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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

MOTI PARTNERS, LLC; MOTI PARTNER
16, LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; TPOV ENTERPRISES, LLC; TPOV
E N T E R P R I S E S  1 6 ,  L L C ;  D N T
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01237-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

FINDINGS OF FACT AND CONCLUSIONS OF LAW1

On December 4, 2017, the court held a combined hearing on the “Motion to Transfer

Venue for Claims against MOTI Defendants” (AECF No. 9) (the “Motion to Transfer Venue”)

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of
Court.  All references to “ECF No.” are to the numbers assigned to the documents filed in the
bankruptcy proceeding as they appear on the docket maintained by the Clerk of Court of the United
States Bankruptcy Court for the Northern District of Illinois in Case No. 15-01145.  All references
to “FRBP” are to the Federal Rules of Bankruptcy Procedure.  All references to “FRCP” are to the
Federal Rules of Civil Procedure.

__________________________________________________________________
Entered on Docket 
December 14, 2017
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and  “Plaintiffs’ Amended Motion to Remand” (AECF No. 34) (the “Amended Motion to

Remand”).  Appearances were noted on the record.  

The court has considered the pleadings, arguments of counsel, the case law and

statutes applicable to this matter, and the court takes judicial notice of the pleadings filed in

the Caesars Bankruptcy Case (defined below) pursuant to Federal Rules of Evidence

201(b).  In accordance with FRCP 52, made applicable to adversary proceedings by FRBP

7052, the court makes the following findings of fact and conclusions of law.  Any finding of

fact that should be a conclusion of law is deemed a conclusion of law; any conclusion of

law that should be a finding of fact is deemed a finding of fact.

FINDINGS OF FACT

1. In 2009, Desert Palace, Inc. (“Desert Palace”) and MOTI Partners, LLC

entered into an agreement relating to the development and operation of a Las Vegas

restaurant (the “MOTI Agreement”).  (AECF No. 1 at ¶ 2; see also AECF No. 1-1 at ¶ 14).

2. On January 15, 2015, Desert Palace filed a voluntary chapter 11 petition with

the Bankruptcy Court for the Northern District of Illinois (the “Illinois Bankruptcy Court”)

as Case No. 15-01167.  On that same day, the Illinois Bankruptcy Court entered an order

directing joint administration of Desert Palace’s chapter 11 case, among others, with the

lead chapter 11 case filed by Caesars Entertainment Operating Company, Inc. as Case No.

15-01145 (the “Caesars Bankruptcy Case”).  (ECF No. 43).

3. On September 2, 2016, Desert Palace sent MOTI Partners, LLC a letter

terminating the MOTI Agreement.  (AECF No. 1 at ¶ 6; AECF No. 1-1 at ¶ 110).

4. On November 30, 2016, MOTI Partners, LLC and MOTI Partners, 16, LLC

(collectively, “MOTI”) filed a “Request for Payment of Administrative Expense” in the

Caesars Bankruptcy Case relating to the termination of the MOTI Agreement (the “MOTI

Administrative Expense Claim”).  (ECF No. 5862).  The MOTI Administrative Expense

Claim remains pending before the Illinois Bankruptcy Court.

  2
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5. On January 17, 2017, the Illinois Bankruptcy Court entered an order (the

“Confirmation Order”) in the Caesars Bankruptcy Case confirming the Third Amended

Joint Plan of Reorganization (the “Confirmed Plan”).  (ECF No. 6334). 

