Assignees of a contract are liable for breach of any obligations thereunder. See, Ross v.

Wells' Estate, 94 Nev. 314, 317, 579 P.2d 782, 784 (1978) ("No one is liable on a contract except

5
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a party or his assignee, or successor."); see also Wells v. Bank of Nevada, 90 Nev. 192, 197, 522
P.2d 1014, 1017 (1974) ("Controversies arising under an agreement properly are to be determined
and settled by parties to the agreement or their assigns, that is, by those who have legal rights or
duties thereunder."); Enter. Leasing Corp. v. Shugart Corp., 231 Cal. App. 3d 737, 745-46 (1991)
(similar). Therefore, Jacobs should be granted leave to file the Fifth Amended Complaint
incorporating VML as a party.

Based upon the foregoing, Jacobs respectfully requests that this Court grant him leave to
file the proposed Fifth Amended Complaint, a version of which is attached hereto as Exhibit A.

DATED this 15th day of September, 2015.

PISANELLI BICE PLLC

By: _ /s/Todd L. Bice
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys 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
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d
. P I
L
RIS
Y ¥
¥
1A

.

\dfa_y of September, 2015, I caused to be served via the Court's E-Filing system true and correct
copies of the above and foregoing PLAINTIFF STEVEN C. JACOBS' RENEWED MOTION
FOR LEAVE TO FILE A FOURTH AMENDED COMPLAINT to the following:

J. Stephen Peek, Esq.
Robert J. Cassity, Esq.

HOLLAND & HART

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

I. Randall Jones, Esg.

Mark M, Jones, Hsq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
r.jones@kempiones.com
m.jones{@kenmpionegs.com

Michael E. Lackey, Ir., Esq.
MAYER BROWNLLFP

1999 K Streat, N.W.
- Washington, DC 20006

milackeyvi@maverbrown.com

Steve Morris, Esqg.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
smigmorrislawgroup.com

. ! : .
reriomorrislaweroup.com R
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An employee of PISANELLI BicE PLLC
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James J. Pisanelli, Esq., Bar No. 4027
JIP@pisanelibice.com

Todd L. Bice, Esq., Bar No. 4534
TLB @pisanclibice.com

Debra L. Spinelli, Esq., Bar No. 9695
DILS @pisanellibice.com

Jordan T. Smith, Esq., Bar No. 12097
JTS @ pisanellibice.com

PISANELLI BICE PLLC

400 South 7th Street, Third Floor

Las Vegas, Nevada 89101
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
Plaintift,
V.
LAS VEGAS SANDS CORP., a Nevada FIFTH AMENDED COMPLAINT

corporation; SANDS CHINA LTD., a
Cayman Islands corporation; SHELDON
ADELSON, an individual; DOES I through X;
and ROE CORPORATIONS I through X,

Defendants.

AND RELATED CLAIMS

Plaintiff, for his causes of action against Defendants, alleges and avers as follows:
PARTIES

1. Plaintiff Steven C. Jacobs ("Jacobs") is a Florida resident who also maintains a
residence in Georgia.

2. Defendant Las Vegas Sands Corp. ("LVSC") is a publicly-traded Nevada
corporation with its principal place of business in Clark County, Nevada. More than 50% of the
voting power in LVSC is controlled, directly or indirectly, by its Chairman and CEQO, Sheldon G.
Adelson ("Adelson").
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3. Defendant Sands China Ltd. ("Sands China") is a Cayman Islands corporation and
is 70% owned by LVSC. Sands China is publicly traded on the Hong Kong Stock Exchange. While
Sands China publicly holds itself out as being headquartered in Macau, its true headquarters are in
Las Vegas, where all principle decisions are made and direction is given by executives acting for
Sands China.

4. Defendant Venetian Macau Ltd. ("VML") purports to be an indirect operating
subsidiary of Sands China. However, from its inception, VML has been treated as little more than
an incorporated division of Defendant LVSC, with VML's board not actually governing its affairs,
but merely signing and undertaking any actions as directed by LVSC.

5. Defendant Adelson is a Nevada resident who directs and operates his gaming
enterprise from Las Vegas, Nevada.

6. The true names and capacities, whether individual, corporate, partnership, associate
or otherwise of Defendants named herein as DOES 1 through X, inclusive, and
ROE CORPORATIONS I through X, inclusive, and each of them are unknown to Plaintiff at this
time, and he therefore sues said Defendants and each of them by such fictitious names. Plaintiff
will advise this Court and seek leave to amend this Complaint when the names and capacities of
each such Defendants have been ascertained. Plaintiff alleges that each said Defendant herein
designated as a DOE or ROE is responsible in some manner for the events and happenings herein
referred to as hereinafter alleged.

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

JURISDICTION AND VENUE

8. The Court has personal jurisdiction over the Defendants and the claims set forth
herein pursuant to NRS 14.065 on grounds that such jurisdiction is not inconsistent with the Nevada
Constitution or United States Constitution.

0. Venue is proper in this Court pursuant to NRS 13.010 et seq. because the material

events giving rise to the claims asserted herein occurred in Clark County, Nevada.
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COMMON ALLEGATIONS
LVSC's Dysfunction and Infighting

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

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

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

13.  Beginning in or about 2008, LVSC's business was in a financial freefall, with its
own auditors subsequently issuing a going concern warning to the public. LVSC's problems due to
the economic decline were exacerbated when the Chinese government imposed visa restrictions
limiting the number of permitted visits by Chinese nationals to Macau. Because Chinese nationals
make up more than half the patrons of Macau casinos, China's policy significantly reduced the
number of visitors to Macau from mainland China, which adversely impacted tourism and the
gaming industry in Macau. LVSC insiders viewed these visa restrictions as a message from the
Chinese Central Communist government's displeasure over a number of activities by LVSC and its
Chairman, Adelson.

14, Indeed, LVSC's Board members and senior executives internally expressed concern
over Adelson's oftentimes erratic behavior, but failed to inform shareholders or take corrective
action. Adelson's behavior had become so corrosive that some government officials in Macau, one
of LVSC's principal markets, were no longer willing to even meet with Adelson. On a fact-finding
tour of Asia by select LVSC Board members and senior executives — where they met to discuss

LVSC's declining fortunes with Asian business leaders and government officials —a common theme
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was that Adelson had burmed many bridges in Macau and specific reference was made to an
often-discussed confrontation between Macau's then-Chief Executive, Edmund Ho, and Adelson.
Indeed, in the fact-finding tour’s meeting with Chief Executive Ho, he informed the LVSC
executives of his views that while Adelson had done much to improve Macau's economic fortunes,
the time had come for him to spend more time with his family and leave the company's operations
to others. Translated into blunt businessman'’s terms: Adelson needed to retire.

15. Adelson's behavior did not just alienate outsiders, it effectively paralyzed the
management's ability to respond to the financial calamity. LVSC faced increased cash flow needs,
which, in turn, threatened to trigger a breach of the company's maximum leverage ratio covenant in
its U.S. credit facilities. Due to Adelson's erratic behavior, LVSC's then-president and
Chief Operating Officer William Weidner ("Weidner") lost confidence in Adelson's abilities, and
undertook steps that Adelson would characterize as an attempted coup. Because Adelson controls
more than fifty percent (50%) of LVSC's voting power, Adelson forced Weidner's removal from
the company so as to preserve his own control.

16. Weidner was replaced as President and COO by Michael Leven ("Leven"), a
member of LVSC's Board of Directors.

17. Because of the dysfunction and paralysis Adelson created, LVSC failed to access
capital markets in a timely fashion, which then forced the company to engage in a number of
emergency transactions to raise funds in late 2008 and early 2009. Ironically for LVSC's
shareholders — all of those except for Adelson, that is — this unnecessary delay resulted in Adelson's
personal wealth as the financing source for a quick influx of liquidity. But, to access those funds,
Adelson would charge LVSC a hefty price, obtaining convertible senior notes, preferred shares,
and warrants. Later, Adelson would reap a staggering windfall as a result of these highly-favorable
(for him) financing terms. Conveniently, Adelson was the principal beneficiary, to the detriment
of all other shareholders, of the very financial calamity that he helped create.

LVSC Hires Jacobs to Run Its Macau Operations
18. It 1s 1n this poisonous environment that Jacobs enters the LVSC picture. Even before

Leven became LVSC's President and COO, he had reached out to Jacobs to discuss potential COO
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candidates to replace Weidner. Leven and Jacobs had known each other for many years having
worked together at U.S. Franchise Systems in the 1990's and in subsequent business ventures
thereafter. When Leven received an offer from LVSC's Board to become the company's President
and COOQ, he again reached out to Jacobs to discuss the opportunity and the conditions under which
he (Leven) would accept the position. The conditions included but were not limited to Leven's
compensation package and a commitment from Jacobs to join Leven for a period of 90-120 days to
"ensure my [Leven's] success."

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

20. Jacobs, Leven, and Adelson subsequently travelled to Macau to conduct a review of
LVSC's operations there. While in Macau, Leven told Jacobs that he wanted to hire him to run
LVSC's Macau operations. Jacobs and Leven returned to Las Vegas after spending approximately
a week in Macau. Jacobs then spent the bulk of the next 2-3 weeks working on the Las Vegas
restructuring program and also negotiating with Leven regarding LVSC's desire to hire him as a
full-time executive.

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

22, Notwithstanding that Jacobs would be spending the majority of his time in Macau
focusing on LVSC's operations in that location, he was also required to perform duties in Las Vegas
including, but not limited to, working with LVSC's Las Vegas staff on reducing costs within the

company's Las Vegas operations, consulting on staffing and delayed opening issues related to the
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company's Marina Bay Sands project in Singapore, and participating in meetings of LVSC'’s Board
of Directors.

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

24. On or about August 4, 2009, Jacobs received LVSC's "Offer Terms and Conditions”
(the "Term Sheet") for the position of "President and CEO Macau[.]" The Term Sheet reflected the
terms and conditions of employment that had been negotiated by Leven and Jacobs while Jacobs
was in Vegas working under the original consulting agreement with LVSC and during his
subsequent trips back to Las Vegas. With Adelson's express approval, Leven signed the Term Sheet
on or about August 3, 2009, and had his assistant, Patty Murray, email it to Jacobs who was then in
Macau. Jacobs signed the Term Sheet accepting the offer contained therein and delivered a copy
to LVSC. LVSC's Compensation Committee approved Jacobs' contract on or about August 6,
2009. LVSC thereafter filed a copy of the Term Sheet with the United States Securities and
Exchange Commission, disclosing it as Jacobs' employment contract with LVSC.

25. According to LVSC, it subsequently assigned the terms and conditions of Jacobs'
employment with LVSC to both VML and Sands China.

Jacobs Saves the Titanic

26. The bases for Jacobs' full-time position were apparent. The accomplishments for
the four quarters over which Jacobs had presided created significant value. From an operational
perspective, Jacobs and his team removed over $365 million of costs from LVSC's Macau
operations, repaired strained relationships with local and national government officials in Macau
who would no longer meet with Adelson due to his obstreperous behavior, and refocused operations
on core businesses to drive operating margins and profits, thereby achieving the then-highest
EBITDA figures in the history of the company's Macau operations.

27. Due in large part to the success of its Macau operations under Jacobs' direction,

LVSC was able to raise over $4 billion dollars from the capital markets, spin off its Macau
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operations into a new company — Sands China Limited — which became publicly traded on the
Hong Kong Stock Exchange in late November 2009, and restart construction on a previously stalled
expansion project on the Cotai Strip known as "Parcels 5 and 6." Indeed, for the second quarter
ending June 2010, net revenue from Macau operations accounted for approximately 65% of LVSC's
total net revenue (i.e., $1.04 billion USD of a total $1.59 billion USD).

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

29. Jacobs' success was repeatedly confirmed by Board members of LVSC as well as
those of the new spinoff, Sands China. When Leven was asked in February 2010 to assess Jacobs'
2009 job performance, he advised: "there is no question as to Steve's performancel[;] the Titanic
hit the iceberg[,] he arrived and not only saved the passengers[,] he saved the ship."
Unremarkably, Jacobs received a full bonus in 2009 and no more than three months later, in
May 2010, he was awarded an additional 2.5 million stock options in Sands China. The options
had an accelerated vesting period of less than two years.

30. But Adelson would make sure that Jacobs was cheated out of what he was owed, a
practice that Adelson has honed in dealing with many executives and companies that refused to do
as Adelson demanded.

Jacobs' Confrontations with Adelson

31. Jacobs' success was in spite of numerous ongoing debates he had with Adelson,
including Adelson's insistence that as Chairman of both LVSC and Sands China, and the primary
shareholder, he was ultimately in charge, including on day-to-day operations as well as such minute
issues as carpeting, room design, and the choice of paper towel dispensers to be used in the men's
room. As Leven would remind Jacobs, both orally and in writing, Adelson was in charge and the
substantive decisions, including such things as construction in Macau, were controlled and made in

Las Vegas:
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Per my discussion with sga [Adelson] pls be advised that input from
anyone [in Macau] is expected and listened to but final design
decisions are made by sga and las vegas[.] [T]here appears to be
some confusion and I want to clear the matter once and for all [that]
everyone has inputed [sic] but sga makes the final decisions][.]

32, But a greater impediment concerned the unlawful and/or unethical business practices

put in place by Adelson and/or under his watch, as well as repeated outrageous demands Adelson

made to pursue illegal and illegitimate ends. The demands included, but were not limited to:

d.

Demands that Jacobs use improper "leverage" against
senior government officials of Macau in order to obtain
Strata-Title for the Four Seasons Apartments in
Macau;

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

Demands that secret investigations be performed
regarding the business and financial affairs of various
high-ranking members of the Macau government so
that any negative information obtained could be used
to exert "leverage" in order to thwart government
regulations/initiatives viewed as adverse to LVSC' s
Interests;

Demands that Sands China continue to use the legal
services of Macau attorney Leonel Alves despite
concerns that Mr. Alves’ retention posed serious risks
under the criminal provisions of the United States code
commonly known as the Foreign Corrupt Practices Act

("FCPA"); and

Demands that Jacobs refrain from disclosing truthful
and material information to the Board of Directors of
Sands China so that it could decide if such information
relating to material financial events, corporate
governance, and corporate independence should be
disclosed pursuant to regulations of the Hong Kong
Stock Exchange. These issues included, but were not
limited to, junkets and triads, government
investigations, Leonel Alves and FCPA concerns,
development issues concerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with
the development of Parcels 5 and 6.
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33.  Jacobs reported these improprieties to Leven and LVSC's general counsel, in
accordance with LVSC's company whistleblower guidelines.

34, When Jacobs objected to and/or refused to carry out Adelson's illegal demands,
Adelson repeatedly threatened to terminate Jacobs' employment. This is particularly true in
reference to: (1) Jacobs' refusal to comply with Adelson's edict to terminate Sands China's General
Counsel, Luis Melo ("Melo"), and his entire legal department and replace him/it with Leonel Alves
and his team; (i1) Adelson's refusal to allow Jacobs to present to the Sands China Board information
that the company's development of Parcels 5 and 6 was at least 6 months delayed and more than
$300 million USD over-budget due to Adelson-mandated designs and accoutrements the
Sands China management team did not believe would be successful in the local marketplace;
(ii1) Adelson’s refusal to allow Jacobs to disclose to the Board LVSC findings relating to the
allegations contained in a Reuters article that LVSC was conducting business with Chinese
organized crime syndicates, known as Triads; and (iv) Adelson's refusal to allow Jacobs to discuss
his concerns with the Board regarding the use and rehiring of Leonel Alves after Alves had
requested a $300 million payment for government officials in China.

35. During this same time, Jacobs began developing suspicions concerning the propriety
of certain financial practices and transactions involving LVSC and other LVSC subsidiaries,
including, but not limited to: (i) certain transactions related to Hencing island, the basketball team,
the Adelson Center, and the Macau ferry contract which all involved payments that LVSC made;
(i1) allegations concerning LVSC's practice of couriering undeclared monies into the United States
to repay gambling debts of third parties and/or to be used to fund accounts for non-residents once
they arrived in the country; (iii) LVSC's practice referred to as the Affiliate Transaction Advise
("ATA"), which allowed third parties and gamblers to move money into the United States by
depositing monies with an LVSC overseas affiliate or marketing office, creating an account in
Las Vegas from which the depositor or their designee would be issued chips with which to gamble,
and then transferring the "winnings" back offshore either to the original depositor or to a third party

designee not involved in the transaction; (iv) using the ATA process to move monies for known
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and/or alleged members of Triads; and (v) structuring and/or using offshore subsidiaries to funnel
monies onto the gaming floor.

36.  One such suspicious entity was WDR, LLC, a wholly-owned subsidiary set up by
LVSC at the apparent behest of Robert Goldstein. When Jacobs raised that entity and certain
transactions with Sands China's then-existing CFO, he similarly considered the transactions
involving WDR as suspicious and expressed concerns over potential money laundering. Of course,
Jacobs would be fired before he could further pursue the matter. When LVSC's then-existing CFO,
Ken Kay, was asked about WDR at a deposition, he professed to have no knowledge of WDR or
what purpose it would serve. But, just a few months after Kay was questioned about WDR, Leven
quietly had the entity dissolved.

37. Jacobs' disagreements with Adelson came to a head in late June 2010 when they
were in Singapore to attend the grand opening of LVSC's Marina Bay Sands. While in Singapore,
Jacobs attended several meetings of LVSC executives including Adelson, Leven, Ken Kay (LVSC's
Chief Financial Officer), and others. During these meetings, Jacobs disagreed with Adelson's and
Leven's desire to expand the ballrooms at Parcels 5 and 6, which would add an incremental cost of
approximately $30 million to a project already significantly over budget when Sands China's
existing facilities were already underutilized. In a separate meeting, Jacobs disagreed with
Adelson’s desire to aggressively grow the junket business within Macau as the margins were low,
the decision carried credit risks, and based upon recent investigations by Reuters and others alleging
LVS(C’s involvement with Chinese organized crime groups, known as Triads, connected to the
junket business.

38. Following these meetings, Jacobs re-raised the issue about the need to advise the
Sands China Board of the delays and cost overruns associated with the development of Parcels 5
and 6 in Macau so that a determination could be made of whether the information must be disclosed.
Jacobs also raised the need to disclose LVSC's involvement with Triads and the implications of
Adelson's desire to grow Sands China's junket business in Macau, as well as Adelson's rehiring of
Leonel Alves, given Jacobs' and others’ FCPA concerns. Once again, Adelson reminded Jacobs

that he was both the chairman and the controlling shareholder and that Jacobs should "do as I
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"

please.” This was consistent with Adelson's attitudes and Jacobs' belief that Adelson considered
himself untouchable. Indeed, on a prior occasion when Jacobs had voiced his concern over how
Nevada's gaming regulators might view Adelson’s actions, Adelson scoffed at the suggestion,
informing Jacobs that he (Adelson) controlled the regulators, not the other way around.

39.  When Jacobs refused, Adelson commenced carrying out a scheme to fire and
discredit Jacobs for having the audacity to blow the whistle and confront Adelson. Adelson has
admitted his personal animus and malice toward Jacobs even before firing him. Adelson had
privately been angling for some excuse to terminate Jacobs.

LVSC and Sands China Implement Adelson's '"Exorcism Strategy"’

40. In or about July 2010, Adelson directed executives from LVSC in Las Vegas,
Nevada to begin the process of terminating Jacobs. This process, which would be referred to as the
"exorcism strategy,” was planned and carried out from Las Vegas and included (1) the creation of
fictitious Sands China letterhead upon which a notice of termination was prepared, (2) preparation
of the draft press releases with which to publicly announce the termination, and (3) the handling of
all legal-related matters for the termination. Again, all of these events took place in Las Vegas,
ostensibly by agents acting for both LVSC and Sands China,

41. Indeed, it was LVSC in-house attorneys, claiming to be acting on behalf of
Sands China, who informed the Sands China Board on or about July 21, 2010, about Adelson's
decision to terminate Jacobs, and directed the Board members to sign the corporate documents
necessary to effectuate Jacobs' termination. These same attorneys promised to explain the basis for
the termination to the Board members during the following week's Board meeting (after the
termination took place). Predictably, as Adelson is all-controlling, he took action first and then
decreed how the Board thereafter reacted.

42, Promptly thereafter, the team that Adelson had placed in charge of overseeing the
sham termination — Leven, Kenneth Kay (LVSC's CFO), Irwin Siegel (LVSC/Sands China Board
member), Gayle Hyman (LVSC's general counsel), Daniel Briggs (LVSC's VP of investor

relations), Ron Reese (LVSC's VP of public relations), Brian Nagel (LVSC's chief of security),
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Patrick Dumont (LVSC's VP of corporate strategy), and Rom Hendler (LVSC's VP of strategic
marketing) — left Las Vegas and went to Macau in furtherance of the scheme.

43. On the morning of July 23, 2010, Jacobs attended a meeting with Leven and Siegel,
which had been represented to him (albeit falsely) as pertaining to the upcoming Sands China Board
meeting. During the meeting, Leven unceremoniously advised Jacobs that he was being terminated
effective immediately. When Jacobs asked whether the termination was purportedly "for cause" or
not, Leven responded that he was "not sure” but that the severance provisions of the Term Sheet
would not be honored. Leven then handed Jacobs the letter drafted by LVSC's attorneys and signed
by Adelson advising him of the termination.

44, Cognizant that he had no legitimate basis to terminate Jacobs for cause, Adelson
authorized and expected Leven to meet with Jacobs and implement the termination strategy. As is
now a well-documented Adelson tactic, he had no regard for the contractual terms of Jacobs'
employment agreement. Instead, Adelson's tried and true tactic is to demand a discount off of what
is contractually owed for a lesser amount. If Jacobs, or anyone else for that matter, will not
acquiesce in Adelson's strong arm tactics, Adelson retorts to "sue me, then.”" And, that is essentially
how the Adelson game-plan played out with Jacobs.

45.  When Leven could not persuade Jacobs to "voluntarily” resign, Jacobs was escorted
off the property by two members of security in public view of many company employees, resort
guests, and casino patrons. Jacobs was not permitted to return to his office to collect his belongings,
but was instead escorted to the border to leave Macau.

46. Because Leven had not been able to persuade Jacobs to resign, the next play from
the Adelson playbook went into effect — fabricating purported cause for the termination. Once
again, this aspect of the plan was also carried out in Las Vegas by executives professing to act for
both LVSC and Sands China. Indeed, this time they prepared a false letter in Las Vegas and put it
on Venetian Macau, Ltd. letterhead and identified twelve manufactured "for cause" reasons for
Jacobs' termination. Transparently, one of the purported reasons is an attempt to mask one of
Adelson's personal transgressions: The letter absurdly claimed that Jacobs exceeded his authority

and failed to keep the companies’ Boards of Directors informed of important business decisions.
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Not surprisingly, not only are the after-the-fact excuses a fabrication, they would not constitute
"cause" for Jacobs' termination even if they were true, which they are not.

47, All but conceding that fact, Adelson would later claim to have developed
(i.e., fabricated) some 34 "for cause" reasons for Jacobs' termination.

48. Confirming what Jacobs had complained about regarding Adelson's improper
demands and concealment of information from the Board, Adelson subsequently arranged the
termination of Sands China's then-General Counsel, Luis Melo, and made sure that Leonel Alves
was retained to perform services for Sands China despite knowledge of Alves acting with disregard
for the United States Foreign Corrupt Practices Act. Also with Jacobs' departure, and with complete
disregard for internal concerns regarding junket affiliations with Triads, Adelson announced that
Sands China would be implementing a new junket strategy whereby it would partner with existing
and established junkets to grow its VIP business. In or about the same time frame, LVSC and
Sands China also publicly disclosed a material delay in the construction of Parcels 5 and 6 and a
cost increase of $100 million to the project, further confirming the appropriateness of Jacobs'
insistence upon disclosure despite Adelson's insistence otherwise,

49. Jacobs was not terminated for cause. He was terminated for blowing the whistle on
improprieties and placing the interests of shareholders above those of Adelson. Indeed, in just one
candid communication Leven sent to executives (including Adelson) just days before Jacobs'
termination, Leven claimed that the problem with Jacobs was that "he believes he reports to the
board, not the chair [Adelson]."

FIRST CAUSE OF ACTION
(Breach of Contract — LYSC, Sands China & VML)

50. Plaintiff restates all preceding and subsequent allegations as though fully set forth
herein,

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

52. The Term Sheet provides, in part, that Jacobs would have a 3-year employment term,

that he would earn an annual salary of $1.3 million plus a 50% bonus upon attainment of certain
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goals, and that he would receive 500,000 LVSC stock options (in addition to the previously awarded
75,000 LVSC options) to vest in stages over three years.

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

54. According to defendants, in conjunction with the Sands China PO, LVSC assigned
and Sands China as well as VML assumed, the obligations under the Term Sheet, thereby making
LVSC, Sands China and VML jointly and severally liable for fulfilling its terms.

53. Jacobs has performed all of his contractual obligations except where excused.

56. LVSC, Sands China and VML breached the Term Sheet by falsely terminating
Jacobs for "cause” when, in reality, the purported bases for Jacobs' termination, as identified in the
belatedly-manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause.”

57.  On September 24, 2010, Jacobs made proper demand upon LVSC to honor his right
to exercise the remaining stock options he had been awarded in the company. LVSC rejected
Jacobs' demand and, thus, further breached the Term Sheet and the stock option agreement by
failing to honor the vesting and related provisions contained therein based on the pretext that Jacobs
was terminated for "cause."

38. LVSC, Sands China and VML have wrongfully characterized Jacobs' termination as
one for "cause" in an effort to smear him and deprive him of what he is owed. As a direct and
proximate result of the wrongful termination of Jacobs' employment and failure to honor the "Not
For Cause" severance provisions contained in the Term Sheet, Jacobs has suffered damages in an
amount to be proven at trial but in excess of $10,000.

SECOND CAUSE OF ACTION
(Breach of Contract — LVSC, Sands China & VML)

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

60. On or about May 11, 2010, LVSC caused Sands China to grant 2.5 million

Sands China share options to Jacobs. Fifty percent of the options were to vest on January 1, 2011,
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and the other fifty percent was to vest on January 1, 2012. The grant is memorialized by a written
agreement between Jacobs and Sands China.

61.  Pursuant to the Term Sheet agreement between Jacobs and LVSC, which was later
transferred and assumed by Sands China and VML, Jacobs' stock options are subject to an
accelerated vest in the event he is terminated "Not for Cause." The Term Sheet further provides
Jacobs with a one-year right to exercise the options post-termination.

62. Jacobs has performed all his contractual obligations except where excused.

63. On September 24, 2010, Jacobs made proper demand upon LVSC and Sands China
to honor his right to exercise the remaining 2.5 million stock options he had been awarded in Sands
China. LVSC and Sands China rejected Jacobs' demand and, thus, further breached the Term Sheet
and the Sands China share grant agreement by characterizing Jacobs' termination as being for
"cause” when, in reality, the purported bases for Jacobs' termination, as identified in the belatedly-
manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause.”

64.  LVSC, Sands China and VML have wrongfully characterized Jacobs' termination as
one for "cause" in an effort to deprive him of contractual benefits to which he is otherwise entitled.
As a direct and proximate result, Jacobs has suffered damages in an amount to be proven at trial
but in excess of $10,000.

THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing —
LVSC, Sands China & VML)

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

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

67. The conduct of LVSC described herein including, but not limited to, the improper
and illegal demands made upon Jacobs by Adelson, Adelson's continual undermining of Jacobs'
authority as the President and CEO of LVSC's Macau operations (and subsequently Sands China),

and the wrongful characterization of Jacobs' termination as being for "cause,” is unfaithful to the
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purpose of the agreements between Jacobs and LVSC, which Sands China and VML later assumed,
and was not within the reasonable expectations of Jacobs.

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

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

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

70. LVSC retaliated against Jacobs by terminating his employment because he
(1) objected to and refused to participate in the illegal conduct requested by Adelson, and
(i1) attempted to engage in conduct that was required by law and favored by public policy. In so
doing, LVSC tortiously discharged Jacobs in violation of public policy.

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

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

of punitive damages.

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

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

74. In an attempt to cover their tracks and distract from their improper activities,
Adelson, LVSC and Sands China have waged a public relations campaign to smear and spread lies
about Jacobs. One such instance is a press release made by Adelson, LVSC and Sands China after
an adverse court ruling on March 15, 2011. Having been unable to obtain a procedural victory in
Court, the Defendants undertook to smear Jacobs in the media, issuing a statement to Alexander

Berzon, a reporter for the Wall Street Journal, which provided:
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"While I have largely stayed silent on the matter to this point,
the recycling of his allegations must be addressed,” he said
"We have a substantial list of reasons why Steve Jacobs was
fired for cause and interestingly he has not refuted a single
one of them. Instead, he has attempted to explain his
termination by using outright lies and fabrications which seem
to have their origins in delusion.”

75. The Defendants’ media campaign stating that: (1) Jacobs was justifiably fired "for
cause” and (2) Jacobs had resorted to "outright lies and fabrications" were false and constitute
defamation per se.

76. All of the offending statements made by Adelson concerning Jacobs and identified
in Paragraph 71, supra, were (1) false and defamatory; (2) published to a third person or party for
the express intent of republication to a worldwide audience; (3) maliciously published knowing
their falsity and/or in reckless disregard of the truth thereof; (4) intended to and did in fact harm
Jacobs' reputation and good name in his trade, business, profession, and customary corporate office;
and (5) were of such a nature that the law presumes significant economic damages.

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

78. The comments and statements noted in Paragraph 71, supra, were made without
justification or legal excuse, and were otherwise not privileged because they did not function as a
necessary or useful step in the litigation process and did not otherwise serve its purposes.

79. As a direct and proximate result of Adelson, LVSC, and Sands China’s defamation,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000. Moreover,
Jacobs is entitled to the imposition of punitive damages against Adelson, LVSC, and Sands China,
said imposition not being subject to any statutory limitations under NRS 42.005.

SIXTH CAUSE OF ACTION
(Tortious Discharge in Violation of Public Policy - Adelson)
80. Plaintiff incorporates all preceding and subsequent allegations as though fully set

forth herein.

