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James J. Pisanelli, Esq., Bar No. 4027
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Debra L. Spinelli, Esq., Bar No. 9695
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Jordan T. Smith, Esq., Bar No. 12097
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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
Plaintift, |
v,
ORDER STRIKING PEREMPTORY
LAS VEGAS SANDS CORP., a Nevada CHALLENGE OF JUDGE
corporation; SANDS CHINA LTD,, a
Cayman Islands corporation; DOES 1
through X; and ROE CORPORATIONS
[ through X, |
o | Hearing Date: Qctober 26, 2015
Defendants.
Hearing Time: 9:00 a.m,

AND RELATED CLAIMS

Before the Court is (1) Plaintiff Steven C. Jacobs' ("Jacobs") Emergency Motion to Strike

Unlawful Peremptory Challenge of Judge; (2) Venetian Macau Limited's Opposition to Jacobs'

| Motion to Strike its Rule 48.1 Peremptory Challenge; and (3) Plaintiff's Reply in Support of

Motion to Strike Unlawful Peremptory Challenge of Judge. This matter having come before the

Court for hearing:
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IT IS ORDERED, ADJUDGED AND DECREED that Venetian Macau [Limited's
Perempiory Challenge of Judge is precluded by SCR 48.1, and thus siricken.
IT IS FURTHER ORDERED that any request to stay proceedings must be presented to

Judge Gonzalez, as she has jurisdiction over this case.

IT 1S'SO GRDERED.
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Las Vegas, Nevada 89101

| Attorneys for Plaintiff Sieven C. Jacobs
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Electronically Filed
10/28/2015 11:07:33 AM

A b

CLERK OF THE COURT

RTRAN

DISTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS,
CASE NO. A627691

DEPT. Xl

Plaintiff,

VS.

LAS VEGAS SAND CORP., et al., TRANSCRIPT OF PROCEEDINGS

Defendants.

et et et gt et st gt et “vapuatt gt “apat® “apmt g “agar”

AND ALL RELATED CLAIMS

BEFORE THE HONORABLE, MARK R. DENTON, DISTRICT COURT JUDGE
MONDAY, OCTOBER 26, 2015

PLAINTIFF STEVEN C. JACOBS’ EMERGENCY MOTION TO STRIKE
UNLAWFUL PEREMPTORY CHALLENGE OF JUDGE; ORDER SHORTENING

TIME
APPEARANCES:
For the Plaintiff: TODD L. BICE, ESQ.
JORDAN T. SMITH, ESQ.
For Venetian Macau Ltd.: DANIEL R. MCNUTT, ESQ.

MATTHEW C. WOLF, ESQ.

APPEARANCES CONTINUED ON PAGE 2
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For Las Vegas Sands Corp.
and Sands China Ltd.:

For Sheldon Adelson:

For Sands China Ltd.:

STEPHEN J. PEEK, ESQ.

STEVE L. MORRIS, ESQ.

MARK M. JONES, ESQ.

RECORDED BY: CYNTHIA GEORGILAS, COURT RECORDER
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LAS VEGAS, NEVADA, MONDAY, OCTOBER 26, 2015, at A.M.

THE COURT: Page 15, Steven Jacobs versus Las Vegas Sands Corp.

MR. BICE: Good morning, Your Honor, Todd Bice and Jordan Smith on
behalf of Steven Jacobs.

MR. MCNUTT: Good morning, Your Honor, Dan McNutt and Matt Wolf on
behalf of Venetian Macau Ltd.

MR. PEEK: Good morning, Your Honor, Stephen Peek on behalf of Las
Vegas Sands and the Sands China Ltd, and we're just stepping out to get Mr.
Morris.

THE COURT: Okay.

Okay, other appearances.

MR. MORRIS: Good morning, Your Honor.

THE COURT: All right, you're stating your appearances?

MR. JONES: Your Honor, Mark Jones on behalf of Sands China Ltd.

MR. MORRIS: Steve Morris on behalf of Sheldon Adelson.

THE COURT: Okay.

MR. BICE: Good morning, Your Honor, Todd Bice on behalf of Mr. Jacobs.

THE COURT: All right, its Plaintiff Steven C. Jacobs’ emergency motion to
strike unlawful peremptory challenge of judge.

MR. BICE: Correct.

THE COURT: Okay.

MR. BICE: Your Honor, there’s a lot of history on this case that, of course,

the Court is not familiar with but another judge in the court house is very familiar with

the lengthy history on this case and that judge has been the subject of ongoing
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efforts by the Defendants to remove her from that case in light of some sanctions,
rulings that have been entered against the Defendants for discovery misconduct and
some other misconduct. | think there have been no less than three writs at the
Supreme Court where they have asked. At the last Supreme Court argument that
we had when they raised this issue about removal of the judge the Chief Justice told
them that they should not use their limited time for oral argument on that exercise
and to move on.

What | would submit is what you have now is this peremptory challenge
filed by VML -- and there’s a whole history about who VML really is in front of Judge
Gonzalez and evidence presented about what VML really isn’t that was also
presented in front of Judge Gonzalez and why VML was added to the case when
they were added. But of course, the issue for you today is is that VML claims that
because it is -- it claims that it is a new, quote, party to the action that being added
as a party revives a peremptory challenge and a Rule 48.1, and it does not.

The fundamental problem with VML's position, Your Honor, is that it
misunderstands the rule, the difference between challenges for cause of a judge
and a challenge -- and a peremptory challenge. Challenge for cause under the
statute, 1.225 and -- through 235, because one deals with the Supreme Court
justices and one deals with the district court judges, is it belongs to parties. And in
fact, the statute says in the Moore decision, upon which they are relying almost
exclusively, emphasize the word “party” and that's why in that particular --

THE COURT: That case involved an affidavit of prejudice too; right?
MR. BICE: Exactly. Right; a challenge for cause, not a challenge -- a
peremptory challenge. What Rule 48.1 says there is no right of a party to a

peremptory challenge, it is to a side. And if that side waives the peremptory

-4 -
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challenge or if that side exercises a peremptory challenge, the fact that you add
other parties to that same side later on doesn’t revive either a new peremptory
challenge or revive the non-exercised peremptory challenge which was waived by
the side of which they are a party -- of which they are a participant. And that’s
exactly, Your Honor, what the Gallen decision from the Nevada Supreme Court said
and that is exactly, Your Honor, -- | found interesting and | should have picked up on

this in our reply brief, but the Turnipseed they rely upon, if you look at the

Turnipseed decision, that was an intervening party, and the Supreme Court goes

into a lengthy analysis about Rule 48. sub 5 about whether it applied in that case
because the word -- they focus on the words “in the action.” Well, it’s very
interesting, if -- my colleagues over here were right that it revives the right by
addition of a new party, well the Supreme Court would have needed none of that
analysis. The opinion goes on and on and on -- analyzing why sub 5 didn’t preclude
the peremptory challenge in that case. But, according to Mr. McNutt, by the sheer
addition of a new party, in that case it was an intervenor, that somehow revived the
right.

Obviously, that's not true. That's not what Gallen provides, nor is that

what the Turnipseed decision provides. And more fundamentally, that's what 48.1

sub 5 expressly precludes. It says in no ambiguous term -- no -- there’s no
ambiguity in the Rule, no peremptory challenge may be exercised against a judge
that has heard any contested matter or entered any ruling and that is exactly what is
going on here. They have been trying to forum shop in light of the district court’s
intimate familiarity with the conduct that has gone on in this case and this is just
another round of forum shopping that the statute precludes -- or that the rule

precludes, Your Honor.
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THE COURT: Okay.

MR. BICE: | thank the Court.

THE COURT: Mr. McNutt.

MR. MORRIS: Your Honor, I'd like to make a point of order here. | was the
person who, on September 1%, presented the argument with respect to the
reassignment of this case to another judge in the Supreme Court. | did not -- | was
not present when Mr. Bice heard what was not said by the Chief Justice which he
just referred to. The Chief Justice did not say, move on, we do not wish to consider
or we're not going to consider this reassignment. That's the first request we made.
What the Chief Justice said was, because their arguments were split between me
and another gentleman, that you're running out of your assigned time and you
should save some time for rebuttal. That's what he said.

THE COURT: Thank you.

MR. BICE: Tl let the transcript speak for itself as to what he really said, Your
Honor.

MR. MORRIS: And --

THE COURT: All right.

MR. MORRIS: --itwill. I'll be happy to submit it to you.

THE COURT: Okay, thank you.

MR. MCNUTT: Good morning, sir, Dan McNutt on behalf of newly added
party Venetian Macau Ltd. which | may refer to sometimes here as VML.

Your Honor, we're here under a set of facts that are entirely the
product, the fault or the result of the strategic decision making of Mr. Jacobs and his
counsel. VML is coming into this case as a new party. It has not been in this case

yet. It's coming in four and a half years into this case which, at the outset, sounds
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like an awfully long time. If the Court looks at the record, the Court will realize that
not much has transpired in four and a half years other than some jurisdictional
discovery.

48.1 -- and Mr. Bice purposely recited this and did it well -- does afford
each side an opportunity for a peremptory challenge. Where Mr. Bice goes astray
on behalf of his client is he says that he's asking -- or I'm asking you to, quote,
revive aright. |1 do not need revival. That right has survived in this case since its
inception. It has never been used and it is still here based upon the case law from
Moore in 1961 --

THE COURT: Moore was a case involving and affidavit of prejudice; wasn'’t

MR. MCNUTT: It was, Your Honor, and we know from Nevada Direct Pay TV

in 1986 that the Nevada Supreme Court looks at NRS 1 --
THE COURT: What do we know from Gallen versus Eighth Judicial District
Court which was 19967

MR. MCNUTT: [I'll tell what we know from Gallen. This is what we know from

Gallen, we know that after Gallen Moore has been cited in three 48.1 cases. The

dicta in Gallen has never been cited in any case regarding 48.1. I'll tell you what
Gallen has been cited for and then we’ll go on to the facts of Gallen.

Gallen has been cited for the proposition that it stands for. The holding
in Gallen -- this is an NRCP 41(a)(1) case and that is what has been cited. Gallen’s
been cited two times in Nevada since 1996 in one unpublished federal court case
and one unpublished state court case for NRCP 41(a)(1). It's been cited and briefed
four times to the Supreme Court, never for 48.1, never for SCR 48.1, only for

Nevada Rules of Civil Procedure 41(a)(1).
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And, Your Honor, if you look at Gallen that's what the holding of that
caseis. Gallenis an NRCP 41 case. If you look at the structure of the -- opinion,
the court goes through what happened -- and it's a little bit of a confusing fact
pattern but David Allen & Associates is a law firm. Mr. Gallen is a lawyer/employee.
David Allen sues Defendant King through counterclaims back against David Allen &
Associates. And then, -- and this is critical, Your Honor, he files a third-party
complaint against Mr. Gallen individually. Mr. Gallen avails himself of the
peremptory challenge, move to strike, and -- well, excuse me, not move to strike.
What Mr. King does in response is dismisses voluntarily, under NRCP 41(a)(1), the
third-party complaint rendering moot the peremptory challenge. And the Supreme
Court in their decision on page 3 -- no that -- page 3 of my printout, it's actually on
page 211, they come to the determination: We have determined that extraordinary
relief is not warranted. And then this is critical, Your Honor, specifically -- they say --
NRCP 41(a)(1) provides that a Plaintiff may unilaterally dismiss an action at any
time before the Defendant has filed an answer or motion for summary judgment.
Quote: We conclude that Gallen has been dismissed from the underlying action.
That is the holding, Your Honor. That is what has been cited in subsequent cases.
The NRCP 41 -- and again, no published cases whatsoever.

Now, since 1996, we have three cases all of which discuss NRCP --

excuse me, SCR 48.1. We've got Tradewinds in 2013; we've got the Alaska

Supreme Court case Mundtin 1998; and in between we've got Turnipseed in 2000,

and all of those cite back critically to Moore and Smith, Smith coming -- earlier in

1991, Carr-Bricken in 1989, back to Moore in 1961. And, Your Honor, Tradewinds

clearly says that the statutory predecessor of SCR 48.1 is NRS 1. Smith refers and

-- excuse me, Nevada Pay TV says that we can look at NRS 1 because its, quote,
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virtually indentical. And | say indentical because that was the -- typo that was in the
Supreme Court’s opinion. So, there’s no question that Moore is the statutory --
excuse me, the NRS 1 analysis in Moore is the statutory predecessor to SCR 48,
and so we can look at the Moore case and its progeny which then analyze SCR 48.1
up through the present day.

Your Honor, one case is the Smith case. And in that case in 1991 the
facts of that case show that we had -- that case had gone the whole way through
trial. A final judgment had been entered and then a peremptory challenge was
upheld. And the Supreme Court said in Smith they said that this court uses a
standard of review of reasonableness under the facts and circumstances of each
case. That's the Supreme Court’s standard of review for peremptory challenges
based upon the peculiar facts and circumstances in this case. This case seems old
because its four and a half years old, but we have not been through dispositive
motions, motions in limine, a trial, let alone have had a final judgment entered. So
under the analysis of Smith, this case is technically in its infancy. If the Court looks
at that standard and then thinks about the flexible approach that the Supreme Court
has used in interpreting 48.1, the answer here today is that this peremptory
challenge is valid and that the motion to strike must be dismissed.

Your Honor, -- and | would like to back up to one point in terms of the
procedural history where | said at the outset that we are here as a design of the
Plaintiffs. In 2010, Mr. Peek filed a motion on behalf of LVSC to dismiss for lack to
add an indispensable party. That motion was not just thoroughly opposed, it was
vehemently opposed. This is the opposition itself [holds up pleading]. And there’s a
couple of very notable quotes in here: number one, VML is not a necessary party;

number two, VML is not an indispensable party; number three, even if LVSC and
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VML are co-obligors on the contract to Mr. Jacobs they are not a necessary party.

That’s what Plaintiffs said in 2011 --

THE COURT: They didn’t say they weren’t on the same side though; --

MR. MCNUTT: -- and they --

THE COURT: -- right?

MR. MCNUTT: -- prevailed. No, they didn’t say that, Your Honor. They didn't
have --

THE COURT: Okay.

MR. MCNUTT: --to say that. But, let’s talk about the same side. Again, the

revival language, which is in quotes all through the reply brief, is in apropos
because we are talking about a right that existed for a side. It’s undisputed it has
never been used by anybody sitting on the defense side. It still exists.

THE COURT: The side has waived it; hasn’t it?

MR. MCNUTT: How has my side --

THE COURT: There were things that came on before the Court that were
heard which then caused the right to peremptorily challenge the judge to be waived;
right?

MR. MCNUTT: That's right, Your Honor, and Carr-Bricken, the Smith case,

Tradewinds, and Turnipseed all deal with, in various forms, issues that were

contested matters. The best example, Your Honor, is Smith. You want to talk about
a contested matter? Final judgment was entered and the Supreme Court said that
under their standard of review that peremptory challenge was to be upheld.

And, Your Honor, the statutory construct of 48.1 foreshadows this
flexible approach that the Supreme Court endorses. 48.1 §5 critically uses the word

“may.” A notice of peremptory challenge may not be filed. It does not say “shall not

- 10 -
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be filed.” Why? Because of the Supreme Court cases that interpret 48.1. There
has to be some flexibility. This is not a statute that should be rigidly constructed that
the only way you get it is within one certain time window and nobody else will ever
be able to get it even if Plaintiffs tactically choose to not bring in a party until later
on. That's the abuse of the other side of the rule. | can choose -- under their
reading, | can chose not to bring in a party, have some time pass, have a contested

hearing, got cha, then bring in a new party -- and the Carr-Bricken case talks about

once a new party comes into the case. The Smith case, the Turnipseed case, all of
them deal with when a new party comes into the case they have not waived
anything, because quite frankly, Your Honor, and quite obviously, you cannot waive
something -- you cannot have standing to waive something or avail yourself of a
right in litigation until you become a party. Well, that right existed before my side
had been served -- excuse me, my -- client had been served --

THE COURT: Okay.

MR. MCNUTT: --and | joined that side. That right has survived and VML, a
new party to this case, is availing itself of that right. There’s nothing in the cases
that they've cited -- Morrow is unhelpful to them. All of the cases that they cite -- and
| know that they didn’t cite any cases in their motion. They're all cited in their reply
brief, but none of those cases assist them at all.

And, Your Honor, it's true, we stand here and they say -- | think their
one word sentence was “hardly.” We say its dicta. “Hardly” they say. And yet, how
do we determine what is dicta? Well, --

THE COURT: Well, we know that it’s in -- there are two sections in the Gallen
case, Roman numeral | and Roman numeral |l. Roman numeral Il is: Gallen had no|

right to exercise a peremptory challenge. We know that, so that sounds like its -- its
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sort of difficult to construe that as being dicta as a heading --

MR. MCNUTT: And yet its --

THE COURT.: -- a separate heading in the case --

MR. MCNUTT: -- notin their holding.

THE COURT: -- that addresses an issue.

MR. MCNUTT: It's not in the holding of the case, Your Honor. They say. We
conclude that Gallen has been dismissed from the underlying action therefore
extraordinarily relief is not warranted. It was moot.

Now, do | credit the law clerk or the judge that wrote this decision for
completeness, the fact that it went up on the issue of 48.1? | credit them for
completeness. Were | grading this? | credit that. Having said that, the point of dicta
Is it is not essential to the holding. And, Your Honor, what's the best objective
evidence of what Gallen stands for? What has it been cited for since? It has been
cited in, again, two unpublished cases, one state and one federal here in Nevada,
for NRCP 41(a)(1). It has never been cited, even in simple briefing to the Supreme
Court, for SCR 48.1.

Your Honor, | would submit to you that that’s the best objective
evidence. You don’t have to take my word for it. Look at what the Supreme Court
has done with this case. And conversely, look at what the Supreme Court has done

17 years after Gallen. Seventeen years after Gallen, in Tradewinds in 2013, they

are endorsing Moore. Four years after Gallen they endorse Moore in Turnipseed.

Two years after Moore, in 1998, the Alaska Supreme Court endorsed Moore and
Smith in the Mundt case.
So, Your Honor, that's the best evidence that you have that Moore and

its progeny stand for the proposition, number one, that we say they do; and two, are
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binding on this Court with respect to this decision that this peremptory challenge has
survived to the present day. My client, which is a newly added party, is availing

itself of that right and we ask this Court to strike -- or excuse me, to deny the motion

to strike.
THE COURT: Okay, thank you.
MR. BICE: Your Honor, | doubt that the Supreme Court is too concerned

over the grade that Counsel would give them on opinion writing.

But what | would say is this, the Gallen decision -- he says it's not cited
too often, but | would submit it's probably because nobody is quite as brazen as
these Defendants in their disregard for the law. Although the Defendants like to tell
the Court how that case in front of Judge Gonzalez has been in its infancy, we’ve
attached some of the documents, lengthy evidentiary rulings, about sanctions and
misconduct and concealing the evidence which is pervasive in that case. And that's
why they have been forum shopping for a different judge for at least three prior writ
proceedings and that’s all that is currently going on in this matter now with this new
party VML, the same party that has been producing documents in this case from its
inception -- and why it was added when it was added. Judge Gonzalez knows
exactly why that happened and the timing of it because of admissions that were
made by one of the board members for Sands China at the jurisdictional hearing.
So, to pretend that they don’t know why VML was added when VML was added is
just simply trying to take advantage of the fact that the Court doesn’t know the facts
because the Court didn’t hold the evidentiary hearing and hear it, which is of course
exactly what 48.1 sub 5 precludes is trying to switch the judge by way of peremptory
challenge after the judge learns certain bad facts and has made certain rulings in

the case that you do not like as that side of the case.

- 13-
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So, with respect to Gallen, Gallen specifically discusses the peremptory

challenge issue, ‘cause remember what was going on. There were multiple parties
on that side, on the Plaintiff side of the case, and that's why the Supreme Court
addressed the peremptory challenge because the question, of course, was, well
who should the case be in front of? Should the case -- regardless of what's --
whether Mr. Gallen remained in the case or not, the question survived as to, well,
who should the case be in front of? Should it be in front of the judge that had it
before the exercise of the peremptory challenge or after the peremptory challenge?
So, contrary to the arguments of counsel that somehow the Supreme Court just
went off on some wild tangent is just simply wrong. They addressed the question of
where the case properly belonged and they pointed out that the side, in that case
the Plaintiffs, the side had waived any ability to exercise a peremptory challenge
under the rule and the addition of a new party doesn’t change that fact.

And | love this argument now about, well, Moore -- Moore is really the

controlling case even though Moore involved a challenge for cause under that
statute which belongs to a party and not a side. This is why the Supreme Court has
a rule, | suspect, that you're not allowed to be citing these unpublished decisions
which is what he hangs his hat on is because, as the justices say, those opinions
get prepared and they don't get vetted thoroughly. So now he’s seizing on this --

words in the Tradewinds unpublished decision in violation of the rule which says

48.1 was the, quote, predecessor to NRS 1.230. Well, that's just flat wrong and we
all know that. 1.230 has existed for years, Your Honor. That's the -- challenge for
cause of a Supreme Court justice just like -- and by the way, peremptory challenges
don’t even apply to Supreme Court justices so it's just -- it's an absurd statement.

They know it but this is what happens when you try and use unpublished decisions
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to then use and take them out of context.