6. On August 25, 2017, Desert Palace, Paris Las Vegas Operating Company,

LLC, PHWLV, LLC, and Boardwalk Regency Corporation d/b/a Caesars Atlantic City

(collectively, the “Plaintiffs”) filed a Complaint in the District Court for Clark County,

Nevada (the “State Court”) as Case No. A-17-760537-B (the “State Court Case”) against

Rowen Seibel, J. Jeffrey Frederick, LLTQ Enterprises, LLC, LLTQ Enterprises 16, LLC

(together with  LLTQ Enterprises, LLC, “LLTQ”), FERG, LLC, FERG 16, LLC (together

with FERG, LLC, “FERG”), MOTI, TPOV Enterprises, LLC, TPOV Enterprises 16, LLC

(together with TPOV Enterprises, LLC, “TPOV”), DNT Acquisition, LLC (“DNT”), and

GR Burgr, LLC (“GRB,” and collectively with Rowen Seibel, J. Jeffrey Frederick, LLTQ,

FERG, MOTI, TPOV, and DNT, the “Defendants”).  (AECF No. 1 at Ex. A).  

7. The Complaint alleges three causes of action (the “Removed Claims”) 

seeking declaratory judgments relating to contracts, including the MOTI Agreement

(collectively, the “Seibel Agreements”),2 entered into by and among Plaintiffs and the

Defendants.  

8. Count I of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring That Caesars Properly Terminated All of the Seibel Agreements.”

9. Count II of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring That Caesars Does Not Have Any Current or Future Obligations to

Defendants Under the Seibel Agreements.”  

2 The Complaint defines the contracts as the “Seibel Agreements.”
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10. Count III of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring that the Seibel Agreements Do Not Prohibit or Limit Existing or

Future Restaurant Ventures Between Caesars and Gordon Ramsay.” 

11. On September 27, 2017,3 MOTI removed the State Court Case to this court

pursuant to 28 U.S.C. §§ 1452(a) and 1334(b) and FRBP 9027.4  (AECF No. 1).  MOTI

argues that the issues made the subject of the Removed Claims are subsumed within the

MOTI Administrative Expense Claim currently pending in the Caesars Bankruptcy Case.

12. On October 2, 2017, MOTI filed a Motion to Transfer Venue, pursuant to

which MOTI seeks to transfer the Removed Claims to the Illinois Bankruptcy Court.

13. On October 6, 2017, the effective date of the Confirmed Plan occurred.  (ECF

No. 7482).

14. On October 23, 2017, Plaintiffs filed an objection to the Motion to Transfer

Venue (AECF No. 29)5 and a Motion to Remand (AECF No. 30), pursuant to which

Plaintiffs seek to remand the Removed Claims back to the State Court.

15. On October 24, 2017, Plaintiffs filed their Amended Motion to Remand. 

16. On October 24, 2017, the Plaintiffs and some of the Defendants, including

MOTI, filed a Stipulation to remand certain parties and claims back to the State Court (the

“Stipulation”).  (AECF No. 35). 

3 On September 27, 2017, LLTQ and FERG filed a second Notice of Removal with this
court as Case No. 17-01238-LED.  The court will address similar motions for removal and/or
transfer filed in that adversary proceeding by separate findings of fact and conclusions of law
entered therein. 

4 Plaintiffs have not contested the timeliness of MOTI’s removal.

5 On October 18, 2017, J. Jeffrey Frederick also filed a limited objection to the Motion to
Transfer Venue (AECF No. 28), which has since been resolved and is not currently before the
court. 
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17. On November 1, 2017, MOTI filed a reply in support of its Motion to

Transfer Venue.  (AECF No. 38).

18. On November 2, 2017, the court entered an “Order Approving Stipulation to

Remand Certain Claims,” pursuant to which the court remanded back to the State Court

“[a]ll claims and counts asserted against TPOV, DNT, GRB, Rowen Seibel, and J. Jeffrey

Frederick; and the claims asserted against LLTQ and FERG in Count I.”  (AECF No. 39 at

p. 2, ¶ 1).  At the December 4 hearing, MOTI’s counsel clarified that the Count I claim as to

MOTI was not remanded and remains with this court.6

19. On November 7, 2017, LLTQ, FERG, and MOTI (collectively, the

“Objectors”)7 filed a joint objection to the Amended Motion to Remand.  (AECF No. 47). 

20. On November 17, 2017, Plaintiffs filed their reply in support of the Amended

Motion to Remand.  (AECF No. 58). 