17

PA857




PISANELLI BICE PLLC
400 SOUTH 7TH STREET, THIRD FLOOR
LAS VEGAS, NEVADA 89101

Mol o e L " " W

o NN NN NN NDNN e e e e e e e e
oo 1 o B W N = O 00 St BN - O

81. Corporate officers, directors and/or agents are personally liable for tortious conduct
which they undertake, including engaging in a tortious discharge in violation of public policy.

82. Adelson retaliated against Jacobs by terminating his employment because Jacobs
(1) objected to and refused to participate in the illegal conduct demanded by Adelson, and
(1) attempted to engage in conduct favored by public policy. In so doing, Adelson tortiously
discharged Jacobs in violation of public policy.

83. Adelson terminated Jacobs' employment with the intent to harm Jacobs for refusing
to comply with Adelson's illegal and unethical demands.

84. Adelson terminated Jacobs' employment for his own personal benefit, and not for
the benefit of Sands China, LVSC or their shareholders, to whom Adelson owes a fiduciary duty of
loyalty.

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

86. Adelson’s conduct was done with malice, fraud and oppression, thereby entitling
Jacobs to an award of punitive damages.

SEVENTH CAUSE OF ACTION
(Aiding and Abetting Tortious Discharge in Violation of Public Policy — Sands China)

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

88. LVSC and Sands China are separate legal entities, each capable of making
agreements.

89. LVSC wrongfully terminated Jacobs' employment because he (i) objected to and
refused to participate in the illegal conduct requested by Adelson, and (ii1) attempted to engage in
conduct that was required by law and favored by public policy. In so doing, LVSC tortiously
discharged Jacobs in violation of public policy.

90. Sands China, through its agents, substantially assisted LVSC's tortious discharge of

Jacobs by, among other things, making agreements with LVSC, carrying out overt acts to effectuate
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the termination and ratifying the termination for the benefit of Adelson and LVSC, and not for the
benefit of Sands China's shareholders, to whom they owed a fiduciary duty of loyalty.

91.  As a direct and proximate result of Sands China's conduct, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

92. Sands China's conduct was undertaken with malice, fraud and oppression, thereby
entitling Jacobs to an award of punitive damages.

EIGHTH CAUSE OF ACTION

(Civil Conspiracy Tortious Discharge in Violation of Public Policy- LVSC and Sands China)

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

4. LVSC and Sands China are separate legal entities, each capable of making
agreements,

95.  LVSC and Sands China agreed, acted in concert and conspired to effectuate Jacobs'
tortious discharge.

96. LVSC and Sands China intended to harm Jacobs for refusing to follow the illegal
and improper demands of their common-chairman, Adelson.

97. As a direct and proximate result of LVSC's and Sands China's civil conspiracy,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000.

098. LVSC and Sands China's conduct was done with malice, fraud and oppression,
thereby entitling Jacobs to an award of punitive damages.

PRAYER FOR RELIEF

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

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

2. For punitive damages in excess of Ten Thousand Dollars ($10,000.00), in an amount

to be proven at trial;
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3. For pre-judgment and post-judgment interest, as allowed by law;

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

5. For such other and further relief as the Court may deem just and proper.

DATED this day of September, 2015.

PISANELLI BICE PLLC

By:

James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys 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
day of September, 2015, I caused to be served via the Court's E-Filing system, true and correct

copies of the above and foregoing FIFTH AMENDED COMPLAINT properly addressed to the
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following:

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

speck @ hollandhart.com

reassity @hollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackey@maverbrown.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
irj@kempiones.com

mmi@kempiones.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101

s @ morrisiawegroup.com
rsr@morrislaweroup.com

An employee of PISANELLI BICE PLLC
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J. Randall Jones, Esq.

Nevada Bar No. 1927
jrj@kempjones.com

Mark M. Jones, Esq.

Nevada Bar No. 267
m.jones@kempjones.com

KEMP, JONES & COULTHARD, LLP
3800 Howard Hughes Parkway, 17% Floor
L.as Vegas, Nevada 89169

Attorneys for Sands China, Ltd.

J. Stephen Peek, Esq.

Nevada Bar No. 1758
speek@hollandhart.com
Robert J. Cassity, Esq.

Nevada Bar No. 9779
beassity(@hollandhart.com
HOLLAND & HART LLP
9555 Hillwood Drive, 2™ Floor
Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp.
and Sands China, Ltd.

Steve Morris, Esq.

Nevada Bar No. 1543

Rosa Solis-Rainey, Esq.

Nevada Bar No. 7921

Morris Law Group

900 Bank of America Plaza

300 South Fourth Street

Las Vegas, Nevada 89101
Attorneys for Sheldon G. Adelson

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS,

Plaintiff,
V.

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

Defendants.

AND ALL RELATED MATTERS.

Electronically Filed

09/17/2015 04:36:06 PM

A b o

CLERK OF THE COURT

CASE NO.: A627691-B
DEPT NO.: XI

DEFENDANTS’ OPPOSITION TO
PLAINTIFF’S MOTION FOR LEAVE
TO FILE A FIFTH AMENDED
COMPLAINT ON ORDER
SHORTENING TIME

Date: September 18, 2015
Time: 8:30 a.m.
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I.
INTRODUCTION

Plaintiff’s “emergency motion” for leave to file a Fifth Amended Complaint to add
Venetian Macau Ltd. (“VML”) as a defendant in the action does not present an emergency or
comes as a surprise. The fact that Plaintiff has sought a hearing on the motion on an order
shortening time and has represented to the Court that it “has already ruled that the motion will
be granted” (Bice Decl. § 4) is both surprising and dismaying because the representation is dead
wrong. Plaintiff first sought leave to add VML as a defendant in June 2015. This Court denied
Plaintiff’s motion on June 18, 2015, “solely” in light of its analysis of Rule 41(e) issues and the
then-scheduled October 2015 trial date. 6/18/15 H’ring Tr. at 10:9-14. The Court stated that
“[i]f for some reason the Nevada Supreme Court makes a recalculation or issues an order related
to what 41(e) mentions, I’d be happy to reconsider the motion.” Id. The Court did not say that
the motion would be granted. Nor did the Court rule on any of the other objections Defendants
had raised to adding VML as a party.

On July 1, 2015, the Supreme Court issued an order vacating the October 2015 trial date.
On July 17, 2015, this Court issued a new scheduling order under which the case will be tried in
June 2016. For Plaintiff to wait two months after that ruling to renew his motion for leave to
add VML and then to declare an unarticulated “emergency” that requires the parties and the
Court to respond in two days is abusive litigation conduct that should not be endorsed by
entertaining this unmeritorious motion on an order shortening time.

On its merits, however, the motion to add VML should be denied for three reasons.
First, Plaintiff’s new allegations represent a complete about-face from the position he took at
the outset of the litigation in response to Defendants’ argument that VML was an indispensable
party to this litigation. Then, Plaintiff argued that VML was not a party either to his alleged
employment agreement with Las Vegas Sands Corporation (“LVSC”) or the stock option
agreement that VML’s parent company, Sands China Ltd. (“SCL”), offered to him. Now,
however, Plaintiff contends that LVSC assigned “the terms and conditions of Jacobs’

employment with LVSC” to VML and SCL. Proposed Fifth Am. Compl. § 25. And Plaintiff
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jurisdiction over VML and Plaintiff has failed even to attempt to plead the elements of a breach

seeks to hold VML liable both for LVSC’s alleged breach of “the Term Sheet” (in Count I) and
for SCL’s alleged breach of a stock option agreement (Count II). Jacobs should not be
permitted to reverse field at this late date. That is particularly true since merits discovery has
already started and the addition of yet another party and additional counsel to the litigation
would undoubtedly lead to yet more motion practice and more delay.

Second, even apart from his change of position with respect to VML, Jacobs has no
excuse for waiting so long to seek to add VML as a defendant. It is disingenuous for Jacobs to
suggest that he lacked sufficient information about who his employer was while serving as CEO
of VML and SCL and while being paid directly by VML. All of Jacobs’ paychecks, bonuses,
and benefits were paid and provided by VML and the very first draft employment agreement
presented to Jacobs listed VML as his employer.

Jacobs says that he obtained a new admission from Defendants at the jurisdictional
hearing that, unbeknownst to him, LVSC “transferred or assigned the contract to both Sands
China and VML.” Motion at 5:25-26. But Jacobs cannot claim with a straight face that
information suggesting that the obligations under the contracts contemplated by the term sheet
were transferred or performed by SCL or VML is new to him. He could have alleged this in his
original complaint and chose not to. Then, he affirmatively denied that VML was ever a party
to an agreement with him. Jacobs chose his theory long ago. He should not be able to change it
now, to the prejudice of the other defendants.

Third, the proposed amended is futile because it is clear that the Court lacks personal

of contract claim against VML. Indeed, the notion that Plaintiff can sue VML for breaching an
agreement with LVSC, while still maintaining that LVSC is his employer and was responsible

for terminating him, is absurd on its face.
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IL
ARGUMENT

A. Leave to amend is not available for untimely or bad faith requests or for requests

where amendment would be futile.

Rule 15(a) of the Nevada Rules of Civil Procedure “dictates that leave to amend a
pleading ‘shall be freely given when justice so requires.”” Brown v. Capanna, 105 Nev. 665,
782 P.2d 1299, 1301 (1989). “This does not, however, mean that a trial judge may not, in a
proper case, deny a motion to amend. If that were the intent, leave of the court would not be
required. A motion for leave to amend is addressed to the sound discretion of the trial court.”
Stephens v. Southern Nev. Music Co., 89 Nev. 104, 105 (1973). The trial judge may deny leave
to amend for undue delay, bad faith or a dilatory motive on the part of the movant. Id. at 106;
Kantor v. Kantor, 8 P.3d 825, 828 (Nev. 2000). Leave must also be denied if the requested
amendment would be futile. Pink v. Modoc Indian Health Project, Inc., 157 F.3d 1185, 1189
(9th Cir. 1998). An amendment is futile if the amended pleading would not survive a motion for
summary judgment. Wilson v. American Trans. Air., Inc., 874 ¥.2d 275 (7th Cir. 1989); Smith v.
Chrysler Corp., 938 F. Supp. 1406 (8.D. Ind. 1996); Davids v. Coyhis, 869 F. Supp. 1401 (E.D.
Wis. 1994).

In his Motion, Jacobs contends that “new” information regarding the term sheet being
transferred to SCL and VML did not become available until the evidentiary hearing on
jurisdiction. Jacobs argues that this information is a significant change that warrants an
eleventh-hour amendment to add VML as a defendant. At the same time, however, Plaintiff
continues to take the contradictory position that LVSC was his employer. In pretending that
there is new information that supports the proposed amendment, Jacobs simply ignores reality.
Jacobs knew the same facts he knows now when he filed his original complaint in 2010. Yet he
chose not to name VML. There is no reason to allow him to change his position at this late

date.
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1. Jacobs vehemently denied that VML was a proper party in February 2011.

On December 22, 2010, LVSC filed a motion to dismiss the complaint for failure to join
VML as an indispensable party. LVSC’s Motion to Dismiss argued that VML was Jacobs’
employer and that the term sheet was “at best” evidence of an employment relationship between
Jacobs and VML, rather than Jacobs and LVSC. See December 22, 2010 Las Vegas Sands
Corp.’s Motion to Dismiss Pursuant to NRCP 12(b)(6) and 19 for Failure to Join an
Indispensable Party, on file herein, at 2-3. LVSC noted that Jacobs had agreed to litigate any
disputes in Macau and argued that his attempt to cast LVSC as his employer was a desperate
attempt to find some basis to litigate in the U.S. against a U.S. entity. Id. In response, Jacobs
denied that VML was a necessary or indispensable party. He then went even further, arguing

that VML was not a party to anv relevant contract in this action and that LVSC was his

only employer. See February 9, 2011 Jacobs’ Opposition to LVS Motion to Dismiss, on file

herein, at 14-15 (arguing that “VML is not a party to Jacobs’ employment agreement or the
nonqualified stock option agreement.”) (emphasis added).

Furthermore, Jacobs specifically argued that even if VML were a co-obligor of the term
sheet, it still would not be an indispensable party. Id. at 15-21. This argument clearly
demonstrates that Jacobs was aware of and considered the possibility that the duties and
obligations under the term sheet had been transferred to VML. Jacobs’ claim that the facts
alleged in his proposed Fifth Amended Complaint are new grossly mischaracterizes reality.
Jacobs’ February 9, 2011 Opposition spent 6 pages discussing and arguing that VML was not a
necessary or indispensable party to the litigation, even if it was a co-obligor of the term sheet.
See id. at 17 (“VML was—at most—a joint obligor (or co-obligor) with LVSC under the
employment agreement”). Yet Jacobs affirmatively refused to name VML as a defendant,
telling the Court that he was ready, willing and able to proceed in VML’s absence. Under those
circumstances, Jacobs cannot credibly claim now that he was unaware that he could assert a
claim against VML on the theory that it was a co-obligor on the term sheet. Jacobs did ﬁot

eschew such a claim because he did not know about it; instead, he simply chose not to assert it.
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Having made that choice, Jacobs should not be permitted to change his mind at the eleventh
hour because he finds it convenient to do so.

Indeed, even without the admissions in his own brief, Jacobs could hardly have been
unaware of the facts. After all, he and his lawyer negotiated the terms of an employment
contract with VML, all his paychecks, bonuses and benefits were paid to him by VML as his
employer, and Jacobs was an officer of both VML and SCL. See infra.

2. Jacobs could have alleged that the obligations under the term sheet were

transferred to SCL and/or VML when he filed his original complaint.

Jacobs also knew of facts that would have permitted him to allege that the obligations in
the term sheet were transferred to VML when he filed the original complaint. Jacobs’ salary,
bonuses, and benefits were paid by VML. See Affidavit of Cheong, Kuok Kuan Paulo attached
as Exhibit A to LVSC’s December 20, 2010 Motion to Dismiss Pursuant to NRCP 12(B)(6) and
19 for Failure to Join an Indispensable Party, on file herein, at Y 16-17. See also Jacobs’ wage
records, attached hereto as Exhibit A. And the draft employment contract that was presented to
him (Ex. B hereto) listed VML and only VML as his employer. Finally, the letters terminating
Jacobs came from SCL and VML, not LVSC. In light of these facts, it is disingenuous for
Jacobs to deny any knowledge of the possibility that VML could be treated as an obligor under
the term sheet alleged in the complaint. It does not require holmesian levels of deductive
reasoning to conclude from the facts that if, as Jacobs alleges, the term sheet was an agreement
with LVSC, then that agreement had been transferred to VML, since it was the entity that would
be employing him in Macau.

If successful, Plaintiffs’ untimely attempt to add VML as a defendant in this action
would inevitably prejudice Defendants by delaying the proceedings while VML is being served,
retains its own counsel, files additional motions, etc. Ironically, although Plaintiff routinely
complains about the delay in bringing this case to trial, most of that delay is attributable to
Plaintiff’s penchant for changing his theories and then insisting on scorched-earth discovery to

support them. His attempt to add VML is just the latest example.
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3. Granting leave to amend would be futile.

In addition to being untimely, Jacobs’ attempt to add VML as a party should be rejected
because the amendment would be futile. Plaintiff has not alleged any facts to suggest that the
Court would have personal jurisdiction over VML. VML is a Macau (SAR) company, with its
principal place of business in Macau. Under Daimler AG v. Bauman, 134 S.Ct. 746 (2014), and
Viega GmbH v. Eighth Judicial Dist., 130 Nev. Adv. Rep. 40, 328 P.3d 1152 (2014), there is a
strong presumption that there is no general jurisdiction over VML anywhere in the United
States. Plaintiff does not allege any facts to suggest that VML would fit into the narrow
exception set forth in Daimler. This Court held that SCL fit the Daimler exception because it
concluded that LVSC acted as SCL’s agent in Nevada for certain purposes. But in the recent
oral arguments on SCL’s jurisdictional writ, Plaintiff’s counsel effectively conceded that this
“reverse agency” theory was wrong. See Transcript of Oral Argument, 9/1/15, attached as Ex.
C hereto, at 25-29. Although Plaintiff alleges in a conclusory manner that, since its inception,
VML “has been treated as little more than an incorporated division of Defendant LYSC”
(Proposed Compl. § 4), general jurisdiction cannot be based on the relationship between LVSC
and VML unless Plaintiff meets the high burden Nevada law imposes for piercing all of the
corporate veils that separate LVSC from VML. See Viega GmbH, 328 P.3d at 1162 (the
corporate veil cannot be disregarded for jurisdictional purposes unless the plaintiff can show
“such a unity of interest and ownership that in reality no separate entities exist and failure to
disregard the separate identities would result in fraud or injustice™) (concurring opinion).
Accord Sonora Diamond Corp. v. Superior Court, 83 Cal.App.4th 523, 538-39 (2000) (“alter
ego” theory of jurisdiction requires proof both that the “separate personalities of the corporation
and the shareholder do not exist” and that there was “some conduct amounting to bad faith
[that] makes it inequitable” to recognize the subsidiary’s separate corporate identity). Plaintiff
never even aftempted to show that Nevada’s stringent alter ego test warranted disregarding
SCL’s corporate veil, nor has he alleged any facts that would suggest that he can meet that

standard with respect to VML.
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Plaintiff has also not alleged any basis for asserting specific jurisdiction over VML.
VML is not alleged to have done anything in Nevada to take advantage of the protections of
Nevada law. Indeed, Jacobs’ attempts to negotiate an employment agreement with VML all
occurred in Macau.

Apart from these jurisdictional impediments, Plaintiff’s breach of contract claims
against VML are plainly meritless. Plaintiff does not even try to explain how VML could be
liable under a stock option agreement that would have been solely between Jacobs and SCL had
Jacobs actually signed it. And as to his claim that the term sheet alleged in Count I was
breached, Plaintiff does not claim that VML breached any obligation it owed to him. On the
contrary, Plaintiff continues to insist that LVSC was his employer and that LVSC terminated
him and then breached its obligations to compensate him under the term sheet for a termination
without cause. Under those circumstances, even if LVSC secretly “assigned” the term sheet to
VML, that would not be a basis for holding VML liable. An assignment that leaves the assignor
as the primary obligor is, by its very nature, not an assignment at all. Furthermore, the general
rule in Nevada is that “personal services contracts are not assignable absent consent.” HD
Supply Facilities Maintenance, Ltd. v. Bymoen, 125 Nev. 200, 205, 210 P.3d 183 (2009). If
Jacobs did not know about the purported assignment and the identity of the primary obligor
supposedly did not change, there is simply no basis on which Jacobs can assert a breach of

contract claim against VML.
1.
CONCLUSION

Because Plaintiff’s claim against VML is both untimely and futile, Plaintiff should not
be permitted to impose on Defendants the additional delay and expense that adding VML as a
party would engender. Plaintiff’s Motion for Leave to File a Fifth Amended Complaint should
/1]
/1]
/1]
11/
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be denied.

DATED this 17th day of September, 2015.

/s/ J. Randall Jones

J. Randall Jones, Esq.

Mark M. Jones, Esq.

Kemp, Jones & Coulthard, LLP

3800 Howard Hughes Pkwy., 17% Floor
Las Vegas, Nevada 89169

Attorneys for Sands China, Ltd.

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

Holland & Hart LLP

9555 Hillwood Drive, 2" Floor

Las Vegas, Nevada 89134

Attorneys for Las Vegas Sands Corp. and Sands
China, Lid

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.

Morris Law Group

900 Bank of America Plaza

300 South Fourth Street

Las Vegas, Nevada 89101
Attorneys for Sheldon G. Adelson
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CERTIFICATE OF SERVICE

I hereby certify that on the 17th day of September, 2015, the foregoing
DEFENDANTS’ OPPOSITION TO PLAINTIFF’S MOTION FOR LEAVE TO FILE A
FIFTH AMENDED COMPLAINT ON ORDER SHORTENING TIME was served on the

following parties through the Court’s electronic filing system:

James J. Pisanelli, Esq.

Todd L. Bice, Esq.

Debra L. Spinelli, Esq.

Jordan T. Smith, Fsq.

Pisanelli Bice PLLC

400 South 7 Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
Morris Law Group

900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

Holland & Hart

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

/s/ Erica Bennett

An employee of Kemp, Jones & Coulthard, LLP
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Venctian Macan Limited LVST vZ
G8/06/G%

EMPLOYMENT AGREEMENT

TiOS EMPLOYMENT AGI&EE}V{E}TT {this z;;'“"”ﬁi‘lﬂu ) is made and entered imo as of August 3, 2009
(the “Effcctive Date™), by and between Venctian Macau Limited, a Macau (SAR) company with its
principal business offices ocated at Estrada Da Baia de N, Senhora da Esperanca, s/, E‘fecum'e (‘h“ﬁce
The Cotai Sirip™, Taipa, Macao SAR, P.R. China (the “Company™), and Mr. Steve Jacobs, &iidiing
Atlanta, GA, , holder
it Number (the “Exceutiv 5 ).

of United Statos of America B

WHEREAS, the Company desires to employ the Executive and to enter into this Agreement embodying
the terms of such employment and the Executive desires to accept such emplovment and to enter into this
Agreoment.

NOW, THEREFORE, in congideration of the promises and mutual covenants contained herein and for
other good and valuable consideration, the Company and the Executive {cach individually a “Party” and
togcther the “Partics™) agrec as follows:

1. Definitions.

1.1 “Aftiliates™ shall mean the parent, subsidiary and affiliaies of the Company, as defined in
the rules of the United States Securities and Exchange Commission, including without
hmitation, Las Vegas Sands Corp.; Marina Bay Sands Pte. Ltd.; Venetian Cotai Limited;
and Venctian Casino Resort, LLC,

1.2 “Basg Salary™ shall mean the S&ldr}' prendcd for in Section 3 of this Agreement or any
change thereto pursuant to the provisions of Section 3.

13 “Causc’” shall mean:

(a) Convigtion, or a },Lﬂi’" plea of any criminal offence (other than of a traffic
offence) w h\,ﬂtleL Macau or elsewhers involving dmhonesty on the part of the
Exceutive;

{b) Misappropriation of any matsrial fands or property of the Company, commission

of fraud or embezzlement with respect to the Company, or any material act of
dishonesty in relation (o the Excoutive’s cmploymeni by the Company rosulling
or intended to result in direct or indirect personal gain or enrichment at the
expense of the Company; or

(c) Usc of alcohol or drugs that renders the Exccutive unabic to perform the
functions of his job or carry out hus duties; or

{d) The failure to obtain, or loss, revocation or suspension, regardiess of cause, of
any liconse or certification of the Excoutive nccessary for the Exceutive to
discharge the Executive’s duties on behalf of the Company and the Executive
fails to correct the situation, if possible, within the timeframe prescribed by any
applicable casimno regulatory authonity including the Macao Gaming Authority; or

(e) A decree of a court of competent jurisdiction that the Executive is not mentally
competent or is ynable {o handle his own affairs; or

Employmont Agrecmant Exvoutive’s Intials /58]
Mr. 8teve Jacabs Page 1ADC of |ANDE]
CONFIDENTIAL LVS00148728
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1.7

) Thic Exceutive’s death;

{2 The Exceutive's Disability, as dofined bolow;
by Any other facts that the Macao Labour Law qualifies as just cause for rescission

by the Company; or

M The giving of written notice by the Company to the Executive of a Material
Breach of this Agreement by the Executive, which Material Breach, if curabie,
romains uncurced for ton (10) days aficr the giving of such notice.

“Confidential Information™ shall mean all private, personal, confidential or proprietary
information, tangible or intangible, owned by or pertaining o the Company, Affiliates, or
Sheldon G, Adelson, which information was lcarncd or acguired by the Exccutive as a
result of his employment relationship with the Company. Without limiting the generality
of the preceding sentence, “Confidential Information” shall include, but not be limited to,
all of the Company and Affiliates’ trade secrets, business methods, lists of customers
{whcther or not customers may have been salicited or procured by the Excoufive or by
the Company), secret formulas or processes, player rating and credit line information,
customer information, customer data, sales data, cost data, profit data, marketing
methods, credit and collections techniques, strategic planning data_ and financial planning
data and all data and information stored on, roecived on or transmittcd using tho
Company owned or leased cquipment; provided, howover, that “Confidential
Information™ shall nof include information or data: (i) generally publicly known, (i3)
learncd by the Exceutive from third persons with a logal right to disclose such
information to the Exccutive, or (iif) discovered by the Exceutive through micans entircly
indepondent from and in no way arising from the disclosure to the Exceutive by tho
Conpany.

“Content” shail mean ali Confidential information in whalever form embodiod or reduced
including, but not limicd to, papers, drawings, nofcs, momoranda, manuals,
specifications, designs, devices, cods, e-mail, documents, diskettes, tapes and any
cleetronic method of recording information or any other method of recording information
whether now konown or discovered or invented in the future.

“Disability” shall mean the Executive’s mability {0 pertorm, for a period of twelve (12)
consecutive weeks, the essential functions of the position by reason of permanent mental
or physical disability, whether resulting from illness, accident or otherwisc.

“Good Reason” shall mean;

(a) a material breach of this Agreement by the Company;
(b) a reduction in the Executive’s Base Salary; or

(c) a matcrial change in the dutics and responsibilitics of the Exceutive’s office as
would cause the Executive’s position to have less dignity, importance or scope
than intended on the Effective Date;

provided, however, that “Good Reason” shall not be deemed to occur solely as a result of
a transaction in which the Company hecomes a subsidiary of another company, so long as
the Executive’s duties and responsibilities of office are not materially changed as they
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1.8

1.9

110

1.11

relate solcly to the Company and, provided further, the Executive may oot torminatc
coployment for Good Rcason, unfcss (i) the Exccutive gives writton notice fo the
Company that Good Reason has occurred, which notice includes a reasonably detailed
description of the alleged grounds for termination, and that the Executive has elected to
rosign, and (ii) the Company has not curcd such act or omission prior to the cxpiration of
the thirty {30) day period aftcr delivery of such notice, in which casc, the Exceutive’s
employment shall terminate thirty (30) days after delivery of such notice nt shall
terminate thirty (30) days afier delivery of such notice.

“Macao Gaming Authority™ shall mcan the Macao Spocial Administrative Region
Gaming Inspection and Coordination Bureau or any other branch of the Macao
Government tasked with the regulation of casinos in Macao;

“Matorial Breach” shall mean an act or omission of Exceutive, not otherwise specified in
the definition of “Cause” set forth above, which is: (i} dishonest and relates fo
Executive’s employment by the Company resulting in direct or indirect personal gain or
cnrichment at the cxpense of the Company or any of its Affiliates; (if} likely to causc a
material adverse offect on the business of the Company or any of its Affiliates; or (i)
serious and bad faith willful misconduct (including disclosure of Confidential

Information) that is likely to cause a material adverse effect on the business of the -

Corapany or any of its Affiliates,

“Term of Employment” shall mean the Initial Term of Emplovment and any extensions
thereof, subject to carlier fermination as provided in this Agreement,

“Termination of cmploymient™ and similar tcrms whoen uscd 1o this Agreemoent that refor
to the xccutive’s termination of cmployment or torminating employment shall be
construed to refer to a termination of employmem that constitutes a “separation fiom
scrvice” within the meaning of Scetion 409A of the Internal Rovenuc Code of 1986, as
amended {“Scetion 409A™).

Term of Empioyment. Positions and Duties.

2.1

22

23

Employment Accepted. The Company hercby employs the Exccutive, and the Exccutive
hereby aceepts employment with the Company, for the Torm of Employment, in the
position and with the duties and responsibilities set forth in Section 2.3 or m such other
position as reasonably assigned by the Company and upon such other terms and
conditions as are horcinafter stated. Although the Exceutive’s primary residence will be
based in Hong Kong, the Exocutive will spend a substantial amount of his working timo
in Macao (SAR) with his emplovment and duties being assumed in both Hong Kong and
Macao (SAR).

Initial Term of Employment. The initial term of cmployment shall commence upon the

Effective Date and shall terminate upon the close of business onm the third (3)

anniversary thereof (“Initial Term of Emplovment™).

Dutics and Responsibilitics. During the Torm of Employment, the Exccutive shall be
employed as Pregident and Chief Executive Officer of Venetian Macau Limited or its
controlling parent entity ag a result of a transaction in which the Company becomes a
subsidiary of another company. In this capacity, the Exceutive will cither roport diroctly
to the President and Chicf Oporating Officor — Las Vogas Sands Corp. or o the Chicf

Exseutive Officer and Chairman of Las Vegas Sands Comp,, all subject to change at the
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2.4

2.6

Company’s diserction; provided, however, unless the Exceutive’s replacoment report is a
reasonably squivalent lovel cxceutive officer of Las Vegas Sands Corp. as the Fresident
and Chief Operaiing Officer or Chief Executive Officer and Chairman, the Executive
shali have a right {o ferminate his employment for Good Reason, except if the reporimg
relationship changes as a result of a requircment of the Macao Gaming Authority. The
Exccutive shall devote the neccssary time and atention to the dutics and responsibilitics

of this pesition which will include, without hmitation:

e Managcmoent and oversight of all the opcerations of the Company and Asian
operations of Las Vegas Sands Corp.;

¢ Performing all duties on behall of the Company and any of s Affiliaies as
designated or requested by the President and Chicf Operating Officor — Las Vegas
Sands Corp. or as designated or requesicd by the Chief Execuiive Officer and
Chairman — Las Vegas Sands Corp. (or either of their replacements as provided
carlier in this Seciion 2.3) as are consistent with the Executive’s executive officer
fevel position.