And what the Supreme Court really said in Tradewinds is? You know

why they were allowed to exercise a peremptory challenge later, Your Honor?
Because the rule says so. What the -- that case was reassigned by way of
consolidation. And under 48.1 sub 9 the rule has been amended to say that if the
case gets reassigned to a new judge by any means other than exercising of a
peremptory challenge, there’s a new right to a peremptory challenge and that’s all

that Tradewinds involved. The case had been consolidated into another case which

the Supreme Court said, well, that’s reassigning the case. And so therefore, under
sub 9, the peremptory challenge was proper. That’s all that the court is saying there.

And in Turnipseed, Turnipseed is -- he cites that as proving his position.

It completely contradicts his position. Turnipseed specifically points out that the

reason that the peremptory challenge was accepted in that case, even though it was
a new party, is because there had been no ruling on any contested matter in that
action.

If Mr. McNutt was right, his reading of the rule that somehow any new
party gets to -- gets a right of peremptory challenge even though it's been waived

and even though the rule precludes it, Turnipseed would have been a one sentence

decision. It would have been, according to him, it should have simply cited Moore,

and said: Oh, new party, new right -- which of course the court did not say at all.

They go on page after page of analyzing why the peremptory challenge was proper

in that case but only because there had not been a ruling in a pretrial matter. The

rule expressly forecloses this sort of forum shopping and | ask the Court to grant --
THE COURT: All right.

MR. BICE: -- our motion and return the case to where it belongs.
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THE COURT: All things considered, I'm persuaded by the motion and it's
granted. Please submit a proposed order.

MR. BICE: | have a proposed order right now, Your Honor.

THE COURT: All right.

MR. MCNUTT: Your Honor, | would ask that you would stay the proceedings
allowing us time to take this up to the Supreme Court on a writ.

THE COURT: Well, I'm granting the motion. That means it goes back to
Department 11 and you can ask her to entertain that.

MR. BICE: Thank you, Your Honor.

THE COURT: Are you submitting the order now did you say?

MR. BICE: Well, | have -- I've given it to them to look at. It's just a simple
order saying that the motion is granted.

[Colloguy between counsel]
THE COURT: All right, I'll be in -- just give it to the clerk once it's been --
[Colloquy between counsel]

MR. BICE: Well, presumably this is a VML issue.

MR. MCNUTT: Your Honor, I'd like to look at the order and then --

THE COURT: Yeah. Fine.

MR. MCNUTT: --I'll let Mr. Bice know; how about that?

MR. BICE: TI'll -- I'm going to submit it today, Your Honor.

THE COURT: Okay, very well.

MR. BICE: All right, thank you.

THE COURT: Court’'s in recess.

MR. PEEK: Your Honor, before you leave the bench --

[Colloguy between counsel]

- 16 -
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MR. MCNUTT: Your Honor, let me readdress something. Are you suggesting
that you're denying the request for stay or that you are simply not considering it?

THE COURT: I'm not considering it. I'm not going to deny it. It should
be -- the motion for stay should be made to the -- it goes right back to the other
department and that's where the motion should be made.

MR. MCNUTT: Thank you, Your Honor.

THE COURT: Okay, thank you.

MR. BICE: Thank you, Your Honor.

[Proceedings concluded at 9:46 a.m.]

* % % %
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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: 1It'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 -- 1in response to your question, actually, I was
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interested to hear what the answer would be. It makes no
sense to me whatsoever. I don't know if it makes any sense to
the Court. But my response would be, assuming that you were
walting 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 it
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 is not going to need to be
done in October, you would think after all this time they
would have 1mmediately moved to join 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

salid, "You ruled that the motion will be granted," end quote.
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That is 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 issues 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 1s not a coincidence. They just responded to our
discovery, Sands China's discovery, and it i1s 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 join 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 1is
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 1s employer really was, which they
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vehemently denied when we brought the motion to dismiss in
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 I 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 is a real problem for all the parties here. They want
-- they claim they want to get to trial. We've got the issues
of if 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 is 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 1in his papers 1is
claiming that he didn't know about this assignment, this 1is
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, i1f he didn't
know about 1t 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 vyou.

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 vyou.

The motion 1s granted. I understand I'm going to
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now be faced with jurisdictional motions if there i1s service.

This may impact your trial date, okay. Good luck.

MR. PISANELLI: Thank vyou.

THE COURT: Goodbye.

MR. PEEK: Thank you, Your Honor.
MR. MORRIS: Thank you, Your Honor.

THE PROCEEDINGS CONCLUDED AT 9:06 A.M.

* 0k 0k 0k 0%k
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LAS VEGAS, NEVADA, THURSDAY, JUNE 18, 2015, 8:57 A.M.

(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

here. And I failed.

than your

MR. RANDALL 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 is different

first item of business. Yesterday I signed an order

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.

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: 1It's all right, Mr. Bice. I just make

because it's not always the most convenient place to

MR. BICE: I understand. 1 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 1is your motion.

MR. BICE: Yes. Thank you, Your Honor. This is 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 T
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, 1is
that if the Court's position 1is it can't sever, first of all,
VML --

THE COURT: I think you absolutely can sever. I
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Just don't think 41(e) is 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 is 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'wve
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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 jurisdictional 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, 1f 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 lawsulit 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 it 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. BRice 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, we
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 questions, 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 T
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
certain 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, 1in particular my case
for Sands China Limited.

THE COURT: Thank vyou.

Mr. Peek.
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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 vyou.

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 vyou.

Mr. Bice.

MR. BICE: Yes, Your Honor. I think those two
points by Mr. Jones and Mr. Peek actually demonstrate our
point, which is 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 jurisdictional discovery. Those
facts ungquestionably went to the point of jurisdiction as the

Court even cited in 1ts ultimate decision. But they




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

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 is 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 i1s no basis for that.

Mr. Leven's testimony will speak for itself, and
we'll let the jury decide what Mr. Leven said. Because 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 jJust 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 1s 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 is --

THE COURT: And the other is Sands China's breach of

contract. I got 1t.
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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 1t would be i1nappropriate 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 1f they want to have their hearing at the

10
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same time on July 1l6th at 8:30 that Guardian and Campaign for
Accountability have their motions?

MR. BICE: They actually did reach out, and they
have asked for that.

THE COURT: Any objection?

MR. PEEK: Yes, Your Honor, we object to it. We
think that the -- we think the issues are significantly
different, because they're a union coming 1in here, as opposed
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 date.

THE COURT: Okay. I'm going to set it for hearing
on the same day, on July l6th. I have no idea why Master
Calendar set it in Department 29 at 9:00 o'clock. Since it's
filed in this case, 1t should be heard in this case at 8:30 on
July 16th.

Dulce, will you do a minute order so everybody finds
out.

THE CLERK: Yes, Your Honor.

THE COURT: Thank vyou.

Anything else?

MR. PEEK: ©Nothing, Your Honor.

THE COURT: Have a nice vacation, Mr. Peek.

THE PROCEEDINGS CONCLUDED AT 9:10 A.M.

11




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
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James J. Pisanelli, Esq., Bar No. 4027 CLERK OF THE COURT
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Todd L. Bice, Esq., Bar No. 4534
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Debra L. Spinelli, Esq., Bar No. 9695
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Jordan T. Smith, Esq., Bar No. 12097
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PISANELLI BICEPLLC

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,

V.

PLAINTIFF STEVEN C. JACOBS'
LAS VEGAS SANDS CORP., a Nevada * MOTION FOR LEAVE TO FILE A
corporation; SANDS CHINA LTD., a FOURTH AMENDED COMPLAINT

Cayman Islands corporation; DOES I through | ON ORDER SHORTENING TIME
X; and ROE CORPORATIONS I through X,

Defendants. Hearing Date:

Hearing Time:
AND RELATED CLAIMS

Plaintiff Steven C. Jacobs ("Jacobs") moves to amend his complaint in light of the recent
admissions that the contractual agreement governing the terms and conditions of Jacobs'
employment was transferred/assigned by Defendant Las Vegas Sands Corp. ("LVSC") to
Sands China Ltd. ("Sands China") and Venetian Macau Limited ("VML"). Not only does the
transfer and assumption render both Sands China and VML subject to personal jurisdiction in
Nevada, it also makes Sands China and VML liable for any breach of the Term Sheet. Thus, the

proposed amended complaint adds Sands China and VML as Defendants to Jacobs' breach of

contract causes of action. ) o
2O0=21=15P202:19 RCVD

06-01-15Py2:22 RCVD 1
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I This Motion is made pursuant 1o Nevada Rule of Civil Procedure 15¢ a), and 1s based upon
2 the accompanying Memorandum of Points and Authorities and exhibiis thereta, as well as the
3 | papers and pleadings on file in this case, and any additional argument this C nundmw_ntm:nnmh:

4 Hat the time of heant ng. |
S DATED this / day of June, 2015
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Before this Court &3 the Reguest for an Order Shortening Time accompanied by the

Declaration of counsel, Good canse appearing, the vndersigned counse] will appear at E-iark C-{mm}-‘ f

N
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| Regional Justice Center, Bighth dudicial District Court, Las Vegas, Nevada, on the 13 ;.Ln ol
o

| W m, in Department X1, or as soon thereafier as counsel may be hewd, f
to bring this PLAINTIFF STEVEN C. JACOBS' MOTION FOR LEAVE TO FILE A
| FOURTH . \\Ht:\]}fxi} COMPLAINT ON ORDER SHORTENING TIME on for hearing.
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Respectfnlly submitted by:

............................

= Tarues 'I Pwmaﬁh. B, Bar No. 307 ’?\

Todd L. Bice, Esq., Rar No. 4334 N
Debra L. Spinelii, Bsq., Bar No. 9695 >
Jordan T, Svmith. Esg., Bar No, 12097

4080 South 7th Street, Sante 300

Las Vepas, Nevada 39101

ifm} sevs for Plaintiff Steven O Jacobs

w3

. P




LLIBICE g

A0 SOUTH T STREET, THIRD PLOOR

4
-y

PISANE
LASVECGAS, NEvaa 8o

b

Lalk

()

6

DECLARATION OF TODD L. BICE, E50Q. IN SUPPORT OF

[ TODD L. BICE, Esq., being first duly sworn, hereby declare as follows:
1. {am one of the atterneys representing Phantift Steven C. Jacobs ("Jacobs™) in the
action sivled Sreven ClJucebs v Las Vegas Sands Corp, er al, Case No. A636710, pending before

this Cowrt. §am competentto testify as to the facts stated herein,

2. During the evidentiary hearing on Sands China's personal jurisdiction defense,

| certain wilnesses (including Mike Loven and Sheldon Adelson) testified that the Term Sheet was

i Nevada,

findings of fact and conclusions of aw as to Defendant Sands O e, Lidds ("Sands China™y defense

y

of personal junisdiction. The entry of this Decision and Order hifls the stay of merits discovery

imposed by the Nevada Supreme Cowrt.

4, On May 27, 2015, the Cournt eniered an Order Setting Civil Jury Trial with a trial
date of Qulober 14, 2013, before the expiration of the NROP 41{e} five year rule.

3. (riven lhe shortened timeframe caused by the Defendants’ constant maneuvering,
there s good cause to hear this Motion on shortened time so that Jacobs can file his Fourth Amended
Complaint and move forward with discovery as soon as possible.

6. { cortify that this Motion for order shortening fime is nof bronght for any improper

purpose or to seenre delay.

trae and correct.

Dated this ¢ dax of June. 2013

RS

S0P T BICE 50,

subsequently transferred to, and assumed by, Sands China and/or VML, Such assimption renders

Sands China and VML liable under the Term Sheet and sulyects them o porsonal Jurisdiction in

3. On May 22, 2015, this Cowrt entered s Decision and Order (the “Order”) making,

I declare under penalties of perjury of the Jaws of the State of Nevada that the foregeing is

g
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L. DISCUSSION

A. Leave to Amend Is Freely Given.

Nevada Rule of Civil Procedure 15(a) permits a party to amend its pleading by agreement
or with the Court's leave. "fLJeave 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, etc. — 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).

B. Jacobs is Entitled to Amend His Complaint to Add Sands China and VML to
His Breach of Contract Causes of Action.

As demonstrated by the proposed amended complaint, Jacobs seeks to add Sands China and
VML to Jacobs' existing breach of contract causes of action based upon 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. Based
upon this new admission, this amendment has not been unduly delayed or made in bad faith. Nor
will Defendants suffer any prejudice because merits discovery has been stayed and has recently

commenced.

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

a party or his assignee, or successor."); see also Wells v. Bank of Nevada, 90 Nev. 192, 197, 522

5
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.23 101 4, 1017 (1974) ("Controversies arising under an agreement property are to be deteniined
{and settled by parties to the agreement or their assigns, that is, by those who have tegal rights or
| duties thereander,"y; Enrer. Leasing Corn. v Shugart Corp., 231 Cal. App. 3d 737, 74546 (1991

(stmilary. Therefore, Jacobs shonld be granted leave to file the Fourth Amended Complaint adding |

Ramds Chinaand VML gs parties to the existing breach of contract claims,

11, CONCLUSION
Based upon the foregeing, Jacobs respeetfully requests that this Cowrt grant himy leave to |

file the proposed Fowth Amended Complain, a redline version of which is attached hereto as

Exhibit A, to show the p)?;t‘-(g;:l(;#.ﬁmi. additions,

DATED thus day of June, (135,
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lames J. Pisanelli, Esq.. Bar No. 4027
Todd L. Bice, Fsq., Bar No. 4534
Debra L. Spinelli, Esq., Bar No. 9695
Jordan T. Smith, Esq.. Bar No. 12097
400 South 7th Street, Suite 300