21. At the court’s request, on November 28, 2017, the Objectors filed a

“Supplemental Brief in Support of Motions to Transfer” (AECF No. 64), and on November

30, 2017, the Plaintiffs filed a “Supplemental Brief Regarding Removal of Claims” (AECF

No. 65).

CONCLUSIONS OF LAW

Jurisdiction

A. The court has jurisdiction to enter final orders on the Amended Motion to

Remand and Motion to Transfer Venue pursuant to 28 U.S.C. §§ 1412, 1447 and 1452 and

FRBP 7087 and 9027.  Neither party has argued to the contrary.  See Citicorp Sav. of Ill. v.

Chapman (In re Chapman), 132 B.R. 153, 160-61 (Bankr. N.D. Ill. 1991) (recognizing the

6 Counts II and III are asserted against, among other parties, LLTQ and FERG, and not
MOTI. 

7 The Objectors filed a joint objection because “[t]he Remand Motions filed in these two
adversary proceedings are identical to one another . . . .”  (AECF No. 47 at p. 2, n.1). 
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split in the case law but concluding that the bankruptcy court had authority to enter a final

order on a motion to remand).

B. “[A] bankruptcy court’s post-confirmation ‘related to’ jurisdiction is

substantially more limited than its pre-confirmation jurisdiction . . . .”  Montana v. Goldin

(In re Pegasus Gold Corp.), 394 F.3d 1189, 1191 (9th Cir. 2005).  “‘[T]he essential inquiry

appears to be whether there is a close nexus to the bankruptcy plan or proceeding sufficient

to uphold bankruptcy court jurisdiction over the matter[,]’” and “matters affecting ‘the

interpretation, implementation, consummation, execution, or administration of the

confirmed plan will typically have the requisite close nexus.’” Id. at 1194 (quoting Binder

v. Price Waterhouse & Co., LLP (In re Resorts Int’l, Inc.), 372 F.3d 154, 166-67 (3d Cir.

2004)).

C. Count I seeks a declaration regarding Desert Palace’s right to terminate the

MOTI Agreement based upon Nevada state law, a fact that MOTI concedes.  MOTI

nevertheless argues that the “unique circumstances” of the Caesars Bankruptcy Case require

some different conclusion.  (See AECF No. 47 at p. 6).  The court disagrees.

D. The disclosure statement approved in the Caesars Bankruptcy Case listed an

estimated 1,800 administrative claims that are provided for by either payment in full or

other resolution during the post-confirmation period.  (ECF No. 4220-1 at p. 105).  Any

state law issue arising in Count I is distinct from the MOTI Administrative Expense Claim. 

And, MOTI’s counsel conceded during the December 4 hearing that Count I is a nullity

because Desert Palace had the right to terminate the MOTI Agreement for any reason.   

Consequently, the determination of Count I in the State Court Case will not affect the

interpretation, implementation, consummation, execution, or administration of the

Confirmed Plan.      

E. Language in the Confirmed Plan providing for the Illinois Bankruptcy Court’s

retention of jurisdiction over administrative claims does not alter this conclusion, as the

  6
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court’s subject matter jurisdiction may not be conferred by the parties’ consent with respect

to state law contract claims that do not satisfy the “close nexus” test regarding post-

confirmation jurisdiction.  Go Global, Inc. v. Rogich (In re Go Global, Inc.), 2016 WL

6901265, at *7 (B.A.P. 9th Cir. Nov. 22, 2016) (citing In re Resorts Int’l, Inc., 372 F.3d at

161) (“[T]o the extent the plan could be construed as reserving jurisdiction to the

bankruptcy court to adjudicate that claim, such a reservation would be, by itself,

ineffective.”).   

F. Because this court finds and concludes that there is a not a sufficiently “close

nexus” between Count I and the Caesars Bankruptcy Case, the court does not reach the

question of supplemental jurisdiction pursuant to 28 U.S.C. § 1367.

G. For all of these reasons, the court lacks jurisdiction over Count I, which shall

be remanded back to the State Court.  