Each Vice President and Senior Executive of the Company, including without limitation,
the Exccutive Vice President and President Asia Development, will have a dircet
reporting structure to the Exccutive. During the period of the Exceutive’s emplovinent, he
will faithfully and diligently devote all of his business and professional time, attention,
energy, experience and abilily to promote the business and interests of the Company,
While emploved by the Company, the Executive will not engage m auy other
cmployment, occupation, consultation or business pursuit which would interfere with or
take time away from the discharge of his employment responsibilities without the prior
written consent of the Company,

Licensing and Compliance Requirement  If required by the Company ar the Macao
Gaming Authority, the Executive must apply for and obfain a casino kev employes
license and otherwise gualify for any other license pecessary fo allow the Execntive to
perform his duties hereunder (the “License™), The Company and the Execulive agree to
cooperate with the Macao Gaming Authoritics and with cach other in applying for the
Liconsc and w romoving any objections that may be raised by the Macao Gaming
Authorities in connection with the granting of the License. Additionally, the Agresment
is contingent upon the Executive fully cooperating with, and successfully completing, the
Cormpany’s background invesiigation pursuani to is corporaic and Compuany comphance
policies and procedures,

Conviction. The Executive hereby confirmis that he has not been convicted of any
criminal offence involving dishonesty on his part in Macao, Hong Kong or clsewhere. In
the event that he is convicted of or charged with any such offence, he will immediately
mform the Company.

Policics and Proccdurcs. In addifion fo the torms horein, the Exccutive agrees to be
bound by the Company’s policies and procedures as such may be amended by the
Company from time fo time. In the event the terms in this Agreement conflict with the
Company’s policies and procedures, the terms herein shall take precedence.
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Base Compensaiion,

L2

3.1 Base Salary. During the Term of Emplovment, the Executive shall be entitled to receive
a “Basc Salary”™ cquivalont to Onc Million Throe Hundrod Thousand Unitod Staics
Dollars per annum {the “US _Base Salary”) during each year of the hutial Term of
Employment or such greater amount as the Company shall determine, The Base Salary
shall be paid in Patacas bascd on the “Exchange Ratc” {as dofined bolow) detormined as
of the Effective Date and as of each subsequent anniversary of the Effective Date, subject
to the “Base Salary Exchange Ratc Adjustment” (as defincd below) and shall bo payable
in equal installments monthly or otherwise in accordance with the regular pavroll
practices of the Company. Notwithstanding the foregoing, the Company agreos to protoct
the Exccutive against decrcascs in the valuc of the Patacas against the United States
Dollar determined by reference to the exchange rate published by Wall Street Journal (the
“Exchange Rate™) of greater than one percent (1%} as provided in this Section 3,1 (the
“Basc Salary Exchange Rate Adjustmont™), and the Company also agrees that increases
in the valuc of the Patacas against the United States Dollar {cxcept as part of the
averaging process o determing if there is a Base Salary Rate Bxchange Adjustment as
described below) shall have no effect on the Base Salary, The Base Salary Exchange
Rate Adjustment shall be calovlated as follows: On every anniversary of the Effective
Datc {the “Anniversary Datc™), the monthly Basc Salary in cffect at the ond of cach of the
twelve {(12) month periocds (determining the monthly periods by taking the numerical date
of the Effective Date as the beginning of the monthly period and using the numerical date
of the next month immediately preceding such beginning numerical day as the ending
day of the monthly poriod) duritg cach anaual period after the Effcotive Date shadl boe
converted into United States Dollars at the Exchange Rate 1n effect at the end of each
monthly period {the “Monthly Conversion™) and the sum in United States Dollars for the
twelve (12) Monthly Conversions shall be determined (the “Converted Amount™). If the
Converted Amount is more than onc porecnt (1%) less than the US Base Salary, the
difference between the Converted Amount and the US Base Salary shall be paid to
Executive by Company in Patacas at the Exchange Raie in effect on the Anniversary
Date. The amount of any salary increase oncs effective shall become the Base Salary for
the purposc of this Agreemont and the now US Basc Salary shall cstablish the now Basc
Salary adjusted by the Exchange Rate in cffoct at the offective date of the Basc Salary
adjustment.

32 Taxes/Macao Social Scounity Fund. The Exccutive shall be responsible for his own
income taxcs arising from cmployment in Macao, subject however to any withholding or
deductions required by Macao law, In the event that the Company has an obligation to
make Social Security Fund (“FS887) contributions in respect of the Hxecntive, the
Company will be entitled to:

{a) make corresponding adjustments in his Base Salary; and

(&) recover such portion of the F88 contribution from the Exceutive’s Basc Salary as
permitted by law.
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4, Expatriate Benefits.

4.1

472

43

4.4

Expatriate Benefits and Relocation. Because the Executive is required to relocate to
Hong Kong, the Excoutive shall be entiticd to a onc-time payment of up to Ten Thousand
US Dollars (USD 10,000) 1o cover all reascnable costs of relocating Executive and his
personal belongings from Atlanta, Georgia to Hong Kong.

Housing Allowance. "the Exccutive shall bo paid a housing allowance of Twolve
Thousand US Dollars (USD 12,000) per month and the Company shall pay deposits, if
any, directly associated with the Executive’s housing as substantiated by supporting
documentation.

Relocation Benefits after Completion of Term or Termination Without Cause or
Resiznation for Good Reason. Provided that the Executive completes the Initial Term of
Emplovment or is terminated by the Company without Cause or resigns for Good
Reason, the Company shall pay Busincss Clasy airfarc from Hong Kong to Atlanta,
Georgia for the Executive, his spouse and his children as well as the direct reasonable
cost for one twenty foot shipping container to reloeate the Execuative and his family’s
personal belongings back to the United States.

Business Expenses. The Company shall pay for or reimburse the Executive for all of his
reasonable business expenses, including without limitation the Execufive’s business
travel, in accordance with Company policy. In addition, the Company shall pay all direct
and rcasonable oxponses incurred to allow the Exceutive to work and perform his dutics
i Hong Kong, including withoot limitation, cxpenscs incurred relating to visas or work
permits and other activities contemplated by Section 3, and obtaining a License or other
gualification of the Macao Gaming Authority and any other activities contemplated by
Scotion 2.4 provided thal i all instances should legal counsel or other profossional
assistance bc roquired Excceutive must utilize porsons andfor firms as dirceted by
Company.

3. Employment Application [ Macag Work Authorization. The Exccutive shall provide the

Company within 7 days of ¢xeoution of this Agreement a completed Company Employmont
Application. If the Executive is not 2 Macao resident, the Executfive shall provide the Company
within 7 days of execution of this Agreement, with copies of’

e Passport and/or other travel document

s Exccuted Employimont Agreomoent with the Company
¢ Birth Certificate with full name of Mother and Father

Marriage Certificats, if applicabte

¢ Education/Academic Certificate(s)

Previous letters of service/employment verifications from prior employers (if no educational

certificate is available)

¢ Proof of professional qualification/Cutriculum Vitac

r. Sreve Jacohs
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0.

7.

This Agrcoment is conditioned upon the Exccutive recciving all roguired work pormis and
immigration pormissions from the government of Macao. The Company agrees to use bost offorts
to assist the Executive in the application and approval process for such permits and approvals.
The Executive agrees to apply for full time resident status in Hong Kong in connection with this
cffort.

Bonus.

6.1 Annual Bonus. It is the Company’s current infention to cstablish an apmual inccntive
bonus program by which the Executive will be sligible to receive a discretionary annual
incentive bonus bascd upon the achicvement of individual and company goals and
objectives to be established. All bonus pavouts, if any, and bonus criteria are in the sole,
absolutc and unfettercd discretion of the Company. It is contemplated that if the
Company achicves Its financial goals and if the Exccutive mcets performance
expectations, the Executive will be paid a bonus amually targeted at up to fitty percent
(50%) of the Executive’s annual Base Salarv as further set forth below, Notwathstanding
that contomplation, the Excentive shall not have any cnforecable right to reecive a bonus
except for such bonuscs as are formalty approved by the Company. Upon termination of
the Exccutive's employment for any reason whatsoever, the Company shall have no
obligation to pay the Executive any bonus or prorated portion of a bonus, except in the
event the Commpany ierminates the Executive’s employmemt without Cause or the
Exccutive resigas for Good Reason and bonuses have been formally approved by the
Company but not vet paid at the time of termiination of employment, and, in each cass,
Executive has worked more than six (6} months in the boaus vear, then the Executive
shall receive a bonus for the bonus vear with respect to which the criteria were satisfisd,
subject to proration for the time worked in the bonus year and subjoct to paymont at the
ttme that the bonuses of similar level executive officers are paid (a “Prorated Bonus™). In
cach fiscal year of the Company (a "Figcal Year™ which, as of the Effective Date is the
period January 1 through December 31) ending during the Initial Term of Employment,
the Exccutive shall be cligible to carn a discretionary annual cash bonus (the “Annual
Bonus™) cqual to fifty percent (50%) of Exceutive’s Base Salary for the Fiscal Year.
Twenty-five percent (25%) of the Annual Bonus (the “Financial Performance Bonus™)
shall be subject to the achievement of annual targets primarily based on EBITDAR to be
cstablished in tho sole discretion of the Board of Dircctors of Las Vegas Sands Corp. (the
“Board”y Compensation Commitice (“Commitice™) following consultation with sonior
management (the “Tarpet™). The remaining twentv-five percent (23%) of the Annual
Bonus (the “Individual Performance Bonus™) shall be pavable subject to the Commiitee’s
assessment of the extent, if any, by which Executive’s performance for such Fiscal Year
moecis or cxceeds the individual porformance criferia cstablished by the Committee for
such Fiscal Year, which performance criteria shall be communicated to Fxecutive as soon
as practicable but vo later than the RGth day of such Fiscal Year {or, in the case of the
2009 Fiscal Year, within 30 days of the Effective Datc).

Stock Options.

7.1 Genoral.  Subjoct to Scetion 7.2, it is the Company’s intontion to consider the Exocutive
for participation in the Las Vogas Sands Corp. ("LYSCY) stock option plan in sccordance
with the Exceutive’s grade and leve! cquivalent to other similarly sitwated cmployecs of
the Comipany, subject to the discretion of Las Vegas Sands Corp. Compensation
Conunittee.  Notwithstanding that contemplation, the Executive shall not have any
enforceable right to participale in the siock oplion plan, uxecpt as scl forth i Scetion 7.2
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7.2

7.3

and unless any award of options is formally approved by the Compeusation Comumittee of
the LVSC ot its Board of Dircetors.

Initial Granits, The Execuiive shall be granted a one-time award of nongualified stock
options to purchasc 500,000 sharcs of common stock of LVSC (“Option Incentive
Award™} under the LVSC 2004 Equity Award Plan (the “Plan™). The Option Incentive
Award wili vest (1) as to 250,000 of the shares subject thereto on January I, 2010, and (i1)
as to 125,000 of the shares subject thereto on Janvary 1, 2011 and (1) as to 125,000 of
the shares subject thereto on Jannary 1, 2012 subjeet to your continued employment with
the Company on cach applicable vesting date, cxcept as otherwise provided below. The
exercise price of the Option Incentive Award shall be equal to the Fair Market Value (as
defined in the Plan) of LVSC’s common stock on the date of graut of the Option
Incentive Award. Except as otherwise provided herein, the Option Incentive Award shall
otherwise be subjoct to the terms and conditions of the Plan and the Company’s form of
stock option agreement tor its senior executives,

Conrversion to Hong Kong Public Offering.  In the event the Company or an Affiliate
applics in Hong Kong for an initial public offering of sharcs of LVSC in its Macao
casinos (“Hong Kong IPO”), the number of shares in Executive’s Option Incentive
Award will be converted {0 an equivalent nymber of shares of nongualified stock options
under the Hong Kong PO such that the agurepate Fair Market Value (a5 defined in the
Plan} of the Hong Kong IPO list price is cqual to the ageregate Fair Market Valuc {as
defined in the Plan) of LVSC’s common stock on the date of the grant of the Option
Incentive Award,

Tmployment Benefit Programs.

8.1

8.2

Emplovee Benefits. During the Term of Emploviment, the Executive shall be entitled to
participatc in all cmployee bonefit programs made availabie to the Company’s cxecutive
officors and all cmployce benefit programs made avaifable to the Company’s safaricd
employees generaliy, including without limitation group medical insurance, vacation and
paid time off, details of which will be described in an employee handbook or similar
materials which will be provided to the Executive in the normal course of the
commencement of his cmployment as such programs may be in cffeet from time to time.

Vacations and Holidays, During the Term of Emplovment, the Executive shall be
entitled to vacations and holidays in accerdance with the Company's policy in offoct
from time to time, provided, however, but no lcss than the following: four (4) wecks of
paid vacation leave ¢ach year of the Initial Term of Employment, at such times as may be
requested by vou and approved by the Company. No more than three (3) weeks of
vacation shall be taken consecutively. Should business demands resirict the use of
vacation in any year of the Initial Torm, up to two {2) wecks of vacation may be carried
over to the following year, but not to the next.

9. Prohation & Termination,
9.1 Termination by the Company for Cause or by the Exceutive without Good Reason. In the
event Cause occurs, the Company shall be entitled to tenminate the Executive summarily,
The Exccutive may, without Good Reason, terminate this Agreoment and his
employment by giving two {2) months prior writien notice to the Company. The
Company may waive this notico at its discretion. In the cvent the Company terminates
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the BExcoutive's coplovmcnt for Cause or the Exceutive resigns without Good Reasory,
the Exceutive shall be entitled to:

{a) Base Salary at the rate in effect at the time of his termination through the date of
fermination of employment;

(b) Reimbursement for expenses meurred in the course of and for the purposes of his
employment, but not paid prior to such termination of employment; and

(c) Such rights to othor componsation and benefits as may be provided in applicablo
agresments, plans and programs of the Company, according fo the terms and
conditions of such agreements, plans and programs.

9.2 Tormination by the Company without Cause or by the Exccutive with Good Reason. The
Company may, without Cause, terminate this Agreement. Tn the event that the Company
terminates the Executive’s employment without Cause or the Executive resigns for Good
Reason, the Executive shall thereupon be entitled to:

(a) Payment of a lump sum equal to the Base Salary for twelve (12) months;

(b} Prorated Bonus (if any) duc in accordance with Scetion 6.

{c) Accelerated vesting of all shares of the Option Incentive Award,

(d) A three hundred sixty-five (365) day period following such termination in which
the vested portions of the Option Incontive Award shall romain exercisable by the
Exceutive;

(e Continued health plan coverage for the Executive and his eligible dependents, at
thc same cost and on the same forms as is provided to actively cmployed
executive officers, until the earlier of ecighfeen {(18) months after termination of
cmploysncnt or until the Exceytive obtaing health plan coverage from anothor
employer;

(D Reimbursement for reasonable expenses incurred, but not paid prior 1o such
{ermunaiion of cmploymeni, subject (o the receipl of supportmg informalion and
documents by the Company, and all expenses that are reimbursabie pursnant to
Scction 4; and

{g) Such rights to other compensation and benefits as may be provided in applicable
agreements, plans and programs of the Company, according to the terms and
condifions of such agrcoments, plans and programs.

9.3 Termination Dye to Change of Control. The Executive may voluntarily terminate this
Agreement and his employment with the Company upon twe (2) months prior written
noticc to the Company; in the cvont Sheldon G. Adclson or his curront spousc is not
serving as Chief Executive Officer of the Company and Chairman of the Board (“Change
of Control”); provided, that the restrictions set forth in Section 10 shall continue to apply
following such termination of employment. In the event that the Executive terminates his
cmployment duc to a Change of Control as defined in this Agreement, the Exceutive shall
thereupon be entitled to:
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10.

9.4

(a) Basc Salary at the rate in offcct at the time of his tormination through the daic o
termination of ciplovment;

{b) Reimbursement for expenses incyrred m the course of and for the purposes of his
cmployment, but not paid prior to such termination of cmploymont;

(c) Accelerated vesting of all shares of the Option Incentive Award;

(d) A three hundred and sixty-five (365) day period following such termination in
which the vested portions of the Option Incentive Award shall romain oxcrcisablo
by the Executive; and

(e) Such rights to other compensation and benefits as may be provided in applicable
agreoments, plans and programs of the Company, according to the terms and
conditions of such agreements, plans and programs.

General Release and Covenant Not to Sue. Notwithstanding any other provision of thig
Agreement to the contrary, Exceutive acknowledges and agrees that any and all payments
to which he is entitled under this Section 9 are conditional upon and subject to Executive
{or Executive’s estate’s) execution, within 10 dayvs following termunation of
employment, of the General Release and Covenant Not to Sue in the form aftached hereto
as Exhibit A (which form may be rcasonably moditied to refloct changes in the law), and,

»

except as otherwise provided in Section 25, any payments that are subject to the
execution of such General Release and Covenant Not to Sue shall commence to be paid
on the day immediately following expiration of the release revocation period, if any,

estrictive Covenant and Covenants not to Engage in Certain Other Acts,

10.1

10.2

Restrictive Covenant. Regardless of the reason for termination of cmployment, cxcept in
the casc in which this Agrcement cxpircs at the cxpiration of the Term of Employment
pursuant to Section 2,2, the Executive shall not directly or indirectly for a period of
twelve {12) months from the lermination duie, accepl any form of employinent or
compensation {by whaiever name or title whatsogver or in effect whether as an employee
or consuitant) or in any other individual or reproscntative capacity, own, manage, financc,
operate, control or otherwise engage or participate m any manner or fasihion in any
integrated resort company, hotel company, retail leasing company, or convention related
company: {1} located in Macau Special Administrative Region of The People’s Republic
of China; or (i) located within 25 miles of Singaporc or the sitc of any planncd
development of the Company or its parent or Affiliates; or acecept any form of
employment In any casino parent company that operates properties in infernational
locations in which the Company or any of its Affiliates is doing business or has made
substantial plans to commence doing business, The Exceutive acknowledges and agrees
that the restrictive coveonant contained in this Scotion is supported by valuablc
consideration, and is reasonable in its scope and duration, and that the covenant protects
the legitimate interests of the Company and imposes no undue hardship on the Executive.

Non-solicitation. The Exceutive agroes that for a period of one (1) year after the end of
the Executive’s employment with the Company, he shall not induce any persons in the
employment of the Company or Affiliates to (a) terminate such employment, (b} accent
cmploymont with anyonc other than the Company or an Affiliate of the Company or (¢}
interfore with the business of the Company in any maicrial manner.
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10.4

Survival. The Exccutive agireos that the provisions of this Scction 10 shail suivive the
tormination of this Agreemcent and the tcrmisation of the Exceutive’s cmployincat,
provided that the restrictive covenants in Section 10,1 shall not apply to termination of
employment due to ¢xpiration of the Term of Emplovinent pursuant to Section 2.2.

Covenants to Protect Confidential Information.

() Non-Disclosure. Both during and after the Executive’s employment, the
Exceutive agroes to hold confidential all Confidential Information leamed or
acquired by him and he will take all action reasonably necessary to preserve that
confidentiality, The Exccutive reprosents and covenants that the Exceutive shall
treat any Confidential Information disclosed to, or learned by, the Executive as
fiduciary agent of the Company, rocognizing that the Company only made the
Confidential Information aceessible to the Excoutive by rcason of the special
trust and confidence which the Company placed in the Executive.

In perpctuity, the Exceutive shall not disclose, disscminate, transmit, publish,
distribute, make available or otherwise convey any of the Company’s, Affiliates’,
ar Sheldon G. Adelson’™s Confidential Information to any person except directors,
officers and emplovees of the Company that in the Executive’s actual and
reasonable knowledge are entitled and authorized to view such Confideatial
Information and who need to know such Confidential Information in order to
conduct bona fide activities on behalf of the Company.

(b} Without the prior writtcn approval of Sheldon G. Adelson or duly authorized
representatives of the Company or Affiliates, which the Company, Affiliates, or
Sheldon G, Adelson may in their sole discretion withhold, the IExcoutive agroes
that, during the tenn of this Apreement or at any time thereafter, the Executive
shall keep confidential and shall not directly or indircctly disclosc, reveal,
publish, cxploit or otherwisc make use of the Confidential Information in any
manner whatscever including, but not limited fo, interviews, articles, accounts,
books, plays, movies, and documentaries, whether non-fiction or fictional.

(c) Sccurity Mcasurcs. While 1n possession or control of Confidential Information,
or any media embodying the same, the Exceutive shall take reasonable offorts to
keep such Confidential Tnformation reasonably inaccessible from persons not
otherwise authorized to view the Confidential Information.

{d) Forced Bisclosure. If the Exccutive is requested or required (by oral quostions,
interrogatories, requests for information or documents in legal proceedings,
subpocna, civil investigative demand or other similar proccess) to disclose any of
the Confidential Information, the Executive shall provide an officer of the
Company with prompt writicn notice of such requost or roquircment so that the
Company may seek a protective order or other appropriate remedy and/or waive
compliance with the provisions of this Agreement,

fc) Ownershin.  Nofwithstanding any othor provision of this Agreement, the
Executive hereby aclmowiedg,eﬂ that the Company owns the exclusive right, title
and intorest in and to the Confidontial Information :md th intelloctual proporty
embodied in, relating to, be.u upon or arising from Confidential Information.
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12.

14.

Employment Agrecient

& Retumn of Materials, When the Exccuntive’s cinployment with the Company cnds,
the Exceutive shall return to the Company all Coatent. The Exceutive shall also
return any keys, access cards, credit cards, identification cards and other property
and equipment belonging to the Company and/or Affiliates.

10,5  Non-Disparagement. During the Term of Employment and in perpetuity following the
effective date of termination of this Agreement, the Execufive shail not make any
remarks disparagmg the conduct or character of Sheldon G, Adelson, the Company or
Affiliates, their agents, cmploycees, officers, dircctors, succossors, or assigns.

10.6  Cooperation, At any time following the offcctive dato of termination of this Agreoment,
the Executive shall reasonably cooperate with the Company in any litigation or
administrative proceedings involving any matters with which the Exceutive was involved
during his employment by the Company. The Company shall reimburse the Exceutive
for reasonable expenses, if any, incurred in providing such assistance.

Equitable Relief The Exccutive acknowledges that the breach of any of the obligations of
Section 10 by the Executive will cause irreparable injury to the Company and/or Affiliates which
could not be adequatcly compensated in money damages and shall entitle the Company and/or
Affiliates to all equitable remedies, includimg without limitation injunctive relief, specific
performance and restraining orders. Equitable relief shall be in addition to all other remedics
available to the Company.

Acknowledgement.

121 The Exceutive certifics that the Excoutive has fully rcad and understands the torms,
nature and cffcet of this Agrecement. The Excevlive also coriifics that be had the
opporfunity to consult with his lawyer in comnection with the execufion of this
Apreement. In executing this Agreement, the Executive does not rely on any
mducemenls, promises or represeniaiions by the company or any person other (han the
terms and conditions of this Agrcoment,

12.2  The Executive warrants and represents that he does not know of any restriction or
agreement to which he is bound which arguably conflicts with his cxcoution of this
Agreoment or his employment hercundor.

Controlied Substance and Alcohol Screening, ‘Lhroughout the term of this Agreement, the
Exccutive must abide by the Company's controlled substance and alcohol policy as adopted from
time to fime. The Executive acknowledges and agrees that these policies may inclade
requirements that the Executive submit to testing for controlied substances or alcohol ou the basis
of reasonable suspicion in accordance with the Company's controlled substance or alcohol

policics.

Indemnification. Except as otherwise provided under Macao law, the Company agrees that, 1f
the Executive acted 1n good faith and in a manner which he reasonably believed 1o be in or not
opposcd to the best interests of the Company and, with rospoct to any criminal action or
proceeding, had no rcasonable cause to bolicve bis conduct was unlawful and Exccutive is madoa
party, or is threatened to be made a party, to any action, suit or proceeding, whether civil,
criminal, administrative or investigative (a “Proceading™), by reason of the fact that the Executive
ig or was a dircetor, officer, cmployce, agent, manager. consuliant or reprosentative of the
Company or an Affiliate or is or was sorving at the request of the Company or an Affiliato as a
director, officer, member, emplovee or agent of another corporation, partnership, joint venture,
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16.

17,

18.

19,

20.

Emplovmeont Agrecment

.

trust, cntorprisc, or other person, including sorvice with respoct 1o cimployec bonefit plans,
whether or not the basis of such Procoeding is the Exceutive’s alleged action or omission in an
official capacity while serving as a director, officer, member, employee or agent, the Executive
shall prompily be indemnified and held harmiess to the fullest extent legaily permitied or
authorizced by the Company’s governing documents or by resolutions of the Board of Directors of
the Company, and if such indemnification is not available for any reason, LVSC shali provide
such indemnification to the tullest extent pormitted by LVSC’s certificate of incorporation or
bylaws or by resolutions of its Board of Directors.

Entire Agreement. This Agrcoment containg the cntire agreoment between the Partics
concerning the subject matter hereof and supersedes all prior agreements, understandings,
discussions, negotiations and undertakings, whether written or oral, between the Parties with
respect thereto.

Assignability: Binding Nature. This agreement shall be binding upon and nure to the benefit
of the Parties and their respective successors, heirs and assigns. No rights or obligations of the
Partics may be assigned oxcept that such rights or obligations may be assigned or transferred
parsnant to a merger or conselidation in which the Company is not the continuing cntity, or the
sale or liquidation of all or substantially all of the assets of the Company, provided that the
assignee or transferee is the successor to all or substantially all of the assets of the Company and
such assignee or transferee assumes the liabilities, obligations and duties of the Company, as
contained in this Agreoment, cither confractually or as a matter of law. The Company may also
assign this Agreement to a controlling pavent entity, an affiliated or subsidiary entity at its sole
discretion,

Amendment. No provision in this Agrcomeont may be amcended or waived unless such
amendment or waiver is agreed to in writing Dy the partics.

Construction. The torms and conditions of this Agreement shall be copstrucd as a whoeic
according to 1ts fair meaning and not strictly for or against any Party. The Pattics acknowicdge
that each of them has reviewed this Agreement and has had the opportunity to have if reviewed
by their lawyvers and that any rule of construction to the effect that ambiguities are to be resolved
agaiust the drafting Party shall not apply in the interpretation of this Agreement,

Waiver. Ncither the failure nor any delay on the part of any party to oxercise any right, remedy,
power or privilege under this Agreement shall operate as a warver of that right, remedy, power or
privilege.

Partial Invalidity. If any provision or provisions of this Agreement shall be held to be invalid,
illegal, or unenforceable for any reason whatsoever:

{a) The validity, Iegality, and uncnforecability of the remaining provisions of this Agrecement
(including, without limitation, cach portion of any scotion of this Agrcomont containing
any such provision held to be invalid, illegal or unenforceable) shall not in any way be
affected or impaired thereby; and

Executive’s Indtials 78/ &7

Mr. Steve Jacobe Page 1ADG] of |ANE]

CONFIDENTIAL

LVS00148740

PA900



{b)

To the fullost cxtent possible, the provisions of this Agreomeni {including, without
limitation, each portion of any section of this Agreement containing any such provision
held to be invalid, illegal. or uncnforccable) shall be construed so as to give maximum
possible effect to the infent wmanifested by the provision held iovalid, illegal, or
unenforceable.

21, Notices. All notices, consents, or other communications provided for hercunder, including
without limitation notices of default, termination of this Agreement , shall be deemed effective (i)
on the datc when hand-dclivered; (i) on the dato when forwarded by confirmed facsimile
transmission provided electronic receipt of confirmation is obtained and retained or (itl) upon
reeeipt of certified mail, return reccipt requested and posiage propaid. Al sotices shall be
addresscd 1o the partics at their addresses sct forth below:

Astothe Company;  Venetian Macay Limited

Estrada Da Baia dc N. Senhora da Esperanca,

s/n, Executive Office

The Cotai Strip?™, Taipa, Macao SAR, P.R. China
As tothe Exccutive:  Mr. Stove Jacobs

Venctian Macay Limited

With a copy to:

Mr, Steve Jacobs

22, Governing Law.

{a) This Agreoment is the complete, entire, and cxelusive statoment of the contract terms
between the Partics,

{b) This Agreement supersedes any prior understandings, agreements or underiakings
between the Parties.

{c) This Agreement shall be governed by and interpreted in accordance with the laws of
Macao (SAR).

{d) The Partics agree to the exclusive jurisdiction of the courts of Macao (SAR) for any legal
proceedings related to this Agreement.

(e} The Partics agree that the language of this Agreement shall be English. Each Party folly
nnderstands this Agreemeat as it is written in English.

(H) Each Party warrants that it has full power and authority to execute and deliver this
Agreement.

(2 Na modification of or addition or amendment to thig Agreement shall be binding unloss
agreed to in writing and signed by both the Parties,
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23, Headings., The headings of the scctions contained in this Agrecmcnt arc for convenicnes only
and shall not be decmed to control or affcct the meaning of construction of any provision of this
Agreement,

24, Counterparts. This Agrcement may be cxecuted in counterparts cach of which shall be deemed
an original and ail of which shail constitute one and the same agreement with the same effect as if
all Parties had signed the same signature page.

a
th

409A Compliance. Notwithstanding anything in this Agreement 10 the contrary, in the cvent that
the Exccutive is deemed to be a “specified emplovee” within the meaning of Section
409A()(2XB)F) of the Intornal Revenue Code of 1986, as amonded, no payments that are
“deferred compensation™ subject to Section 4094 that are made by reason of the Executive’s
“separation from scrviee” within the meaning of Scction 409A shall be made to Exccutive prior
to the date that is six (6) months after the date of the Exceuntive’s soparation from scrvice or if
carlier, the date of death. Immediately following any applicable six (6} month delay, all such
delaved payments will be paid in a single luymp sum. In addition, to the extent any reimbursement
ot in-kind bencfit payablec pursmant to thiz Agreement are taxable to the Exceutive, the
retmbursement will be paid as promptly as practicable, and in all events on or before the last day
of the faxable vear following the taxable vear in which the relafed expense is incurred, and all
such reimbursements and in-kind benefits are not subject to liguidation or exchange for another

enefit, Further, the expenses that are sligible for reimbursement, or in-kind benefits provided,
during the Exceutive’s taxable yoar may not affoct cxpenses cligible for reimbursement, or in-
kind benefits to be provided, in any other taxable year. Except as permitted under Section 4094,
any deferred compensation that is subject to Section 409A and is payable to or for Executive’s
benefit under any Company-sponsored plan, program, agreement or ammangement may not be
reducod by or offsct against any amount owing by Exceutive to the Company. Notwithstanding
the foregoing, except as otherwise provided herein, Executive shall be solely responsible and
liable for the satisfaction of all taxes and penalties that may be imposed on or for Executive™s
account in connection with this Agreement (including any taxes and penalties under Section
409A), and ncither the Company nor its parent or any affiliatc shall have any obligation to
indemnify or othcrwisc hold Exceutive (or any beneficiary) harmloss from any or all of such

taxes or penalties.