Ias Vegas, Nevada 89101

Attorneys for Plaintiff Steven C, Jacobs
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CERTIFICATE OF SERVICE

~~~~~~~~~~~~~~

s THEREBY CERTIFY that Fam an employee of PISANELLI BICE PLLC, and that on this |

of the above and foregoing PLAINTIFF STEVEN CJACOBS' MOTION FOR LEAVE }{.}

FILE A FOURTH AMENDED COMPLAINT 1o the foltowing:

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

HOLLAND & JTART
1 9555 Hillwood Drive, Second Floor
| Las Vegas, NV 89134

speckéehollandhart.com
IL.hww’a rhotlandhart.com

R imtniaﬁjtww“ b8,

f Mark M. Jones, [wq

HREMP, JON ES & COULTHARD

HAR0O Howard Hughes Parksvay, 17th Floor
1 Las Vegas, NV 89169

w_go:m:% ,{s }n:m r.» um:w COMm

...............

Michaed E, Lackey. Ir., Esq,
\1 AYER BROWN LLP

1999 K Street, NJW,
Washington, D¢ 20806
miag i\m hn murhum n.Com

Steve Morris, Esq.

Rosa Solis-Raine vy, Esy.

MORRIS LAW GROUP
GO0 Bank of Amernica Playa
308 South Fourth Street

m Vegas, NV h{}l{)}

| t\;_;{mnnu l\lﬂ‘.v“ﬂ‘:up con

; s\..iie\

day of June, 2015, [ cansed to be served via the Cowt's E-Filing system true and correct CD’DI""S ’
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| Facsimile: (702) 214-2101

P Attarneys for Plamintt Steven €L Jacohs

FACOM

James . Pisanelli, Esq.. Bar No. 402
P @pisanciiibice mm

§'”i'“nddl Bice, Esq., Bar No, 534
TLR@pisaneliibice.com

Debra L. Spineils, Esq.. Bar No. 9093
RLS@pisanelibice com |
Jordan T, Smith, Esq., Bar No, 12097
FiSa pm’immhmt com

p]’%s‘x\i 1L BICE PLLC

400 Sonth 7th Street, Third Floor

Las Vegas, Nevada 89101
if:la,phom. (7023 2142100

o o,

IMSTRICT COURT
CLARK COUNTY, NEVADA

STEVEN C. JACOBS, Case No.;  A-10-0276%1
Dept. No.o X}

Plantift,
¥,

LAS VEGAS SANDS CORP., a Nevada FTHIBRBFGURTH AMENDED
s;,mpm ationy SANDS CHINA LTD. a COMPLAINT

Cavman Islands corporation; SHELDON
ADELSON, an individual: DOE ST through X;
and ROE CORPORATIONS 1 through X,

Deferdants.

AND RELATEDR CLAIMS

AR LR LA L AR T R e R R T R R R R S R e e

Plaintifl, for his causes of action against Defendants, allzges and avers as follows:

FARTIES
i, Plaintifi’ Steven €. Jaceobs (Mlacobs™y i3 a Flonida resident who also maintsins a
restdence m Georgia,

2 Defendant Las Vegas Sands Corp. ("LVSC") 48 a publicly-traded Nevada

P}

N

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

voting power in LVSC is controfled, directly or indirectly, by its Chairman and CEQ, Sheldon (. |

Adelson ("Adelson™}.
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is 70% owned by LYSC. Sands Chinais publicly traded onthe Hong Kong Stock Exchange, While |
Sangds China publiely holds itself ont as being headguartered in Macau, its true headquarters are in |

Las Vegas, where all principle decisions are made and direction is given by executivey acting for |

Sands China.

&, Defendant Veneting 8Mavan Lid, VML purperis o be so indivect_uopsraiing

“““““‘nn“n-“““-“\“nn....-... esssatsimts i m e A ettt T T e e e T A A Y AR AR A R R R k4 %k mm d e, S

subadiany of Sands Chiva, However fromu s inception, VMU has been trested as Hitde more tha

“““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““““

| an mneorporsted division of { Defendant LYSC with VML board not sctuably governing is sl |

d:3,  Defendamt Adelson is i Nevada resideni who directy and operates his paming

H enterprise from Las Vegas, Nevada,

$afy, The true names and capacives, whether individual, corporate, partnership, assoclate

or otherwise of Defendaénts named  herein as DOES [ through X, inclusive.  and
ROE CORPORATIONS 1 through X, inclusive, and each of them are unknown to Plaintifl at this
timne, and he therefore sues said Defendants and each of them by such fictitious names,  Plaiotify

will advise this Court and seck leave to amend this Complaint when the names and capacities of

designated as @ DOE or ROE is responsible In some manner for the events and happenings herein 5

referred to as hereinalter alleged.

&7, Bach Defendant is the agent of the other Defendants such that sach Defendant is

AvmRAAAARnee—-

fully lishle and responsible for all the acts and omissions of all of the other Defendanis ay set forth

hevein.
JURISDICTION AND VENUE

Z&.____The Court has i:a,wﬂmmﬁl jarisdiction over the Defendants and the claims set forth

-
ATy

Constitution or United States {I‘fm:'s"ifi'tu‘timiz‘

3. Defendant Sands China Ltd. ("Sands China®™) is 2 Cayman Islends corporation and |

each such Defendants have been ascerained.  Plaintff alleges that each said Defendant hovein |

$:8.  Venue is proper in this Court pursuant to NRS 13.010 ef seg. beemse the material |

avents giving rise to the claims agserted herefn occurred tn Clark County, Nevada.
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Cotal Strip section of Macan where the company has resumed development of {;l!,i_f{i::ii.im‘téi?

town auditors subsequently issuing a going concern warning to the public, LVS('s problems due o]
Lihe economie decline were exacerbated when the Chinese government imposed. visa n,\tmimn\

Hmiting the number of permitied visits by Chinese nationals to Macan, Because Chinese tizﬁi;;maiis,

COMMON ALLEGATIONS
LVS("s Dystunction and Infighting

w10, LVSC and its subsidiaries develop and operate large integrated resorts worldwide,

Region of China), Singapore, and Bethlehem, Pennsylvania,

HE:11, The company's Las Vegas propertics consist of The Palazzo Resort Hotel Casino,

The Venetian Resort Hotel Casino, and the Sands Expo and Convenlion Center.

of Hong Kong, was a Portugnese colony for over 400 years, and is the largest and fastest gﬁm—-'ing :

gaming market i the wordd, LVRC epened the Sands Macau, the first Tas Vegas-stvle easino m

{ Macau,  Thereafier, LVSC opened the Venetlan Macau and the Four Seasons Macan on the

cagino-tresort properties.

+2:13, Beginning in or about 2008, LVSCs business was in a finanecial freefall, with s

ay

make up more than halt the patrons of Moacau casinos. China's policy significanily reduced the
number of visitors to Macau from muanland China, which adversely mapacted tounsm and the
saming industry in Macau, LVSC insiders viewed these visa restrictions as a message from the
Chinese Central Commuunist government's displeasure over a number of activities by LVSCand it
Chatrman, Adelson.

4304, Indeed, LVSC's Board members and sentor exceutives internally expressed coneemn

over Adelson's ofientimes erratic behavior, but latled 1o inform sharcholders or take correciive

action. Adelson's behavior had become so corvosive that sonwe govermment officialy in Macan, one |

of LVSC's principal markets, were no longer willing to even meet with Adelson. On a fact-finding |

S

tour of Asta by select LV SO Board members and sentor executives — where ﬂu,\ el o discuss

LAVSCs declining fortunes with Asian business leaders and government officials — a common theme

A

P —— . ———,
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the time had come for him to spend more tinse with his family and leave the company’s operations

H management's ability to respond to the financial calamity. LSO faced incressed cash flow needs,

| which, in tun, threatened to trigger » breach of the company’s masinum leverage ratio covenant in

Hand warrants,  Later, Adelson would reap a staggering windfall as a result of these highly-favorable
H (for him) financing terms, Convergently, Adelson was the principal beneficiary, to the dettiment’
of all other sharcholders, of the very financial calamity that be helped create.

LVSC Hires Jacebs to Run lts Macau Operations

was that Adelson had burped many bridges in Macau and specific reference was made to an
often-discussed confrontation between Macan's then-Chief Executive, Edmund Ho, and Adelson, |
indecd, 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 lTortuncs, |

to others. Translated into blunt husinessman's terms: Adelson needed to retire.

2

: rr’A

L Adelsan's bebavior did not just alienate outsiders, W offectively paralvzed the

its U.S, credit facilities.  Due o Adelson's erratic behavior, LVSC's then-president and
Chief Operating Otfficer William Weldner ("Weidner™) lost confidence iy Adelson's abilities, and
undertook steps that Adelson would characterize as an attempied coup, Because Adelson controls

more than fifty percent (50%) of LVSC's voting power, Adelson forced Weidner's removal from |

the company $o as to preserve s own control,

3536, Weldner was replaced as President and COO by Michael Leven ("Leven™, a =
menther of LVSC's Board of Directo

F6:17. Becanse of the dvsfunction and paralvsis Adelson created, LVSC {atled 1o au_cw
emergency transactions to raise funds in late 2008 and ealy 2009, .Imnimliy for LVSC's.
sharchslders — all of thase except for Adelson, that is — this unnecessary delay resulted in Adelson's |
personal wealth as the nancing sonree for a quick influx of hpudity, But, to access those funds,

Adelson would ¢ch arge LVSC o befty price, obtaining convertible senior notes, preferred shares,

44%};‘.??5;______;!1 is in this polsonous environment that Jacobs enters the LVSC pim‘ure, Even before

hen
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‘ Ldﬂthddixs to replace Weidner.  Leven and facobs bad known cach other for many vears having |

&

|

worked together at US. Franchise Svstems in the 1990°s and in subsequent business tuﬁuub?

thereafter. When Leven received an offer from LVSC's Board 1o become the company's President

and COO, he again reached out {o Jacobs to discuss the opportunity and the conditions under which
he (Leven) would accept the position,  The conditions included but were not Hmited to Leven's |

compensation package and a commitment from Jacabs to join Leven for a period of 90-120 davs to

"

“ensure my {Leven's] suceess.

$8:18, Jacobs fravelled o Las Vegas tn March 2008 where he met with Leven and Adelson |

i

for several days to review the company's Nevada operations. While in Las Vogas, the pariies agread l

| assisting LVSC in restructuring s Las Vegas operations,

3920, Jacobs, Leven, snd Adelson subsequently travelied to Macau to conduct a review of

LVSC's aperations there. While w Macau, Leven told Jacobs that he wanied to hire him to run |

FLVSCs Macau operations. Jacobs and Leven retumied to Las Vegas alter speading approximately

Pa week in Macau, Jncobs then spent the bulk of the nest 2-3 weeks working on the Las Vegas

restructuring program and also pegotiating with Leven regarding LVSCs desire fo hire him as a

full-time exceutive,

221 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 strategics, bullding new ties with lecal and national government officials, and

.....

 Stock Exchange.

0,

.
.
.
]
]

to a consulting contract between LVSC and Jacobs' company, Vagus Groap, fne., Jacobs then began |

2422, Notwithstanding that Jacobs would be spending the majority of hig time in Nacau |

focusing on LVSC's operations i that location, he was alse required to perform duties w Las Vegas

including, but not Hmited to, working with LVSC's Las Vegas stafl on reducing costs within the

company’s Las Vegas operations, consuiting on :ﬂdiimu and delaved opening issues refated to the |

it

.
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i reward fim for his past performance as a LVSC team member and (o incentivize him to improve

5\:‘1&1@&11, Jacobs signed the Term Sheet accepting the offer contained therein and delivered a copy

o LYSCD LVYSCs Compensation Committee approved Jacobs' contract on or ahont August 6,

ompany’s Marina Bay Sands project in Singapore, and participating in meetings of LVSC's Board |

I ol Threctors.

S223 On June 24, 2009, LVRT gwarded Jacobs 735,000 stock options in the company to
Lhis future performance as well as that ef the company. LVSC and Jacobs executed a written |
Nenqgualiflied Stock Option Agreement memorializing the award,

A3:24, On or about August 4, 2009, Jacobs received LVSCls "Offer Terms and Conditiong”
(the "Term Sheet”) for the position of "President and CEO Macau[.]" The Term Sheet reflected the |
terms and conditlons 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

wun or ghout August 3, 2009, and had his assistant, Patty Mursay, email it to Jacobs who was then in |

2006, LVSC thercafler filed a copy of the Term Sheet with the United Siates Securities and
{ Exchange Commission, disclosing it as Jacobs' craployment contract with LVSC,

o Agcording to LYNO, I subsequentivassiuned the serme g condittons of Jacobhy' |

Y A e Y Y A T Y R N T N R Y R R N RN R R AR AR & A bk e o e

grnptovment with LYSE 1o borh VML and sends Chins,

\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\

Jacobs Saves the Tifanic

24:26. The bases {or Jacobs' full-time position were apparent.  The accomplishments {o .
the four guarters over which Jacobs had presided created significant value.  From an operational
perspective, Jacobs and his team removed over $363 million of costs from LVSC's Macau |
operations, repaired strained telatonships with local amud national government ofticials in Macaun |
whe would no longer meet with Adalson due o his obstreperous behavior, and refocused operations

ot core husingsses to drive operating marging and profity, thereby achieving the then-highest

RRITDA figures in the history of the company’s Macau operations,

Lo

PTTYYS

2527, Pue in large part to the sueeess of its Macau operations under Jacobs” divection, |

LVSC was able to raise over $4 billion dollars from the capiiad markets, spin off its Macsu |
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pperations Info a pew company — Sands China Limited ~ which became publicly traded on the

Hong Kong Stock Exchange in fate November 2009, and restart construction on a previousty stalled

expansion project on the Cotal Sirip known as "Parcels 3 and 6.7 Indeed, for the second quarter

ending June 2010, net revenue from Macay operations accounted for approXimately 63% of LVSC's

total net revenue (Lo, 51.04 billion U S of a total $1. 3% hitlion USD).

"'1}-' e

in March 2009, LVSC shares were trading at just over $1.70 per share and its market cap was

1 approximately $1.1 billion USD. At the time of Jacobs' departure in huly 2010, LV SC shares were

| over $28 per share and its market cap exceeded $19 billion USD.

228 Jacobs' sucrosy was repeatedly confirmed by Board members of LVSC as well as

those of the new spiuoff, Saunds China. When Leven was asked in February 2010 to assess Jacobs

'JJ

2009 job performance, he advised: “there is o question as fo Stevels performancef; ] the Titanic

hit the dcebergl.] he wrived and wnot only syaved the passengers{,] he saved the ship."

Unremarkably, Jacobs recetved a full bonus in 2009 and no more than three months later, in

 Mave- 2010, he was awarded an additional 2.5 miflion stock optrons i Sands China, The options

had an accelerated vesting period of less than two vears.

28:34, But Adelson would make sure that Jacobs was cheated out of what he was owed, a

AR AL,

| praciice that Adelson has haned in dealing with many executives and companies that refused o do |

as Adelson demangded.

Jacobs' Conlrontations with Adelson

B et

including Adelson’s s insistence that as Chiipman of hoth LVSC and Sands € “hina, and the primary |

shareholder, be was vitimately in charge, inchiding on dav-to-day operations as well as such minate

issues as earpeting, room design, and the chaice of paper towel digpensers to be used in the men's

room. As Leven would remind ]amh& both orally and in xwatm“ Adelson was in char ge and the

substantive decisions, including such things as construction m Macau, werg conirolled and made m

Las Vegas:

it JO put matters in perspective, when Jacobs began performing work: for the company |

a1 Jacobs' succesy was mospite of numerous engoing debates he had with Adelson, |

P e el T W
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30.37

LYY

Per my discussion with sga [Adelson] pls be advised that input from

anyvone fin Macau] 13 a:\pm:h..d and listened to but final design
decisions are made by sga and Tus vegas{.] [Tihere appears to be
sore confusion and I want to clear the matier once and for all {that]
evervone has inputed [sic] bul sga makes the final decisions], |

. Buta greater impediment concerned the unlawful andfor unethical business practices |

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

made to pursue iHegal and | e egitimate ends, The demands included, but were not Hmited to:

it Demands that Jacobs use improper "leverage™ against
senior government officiils of Macau in order to obmm
Strata-Title for ihe F aur Seasons  Apartmenis in
Macau:

b, Demands thal Jacobs threaten to withhold Sands China
business from prominent Chinese banks unless they
agreed o use mtoence with newly-clected wma#r"
povernment offivialy of Macau in ursju o obimn
Strata-Title for the Four Seasons Apartments and
favorable treatment with regards 16 labor quetas and
table limits;

. Demands. that. seeret investigations be performed
regarding the business and lmammi affairs of various
high-ranking members of the Macau government so
ﬂmi any nwam i mimmdlmn deil’lud could be used
10 em..rt icw,msf,u in order to thwart government
:iwuiatwm initatives viewed as adverse to LVS(O ¢
niterests;

id. Demands that Sands China continue to use the legal

£~: rvices of Macau attoraey Leonel Alves despite

oncerns that Mr, Alves’ retention pased serious nisks

undu the eriminal prm 1stons of the United States code

commonly known as the Foreign Corrupt Practices Act
{"FCPA" 3 and

g, Demands that Tacobs refrain from disclosing truthful
and material information to the Board of Directors of
Sands Cluna so that # could decide 1f such information
refating 1o material  {inancial  cvents, Civporate
governance, and corporate H‘i(iﬁ}‘}tﬁdhﬂu. should be
disclosed pursuant to regolations of the Hong Kong
Ntock Exchange, These issues included, but were not
bmited  fo, jonkets  and  triads, government
investigations. Leonel Alves and FOCPA concerns,
h*wlﬁpnwm issues eoncerning Parcels 3, 7 and 8, and
the design, delays and cost overruns associated with
the development of Parcels 3 and 6.

YYVFYVV VRIS
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3433, Jacobs reported these improprieties to Leven and LVSC's general counsel, in

accordance with LVSC's company whistleblower guidelines.

F534, When Jacobs objected to anddor refused to car ry out Adelson's illegal demands.

Adelson repeastedly threatened to fermivate Jacobs” emplovment.  This is partienlarly troe in

érn,h rence to: {1) Jacobs' refusal o comply with Adelson’s edict to ferminue Sands Ching's General

Counsel, Luis Melo ("Melo™), and his entire fegal department and replace himdit with Leonel Alves

| and his team; (i) Adelson's refusal to atlow Jacobs to piesent to the Sands China Board information
fthat the company's development of Parcels § and 6 was at least & months delay ed and more than
{$300 million USD over-budget due to Adelson-mandated designs and accouteements the

' Sands China management team did not helleve would be successiul in the focal marketplace

{(1i1) Adelson's refusal w allow Jacobs to disclose to the Board LVSC findings relating to the

allegations contained iy a3 Reuwters article that LVSC was conducting business with Chinese
ofgahized erime syndicates, known ag Triads; and (ivy Adelson’s refusal to allow Jacobs to discuss

his concertiz with the Board regarding the use and rehiring of Leonel Alves afier Alves had

reguested a 3300 million pavment for government offictals in China.

3333, During this same time, Jacobs began developing suspicions concerning the propriety |

BTt

tof certain fimancial practices and transactions invelving LVSC and other LVSC subsidiaries,

including, but not Himied to: {1) cerfain ransactions related Lo Ifz..m,m!' island, the basketball teany,

the Adelson Center, and the Macau ferry contract which all involved payments that LVSC made:

o repay gambling debis of third partics andfor t be used 1o fund accounts for non-residents onee |

{they arrived in the country: (1i) LVSC's practice referred to as the Affiliate Transaction Advise

{f";?%"}i%”‘,}.ﬁ which allowed third parties and g;.a.n‘ll:s.lers- to move money iwoe the United States by |
Las Vegas from which the depositor or their designee would be issued chips with which 1o gamble, |
and then transferring the "winnings” back offshore either to the original depositor or to a third party |

destence not involved n the wansaction: (v) using the A A process 1o move monies for known |

g

—mmmn kb
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apdior alleged members of Triads; and (v} structuring andfor using offshore subsidiaries 1o fUﬂHr_i
maonies onto the gaming floor.

F436. One such suspicious entily was WDR, LLC, a wholly-owned subsidiary set up by
LVSC at the appareni behest of Robert Goldstein. When Jacobs raised that entlly and certain
transactions with Sands China's then-existing CFO. he similarly considered the transactions
involving WIIR as suspiciots and expressed conceins over pbi{:niiai-'nwne}-‘ laundering. Of course, |
Tacobs would be fired before he could further pursue the mater. When LVSC's then-existing CFO,
Kan kKay, was asked about WDR at a deposition, he professed 1o have no knowledge of WDR or |
L what purpose it would serve. Bat, just 1 fow months after Kay was questioned ahont WDR, Levenfg
guictly had the entity dissolved, |
337, Jacobs' disagreements with Adelsen came 1o 8 head in late June 2010 when they
were in Singapore to attend the grand opening of LYSC's Marina Bay Sands.  While in Singapore,
facobs attended several mectings of LVSC executives including Adelson, Leven, Ken Kav (LVSC's
Chief Finangial Officer), and others.  During these meetings, Jacobs disagreed with Adelson's and
Leven's desire 1o expand the batlrooms at Pareels § and 6, which would add an incremental cost of
approximately $30 million W ¢ project already significanily over budget when Sands Chinas

A

existing facilities were already uwnderutilized. I a separate mecting, Jacobs disagreed with

Adelson's desire to aggressively wrow the junket business within Macau as the margins were fow,
the decision carvied eredit nsks, and based upon recent mvestigations by Rewters and others alleging
LVSC's involvement with Chinese organized crme groups, known as Triads, connected to the
Junket business.

36:38, Following these meetings, Jacobs re-ratsed the issue about the need o advise the
Sands China Board of the delavs and cost overruns associated with the development of Pareels $
and 6 in Macau so that a detennination eould be made of whether the information muost be disclosed
Jacobs also raised the need o disclose LVSC's involvement with Trads and the impheations of
Adelson's destre 1o grow Samds China's junket business in Macay, as well ay Adelson's rehiring of |

Jeonel Alves, given Jacobs and athers’ FOPA conterns, Once again, Adelson reminded Jacobs |

‘that he was both the chairman snd the controlling shareholder and that Jacobs should "de as |

10

o o
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| informing Jacobs that he (Adelson) contrelled the regulators, not the other way around.

diseredit Jacobs for having the andacity to blow the whistle and confront Adelson. Adelson has

Hadmited s personal anfrous and malice toward Jacobs even before fiving him. Adelson had

{ Sands China, who informed the Sands China Board on or about July 21. 2010, sbout Adelson's

H the termination to the Board mewbers daring the following week's Board meeting (after the

| relations), Ron Reese (LVSC's VI of public relations), Brian Nagel (LVSC's chief of security),

please.” This was cousistent with Adelson's attitudes and Tncobs belief that Adelson considered

himself untouchable. Indeed, on a prior octasion when Jacobs had voiced his concern over how |

exorcism strategy,” was planned and carried out from Las Vegas and included (1) the creation of

fictitfous Sands China letterhead upon which a notice of termination was prepared, (2) preparation

Ldecision to terminate Jacobs, and direcled the Board members 1o sign the corporate documents

| necessary to effectuate Jacobs' teromnation. These same attorneys promised to explain the basis "’Jr

Nevada's gaming regulators might view Adelson's actions, Adelson scoffed at the suggestion,

=3

3539, When Jacobs refused, Adelson commenced carrying out a scheme to fire and

privately been angling for some gxcuse to terminate Jacobs,

R,

LVSC and Sands China Implement Adelson's "Exorcism Strategy™
38:40, In or abour July 2010, Adelson divected executives from LVSC in Las Vepas, |

Nevada to begin the process of terminating Jacobs, This process, which would be referred to as the

of the draft press releases with which 1o publicly announce the termination, and (3) the handling L‘}i

all legalrelated matters for the tenmination.  Again, all of these evemts took place in Las \""iegas,

astensibly by agents éitii!’i“ fur both LVSC and Sands China.

341, Indeed, 1t was LVSC in-house attormievs, claiming 1@ be uacting on behalf of |

¥

teroination took place). Predictably, as Adelson is all-controlling, he took action first and they |

g,

decreed how the Board therealtér reavied.
40:42 Promptly thereafter, the team that Adelson had placed m charge of oversesing the
shan termination ~ Leven, Kenneth Kay {L.VSC’s CFOL rwin Stegel (LVSCSands China Board

members, Gavie Hyman (L V8Os general counsel), Dandel Briggs (LVSCs VP of uuebimg

il
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Patriek Dumeont (LVSUs VP of corporate strategy), and Rom Hendler (LYSC's VI of strategie