Remand of Claims

H. Even if the court has jurisdiction over Count I, the court exercises its

discretion to remand Count I back to the State Court.  See Pac. Inv. Mgmt. Co., LLC v.

OCP Opportunities Fund III, L.P. (In re Enron Corp.), 296 B.R. 505, 508 (C.D. Cal. 2003)

(citing 28 U.S.C. § 1452(b)) (“Bankruptcy courts have broad discretion to remand cases

over which they otherwise have jurisdiction on any equitable ground.”).

I. Pursuant to 28 U.S.C. § 1452(a), a party is authorized to “remove any claim

or cause of action in a civil action . . . to the district court for the district where such civil

action is pending, if such district court has jurisdiction of such claim or cause of action

under section 1334 of this title.”

J. Pursuant to 28 U.S.C. § 1452(b), “[t]he court to which such claim or cause of

action is removed may remand such claim or cause of action on any equitable ground.”

K. “This ‘any equitable ground’ remand standard is an unusually broad grant of

authority.  It subsumes and reaches beyond all of the reasons for remand under

  7
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nonbankruptcy removal statutes.”  McCarthy v. Prince (In re McCarthy), 230 B.R. 414, 417

(B.A.P. 9th Cir. 1999).  “At bottom, the question is committed to the sound discretion of the

bankruptcy judge.”  Id. 

L. The court may consider 14 non-exclusive factors during its discretionary

analysis.  See Wood v. Bank of N.Y. (In re Wood), 2011 WL 7145617, at *8-9 (B.A.P. 9th

Cir. Dec. 12, 2011).  “[A]ny one of the relevant factors may provide a sufficient basis for

equitable remand . . . .”  Fenicle v. Boise Cascade Co., 2015 WL 5948168, at *6 (N.D. Cal.

Oct. 13, 2015) (quotations and citations omitted).

M. The first factor involves “the effect or lack thereof on the efficient

administration of the estate if the Court recommends [remand] . . . .”  In re Wood, 2011 WL

7145617, at *8.  The court finds and concludes that remand will not affect the efficient

administration of the Caesars Bankruptcy Case because any state law issue involving Count

I is distinct from the MOTI Administrative Expense Claim, which is only one of an

estimated 1,800 such claims that are provided for by the Confirmed Plan.  Furthermore,

MOTI’s counsel conceded during the December 4 hearing that Count I is a nullity because

Desert Palace had the right to terminate the MOTI Agreement for any reason.  See

Christensen v. Tucson Estates, Inc. (In re Tucson Estates, Inc.), 912 F.2d 1162, 1169 (9th

Cir. 1990) (finding that issues involving state law interpretation of a restrictive covenant’s

reach “are distinct from the administration of the bankruptcy estate.”); In re Go Global, Inc.,

2016 WL 6901265, at *7 (holding that the court lacked post-confirmation jurisdiction to

decide a cause of action that was not discussed in the disclosure statement or confirmed

plan); Machine Zone, Inc. v. Peak Web LLC (In re Peak Web LLC), 559 B.R. 738, 741-42

(Bankr. D. Or. 2016) (finding that the first factor weighed in favor of remand because

“reorganization is not dependent on resolution of the [removed] claims.”).  See also RG

Adding L.L.C. v. Carrier Mid-Atlantic HQ (In re Fedders N. Am., Inc.), 2009 WL 2151245,

at *1-2 (Bankr. D. Del. July 17, 2009) (abstaining from deciding an action to collect a

  8
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receivable purchased during the bankruptcy case because, among other things, state law

predominates and resolution of this action “will have no effect on the administration of the

estate because the Debtor’s plan has been confirmed . . . .”); Sun Healthcare Group, Inc. v.

Levin (In re Sun Healthcare Group, Inc.), 267 B.R. 673, 679 (Bankr. D. Del. 2000)

(abstaining from hearing the debtor’s adversary proceeding involving breach of contract

and tortious interference with business relations’ claims because, among other things, “there

is no impact on the administration of the bankruptcy estate . . . .”). 