VENETIAN MACAU LIMITED EXECUTIVE:

B}'

Robert G, Goldstein Steve Jacobs
its; Director

Date- Datc:

LAS VEGAS SANDS CORP.

By:
Michael A. Leven
Date:
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EXHIBIT A

GENERAL RELEASE
AND COVENANT NOT TOSUE

10 ALL WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW that:

Steve Jacobs (“Execcutive”™), on Exceutive’s own behalf and on behalf of Exceutive’s
descendants, dependents, heirs, executors and administrators and permitted assigns, past and present, in
consideration for the amounts payable and benefits to be provided to Executive under that Employment
Agreement dated as of August 3, 2009 (the “Agreement™) by and among Executive and Venctian Macau
Limited (the “Company™), docs hereby covenant not to suc or pursuc any litigation against, and waives,
relcascs and discharges the Company, its parent, assigns, affiliates, subsidiarics. predecessors and
successors, and the past and present sharcholders, emiployees, officers, directors, representatives and
agents of any of them (collectively, the “Company Group™), from any and all claims, demands, rights,
judgments, defenses, actions, charges or causes of action whatsoever, of any and every kind and
deseription, whethor known or unknown, acerucd or not accrucd, that Exceoutive cver had, now has or
shall or may have or assert as of the date of this General Release and Covenant Not to Sue against the
Company Group relating to his employment with the Company or the termination thereof or his service as
an officer or director of any subsidiary or affilizte of the Company or the termination of such service,
including, without Hmiting the goncrality of the forcgoing, any claims, domands, rights, judgmonts,
dofenscs, actions, charges or causcs of action related to omploymcent or termiination of comployment or that
arise out of or relate in any way to the Age Discrimination in Employment Act of 1967 (“ADEA,” alaw
that prohibits discrimination on the basis of age), the National Labor Relations Act, the Civil Righis Act
of 1991, the Americans With Disabilitics Act of 199G, Tide V1T of the Civil Righis Act of 1964, (he
Employce Retirement Income Scourity Act of 1974, the Family and Medical Leave Act, the Sarbancs-
Oxley Act of 2002, all as amended, and other Federal, state and local laws relating to discrimination on
the basis of age, sex or other protected class, all claims under Federal, state or local laws for express or
implicd breach of contract, wrongful discharge, defamation, intentional infliction of cmotional distross,
and any related claims for attorneys’ foes and costs {(collectively, “Claims™): provided, however, that
nothing herein shall release the Company from anv of its obligations to Executive under the Agreement
{inchuding, without limitation, its obligation to pay the amounts and provide the bencfits upon which this
General Relecase and Covenant Not to Suc is conditioned) or any rights Exccutive may have to
indemmification under any insurance coverage or other benefits under any directors and officers insurance
or similar policies or benefit plans.

Exccutive further agrees that this General Release and Covenant Not fo Sue may be pleaded az a
full dofense to any action, suit or other procceding for Claims that is or may bo initiated, proscouted or
maintained by Executive or Executive’s heirs or assigns. Executive understands and confirms that
Exoccutive is cxconting this Goneral Release and Covenant Not to Sue voluntarily and knowingly, buf that
this General Release and Covenant Not 10 Suce does not affeet Excentive’s right to elaim otherwise under
ADEA. In addition, Executive shall not be precluded by this (General Release and Covenant Not fo Sue
from filing a charge with any relevant Federal, state or local administrative agency, but Executive agrees
to waive Executive’s rights with respect to any monetary or other financial relief arising from any such
administrative procecding.

In furtherance of the agreements set forth above, Executive hereby expressiy waives and
relinguishes any and all rights under any applicable statute, doctrine or principle of law rostricting the
right of any person to rolcase claims that such porson docs not kiaow or suspect to exist at the time of
executing a release, which claims, if known, may have materially affected such person’s decision fo give
such a release. In connection with such waiver and relinguishment, Executive acknowledges that
Execcutive is aware that Executive mayv hereafter discover claims presently ynknown or unsuspected, or
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facts in addition to or diffcront from thosc that Excoutive now knows or belicves to be true, with rospeot
to the matters released herein, Nevertheless, it is the intention of Executive to fully, finally and forever
release all such matters, and all ¢laims relating thereto, that now exisi, may exst or therefofore have
existed, as specifically provided herein. 'The parties hereto acknowledge and agree that this waiver shall
be an cssential and material torm of the release contained above, Nothing in this paragraph is intended to
gxpand the scope of the release as specified herein.

This General Release and Covenant Not to Sue shall be governed by and construed in accordance
with the Taws of the State of Novada, applicable to agroements made and to be performed entircly within
such State.

Executive acknowledges that Executive has been offered but declined a period of time of at least
twenty-one (21} days to consider whether to sign this General Release and Covenant Not to Suc, which
Executive has waived, and the Company agrees that Executive may cancel this General Release and
Covenant Not to Sue at any time during the seven (7) days following the date on which this General
Release and Covenant Not to Sue has been signed by all parties to this General Release and Covenant Not
(o Suc. In order to cancel or rovoke this General Rolease and Covenant Not to Sug, Exceutive must
deliver to the General Counsel of the Company written notice stating that Executive is canceling or
revoking this General Release and Covenant Not to Sue. If this General Release and Covenant Not to Sps
is timely cancelled or revoked, none of the provisions of this General Release and Covenant Not to Sue
shall be cifcctive or caforccable and the Company shall not be obligated to make the payments to
Exceutive or to provide Excoutive with the other bonefits doseribed in the Employmont Agreoment and all
contracts and provisions modified, relinquished or rescinded hercunder shall be reinstated to the exteint in
cffoct immediately prior hereto.

Excoutive acknowledges and agreos that Exceutive has entored into this General Release
and Covenant Not 1o Sue knowingly and willingly and has had ample opportunity to consider the terms
and provisions of this General Release and Covenant Not to Sue,

IN WITKESS WHEREQF, the undersigned has caused this Ueneral Release and Covenant Not
to Suc to be cxecuted on this day of ,

EXECUTIVE

Steve Jacobs
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TRAN
IN THE SUPREME COURT OF THE STATE OF NEVADA

x Kk A K %
SANDS CHINA LTD.,
Petitioner
Vs,

THE EIGHTH JUDICIAL DISTRICT

COURT OF THE STATE OF NEVADA, . CASES NUMBERS 68265
IN AND FOR THE COUNTY OF . 68275
CLARK; AND THE HONORABLE . 68302

ELIZABETH GOFEF GONZALEZ,
DISTRICT JUDGE,

Respondents,
and
STEVEN C. JACOBS, . TRANSCRIPT OF
ORAIL ARGUMENT

Real Party in Interest

And related cases and parties

BEFORE THE EN BANC COURT
CHIEEF JUSTICE HARDESTY PRESIDING

TUESDAY, SEPTEMBER 1, 2015

APPEARANCES:

FOR THE PETITIONERS: ALAN M. DERSHOWITZ, ESQ.
STEVE L. MORRIS, ESQ.

FOR THE REAL PARTY : TODD L. BICE, ESQ.

IN INTEREST

TRANSCRIPTION BY:
FLORENCE HOYT

Proceedings recorded by audio recording, transcript produced
by transcription service.
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that entity was known as VML, Venetian Macau Limited. That 1is
not open to honest dispute. Mr. Jacobs worked in Macau for
about eight months prior to the IPO happening. He worked for
LVSC, Las Vegas Sands Corporation, just like everybody else
did. The IPO then happened at the end of November of 2009.
Now, what Sands has tried to tell the District Court and has
tried to be telling you for the last five years is that
changed the world, everything changed after that date.

Contrecl switched over to Macau, control switched over to Sands
China, management were separate, and these were treated as
separate entities, unlike we had done in Singapore, unlike we
did with VML, and unlike we were doing in Bethlehem. That is
what they claim.

But the evidence came out at the District Court, not
in just the form of admissions from Mr. Leven and quite
frankly admissions from Mr. Adelson and Mr. Reese and Mr.
Goldstein, but internal emails came out, and internal emails
showed that none of that was really true. It was -~ they
needed to create the appearance of this because they needed to
access the Hong Kong Stock Exchange to raise capital because
the company had been in some very serious financial difficulty
and in fact prior to 2009 was on the verge of default, had

been issued a going concern warning by its auditors it was in

such deep financial trouble. So what they needed to do was
access capital. This IPO was merely a means of financing. It
23
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did not change the true corporate culture. And this is what
the District Court found, it's specifically in the findings.
Nothing really changed in terms of operation, control, and
management after the IPO in November 2009. And why is that
important here? Mr. Dershowitz argues the facts are not
important on general jurisdiction. Yes, they are. The claims
might not be, but the facts are important; because the

question ultimately for the Court i1s where is the true home of

this entity. This -- remember, this entity is a holding
company. It has no employees, it has no actual revenues of
its own. It is purely a holding company created as a

financing tool by Las Vegas Sands Corporation. The record on
that is replete. They created this entity out of whole cloth,
appointed some board members -- just like with VML, Your
Honor. VML is in Macau, 1t is a Macau corporation, it has a
board. But Mr. Leven acknowledged to the District Court that
the board doesn't govern, the board just signs whatever it's
told to sign by Las Vegas. The evidence showed that things
really did not change after VML was shoved under Sands China
for the IPO financing.

CHIEF JGSTICE HARDESTY: =-- Mr. Bice, but as Mr.
Dershowitz argues and the papers here seem to reflect, the
control factor that was present in Las Vegas through the
chairman, Mr. Adelson —--—-

MR. BICE: Yes.

24
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CHIEF JUSTICE HARDESTY: ~-- wasn't the basis on
which the Jjudge found general jurisdiction. In fact, she
expresses pretty clearly on Findings 121 through 125 that the
focus is on the fact that there's an agency relationship
between Sands China and Mr. Adelson and perhaps Mr. Leven, as
well. And so would you address the argument that‘s raised by
Mr. Dershowitz today and in the papers that this is a reverse
agency theory from that expressed in the footnote in Daimler.

MR. BICE: It is not a reverse agency, Chief
Justice.

CHIEF JUSTICE HARDESTY: Why not?

MR. BICE: And I will address why. Paragraph 109
the District Judge lays out in the findings the fact that
things did not change after the IPO. So while I understand --
what I think that the Court is referencing there is control by
Mr. Adelson on behalf of LVSC is not —-- does not create
Jurisdiction. No one disputes that fact. But let's remember
Mr. Adelson ~- and I'll get to this in specific jurisdiction,
as well -~ Mr. Adelson claims he's wearing two hats and he's
switching them on and off at a very accelerated rate when he's
making decisions in Las Vegas on behalf of the various
entities which he acknowledged to the District Court are,

guote, unguote, are "his entities,”™ and that included all of

them, including Sands China. So what the District Court is
saying in its findings ~-- and I want to come to this end
25
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conclusion here in just a moment. But to get back to your
question, Chief Justice, what the District Court is saying
there is LVSC did not really change the way in which it was
operating its various divisions throughout the world after the
IPO, and in reality Sands China is nothing but a division.
Yes, it 1s a corporation, just like in Singapore, just like in
Bethlehem they have, quote, "corporations" --

CHIEF JUSTICE HARDESTY: But the odd analysis here
for me is that would seem to suggest that Las Vegas Sands or
Mr. Adelson are the principal. The findings of fact here make
the principal Sands China and make Adelson the agent. And
that's what has been the basis of the general jurisdiction
determination in the footnote under Daimler.

MR. BICE: That's not the way which I am reading the
District Court's findings. I believe that the District
Court's findings are -~ 1is that the Las Vegas Sands
Corporation —-- Mr. Adelson and Mr. Leven were operating -- and
the internal emails show this, Mr. Chief Justice, were
operating as the true CEO and true COO of Sands China in
Nevada. That is what was going on. They were claiming that
that wasn't true, but that is in fact what the internal emails
showed. In fact, Mr. Jacobs was -—- one of things that was
said after his departure is one of his supposed problems was
he actually thought he was the CEQO of Sands China when in fact

he really wasn't. Just like he thought that he was in charge

26
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in Macau when in fact he really wasn't. That is what the
internal emails show. And the District Court heard this and
heard the testimony of both Mr. Adelson where he acknowledged
that the role of chairman of Sands China and CEO of Sands
China got mixed up, because he was actually serving as the CEO
of Sands China in Nevada and he was directing personnel in
Nevada to be acting on behalf of Sands China aﬁd they were
carrying out, as the District Court said, all manner of
business operations for Sands China in Nevada ranging from the
large down to the minutia. And I believe that 1s what the
District Court is talking about when it is talking about
agents acting in the forum. Mr. Adelson's acting in the forum
as the CEQ. Management is in Nevada for Sands China is what
the District Court is saying. That's how I read these
findings, and that's how I saw the evidence and I believe the
District Court saw the evidence. And as a result --

CHIEF JUSTICE HARDESTY: For example, 124 says, "The
activities of LVS employees as SCL agents --"

MR. BICE: Correct.

CHIEF JUSTICE HARDESTY: "-- outside of the shared
services agreement were continuous and significant enough to
render SCL at home in Nevada."

MR. BICE: Correct.

CHTIEF JUSTICE HARDESTY: Which I consider to be a

pretty significant finding. But the analysis in Daimler and
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the footnote exception that is offered seems to suggest that
the agent theory is an examination of where the principal is.
And in this case all that you're describing would seem to
suggest that Mr. Adelson is the principal and Sands China 1is
the agent. But the reverse is the finding here.

MR. BICE: I don't know --

CHIEF JUSTICE HARDESTY: How do you sustain this
under the Daimler footnote exception?

MR. BICE: The way in which you sustain this, Mr.
Chief Justice, I think this is quite frankly a very
straightforward case. Where is the true management? Where is
the true headquarters? Not the headguarters on paper. Where
is the true headquarters of Sands China? What did the
evidence before the District Court establish its true
headgquarters to be? Where is i1its nerve center? Where are the
corporate decisions made? Where are the people who are truly
in charge acting and executing the business activities of this
entity? The record is replete with where that was. And
that's exactly what the District Court found. All of those
activities were being carried out in Nevada. Mr. Adelson was
serving as the true CEQO even though that's not what the public
was told when Sands China went public. In fact, they were
told the opposite would be the case. Mr. Leven wasn't even an
officer of Sands China or even on the Sands China board,

contrary to what you were just told. He had the sole title of
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25

special adviscor. But internal emails amongst the Sands China
board members refer to Mr. Leven as the true management of
Sands China, and both Mr. Leven and Mr. Adelson admitted to
the District Court that they served those roles from their
offices here in Las Vegas. The true home of Sands China is
not in Macau, it is a holding company. It has no employees,
as they admitted. It is purely a holding company headed by
Sheldon Adelson in Las Vegas. The chief operating cofficer was
truly Mike Leven in Las Vegas, and the evidence shows that.
But here it comes back to why I think the facts are
so important here. T don't understand, frankly, what it is
that Sands China is asking you to do. Are they asking you to
send it back to the District Court to enter final findings of
fact and conclusions of law on personal jurisdiction? Because
they actually told her that she could not do that. They
insisted that you cannot enter final findings of fact, because
we cannot have binding findings on questions that ultimately
go to the merits. And it's clear that these facts do overlap
with the merits. One of the central points of contention that
led to the falling out between Mr. Jacobs and Mr. Leven, who
had been friends for nearly 20 years, was over this issue of
control. And the internal records show that to be true. That
is what was one of the causes, Mr. Jacobs protesting that the
way in which the company was being operated was not consistent

with the representations made for the IPO, that in fact

29

PA913




IN THE SUPREME COURT OF THE STATE OF NEVADA

VENETIAN MACAU LTD., a Macau
corporation,

Petitioner,

VS.

CLARK COUNTY DISTRICT COURT, THE
HONORABLE MARK R. DENTON,
DISTRICT JUDGE, DEPT. 13,

Respondents,

and
STEVEN C. JACOBS,
Real Party in Interest.

CARBAJAL & MCNUTT
Daniel R. McNutt, Bar No. 7815
Matthew C. Wolf, Bar No. 10801
625 South Eighth Street

Las Vegas, NV 89101

Attorneys for Petitioner

Electronically Filed
Nov 03 2015 08:51 a.m.
Tracie K. Lindeman
Clerk of Supreme Court

Case Number:

District Court Case Number
A627691-B

APPENDIX TO PETITION
FOR WRIT OF
PROHIBITION OR
MANDAMUS RE ORDER
STRIKING VENETIAN
MACAU LTD'S
PEREMPTORY
CHALLENGE

Volume IV of V
(PA751 - 996)

Docket 69090 Document 2015-33389



CERTIFICATE OF SERVICE

Pursuant to Nev. R. App. P. 25, I certify that I am an employee
of CARBAJAL & MCNUTT; that, in accordance therewith, I caused a copy
of the APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR
MANDAMUS RE ORDER STRIKING VENETIAN MACAU LTD'S
PEREMPTORY CHALLENGE to be hand delivered, in a sealed envelope,

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

Judge Mark R. Denton

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

200 Lewis Avenue
Las Vegas, Nevada 89155

Respondent

James J. Pisanelli

Todd L. Bice

Debra Spinelli

Pisanelli Bice
PISANELLI BICE PLLC
400 South 7th Street
Las Vegas, NV 89101

Attorneys for Steven C. Jacobs, Real Party in Interest
DATED this 2nd day of November, 2015.

By:_/s/Lisa Heller




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 I PA1 -45
Corp.'s Motion to Dismiss

12/22/2010 | Defendant Sands China Ltd.'s ILII, | PA46-570
Motion to Dismiss and III

02/09/2011 | Plaintiff's Opposition to Las PA571-723
Vegas Sands Corp.'s Motion to I
Dismiss

03/15/2011 | Transcript: Hearing on I PA724 - 33
Defendants' Motions to Dismiss

05/27/2015 | Order Setting Civil Jury Trial I11 PA734 - 40

06/02/2015 | Plaintiff Steven C. Jacobs' I and PA741 - 68
Motion for Leave to File a Fourth v
Amended Complaint on OST

06/12/2015 | Amended Order Setting Civil v PA769 - 76
Jury Trial

06/18/2015 | Court Minutes Plaintiff's Motion PA777 - 78
for Leave to File Fourth |AY/
Amended Complaint

06/18/2015 | Transcript: Hearing on Plaintiff's v PA779 - 90
Motion to Amend Complaint

06/22/2015 | Fourth Amended Complaint 1A/ PA791 - 811

07/09/2015 | Notice of NRCP 30(b)(6) PAS812 -23
Videotaped Deposition of Las IV
Vegas Sands Corp.

07/17/2015 | Second Amended Order Setting v PA824 — 32
Civil Jury Trial

09/15/2015 | Plaintiff's Renewed Motion for PA833 - 61
Leave to File a Fifth Amended 1A
Complaint on OST

09/17/2015 | Defendants' Opposition to PA862 - 916
Plaintiff's Motion for Leave to v

File a Fifth Amended Complaint
on OST




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

1Y%

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

1A%

PA950A-50D

10/16/2015

Peremptory Challenge of Judge

IV

PA951 -53

10/16/2015

Notice of Department
Reassignment

1Y%

PA954 — 955

10/19/2015

Plaintiff's Emergency Motion to
Strike Unlawful Peremptory
Challenge of Judge on OST

IV and

PA956 - 1073

10/19/2015

Venetian Macau Ltd.'s Motion to
Quash Service of Summons

PA1074 - 86

10/21/2015

Venetian Macau Ltd.'s Motion to
Dismiss the First, Second, and
Third Causes of Action in
Plaintiff's Fifth Amended

Complaint

PA1087 - 1126

10/23/2015

Venetian Macau Ltd.'s Lawful
Opposition to Plaintiff's Ex Parte
Motion to Strike its Rule 48.1
Peremptory Challenge

PA1127 - 34

10/23/2015

Plaintiff's Reply in Support of
Motion to Strike Unlawful
Peremptory Challenge of Judge

PA1135-39

10/26/2015

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

PA1140 - 56

2




Date Description Vol. # Page Nos.
10/27/2015 | Order Striking Peremptory v PA1157 - 58
Challenge of Judge

PETITION FOR WRIT OF PROHIBITION OR

MANDAMUS RE ORDER STRIKING VENETIAN MACAU LTD'S

PEREMPTORY CHALLENGE
ALPHABETICAL INDEX
Date Description Vol. # Page Nos.
06/12/2015 | Amended Order Setting Civil v PA769 - 76
Jury Trial
06/18/2015 | Court Minutes Plaintiff's Motion PA777 - 78
for Leave to File Fourth 1Y
Amended Complaint
09/18/2015 | Court Minutes Plaintiff's PA928 — 29
Renewed Motion for Leave to v
File Fifth Amended Complaint
on OST
12/22/2010 | Defendant Las Vegas Sands I PA1 -45
Corp.'s Motion to Dismiss
12/22/2010 | Defendant Sands China Ltd.'s ILII, | PA46-570
Motion to Dismiss and III
09/17/2015 | Defendants' Opposition to PA862 - 916
Plaintiff's Motion for Leave to v
File a Fifth Amended Complaint
on OST
09/18/2015 | Fifth Amended Complaint 1Y PA930 - 950
06/22/2015 | Fourth Amended Complaint v PA791 - 811
10/16/2015 | Notice of Department v PA954 — 955

Reassignment




Date

Description

Vol. #

Page Nos.

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

1Y%

PA950A-50D

07/09/2015

Notice of NRCP 30(b)(6)
Videotaped Deposition of Las
Vegas Sands Corp.

1Y%

PA812 -23

05/27/2015

Order Setting Civil Jury Trial

III

PA734 - 40

10/27/2015

Order Striking Peremptory
Challenge of Judge

\Y

PA1157 - 58

10/16/2015

Peremptory Challenge of Judge

IV

PA951 -53

06/02/2015

Plaintiff Steven C. Jacobs'
Motion for Leave to File a Fourth
Amended Complaint on OST

IIT and
v

PA741 - 68

10/19/2015

Plaintiff's Emergency Motion to
Strike Unlawful Peremptory
Challenge of Judge on OST

IV and
\Y%

PA956 - 1073

02/09/2011

Plaintift's Opposition to Las
Vegas Sands Corp.'s Motion to
Dismiss

III

PA571 -723

09/15/2015

Plaintiff's Renewed Motion for
Leave to File a Fifth Amended

Complaint on OST

1Y%

PA833 - 61

10/23/2015

Plaintift's Reply in Support of
Motion to Strike Unlawful
Peremptory Challenge of Judge

PA1135-39

07/17/2015

Second Amended Order Setting
Civil Jury Trial

1Y%

PA824 - 32

03/15/2011

Transcript: Hearing on
Defendants' Motions to Dismiss

III

PA724 - 33

06/18/2015

Transcript: Hearing on Plaintiff's
Motion to Amend Complaint

IV

PA779 -90

09/18/2015

Transcript: Hearing on Plaintiff's
Renewed Motion to File Fifth
Amended Complaint

1Y%

PA917 - 27




Date

Description

Vol. #

Page Nos.

10/26/2015

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

PA1140 - 56

10/23/2015

Venetian Macau Ltd.'s Lawful
Opposition to Plaintiff's Ex Parte
Motion to Strike its Rule 48.1
Peremptory Challenge

PA1127 - 34

10/21/2015

Venetian Macau Ltd.'s Motion to
Dismiss the First, Second, and
Third Causes of Action in
Plaintiff's Fifth Amended
Complaint

PA1087 - 1126

10/19/2015

Venetian Macau Ltd.'s Motion to
Quash Service of Summons

PA1074 - 86
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HiCotal Strip seetion of Macan where the company has resumed development of additional

i Macau, Therealier, LVSC opened the Venctian Macau and the Four Scasons Macag on the |
| casino-resort properties.
Fown auditors subsequently 1ssuing a going concerny warning tothe public. LVSC's problems dueto |

{the economie decline were exacerbated when the Chinese government fmposed vish restrictions

Hraiting the number of permitted visits by Chinese nationals to Macan, Because Chinese nationals |

COMMON ALLEGATIONS
LVSC's Dysfunction and Infighting
W44, LVSC and its subsidiaries develop and eperate large integrated resorts worldwide.
The company owns and operates properiies in Las Vegas, Nevadla, Macau (a Special Adminisirative

Region of China), Singapore, and Betblehem, Fennsylvania,

11, The company's Las Vegas propertics consist of The Palazze Resort Hotel Casino, |

The Venctian Resort Hotel Casine, and the Sands Expo and Convention Center.

of Hong Kong, was a Porfugnese colony for over 400 yvears, and is the largest and fastest growing |

gaming market in the world, LVSC epened the Sands Macau, the first Las Vegas-stvle easino in |

+2:13. Beginning iy or about 2008, LVSC's business was in a finaneial freefall, with s

make up more than half the patrons of Macau casinos. China's poticy significantly redpeed the |
number of visitors to Macau from meainland China. which adversely impavted tourism and the
gaming industey in Macau, LVSC insiders viewed these visa restrictions as & message from the
Chinese Central Commuanist government's displessure over a number of activities by LVSC and itg
Chatrman, Adelson.

4344, Indeed, LVSC's Board members and senior executives internally expressed concern
over Adelson's oftentimes erratic behavior, but Iailed to inform shareholders or take corrective

action. Adelson's behavior had become so corrosive that somwe goveriment officials i Macan, one |

of LVSC's principal markets, were no longer willing to even meet with Adelson. On a fact-finding |

tour of Asia by select LVSC Board members and senior executives — where they met o disouss |

s

LVSCs declining fortunes with Asian business keaders and government officials —a common theme
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9

the time had come for him to spend more time with his family and leave the company’s operations

Homanagement's ability to respond to the financial calamiiy. LVSEO theed increased cash flow needs,

{eapital markets i a timely fashion, which then forced the company to engage in a number of

| emergeney transactions Lo raise funds in late 2008 and early 2009, Ironieally for LVSC's
| personal wealth as the Bnancing sooree for a quick influx of Haguidity. But, to access those funds,

Hand warrants! Later, Adelson would reap a staggering windfailas a resultof these highly-favorable
H (for him) financing ermy, Converndently, Adelson was the prineipal benefictary, o the detriment |
1 of all other shavcholders, of the very financial calamity that be helped ereate.

LVSC Hires Jacobs to Run Its Macau Operations

was that Adelson had bumed naoy bridges in Macau and specific reference was made o an
often-discussed confrontation between Macan's then-Chief Exeeuntive, Edmund Ho, and Adelson, |
indeed, in the fact-finding tour's meeting with Chief Executive Ho, he informed the LVSC:

executives ol his views that while Adelson had done much to improve Macau's cconomic fortune Sy
to others. Translated into blunt businessmiigs terms: Adelson needed 1o retive.

+4:15, Adelson’s bebavior did pot just alienate outsiders, 1t effectiv oly paralyzed the

which, in turn, threatened to trigger a breach of the cﬂm_;}an'}f‘s masinm leverage ratio covenant in
s (LS. credit facilities.  Due to Adelson's erratic behavior, LVSC's then-president and
Chief Operating Otlicer William Weldner ("Weidner™) lost confidence my Adelson's abilities, and
undertook steps that Adelson would characterize as an attempted coup. Because Adelson contrals

more than fifty percent (50%) of LVSU's voling power, Adelson forced Weidner's removal from |

the company $o as 1o preserve s own control,

316, Weldner was replaced as President and COQO by Michael Leven ("Leven™), al
member of LVSC's Board of Direcion

17, Because of the dyvsfunction and paralysis Adelson created, LVSC failed to access |

Ll

sharcholders —all ot those except for Adelson, that 1s — this unnecessary delay resulted in Adelson's |

Adelson would charge L VS g hefty price, obtaining convertible senior notes, preferred shares,

118, Ttis in this poisonous envitomment that Jacobs enters the LVSC picture. Even betore |

Leven became LVSOs President and COQ, hé had reached out o Jacobs to discuss petential COQ

a” e

W
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candidates 10 replace Weidner.  Loven and Jacobs had known each other for many vears having ‘
worked together at US. Franchise Systems in the 1990°s and in subsequent business veptures
| thereafter. When Leven received an offer from LVSC's Board 1o become the company's llund»;,m\‘
tand COO, he again reached out to Jacobs to discuss the opportunity and the conditions under which
he (Leven) would accept the position. The conditions included but were not fimited to Leven's |

compensation package and a commitment from Jacobs to join Leven for a period of 90-120 days io |

X

“ensure my {Leven's] success.

Ak st

+8:19. Jacobs fravelled to Las Vepas o March 2009 where he met with Leven and Adelson |

LI

forseveral days torey few the COMPANyY's Nevada nperations. While in Las V gas, the parties agreed E

assisting LVSC in restructuring iis Las Vegas operations,
3820, Jacobs, Leven, and Adelson subsequently travelled to Macau to conduct a review of

LAVSC's operations there. While w Macau, Leven told Jacobs that he wanied to hire him to run |

FLVECs Macau operations. Jacobs and Leven returned to Las Viegas after spending approximately

o week o Macau, Jacobs then spent the bulk of the nexy 2-3 weeks working on the Lay Vegas

restructuring program and alse vegotiating with Leven regarding LVSCs desire to hire himas a
full-tine executive.
2521 On May 6, 2009, LVSC announced that Jacobs would become the interim President

of Macau Operations, Jacobs was charged with restructuring the financial and operational aspects

of the Macau assets. This included, among other things, lowering operating costs, developing and

im pﬁiﬁemﬁﬂting new strategies, butlding new ties with local and national government officials, and

.....

| Siock Bxch Rge,

2522, Notwithstanding that Jacobs would be spending the magority of his time in Macau

focusing on LVSC's operations i that location, he was alse required to perform duties 1 Las Vegas

including, but not limited to, working with LVSC's Las Vegas stafl on roducing costs within the

<

company's Las Vegas operations, consuliing on slafting aud delayed opening issues related to the

EA%!
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1o a consulting contract between LVEC and Jacobs' company, Vagus Group. Inc, Jacobs then began |
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1 of Directors.