which had been represented 1o bim (alheit talsely) as pertaining to the upeaming Sands China Bogrd

meeting. During the meeting, Leven anceremoniously advised Tacobs that he was being terminated

‘:»xmuhi net be honored. Leven then handed Jacobs the letter drafted by LVSC's attorneys and s i e

authorized and expected Leven to mect with Jacobs and implement the termination strategy. Asis
now a well-documented Adelson tactic, he had no regard for the contractual terms of Jncabs'
employment agreement. 1’1\1de Adelson's tried and truc tactic is to demand a discount off of v.lml |
is contractually owed for-a lesser amount. I Jacobs, or anyone else for that matter, will not
ac quiesee in Adelson's strong am tactics, Adelson retorts to "sue me. then.” And, i_'h::;iiﬂ:i:‘;-t‘.&;t‘;ﬁ’.ﬂﬁﬁli}’

how the Adelson game-plan plaved ont-with Jacobs,

off the property by two mentbers of security in publie view of many company emplovees, resort
{guests, and casino patrons. Jacobs was not permitted to return to his office to collect his bulongings, |

butwas mstead escorted o the i‘%urdu to feave Macau,

the Adelson p m ook went into effect ~ fabricating purported cause for the ermination. Once |
again, this aspect of the plan was also carried out in Las Vegas by excealives professing to act for |
both LVSC and Sands China. Indeed, this time they prepared a false letter inLas Vegas and put it |

on Venetian Macau, Lid. letterhead and identified twelve manufactured “for eause” reasons foy

| Adelson's personal transgressions: The letter absurdly claimed that Jacobs exceeded hif,i'-iiﬂii}ﬂﬁi}-’

and failed to keep the componies' Boards of Directors wiformed of important business decisions. |

marketingy « fefi Las Veg ﬂ;&i-*:}il’lﬂi went o Macau in furtherance of the schense,

N {Iii}, Jacobs attended @ mgrlmL ‘Mth Leven and Negel,

$A3On the morming of July 23

effective immediately. When Javobs asked whether the terminaiion was purporiedly ™or cause™ or |
not, Leven responded that he was "ot swee” but that the severance provisions of the Terny Sheat
by Adelsen advising him of the termination.

4384, Coguizant that he had no Iwnmhm basis to terminate Jacobs for cause, Adelson

CJ

4343, When Lever could not persuade dacobs to "velustardy™ resign, Jaoobs wag escorted

34.44, Beeause Leven had not beew able 1o persunde Jacobs 1o resign, the next play from

R

Jacobs' termination. I;dn%pamml “one of the purported reasons is an-attompt to nask one ﬂi
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Not surprisingly, not only are the after-the-fact excuses a fabrication, they wounld not constitute

“catse” for Jacoby' termination even i they were true, which they are not.

$5:47, All but conceding that fact, Adelsen would later elaim w have dm&einpeﬂ’

1 (Lo, fabricated) some 34 for cause” reasons for Jacobs' fenmnation,

+6:48, Confirming what Jacobs had complained about regarding Adelson's improper

demands. and concealment of information from the Board, Adelson subawmmlv arranged the
Hermination 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 Jacabs' departure. and with complete

disregand for internal concemns regarding junket affiliations with Triads, Adelson announeed that |

and established junkets 1o grow its VIP business,  In or about the same time frame, LVSC and |

Sands China also pilhliL v disclosed a material delay 1 the construction of Parcels 3 and 6 and a |

insistence upon disclosure despite Adelson's insistence otherwise,

43448, Iacobs was not terminated for cause, He was terminated for blowing the whistie on

improprictics and placing the interests of sharcholders above those of Adelson. Indeed, in just ong

candid commumnication Leven sent to executives (including Adelsen) just days before Jacobs'

H termination, Leven claimed that the problem with Jucobs was that “he belisves he reports to the

board, not the chair [Adelson].”
FIRST CAUSE OF ACTION

{Breach of Contract - LYSU Sands China & VL)

4830, Plaiotiff restates all preceding and subsequent allegations as though fully set forth

herein,

Nongualified Stock Option Agreement dentitied herem.

T

86:32. The Term Sheet provides, in part, that Jacobs would bave a 3-year employment tenm, |

that he would earn an annual salary of 513 million plus a 30% bonus upon atiainment of certain |

P,
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1 and the other [ifty percent was 1o vest on January 1, 20120 The grant is memorialized by a mmtn

agreement between Jacobs and Sands China,

5861, Pursnant to the Term Shet tagreement between Jacobs and LVSC, which was laser |

tansferred and assumed by Sands China ssd YMIL Jacoby' stock options are subjeet to an

......................................... i s vy

accelerated vest m the event he 13 terminated "Not for Caunse.” The Term Sheet further provides
Jacobs with a one-vear right to exercise the options post-fermination.

262, Jacobs has performed all his contractual obligations except where excused.

1o honor his right to exercise the remaining 2.5 mithion stock options be had been awarded in § :mdx ;
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 beingz fmré
"eause” when, in reality, the purported bases for Jacobs' termination, as ideniified in the belatedly-
| manolietured Aungust 3. 2010 letier, are pretextual and in no way constitute "cause.”

Siefd, LVSCwad, Sands China gud VML have wrongfully characterized  Jacohy
rermination as one tor "eause” in an effort o deprive him of contractual benefits 1o which he u
otherwise entitled, As o direct and proximate result, Jacobs has suffered damages fn an amount to
be proven at trial bul i exeess of $10.080,

THIRD CAUSE OF ATTION
{Breach of the fmplied Covenant of Good Faith and Fair Dealing L3880

LVSO Sands China & VMY

&363, Plaintifl incorporates all preceding and subsequent allegations as though fully set

forth heretn,
a3t All contracts in Nevada contain an implied covenant of good faith and fair dealing.
6467, The conduet of LVSC described herein including, but not limited to, the improper |

and Hlogal demands made upon Jacobs by Adelson, Adelson's continual undermining of Jacobs'

authority as the President and CEO of LYS(Ms Macau operations {and subsequently Sands Ching),

and the wrongful characterization of Jacobs' termination as being for “cause,” is unfaithfal to the |




b
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and was not within the reasonable expectations of Jacobs.

63:08. As a direct and proximate result of LVSCT, Rands China's sad VML wronglul

.............

conduct, Jacobs has sniferad damd an amount 1o be provenat trial but in excess of $10.000,
FOURTH CAUSE OF ACTION
{Vortious Discharge in Vielation of Public Policy ~ LVS()

&40, Plaintif incorporates all preceding and subsequent allegations as though fully

forth hersin,

%70, LVSC retaliated againgt Jacobs by terminating his emplevment because be.
(1) objected 1o and refused to participate in the iflegal conduct requiested by Adelson, and.

{{it) atterapted fo engage in conducet that was required by law and favored by public policy. In so

.n ssssssssss

R

PPPPRRFFPPYR

| purpose of the agreements between Jacobs and LV SC which Sovds Chingand VML huer sssumed, |

#8:7 1 As a direct and proximate result of LVSU's rortious discharge, Jacobs has auim‘;d

damages in an amount {0 be proven at trial but in excess of $10,000.

SRT2 LVEUS conduet, which was carrted out and/or ratified by managerial level agents

and emplovees, was done with malice, fraud and oppression, thereby entitling Jacobs w an award

of punitive damages.
FIFTH CAUSE OF ACTION

{ Defamation Per Se -~ Adelson, LYSC, Sands China)

FETI, Plainufl incorporates all preceding and subsegoent allegations as though fulv set

Adelson, LVSC and Sands China have waged a public relations camipaign (o smear and spread lies

about Jacobs. One such instance is @ press refease made by Adelson, LVSC and Sands China aim

Fan adverse court ruling on March 15, 2011, Having been unable to obtain a procedural victory in
Court, the Detendanis undertook 1o smear Jacobs inthe waedia, tssuing a statemaentt fo Adexander |

| Berzon, a reporter for the Wall Street Joumal, which provided:

A AR AL LA n
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sdefamation per se

L in Paragraph 71, supra. were (1) false and defamatory; (2) published to a third person or party for

{ necessary or useful step in the Htigation process and did not otherwise serve #s purposes.

ustification or legal exeuse; and were otherwise not privileged because they did not function as a

"While § have largely stepeed yilens oa the matter (o rfna e,
the recycling of Biis m’z’mfu*fhzjm miiss be cm’m essed " he said
"We have g suhstanticd Ui of reasons why Steve Jocobs wes
fired fm canse and inter a*sfumh he hus not refuted o single
one of :‘fwn Instead, he has altempted 1o explain his
fermination by ustage outright ties and fubrications which seem
{0 have their origing i ge Jusion, "

75, The Defendants’ media campaign stating that: (1) Jacobs was justifiably fived “for
cause” and (2) Jacobs had resorted to "outright fies and fabueations” were filse and constilute
376, All of the offending statements made by Adelsom concermng Jacobs and ideniifisd

e A

the express infent of republication to a4 worldwide audience; (3) maliciously published knowing

thetr fadsity andior in veckless disvegard of the truth thereot’ () intended o and did in faet harm

Jacobs' reputation and good name in his trade, business, profession, and customary corporate office;

. B AP

and (3) were of such a nature that the law presumes significant economic damages.

F8:77 Adelson's malicloos defamation of Jacobs was made in both his personal as sell as |
his representative capacities as Chalrman of the Board of LYSC and as Chairman of the Board of |
its affiliate. Sands China: hoth of which ratified and endorsed either ex plicitly or im olicitly

Ldelson's malicious wmvecliv

#5:78. The comments and statements noted 1 Paragraph 71, supra. were made withoul

F T8 As a diveet and proamate resalt of Adelson, LVSC, and Sands Ching's defamation, |

Jacobs has sulfered damages v an amount 1o e proven at trial butin excess of $10,000, Morcover,

facobsis entited o the imposition of pumtive damages against Adelson, LVSC, and Sands Ching,

e}

SIXTH CAUSE QF ACTION

(Tortious Discharge in Violation of Public Policy - Adelsan)

FES, Plaintiff incorporates all preceding and subsequent allegations as though fally set

torth herein.
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1] 81 Corporate officers, divectors andfor agents are personally Hable for fortious conduet
2 v they undertake. including engaging i atortious discharge iy vinlation of fu ublie polics
3 ST Adelson retaliated against Jacobs by terminating his em;j:_is:‘:}ftrﬁmt:"l;)-fe:tiaimiJ,m;:‘cihr;s

4 {10} objected to and refused to pasticipate in the illegad conduct demanded by Adelson, and |

3 1 (i) attempted to engage in conduct favored by public poliey. In so doing, Adelson tortiously
& il discharged Jacobs inviolation of public policy.

)«t "‘,
{

83, Adelson terminated Jacobs' cruployment with the intent to harm Jacobs for refusin o

3

g i o comply with Adelson's Hiegal und unethical demands.
9 | S84, Adetson tevminated Jacobs' employment for his own persenal benefit, and not for |

10 the benefit of Sads Ching, LVSC or their share hﬁidtlb., e whom Adelson owes a fiduciary duty of
11 i oyalty.

12 3 352 Asadirect ﬂmi-;131?&};}:’51115;1{.;:: result of Adelson's tortious di'ﬁ-ﬁ-heﬂ*gm-Ji":r-;z@;:c}.h.s: has suffered

Voepne o
| THIRD FLOOR

P -0t

14 R3:[a, Adelson’s vonduct was done with malice, fraud and oppression, thereby entitling
15 11 Jacobs to an award of punitive damages.

i6 | SEVENTH CAUSE OF ACTION

17 {Aiding and Abetting Tortious Bischarge in Violation of Public Policy — Sands China)
18 | &4E7, Plaintift incorporates all preceding and subsequent allegations as though fully set |

16 forth herein.

i
'fd'n.
i

o

7

.

:..._4

..:*"

'J’)

'SC and Sands China are separate legal entities, each capable of making |

71 {1 agreements.

29 6:89, LVSC wrongfully terminated Jacobs' employment because he (1) objected to and
73 refused o paﬂmr}uu in the ;Ih, sal conduet re quukd by \du!wn. and {n} d‘{it.mpit,d o enpage in

H epnduct that was required by law and lavored by public poh{:v In se doing, LVSC wrtiously |

discharged Jacobs in viofation of public policy.

A
R

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

T
o

Favobs by, amoeng other things, making agreements with LVSC, carrying out pvertacts to effectu

[
e}

b
v
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the termination and ratilying the terminaiion for the benefit of Adelsen and LVSC, and not for the

benetit of Sands China's sharcholders, w whom they owed a fiduciary duty of lovalty

o

&R AS & direet and proximate vesult of Sands China's conduct, Jacobs has suffered
danages i an-amowt to be proven at trigd but in excess of $14.000,
§:07 Sands China's conduct was undartaken with malice, fraud and oppression, thereby
entithing Jacobs to an award of punitive damages.
EIGHTH CAUSE OF ACTION
{(Civil Conspiracy Tortious Discharge in Vielation of Public Palicy- LVSC and Sands China) |

90,93, Plaintft incorporates all preceding and subsequent allegations as thoagh fully set |

PV

Forth hersin.

PPV

B

<, LVSC and Sands China are separate logal entities, each capable of making |

dETeCnen 1s.

93, LVSC and Sands China agreed, acted in concert and conspired 1o effectuate Jacobs' |

Ftortious discharge.
B394, LYSC and Sands China intended 1o harm Jacobs for refusing to Jollow the illeg di
and improper demands of their common-chairman. Adelson,

{497 As a direet and proximate resull of LVSC's and Sands Chin's civil conspiracy,

Jacobs has salfered damages In an anwount 1© be proven at trial bal in exeess of $1H,000,
S5:0¢ LVSC and Sands Ching's conduct was done with malice, fraud and oppression,
thereby entitling Jacobs to an award of panitive dam ages.
PRAYER FOR RELIEF
WHEREFORE, Phantifl prays for judpment against Defondants, and each of them, as |
folows:

1. For compensatory damages 1n excess of Ten Thousand Dollars ($10,000L.00), in-an

amount to be proven al fnal;

At

2 For punitive damages in excess of Ten Thousand Dollars {310,600.003, inan mmmnr‘

to be proven at trial

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

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

i1 to be determined; and

3. For such ather and further reliel as the Court may deem just and proper,

DATED thas 23¢h day of Peesnbers 34 yne, 2015,

AR,

PISANELLL BICE PLLC

James L i)ixalh,“i,.i 8. Bar No. 4027
Todd L. Bice, Hsg., Bar No. 4334
Debra L. Spinetli, kg, Bar No. 9695
Jordan T. Smith, Hsq.. Rar Nao, 12097
400 Seuth 7th Street, Soite '%0(*

las Vegas, Nevada $91(1

Attorneys for Plaintiff Steven C. Jacobs
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I HEREBY CERTIFY that I am an employes of PISANELLI BICE PLLC, ansd that on this!
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3 S day of Heesmbee-200d une, 2013, T eaused to be served viathe Court's E-Filing svstem, |
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LAS VEGAS, NEVADA, TUESDAY, MARCH 15, 2011, 9:01 A.M,
(Court was called to order)

THE COURT: Could I have the Jacobs versus Las Vegas
Sands Corp. case come up for a minute. No, up to vour tables.
I have to do something, because I thought you were going to be
here a couple weeks ago. I know it'll be a minute, because
Mr. Campbell's in the back corner.

MS. GLASER: Good Morning, Your Honor.

THE COURT: Good morning. How are you?

MR. CAMPBELL: Good morning, Your Honor.

MR. PEEK: Good morning, Your Honor.

THE COURT: In my past life, when I was lawyer at a
point in time when Don Prunty and Shelly Berkeley were still
with the Las Vegas Sands, I represented them primarily in
personal injury matters. I make that disclosure to you
because it's important for the record for me to make the
disclosure. I also at one point in time, before they opened a
shopping mall, whenever that was, because it was a long time
ago, participated in training a security staff on how to
properly document personal injuries in case we had to litigate
those. That was the -- my best recollection of the extent of
my involvement. But I make that disclosure to you so you can
have a moment to think about it, decide if you want to consult
with your clients outside my presence before we get to your

matter, which is near the end of the calendar.
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MR. CAMPBELL: Thank you, Your Honor.
MR. PEEK: Thank you, Your Honor.
(Proceedings recessed at 9:02 a.m., until 10:25 a.m.)

THE CQURT: Okay. Jacobs.

And if everyone could please identify yourself for
the record again for the clerk.

MS. GLASER: Good morning, Your Honor. Patricia
Glaser for Sands China.

MR. PEEK: Good morning, Your Honor. Stephen Peek
on behalf of Las Vegas Sands Corp.

MR. CAMPBELL: Good morning, Your Honor. Donald
Jude Campbell, Campbell & Williams, on behalf of Mr. Jacobs,
the plaintiff in the action.

MR. WILLIAMS: Colby Williams on behalf of the
plaintiff, Your Honor. That's Steve Jacobs, the plaintiff,

THE COURT: Good morning.

MR. JACOBS: Good morning.

THE COURT: Which motion would you like to take
first?

MR. PEEK: It matters not to us, Your Honor.
Whatever is the pleasure of the Court.

THE COURT: Mr. Peek, your motion is shorter.

MR. PEEK: Thank you, Your Honor.

THE COURT: Not by much.

MR. PEEK: Well, my papers certainly. I see the
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opposition's a little bit lengthier.

Although mine is shorter, Your Honor, it is a little
bit more fact specific, because the analysis that you have to
make under Rule 19(a) and Rule 19(b} is more fact specific for
the purposes of the motion to dismiss for failure to join an
indispensable party under Rule 19(a) and Rule 19 (b).

As you know, this is a case brought by a Georgia
resident against Las Vegas Sands Corp. and Sands China
Limited, a Macau entity. This casgse started with Mr. Jacobs in
the spring of 2009, when Mr. Jacobs first was retained through
his company, Vagus, to be a consultant to Las Vegas Sands
Corp. I emphasize it was Vagus who had the consulting
agreement with Las Vegas Sands Corp., Your Honor. It then, of
course, changed in the spring of -- later in the spring of
2009. So in May of 2009 an agreement for services between
Jacobs and Venetian Macau Limited, which is our Exhibit B, was
entered into on behalf of Venetian Macau Limited on the cne
side and Jacobs on the other. We've set forth and Your Honor
can see what the terms and conditions were of that agreement
for services, but, importantly, it is an agreement for
services between Venetian Macau Limited and Mr. Jacobs.

That then moved and transitioned in the latter part
of May and the first part of June 2009 into a letter of
appeintment by Venetian Macau Limited. That's Exhibit C teo

our motion. And in that letter of appointment Mr. Jacobs was
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appointed as president of Venetian Macau Limited. He was to
be paid a salary of $1.3 million per year, he was to serve for
two years, could be terminated without cause. There are other
terms and conditions. And Mr. Jacobs proceeded to begin work
on behalf Venetian Macau Limited under the terms and
conditions of that agreement of a letter of appointment for
executive.

Now, certainly, as Mr. Campbell's papers point out,
it wag something that was needed for purposes of Mr. Jacocbs to
get a blue card. But though it was for purposes of getting a
blue card, it was also for purposes of his employment as the
president and chief executive officer of Venetian Macau
Limited.

So he started work in June 2009 on behalf of the
Venetian Macau Limited as president and chief executive
officer of Venetian Macau Limited in the Macau Special
Administrative Region of China, Macau SAR. You've seen that.
We also know, Your Honor, that beginning in that same period
of time he began working as Venetian Macau's president/CEO,
and moved and began to operate out of Hong Kong and Macau.

Certainly there was, as we know a -- a he calls a
side letter, which is Exhibit 10 to their motion, which was
preceded by an Exhibit 11 email. And the Exhibit 11 email I
think is important because it's characterized one way in his

email and another way by his counsel. 1In the email, written
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contemporaneously on July 1lst, Mr. Jaccbs, writing from an
email address, Your Honor -- and you see that on Exhibit 11,

what his email address is, it's steve.jaccbs@venetian.com.mo,

which is Macau. He's writing from the Macau -- Venetian Macau
email address as president and CEO.

So he writes in the second paragraph, "Attached you
will find a two-page side letter that Luis has suggested we
sign locally. It was not, as Mr. Jacobs attempts to
characterize it in his opposition, something that he thought
was necessary because he wanted to have a not Nevada or United
States corporation held liable. It was something that Luis
suggested, it was not something that Mr. Jacobs suggested, as
they write and as he says in his affidavit, because it's
contradicted by his own email.

But what do we have in that so-called side letter
that I think is important for all of us to understand and
characterize? We know from that so-called side letter that he
acknowledges that Venetian Macau Limited understands that Mr.
Jacobs is having discussions with the Las Vegas Sands Corp.
for purposes of his employment contractual terms and
conditions. Now, he's talking to the parent company because
he's talking to a parent company who's going to hire a
president and CEO for a subsidiary, indirect subsidiary of it,
so there's nobody there other than -- when you're talking

about hiring a president, the vice president doesn't hire him,
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the CFO doesn't hire him, somebody has to hire him, somebody
has to be in a position to hire him. And that's the parent.
So that's why he's in discussions with Las Vegas Sands Corp.

But what is even more important to them? And this
is, I thought, an interesting portion of not only the
contract, but alsc the way that counsel characterized it; And
I'm reading now, Your Honor, from Exhibit 10. "First of all,
if you and the Company --" company is defined as VML "-- do
not reach agreement on your employment terms and conditions
and a valid employment contract (including the supplemental
employment terms) is executed on or before October 31st, the
interim agreements will expire." Those are the interim
agreements of the consulting and the June 16th agreement.

But here's the paragraph that I thought interesting,
Your Honor, that a misquote in their brief. Again, it says,
"The Company and you," and again, "company" here is
capitalized and stands for VML, "hereby agree that your
employment relationship with the Company," again capitalized
C, meaning VML, "will be ruled exclusively by the terms and
conditions forming part of an employment agreement being
currently negotiated and to be agreed upon and executed in due
time, which agreement shall replace and supersede in its
entirety the interim agreements." This is in July of 2009.

Now, they want to characterize this side letter as

something that says in their minds that there's no enforceable
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agreement and that they're discussing their contractual
relationship with Las Vegas Sands Corp. so therefore, under
that syllegism that they argue, the contract must be with Las
Vegas Sands Corp. But that's not what the letter says, and
that's not what Mr. Jacobs signed. He signed that the
company, VML, and he agree that his employment relationship
well be with the company, VML.

Now, you'll note in their opposition that they make
a little small C. They try to make it in their opposition
appear to the Court as though "company" means somebody other
than VML. But it means VML. There certainly were, no
question, in that period of time negotiations between Jacobs
and the parent corporation as to what he would be paid, what
all the terms and conditions of his contract of employment
with VML would be.

So what do we have, then? We have, of course,
a terms sheet. That terms sheet came out of a series of
emalils and negotiations, and it starts -- and we'll look at
Exhibit 12, Your Honor, because it's that -- it's that terms
sheet upon which they focus to say it's Las Vegas Sands Corp.
who is the employer and not VML. And they say to you and you
know that the Court has to interpret that contract as to
determine who the obligors are under that contract.

So let's start with at least Exhibit 12, which is

the email. We note first of all that that address -- that
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email address is like the other one. 1It's sent from the Macau
Limited email address. Mr. Jacobs is already over there doing
the work for VML as the president and CEO under the letter of
appointment of June 16th, 2009. He talks there about the fact
that he has been paid the 75 shares of stock options for LVSC
for work performed by Vagus as a consultant to LVSC, so he
acknowledges that. He got those options for the work that he
had done. He acknowledges that in his email, Exhibit 12. He
also says that it's a -- now a no go or a go, no go situation
for him.

Why is it a go, no go situation for him? Because he
talks about having to move his family to Hong Kong, and for
his child to be enrolled in a school in Hong Kong he needs to
be able to make a decision, because he's already lost the
opportunity with at least three schools in Hong Kong to enroll
his child. So he needs to be able to get a decision now from
Mr. Levin as to whether or not I'm going to have a contract.
So that's his go, no go.

He also says, my wife needs to be able to get over
there quickly enough in order for her to get a green card to
stay there in Hong Kong. He's going to move to Hong Kong to
perform work on behalf of VML as its president and CEQO. You
don't go to Hong Kong to do work for Las Vegas Sands Corp.,
which 1s what he attempts to have you believe.

He also says that, I need to be able to have this
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determined right away because I have to be able to ship my
furniture and my belongings over to Hong Kong in order to have
them there so that I can start my work. Start his work for
what? President and CEO of VML.

So we do get the terms sheet that he prepares, and
he sends it to Mr. Levin, and that terms sheet, as you know,
is Exhibit 13 to their motion. And what does he say about
that terms sheet? He says in his Footnote 16 that that
Exhibit 13 which is attached is a true and correct copy of the
terms sheet. He says it's the true and correct copy, and yet
-- so0 whose signature do we see on there? Do we see Mr,
Jacobs's signature on that? No, we don't. And that's an
interesting part of this case both from the complaint
standpoint as well as from the motion practice. He keeps
saying, this is my agreement, this is what I signed; but he
doesn't present you with a signed copy of the terms sheet,

THE COURT: But Mr. Levin signed it.

MR. PEEK: I agree Mr. Levin signed it, Your Honor,
and I'm not arguing that. But I think it's interesting that
he continues to argue that, this is my contract but I didn't
sign it. So is only VML to be bound by that and not Mr.
Jacobs to be bound by it? Is there something else that Mr.
Jacobs has?

But what do we see in that terms sheet which is

Exhibit --

10
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THE COURT: 13.

MR. PEEK: -- 13? We see the following. A
$1.3 million salary, same as what the letter of appointment
is of June 1l6th. It's a 50 percent bonus. And what's the
50 percent bonus based on? It's the -- 25 percent of it will
be based upon him achieving a certain level of EBIT DAR
performance as submitted and approved by the board for Macau.
So it's based upecn the performaﬁce of VML, Venetian Macau
Limited and the casino in Macau. That's what his bonus is
based on, not something he's doing for Las Vegas Sands Corp.
And then there's another one where 25 ﬁercent of that
50 percent bonus is based upon individual objectives toc be
mutually agreed upon on an annual basis. We don't have any
follow up to that, Your Honor.

Then what do we have? We have an equity portion.
And what does it say in the equity portion, again, that is
critical as to who the contracting parties are and who's going
to perform? Because at this time there is no Sands China
Limited, and it's clearly reflected that there's no Sands
China Limited, because it says that the contract will be him
as president and CEQ Macau, a listed company (ListCo), not
president and CEO Las Vegas Sands Corp., not executive vice
president, nothing, really, for Sands Corp. He's going to be
a position as president and CEQ Macau, a listed company.

So let's talk now about the options. The options

11
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are -- the Court knows they're 500,000 shares of Las Vegas
Sands Corp. But what does it then go on and say to be
consistent with who the employer is and what his role will be,
is that those options will be converted into ListCo, which we
know was Sands China Limited. We know it from his papers, we
know it from our papers. So that doesn't make him again an
employee of Las Vegas Sands Corp. It's just that's all that
there was that was available at that time in negotiating with
him to work on behalf of the subsidiary. A parent was
granting him options, knowing that there was going to be a
publicly traded company at some time. If it worked out, those
would be converted into that company for whom you're going to
be performing services, who was going to be your employer.
"Convert it at IPO into sufficient number of ListCo options.”
So again that's evidence of the fact that his employment
relationship was not with Las Vegas Sands Corp., but was in
fact with VML and/or Sands China Limited.

So there are no joint obligors or no co-cbligors
under this terms sheet. The obligors were the -- the obligor,
not plural, was VML and/or ListCo, not Las Vegas Sands Corp.
We know, because we presented evidence from June 2009 all the
way up until the termination in July 2010, he was paid from
VML. We also know that he received stock options from Sands
China Limited. We now that he moved to Hong Kong, he tock his

family, he enrolled his c¢hild in school, he negotiated for, as
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we know from the terms sheet, repatriation, an exit package, a
one-time fee to cover moving expenses, a housing allowance of
12,000 a month, a repatriation, meaning when I come back -- my
business affair for employee independence. We know that all
of his vacation, holidays, and employment benefits were paid
from VML. Certainly he did report to either the president and
CEO Macau -- excuse me, president and CEO of LVS, COO of LVS
or CEO/chairman LVS, because at that time Venetian Macau
Limited didn't have its own CEC or its own chairman to whom he
could report. 8So you're going to report up to the parent.

We also know, Your Honor, from papers that have been
filed subsequently, that Mr. Adelson became the chairman of
Sands China Limited, the parent company of VML. So it's
logical that he was going to be reporting to the chairman of
the board of the entity that became Sands China Limited and
became ListCo here.

So what do we know later? Again, Your Honor, trying
to interpret this contract and interpret the circumstances
here factually as to whether or not VML should be a necessary
party and whether in the absence of having jurisdiction over
them in equity and good conscience this case should be kept
or dismissed. So we have certainly Plaintiff's Exhibit 15,
the comp committee. No other comp committee was available
to approve other than the Las Vegas. We have Plaintiff's

Exhibit 16, an email from Gail Hyman to Jacchs. "Once you've

13
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signed the employment agreement you will become an executive
officer of LVSC," not an executive -- not -- excuse me, not an
employment agreement with LVSC, but an employment agreement
for your position as president and CEO of Macau, you will
become an executive.

THE COURT: Of LVS.

MR. PEEK: Of LVS. That doesn't make him an
employee of LVS, Your Honor. But for purposes of SEC
reporting you become an executive officer of that.

You have Exhibit 17, which is a similar email from
Ms. Hyman to Mr. Jacobs. It's Plaintiff's Exhibit 17 in which
Ms. Hyman reports to Mr. Jacobs that Mr. Adelson and Mr. Levin
have decided to make the CEOs of the company's significant
subsidiaries executive officers of LVSC for SEC reporting
purposes. It deoesn't say, because you're an employee of LVSC,
it says, because you are a CEO of the company's significant
subsidiaries, in this case VML. BAnd she asks him to sign the
attach form.

And then if we look at Exhibit 18 attached to
plaintiff's opposition -- and I thank, actually, plaintiff
for attaching all these, because they're very helpful. In
Exhibit 18, which Mr. Jacobs signed and submitted on
September 14th, 2009, what does he say he is under his
signature -- or above his signature? He says -- in the block

numbered 4 it says, "Relationship of reporting person to
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issuer, President and CEC Venetian Macau Limited."™ President
and CEO of Venetian Macau Limited. He doesn't say, I'm
executive VP of Las Vegas Sands Corp., he dcoesn't say, I'm
some kind of an employee of Las Vegas Sands Corp. He says, my
position and relationship to the issuer is not as an employee
of it, but it's as a president and CEO of this indirect
subsidiary, Venetian Macau Limited. That's what he said he
was. He doesn't say, I'm an employee of LVSC. So clearly,
Your Honor, he is the employee [sic].

And now what do we have that they also are kind
enough to attach? They have something called an Exhibit 19,
which is our 8-K in which we are reporting to the world that
we are engaged in any IPO of Sands China Limited and that
there is this Web-proof information pack available to people
to review, the WPIP, which is a new term for me, Your Honor,
that I learned today. And in that Exhibit 19 attached to that
8-K plaintiff was kind enough to attach that Web-proof
information pack in which on page 201 or the last page of the
exhibit, Your Honor, it describes who the directors and senior
management of Sands China Limited, this now to be traded -- or
this now initial public offering entity to be traded on the
Hong Kong Stock Exchange --

THE COQURT: Well, it's created in the Cayman
Islands,

MR. PEEK: Pardon?
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THE COURT: But it's created in the Cayman Islands.

MR. PEEK: Yes. But it's going to be traded on the
Hong Kong Stock Exchange, Your Honor.

THE COURT: I got that.

MR. PEEK: What does it say Mr. Jaccbs is? He is
the chief executive officer, president Macau, and executive
director. That's who Sands China describes as its directors
and senior management.

And then they make much of this sentence, which
begins with who the executive directors are. The first one
is, "Steven Craig Jacobs, age 46, is our chief executive
officer," okay, "our" meaning SCL, "is the president Macau and
executive director," again, that's what he does, he's
president, executive director, CEQO of Macau. "Mr. Jacobs has
been president Macau of LVS," again, that's what he’s been,

VML, "from May 2009," and here's a sentence that they think is

really important -- or phrase, "has worked with LVS since
March 2009." 1It's interesting that it says "worked with," not
"worked for," because, yes, he had a contract with -- as

Vagus, V-A-G-U-8, Your Honor, as a consultant which was
entered into in March of 2009. So, yes, he's worked with LVS
under that consulting agreement with Vagus, his entity.

We know, of course, that there were termination
letters, first from Sands China Limited, which is their

Exhibit 22, signed by Mr. Adelson, whom we know from Exhibit
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-~ from this exhibit we just reviewed, Exhibit 19, 8-K, that
Mr. Adelson was the chairman of the board of SCL. So that's
one termination letter on the letterhead of Sands China
Limited, not on behalf of LVSC. We know that Exhibit G to
their -- to our motion, Your Honor, is the termination letter
from VML, Venetian Macau Limited.

So when you look at, Your Honor, all of those facts,
all of those circumstances, you take them all together, you
can only come to one inescapable conclusion, is my belief,
Your Honor -- certainly you may disagree with me, but I don't
think you will -- that he was an employee of VML, not an
employee of Las Vegas Sands Corp.

So where do we go from there? Then we look at the
analysis under Rule 19 for the Court to determine based on
these facts, based on what I had been presented --

THE COURT: So can I ask you the question that
controls sort of this.

MR. PEEK: Certainly.

THE COURT: 1Is VML subject to service of process and
whose joinder will not deprive the Court of jurisdiction over
the subject matter of the action?

MR. PEEK: I would say, Your Honor, that more than
likely not. They are not. I would be -- it would be silly
for me to argue otherwise, Your Honor. They are an entity

doing business in Macau.
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THE COURT: In the Republic -- Special
Administrative Republic --

MR. PEEK: Special Administrative Region of Macau.
And he has -~- contractually he agreed, Your Honor, in the
letter of appointment to Venetian -- excuse me, to Macau's
jurisdiction, Macau venue, and to be doing everything in
Macau. But just because this Court may be deprived of
jurisdiction, you have to make that first determination of
whether or not they are a necessary party under 19(a).

First of all, Your Honor, you have to look at, you
know, is it a necessary party. I say it's an easy one,
because there is a contract with VML. It will impede the
ability of the parties to protect their interests, because VML
won't be there. It won't be there to protect its interests
under the contracts and the contract upon which it terminated
Mr., Jacobs. 1It's the only one who has the right and the
authority to terminate Mr. Jacobs. It is not Las Vegas Sands
Corp. who has that right, it is Venetian Macau Limited. They
have to be there in order for him to make that case of a
contractual relationship that he had with Venetian Macau and
for them to say, I terminated him because he failed to fulfill
his obligations. That's who terminated him, Your Honor, not
Las Vegas Sands Corp., not Sands China Limited. It was --
well, excuse me. Sands China Limited also terminated him

under the July as president and CEQO of that entity, but the
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contractual relationship and the obligation for his payments
were termed by VML,

You can't say VML doesn't have to be here, although
they argue that they're co-obligors. They are not co-
obligors, Your Honor. There's no contractual obligation that
Las Vegas Sands Corp. made with Mr. Jacobs to pay his salary,
to pay his benefits. They cite to the Janie case as being
controlling. If you look at the Janie case, the reason the
Janie case created co-obligors is because they specifically
agreed that Underwood and its subsidiaries would be liable.
We don't have that here, Your Honor. You can't keep him --
you have to decide that he is a necessary party, Your Honor,
because his contract is then with VML.

So what do you look at next? You look at the four
factors under 19(b}, whether under equity and good conscience
~-- equity and good conscience applies not only to Mr. Jacobs,
but it alsoc applies to VML and also applies to LVSC. So it's
not just something you look about, oh, poor Mr. Jacobs, the
Georgia resident who's coming to Nevada to sue a Nevada
corporation, you look at what the impact and the effect is
upon those who are not parties, VML, and those who are a
party, Las Vegas Sands Corp., under current framing of their
pleadings. You have to lock at both. You don't just lock at
Jacobs and say, oh, my gosh, what can you do about poor Mr.

Jacobs, the Georgia resident.
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And one factor, judgment might be prejudicial. It

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

here to defend its actions in terminating Mr. Jacocbs under its

contract with Mr. Jacobs.

THE COURT: Mr. Peek, can you tell me what court in
whatever jurisdiction in the world would have jurisdiction
over all of the parties in this case --

MR, PEEK: Venetian Macau --

THE COURT: -- including VML.

MR. PEEK: Macau would, Your Honor.

THE COURT: Macau's not going to have jurisdiction
over all the parties in this case.

MR. PEEK: They're going to have jurisdiction over
Mr. Jacobs, they're going to have jurisdiction over Sands
China Limited, they're going to have jurisdiction over VML.

THE COURT: And LVSI?

MR. PEEK: LVSI, Your Honor, in the way it does
business there through it subconcessions I think is going to
be -- have jurisdiction over LVSI.

THE COURT: Okay. Thank you.

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

THE CQURT: I know.

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

to you. But I believe that, given the fact that it is the
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entity which certainly as the parent and as the one who sought
and achieved subconcessions through indirect subsidiaries, it
may likely be subject to service of process in Macau. Okay.

THE CQURT: Okay. Thanks.

MR. PEEK: Okay. 8o in equity and good conscience
let's look at that, okay. So here we don't have the
jurisdiction over Venetian Macau Limited, so you're saying --
you're suggesting that, okay, it's ockay to proceed against
LVSC because perhaps in Macau Mr. Jaccobs may not have
jurisdiction over LVSC. But let's lock at the equity and good
conscience. Who's the contract with? The contract's with
VML, not Las Vegas Sands.

So even if you don't have jurisdiction over Las
Vegas Sands Corp. in Macau, how is he to be harmed? Because
he has the obligor, the obligor is there. The one who signed
that contract and paid his wages and paid his benefits and
gave him stock options, they're there in Macau. So you don't
even need to have Las Vegas Sands Corp. So when you ask me
that question, it’'s really not a question, though I can answer
the way I did, that is necessary to your decision, because in
equity and good conscience does he have complete relief? Does
he have an adequate remedy if this case is dismissed against
him? Yes, he does. That's what you have to look at, is does
he have an adequate remedy, does he have a remedy at all. He

does. Macau, Sandg China Limited, VML.
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Your Honor, I could go through the other four
factors, but I think I've gone through them. But, you know,
one, I don't think you can fashion relief here to avoid or
lessen prejudice to VML, to avoid or lessen the prejudice to
Las Vegas Sands Corp. of having the possibility of multiple or
duplicate or inconsistent judgments rendered against it or
against VML. That party who termed him is not here. That
part who wrote those letters is not here.

THE COURT: Well, but Sands China Limited is.

MR. PEEK: Certainly, Your Honor. And you'll
address that with Mg. Glaser. You'll have to address that
guestion with Ms. Glaser as to whether or not it ig the entity
who paid his salary, an entity who certainly gave him options
and the entity who paid his benefits and whether or not it was
the one directing him. But that's a different -- different
issue, Your Honor. But as far as Las Vegas Sands Corp. is
concerned, it must have that entity which entered into the
contract and gave its obligations or agreed to its obligations
to Mr. Jacobs here when he moved to Hong Kong, tock his family
with him, and set up shop in Hong Kong as the president and
CEO of Macau. Thank you.

THE COURT: Thank you.

Mr. Campbell, Mr. Williams.

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

indulgence for about 30 seconds.
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THE COURT: Sure.

(Pause in the proceedings)

THE COURT: And, counsel, as always, 1f you need to
get up to be able to move to see a board, please feel free to
get up.

I truly appreciate, Mr. Peek, you and Mr. Campbell
being so civil and complimentary to each other today.

MR. CAMPBELL: ©h, absoclutely, Your Honor.

MR. PEEK: Thank you, Your Honor.

MR. CAMPBELL: Mr. Peek and I go back a long while.

Your Honor, I'd like to try to take you through some
of the documents themselves to point out what we believe are
the critical factors and elements of each of these documents
and why it eviscerates the argument that has just been made by
Las Vegas Sands.

I'd like to start first of all with the consulting
agreement. Throughout both the original moving papers and the
rebuttal Las Vegas Sands has repeatedly said that these are
two employment agreements, time and time again. Irrespective
of what we demonstrated in our opposition, they nevertheless
c¢ling to that dogma. And that is absolutely not true. But
there are a few important features of each of these documents
that we believe are going to have a bearing on the decision
that the Court makes here today. And let's talk about the

first one.
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As you can see, Your Honor, from the consulting
agreement -- and that consulting agreement is our Exhibit
Number -- that's our Exhibit Number 8, Your Honor.

THE COURT: 8.

MR. CAMPBELL: This consulting agreement was with
Mr. Jacobs's company, Vagus Consulting. And, contrary to what
has been said over and over in both the moving papers of Las
Vegas Sands, as well as their reply, this was not an
employment agreement. This was a consulting agreement. And
in fact it specifically excluded him as being an employee of
VML. That's not my argument, that's not my hyperbole, that is
what the agreement says. He was an independent contractor, he
was not an employee. So this really is a canard, except for
one very important feature. And this is going to become
important as we go along in this argument. And the feature of
this is this was a consulting agreement that was indeed with
VML, and it was signed, Your Honor, if you'll look at it, by
Antonio Ferraria. Mr. Ferraria -- and, by the way, you never
got an affidavit from him. Mr. Ferraria was the executive
director for VML. I'd like you to keep that in mind as we go
along, the executive director signed and bound VML to this
consulting agreement.

Now let's move to the gide agreement, which is
Exhibit 10, the side letter. This side letter completely

eviscerates the employment agreement. If you would take a
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look at the so-called employment agreement -- just put that up
here for a second, if you would --

THE COURT: And you're on Exhibit 10 now?

MR. CAMPBELL: Yes, Your Honor. If you'll take a
look at this, this, too, is on Venetian Macau Limited. Now,
the contract that -- the purported contract that employed him
that they spent a good deal of time talking about was with
VML. That's what they talked about, that employment contract.
Now, this says -- and, by the way, that's the employment
contract that they say controls, that's the employment
contract that they say dominates with respect to what the
application of the law, and likewise compels this to be
brought in that forum. That is the employment agreement
they're talking about. And that employment agreement, too,
was signed by VML through, once again, Antonio Ferraria, its
executive director.

Now, this side agreement, which was never, ever
brought up by either Las Vegas Sands nor by Sands China at any
point in their moving papers -- and the Court should ask
itself why. We suggest for this reason, because this side
agreement says as follows, that the relationship is going to
be, quote, "ruled exclusively by the terms and conditions
forming a part of an employment agreement currently being
negotiated, agreed upon, and executed in due time, which

agreement, " that is, what is going to follow, that agreement
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that will follow, "shall replace and supersede." Those are
not words of equivocation. They are direct and dogmatic.
They will replace and supersede in its entirety the interim
agreements that were signed by VML and by Mr. Ferraria on
behalf of VML. So once that's done, these no longer exist.
They're meaningless.

Let's go to the exchanged email. Those terms are
hammered out, and they're hammered out with Mr. Levin. And
Mr. Levin ultimately agrees to those terms with respect to
what has been agreed upon in an email in which he on behalf of
the Las Vegas Sandsg, not on behalf of VML or any other entity,
but on behalf of Las Vegas Sands, agrees to it and says, this
will protect you.

It then goes to the terms sheet, Your Honor. This
terms sheet, all right, is the ultimate agreement which we
contend replaces in its entirety any other agreements that may
have existed with VML,

THE COURT: And that's Exhibit 137

MR. CAMPRELL: Yes, Your Honor. And, Your Honor,
that is the agreement that Mr. Peek so forcefully argued was
somehow ineffectual or likely ineffectual because it was not
signed and agreed upon by both of the parties because it only
bears the signature of Mr. Levin. But I'll get to that in a
moment .

This terms sheet, which was agreed and signed on
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August the 3rd of '09, Your Honor, makes no mention whatsoever
of VML. You will see, likewise, that the signature on it is
not of any officer or director of VML. You don't see Antonio
Ferraria's signature on it on behalf of VML. For good reason,
Your Honor. Because this is not with Venetian Macau Limited,
this is not like the consulting agreement with VML or the --
or any of the other agreements. That's why Ferraria is not
signing it. This is with Las Vegas Sands. And in fact and
indeed you will see that it is identifying Las Vegas Sands
senior executives as those individuals that he will report to.
It does not say that he is going to be reporting to VML's
executive director, Mr. Ferraria, but rather to the president
and chief operating officer of Las Vegas Sands and to the Las
Vegas Sands chief executive officer, and he's also chairman of
the beoard of Las Vegas Sands, Mr. Sheldon Adelson.

So we have no mention whatscever of VML, we have no
signatory of VML's executive director, Mr. Antonio Ferraria,
it differs dramatically in other ways, showing that in fact
there were other terms and conditions included in this that
we're replacing and not supplementing, but superseding. For
example, you will look in wvain, Your Honor, for any such forum
clause that Mr. Peek so adamantly contended required this to
be brought to the courts of Macau.

Your Honor, there is alsc a significant increase in