L2238, On June 24, 2009, LVEC gearded Jacobs 75,000 stock options in the company

 reward Bim for his past performance as a LVSC feam member and to incentivize im to improve

{his future performance as well as that of the company.  LVSC and Jacobs executed a written |

> award,

Nongualified Stock Option Agreemet men

2324, On or about August4, 2009, Jacebs received LVSC's "Ofter Terms and Conditions”

{the "Term Sheet”) forthe position of "President and CEO Macau[.]" The Term Sheet reflected the
tenms and conditions of employment that had been negotiated by Leven and Jacobs while Jacobs

was In Vegas working uader the origingl consulting agreement with LVSC and during his

subsequent trips back to Las Vegas, With Adelson's express approval, Leven signed the Term Sheet

an or about Argust 3, 2009, and had his assist, Patty Murray, email i o Jacobs who was then in §

 Macau, Jacobs signed the Term Sheet accepting the offer comtained therein and delivered a copy

r P

Ho LYSC. LVSCs Compensation Commitice approved Jacobys' contract on or about August 6,
12000, LVSC thereafler filed a copy of the Term Sheet with the United States Secugities and

H Fxchanpe Conmisston, disclosing t as Jacobs” employment contract with LVSC,

SIS AP RSP NSNSt il el

sonriovment with LYSE 1o boch Y ML sud Sands China,

..................................................................................................

Jacobs Saves the Titanic

24.26, The bases for Jacobs' fall-time position were apparent.  The accomplishments Tor
the four quarters over which Jacobs had presided cre: ated sienificant value.  From an operational
perspective, Jacobs and his team removed over 8363 million of costs rom LVSC's Macau |

aperations, repaired strained relationships with local and national government officials i Macau |

whio weuld no Toneer meet with Adalson due to his obstreperous behavior, and refocused operations

on core businesses to drive operating marging and profits, thereby achieving the then-highest

ERITIA flgures in the history of the company’s Macau operations,

527, Due in large part to the suceess of ds Macau operations under Jacobs” direction,

VSO was able to raise over $¢ billion dollars from the capiial markets, spin off #ts Macau |

PA754
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company’s Marina Bay Sands project in Singapore, and participating in meetings of LVSC's Board |




[ {ioperations into a pew company — Sands Ching Limited — which became publicly teaded on the

2 1} Hoag Kong Stock Exchange in late November 2009, and restart construction on a previously stalled
3 tHexpansion project on the Cotal Sirip known as "Parcels 5 and 6.7 Indeed, for the second quarter

4 | ending June 2010, net revenue from Macau operations accounted for approximately 6596 of LVSCs

total net revenue (7., 5104 billion USD of a total $1.3% hillion USD),

g

& 628, To pul matters in perspective, when Jacobs began performing work for the company

7 1bin March 2009, LVSC shares were tading at just over $1.70 per share and its market cap was
g |} approximately $1.1 billion USD. Al the time of Jacobs' departure in July 2010, LYSC shares were

g {lover $28 per share and its market cap exceeded $19 billion USD.

10 E20 Jacohy success was mpmkdh confirmed by Board members of LVSC az well ag

2 11 || those of the new spinoff, Sauds China. Whoen Leven was asked in Febroary 2000 to assess Jacobs'
Qe 12 112009 job performance, he advised: “there is e question as fo Steve's performance]] the Tiemic
g
ot o o )
HTE 13 || At the dcebergl.[ he arrived and not only saved the passengersf.] he saved the ship.”
=
T 14 | Unremarkably, Jacobs recetved a full bonug in 2009 and no more than three months later; in
2y 15 {1 Maye- 2010, he was awarded an additional 2.5 mullion stock options in Sands Chinga, The options |
- 16 | had an accelerated vesting period of Jess than two vears,

23 i L g peno _

z 17 i 2%:30, But Adelson would make sure that Jacobs was cheated out of what he was owed, a |

1R i practice that Adelson bas boned in dealing with many executives and companies that refused to do |
1o || as Adelson demanided.

2() || Jacobhs’ Cenlrontations with Adelson

31 | FRA1 Jacoby' success was m gmie of mumerous ongoing debates he had with Adelson,

Rie including Adelson’s insistence that as Chitrman of hoth LVSC and Sands China, aud the primary
23 | shareholder, be was pltimately in charge. inchading on dav-to-day operations as well as such minute
34 issues as carpeting, roon design, and the chodee of paper towel digpensers to be used in the men's
25 rooms. As Leven would remind Jacobs, botly orally and in writing, Adelson was in charge and the

substantive decisions, including such things as construction in Macau, were conirolled and made m

b
s
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30.32

Per my discussion with sga [ \daismli pls be advised that input from

anyone [in Macau] is expeeted and listened to but final design
decisions are made by sga and las \fa,g asf.] [Tthere appears to be
some confusion and § want to clear the watier once and for all {thai}
everyone has inputed [sic] but sga makes the final decisions],]

. Buta greater impediment concerned the unlawful andfor unethival business practices

made to pursue illegal and ilegitimate ends,

b,

:E‘.::{'_

Densands that Jacobs use improper "leverage™ against
seror ghver m‘nuu officials of Macau in order to uhmm

%tmld—[u]u for the Foor Seasons Apartments in

Macau:

Demands thal Jucobs threaten to withhold Sands China
business from prominedt Chinese banks unless they

agreed to use mfluence with newly-clected senior

povernment officials of Macau in order to obtain
Strata-Title for the Fowr Seasons Apartments and
favorable treatment with regards 1o labor quotas and
table hmits; '

Demands that secret investigations be performed
regarding the business mu‘i financial affairs of vartous

ﬁhwh :rm&mu menbers of the Macau COVErRNEN §0

that any negative m[uundmm ohta:md could be used

{10 exert *immm«su in order to thwant ZOVE rnmcm

umiamm&u‘ml,,mm viewed as adverse o LVSO
IIlILrL.hih_,

Demands that Sands China continue o wse the legal
services of Muacau attoraey Leonel Alves despiie

oncerns that Mr, Alves' wtumun pmui serious risks
um_if,r the criminal provisions of the United States code
memm]v known as the Foreign C nrmnl Practices Act

("FCPA"); and

Demands that Jacobs refrain from {iisé‘lmintr truthiul
and material Information to the Board of 3)&1‘;&101 of

Sands China so that it could decide if such information
relating @ material Tinancial  events, corparate

governance, and corporate independence should be

disclosed pursuant to regulations of the Hong Kong
Stock Exchange. These issues included, bul were not

hmited {0, jonkels  and  iriads,  government

investigations, Leone!l Alves and FCP 1' CONTRS,
dmfﬁiﬂpmem wsues eoncerning Parcels 3,7 and §, and
the design, delays and cost overruns 4550CH sted with
the develo mum of Parcels 5 and 6.

{ put in place by Adelson andfor under his watch, as well as repeated outrageous demands Adelson |

The demands included, but were nol limited to;

PA756
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| and his team; (1) Adelson's refusal to allow Jacobs to present fo the Sands China Board information
that the company's development of Parcels 5 and 6 was at least & months delayed and more than
\ 300 million USD over-budget due to Adelson-mandated designs and accoutements the
| Sands China management eam did not believe would be successiul in the local marketplace: |
(i) Adelson's refusal to allow Jacobs to disclose to the Board LVSC findings relating to the
allegations contained in a Rewters article that LVSC was conducting business with Chinese
organized erime syndicates, known as Triads; and (ivy Adelson’s refusal 1o allow Jacobs to discuss

his concerns with the Board regarding the use and rehiring of Leonel Alves afier Alves had
fof certain financial practices and transactions invelving LVSC and other LVSC subsidiaies,
the Adelson Center, and the Macau ferry contract which all involved payments that LVSC made;

(i1} allegations concerning LVSCS practive of couriering undeclated monies into the United Siates |
o repay gambling debts of third parties andior © be used o fund secounts for non-residents vnge

Hihey arrived in the country; (1) LYSC's practice referred to as the Affiliate Transaction Advise

depositing monies with an LVSC overseas affifiate or marketing office, creating an account in

F:33, Jacobs reported these improprieties to Leven and LVSCls general counsel, in
accordance with LVSC's company whistleblower guidelines.

= r

&34 When Jacobs objected to and/or refused 1o carry ot Adelson's illegal demands,
Adelson repeatedly threatened to terminate Jocobs’ emplovment.  This s particularly true in
reference o {1) Jacobs' refusal o comply with Adelson’s ediet to terminate Sands Ching's General -

Counsel, Luis Melo ("™Melo™), and his entire fegal department aud replace himdt with Leonel Alves

requested a 300 million pavment for government officials in China.

-

33:33, During this same time, Jacobs began developing suspicions concerning the propriety |

4&/

imeluding, but not hmtted to: (1) certain transactions related to Hencing island, the baskethall team,

{'f

{"ATA"), which allowed third parties and gamblers to move money fnte the United States by |

Las Vegas frons which the depositor or their designee would be issued chips with which to gamble,

and then transferring the "winnings” back offshore gither to the original depositor or to a third party I

designee not involved in the wansaetion: (v) uging the ATA process to move monies for known |

g
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{and/ or alleged members ol Triads; and (v) structuring andfor using offshore subsidiaries 1o fumnel
monies onto the gaming {loor.

F436._One such suspicious entily was WDR, LLC, a wholly-owned subsidiary set up by
LVSC at the apparent behest ol Robert Goldstein, When Jacobs raised that entity and certain
iransactions with Sands China's then-existing CFO, be similarly considered the transactions
involving WDR as suspicious and expressed concerns over polential money faundering, Of course,
Tacobs would be fired before he could further pursue the matter. When LVSC's then-existing CFO, |
Ken Kay, was asked about WD at a deposition, he professed to have no knowledge of WDR or |
what purpose it would serve. By, just 2 fow months after Kay was questioned abowt WDR, Leve on !

guictly had the entity dissolved,

=

&5:37, Jacobs' disagreements with Adelsen came o a head iy late hune 2010 when they
L were in Singapore to attend the grand opening of LYSC's Marina Bay Sands.  While in Singapore,
Jacobs attended several meetings of LY SC executives including Adelson, Leven, Ken Kay (LVSC's|
t Chief Financial Officer). and othérs.  Dunng these mueetings: Jacobs disagreed with Adelson's and
Leven's desive to expand the ballrooms at Parcels § and &, which would add an incremental cost of

approximately $30 million w a project already significantdy over budget when Sands China's

h

existing facilities were already underutilized.  In a separate mwecting, Jacobs disagreed with

.

Adelson's desire to aggressively grow the junket business within Macau as the margins were fow,
the decision carried credit risks. and based upon recent investigations by Reuters and others alleging
LVSC's involvement with Chinese organized crime groups, known as Trads, connected to the
juuket business.

36:38, Following these meetings, Jacobs re-ratsed the 1ssue aboud the need to advise the

Sands China Board of the delavs and cost overruns assoaiated with the development of Parcels 3

and 6 in Macau so that a determination could be puude of whether the information must be disclosed.

Tacobs also raised the need o disclose LVSC's involvement with Trads and the impheations of |
 Adelson's desire to grow Sands China's junket business in Macaw, as well ay Adelson's rehiring of

Leonel Alves, given Jacobs amd othars' FOPA concems. Oncea gain, Adelson reminded Jacobs

dml he was both the chairman and the controfling shareholder and that Jacobs should "de as 1

10
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| informing Jacobs that he (Adelson) controlled the regulators, not the other way aroand.

diseredit Jacobs for having the andacity to blow the whistle and contront Adelson. Adelson has

Hadmitted s personal animus and malice woward Jacobs even before fiving him.  Adelson had

3941, Indeed, 1t was LVSC in-house attomevs, claiming 1o be acting on behalf of
{ Sands China, who informed the Sands China Board on or about Judy 21, 2010, about Adelson's

| relations), Ron Reese (LVSCHs VP of public relations), Brian Nagel (LVSC's chiel of security),

 please.” This was consistent with Adelson's attitudes and Jacobs' belief that Adelson considered
 himself untouchable. Indeed, on a prior occasion when Jacobs had voiced his concem over how

Nevada's gaming regulators mighi view Adelson's actions. Adelson scoffed at the suggestion, |

exorcism strategy,” was planned and carried out from Las Vegas and included (1) the creation of
fictitious Sands China letterhead upon which & notice of termination was prepared, (2) preparation

of the draft press releases with which 1o publicly announce the termination, and (3) the handling of

| deeision to teérminate Jacobs, and directed the Board members 1o sign the corporate documents

[ necessary to effectuate Jacobs termination. These same attorneys promised to explain the basis for

3839, When Jacobs refused, Adelson commenced earrving out a scheme to fire and.

< e

privately been angling for some gxcuse to terminate Jacobs,
LVSC and Sands China Implement Adelson's "Exorcism Strategy”
3840, In or sbout July 20010, Adelson divected excoutives. from LVSC in Las Vegpas

\-

Nevada to begin the process of terminating Jacobs. This process, which would be referred to as the

all Jegalrelated matters for the ermination. Agadn, all of these events took place in Las Vepas. |

ostensibly by agents acting fur both LVSC and Sands China.

the termination to the Board members during the following week's Board mecting {after the

termination took place). Predictably. as Adelson is all-controlling, be took action first and then |
decreed how the Board therdafier reavted.

48:42, Promptly thereafter, the team that Adelson had placed in charge of oversesing the
sham termination ~ Leven, Kenneth Kay {L.VSCs CFOL. Irwin Stegel (LVSC{Sands China Board

membery, Gavie Hyman (LVSCy general counsel), Daniel Briges (LVSCs VP ol investor
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Patrick Dumont (LVSTs VP of corporate strategy), and Rom Hendler (LLVSC's VP of strategic

h

marketing) ~ left Las Veg £as and went (o Macayu in furtherance of the scheme,

4443, On the morning of Tuly 23, 2010, Jacobs attended a meeting with Leven and Siegel, |

 meeting. During {he meeting, Leven enceremontousty advised Jacobs that he was being terminated |

effective immediately. When Jacobs asked whether the termination was purporiedly ™or cause® ar
not, Leven responded that be was “not siwe” but that the severance provisions of the Term Sheet |

would not be honored. Leven then handed Jacobs the letter drafted by LVECs attorneys and signed

{ by Adelson advising him of the termination.

4344, Cognizant that he had no legitimate basis fo terminate Jacobs for cause, Adelson

authorized and expecied Leven to meet with Jacobs and implement the termination strategy. Asis
now a well-documented Adelson tactic, he had no n—:;garci for the contractual termis of Jacobs'
employment agreement. Hastead, Adelson's tried and true tactic is to demand a discount off of what |
is contrachually owed for a lesser amount, If Jacobs, or anyone clse for that matter, will not
acquicsee 1 Adelson's strong arm tactics, Adelson retorts 1o "sue me. then” And, thalis essentially

how the Adelson gume-plan plaved out with Jacobs,

43435, When Leven could not persuade Jacobs to "veluntarily” regign, Javobs was escorted

off the property by two memtbers of security in public view of many company amplovees, resont

guests, and casino patrons, Jacobs wasnot permitied to return o his office to collect his belongings,
Bt was mstead excorted to the border to leave Macau,

44.46, Because Leven had not been able to persuade Jacobs to resign, the next play from

the Adelson plavhook went inio effect — {obricating purported cause for the termination. Once |

again, this aspeet of the plan was alse catried out in Las Vegas by exccalives professing to act for |
both LVSC and Sands China. Indeed, this time they prepared a false letter in Las Vegas and put it
on Venetian Macau, Lid. letterhead and identified twelve manufactured "for cause” reasons Loy

Jacobs' terminationr.  Transparently, one of the purported reasons is an attempt o mask one of

Adelson's personal transgressions: The letter absurdly claimed that Jacobs exeeeded his nutherity

and failed to keep the companies’ Boards of Directors informed of important business decisions. |
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Not surprisingly. not only are the after-the-fact excuses a fabrication, they wounld not constitute
“cause” for Jacobs' termination even if they were true, which they are not.

4547 All but conceding that fhat, Adelsen would later elaim 10 have developed

?(; ¢, fabricated) some 34 for cause” reasons for Jacobs' lenmination.

46:48, Confirming what Jacobs had complained about regarding Adelson's improper
demands and concealment of information from the Bourd, Adelson subsequently @ranged the |
| termination of { Sands China's then-Ceneral Counse 4, Luis Melo, and made sure that Leoune! Alves
| was retained 1o perform services for Sands China despite knowledge of Alves acting with disregard
for the United S‘i‘ﬁiﬁz‘-‘sfil’ﬂrﬁ:‘i.gn Corrupt Practices Act, Also with Jacobs' depariure. and with complete

disregard for internal concerns regarding junket affiliations with Triads, Adelson anncunced that |

Sands China would be implementing a new junket strategy whereby it would partner with existing

aud established junkets 1o grow fts VIP business, It or about the same time frame, LVSC and |
Sands China also pubdicly disciosed a material delay in the construction of Parcels 5 and 6 and a

| cost increase of $100 million to the project, further confirming the appropriateness of Jacoby' |

nsistence upon disclosure despite Adelson's insistence otherwise,

4349, Jacobs was not terminated for cause. He was terminated for blowing the whistle on |

impropricties and placing the interests of shaveholders above those of Adelson. Indeed, in just one |
candid communication Leven sent o executives (including Adelson) just davs before Jacobs' |

termination, Leven claimed that the problom with Jacobs was that “he believes he reports to the

hoard, not the chair [Adelson].”
FIRST CALSE OF ACTION

{Breach of Contract - LVSU, Sunds China & VML)

48:3), Plaintiff restates all preceding and subsequent allegations as though fully set forth
herein,
4931, Jacobs and LVSC are parties to various contracts, including the Term Sheet and

Nenqualified Stock Option Agreement identified herein.

T

$0.52. The Term Sheet provides, in part, that Jacobs would have a 3-year employiment term, |

P

that he would earn an annual salary of $1.3 million plus a 50% bonus upen atiainment of certain |
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}|iand the other fifty percent was to vest on January 1, 2012, The grant is memorialized by a written |

b

L agreement between Jacobs and Sands China,

$8:4:1, Pursnant to the Term Shent agreement between Jacobs and LVSC, which was laer

i Sy

Sk
z:

4 |} ansterved and sssumed by Rands China and VML Jacoby’ stock options are subject to an

5 1 acceleraied vest in the event he is termingted "Not for Canse.” The Term Sheet further provides

& {1 Jacobs with o ong-vear right to exercise the options post-fermination,

38:62. Jacobs has performed all his contractual obligations except where excused.

g || to honor his right to exercise the remaining 2.5 mitlion stock options he had been awarded in Slandx-g

10 | Chuna, BVSC and Samds China rejected Jacobs” demand and, thus, further breached the Tenm Sheet |
11 Hand the Sands China share grant agreement by characterizing Jacobs' termination as being for

12 1| "cause” when, in reality, the piurpmiﬁd bases for Jacobs' termination, as ideniified in the belatedly-

PR FLOOR

13 | manafactured Angust 5. 2010 fetier, are pretextual and in no way constitute “cause.”

ittt

ja S04, LVSCoand, Sands China_snd VML have wrongfully  characterized  Jacohs

termination as one for "cause” inan eliort o deprive him of contractual benefits o which he iz

A
LA

H

RO i ‘:r . . .l- -
I.a;:""«.-:‘:! 1’;’:' K32 to i ".‘.’ £

otherwise entitled, As a direct and proximate result, Jacobs has suffered damages o an amount 1o

MW SCUTH 7TH STREL

be proven at trial bul in exeess of $16,000.
8 THIRD CAUSE OF ACTION

{10 Breach of the Implied Covenant of Good Faith and Fair Dealing 54880
19 . I g o

| 20 LYSEC, Sands China & VM0

71 %65, Plaintifl incorporates all preceding and subsequent allegations as though fully set

27 i forth herein,
23 SX880. All contracts in Nevada contain an implied covenant of good faith and {uir dealing.

oF! 467, The conduet of LVSC deseribed herein including, but not limited o, the inproper |

35 1 and illegal demands made upon Jacobs by Adelsen, Adelson's continual undermining of Jacobs'

26 é:—mi!&m‘iﬁ.f as the President and CEO of LVSO's Macau operations {and subseguently Sands Ching),
27 ial"ld the wrongful characterization of Jacoby termination as being for “cause,” is unfaithful to the
28
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 purpose of the agreements between Jacobs and LVSC, which Sauds Ching and VML lter ssswmned. |

frind g . DA ERANR PR oot S AR A

and wag not within the reasonable expectations of Jacobs,

63:08, _As a direct and proximate resudt of LVSChs, Sands Ohing's aad VML wrongful

conduct, Jacobs has suffered damages in an amount 1o be proven at trial but in excess of $10,000,
FOURTH CAUSE OF ACTION

(Torticus Discharge in Vioelation of Publie Policy - LVS()

&G4, Plaimtiff incorporates all preceding and subsequent allegations as though fully se
 forth herein. ‘
570, LVSC retaliated £1§§ain.3t Jacobs by terminating his emplovment because be
(i} objected to and refused to participate in the illegal conduct requested by Ade lson, and
(it} attempted to engage in conduct that was required by law and favored by public policy. In so
| doing, LVSC tortiously discharged Jacobs in violation of public policy.

&8 71 As a direct and proximate result of LVSO's tortious discharge, Jacobs has suffered |

damages inan amount to be proven at trial but inexcess of $10,000.

$8.77, LVSC's conduct, which was carried out and/or ratified by managesial level agents
and emplovees, was done with mulice, fraud and oppression, thereby entitling Jacobs fo an avward
of pumitive damages.

FIFTH CAUSE OF ACTION

{Defamation Per Se ~ Adelson, LYSC, Sands China)

Adelson, LVSC and Sands Ching have waged g public relgtions campaign o smear and spread Hes |

| about Jacobs, One such instance 18 @ press release made by Adelson, LVSC and Sands China after

Court, the Delendants undertook to smear Jacobs in the media, fssuing a statement to Alexander |

| Berzon, a reporter for the Wall Street Jourial, which provided:

PA763

FRTI Plaintiff incorporates all preceding and subseguent allegations as though fully set|
| forth herein,
F74 In an aitempt io cover thelr tracks and distract from thelr improper aetivities, |

| an adverse cowet ruling on March 15, 2011 Having been unable to obtain a procedural victory in
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“Bhile §have targely stayved yifent on the matter 1o this poin,
the veo ufm{f of his m"fi’”’u‘i‘?a}m maust be uafm essed ¥ he %cif{f
"We huve g substanticl [ist af reasons why Steve Jocohs was
fmf fm catise and wmwsmmh he has not refuted o single
o#e of :‘hwn Instead, he has atfempted 10 explain hiy
termingtion by nsTig mm ight lies aind fabrications which seem
10 have thetr origing i de !ewun

F:75, The Defendants’ media campaign stating thatr (1) Jacobs was justifiably fired fm
cause” and (23 Jacobs had resorted to “outright fies and fabrications” were filse and constitate

Fdefamation per se.

F3:76, Al ol the offending statements made by Adelsen concerning Jacobs and identified

; in Paragraph 71, supra, were {1) false and defamatory: (2) published to a third person or party for
the express infent of repoublication to a worldwide audience; (3) maliciously published knowing
their falsity andior in reckless disregard of the truth thereofy {4) intended to and did in fact harm
Jacobs' reputation and good name in his trade, business, profession, and customary corporate office;

and {3) were of such a nature that the law presumes significant economic damages.

A P P

F4T 7, Adelson's malicious defantation of Jacobs was made in both his personal as well as |

ity aft 1!1@.1:_. Sandy (hma hath of which ratified and endorsed either ox 1huthf OT ;m ritcitly |

1 Adelson's malicious invective

#5878 _The comments and statements noted in Paragraph 71, swpra. were made without

Ljustification or legal excuse, and were otherwise not privileged because they did not function as a

H necessary or useftd step in the Hitdgation process and did not otherwise serve s purposes.

e

Jacobs has suffered damages v an amount 1o beproven at trial but in excess of $10,000. Morcover,
Jacobs iz entited to the faposition of punitive damages against Adelson, LVSC, and Sands Ching,
said imposition not being sobject to any statutory hmitations under NRS 42,005,
SIXTH CAUSE OF ACTION
(Tortious Discharge in Violation of Public Poliey - Adelson)

forth herein.

PA764

F6:T8, As adivect and proxumate result of Adetson, LVSC, and Sands Ching's defamation,

FESD, Plaintiff incorporates all preceding and subsequent allegations as though fally set

his representative capacities as Chalrman of the Boand of LYSC and as Chairman of the Board of |
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which they undertake, including engaging w atortious discharge invialation of public policy

R, Adelson retaliated agaimst Jacobs by terminating his emplovment because Jacobs |
(1} objected to and retused to participate in the illegal conduct demanded by Adelson, and |
(i) attempted to engage in conduct favored by public policy. In so doing, Adelson fortiously

discharged Jacobs in vielation of public policy.

')5 "“
it

Adelson terminated Jacobs' emiployment with the intent 1o harm Jacobs [or refusing

to comply with Adelson's stlegal and unethical demands.

fo,

$584, Adelson ferminated Jacobs employvment for bis own personal benefit, and not for |

the benefitof Sands Ching, LVSC or their shareholders, 1o whom Adelson owes a fiduciary duty of

loyalty.
$5:83, Asadirect and proximate result of Adelson's tortious discharge, Jacobs has suffered
damages in an amount to be proven ai trial but in excess of $1 0,000,

B3840, Adelson's conduct was done with malice, fraud and oppression, thereby entitling.

 Jacobs to an award of punitive damages.

SEVENTH CAUSE OF ACTION
{Aiding and Abetting Tortious Discharge in Violation of Publie Pelivy — Sands China)

&4E7. Plaintsl? incorporates all preceding and subsequent allegations as though fully set

 forlh herein,

§8:88, LVSC and Sands China are separate legal entities, each capable of making

| agreements,

:30. LYSC wronglully terminated Jacobs' employment because he (1) objected to and

refused 1o pamumta in the ilegal conduit requested by Adelson, and (1) attempted © enpage mn
comduet that was requiired by low and lavored by public policy. 1o so doing; LVSC ‘ii);:‘iimmi}z

discharged Jacobs in violation of public policy.

SESG. Sands Chinag, through its agents, substantially assisted LVSU's tortious discharge of

L

,.4
i"""

Facobs by, amony other things, making sgreements with LVEC, carrying out overt acts to el

PA765

F&:81, Corporate oflicers, directors and/or agents are personally Hable for tortious conduct
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the termination and ratilying the terminalion for the benefit of Adelsen and LVSC, and not for the

 benetit of Sands China's shareholders, to whom they owed a fiduciary daty of lovalty.

damages i an amount to be proven at trial but in excess of $16.0600,
§9:02, Sands Ching's conduct was undertaken with malice, fraud and oppression, thereby

FEIGHTH CAUSE OF ACTION

98,93, Plaintlt incorporates all preceding and subsequent allegations as thongh fully set |

forth herein.

oo .

afgreemen 15,

L~

tortious discharee

and improper demands of thelr common-chairman, Adelson.

Jacobs hays saffered damages in an amounnt © be proven at triad bot in excess of $10,000,
8508 LVEC and Sands China's conduct was done with malice, fraud and oppression,
theteby entitling Jacobs to an award of punitive damages.

PRAYER FOR RELIEF
Tollows:
L. For compensatory damages in exeess of Ten Thousand Dollars ($10,000.00), in an

amount to be proven at trial

to be proven at trialy

PA766

41 As a divect and proximate vesult of Sands China's conduct, Jacobs has suffered |

{(Civil Conspiracy Tortious Discharge In Viclation of Public Policy- LVSC and Sands China) |

S, LVSC and Sands China are separate legal ontities, cach capable of making |

393, LVSC and Sands China agreed, scted in concert and conspired 1o effectuate Jacobs' |

WHEREFORE, Plantl pravs for judement against Delendants, and each of them, as

2. For punitive damages in excess of Ten Thousand Dollars ($10,.000.00), in an amount |

2 P

B3840, LVSC and Sands China intended 10 harm Jacobs for refusing to follos the iliu_&ﬂ@

{497 As a direet and proximate resull of LVSC's and Sands Chim's civil consplracy, |
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3. For pre-judpment and post-fudgment interest, as allowed by law;

4, For atterney fees and costs of suit incurred herein, ax allowed by law, in an amount

to he determined: and

3. For such pther and further reliel as the Court may deem just and proper,

DATED this 22¢h day of Pecorabers 3034 hune, 2015,

AAAAAAA,

PISANELL]D BICE PLLC

dames J. P;xamlh._i i, Bar
Todd L. Bice, Esqg., Bar No. 4334
Debra L. Smmih bxq Bar No. 9695
Jordan T. Smith, Fsq.. Bar No. 12097
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorpevs for Plaintifl Steven C. Jacobs

o 4027
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CERTIFICATE OF SERVICE

[ HEREBY CERTIFY that I am an emploves of PISANELLI BICE PLLC, and that on this!

gRee day of Bessebereaiibdlune, 2013, Teaused o be served via the Cowrt's E-Filing system, |

ARy

froe and correct copies of the above and Tore guing -’i§-1§ér§-§{%§-§<}7§?€f}'{}'i'{f”i”'ifi_ﬁ&?@*! ENDED COMPLAINT

property addressed to the following:

J. Stephen Peek, Esq.

| imerH Cassity, Fsq.

HOLLAND & FART
§355 Hillweod Drive, Second Floor
las ¥V uma NV 89134

: Handhartcom
ollandhar.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1908 K Stréet, MW,

 Washington, DC 20006

I" R ;w‘sda}'f dones, Esq.

Mark M. Jones, Esq.
l\I AP JONES & ( OULTHARD
3800 Howard Hughes Parkway, 17ih FMoeor

Las Vegas, NV 89169
ritckampiongs.com
Y

CHIRINNSS.Cont

| Steve Morris, Esq.

Rosa Solis-Rainey, Faq.

MORRIS LAW GROUP

1+ 900 Bank of " America Plazs

300 Sonth Fourth Street

L. a\\m;i«-, \\ h‘)}{ﬂ
-1{\ ~ ]

m employee of PISANELLI BICEPLLC

w
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DISTRICT COURT 06/12/2015 02:

CLARK COUNTY, NEVADA g i

STEVEN JACOBS,
Case No. 10 A 627691

Plaintiff{(s), Dept. No. XI

\L

LAS VEGAS SANDS CORP, ET AL,

Defendants.