the term of the employment contract. The term is at least one
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full year longer. Rather than two, it's now three. It also
provides one of the most significant and important financial
considerations, and that is the remuneration that is going to
be received by my client, Mr. Jacobs, of half a million
dollars of stock in Las Vegas Sands. That had increased it
substantially by the earlier 75,000 shares that he had
previously received. In addition, Your Honor, you will look
at that stock agreement. That stock agreement specifically
says that that agreement with him by Las Vegas Sands is
controlled exclusively by, not the law of Macau, but rather,
Your Honor, by the law of the state of Nevada.

Next, this terms sheet, who was it actually
negotiated with? Again, it was negotiated with Mr. Levin and
to some degree Mr. Adelson, both of whom have no role in any
gsort of executive, board, or officer fashion with VML. Zero.
That's who he negotiated this with, Your Honor.

Who approved his compensation of -- as detailed in
all of this? It wasn't anybody but Las Vegas Sands
compensation committee approved it. And that makes perfect
sense, because they are the party to the agreement., It's
their chief operating officer who's signing off, and it's
their chief executive officer who's also agreed to all of
this. It only makes gense that the compensation committee of
the board of Las Vegaé Sands has agreed to this.

What happens upon this agreement being signed and
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executed? What happens is that Mr. Jacobs is thereafer
forever designated as an executive of Las Vegas Sands. And
this is not window dressing. This is exceedingly important.
It's exceedingly important because if he is such an executive
of Las Vegas Sands, Las Vegas Sands must do certain things
with respect to him. The Securities and Exchange Commission
demands that certain protocols be followed, and those
protocols are substantive in nature. Once signed, he is
identified by Ms. Hyman, who says that he is now an executive
officer. That's something that flows immediately thereafter.
He is now an executive officer of Las Vegas Sands. She
identifies him as such, and says, you now have attendant
responsibilities.

SEC Form 3, that is Exhibit 18, Your Honor,
identifies Jacobs as an officer of Las Vegas Sands
Corporation. Form 8-K identifies Jacobs as president of Macau
for Las Vegas Sands Corporation. And indeed Levin -- Mr.
Levin and Mr. Adelson in particular are known to exercise a
high degree of control. 1In public filings it has been stated,
you'll look at Exhibit 3, that, "Las Vegas Sands exercises
control of its business policies and affairs, including the
selection of executives including Sands China Limited's senior
management." They have full and complete control. Moreover,
they are exercising that control -- and I'll save it for the

time that you have allotted to us in regponse to Sands China
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and Ms. Glaser's argument that will come, but you will see
where that control is exercised from.

So if I could, I'd just like to -- if I could have
that one, please. Let's see if we can just summarize who Mr.
Jacobs was dealing with. Specifically, chief executive
officer, Mr. Adelson, and its chief operating officer of Las
Vegas Sands. He is dealing directly with him. Mr. Ferraria
is nowhere around. Nowhere. There's no mention of Venetian
Macau Limited at all. He negotiates with, not Venetian Macau
Limited, but with Las Vegas Sands Corp. Who is he reporting
to? He is reporting directly to Las Vegas Sands Corp., Levin
and Adelson. Who is this approved by? Las Vegas Sands
Corp.'s compensation committee. Upon this agreement, which
supersedes the other agreements and becomes the final
agreement, he becomes an officer of Las Vegas Sands Corp. He
then recelves stock options in Las Vegas Sands Corp. He gets
the approval from the GC of Las Vegas Sands Corp., and is
advised that he is now responsible for filing important forms
with the United States of America, specifically the Securities
and Exchange Commission, and, more specific yet, Form 3 and
Form 8-K, which identify him as Las Vegas Sands Corp.
executive officer.

All right. Now, Mr. Peek at -- give me a second,
Your Honor, if I could -- at 10:22 today in his argument said

as follows: 1is there something else that Mr. Jacobs has that
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suggests that he is in fact an employee of Las Vegas Sands,
after he started talking about the consulting agreement and
then he talked about the actual agreement that was superseded
by this particular agreement. And my answer to that is, you
bet.

Your Honor, this is -- okay. What you're seeing
here is Exhibit 21. This is a Las Vegas Sands Corporation
Second Quarter 2010 Earnings Call. And this took place
July 28th, 2010. &and remember, he was terminated on the 23rd.
This is five days later. This is right on the heels of his
termination, within the week. And he's asked by a J.P. Morgan
analyst the following gquestion -- that is, Mr. Levin, the
chief operating officer of Las Vegas Sands says, Mr. Greff
from J.P. Morgan asks the following question, "Query --"

THE COURT: And you're on page 6 of the document?

MR. CAMPBELL: Yes, Your Honor. Page 6 of that
20-page document.

Mr. Greff asks the following question. "Maybe I'll
follow up offline with you guys just on the topic of Steve
Jacobs's departure. I'm presuming he has a noncompete. Can
you confirm that? And how long does that noncompete last?"
Mr. Levin says, "I don't believe he has a noncompete.
Actually, he does not have an actual employment contract."

Let's stop right there. He doesn't say he has an

employment contract and it's with VML. He doesn't say
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anything about anything with VML. They're saying that he has
an employment contract with VML. Well, that's not what Mr.
Levin is telling the public in this quarterly report on the
earnings. He's saying something else. He's saying what
actually controls and what actually exists. He does not have
an actual employment contract. He's right. He knows, because
he negotiated the darn thing. He's the one that said, listen,
Steve, if we get the lawyers involved we're never getting this
thing done, okay, this is good enough for me, it should be
good enough for you, all right, we're in action and we're
moving.

"He does not have an actual employment c¢ontract. He
had a signed terms sheet." Absclutely correctly. That's
exactly what it was termed. It was a signed terms sheet.

He's not saying, I only signed it, he's not saying that,
lookit, you know, it may not apply. He's saying he did have a
signed terms sheet and he did sign it, Your Honor.

You have to understand the circumstances, and I
think that Mr. Jacobs ocutlined it in his affidavit. What
happens to him is he's literally removed without any notice
whatsoever from the casino floor, taken and brought to the
border, and kicked out and he's teold he's fired. That's what
happens to him. 8o he didn't have a lot of time to go back in
and try to get all of his documents, because they didn't allow

him that common courtesy. They just had him escorted right
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out of the casino right away and brought to the border and
said, so long, pal.

What else did Mr. Levin say? "We never got to
contract with him." He's right. Just as he said, I don't
want to go to contract with this thing with all the lawyers
involved with it. "And I don't believe he has a noncompete in
that terms sheet." Absolutely true. Absolutely true. So we
have from Mr. Levin, the chief operating officer of Las Vegas
Sands Corp. saying, this is what controls, this is who it's
with, and he dcesn't mention anything else about any other
agreements, that this is in some way affected by some other
agreement. If there was an actual contract with VML, as Mr.
Peek alleges there was, then he would be talking about it.

But this is just five days later. And Mr. Levin knows what we
know and what we believe the Court now knows, that this is
what controls, not what is now being relied upon in hindsight
by Las Vegas Sands as saying, oh, something else controls.

But there's something else. This continuing mantra
that, you know, this really deoes not contrel, that there
really is something else is totally and completely eviscerated
by something else. Could I have the next.

(Pause in the proceedings)

MR. CAMPBELL: Okay. Your Honor, you'll see

down here something else here. See this SEC filing as to

Form 10-Q. Even in the reply they kept harping on the fact
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that no, no, no, no, no, no, this was never -- this was never
the document that controlled the relationship. And we dug and
we dug and we dug, and what we found is this. And we have
copies of this. I'm sure they're probably aware of it, since
they filed it. This is a 10-Q. This is filed, again, in
Washington, D.C., with the Securities and Exchange Commission
by Las Vegas Sands Corp., all right. And what does the 10-Q
say? What the 10-Q says is that, there was an employment
offer and terms and conditions that were agreed upon by the
company, Las Vegas Sands, on August 3rd, 2009. They're
absolutely correct. I agree wholeheartedly with Las Vegas
Sands. There it is. If they didn't agree with it, if there
was something else, then they wouldn't be filing this. This
is the employment offer and terms and conditions agreed upon
August 3rd, 2009, and they say, not just agreed upon by our
chief operating officer, Mr. Levin, but they say by Steve
Jacobs and the company.

And, by the way, there is a signed copy of it
somewhere. They'll be producing that at some point, I'm sure.

This is by Las Vegas Sands Corp., signed by Mr.
Sheldon Adelson, the chief executive officer and chairman of
the board. &aAnd what does it say about the offer and terms?
It says two important things, that he's reporting to the
president and chief operating officer of Las Vegas Sands and

that his options are with Las Vegas Sands and they were

34




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

granted on the day of hire. The day of hire is with Lasg Vegas
Sands, Your Honor. That's what they're talking about there.
So I think we can now put aside that notion that there's not
anything else out there that says that.

Cne more thing that Mr. Jacocbs, who came to court
this morning, flew in for this hearing because, of course, it
has a great impact on him, and he just received something.
I'll proffer this to the Court, and I'm sure that they may or
may not know. I don't know. But he gets a W-2. And he's got
it in his pocket. And that W-2 is from Las Vegas Sands. And
do you know how it identifies him? As an employee of Las
Vegas Sands.

Now, it's certainly clear that under all of the
important criteria --

THE COURT: Mr. Peek, do you want to see the W-27?
I'll be happy to have a copy --

MR. PEEK: I don't think it adds anything, Your
Honor. I'd --

THE COURT: I'd be happy to have a copy made of it,
if you want.

MR. PEEK: I -- I don't think it adds anything. I
don't think it even should be part of this argument. But if
the Court's going to consider it, it's just representations of
Mr. Campbell and statements of counsel, as opposed to

evidence.
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THE COURT: That's why I'm making the offer.

MR. CAMPBELL: Your Honor, Las Vegas Sands, it is
¢lear, controlled Mr, Jacobs's employment in every material
matter. And control is, according to just about every single
case that has grappled with this issue, the singular and most
important particular element. I mean, clearly he is reporting
to the chief executive officer, the COO. Mr. Jacobs, you will
note, filed a very detailed affidavit with the Court, and in
that affidavit --

THE COURT: And that's Exhibit 1 in the boock you've
given --

MR. CAMPBELL: Yes, Your Honor, with respect to Las
Vegas Sands I believe it is Exhibit 1. And you will see in
there that he detailed what that control was, and it was
virtually all encompassing and affected virtually every aspect
of his job.

There's something else that I think is very, very
important. Certainly while VML may have been designated as
the entity that was paying his monthly or weekly or biweekly
salary or whatever it may have been, that obligation is
absolutely dwarfed by the real compensation at issue in the
case. And that's about I think a gross value of about $10
million worth of stock, all right. Absolutely dwarfed by
that. And that, of course, is with Las Vegas Sands.

So at best, at best -- and we don't even think you
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can even say it, but at best what we're dealing with insofar
as VML is that they would be a joint obligor. There is
abundant caselaw on that. I know the Court's read it. Unless
you really want me to go in and tell you something you already
know, I'm not going to really argue that. But the suggestion
that somehow Mr. Jacobs should just get on a plane and go on
over to Macau and grapple with all of this over in Macau when
in fact all of this is based out of Las Vegas, Nevada,
borders, most respectfully, on the ludicrous. This is where
Las Vegas Sands has its home. They shouldn't be cobjecting to
being tried in the courts of where it has its home and where
it has exercised all of this control and where it has executed
and agreed to the seminal documents in this particular case.

S0, Your Honor, I don't know if you have any
guestions of me at this time. If not, I'll sit down and --

THE COURT: Thank you, Mr. Campbell.

MR, CAMPBELL: Thank you, Your Honor.

THE COURT: Mr. Peek.

MR. PEEK: Mr. Campbell tells you that the phrase in
Exhibit 10, which is the -- what he characterizes as the side
letter, I characterize it as a supplement to the work permit.
He says that the phrase at the end which refers to a "replace
and supersede in its entirety the interim agreement," he
focuses on that. But what is the antecedent of which

agreement? Because you have to focus on what the antecedent
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is in order to know whether or not there has been a
replacement and a supersecession. Starts out, "The Company
and you here by agree that your employment relationship," with
VML, I'm using VML because it really is the Company, "will be
ruled exclusively by the terms and conditions forming part of
an employment agreement being currently negotiated and to be
agreed upon and executed in due time, which‘agreement ghall
replace and supersede in its entirety the interim agreement."
So there's still -- when he says which agreement that's going
to be able to supersede it, there has to be one between the
employee and VML. So by his own reference to that section
within the body he is admitting to you and to his client and
to me that that terms sheet ig a contract with VML, because
the only thing that can replace and supersede the interim
agreements is a contract between VML and Jacobs. So 1 agree
with his argument.

THE COURT: So you don't think the terms sheet's a
contract, Mr. Peek?

MR. PEEK: No, Your Honor, that's not what I'm
saying.

THE COURT: Okay.

MR. PEEK: What I'm saying, Your Honor -- let me
focus again. By what Mr. Campbell is telling you is that that
terms sheet is a contract with Las Vegas Sands Corp. and it

therefore supersedes. What I'm saying to the Court is if that
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does -- if it is, as he suggests, a followup to this side
letter and therefore a replacement, it can only be a
replacement to the June 16th agreement if it is between VML
and Jacobs, Your Honor. Because it says that the only thing
that will replace and supersede the interim agreement is an
agreement between Jacobs and VML.

Maybe I'm confusing the Court. You have that look
of perhaps puzzlement.

THE COURT: No. I have the documents in front of
me, and I'm loocking at them.

MR. PEEK: Okay. I apologize, Your Honor. But it

does say --

THE COURT: 1I'm not puzzled.

MR. PEEK: Yeah. Because it does say "which
agreement." "Which agreement" means the agreement between the
Company and VML. So, as I said -- so that's my argument
there.

THE COURT: So that's why Mr. Levin says on
August 4th, after he signs the terms sheet, hey, this is okay,
I forwarded it to the comp committee, they already knows the
details, and if we get the lawyerg involved we'll never get
this done?

MR. PEEK: Your Honor, I don't disagree that the
terms sheet under this argument that he makes is an agreement.

I'm not trying to say it's neot an agreement. What I'm saying
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to the Court is it's an agreement if -- whatever kind of
agreement it is, it's an agreement with an entity in Macau.
It's not an agreement with Las Vegas Sands Corp. That is the
focus of their argument, is that the terms sheet is an
agreement with an entity, Las Vegas Sands Corp., for him to
perform services for Las Vegas Sands Corp. It's not. It's an
agreement, Your Honor, for him to be president and CEO of a
Macau entity, ListCo. It's an agreement whereby he will be
paid by that company in Macau under the terms sheet. It's an
agreement where he will receive stock options to be converted
into that Macau entity. 1It's an agreement where he gets
housing and allowances for moving expenses and he gets
repatriation, all of which focuses on the fact that he is an
employee of a Macau entity to perform services in Macau.

Now, the fact that there may be individuals like Mr.
Adelson and Mr. Levin who have control over the -- their
indirect subgsidiary Venetian Macau Limited, Sands China
Limited later, after it became an IPO -- after it became an
entity and then went through its IPQO, may somehow -- it
doesn't create a contract. That's why I keep getting puzzled.
He's focusing on Levin's in control, Adelson's in control,
ergo contract with LVSC. No. They are the 90 percent owner
of a indirect subsidiary, VML. It's logical that that parent
would have some type of say in the operations of its

90 percent controlled subsidiary. But that doesn't -- and you
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cannot ignore the existence of that subsidiary by saying,
well, they have control over it.

Mr. Adelson was the chief executive officer. You
notice he also said that the management under that terms sheet
was Levin and Adelson. Again, Mr. Campbell wants to make the
-- rewrite things, because it doesn't say "and," it says "or."
Now, it may be a little bit of a nit, but it's just like the
nit when he doesn't say Company capitalized under the side
letter.

I don't ignore, Your Honor, the fact that there is a
terms sheet, that there is a contract, that we refer to it as
a contract with Mr. Jaccbks in all of our stuff. But when we
refer to it in our 10-Q, which he gave to you, that there is a
terms sheet with an indirect subsidiary which we have to
report to the SEC of what Sands China, our 70 percent
subsidlary, is doing and what its 90 percent subsidiary is
doing with Mr, Levin, we report that. All we did was recount
within the body of the 10-Q the terms and conditions of the
terms sheet. I'm not trying to walk away from that, Your
Honor, and say it doesn't exist. But it's not a contract with
Las Vegas Sands Corp. It is a contract between Jacobs and
ListCo. ListCo became Sands China Limited, which became the
parent of VML, Your Honor.

So am I looking not at a contract case now, but at

something other than that which he argues of control? Because
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a control doesn't create a contract. The instrument itself
creates the contract. The terms sheet itself creates a
contract, not the parties who negotiated it. It's what those
terms and conditions contained within the body of the contract
are that control who the employer is. Just because it was
negotiated by Mr. Levin deoesn't make it a contract with LVSC,
it makes it a contract with ListCo, Sands China Limited. He
says that, well, there's the IPO disclosures that -- in
Exhibit 3 that LVSC is in control of its subsidiary.
Absolutely. It would be remiss to not report to those who are
going to buy stock in Sands China Limited that Sands China
Limited at the conclusion of the initial public offering is
going to be owned by LVSC up to 70 percent. The last I looked
under corporate governance, 70 percent gives one control. So
they're telling the public, and that's what the Exhibit 3 IPO
does, is tell the public that, we're going to be owned by LVSC
up to 70 percent and that will c¢reate control so you should
know that as potential investors, that this entity will own
70 percent and it will be in control. Majority rules.
Corporate governance, not a very difficult concept, but one
that is necessary to report to those who are going to buy the
stock. So again, it doesn't say there's a contract, it just
says, going to be in control.

He focuses on the earnings call, Exhibit 21, and I

certainly don't disagree with what Mr. Levin says. But what
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he doesn't tell you when it's -- when Mr. Levin is being asked
the question about the noncompete and about the employment
contract, it's in the context of the earlier disclosure on
page 3 of the earnings call, Exhibit 21, where Mr. Levin is
reporting to those on the phone, as he should be, "Thanks,
Shelden. I'll just add a couple of thoughts. First let me
cover our leadership change in Macau. The board of Sands
China made the decision that a leadership change was in the
best interests of the dompany, its employees, and
shareholders. I will be serving as acting chief executive
officer for Sands China while the committee of the board of
directors of Sands China conducts the new search for the chief
-- new chief executive officer." He's telling everybody about
what just occurred.

So when Mr, Campbell argues to that when he is asked
the question he doesn't say, employment contract with VML, or,
employment contract with SCL, well, no, he doesn't need to,
because he's already said it. He's already said it five
minutes earlier when he reports to those on the earnings call
that Mr. Jacobs has been replaced as the president of Sands
China and that that decision was made by the board of Sands
China and that he's now going to be the new executive -- chief
executive officer.

He argues to you, Your Honor, that, well, the grant

of the 500,000 shares of Las Vegas Sands Corp. stock in the
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terms sheet is controlling and therefore makes Sands -- Las
Vegas Sands Corp. the employer and therefore a co-cbligor.
But what do we do? If we look and focus on what that terms
sheet says, it talks about a conversion into this ListCo, this
company that is going to be formed and organized under
whatever law that i1s. As we know, it became an IPC. But it's
going to be converted. Again, why is it going to be
converted? Because Mr. Jacobs is going to be the employee,
going to move to Hong Kong, going to take his family to Hong
Kong, and going to run the casino in Macau owned by the
indirect subsidiary, Venetian Macau Limited, that party who
should be here and present and part of this proceeding because
it's the one who termed him. And without them, complete
relief cannot be afforded to us, and it would impair and
impede, and in equity and good conscience it wouldn't be fair
to Las Vegas Sands Corp. and VML to come here, not be present
to defend its actions in terminating him which gave rise to
the fact that as long as you're not an employee of VML or some
entity, Sands China Limited or VML, that ListCo, you don't get
your stock options. Somebody needs to come here and defend
them, and it shouldnft just be Las Vegas Sands, who doesn't
have a contract with Mr. Levin [sic]. Thank you.

THE COURT: Thank you, Mr. Peek.

Despite the extensive briefing and arguments that

have been presented here today, the Court is only hearing a
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joinder motion at this time, not a summary judgment motion.
While it would certainly be easier for all of us if VML was a
party to this litigation, the motion is denied because of the
Court's concerns regarding jurisdiction over VML,

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

MS. GLASER: Would Your Honor care to take a break,
or would you like us just to --

THE COURT: Anybody need a break?

They don't need a break.

MS. GLASER: In every respect you're tougher than in
Los Angeles, Your Honor. Thank you. Your Honor --

THE COURT: I always tell them if they need a break
they have to tell me. And they're pretty good about it.

MS. GLASER: Not a problem. All right. Your Honer,
Patricia Glaser for Sands China.

Your Honor, this is not about the lack of honor of
Mr. Jacobs in carrying out his responsibilities or the honor
of Mr. Levin and Mr. Adelson, who terminated this gentleman
for good cause. It's not on the merits. This is just about
whether Your Honor should be here to discuss and rule on Sands
China being a party to this action, key points. And I know,
Your Honor, we've filed extensive papers, and I apclogize in
advance for that. Very thick.

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

MS. GLASER: Plaintiff's burden of proof is on this
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motion, not the other one, but on this motion, and that's the
-- I'm going to mispronounce this, F-I-R-0-U-Z-A-B-A-D-I, the