R T i

BUSINESS COURT SCHEDULING ORDER
AND AMENDED ORDER SETTING CIVIL JURY TRIAL,
PRE-TRIAL AND CALENDAR CALL

—

This BUSINESS COURT SCHEDULING ORDER AND AMENDED TRIAL SETTING
ORDER is entered following the Hearing conducted on June 12, 2015. Pursuant to NRCP 16.1(f) thig
case has previously been deemed complex and all discovery disputes will be resolved by this Court]
Filing of the Joint Case Conference Report has previously been waived. This Order may be amended of
modified by the Court upon good cause shown.

IT IS HEREBY ORDERED that the parties will comply with the following deadlines:

Initial Rule 16.1 Disclosures' | 06/22/15
Expert Disclosures are Due’ | 07/17/15
Rebuttal Expert Disclosures are Due 08/14/15
Percipient Discovery Cut-Off 08/07/15

IIF

F_X

! Certain parties did not make Rule 16.1 disclosures following the original Rule 16 conference and prior to

entry of the stay. This deadline applies to those parties.

2 This deadline applies to any issue on which an expert will be presented where the party offering the expert

bears the burden of proof.

Page 1 of 8

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

Expert Discovery Cut-Off 09/04/15
Dispositive Motions to be filed by / 08/07/15
Motions in Limine to be filed by 08/14/15

IT IS FURTHER ORDERED THAT:
A. The above entitled case is set to be tried to a jury on October 14, 2015 af
9:00a.m.
B. The calendar call will be held pursuant to EDCR 2.69° on October 12, 2015 at

9:00a.m.
C. The Final Pre-Trial Conference pursuant to EDCR 2.68* will be held with the designated
will be held on September 18, 2015 at 9:00am. Parties must disclose 48 hours prior to the Final

Pre-Trial Conferences and bring to the Final Pre-Trial Conferences the following:

*Rule 2.69. Calendar call.
(a) Unless otherwise directed by the court, trial counsel must bring to calendar call:

(1) All exhibits already marked by counsel for identification purposes.

(2) Typed exhibit lists with all stipulated exhibits marked as admitted.

(3) Jury instructions in 2 groups: the agreed upon set and the contested set. The contested instructions must
contain the name of the party proposing the same and the citations relied upon for authority.

(4) Proposed voir dire questions.

(5) Original depositions.

(6) A list of equipment needed for trial which is not usually found in the courtroom, i.e., overhead, VCR]
and monitor, view box, etc. At calendar call the court or its designee will inform counsel if such equipment is
available in house or if counsel must procure the same and bring to the courtroom.

(7) Courtesy copies of legal briefs on trial issues. Originals must be filed and a copy served on opposing
counsel at or before the close of trial.

4 That rule provides in pertinent part:

Rule 2.68, Final pre-trial conference.
* * *
(b) At the pre-trial conference, the court may consider the following subjects:
(1) Prospects of settlement.
(2) Use of depositions at trial in lieu of live testimony.
(3) Time required for trial.
(4) Alternate methods of dispute resolution.
(5) Readiness of case for trial.
(6) Any other matters.
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(1) Typed exhibit lists;

@ All exhibits already marked by counsel for identification purposes.
(3) List of depositigns;

(4) List of equipment needed for trial, including audiovisual equipment;’ and
(5) Courtesy copies of any legal briefs on trial issues. -

(6) Demonstrative Exhibits®

(7) Power Points to be used in Opening Statements
D. The Joint Pre-Trial Memorandum must be filed no later than September 17, 2015,

with a courtesy copy delivered to Department X1.  All parties, (Attorneys and parties in proper person)

MUST comply with All REQUIREMENTS of NRCP 16.1a(3)’, E.D.C.R. 2.67%, 2.68 and 2.69]

(¢) The pre-trial conference must be attended by designated trial counsel who are knowledgeable and prepared
for such conference. Should the designated trial counsel fail to appear at the pre-trial conference or to comply with
this rule, an ex parte hearing may be held and judgment of dismissal or default or other appropriate judgment
entered or other sanctions imposed.

3 If counsel anticipate the need for audio visual equipment during the trial, a request must be submitted to thg
District Courts AV department followmg the calendar call. You can reach the AV Dept at 671-3300 or by e- ma1] af

CourtHelpDesk(@ClarkCountyCourts.us.

6 This deadline does not apply to a demonstrative exhibit intended to illustrate a single witness’s testimony

or utilized solely during Opening Statement or Closing Argument,
7 NRCP 16.1(a)(3) provides in pertinent part:
(3) Pretrial Disclosures. In addition to the disclosures required by Rule 16.1(a)(1) and (2), a party mus
provide to other parties the following information regardmg the evidence that it may present at trial, including
impeachment and rebuttal evidence: _

(A) The name and, if not previously provided, the address and telephone number of each witness,
separately identifying those whom the party expects to present, those witnesses who have been subpoenaed for trial;
and those whom the party may call if the need arises;

(B) The designation of those witnesses whose testimony is expected to be presented by means of
deposition and, if not taken stenographically, a transcript of the pertinent portions of the deposition testimony; and

(C) An appropriate identification of each document or other exhibit, including summaries of othen
evidence, separately identifying those which the party expects to offer and those which the party may offer if the
need arises.
Unless otherwise directed by the court, these disclosures must be made at least 30 days before trial. Within 14 days
thereafter, unless a different time is specified by the court, a party may serve a list disclosing (i) any objections tg
the use under Rule 32(a) of a deposition designated by another party under subparagraph (B), and (ii) any objection|
together with the grounds therefor, that may be made to the admissibility of materials identified under subparagraph
(C). Objections not so disciosed, other than objections under NRS 48.025 and 48. 033, shall be deemed waived
unless excused by the court for good cause shown.
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1 |] Counsel should include in the Memorandum an identification of orders on all motions in limine or

2 || motions for partial summary judgment previously made, a summary of any anticipated legal issues

3 remaining, a brief summary of the opinions to be offered by any witness to be called to offer opinion
4 testimony as well as any objections to the opinion testimony.
Z E. All pretrial motions, however styled, will be filed in compliance with EDCR 2.20°
7 and 2.27'% unless those requirements are specifically modified in this Order. All dispositive
8
9

10 || That rule provides in pertinent part:

11

Rule 2.67. Meetings of counsel before calendar call or final pretrial conference; pretrial memorandum.

12 . (a) Prior to any calendar call or final pretrial conference, the designated trial attorneys for all the parties must meef
together to exchange their exhibits and lists of witnesses, and arrive at stipulations and agreements, all for the
13 || purpose of simplifying the issues to be tried. The plaintiff must designate the time and place of the meeting which
must be within Clark County, unless the parties agree otherwise. At this conference between counsel, all exhibits
14 || must be exchanged and examined and counsel must also exchange a list of the names and addresses of all witnesses,)
including experts, to be called at the trial. The attorneys must then prepare a joint pretrial memorandum which must
15 be served and filed not less than 15 days before the date set for trial. If agreement cannot be reached, a memorandum
must be prepared separately by each attorney and so submitted. A courtesy copy of each memorandum must bej
16 delivered to the court at the time of filing.

(b) The pretrial memorandum must be as concise as possible and must state the date the conference between the
17 || parties was held, the persons present, and include in numerical order the following items:

(1) A brief statement of the facts of the case.

18 (2) A list of all claims for relief designated by reference to each claim or paragraph of a pleading and a
description of the claimant’s theory of recovery with each category of damage requested.
19 (3) A list of affirmative defenses.
(4) A list of all claims or defenses to be abandoned.
20 (5) A list of all exhibits, including exhibits which may be used for impeachment, and a specification of any

objections each party may have to the admissibility of the exhibits of an opposing party. If no objection is stated, it

21 || will be presumed that counsel has no objection to the introduction into evidence of these exhibits.

(6) Any agreements as to the limitation or exclusion of evidence.

22 (7) A list of the witnesses (including experts), and the address of each witness which each party intends to
call. Failure to list a witness, including impeachment witnesses, may result in the court’s precluding the party from

23 calling that witness.

24 {(8) A brief statement of each principal issue of law which may be contested at the time of trial. This
statement shall include with respect to each principal issue of law the position of each party.

25 (9) An estimate of the time required for trial.

(10) Any other matter which counsel desires to bring to the attention of the court prior to trial.

26
? That rule prevides in pertinent part:

27
Rule 2,20, Motions; contents; responses and replies; calendaring a fully briefed matter.

28 (a) Unless otherwise ordered by the court, papers submitted in support of pretrial and post-trial briefs shall bej
limited to 30 pages, excluding exhibits. Where the court enters an order permitting a longer brief or points and
authorities, the papers shall include a table of contents and table of authorities.
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motions must be in writing and filed no later than August 7, 2015. Orders shortening time will nof

be signed except in extreme emergencies.

F. All motions in limine must be filed in compliance with EDCR 2.47"' and filed no later

than August 14, 2015. Orders shortening time will not be signed except in extreme

emergencies.

(b) All motions must contain a notice of motion setting the same for hearing on a day when the district judge to
whom the case is assigned is hearing civil motions in the ordinary course. The notice of motion must include the
time, department, and location where the hearing will occur.

(c) A party filing a motion must also serve and file with it a memorandum of points and authaorities in support of
each ground thereof. The absence of such memorandum may be construed as an admission that the motion is no{
meritorious, as cause for its denial or as a waiver of all grounds not so supported.

* * *

10 ‘ That rule provides in pertinent part:
Rule 2.27. Exhibits.

(a) Exhibits that are submitted to the court that are in excess of 10 pages in length must be numbered
consecutively in the lower right-hand corner of the document. Exhibits shall be separated by sheets with the]
identification “Exhibit ___ " centered in the separator page in 24-point font or larger.

(b) Where the exhibits to be submitted are collectively in excess of 100 pages, the exhibits must be filed as 2
separate appendix and must include a table of contents identifying each exhibit and the numbering sequence of the
exhibits. )

(c) Unless otherwise ordered by the court, exhibits that are in a format other than documents that can be scanned
may not be filed in support of pretrial and post-trial briefs. Where the court enters an order permitting the filing of
non-documentary exhibits in support of pretrial and post-trial briefs which contain audio or video information, thg
filing must be filed with a captioned cover sheet identifying the exhibit(s) and the document(s) to which it relatesr
and be accompanied by a transcript of the contents of the exhibit.

(d) Oversized exhibits shall be reduced to eight and one-half inches by eleven inches (8.5" x 11") unlesé
otherwise permitted by the court or unless such reduction would destroy legibility. An oversized exhibit that cannot
be reduced shall be filed manually and separately with a captioned cover sheet identifying the exhibit and the
document(s) to which it relates.

""" That rule provides in pertinent part:

Rule 2.47. Motions in limine. Unless otherwise provided for in an order of the court, all motions in limine to
exclude or admit evidence must be in writing and filed not less than 45 days prior to the date set for trial and must be
heard not less than 14 days prior to trial.

(a) The court may refuse to sign orders shortening time and to consider any oral motion in limine and any
motion in limine which is not timely filed or noticed.

(b) Motions in limine may not be filed unless an unsworn declaration under penalty of perjury or affidavit of
moving counsel is attached to the motion setting forth that after a conference or a good-faith effort to confer, counsel
have been unable to resolve the matter satisfactorily. A “conference” requires a personal or telephone conference
between or among counsel. Moving counsel must set forth in the declaration/affidavit what attempts to resolve the
matter were made, what was resolved, what was not resolved and the reasons therefore. If a personal or telephone)
conference was not possible, the declaration/affidavit shall set forth the reasons.
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G. Counsel shall meet, review, and discuss the proposed jury questionnaire. Counsel will

submit in Word format the joint proposed jury questionnaire on or before September 11,

2015 or if no agreement has been reached the competing versions in Word format on or before

September 13, 2015. The Court will freely grant requests for inclusion of questions by the
Parties. Upon submission of the proposed jury questionnaire, the Court will review the jury

questionnaire and will make any appropriate modifications. A hearing will be held on any
objections to the jury questionnaire on September 14, 2015 at 9:00 a.m.

H. All original depositions anticipated to be used in any manner during the trial must be

delivered to the clerk prior to the final Pre-Trial Conference. If deposition testimony is anticipated to be
used in lieu of live testimony, a designation (by page/line citation) of the portions of the testimony to be
offered must be filed and served by facsimile or hand, two (2) judicial days prior to the final Pre-Trial
Conference. Any objections or counterdesignations (by page/line citation) of testimony ﬁust be filed and
served by facsimile or hand, one (1) judicial day prior to the final Pre-Trial Conference commencement,
If video depositions are sought to be used during the Trial, all edits must be Sompleted and be available tg
be played to the Court at the Calendar Call. Counsel shall advise the clerk prior to publication.

L. In accordance with EDCR 2.67, counsel shal[ meet, review, and discuss exhibits. All
exhibits must comply with EDCR 2.27."* Two (2) sets must be three hole punched placed in three ring
binders along with the exhibit list. The sets must be delivered to the clerk prior to the final Pre-Trial
Conference. Any demonstrative exhibits including exemplars anticipated to be used must be disclosed
prior to the calendar call. Pursuant to EDCR 2.68, at the final Pre-Trial Conference, counsel shall be
prepared to stipulate or mak’e specific objections to individual proposed exhibits. Unless otherwisg
agreed to by the parties, demonstrative exhibits are marked for identification but not admitted into

evidence.

12 Alternatively the parties may agree to utilize the Court’s electronic exhibit protocoi.
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J. In accordance with EDCR 2.67, counsel shall meet, review, and discuss items to be

included in the Jury Notebook. Pursuant to EDCR 2.68, at the ﬁna{ Pre-Trial Conference, counsel shall bg
prepared to stipulate or‘make specific objections to items to be included in the Jury Notebook.

K. In accordance with EDCR 2.67, counsel shall meet and discuss preinstructions to thg
jury, jury instructions, special interrogatories, if requested, and vefdict forms. Each side shall provide the
Court, at the final Pre-Trial Conference, an agreed set of jury instructions and proposed form of verdict
along with any additional proposed jury instructions with an electronic copy in Word format.

L. In accordance with EDCR 7.70, counsel shall file and serve by facsimile or hand, two (2
judicial days prior to the final Pre-Trial Conference, follow up Voir Dire to Jury Questionnaire responses
proposed to be conducted pursuant to conducted pursuant to EDCR 2.68. |

Failure of the designated trial attorney or any party appearing in proper person to appear
for any court appearances or to comply with this Order shall result in any of the following: (1)
dismissal of the action (2) default judgment; (3) monetary sanctions; (4) vacation of trial date;
and/or any other appropriate remedy or sanction.

Counsel is required to advise the Court immediately when the case settles or is otherwise resolved
prior to trial. A stipulation whi;:h terminates a case by dismissal shall also indicate whether a Scheduling
Order has been filed and, if a trial date has been set, the date of that trial. A copy should be given tg
Chambers.

Dated this 12" day of June, 2015.

Certificate of Service

I hereby certify, that on the date filed, this Ordel\vas served on the parties identified on
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Wiznet’s e-service list.

J. Stephen Peek, Esq. (Holland & Hart)
Randall Jones (Kemp Jones Coulthard)
Steve Morris (Morris Law)

James J. Pisanelli, Esq. (Pisanelli Bice)

Tl

Dan Kutinac
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A-10-627691-B

DISTRICT COURT
CLARK COUNTY, NEVADA

Business Court COURT MINUTES June 18, 2015

A-10-627691-B Steven Jacobs, Plaintiff(s)
Vs,
Las Vegas Sands Corp, Defendant(s)

June 18, 2015 8:30 AM Plaintiff Steven C. Jacobs” Motion for Leave to File a
Fourth Amended Complaint on Order Shortening
Time

HEARD BY: Gonzalez, Elizabeth COURTROOM: RJC Courtroom 14C

COURT CLERK: Dulce Romea

RECORDER: Jill Hawkins

PARTIES

PRESENT: Bice, Todd L Attorney for Plaintiff
Jones, Jon Randall Attorney for Defendant Sands China Ltd.
McGinn, lan P. Attorney for Defendant Sands China Ltd.
Morris, Steve L. Attorney for Defendant Sheldon Adelson
Peek, ]. Stephen Attorney for Defendants for Las Vegas

Sands, Corp. and Sands China Ltd.

Pisanelli, James ] Attorney for Plaintiff
Smith, Jordan T. Attorney for Plaintiff
Spinelli-Hays, Debra L. Attorney for Plaintiff

JOURNAL ENTRIES

- Per counsel's request, COURT ORDERED, the motion to stay its June 16, 2015 order regarding Mr.
Turnbull’s deposition on OST will REMAIN on tomorrow's calendar.

Arguments by counsel regarding Plaintiff's motion for leave to file fourth amended complaint.
COURT ORDERED, motion GRANTED IN PART with respect to adding Sands China to the breach
of contract action, WITHOUT PREJUDICE; however, adding Venetian Macau Limited appears to the
Court under United Association of Journeymen vs. Manson to be inappropriate given Rule 41(e)
issues; solely based on that issue, the motion is DENIED; if the Nevada Supreme Court does a
recalculation this Court will consider it.

PRINT DATE: 06/18/2015 Page 1 of 2 Minutes Date:  June 18, 2015
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Court further NOTED a motion to unseal by Unite Here that was inadvertently scheduled on July 21,
2015 at 9:00 on Department XXIX's calendar, and inquired whether parties agree to move it to July 16
to be heard with the motions to intervene by Guardian News and Campaign for Accountability. Mr.
Peek objected of significantly different issues. COURT ORDERED, motion to intervene and unseal
reports by Unite Here SET for hearing on July 16, 2015 at 8:30 AM to be heard with the other motions.
Clerk to prepare and circulate minute order.

PRINT DATE: 06/18/2015 Page 2 of 2 Minutes Date:  June 18, 2015
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DISTRICT COURT
CLARK COUNTY, NEVADA

* ok

STEVEN JACOBS
Plaintiff
vs.
LAS VEGAS SANDS CORP., et al.:

Defendants

BEFORE THE HONORABLE ELIZABETH GONZALEZ,

HEARING ON PLAINTIFF'S MOTION TO AMEND COMPLAINT

THURSDAY, JUNE 18,

APPEARANCES:

FOR THE PLAINTIEFE:

FOR THE DEFENDANTS:

COURT RECORDER:

JILL HAWKINS
District Court

Proceedings recorded by audio-
produced by transcription service.

Electronically Filed
06/18/2015 02:50:40 PM

R

CLERK OF THE COURT

* k%

CASE NO. A-6276%91

DEPT. NO. XI

Transcript of
Proceedings

DISTRICT COURT JUDGE

2015

JAMES J. PISANELLI, ESOQ.
TODD BICE, ESQ.

JORDAN T. SMITH, ESOQ.

J. STEPHEN PEEK, ESQ.
JON RANDALL JONES, ESQ.
STEVE L. MORRIS, ESQ.

TRANSCRIPTION BY:
FLORENCE HOYT
Las Vegas, Nevada 89146

visual recording, transcript
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LAS VEGAS, NEVADA, THURSDAY, JUNE 18, 2015, 8:57 A.M.

here. And I failed.

than your

shortening time on a motion to stay my order related to the
deposition of Mr. Turnbull. Does anybody have an objection to
hearing that today, or do you want to come back tomorrow for

your third appearance of the week?

tomorrow,

that. We

the offer

come.

(Court was called to order)
THE COURT: Good morning.
MR. PEEK: So are you calling us, Your Honor?

THE COURT: I was trying to get Mr. Hofland out of

MR. RANDALIL JONES: Good morning, Your Honor.

THE COURT: Lovely to see you all.

MR. RANDALL JONES: Good to see you, as well.

MR. BICE: Good morning, Your Honor.

THE COURT: My first item of business 1s different

first item of business. Yesterday I signed an order

MR. BICE: We actually do want to come back

Your Honor.

THE COURT: Okay.

MR. BICE: We're going to be filing an opposition to
want a record.

THE COURT: It's all right, Mr. Bice. I just make

because 1t's not always the most convenient place to

MR. BICE: I understand. I appreciate that, Your
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Honor.
MR. PEEK: We enjoy coming here, though, Your Honor.
THE COURT: Good morning. How are you?
Is there anybody on the telephone? Good.
Mr. Bice, this 1s your motion.
MR. BICE: Yes. Thank you, Your Honor. This 1s our
motion to amend. The Court knows the facts of this case and

the history of it, probably much to its chagrin. But this is
our motion to amend to add VML as a party to the lawsuit. As
the Court knows, the legal standard is a liberal one; they are
to be granted unless there is grounds to deny it. I know that
when we were back here before the Court had expressed some
concerns about adding VML at this point in time considering
the trial date that the Court presently has pending.

THE COURT: Yeah. And there's a case that says 1f I
add a new party I can't sever them and the five year rule
continues to run as to that party because it's a part of this
case.

MR. BICE: Okay.

THE COURT: That's a case that's like 15, 20 years
old I think Mr. Urga's firm was involved in.

MR. BICE: So our position on this, Your Honor, is
that 1if the Court's position is 1t can't sever, first of all,
VML --

THE COURT: I think you absolutely can sever. 1T
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Just don't think 41 (e) 1is affected by severance, which I think
is a huge problem in this case.

MR. BICE: Yeah. All right, Your Honor.
Notwithstanding that fact, VML by the assertions of the
defendants has been a participant in this case since the day
it was filed. That's been the testimony of all of their
witnesses, that's been the position of counsel. As the Court
will recall, they said that VML had to be a party to this
case. That's not true, and we opposed the contention that it
had to be a party to this case, because they were trying to
claim that VML had no ties to Nevada, as the Court will
recall, and now Mr. Leven, Mr. Adelson, and I believe even Mr.
Goldstein all effectively debunked that longstanding story
that had been advanced by the defendants.

Nonetheless, our point here i1s that VML, according
to Sands China -- Sands China has no employees, Sands China
has no documents. All of the witnesses for Sands China by
their own acknowledgement, except for the two highest-ranking
executives, Sheldon Adelson and Robert Goldstein, are actually
all part of VML. That's their position. That's been their
position since day one. So adding VML at this point cannot

cause any prejudice to VML, because, according to them, VML

should have been the party in this case since day one. That's
their position. And VML's documents -- and we're just
starting merits discovery, as the Court knows. So they've

4
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accused us of bad faith in bringing this motion now.

What I would say to the Court on that is I think
that the evidence contradicts that wholly. When were we
allowed to ask the questions that resulted in the answers for
bringing VML into this lawsuit, Your Honor? We were allowed
to ask them during your jurisdictional hearing for the first
time because the defendants were trying to use that stay to
obstruct everything. And they were using it to obstruct
everything. So the first time we got these acknowledgements
out of Leven and Adelson that they had transferred, assigned,
whatever word one wants to use, the term sheet to VML/Sands
China was during the Jjurisdictional hearing. So you can't
accuse us of delay here when they're the parties who were
obstructing our ability to get those admissions on the record
and have the evidentiary basis upon which this motion rests.

So there is good cause to add them now, there is no
prejudice that they can cite, and, as a consequence, they will
be able to participate in discovery and we can move this case
forward. And so we ask the Court to do it.

Of course, 1if the Court says -- it's within your
discretion; we acknowledge that -- and you say, well, I'm
going to deny it, then we will, of course, file a new lawsuit
against VML. We are within the limitations period still, and
we'll file a new lawsuit against VML.

THE COURT: Thank you.
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Gentlemen.

MR. RANDALL JONES: Good morning, Your Honor.
Randall Jones on behalf of Sands China Limited.

I'm going to be unusually brief this morning. I
think our papers outline our position, and I would just make a
couple of small points -- well, a couple of points. One 1is
that I do think i1t would be abuse of a discretion and
fundamentally unfair to my client, Sands China, irrespective
of VML -- certainly VML is in a much worse position, but
there's --

THE COURT: VML indirectly owns the subsidiary, your
client.

MR. RANDALL JONES: I certainly don't disagree that
VML is a wholly owned subsidiary of -- actually, it's a
subsidiary through other entities. But ultimately --

THE COURT: Right. But they're all owned by SCL.

MR. RANDALL JONES: Correct. And I would just make
the other point that there are two new claims against Sands
China that has a prejudicial effect against Sands China to try
to change the landscape at this point in time with the trial
date we have set.

And the only other thing I would add, Your Honor, 1is
that we disagree with the -- in the reply brief they cite --
Mr. Bice cites some testimony of Mr. Leven and Mr. Adelson.

We completely disagree with his interpretation of that
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testimony of Mr. Adelson in particular. Mr. Adelson did not

ever say that the term sheet was transferred. In fact, he
specifically denied that. But since that was in the reply,
didn't have an opportunity to respond to that.

And also, with respect to Mr. Leven, Mr. Leven we

believe should have never been able to —-- should have never

had to answer those gquestions, because it went to the merits,
I think. And virtually every question that they refer to in

their reply brief I had made an objection -- I think Mr. Peek

made objections, as well -- based upon the stay order.
The only other point I would make is that to the

extent Mr. Leven did testify about any kind of transfers I

think they've taken that testimony out of context. And also,

if you read other testimony of Mr. Leven that they did not
cite to you, he clarifies what he meant by that. Also, he

indicated in that testimony he didn't understand the

legalities of the question, he was simply giving his comments

with respect to the practical nature of the situation in
certalin questions. But that was also contradicted in other
questions.

So we think it would be improper to allow the

amendment at this time as to any party, in particular my case

for Sands China Limited.
THE COURT: Thank you.

Mr. Peek.

we
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MR. PEEK: Your Honor, I will likewise be brief and
Jjoin in the remarks made by Mr. Jones and rely on the papers
that we have filed jointly and add, as Mr. Jones says, that
this request highlights the fact that this testimony came
during the course of an evidentiary hearing on jurisdiction;
however, it did go to merits and has always gone to merits
from the beginning.

So on that basis, Your Honor, I think that there has
been significant deprivation of the due process rights of Las
Vegas Sands. Thank you.

THE COURT: Thank you.

Mr. Morris, anything you'd like to add?

MR. MORRIS: ©No, Your Honor, I have nothing to add,
other than I support what Mr. Peek and Mr. Jones said.

THE COURT: Thank you.

Mr. Bice.

MR. BICE: Yes, Your Honor. I think those two
points by Mr. Jones and Mr. Peek actually demonstrate our
point, which i1s their position is that the truth should not
have been known, their witnesses should have not have been
required to tell the truth and those facts came out for the
first time on the stand. And I think that highlights exactly
what they were doing during Jjurisdictional discovery. Those
facts unquestionably went to the point of jurisdiction as the

Court even cited in its ultimate decision. But they
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obstructed that information coming out and are now saying that
they should succeed through that obstruction by saying, well,
now, because we've ground this case for four years, actually
almost five years, you shouldn't allow them to add VML at this
point in time.

Again, Your Honor, there 1is no prejudice to them at
this point in time when they are the ones who have insisted
that they wanted VML in this lawsuit until now. Now that the
facts have come out they switch gears and say, well, please
don't add them, Your Honor. And there is no basis for that.

Mr. Leven's testimony will speak for itself, and
we'll let the jury decide what Mr. Leven said. BRecause that's
exactly what he testified to, and it's quite crystal clear
what he testified to. And to try and spin it now and say,
well, he just didn't understand the legal significance of what
he was admitting -- that's true of all facts. Witnesses are
supposed to tell the truth, not worry about the legal
ramifications of telling the truth, which is apparently what
the argument is now being advanced.

So the motion -- Your Honor, we ask that the motion
be granted. And Mr. Smith reminded me, Your Honor, there's
actually two aspects to this motion. One is VML, which we're
all focusing on, and the other one 1s --

THE COURT: And the other is Sands China's breach of

contract. I got it.
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MR. BICE: -- SCL, just adding them to that other
count.

THE COURT: I got that part.

MR. BICE: All right. I thank the Court.

THE COURT: All right. The motion's granted in
part. With respect to adding Sands China to the breach of
contract cause of action the Court finds there is no prejudice
and grants that request.

As to adding VML as a new party, 1t appears to the

Court that under United Association of Journeymen versus

Manson it would be inappropriate to that action given the
Rule 41 (e} issues. Solely based upon that and my analysis of
42 (e)'s deadline at this point, which I understand the
defendants disagree with, I am denying the motion.

If for some reason the Nevada Supreme Court makes a
recalculation or issues an order related to what 41 (e)
mentions, I'd be happy to reconsider the motion.

MR. BICE: We understand that, Your Honor.

THE COURT: Anything else? All right. I guess I'll
see you guys tomorrow on the motion to stay. Have a nice day.

MR. PEEK: See you tomorrow.

THE COURT: Oh. Sorry. My mistake. There's now a
new motion to unseal that is filed by UNITE HERE. It is
scheduled for July 21st at 9:00 o'clock. Do you want to reach

out to them and see if they want to have their hearing at the
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same time

Accountability have their motions?

have asked for that.

think that the -- we think the issues are significantly

different,

to the press or other so-called public interest entities, and
we don't think that they -- I think that the issues are

significantly different and it ought to be heard on a

different

on the same day, on July 1l6th. I have no idea why Master
Calendar set it in Department 29 at 9:00 o'clock. Since it's

filed in this case, it should be heard in this case at 8:30 on

July 16th.

out.

on July 16th at 8:30 that Guardian and Campaign for

MR. BICE: They actually did reach out, and they

THE COURT: Any objection?

MR. PEEK: Yes, Your Honor, we object to it. We

because they're a union coming in here, as opposed

date.

THE COURT: Okay. I'm going to set it for hearing

Dulce, will you do a minute order so everybody finds

THE CLERK: Yes, Your Honor.

THE COURT: Thank you.

Anything else?

MR. PEEK: Nothing, Your Honor.

THE COURT: Have a nice vacation, Mr. Peek.

THE PROCEEDINGS CONCLUDED AT 9:10 A.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.