Firouzabadi case. It's a '94 Nevada Supreme Court case.

Their burden, not ours. I want to point out key issues that
they do not grapple with, in our view, in a satisfactory --
remotely satisfactory fashion.

Plaintiff is not now or has ever been a Nevada
resident. The Sands -- and you will appreciate this, Your
Honor. The second cause of action is the only one alleged
against Sands China. In that second cause of action there's a
reference to a stock option agreement. That stock option
agreement, as we have demonstrated to the Court, says
specifically Hong Kong law is to apply. It's page 33 of
Exhibit G of the Salt declaration.

What does that mean, and why is that so significant?
Well, first of all, it's not Nevada law. And what's the
difference in this case, what are some of the key differences
between Hong Kong law that is by contract supposed to apply?
And Mr. Jacobs signed that contract. There's no guestion
about that. This isn't a missing contract. This is a signed
contract. You get nc jury under Hong Kong law, there is a
recovery to the winner of that dispute of attorneys' fees and
costs, and, third, if there is a termination for cause or not
cause, as long as the stock hasn't vested, he doesn't get

anything. If we got up in the morning and decided we didn't
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like the way he parted his hair and the stock had not vested,
which it had not when he was terminated, Your Honor, he gets
nothing. That's why you don't hear any discussion about that
agreement, because that agreement gives him nothing. Which is
another reason why Sands China should not be a part of this
lawsuit.

Something else that's not discussed at any length in
the opposing papers, Hong Kong Stock Exchange rules. It's
Exhibit B to the second Salt declaration. That's in the reply
papers, Your Honor. In order for Sands China to be registered
on that stock exchange they are required to carry on the
business independent of and at arm's length with its parent,
Las Vegas Sands Corp. There is no dispute that Las Vegas
Sands Corp. is indeed the parent, 70 percent, slightly more
than 70 percent owner.

And, Your Honor, the‘section I'm referring to in the
Hong Kong Stock Exchange rules is 8.10(1) {a) (iii), and also we
gave the Court 27(a). Both of those sections specifically
provide that this is not a proper place for the rules of the
Exchange for Sands China to be a defendant.

Now, Sands China businesses operate completely
separately from Las Vegas Sands. They have independent
financial auditing, they have independent bank accounts, they
have independent tax registration, they have independent

Treasury Department, and Sands China, appropriately, is not
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registered to do business in Nevada. It doesn't do business
or direct any business of any sort, any activities towards
Nevada or its residents.

Now, Your Honor, there's sort of a bunch of legalese
that is being thrown at you on these jurisdictional issues.
One is talking about transient jurisdiction. And the Burnham
case -- we've provided Your Honor plenty of authority --
doesn't apply to corporations, it applies to individuals.

There's then the second argument, is specific
jurisdiction. And there you need a cause of action that
arises from Mr. Jacobs's contacts here, and he doesn't even
argue specific jurisdiction in his opposition brief.

Where we do have an argument is general
jurisdiction. And on general jurisdiction there has to be
minimum contacts under anybody's theory, and they have to be
substantive, substantial, and continuocus. AaAnd while that
sounds like a bunch of legalese and gobbledegook, there's --
one of the cases that we cite, the Gator versus L.L. Bean
case, it's a 2003 Ninth Circuit case, talks about how that's a
high standard requiring extensive contacts between the
defendant and the forum.

Now, it's not enough -- and we point this out to
Your Honor, it is not enough to have a parent/sub
relationship. Parent/sub relationships involve consistent

involvement here, nothing more or less than consistent with
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the entities' investment status. That's not enough. And how
do we know that? Because the Ninth Circuit has told us that,
among other circuits and other states. That's the AT&T
Lambert case, Your Honor. It's a 1996 Ninth Circuit case.
And the response that we hear back is, well, you've got to
lock at this Perkins case. Perkins case is totally
inapplicable. It's a 1952 case where that's a guy who has
some mining interests in the Philippines and the war has
broken out, so he's required to come back to Ohico and conduct
all his business, except for the actual mining operations
themselves, everything takes place in Ohio. That case is
distinguishable completely on its facts as it relates to this
case. That's not what happened here.

If you look at the FDIC versug British American
Insurance case, that is, again -- keep harping on the Ninth
Circuit, but it is a Ninth Circuit case, and they have a
seven-factor -- seven factors. They talk about the extent of
Sands China's purposeful contacts; the burden on Sands China
of having to defend an action in Nevada; the extent to which
jurisdiction conflicts with domiciliary country, which
demonstrated to you and told you about; Nevada's interest in
adjudicating the dispute; which forum's the most efficient for
resolving the dispute; Mr. Jacobs's interest in choosing
Nevada as a forum; and the existence of alternative forums to

adjudicate Mr. Jacobs's claims. If Mr. Jacobs has a beef with
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Sands China, it belongs in either Hong Kong or Macau, Your
Honor, because that's the only agreement with Sands China, and
that's a stock option agreement that says Hong Kong law, not
Nevada, not California, not anyplace in the United States law
is to apply.

Now, interestingly, there's a Cubbage case,
C-U-B-B-A-G-E, which is a Ninth Circuit, again, 1984 case.

And there the presence of a choice of law provision was
specifically found to weigh strongly in favor of denying the
exercise of jurisdiction when the chosen law conflicts or is
substantially different from that in the forum state. That's
the chosen law. Mr. Jacobs chose Hong Kong law. He can't get
around that,

I saw a lot of these boards. Can I pull one of them
out, Your Honor?

THE COURT: You certainly may. You just cannot
deface Mr. Campbell's boards.

MS. GLASER: I will not deface Mr. Campbell's -- I
wouldn't dream of that.

I wanted to point out to Your Honor - here's a big
fancy board that was provided to Your Honor. It says,
"Jacobs's Employment With LvSC." If you look at the board
provided by Mr. Campbell, I locked, and I didn't see Sands
China one place on this board. Because it doesn't belong

there. The beef, the second cause of action with Sands China
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is pursuant, Your Honor, specifically to a stock option
agreement that says Hong Kong law is to apply. It was signed
over there, it was negotiated over there, and we don't belong
here.

Your Honor, if you have any questions at all, I'll
be glad to answer them, either now or at the time of my reply.

THE COURT: Thank you.

MS. GLASER: Thank you.

THE COURT: Mr. Campbell.

MR, CAMPEELL: Your Honor, the reason why you don't
see anything on Sands China on this particular board, because
this particular board was reserved for my argument with
respect to Las Vegas Sands. S0 let me address those
particular points. And while they are not on a board, I know
that the Court has carefully read our responsive pleadings
now, and I think you'll recognize many cof these same points.

So let's go first of all to the fact that we have a
very extensive affidavit, that is, a separate affidavit that
has been presented to Her Honor in this portion of the case in
opposition to the motion of Las Vegas -- or Sands China. That
affidavit by Mr. Jacobs, which has been signed under ocath, has
received absolutely no responsive affidavit of any kind.

None. Zero., They certainly had the opportunity to do that.
They certainly had the opportunity to present something. If

it was untrue in any way, shape, or form, they could have said
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that. All they had to do was get one from Mr. Levin or get
one from Mr. Adelson. They could clearly have done that, and
they did not do that. And why? Well, Your Honor, you have to
accept that they didn't do that because they couldn't do that.
They're available. There's no reason why they couldn't have.

And while Ms. Glaser is absolutely correct that the
burden is on us, let's reflect upon what that burden is. That
burden is not the heavy burden that was on Mr. Peek with
respect to his motion. Rather, it is only to establish by a
prima facie case. That's it. 1It's not even preponderance of
the evidence. It's a prima facie case. And we've done it.
We've submitted you the only evidence that you have, and it's
all under cath. It's all under ocath, Your Honor. and this is
what he says.

"Mr. Adelson --" point cone, "Mr. Adelson and Mr.
Levin routinely conducted business on behalf of Sands China
Limited out of Las Vegas office."” He even goes into some of
the particular events that demonstrate that, number one, a
board meeting, a board meeting. "A board meeting was noticed
from Macau, was noticed on both Macau and Las Vegas time."
The chairman of that board -- the chairman of the board wasn't
in Macau, he was here. Mr. Adelson was here and conducted
that board meeting from Las Vegas, Nevada, along with three
other members. They had four members of the board that were

here conducting the meeting.
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Mr. Jacobs has said time and time again he flew over
here to meet with them with respect to Sands China site
design. Indeed, the development over Sites 5 and 6 took place
-- took place on a consistent and ongoing basis for 5 and 6
here in Las Vegas, Nevada.

They recruited and interviewed executives for Sands
China Limited here in Las Vegas, Nevada. Indeed, I think Mr.
Tracy, who's been recently appointed for Sands China, came out
of here along with his co-executive, and I forget that
gentleman's name right now.

In any event, Adelson issued the directives with
respect to those that are present in our complaint as to the
threats, improper leverage, et cetera, from Las Vegas, Nevada.

Mr. Adelson and Mr. Levin's involvement was
extensive in marketing strategies. Similarly, Mr. Levin and
Mr. Adelson's involvement in the negotiation of possible joint
ventures took place here, including with Harrah's, Mr. Lubman,
if you recall that. Again, one more point.

Ms. Glaser's talked about arm's-length transactions.
She's absolutely correct, Your Honor. Sands China Limited
does engage in arm's-length transactions. And they have
engaged in those arm's-length transactions, presumably in good
faith, in accordance with their fiduciary duty. Now, who have
they dealt with? They have dealt with Las Vegas Sands here in

Las Vegas, Nevada. They don't have to deal with Las Vegas
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Sands. Indeed, it's Sands China's commitment that a will
exercise their fiduciary duty to get the best deal. So
presumably in those arm's-length transactions that they talked
about they presumably resolved that issue, and they've said to
themselves, this is the best deal we can get among the third
parties out there and we're going to go ahead and we're going
to contract with Las Vegas Sands because they provide that,
and we've done that in good faith and at arm's-length.

Let's talk a little bit about that. Reciprocal
administrative services are provided. They share the use of
jets. They have engaged in reciprocal design, development,
and construction. They have an agreement to use International
Marketing Services to recruit VIP players for all of the
casinos, both Sands China Limited, as well as Las Vegas Sands
Asian players, as well. They have the Bally Tech deal, a Las
Vegas deal. Jacobs routinely travelled to Las Vegas, Nevada,
for meetings with Adelson and Levin with regard to Cirgque du
Soleil here in Las Vegas, Nevada, as well as Base

Entertainment. And if all of that wasn't enough, you have

this.

THE COURT: See, Ms. Glaser, you do have your own
board.

MR. CAMPBELL: I saved the best for last, Ms.
Glaser.

You have thisg, Your Honor. You have a $68 million
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fund associated with affiliate transfer advices. Now, I know
that since the time that we've responded they changed the name
of these, but let's choose to call it what they choose to call
it and what truly it is. These reflected from Sands China
players $68 million in credit deposits and credits for
gambling activities, not just for Sands China Las Vegas play
-- or Sands China play, but for Las Vegas play, as well. Now,
they now say, well, they weren't actually -- you know, we
didn't actually courier them, what we did is we had entries,
we had journal entries.

Let's stop. What they did say was that, we have
these journal entries because we wanted to save our customers
that were playing in both venues the time and trouble of going
to a bank and going ahead and having these transferred by the
bank by a wire transfer service, we went ahead and handled it
for them. I get it. I understand why they did it. But this
is not some guy sitting with that little green shade, okay,
making a little entry in a book someplace. What this is is
this is a combined, integrated, electronic transfer advice,
which basically makes all this money equally available to both
venues. And it's not de minimis. This is $68 million. You
know what this type of enterprise is. You have engaged in it
every single year that you've probably been earning money.

You walk into a bank, and this is what a bank does for you.

Sands is acting as a bank for its customers, both in Macau and
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in Las Vegas, Nevada, to the tune of $68 million.

Now, I was on the other side of this argument to a
much lesser degree when about 15 years ago I was arguing to
the court, please don't let them sue Donald Trump personally
here, please don't, don't, don't.

THE COURT: You didn't win that one, did you, Mr.
Campbell?

MR. CAMPBELL: I didn't win that argument. For the
same reason why I hope Ms. Glaser doesn't win this one. And
that is that the Supreme Court said, Mr. Campbell, did Mr,
Trump engage in a financial transaction here; and I had to
candidly admit yes, he did, he engaged in a sole, very limited
transaction in which he actually didn't do it, what he really
did was he guaranteed it.

THE COURT: I'm not worried about that transaction.

MR. CAMPBELL: He guaranteed it. So --

THE COURT: Doesn't matter to me.

MR. CAMPBELL: I mean, that's -- it mattered to me
at the time. Believe me, it mattered to Mr. Trump.

Irrespective of that, this is real money we're
talking about here. $68 million is real money in anybody's
ledger. And one final peoint on this. This wasn't just one
transfer. These transfers took place over a period of three
years. By any definition I believe that constitutes

consistent ongoing behavior of a significant nature here in
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Las Vegas, Nevada.

THE COURT: 'I'd call it pervasive.

MR. CAMPEBELL:

Then I'm not

I call it pervasive.

even going to argue the last point.

The last point was even if you didn't believe all that, we

still get to take discovery. 1I'll sit down, Your Honor.

THE COURT: OCkay.

MS. GLASER:

May I be heard briefly?

THE COURT: You may. Aren't you glad you've got

your own board now?

MS. GLASER:

I am. And it's sort of funny, but it's

sort of not, because this man, Mr. Jacobs, lied to the Court

and said money was couriered into this country. He lied to

the Court, and he's not telling the truth in a lot of other

respects, as well. This is not Sands China money, this is not

Las Vegas Sands money.

THE COURT: 1It's players' money.

MS., GLASER:

It's players' money, correct.

THE COURT: Yes. I understand that.

MS. GLASER:

But it's not couriered. It is

transferred for the convenience periodically, and it's --

every month it's reported homestly and forthrightly and has

nothing to other than facilitating somebody who wants to

gamble in Las Vegas and somebody who might want to gamble in

China. And let me say,

Your Honor, that is something that is
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done between subsidiaries and parents all the time. There's
nothing nefarious about it. There's nothing that -- and we
admit it. So -- and there's nothing improper about it. And,

most importantly, it doesn't provide a basis for jurisdiction.

not jokingly -- that it was pervasive.

this.

Your Honor, said jokingly that it was -- or perhaps

We don't run away from

But this doesn't establish jurisdiction, and the

caselaw doesn't say it does, period.

right,

marketing.

marketing,

henorable

cash --

lives easier;

THE COURT: But it's a good business practice,

for your marketing for both properties?

MS. GLASER: It is a good business practice. Not

Actually not. It doesn't have much to do with

honestly.
THE COURT: Okay.
MS. GLASER: But it is -- and it is a good,

business practice, but it's certainly not couriering

THE COURT: Making your customers' lives easier.

MS. GLASER: -- as was suggested by --

THE COURT: Well, you're making your customers'
right?

MS. GLASER: It does.

THE COQURT: Isn't that the goal?

MS. GLASER: It is the goal.

Now, there is another wills, Your Honor. There's a
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lie about how there are board meetings. And Mr. Campbell,
surprisingly, repeated it here. There has never been a board
of directors meeting in Las Vegas ever, in the state of Nevada
ever in connection with Sands China. Mr. Campbell knows it
and -- perhaps I can't blame him, but certainly his client
knows it. That's just not telling the truth to the Court.

THE COURT: So how many people would be here in Las
Vegas during a board meeting for Sands China?

MS. GLASER: Depends.

THE COURT: But they'd be participating in a board
meeting from there?

MS. GLASER: Telephonically.

THE COURT: Yes.

MS. GLASER: Because --

THE CQURT: Or even by Web cam,

MS5. GLASER: I'm sorry?

THE COURT: Or even by video conferencing.

MS. GLASER: They haven't done that yet, to my
knowledge.

THE COQURT: _You‘re saying telephone conference.
Okay.

MS. GLASER: For example, Mr. Adelson is -- happens
to be the chairman of the board of Sands China. Nobody
disputes that. I stipulate to that. Mr. Levin 1s now -- not

at the time Mr. Jacobs was employed -- the acting, the acting
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CEO of Sands China. There are three independent directors who
have no prior affiliation with any Sands entity who are in the
Far East and only in the Far East, and they don't come here
ever. And they have three votes. The board is made up I
believe of eight people. There's no question, and we don't
dispute this, that Sands Las Vegas controls Sands China. But,
Your Honor, not one case Was provided to Your Honor where
interaction between a 70 percent or 51 percent or 40 percent
subsidiary/parent -- there isn't one case that you have been
provided that says normal interaction facilitating, for
example, customers from one to the other, none of that, there
isn't one case that stands for the proposition therefore you
have jurisdiction in this court over Sands China.

The irony, I guess, of a lot of this, a lot of the
facts that were presented to Your Honor, the irony is,
frankly, Your Honor, that all of the things that have been
alleged, except for frankly their blatant lies, and I -- Mr.
Campbell I think just made a mistake. He said there was no
declaration on our side. Well, Ann Salt is not nothing, and
she is a significant player in Sands China. She's a counsel
over there, and she provided two, not cone, not zero, two
declarations.

THE COURT: Well, one's attached to the reply, and
one's attached to the motion.

MS5. GLASER: I'm sorry?
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THE COURT: There are two affidavits or declarations
that are in different places; right?

MS. GLASER: In ours.

THE COURT: Yeah.

MS. GLASER: Absolutely.

THE COURT: I read them.

MS. GLASER: One was in the original paper, one was
in the reply paper.

THE COURT: I saw them.

MS. GLASER: Okay. The only comment I'm making is
it was represented to Your Honor that nothing refuted Mr.
Jacobs, and there was plenty tc refute Mr. Jacocbs's -- what we
believe to be many of the misrepresentations, complete
untruths, and some of them don't matter. And that's the point
I want to focus on,

Put aside the untruths. We dealt with all of the
untruths. Everything that wasn't refuted doesn't matter to
the jurisdictional issue of whether Sands China should be
before Your Honor in this court. The only -- and I sound like
a broken record, and I apologize to Your Honor. The only
document -- the only cause of action is the second cause of
action, and the only document that is before Your Honor giving
Mr. Jacobs options involving Sands China is a document that is
required for Your Honor to apply Hong Kong law, which is -- as

we have said to you before, is substantially different than
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the law in this state. Thank you very much, Your Honor.

THE CQURT: Thank you.

Here there are pervasive contacts with the state of
Nevada by activities done in Nevada by board members of Sands
China. Therefore, while Hong Kong law may indeed apply to
certain issues that are discussed during the progress of this
case, that does not control the jurisdictional issues here.

At some point in time I assume that we well have
experts in Hong Kong law provide information so that an
appropriate decision can be made on the stock option
agreement. So the motion's denied, and your request to join
in Mr. Peek's motion was denied when I denied his.

MS. GLASER: Understood.

THE COURT: Anything else?

MS. GLASER: Yes, Your Honor, I have one other --

MR. CAMPBELL: Just one housekeeping matter, Your
Honor. Could we -- could we form --

THE COURT: Well, I've got a couple things for you
if you want to --

MR. CAMPBELL: Yes, Your Honor. Your Honor, may we
form -- may we file -- I'm drying up -- Form 10-Q with the
Court --

THE COURT: No.

MR. CAMPBELL: -- as our Exhibit 247

THE COURT: DNot today. You can file a supplemental
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briefly electronically.

MR. CAMPBELL: Qkay. That's fine.

THE COURT: And I would alsc ask you to --

MR. CAMPBELL: Because we referred to it, that's
all.

THE COURT: -- print out your boards and file those
with your supplement so they are part of our record --

MR. CAMPBELL: ©Oh. I'd be happy to.

THE COURT: -- in case somebody decides to go to
Carson City.

MR. CAMPBELL: Your Honor, there's one -- a second
matter, and I was just going to ask -- maybe the Court's going
to already do that. And generally --

THE COURT: Are you on our April Fool's Day meeting?

MR. CAMPBELL: I'm going to try.

MS. GLASER: Your Honor, I had -- I wanted to
address that.

THE COURT: Well, it's on my list to check off
before you leave.

Mr. Campbell.

MR. CAMPBELL: With respect to generally they're
required to answer the complaint within 10 days after the time
that the order was entered. If they would like more time -- I
know that Ms. Glaser is from Los Angeles. She's probably

going to be currying back and forth. If she needs more time,
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we're happy to give it to her.

MS. GLASER: That doesn't mean I'm dumber or slower,
Your Honor, just because I'm from Los Angeles,

MR. CAMPBELL: No, Your Honor. I did not mean to
suggest that. I think Ms. Glaser is a little too sensitive.

I was simply trying to extend her a professional courtesy.

THE COURT: All right. Wait. No. I'm going to
start this case off like we didn't start off the Palms case.

MR. CAMPBELL: I think that's probably something
unusual for her to experience coming from Los Angeles.

THE CQURT: Okay. Remember in the Palms case how I
said we were going to behave ourselves?

MR. PEEK: I haven't said a word, Your Honor.

THE COURT: I waited two months to say that. I'm
just going to say it today. We're going to behave
appropriately and nicely and respectfully to each other at all
times.

Okay. So if you need an extension, Mr. Campbell
just told you he'd be happy to give you an extension, just let
him know.

MR. PEEK: Your Honor --

THE COURT: Do you have anything else before I go to
the other side, Mr. Campbell?

MR. CAMPBELL: No, Your Honor.

THE COURT: Mr. Peek.
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MR. PEEK: Your Honor, just with respect to that
April 1st date, April Fool's Day, as the Court referred to
it --

THE COURT: That's what day it is.

MR. PEEK: Yeah. Given the fact that these were
denied, I think there's a whole lot more that we need to do to
try to get ready for that Business Court conference.

THE COURT: Well, then let me tell Ms. Glaser --

MR. PEEK: And I would really --

THE COURT: -- what we do with those so she can then
tell me, since she's not been here for thosge before --

MR. PEEK: Right.

THE COURT: ~-- how long she thinks.

Ms. Glaser, it's not a fun thing in Business Court,
but in Business Court one of the things I try and do is I find
ways to expedite getting the parties to a decision point,
where they have enough information to make good decisions