AFFIRMATION

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

FLORENCE HOYT
Las Vegas, Nevada 89146

FLORENCE M. HOYf, TRANSCRIBER

12

PA790



PISANELLI BICE PLLC
400 SOUTH 7TH STREET, THIRD FLOOR
LAS VEGAS, NEVADA 89101

O 0 ~J O L AW N~

D DN NN RN NN N N = e s e s s e e e
o ~1 N i Bk W N = O N N B W N = O

Electronically Filed

06/22/2015 12:36:08 PM

ACOM w‘; #W

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

Todd L. Bice, Esq., Bar No. 4534
TLB@pisanelitbice.com

Debra L. Spinelli, Esq., Bar No. 9695
DLS@pisancliibice.com

Jordan T. Smith, Esq., Bar No. 12097
ITS@pisaneliibice.com

PISANELLI BICE PLLC

400 South 7th Street, Third Floor

Las Vegas, Nevada 89101
Telephone: (702)214-2100
Facsimile: (702)214-2101

CLERK OF THE COURT

Attorneys for Plaintiff Steven C. Jacobs

DISTRICT COURT
CLARK COUNTY, NEVADA
STEVEN C. JACOBS, Case No.:  A-10-627691
Dept. No.: Xl
Plaintiff,
V.
LAS VEGAS SANDS CORP., a Nevada FOURTH AMENDED COMPLAINT

corporation; SANDS CHINA LTD., a
Cayman Islands corporation; SHELDON
ADELSON, an individual; DOES I through X;
and ROE CORPORATIONS I through X,

Defendants.

AND RELATED CLAIMS

Plaintiff, for his causes of action against Defendants, alleges and avers as follows:
PARTIES

1. Plaintiff Steven C. Jacobs ("Jacobs") is a Florida resident who also maintains a
residence in Georgia.

2. Defendant Las Vegas Sands Corp. ("LVSC") is a publicly-traded Nevada
corporation with its principal place of business in Clark County, Nevada. More than 50% of the
voting power in LVSC is controlled, directly or indirectly, by its Chairman and CEQO, Sheldon G.
Adelson ("Adelson").
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3. Defendant Sands China Ltd. ("Sands China") is a Cayman Islands corporation and
is 70% owned by LVSC. Sands China is publicly traded on the Hong Kong Stock Exchange. While
Sands China publicly holds itself out as being headquartered in Macau, its true headquarters are in
Las Vegas, where all principle decisions are made and direction is given by executives acting for
Sands China.

4. Defendant Adelson is a Nevada resident who directs and operates his gaming
enterprise from Las Vegas, Nevada.

5. The true names and capacities, whether individual, corporate, partnership, associate
or otherwise of Defendants named herein as DOES 1 through X, inclusive, and
ROE CORPORATIONS I through X, inclusive, and each of them are unknown to Plaintiff at this
time, and he therefore sues said Defendants and each of them by such fictitious names. Plamntiff
will advise this Court and seek leave to amend this Complaint when the names and capacities of
each such Defendants have been ascertained. Plaintiff alleges that each said Defendant herein
designated as a DOE or ROE is responsible in some manner for the events and happenings herein
referred to as hereinafter alleged.

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

JURISDICTION AND VENUE

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

8. Venue is proper in this Court pursuant to NRS 13.010 ez seq. because the material

events giving rise to the claims asserted herein occurred in Clark County, Nevada.
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COMMON ALLEGATIONS
LVSC's Dysfunction and Infighting

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

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

11.  Macau, which is located on the South China Sea approximately 37 miles southwest
of Hong Kong, was a Portuguese colony for over 400 years, and 1s the largest and fastest growing
gaming market in the world. LVSC opened the Sands Macau, the first Las Vegas-style casino in
Macau. Thereafter, LVSC opened the Venetian Macau and the Four Seasons Macau on the
Cotai Strip section of Macau where the company has resumed development of additional
casino-resort properties.

12. Beginning in or about 2008, LVSC's business was in a financial freefall, with its
own auditors subsequently issuing a going concern warning to the public. LVSC's problems due to
the economic decline were exacerbated when the Chinese government imposed visa restrictions
limiting the number of permitted visits by Chinese nationals to Macau. Because Chinese nationals
make up more than half the patrons of Macau casinos, China's policy significantly reduced the
number of visitors to Macau from mainland China, which adversely impacted tourism and the
gaming industry in Macau. LVSC msiders viewed these visa restrictions as a message from the
Chinese Central Communist government's displeasure over a number of activities by LVSC and its
Chairman, Adelson.

13.  Indeed, LVSC's Board members and senior executives internally expressed concern
over Adelson's oftentimes erratic behavior, but failed to inform shareholders or take corrective
action. Adelson's behavior had become so corrosive that some government officials in Macau, one
of LVSC's principal markets, were no longer willing to even meet with Adelson. On a fact-finding
tour of Asia by select LVSC Board members and senior executives — where they met to discuss

LVSC(C's declining fortunes with Asian business leaders and government officials —a common theme
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was that Adelson had burned many bridges in Macau and specific reference was made to an
often-discussed confrontation between Macau's then-Chief Executive, Edmund Ho, and Adelson.
Indeed, in the fact-finding tour's meeting with Chief Executive Ho, he informed the LVSC
executives of his views that while Adelson had done much to improve Macau's economic fortunes,
the time had come for him to spend more time with his family and leave the company's operations
to others. Translated into blunt businessman's terms: Adelson needed to retire.

14.  Adelson's behavior did not just alienate outsiders, it effectively paralyzed the
management's ability to respond to the financial calamity. LVSC faced increased cash flow needs,
which, in turn, threatened to trigger a breach of the company's maximum leverage ratio covenant in
its U.S. credit facilities. Due to Adelson's erratic behavior, LVSC's then-president and
Chief Operating Officer William Weidner ("Weidner") lost confidence in Adelson's abilities, and
undertook steps that Adelson would characterize as an attempted coup. Because Adelson controls
more than fifty percent (50%) of LVSC's voting power, Adelson forced Weidner's removal from
the company so as to preserve his own control.

15.  Weidner was replaced as President and COO by Michael Leven ("Leven"), a
member of LVSC's Board of Directors.

16.  Because of the dysfunction and paralysis Adelson created, LVSC failed to access
capital markets in a timely fashion, which then forced the company to engage in a number of
emergency transactions to raise funds in late 2008 and early 2009. TIronically for LVSC's
shareholders — all of those except for Adelson, that 1s — this unnecessary delay resulted in Adelson's
personal wealth as the financing source for a quick influx of liquidity. But, to access those funds,
Adelson would charge LVSC a hefty price, obtaining convertible senior notes, preferred shares,
and warrants. Later, Adelson would reap a staggering windfall as a result of these highly-favorable
(for him) financing terms. Conveniently, Adelson was the principal beneficiary, to the detriment
of all other shareholders, of the very financial calamity that he helped create.

LVSC Hires Jacobs to Run Its Macau Operations
17.  Itisin this poisonous environment that Jacobs enters the LVSC picture. Even before

Leven became LVSC's President and COO, he had reached out to Jacobs to discuss potential COO
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candidates to replace Weidner. Leven and Jacobs had known each other for many years having
worked together at U.S. Franchise Systems in the 1990's and in subsequent business ventures
thereafter. When Leven received an offer from LVSC's Board to become the company's President
and COQ, he again reached out to Jacobs to discuss the opportunity and the conditions under which
he (Leven) would accept the position. The conditions included but were not limited to Leven's
compensation package and a commitment from Jacobs to join Leven for a period of 90-120 days to
"ensure my [Leven's] success.”

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

19. Jacobs, Leven, and Adelson subsequently travelled to Macau to conduct a review of
LVSC's operations there. While in Macau, Leven told Jacobs that he wanted to hire him to run
LVSC's Macau operations. Jacobs and Leven returned to Las Vegas after spending approximately
a week in Macau. Jacobs then spent the bulk of the next 2-3 weeks working on the Las Vegas
restructuring program and also negotiating with Leven regarding LVSC's desire to hire him as a
full-time executive.

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

21.  Notwithstanding that Jacobs would be spending the majority of his time in Macau
focusing on LVSC's operations in that location, he was also required to perform duties in Las Vegas
including, but not limited to, working with LVSC's Las Vegas staff on reducing costs within the

company's Las Vegas operations, consulting on staffing and delayed opening issues related to the
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company's Marina Bay Sands project in Singapore, and participating in meetings of LVSC's Board
of Directors.

22. On June 24, 2009, LVSC awarded Jacobs 75,000 stock options in the company to
reward him for his past performance as a LVSC team member and to incentivize him to improve
his future performance as well as that of the company. LVSC and Jacobs executed a written
Nongqualified Stock Option Agreement memorializing the award.

23. On or about August 4, 2009, Jacobs received LVSC's "Offer Terms and Conditions”
(the "Term Sheet") for the position of "President and CEO Macau[.]" The Term Sheet reflected the
terms and conditions of employment that had been negotiated by Leven and Jacobs while Jacobs
was in Vegas working under the original consulting agreement with LVSC and during his
subsequent trips back to Las Vegas. With Adelson's express approval, Leven signed the Term Sheet
on or about August 3, 2009, and had his assistant, Patty Murray, email it to Jacobs who was then in
Macau. Jacobs signed the Term Sheet accepting the offer contained therein and delivered a copy
to LVSC. LVSC's Compensation Committee approved Jacobs' contract on or about August 6,
2009. LVSC thereafter filed a copy of the Term Sheet with the United States Securities and
Exchange Commission, disclosing it as Jacobs' employment contract with LVSC.

24.  According to LVSC, it subsequently assigned the terms and conditions of Jacobs'
employment with LVSC to both VML and Sands China.

Jacobs Saves the Titanic

25.  The bases for Jacobs' full-time position were apparent. The accomplishments for
the four quarters over which Jacobs had presided created significant value. From an operational
perspective, Jacobs and his team removed over $365 million of costs from LVSC's Macau
operations, repaired strained relationships with local and national government officials in Macau
who would no longer meet with Adelson due to his obstreperous behavior, and refocused operations
on core businesses to drive operating margins and profits, thereby achieving the then-highest
EBITDA figures in the history of the company's Macau operations.

26.  Due in large part to the success of its Macau operations under Jacobs' direction,

LVSC was able to raise over $4 billion dollars from the capital markets, spin off its Macau
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operations into a new company — Sands China Limited — which became publicly traded on the
Hong Kong Stock Exchange in late November 2009, and restart construction on a previously stalled
expansion project on the Cotai Strip known as "Parcels 5 and 6." Indeed, for the second quarter
ending June 2010, net revenue from Macau operations accounted for approximately 65% of LVSC's
total net revenue (i.e., $1.04 billion USD of a total $1.59 billion USD).

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

28.  Jacobs' success was repeatedly confirmed by Board members of LVSC as well as
those of the new spinoff, Sands China. When Leven was asked in February 2010 to assess Jacobs'
2009 job performance, he advised: "there is no question as to Steve's performance/;] the Titanic
hit the iceberg[,] he arrived and not only saved the passengers[,] he saved the ship."
Unremarkably, Jacobs received a full bonus in 2009 and no more than three months later, in
May 2010, he was awarded an additional 2.5 million stock options in Sands China. The options
had an accelerated vesting period of less than two years.

29. But Adelson would make sure that Jacobs was cheated out of what he was owed, a
practice that Adelson has honed in dealing with many executives and companies that refused to do
as Adelson demanded.

Jacobs' Confrontations with Adelson

30.  Jacobs' success was in spite of numerous ongoing debates he had with Adelson,
including Adelson's insistence that as Chairman of both LVSC and Sands China, and the primary
shareholder, he was ultimately in charge, including on day-to-day operations as well as such minute
issues as carpeting, room design, and the choice of paper towel dispensers to be used in the men's
room. As Leven would remind Jacobs, both orally and in writing, Adelson was in charge and the
substantive decisions, including such things as construction in Macau, were controlled and made in

Las Vegas:
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Per my discussion with sga [Adelson] pls be advised that input from
anyone [in Macau] is expected and listened to but final design
decisions are made by sga and las vegas[.] [T]here appears to be
some confusion and I want to clear the matter once and for all [that]
everyone has inputed [sic] but sga makes the final decisions].]

31.  Butagreater impediment concerned the unlawful and/or unethical business practices

put in place by Adelson and/or under his watch, as well as repeated outrageous demands Adelson

made to pursue illegal and illegitimate ends. The demands included, but were not limited to:

a.

Demands that Jacobs use improper "leverage" against
senior government officials of Macau in order to obtain
Strata-Title for the Four Seasons Apartments in
Macau;

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

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

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

Demands that Jacobs refrain from disclosing truthful
and material information to the Board of Directors of
Sands China so that it could decide if such information
relating to material financial events, corporate
governance, and corporate independence should be
disclosed pursuant to regulations of the Hong Kong
Stock Exchange. These issues included, but were not
limited to, junkets and triads, government
investigations, Leonel Alves and FCPA concerns,
development issues concerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with
the development of Parcels 5 and 6.
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32.  Jacobs reported these improprieties to Leven and LVSC's general counsel, in
accordance with LVSC's company whistleblower guidelines.

33. When Jacobs objected to and/or refused to carry out Adelson's illegal demands,
Adelson repeatedly threatened to terminate Jacobs' employment. This is particularly true in
reference to: (1) Jacobs' refusal to comply with Adelson's edict to terminate Sands China's General
Counsel, Luis Melo ("Melo"), and his entire legal department and replace him/it with Leonel Alves
and his team; (i1) Adelson's refusal to allow Jacobs to present to the Sands China Board information
that the company's development of Parcels 5 and 6 was at least 6 months delayed and more than
$300 million USD over-budget due to Adelson-mandated designs and accoutrements the
Sands China management team did not believe would be successful in the local marketplace;
(ii1) Adelson's refusal to allow Jacobs to disclose to the Board LVSC findings relating to the
allegations contained in a Reuters article that LVSC was conducting business with Chinese
organized crime syndicates, known as Triads; and (iv) Adelson's refusal to allow Jacobs to discuss
his concerns with the Board regarding the use and rehiring of Leonel Alves after Alves had
requested a $300 million payment for government officials in China.

34.  During this same time, Jacobs began developing suspicions concerning the propriety
of certain financial practices and transactions involving LVSC and other LVSC subsidiaries,
including, but not limited to: (1) certain transactions related to Hencing island, the basketball team,
the Adelson Center, and the Macau ferry contract which all involved payments that LVSC made;
(i1) allegations concerning LVSC's practice of couriering undeclared monies into the United States
to repay gambling debts of third parties and/or to be used to fund accounts for non-residents once
they arrived in the country; (iii) LVSC's practice referred to as the Affiliate Transaction Advise
("ATA"), which allowed third parties and gamblers to move money into the United States by
depositing monies with an LVSC overseas affiliate or marketing office, creating an account in
Las Vegas from which the depositor or their designee would be issued chips with which to gamble,
and then transferring the "winnings" back offshore either to the original depositor or to a third party

designee not involved in the transaction; (iv) using the ATA process to move monies for known
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and/or alleged members of Triads; and (v) structuring and/or using offshore subsidiaries to funnel
monies onto the gaming floor.

35.  One such suspicious entity was WDR, LLC, a wholly-owned subsidiary set up by
LVSC at the apparent behest of Robert Goldstein. When Jacobs raised that entity and certain
transactions with Sands China's then-existing CFO, he similarly considered the transactions
involving WDR as suspicious and expressed concerns over potential money laundering. Of course,
Jacobs would be fired before he could further pursue the matter. When LVSC's then-existing CFO,
Ken Kay, was asked about WDR at a deposition, he professed to have no knowledge of WDR or
what purpose it would serve. But, just a few months after Kay was questioned about WDR, Leven
quietly had the entity dissolved.

36.  Jacobs' disagreements with Adelson came to a head in late June 2010 when they
were in Singapore to attend the grand opening of LVSC's Marina Bay Sands. While in Singapore,
Jacobs attended several meetings of LVSC executives including Adelson, Leven, Ken Kay (LVSC's
Chief Financial Officer), and others. During these meetings, Jacobs disagreed with Adelson's and
Leven's desire to expand the ballrooms at Parcels 5 and 6, which would add an incremental cost of
approximately $30 million to a project already significantly over budget when Sands China's
existing facilities were already underutilized. In a separate meeting, Jacobs disagreed with
Adelson's desire to aggressively grow the junket business within Macau as the margins were low,
the decision carried credit risks, and based upon recent investigations by Reuters and others alleging
LVSC(C's involvement with Chinese organized crime groups, known as Triads, connected to the
junket business.

37.  Following these meetings, Jacobs re-raised the issue about the need to advise the
Sands China Board of the delays and cost overruns associated with the development of Parcels 5
and 6 in Macau so that a determination could be made of whether the information must be disclosed.
Jacobs also raised the need to disclose LVSC's involvement with Triads and the implications of
Adelson's desire to grow Sands China's junket business in Macau, as well as Adelson's rehiring of
Leonel Alves, given Jacobs' and others' FCPA concerns. Once again, Adelson reminded Jacobs

that he was both the chairman and the controlling shareholder and that Jacobs should "do as I
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please." This was consistent with Adelson's attitudes and Jacobs' belief that Adelson considered
himself untouchable. Indeed, on a prior occasion when Jacobs had voiced his concern over how
Nevada's gaming regulators might view Adelson's actions, Adelson scoffed at the suggestion,
informing Jacobs that he (Adelson) controlled the regulators, not the other way around.

38.  When Jacobs refused, Adelson commenced carrying out a scheme to fire and
discredit Jacobs for having the audacity to blow the whistle and confront Adelson. Adelson has
admitted his personal animus and malice toward Jacobs even before firing him. Adelson had
privately been angling for some excuse to terminate Jacobs.

LVSC and Sands China Implement Adelson's "Exorcism Strategy"

39. In or about July 2010, Adelson directed executives from LVSC in Las Vegas,
Nevada to begin the process of terminating Jacobs. This process, which would be referred to as the
"exorcism strategy,”" was planned and carried out from Las Vegas and included (1) the creation of
fictitious Sands China letterhead upon which a notice of termination was prepared, (2) preparation
of the draft press releases with which to publicly announce the termination, and (3) the handling of
all legal-related matters for the termination. Again, all of these events took place in Las Vegas,
ostensibly by agents acting for both LVSC and Sands China.

40.  Indeed, it was LVSC in-house attorneys, claiming to be acting on behalf of
Sands China, who informed the Sands China Board on or about July 21, 2010, about Adelson's
decision to terminate Jacobs, and directed the Board members to sign the corporate documents
necessary to effectuate Jacobs' termination. These same attorneys promised to explain the basis for
the termination to the Board members during the following week's Board meeting (after the
termination took place). Predictably, as Adelson is all-controlling, he took action first and then
decreed how the Board thereafter reacted.

41.  Promptly thereafter, the team that Adelson had placed in charge of overseeing the
sham termination — Leven, Kenneth Kay (LVSC's CFO), I[rwin Siegel (LVSC/Sands China Board
member), Gayle Hyman (LVSC's general counsel), Daniel Briggs (LVSC's VP of investor

relations), Ron Reese (LVSC's VP of public relations), Brian Nagel (LVSC's chief of security),
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Patrick Dumont (LVSC's VP of corporate strategy), and Rom Hendler (LVSC's VP of strategic
marketing) — left Las Vegas and went to Macau in furtherance of the scheme.

42.  On the morning of July 23, 2010, Jacobs attended a meeting with Leven and Siegel,
which had been represented to him (albeit falsely) as pertaining to the upcoming Sands China Board
meeting. During the meeting, Leven unceremoniously advised Jacobs that he was being terminated
effective immediately. When Jacobs asked whether the termination was purportedly "for cause” or
not, Leven responded that he was "not sure" but that the severance provisions of the Term Sheet
would not be honored. Leven then handed Jacobs the letter drafted by LVSC's attorneys and signed
by Adelson advising him of the termination.

43. Cognizant that he had no legitimate basis to terminate Jacobs for cause, Adelson
authorized and expected Leven to meet with Jacobs and implement the termination strategy. As is
now a well-documented Adelson tactic, he had no regard for the contractual terms of Jacobs'
employment agreement. Instead, Adelson's tried and true tactic is to demand a discount off of what
is contractually owed for a lesser amount. If Jacobs, or anyone else for that matter, will not
acquiesce in Adelson's strong arm tactics, Adelson retorts to "sue me, then." And, that is essentially
how the Adelson game-plan played out with Jacobs.

44.  When Leven could not persuade Jacobs to "voluntarily" resign, Jacobs was escorted
off the property by two members of security in public view of many company employees, resort
guests, and casino patrons. Jacobs was not permitted to return to his office to collect his belongings,
but was instead escorted to the border to leave Macau.

45.  Because Leven had not been able to persuade Jacobs to resign, the next play from
the Adelson playbook went into effect — fabricating purported cause for the termination. Once
again, this aspect of the plan was also carried out in Las Vegas by executives professing to act for
both LVSC and Sands China. Indeed, this time they prepared a false letter in Las Vegas and put it
on Venetian Macau, Ltd. letterhead and identified twelve manufactured "for cause" reasons for
Jacobs' termination. Transparently, one of the purported reasons is an attempt to mask one of
Adelson's personal transgressions: The letter absurdly claimed that Jacobs exceeded his authority

and failed to keep the companies' Boards of Directors informed of important business decisions.
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Not surprisingly, not only are the after-the-fact excuses a fabrication, they would not constitute
"cause" for Jacobs' termination even if they were true, which they are not.

46.  All but conceding that fact, Adelson would later claim to have developed
(i.e., fabricated) some 34 "for cause" reasons for Jacobs' termination.

47.  Confirming what Jacobs had complained about regarding Adelson's improper
demands and concealment of information from the Board, Adelson subsequently arranged the
termination of Sands China's then-General Counsel, Luis Melo, and made sure that Leonel Alves
was retained to perform services for Sands China despite knowledge of Alves acting with disregard
for the United States Foreign Corrupt Practices Act. Also with Jacobs' departure, and with complete
disregard for internal concerns regarding junket affiliations with Triads, Adelson announced that
Sands China would be implementing a new junket strategy whereby it would partner with existing
and established junkets to grow its VIP business. In or about the same time frame, LVSC and
Sands China also publicly disclosed a material delay in the construction of Parcels 5 and 6 and a
cost increase of $100 million to the project, further confirming the appropriateness of Jacobs'
insistence upon disclosure despite Adelson's insistence otherwise.

48.  Jacobs was not terminated for cause. He was terminated for blowing the whistle on
improprieties and placing the interests of sharcholders above those of Adelson. Indeed, in just one
candid communication Leven sent to executives (including Adelson) just days before Jacobs'
termination, Leven claimed that the problem with Jacobs was that "he believes he reports to the
board, not the chair [Adelson]."

FIRST CAUSE OF ACTION
(Breach of Contract — LVSC & Sands China)

49.  Plaintiff restates all preceding and subsequent allegations as though fully set forth
herein.

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

51.  The Term Sheet provides, in part, that Jacobs would have a 3-year employment term,

that he would earn an annual salary of $1.3 million plus a 50% bonus upon attainment of certain
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goals, and that he would receive 500,000 LVSC stock options (in addition to the previously awarded
75,000 LVSC options) to vest in stages over three years.

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

53.  According to defendants, in conjunction with the Sands China IPO, LVSC assigned
and Sands China assumed, the obligations under the Term Sheet, thereby making LVSC and Sands
China jointly and severally liable for fulfilling its terms.

54.  Jacobs has performed all of his contractual obligations except where excused.

55.  LVSC and Sands China breached the Term Sheet by falsely terminating Jacobs for
"cause" when, in reality, the purported bases for Jacobs' termination, as identified in the belatedly-
manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause."

56.  On September 24, 2010, Jacobs made proper demand upon LVSC to honor his right
to exercise the remaining stock options he had been awarded in the company. LVSC rejected
Jacobs' demand and, thus, further breached the Term Sheet and the stock option agreement by
failing to honor the vesting and related provisions contained therein based on the pretext that Jacobs
was terminated for "cause."”

57. LVSC and Sands China have wrongfully characterized Jacobs' termination as one
for "cause" in an effort to smear him and deprive him of what he is owed. As adirect and proximate
result of the wrongful termination of Jacobs' employment and failure to honor the "Not For Cause"
severance provisions contained in the Term Sheet, Jacobs has suffered damages in an amount to be
proven at trial but in excess of $10,000.

SECOND CAUSE OF ACTION
(Breach of Contract — LVSC & Sands China)

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

59. On or about May 11, 2010, LVSC caused Sands China to grant 2.5 million

Sands China share options to Jacobs. Fifty percent of the options were to vest on January 1, 2011,

14

PA804




PISANELLI BICE PLLC
400 SOUTH 7TH STREET, THIRD FLOOR
LAS VEGAS, NEVADA 89101

O 0 ~J O L AW N~

D DN NN RN NN N N = e s e s s e e e
o ~1 N i Bk W N = O N N B W N = O

and the other fifty percent was to vest on January 1, 2012. The grant is memorialized by a written
agreement between Jacobs and Sands China.

60.  Pursuant to the Term Sheet agreement between Jacobs and LVSC, which was later
transferred and assumed by Sands China, Jacobs' stock options are subject to an accelerated vest in
the event he 1s terminated "Not for Cause." The Term Sheet further provides Jacobs with a one-
year right to exercise the options post-termination.

61.  Jacobs has performed all his contractual obligations except where excused.

62. On September 24, 2010, Jacobs made proper demand upon LVSC and Sands China
to honor his right to exercise the remaining 2.5 million stock options he had been awarded in Sands
China. LVSC and Sands China rejected Jacobs' demand and, thus, further breached the Term Sheet
and the Sands China share grant agreement by characterizing Jacobs' termination as being for
"cause" when, in reality, the purported bases for Jacobs' termination, as identified in the belatedly-
manufactured August 5, 2010 letter, are pretextual and in no way constitute "cause."

63. LVSC and Sands China have wrongfully characterized Jacobs' termination as one
for "cause" in an effort to deprive him of contractual benefits to which he is otherwise entitled. As
a direct and proximate result, Jacobs has suffered damages in an amount to be proven at trial but in
excess of $10,000.

THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing —
LVSC & Sands China)

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

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

66.  The conduct of LVSC described herein including, but not limited to, the improper
and illegal demands made upon Jacobs by Adelson, Adelson's continual undermining of Jacobs'
authority as the President and CEO of LVSC's Macau operations (and subsequently Sands China),

and the wrongful characterization of Jacobs' termination as being for "cause," is unfaithful to the
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purpose of the agreements between Jacobs and LVSC, which Sands China later assumed, and was
not within the reasonable expectations of Jacobs.

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

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

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

69. LVSC retaliated against Jacobs by terminating his employment because he
(i) objected to and refused to participate in the illegal conduct requested by Adelson, and
(i1) attempted to engage in conduct that was required by law and favored by public policy. In so
doing, LVSC tortiously discharged Jacobs in violation of public policy.

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

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

of punitive damages.

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

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

73. In an attempt to cover their tracks and distract from their improper activities,
Adelson, LVSC and Sands China have waged a public relations campaign to smear and spread lies
about Jacobs. One such instance is a press release made by Adelson, LVSC and Sands China after
an adverse court ruling on March 15, 2011. Having been unable to obtain a procedural victory in
Court, the Defendants undertook to smear Jacobs in the media, issuing a statement to Alexander

Berzon, a reporter for the Wall Street Journal, which provided:
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"While I have largely stayed silent on the matter to this point,
the recycling of his allegations must be addressed,"” he said
"We have a substantial list of reasons why Steve Jacobs was
fired for cause and interestingly he has not refuted a single
one of them. Instead, he has attempted to explain his
termination by using outright lies and fabrications which seem
to have their origins in delusion.”

74.  The Defendants' media campaign stating that: (1) Jacobs was justifiably fired "for
cause" and (2) Jacobs had resorted to "outright lies and fabrications" were false and constitute
defamation per se.

75.  All of the offending statements made by Adelson concerning Jacobs and identified
in Paragraph 71, supra, were (1) false and defamatory; (2) published to a third person or party for
the express intent of republication to a worldwide audience; (3) maliciously published knowing
their falsity and/or in reckless disregard of the truth thereof; (4) intended to and did in fact harm
Jacobs' reputation and good name in his trade, business, profession, and customary corporate office;
and (5) were of such a nature that the law presumes significant economic damages.

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

77.  The comments and statements noted in Paragraph 71, supra, were made without
justification or legal excuse, and were otherwise not privileged because they did not function as a
necessary or useful step in the litigation process and did not otherwise serve its purposes.

78. As a direct and proximate result of Adelson, LVSC, and Sands China's defamation,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000. Moreover,
Jacobs is entitled to the imposition of punitive damages against Adelson, LVSC, and Sands China,
said imposition not being subject to any statutory limitations under NRS 42.005.

SIXTH CAUSE OF ACTION
(Tortious Discharge in Violation of Public Policy - Adelson)
79.  Plaintiff incorporates all preceding and subsequent allegations as though fully set

forth herein.
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0. Corporate officers, directors and/or agents are personally liable for tortious conduct
which they undertake, including engaging in a tortious discharge in violation of public policy.

81.  Adelson retaliated against Jacobs by terminating his employment because Jacobs
(i) objected to and refused to participate in the illegal conduct demanded by Adelson, and
(i1) attempted to engage in conduct favored by public policy. In so doing, Adelson tortiously
discharged Jacobs in violation of public policy.

82.  Adelson terminated Jacobs' employment with the intent to harm Jacobs for refusing
to comply with Adelson's illegal and unethical demands.

83.  Adelson terminated Jacobs' employment for his own personal benefit, and not for
the benefit of Sands China, LVSC or their shareholders, to whom Adelson owes a fiduciary duty of
loyalty.

84.  Asadirect and proximate result of Adelson's tortious discharge, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

85.  Adelson's conduct was done with malice, fraud and oppression, thereby entitling
Jacobs to an award of punitive damages.

SEVENTH CAUSE OF ACTION
(Aiding and Abetting Tortious Discharge in Violation of Public Policy — Sands China)

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

87. LVSC and Sands China are separate legal entities, each capable of making
agreements.

88.  LVSC wrongfully terminated Jacobs' employment because he (1) objected to and
refused to participate in the illegal conduct requested by Adelson, and (ii) attempted to engage in
conduct that was required by law and favored by public policy. In so doing, LVSC tortiously
discharged Jacobs in violation of public policy.