about resolving their case where they actually have control.
Frequently at those conferences I ask questions of the clients
who are present. In your case it may be general counsel or
somebody from the company who come and provide answers as to
document storage techniques, email availability, financial
information, so that I can try and get an early exchange of
information so that I can get you to a settlement conference

that will actually be productive where the business people
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have a chance to make decisions instead of spending a lot of
money on lawyers and a lot of time in the courthouse, which
does not help them run their businesses. So those conferences
are not a -- ver? short -- they're usually a half hour or so
conference, and we try and do substantive things at that
conference. But I do require people from the company with
information in their head to be here. Sometimes people bring
more than one person. It's up to you guys. But, you know,
sometimes it's a scheduling issue. So that's why before you
left today and since you've not been here for one of those,
although other people from your firm have, that I wanted to
make sure you understood that you actually have to bring a
real person from the company.

MS. GLASER: May I address that?

THE COURT: Yes.

MS. GLASER: Two things. One, I am going to be out
of the country from March 29 to April 8, so I would very much
appreciate it --

THE COURT: So we're going to reschedule the
April 1lst date.

MS. GLASER: That would be great. If we could do it
the third week of April, that would be great, Your Honor, if
that's satisfactory with Your Honor.

THE COURT: 1Is everybody free on April 15th? That's

the third Friday.
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MR. PEEK: Your Honor, as the Court knows -- I don't
¥now what Clark County schools are like, but I know for my
¢hildren --

THE COURT: Our County schools are out April 15
through April 22.

MR. PEEK: Yeah. See, my children are out 11th
through the 15th. And that's -- this is --

THE COURT: So do you guys want to go to the 22nd?

MR. PEEK: This is, thankfully, Your Honor, my year
to have my children for spring break.

THE COURT: So is everybody --

MR. PEEK: So the next week would --

THE COURT: -- free on the 22nd of April?

MS. GLASER: That's fine with usg, Your Honor.

MR. CAMPBELL: Court's indulgence for about
15 seconds.

THE COURT: I'm waiting. I'm waiting. Somebody
turn on your calendar.

MR. CAMPBELL: He's doing it, Your Honor.

MR. WILLIAMS: I had to turn my [inaudible] on, Your
Honor.

MR. PEEK: John has to give him permission to turn
on his --

THE COURT: John gave him permission.

MR, WILLIAMS: 22nd, Your Honor?
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THE COURT: Yes.

MR. WILLIAMS: We're fine.

THE COURT: Okay. I'll see you the 22nd at
9:00 a.m. You --

MS. GLASER: Your Honor, may I ask a question?

THE COURT: Yes. But hold on a second.

You do not have to bring people with settlement
authority. When you read the order it will say, if you want
to discuss settlement you can. You don't have to. It would
be one of my things that I do at the end of the conference to
set you for a settlement conference, as well as give you a
discovery schedule and a trial date.

Now you had a question.

MS. GLASER: Just one. Your Honor -- and I'm -- is
it possible for, for example, Ms. Salt, who is the most
knowledgeable person about documents, et cetera, at Sands
China -- she's in Hong Kong and Macau. May she participate by
telephone?

THE COURT: No. But she can participate probably by
video conference.

MS. GLASER: No problem at all.

THE COURT: Mr. Campbell, any problem with that?

MR. CAMPBELL: Your Honor, I would have no problem
with that at all.

THE COURT: I just don't do telephone. 1It's really
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hard to do the communication by telephone. By video
conference it's much easier. It's not that hard to do. Mr.
Peek's done it with people in Australia before.

MR. PEEK: And, Your Honor, because you know the
time difference is -- can we try to find -- I don't remember
exactly what the time differences are, but I know it might be
the middle of the night for Ms. Salt if we start at 9:00
o'clock in the morning.

THE COURT: Well, no. On the bocard meeting agenda
it was a 9:00 a.m./6:00 p.m. thing. Right? 9:00 a.m. in
Vegas 1s 6:00 p.m. there.

MS. GLASER: I think that is right.

THE COURT: 1I've got some people nodding at me that
I guessed right from looking at the agenda.

MS. GLASER: It's the other way. It's actually --
when it's 6:00 p.m. -- because we've done conference calls.
When we did 6:00 p.m. here, it's 9:00 a.m. the next morning.

UNIDENTIFIED SPEAKER: 9:00 a.m. is midnight.

THE COURT: Well, I made Mr., Peek's guy do it at
3:00 in the morning.

MR. PEEK: She actually -- I remember that, Your
Honor.

THE COURT: I told him he could not wear his
pajamas, he had to put a suit on. And he came.

MS. GLASER: Your Honor, is it possible for us to
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meet and confer with --

MR. PEEK: Your Honor, like at 4:00 o'clock in the
afternoon?

THE COURT: The problem I have is my trial schedule,
Mr. Peek. As you know, that is difficult.

MR. PEEK: 3:00 o'clock?

MS. GLASER: We'll do it as late as Your Honor --

THE COURT: Why don't you guys see if you can come
up with a time. I would prefer to do it around 1:00 o'clock
so I can have my trial come back a little later, if that's
possible.

MS. GLASER: I understand.

THE COURT: If that would work, the later I go in
the afternoon, the more disruptive it is to my trial.

MS. GLASER: Understood.

THE COURT: Okay. Anything else on your case today?

MR. PEEK: Just a moment, Your Honor.

(Pause in the proceedings)

THE COURT: 11:00 at night, Mr. Jones?

MR. JONES: No. 8:00 a.m. here.

MS. GLASER: He's saying 11:00 at night in Hong
Kong.

THE COURT: I don't do 8:00 very well, Mr. Jones.
You know that.

MR. JONES: Apoclogies, Your Honor.
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MS. GLASER: I think we'll --
THE COURT: I do it sometimes, but not well.
(Pause in the proceedings)

MS. GLASER: Your Honor, 9:00 o'clock in the morning
is midnight there, and we'll do it.

THE COURT: All right.

MR. PEEK: I'm goed, Your Honor. 9:00 o'clock.

THE COURT: Okay. Ms. Glaser, Mr. Peek and Mr.
Jones can probably tell you who to talk to here about
arranging the video conference so they have the right firewall
issues under control.

MS. GLASER: Thank you, Your Honor.

THE COQURT: Okay.

MR. CAMPBELL: Thank you, Your Honor.

THE COURT: Have a nice day.

MR. PEEK: Thank you, Your Honor.

THE PROCEEDINGS CONCLUDED AT 12:15 A.M.

* *k Kk x *
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Petitioner Venetian Macau Ltd. ("VML"), a Macanese
corporation doing business exclusively in the Chinese Special
Administrative Region ("SAR") of Macau, respectfully requests that the
Court submit for decision the pending writ petition, which Jacobs elected
not to answer despite seeking additional time to do so, and then to grant it.
Alternatively, and for the reasons discussed below, VML asks that if Jacobs
is permitted to avoid complying with the Court's order to answer VML's
petition by dismissing against VML, the dismissal should be "with
prejudice."

Context for This Motion

On November 3, 2015, VML filed a writ petition challenging
Judge Mark Denton's order striking VML's peremptory challenge of Judge
Elizabeth Gonzalez, as well as an emergency motion to stay the district
court action pending consideration of the petition. On November 4, 2015,
this Court issued an order granting a stay of the proceedings as to VML,
and directed real party in interest, Steven C. Jacobs ("Jacobs"), to answer
the petition within 30 days.

Jacobs did not answer when ordered. He sought and obtained
a two week extenion to answer under NRAP 26(b)(1), extending his time to
answer to December 18, 2015. On that extended date, Jacobs did not file
his answer. Instead, he filed a "Notice of Mootness," claiming that because
he had just filed a voluntary dismissal, without prejudice, of VML in the
district court, in contravention of this Court's stay order, "VML's Writ
Petition is moot."

Jacobs's "Notice of Mootness" exhibits the same "heads I win-
tails you lose" gamesmanship that has characterized his litigation tactics in

this Court over the past two years of writ proceedings, and it should be



condemned. As the Court may recall, VML was added as a defendant on
September 18, 2015, when the challenged judge granted Jacobs's belated
motion for leave to file a fifth amended complaint. Ex. 4, Sept. 18, 2015 Hrg.
Tr. at 9 - 10. VML's addition to this lawsuit came over four years after
Jacobs persuaded the challenged judge that VML - the entity that provided
his paychecks and employee benefits while he worked in Macau -- was
neither an indispensable nor a necessary party to this litigation and should
not be a party. Ex.1, Mar. 15, 2011 Hrg. Tr. at 23 - 36. Because it is to his
procedural advantage to do so, Jacobs now would dismiss VML as a party
that he added, but do so "without prejudice," a bye that would allow him to
return later and sue his former foreign employer when it suits his strategic
purposes.

Jacobs should not be given this indulgence. In 2011, he
successfully maintained that VML - his employer - was not a necessary
party in his wrongful termination suit - this lawsuit. Over four years later,
he added VML, based on facts known to him and the district court that
have not changed in the past four-and-a-half years.! Now, as 2015 becomes
2016, he again reverses course to avoid this Court's consideration of a
statutory peremptory challenge issue that it deemed worthy of writ
consideration last month.

VML requests the Court to resolve the petition on its merits. A
decision on the merits of the pending petition will benefit all litigants who
are faced with such tactics. For Jacobs, though, a decision on the merits

risks losing a district court judge that has consistently ruled in his favor.

1 The district court, over objection, accommodated this questionable
tactic of adding VML four years after the fact, but in so doing remarked
that the timetable for getting prepared for trial would likely require
extending.
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Jacobs's gamesmanship has caused VML significant expense. If he is to be
permitted to voluntarily and tactically dismiss VML as a party, the Court

should order that dismissal must be with prejudice.
CARBAJAL & MCNUTT

/s/ Dan McNutt

Daniel R. McNutt, Bar No. 7815
Matthew C. Wolf, Bar No. 10801
625 South Eighth Street

Las Vegas, NV 89101

Attorneys for Petitioners

POINTS AND AUTHORITIES

L. INTRODUCTION

This Motion asks the Court to consider whether a voluntary
dismissal of VML filed in the district court has any effect while all
proceedings against this entity are stayed by Order of the Court pending
disposition of this writ on its merits. VML also asks the Court to consider
whether Jacobs, who has been ordered to answer the writ petition and
obtained an extension of time from the Court to do so, may unilaterally
decline to answer and declare that the writ is moot. VML suggests the
answer to each question should be “no.” A voluntary dismissal of this writ
petition and VML--without prejudice--would be unjust.? In the alternative,
VML asks that if Jacobs is going to dismiss his case against VML after

nearly five years of toying with it, the dismissal should be ordered with

2 Jacobs issued a check reimbursing VML for the district court filing fee
and the filing fee to file its writ petition before this Court as provided in
Nev. R. Civ. P. 41. However, this rule is not just in a case like this, where
Jacobs' capricious pleading prevented VML from early participation in the
case, and has now caused VML to spend thousands of dollars on attorney's
fees and costs to defend its right to a peremptory challenge both here and
before the district court.
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prejudice. VML (who was rejected as a necessary party) and the remaining
defendants deserve assurance that the conclusion of this case brings closure
to the underlying dispute.

This relief is necessary because unless the dismissal is with
prejudice, VML will be in the same position if, or more likely when, Jacobs
decides to drag it back into this litigation. Jacobs's early, now recanted
insistence that VML had no role in this litigation has already precluded
VML from early participation in this case, and if Jacobs has now concluded
he has no claims against VML, he should be forced to live with that
decision so that VML can have closure on this matter. More importantly,
relief is also necessary because the Court has already determined the
questions raised by the writ petition are ones worthy of consideration. A
decision on the merits of the pending writ will clarify for all Nevada
litigants whether a later added party is entitled to the same rights as an
original party or whether, as Jacobs would cast VML, a later-added party is
a second class citizen whose procedural rights are subject to being caught
up in litigation gamemanship and trampled with impunity by the

gamemaster.
II. RELEVANT FACTS

After Jacobs filed this action in Las Vegas for his alleged
wrongful termination in Macau, defendant Las Vegas Sands Corp.
("LVSC") moved to dismiss this case for his failure to join an indispensable
party, his employer, VML. Jacobs aggressively fought and defeated the
motion directed to his employer by persuading the challenged judge that
VML was neither a necessary nor an indispensable party. Ex. 1.

Years later, on June 2, 2015, after he obtained an accelerated trial

setting from the challenged judge —not to mention virtually complete, one-
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sided merits discovery under the guise of jurisdictional discovery--Jacobs
moved to add VML as a party. Ex. 2, Mot. for Leave to File Fourth Am.
Compl. The district court denied his motion because trial on the merits
was close at hand and discovery even among the existing parties had not
yet taken place. The judge determined there was insufficient time to add
VML and hold the expedited trial in October 2015. Ex. 3, June 18, 2015 Hrg.
Tr. re Mot. to Amend.

After the expedited trial date was vacated on July 1, 2015, as a
consequence of an order of this Court in a previous writ proceeding, Jacobs
did not immediately renew his motion to add VML, as even the district
court expected. Rather, he waited more than two months while he
obtained additional discovery advantages before moving to file his Fifth
Amended Complaint on September 15, 2015, adding VML. VML was
purportedly served in Las Vegas on October 16, 2015, and the company
immediately filed a peremptory challenge of Judge Gonzalez, as SCR 48.1
permits, and promptly thereafter moved to quash service of process and to
dismiss for lack of personal jurisdiction. The case was reassigned to Judge
Mark Denton. Jacobs then filed an "emergency" motion to strike VML's
peremptory challenge and Judge Denton granted it, based on a single
sentence of dicta in this Court's decision in Gallen v. Eighth Judicial District
Court, 112 Nev. 209, 911 P.2d 858 (1996), which neither this Court nor any
other court has since cited or followed. Ex. 5, Oct. 26, 2015 Hrg Tr.; Ex. 6,
Oct. 27, 2015 Order.

VML then challenged the order granting the motion to strike by
a writ petition filed with this Court on November 3, 2015. The following

day, on November 4, 2015, this Court ordered Jacobs to answer the writ



petition within thirty days and stayed the underlying litigation as to VML.
That stay order remains in place.

On the day his answer was due, Jacobs sought and obtained a
two week extension under NRAP 26. See Dec. 4, 2015 Order. But rather
than file his answer as he was ordered to do, Jacobs filed an NRCP 41(a)
voluntary dismissal in the district court, and then declared to this Court
that the writ petition is "moot." In executing this gamesmanship, Jacobs
overlooked completely the Court's November 4, 2015 stay order. Neither
the district court nor Jacobs can, without VML's consent, alter the
proceedings in regard to VML while this writ petition is pending and the
stay order is in place. Because Jacobs elected to ignore the order and
defaulted in filing an answer to the writ petition, it should be treated as

unopposed and granted.
III. ARGUMENT

A. The District Court is Divested of Jurisdiction over VML by
the Stay Order.

The Court's November 4, 2015 stay order says "the proceedings
below against petitioner only are stayed pending further of this court."
(emphasis in original). Order at 1. It is undisputed that a district court
may not act in a case that this Court has stayed unless and until the stay is
lifted. See, Mack-Manley v. Manley, 122 Nev. 849, 855, 138 P.3d 525, 529
(2006), quoting Rust v. Clark Cty. School District, 103 Nev. 686, 688, 747 P.2d
1380, 1382 (1987) (confirming that "a timely notice of appeal divests the
district court of jurisdiction to act and vests jurisdiction in this court"). No
order lifting the Court's November 4 stay has been issued. Thus, the
district court lacks jurisdiction to entertain any matter concerning VML,

including Jacobs's purported voluntary dismissal.



The same November 4 order also provided that the "real party
in interest, on behalf of respondents, shall have 30 days from the date of
this order within which to file an answer, including authorities." Order at
2. The language of the order is not discretionary or unclear: a "notice of
mootness" is not "an answer, including authorities." Jacobs had no right to
unilaterally disregard the Court's order and not file the answer as
orderedwithout first seeking appropriate relief from the Court. See, e.g.,
NRAP 42 (providing that the Clerk may dismiss an appeal or other
proceeding if the parties file a signed dismissal specifying how costs are to
be paid and pay any fees that are due.") (emphasis added). VML was not
consulted nor did it agree to dismissal of this writ petition so Jacobs can
later add VML again or assert claims against it VML in another lawsuit in
the district court.

In opposing VML's emergency motion to stay in this writ
proceeding, Jacobs set out his unavailing arguments against the writ
petition being considered by the Court. Apparently, he had nothing
further to say to assist the Court, because he disregarded the November 4
Order. As discussed further below, Jacobs's failure to file an answer as
ordered should be construed as an admission that VML's writ petition is

meritorious and should be granted.

B. Jacobs's Election to Default Should be Treated as a Non-
Opposition to VML's Writ Petition.

The Court ordered an answer to VML's petition because it
determined that after reviewing the issues and documents in VML's writ,
and Jacobs's opposition to a stay, "an answer to the petition will assist the
court in resolving this matter." Order at 1 -2. If Jacobs were the petitioner,
he would have had the right to abandon the proceeding he commenced, see

Breeden v. Eighth Judicial Dist. Ct.,, 131 Nev. Adv. Op. 12, 343 P.3d 1242
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(2015), but he is not. Jacobs is the party who must answer, as ordered.
Rather than answer, he took the gambit of declaring the petition moot and
treated the Court's order directing an answer as meaningless. The Court
should conclude from this defiant non-response that Jacobs has no answer
to VML's petition on the merits.

An extraordinary writ is an extraordinary remedy that is
available when an aggrieved party has no other plain, speedy, and
adequate legal remedy. NRS 34.170; NRS 34.330; Smith v. Eighth Judicial
Dist. Ct., 107 Nev. 674, 677, 679, 818 P.2d 849, 851, 853 (1991). The Court
has previously held that "[e]xtraordinary writ petitions are the appropriate
means to challenge district court decisions concerning peremptory
challenges." Morrow v. Eighth Judicial Dist. Court of Nev., 129 Nev. Adv. Op.
10, 294 P.3d 411, 413 (Nev. 2013) (citing State Engineer v. Truckee-Carson
Irrig., 116 Nev. 1024, 1029, 13 P.3d 395, 398 (2000)). Jacobs should not be
permitted to interdict the decision-making authority of this Court in a writ
proceeding by declining to answer as he was directed to do.

VML respectfully asks that its writ petition be submitted for

decision and granted.

C. Policy Considerations Favor Submitting the Writ for
Decision.

Nevada Supreme Court Rule 48.1 provides each party or side,
as a matter of right, one change of judge by peremptory challenge. The rule
imposes deadlines on existing parties for exercising peremptory challenges
and reasonably tie those deadlines to events for which the existing parties
will receive notice. See Morrow, 129 Nev. Adv. Op. 10, 294 P.3d at 413 (time
to file peremptory challenge ran from notice to that party, which could pre-

date first appearance). "Peremptory challenges are mechanisms designed



to insure a fair tribunal by allowing a party to disqualify a judge thought to
be unfair or biased." Smith, 107 Nev. at 677, 818 P.2d at 852.

As set forth in the writ petition, a party added to a case after it
is underway has the same reasons for concern about fairness and bias of
judicial officers as parties who are present at the inception of the case may
have. There is no good reason in law to permit Jacobs to deny VML its SCR
48.1 right - which is designed to address these concerns - by endorsing
Jacobs's capricious procedural and pleading choices to define the rights of
the late-added defendant, VML.

Judicial policy considerations are of particular import since
Jacobs for over 4 years spurned VML as a party before changing paths to
insist VML belonged in the case from the outset. VML's pending writ
petition has been deemed worthy of consideration by the Court, and there
is value in having the novel and important SCR 48.1 issue it presents
decided.

Whether or not late-added parties are entitled to the same
rights to a peremptory challenge is an issue that is ripe for decision now
and should be decided, for the benefit of VML and all other Nevada

litigants who face tactics such as those deployed by Jacobs here.

D. If Dismissal by Jacobs is Permitted to Render this Writ
Petition Moot, The Dismissal Should Be with Prejudice.

Plaintiff added VML as a party four years and five months after
having persuaded the Court, over the defendants' objections, that VML is
not a necessary or an indispensable party and should not be a defendant
"for the simple reason that it is not a party to any of the contracts at issue."
See Ex 1.  Rule 41 permits a plaintiff to voluntarily dismiss a defendant
upon repayment of the defendant's filing fees. "Unless otherwise stated . . .

the dismissal is without prejudice, except that a notice of dismissal operates
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as an adjudication on the merits when filed by a plaintiff who has once
dismissed in any court ... an action based on or including the same claim."
NRCP 41(a)(1). Jacobs does not squarely fall within the ambit of this rule,
insofar as the proceedings five years ago over joining VML as a party are
concerned. Nonetheless, policy considerations favor construing Jacobs's
earlier rejection of VML as his exercise of his prerogative to dismissal
without prejudice. It would be unjust to permit him to reject VML, then
add VML, then again reject VML, only to add it later when it suits his
fancy. The dismissal should be with prejudice.

If the Court is inclined to give effect to Jacobs's voluntary
dismissal, it should at minimum require that the dismissal be with
prejudice. Jacobs's gamesmanship has resulted in the unreasonable waste
of precious judicial resources, as well as substantial but unnecessary
attorneys' fees and costs arguing over the inclusion of VML as a party and
then defending its right to a peremptory challenge. Unless he provides
VML some finality from the claims in this case, the writ petition should be
decided to avoid the unnecessary time and expense that will be required
when Jacobs decides to again add VML, as he would be free to do unless

the dismissal is with prejudice.

IV. CONCLUSION

VML respectfully requests the Court to consider and grant its

writ petition.

10



At minimum, in the alternative, VML asks that if Jacobs is
permitted to voluntarily dismiss, such dismissal should be with prejudice.
Respectfully submitted,
CARBAJAL & MCNUTT

/s/ DAN MCNUTT

Daniel R. McNutt, Bar No. 7815
Matthew C. Wolf, Bar No. 10801
625 South Eighth Street

Las Vegas, NV 89101

Attorneys for Petitioner
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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 MOTION TO STRIKE REAL PARTY IN INTEREST'S "NOTICE
OF MOOTNESS" AND TO SUBMIT AND GRANT PENDING
PETITION FOR WRIT OF PROHIBITION OR MANDAMUS RE
ORDER STRIKING VML'S PEREMPTORY CHALLENGE OR IN THE
ALTERNATIVE, TO PERMIT DISMISSAL PROVIDED IT IS WITH
PREJUDICE to be delivered, in a sealed envelope, on the date and to the

addressee(s) shown below:

VIA HAND DELIVERY COURTESY COPY

Hon. Mark R. Denton Hon. Elizabeth Gonzalez
Eighth Judicial District Court of Eighth Judicial District Court of
Clark County, Nevada Clark County, Nevada
Regional Justice Center Regional Justice Center
200 Lewis Avenue 200 Lewis Avenue

Las Vegas, Nevada 89155 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 29t day of December, 2015.
By: _/s/  Lisa Heller
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