89. Sands China, through its agents, substantially assisted LVSC's tortious discharge of

Jacobs by, among other things, making agreements with LVSC, carrying out overt acts to effectuate
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the termination and ratifying the termination for the benefit of Adelson and LVSC, and not for the
benefit of Sands China's shareholders, to whom they owed a fiduciary duty of loyalty.

90.  As a direct and proximate result of Sands China's conduct, Jacobs has suffered
damages in an amount to be proven at trial but in excess of $10,000.

91. Sands China's conduct was undertaken with malice, fraud and oppression, thereby
entitling Jacobs to an award of punitive damages.

EIGHTH CAUSE OF ACTION

(Civil Conspiracy Tortious Discharge in Violation of Public Policy- LVSC and Sands China)

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

93. LVSC and Sands China are separate legal entities, each capable of making
agreements.

94.  LVSC and Sands China agreed, acted in concert and conspired to effectuate Jacobs'
tortious discharge.

95.  LVSC and Sands China intended to harm Jacobs for refusing to follow the illegal
and improper demands of their common-chairman, Adelson.

96.  As a direct and proximate result of LVSC's and Sands China's civil conspiracy,
Jacobs has suffered damages in an amount to be proven at trial but in excess of $10,000.

97.  LVSC and Sands China's conduct was done with malice, fraud and oppression,
thereby entitling Jacobs to an award of punitive damages.

PRAYER FOR RELIEF

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

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

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

3. For pre-judgment and post-judgment interest, as allowed by law;
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4. For attorney fees and costs of suit incurred herein, as allowed by law, in an amount

to be determined; and
5. For such other and further relief as the Court may deem just and proper.

DATED this 22nd day of June, 2015.

PISANELLI BICE PLLC

By: _ /s/ Todd L. Bice

James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Plaintiff Steven C. Jacobs
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that [ am an employee of PISANELLI BICE PLLC, and that on this
22nd day of June, 2015, 1 caused to be served via the Court's E-Filing system, true and correct
copies of the above and foregoing FOURTH AMENDED COMPLAINT properly addressed to

the following:

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134
speek(whollandhart.com
reassitvibollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackevi@mayerbrown.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
irj@kempiones.com

mmi@kempiones.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
sm@morrisiaweroun.com
rsr@morrislaweroun.com

/s/ Shannon Thomas
An employee of PISANELLI BICE PLLC

21

PA811




PISANELLI BICE PLLC
400 SOUTH 7TH STREET, SUITE 300
LAS VEGAS, NEVADA 89101

O 00 9 N W W e

BN DN N NN NN NN e e e e e ek e e e e
O 3 O W kW NN = O 0 N R W e O

ELECTRONICALLY SERVED
07/09/2015 05:44:28 PM

NOTC

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

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

Debra L. Spinelli, Esq., Bar No. 9695
DLS@pisanellibice.com

Jordan T. Smith, Esq., Bar No. 12097
JTS@pisanellibice.com

PISANELLI BICE PLLC

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101
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,
\Z
NOTICE OF NRCP 30(b)(6)
LAS VEGAS SANDS CORP., a Nevada VIDEOTAPED DEPOSITION OF
corporation; SANDS CHINA LTD., a LAS VEGAS SANDS CORP.

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

Date of Deposition: July 28, 2015
Defendants,
Time of Deposition: 9:30 a.m.

AND RELATED CLAIMS

PLEASE TAKE NOTICE that at 9:30 a.m. on July 28, 2015, pursuant to Rule 30(b)(6) of
the Nevada Rules of Civil Procedure, Plaintiff,’ Stephen C. Jacobs, by and through his counsel
will take the videotaped deposition of the Rule 30(b)(6) designee for Las Vegas Sands Corp.
("LVSC") at the law office of PISANELLI BICE PLLC, located at 400 South 7th Street,
Suite 300, Las Vegas, Nevada 89101. The deposition will be taken upon oral examination,
before a Notary Public, videographer and/or before some other officer authorized by law to

administer oaths.
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Pursuant to NRCP 30(b)(6), LVSC is required to designate individual[s] to provide
testimony on all of the following topics:

1. All efforts to locate responsive and discoverable documents, information and
evidence in this action, including (but not limited to) files searched, search terms used, the date
searches were conducted and the identity of all persons involved in the search.

2. All efforts to preserve information and evidence related to this action, including
(but not limited to) notices sent, the date of preservation efforts and the identity of all persons
involved in such preservation.

3. Any LVSC policies, memoranda, procedures, methods, instructions, customs
and/or practices for maintaining, storing, organizing, preserving, archiving, saving and/or
destroying Documents from January 1, 2009 to the present (specifically including, but not limited
to, Documents related to Steven Jacobs).

4. Any LVSC policies, memoranda, procedures, methods, instructions, customs
and/or practices for maintaining, storing, backing-up, organizing, preserving, archiving, saving
and/or destroying electronically stored information from January 1, 2009 to the present
(specifically including, but not limited to, Steven Jacobs).

5. Any Documents and/or ESI, or any portion thereof, relating to Jacobs or the
claims or defenses asserted in this action that was concealed, lost, destroyed and/or misplaced and
the circumstances behind such concealment, loss, destruction and/or misplacement.

6. Any efforts by or on behalf of LVSC to determine whether each current and/or
former employee of LVSC has or had any Documents and/or ESI related to Jacobs or the claims
and defenses in this action.

7. All efforts to obtain consents from anyone under the MPDPA from January 1,
2009 to the present, including (but not limited to) the date of such efforts, the identity of all
persons or consents were sought and the identity of all persons involved in procuring consents.

8. The date, persons involved and substance of any communications with any Macau

government official concerning the facts and allegations of this action.
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9. All damages claimed by LVSC in its counterclaim, including the facts giving rise
to those damages and the manner and means of calculation.

10.  All communications with any government official either in the United States or
Macau, Hong Kong or China concerning the MPDPA and its purported requirements, including
(but not limited to) all efforts to obtain any authorizations or consents for the search of documents
from January 1, 2009 to the present.

11.  All communications with prior employers of Plaintiff and/or Vagus Group,
including (but not limited to) the participants in any such communications, the date, the substance
of the communication, and any documents discussed or obtained.

12. The factual basis for claiming that Plaintiff has stolen any property or information.

13.  All investigations into Plaintiff and/or family members, including (but not limited
to) the identity of all participants, the contents of all written or verbal reports, all conclusions, and
all persons with whom the information was shared.

14. All alleged breaches of fiduciary or employment obligations by Jacobs, including
(but not limited to) the date, all persons with knowledge, the alleged breaches and the location of
all documents concerning any such purported breach.

15.  The formation, purpose and operations of WDR, LLC and its subsequent
dissolution, including (but not limited to) its involvement in any transfers of funds.

16.  Any suspected violations of the Foreign Corrupt Practices Act by any LVSC
officer, employee, agent or representative that in any way relates to, references or concerns
Macau and/or China.

17.  All investigations conducted concerning any officer, employee, agent or
representative of LVSC as to potential violations of Foreign Corrupt Practices Act that in any
way relates to, references or concerns Macau and/or China.

18.  Any suspected violations of the Foreign Corrupt Practices Act by any Sands China
officer, employee, agent or representative that in any way relates to, references or concerns

Macau and/or China.
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19.  All investigations conducted concerning any officer, employee, agent or
representative of Sands China as to potential violations of Foreign Corrupt Practices Act that in
any way relates to, references or concerns Macau and/or China.

20.  The direct or indirect relationships between LVSC or any of its subsidiaries —
including (but not limited to) the date commenced, terminated, financial terms of and agreements

— that concern any of the following:

a. Sociedade
b. Nove

c. Sun City
d. Neptune
c. Unik Ltd.

f. Shanghai Sat Leng
Dore
Tak Lek
. Li Kwok Hung
J- Sat leng Unipessoal Limited
k. Cheung Chi Tai
L. Charles Heung
m. Yvonne Mao
n. Angela Leong
o. Ng Lap Sing
p. Jack Lam
q. Tantra Lotus Club
I. Lee Chai Ming
21.  Any communications with any Macau government official, including (but not
limited to) Edmund Ho, concerning the settlement of the action styled Clive Bassett Jones, et al v.

Las Vegas Sands Corp., et al., Eighth Judicial District Court Case No. 06-A516404.

PA815




PISANELLIBICE PLLC
400 SOUTH 7TH STREET, SUITE 300
LAS VEGAS, NEVADA 89101

O &0 3 O kB~ W N

N N NN NN RN N ke e ek e e e e et b e
0 NN N R W=, OO 00N Y BN e O

22, Any communications with Leonel Alves concerning payments to any third parties
in exchange for receiving any form of government approvals such as (but not limited to) strata
title, including (but not limited to) the date, substance of the communication and all participants
to any communication[s].

23.  The form of any notice given to Plaintiff concerning any alleged breach of
fiduciary duty or terms/conditions of employment, including (but not limited to) the date,
substance of the notice and all participants in the communication[s].

24.  The award of any stock options or grants to Plaintiff, including (but not limited to)
the factual basis for the award, the value of those options/grants when awarded, the maximum
value of those options from the date of award to the present and the basis for any
termination/non-exercise of the award.

25.  The facts provided to any official and/or officer of the United States government
from October 23, 2010 to the present that in any way relates to, references or concerns the
Plaintiff, his complaint in this action or your defenses to this action, including (but not limited to)
documents provided or discussed.

26.  Any demand for retraction of purported false and/or defamatory statements or
publications made on behalf of LVSC or any of its officers or directors including (but not limited
to) the date, the substance of the retraction, the participants and the substance of the purported
defamatory/false statement,

27.  Any investigation conducted by LVSC, its officers, agents or representatives as to
any Macau government or military official, including (but not limited to) the purpose of the
investigation, date, all participants, substance, documents examined and/or considered,
conclusions and to whom the outcome of the investigation were shared.

28.  Any investigation conducted by LVSC, its officers, agents or representatives as to
any China government or military official, including (but not limited to) the purpose of the
investigation, date, all participants, substance, documents examined and/or considered,

conclusions and to whom the outcome of the investigation were shared.
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25
26
27
28

29.  Any circumstances where cash or other currency exceeding a value of
$50,000 U.S. dollars was transported upon any airplane owned or leased by LVSC or any other
entity controlled by Sheldon Adelson.

30.  The actual, attempted or threatened termination or separation for cause of any
person holding the position of Vice President or above from January 2008 to the present,
including (but not limited to) name, date, or separation events which constituted purported cause,
and the ultimate resolution.

31.  Any investigations conducted by LVSC or any of its officers, agents or
representatives as to potential or suspected money laundering from January 1, 2009 to the
present, including but not limited to the identity of all persons involved, documents in any
investigation, with whom such information was shared and the investigations' ultimate
outcome/conclusion.

32.  The factual basis for any claim by LVSC that the Term Sheet dated August 3,
2009, which it filed with the United State Securities and Exchange Commission, is not valid and
binding.

33.  Your access to and review of any phone records for Plaintiff, including the date of
review, the participants, and the contents of all phone records reviewed.

34.  The access to and review of the contents of any phone used by Plaintiff, including
(but not limited to) who obtained the phone, any representations made to obtain access or
possession, the contents of any information obtained and with whom the contents were shared.

35.  The communications with any representative of the news media about Plaintiff
from June 22, 2010 to the present.

36.  The allegations in your counterclaim at Paragraph 17 that "Jacobs was violating
his obligations not only to Sands China but also to the LVSC as the majority sharcholder of
Sands China."

37.  The allegations in your counterclaim at Paragraphs 18-21 that Jacobs violated a

"non-competition deed."
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38.  The allegations in your counterclaim at Paragraphs 22-26 that "Jacobs endangers
LVSC's and Sands China's relationship with the governments of Macau and China."

39.  The allegations in your counterclaim at Paragraphs 27-40 that "Jacobs delays
terminating the contract between Cheung Chi-Tai and VML."

40. The allegations in your counterclaim at Paragraphs 41-47 that "Jacobs'
employment is terminated by Sands China and VML for cause and Jacobs initiates his extortion
scheme."

41.  The allegations in your counterclaim at Paragraphs 48-52 that "Jacobs files a
wrongful suit against LVSC in furtherance of his scheme."

42.  The allegations in your counterclaim at Paragraphs 53-60 that Jacobs has engaged
in "abuse of process."

43.  The allegations in your counterclaim at Paragraphs 61-68 that Jacobs is engaged in
"business defamation/disparagement."

44.  The allegations iq your counterclaim at Paragraphs 69-74 that Jacobs undertook
"intentional interference with respect to the economic advantage."

45. The allegations in your counterclaim at Paragraphs 75-79 that Jacobs has
undertaken "civil extortion."

46.  The factual basis for your Second Affirmative Defense that Jacobs' claims are
barred by the doctrine of laches.

47.  The factual basis in your Third Affirmative Defense that Jacobs' claims are barred
by the doctrine of unclean hands.

48.  The factual basis for your Fourth Affirmative Defense that Jacobs' claims are
barred by the doctrine of estoppel.

49. The factual basis for your Fifth Affirmative Defense that Jacobs' claims are barred
by the doctrine of waiver.

50.  The factual basis for your Sixth Affirmative Defense that Jacobs' claims are barred

by the doctrine of election of remedies.
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51.  The factual basis for your Seventh Affirmative Defense that Jacobs' claims are
barred by the doctrine of accord and satisfaction.

52.  The factual basis for your Eighth Affirmative Defense that Jacobs' damages, if
any, were caused by his own actions and not by that of LVSC.

53. The factual basis for your Ninth Affirmative Defense that at all times, LVSC acted
in accordance with reasonable commercial standards, in good faith, and with ordinary care and
LVSC's actions did not contribute to the alleged damages.

54.  The factual basis for your Tenth Affirmative Defense that Jacobs failed to do
equity towards LVSC and, therefore, is not entitled to any relief from LVSC.

55.  The factual basis for your Twelfth Affirmative Defense that LVSC is not a party to
the Term Sheet and, therefore, is not a proper party to the breach of contract claim.

56.  The factual basis for your Thirteenth Affirmative Defense that LVSC was not
Jacobs' employer and, therefore, is not a proper party to the tortious discharge claim.

57.  The factual basis for your Fourteenth Affirmative Defense to the effect that Jacobs
"breached his contractual and fiduciary obligations and therefore relieved LVSC of any further
obligations" to Jacobs.

58.  Any factual presentation, including any Documents, made during road shows for

the potential IPO that would become Sands China, Ltd. concerning or relating to the following:

a. The roles and responsibilities of Sheldon G. Adelson

b. The roles and responsibilities of Steven C. Jacobs

c. The roles and responsibilities of Michael Leven

d. The involvement by LVSC in Sands China's governance
e. The potential conflicts of interest for LVSC

f. The potential conflicts of interest for Sheldon Adelson

The potential conflicts of interest for LVSC Board members

h. Adelson's ability or inability to vote on matters relating to Sands China
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59.  All communications had with, or presentations made by, any officer, employee,
agent or representative of LVSC to any official of the United States or any State concerning the
following:

a. Steven C. Jacobs

b. Pansy Ho

c. Leonel Alves

d. WDR

e. Cheung Chi Tai

f. Charles Heung
Yvonne Mao
Angelo Leon

i. Ng Lop Sing

J- Jack Lam

k. Lee Chai Ming

L Edmund Ho

m, Fernando Choy
n. Luis Melo
0. Ben Toh

60.  Any investigation conducted by or for the HKSE regarding Jacobs, any stock
options granted to Jacobs, and/or the facts and circumstances alleged in this action, including (but
not limited to) all facts provided, the date, all participants, the substance, Documents examined
and/or considered, and any conclusions.

61.  Any investigation into or funds paid for acquiring the rights to any sports team in
Macau or Mainland China, including (but not limited to) all facts, participants, Documents
reviewed and conclusions.

62.  The facts concerning any default of any credit instrument or bank obligations by

LVSC or any of its subsidiaries between January 1, 2008 and July 23, 2010, including (but not
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limited to) the nature of the default, the financial terms of the default and the manner in which the
potential default was avoided or default remedied.

63.  The financial terms of any funding to LVSC provided by Sheldon G. Adelson or
any trust or entity controlled by him to LVSC from January 1, 2008 and July 23, 2010, including
(but not limited to) the financial terms of any such funding, any options provided, and the total
cost of the funding to LVSC.

64.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Sheldon G.
Adelson from January 1, 2007 to the present.

65.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Robert Goldstein
from January 1, 2007 to the present.

66.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Mike Leven from
January 1, 2007 to the present.

67.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Ken Kay from
January 1, 2007 to the present.

68.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by David Sisk from
January 1, 2007 to the present.

69.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Steven C. Jacobs
from January 1, 2007 to the present.

70.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Erwin Siegel

from January 1, 2007 to the present.
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71.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Jeff Schwartz
from January 1, 2007 to the present.

72.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by George Koo from
January 1, 2007 to the present.

73.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Irwin Chafetz
from January 1, 2007 to the present.

74.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Charles Forman
from January 1, 2007 to the present.

75.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Steven Weaver
from January 1, 2007 to the present.

76.  The total remuneration from LVSC and any of its subsidiaries, including salary,
bonus, benefits, options, grants or anything else of value, paid to or received by Ed Tracy from
January 1, 2007 to the present.

Oral examination will continue from day to day until completed. You are invited to
attend and cross examine,

DATED this 9th day of July, 2015.

PISANELLI BICE PLLC

By: __ /s/ Todd L. Bice
James J. Pisanelli, Esq., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq., Bar No. 12097
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys 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

9th day of July, 2015, I caused to be sent via electronic mail and United States Mail, postage
prepaid, a true and correct copy of the above and foregoing NOTICE OF NRCP 30(b)(6)
VIDEOTAPED DEPOSITION OF LAS VEGAS SANDS CORP. properly addressed to the

PISANELLIBICE PLLC
400 SOUTH 7TH STREET, SUITE 300

LAS VEGAS, NEVADA 89101
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following:

J. Stephen Peek, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

speek(@hollandhart.com
rcassity(@hollandhart.com

Michael E. Lackey, Jr., Esq.
MAYER BROWN LLP
1999 K Street, N.W.
Washington, DC 20006
mlackey@mayerbrown.com

J. Randall Jones, Esq.

Mark M. Jones, Esq.

KEMP, JONES & COULTHARD

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169
jri@kempjones.com

mmi@kempjones.com

Steve Morris, Esq.

Rosa Solis-Rainey, Esq.
MORRIS LAW GROUP
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, NV 89101
sm@morrislawgroup.com
rsr@mortrisiawgroup.com

/s/ Kimberly Peets

An employee of PISANELLI BICE PLLC
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DISTRICT COURT CLERK OF THE COURT
CLARK COUNTY, NEVADA
STEVEN JACOBS, )
) Case No. 10 A 627691

Plaintiff(s), ) Dept. No. X1

Vs ) \
. )
LAS VEGAS SANDS CORP, ET AL, )
' )
Defendants. )
)

AMENDED BUSINESS COURT SCHEDULING ORDER and
2" AMENDED ORDER SETTING CIVIL JURY
TRIAL, PRE-TRIAL AND CALENDAR CALL

This AMEND'ED BUSINESS COURT SCHEDULING ORDER AND SECOND
AMENDED TRIAL SETTING ORDER is entered following the Hearing conducted on July 16,
2015. Pursuant to NRCP 16.1(f) this case has previously been deemed complex and all discovery
disputes will be resolved by this Court. Filing of the Joint Case Conference Report has

previously been waived. This Order may be amended or modified by the Court upon good causg

shown,

IT IS HEREBY ORDERED that the parties will comply with the following deadlines:

Substantive Expert Disclosures are Due' 11/20/15

Substantive Rebuttal Expert Disclosures are Due? 01/22/16

! This deadline applies to any issue on which an expert will be presented where the party offering the expert

bears the burden of proof. In compliance with NRCP 16.1(a)(2) and 26(b)(4), the parties shall disclose any expert
witnesses on which it bears the burden of proof as required by the Nevada Rules of Civil Procedure and Nevada
law.. All disclosures of expert witnesses shall satisfy the requirements of NRCP 16.1(2).

Page 1 of 9

Electronically Filed
07/17/2015 02:50:42 PM

PA824



11
12
13

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

Damages Expert Disclosures are Due® - 02/05/16

Damages Rebuttal Expert Disclosures are Due 03/18/16
Discovery Cut-Off 04/18/16
Dispositive Motions to be filed by 04/22/16
Motions in Limine to be filed by 05/20/16

IT IS FURTHER ORDERED THAT:

A, The above entitled case is set to be tried to a jury on a 5 week stack that begins on

June 27,2016 at 9:00 a.m.
B. The calendar call will be held pursuant to EDCR 2.69° on June 23, 2016 at

8:30 a.m.

2 This deadline applies to any issue on which an expert will be presented where the party offering the expert

bears the burden of proof. In compliance with NRCP 16.1(a}(2) and 26(b)(4), the parties shall identify and disclose
any rebuttal expert witnesses. All disclosures of expert witnesses shall satisfy the requirements of NRCP 16.1(2).

5 This deadline applies to any issue on which an expert will be presented where the party offering the expert
bears the burden of proof. In compliance with NRCP 16.1(a}(2) and 26(b)(4), the parties shall disclose any expert
witnesses on which it bears the burden of proof as required by the Nevada Rules of Civil Procedure and Nevada
law.. All disclosures of expert witnesses shall satisfy the requirements of NRCP 16.1(2).

4 This deadline applies to any issue on which an expert will be presented where the party offering the expert
bears the burden of proof. In compliance with NRCP 16.1(a)(2) and 26(b)(4), the parties shall identify and disclose
any rebuttal expert witnesses. All disclosures of expert witnesses shall satisfy the requirements of NRCP 16.1(2).

5 That rule provides in pertinent part:

Rule 2.69. Calendar call.
(a) Unless otherwise directed by the court, trial counsel must bring to calendar call:
{1) All exhibits already marked by counsel for identification purposes.
(2) Typed exhibit lists with all stipulated exhibits marked as admitted.
(3) Jury instructions in 2 groups: the agreed upon set and the contested set. The contested instructions must
contain the name of the party proposing the same and the citations relied upon for authority.
(4) Proposed voir dire questions.
(5) Original depositions.
(6) A list of equipment needed for trial which is not usually found in the courtroom, i.e., overhead, VCR
and monitor, view box, etc. At calendar call the court or its designee will inform counsel if such equipment is
available in house or if counsel must procure the same and bring to the courtroom.
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C. The Final Pre-Trial Conference pursuant to EDCR 2.68° will be held with the
designated will be held on June 24, 2016 at 9:00 a.m. Parties must disclose 48 hours prior
to the Final Pre-Trial Conferences and bring to the Final Pre-Trial Conferences t'he following:

(1) Typed exhibit lists.

(2) All exhibits already marked by counsel for identification purposes.’
(3) List of depositions.

(4) List of equipment needed for trial, including audiovisual equipment.?
(5) Courtesy copies of any legal briefs on trial issues.

(6) Demonstrative Exhibits.”

(7) Power Points to be used in Opening Statements.

(7) Courtesy copies of legal briefs on trial issues. Originals must be filed and a copy served on opposingJ
counsel at or before the close of trial. '

s That rute provides in pertinent part:

Rule 2.68. Final pre-trial conference.
* * *

(b) At the pre-trial conference, the court may consider the following subjects:
(1) Prospects of settlement.
(2) Use of depositions at trial in lieu of live testimony.
(3) Time required for trial.
(4) Alternate methods of dispute resclution.
(5) Readiness of case for trial.
(6) Any other matters.

(c) The pre-trial conference must be attended by designated trial counsel who are knowledgeable and prepared
for such conference. Should the designated trial counsel fail to appear at the pre-trial conference or to comply with
this rule, an ex parte hearing may be held and judgment of dismissal or default or other appropriate judgment
entered or other sanctions imposed.

7 The parties may agree to utilize the Court’s electronic exhibit protocol.

# If counsel anticipate the need for audio visual equipment during the trial, a request must be submitted to the]
District Courts AV department following the calendar call. You can reach the AV Dept at 671-3300 or by e-mail at
CourtHelpDesk@ClarkCountyCourts.us.

4 This deadline does not apply to a demonstrative exhibit intended to illustrate a single witness’s testimony

or utilized solely during Opening Statement or Closing Argument.
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D. The Joint Pre-Trial Memorandum must be filed no later than June 22, 2016,

with a courtesy copy delivered to Department XI. All parties, (Attorneys and parties in proper

person) MUST comply with Al REQUIREMENTS of NRCP 16.1a(3)'°, ED.CR. 2.67"', 2.68

10 NRCP 16.1{a)(3) provides in pertinent part;

provide to other parties the following information regarding the ¢vidence that it may present at trial, includin
impeachment and rebuttal evidence: '

(A) The name and, if not previously provided, the address and telephone number of each witness,
separately identifying those whom the party expects to present, those witnesses who have been subpoenaed for trial
and those whom the party may call if the need arises;

(B) The designation of those witnesses whose testimony is expected to be presented by means of
depesition and, if not taken stenographically, a transcript of the pertinent portions of the depesition testimony; and

(C) An appropriate identification of each document or other exhibit, including summaries of other
evidence, separately identifying those which the party expects to offer and those which the party may offer if the
need arises.

Unless otherwise directed by the court, these disclosures must be made at least 30 days before trial. Within 14 days
thereafter, unless a different time is specified by the court, a party may serve a list disclosing (i) any objections to
the use under Rule 32(a) of a deposition designated by another party under subparagraph (B), and (ii) any objection
together with the grounds therefor, that may be made to the admissibility of materials identified under subparagraph
(C). Objections not so disclosed, other than objections under NRS 48.025 and 48.035, shall be deemed waived
unless excused by the court for good cause shown.

(3) Pretrial Disclosures. In addition to the disclosures required by Rule 16.1(a)(1) and (2), a party mus%

t That rule provides in pertinent part:

Rule 2.67. Meetings of counsel before calendar call or final pretrial conference; pretrial memorandum.
(a) Prior to any calendar call or final pretrial conference, the designated trial attorneys for all the parties must meet
together to exchange their exhibits and lists of witnesses, and arrive at stipulations and agreements, all for the
purpose of simplifying the issues to be tried. The plaintiff must designate the time and place of the meeting which
must be within Clark County, unless the parties agree otherwise. At this conference between counsel, all exhibits
must be exchanged and examined and counsel must also exchange a list of the names and addresses of all witnesses;
including experts, to be called at the trial. The attorneys must then prepare a joint pretrial memorandum which musg
be served and filed not less than 15 days before the date set for trial. If agreement cannot be reached, a memorandum|
must be prepared separately by each attorney and so submitted, A courtesy copy of each memorandum must be
delivered to the court at the time of filing.

(b) The pretrial memorandum must be as concise as possible and must state the date the conference between the
parties was held, the persons present, and include in numerical order the following items:

(1) A brief statement of the facts of the case,

(2) A list of all claims for relief designated by reference to each claim or paragraph of a pleading and a
description of the claimant’s theory of recovery with each category of damage requested.

(3) A list of affirmative defenses.

(4) A list of all claims or defenses to'be abandoned.

(5) A list of all exhibits, including exhibits which may be used for impeachment, and a specification of any
objections each party may have to the admissibility of the exhibits of an opposing party. If no objection is stated, it
will be presumed that counsel has no objection to the introduction into evidence of these exhibits.

{6) Any agreements as to the limitation or exclusion of evidence.

(7) A list of the witnesses (including experts), and the address of each witness which each party intends 10
call. Failure to list a witness, including impeachment witnesses, may result in the court’s precluding the party from
calling that witness. '
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and 2.69. Counsel should include in the Memorandum an identification of orders on all motions
in limine or motions for partial summary judgment previously made, a summary of any
anticipated legal issues remaining, a brief summary of the opinions to be offered by any witnesg
to be called to offer opinion testimony as well as any objections to the opinion testimony.

E. All pretrial motions, however styled, will be filed in compliance with EDCR|

2.20'? and 2.27" unless those requirements are specificalty modified in this Order. All dispositive

A

(8) A brief statement of each principal issue of law which may be contested at the time of trial, This
statement shall include with respect to each principal issue of law the position of each party.

(9) An estimate of the time required for trial.

(10) Any other matter which counsel desires to bring to the attention of the court prior to trial.

12 That rule provides in pertinent part:

Rule 2.20. Motions; contents; responses and replies; calendaring a fully briefed matter.

{a) Unless otherwise ordered by the court, papers submitted in support of pretrial and post-trial briefs shall bg
limited to 30 pages, excluding exhibits. Where the court enters an order permitting a longer brief or points and
authorities, the papers shall include a table of contents and table of autharities.

(b) All motiens must contain a notice of motion setting the same for hearing on a day when the district judge to
whom the case is assigned is hearing civil motions in the ordinary course. The notice of motion must include the
time, department, and location where the hearing will occur.

(¢) A party filing a motion must also serve and file with it a memorandum of points and authorities in support of
each ground thereof. The absence of such memorandum may be construed as an admission that the motion is nof
meritorious, as cause for its denial or as a waiver of all grounds not so supported.

* * *

1 That rule provides in pertinent part:

Rule 2.27. Exhibits.

(a) Exhibits that are submitted to the court that are in excess of 10 pages in length must be numbered
consecutively in the lower right-hand comer of the document. Exhibits shall be separated by sheets with the
identification “Exhibit ___™ centered in the separator page in 24-point font or larger.

{b) Where the exhibits to be submitted are collectively in excess of 100 pages, the exhibits must be filed as q
separate appendix and must include a table of contents identifying each exhibit and the numbering sequence of thg
exhibits.

(¢) Unless otherwise ordered by the court, exhibits that are in a format other than documents that can be scanned
may not be filed in support of pretriat and post-trial briefs. Where the court enters an order permitting the filing of
non-documentary exhibits in support of pretrial and post-trial briefs which contain audio or video information, the
filing must be filed with a captioned cover sheet identifying the exhibit(s) and the document(s) to which it relates
and be accompanied by a transcript of the contents of the exhibit.

(d) Oversized exhibits shall be reduced to eight and one-half inches by eleven inches (8.5" x 11") unless
otherwise permitted by the court or unless such reduction would destroy legibility. An oversized exhibit that cannot
be reduced shall be filed manually and separately with a captioned cover sheet identifying the exhibit and the
document(s) to which it relates.
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