N. The second factor involves the “extent to which state law issues predominate

over bankruptcy issues . . . .”  In re Wood, 2011 WL 7145617, at *9.  As MOTI has

acknowledged, the court finds and concludes that this factor strongly weighs in favor of

remand because Count I involves a state law contract issue.  See AECF No. 47 at p. 6

(stating that the Removed Claims involve a “state law contract dispute . . . .”); see also In re

Peak Web LLC, 559 B.R. at 742 (finding that the second factor weighed in favor of remand

because state law issues predominate and “no bankruptcy issues . . . need to be determined

before the case can be tried.”).

O. The third factor involves whether there are “difficult or unsettled [issues] of

applicable law . . . .”  In re Wood, 2011 WL 7145617, at *9.  Although the parties did not

argue this factor, MOTI’s counsel conceded that Desert Palace had the right to terminate the

MOTI Agreement for any reason.  In light of this concession, the court finds and concludes

that this factor weighs in favor of remand.

P. The fourth factor involves the “presence of a related proceeding commenced

in state court or other nonbankruptcy proceeding . . . .”  Id.  The State Court Case

constitutes a related proceeding to which this court has already remanded certain claims and

parties pursuant to the Stipulation.  See Maya, LLC v. Cytodyn of N. Mexico, Inc. (In re

Cytodyn of N. Mexico, Inc.), 374 B.R. 733, 739 (Bankr. C.D. Cal. 2007) (finding this factor

weighed in favor of remand even though the state court case may have technically been

  9
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“extinguished” upon removal).  Furthermore, after considering the pleadings and counsels’

arguments, the court is convinced that similar issues involving Nevada law permeate all of

the Removed Claims, as well as the claims that have already been remanded back to the

State Court.  Indeed, Plaintiffs’ counsel represented to the court that all parties have agreed

that if the Removed Claims are remanded back to the State Court, then the State Court Case

will be consolidated with another related Nevada state court matter pending before Judge

Joe Hardy as Case No. A-17-751759-B.8  For all of these reasons, the court finds and

concludes that this factor weighs in favor of remand.   

Q. The fifth factor involves the “jurisdictional basis, if any, other than § 1334 . . .

.”  In re Wood, 2011 WL 7145617, at *9.  MOTI does not argue that any jurisdictional basis

exists other than 28 U.S.C. § 1334.  Therefore, the court finds and concludes that this factor

weighs in favor of remand.

R. The sixth factor involves the “degree of relatedness or remoteness of [the]

proceeding to [the] main bankruptcy case . . . .”  Id.  MOTI argues that overlapping facts

exist in the Caesars Bankruptcy Case relating to the MOTI Administrative Expense Claim. 

Plaintiffs indirectly refute this, arguing, among other things, that Count I is not “related to”

the interpretation or enforcement of the Confirmed Plan in the Caesars Bankruptcy Case. 

The court agrees.  Claims objections routinely require a bankruptcy court’s interpretation of

state law issues, and the existence of overlapping facts does not, standing alone, convert

purely state law claims to a bankruptcy matter that must be decided by a bankruptcy court. 

See Butner v. U.S., 440 U.S. 48, 54 (1979) (“Congress has generally left the determination

of property rights in the assets of a bankruptcy’s estate to state law.”).  Consequently, the

court finds and concludes that this factor weighs in favor of remand.  

8 Also raising similar issues is a case pending in the U.S. District Court for the District of
Nevada, entitled TPOV Enterprises 16, LLC v. Paris Las Vegas Operating Co., LLC, et al., Case
No. 2:17-CV-00346-JCM-VCF.

  10
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S. The seventh factor involves “the substance rather than the form of an asserted

core proceeding.”  In re Wood, 2011 WL 7145617, at *9.  MOTI argues that Count I is a

core proceeding under 28 U.S.C. §§ 157(b)(2)(A) or 28 U.S.C. § 157(b)(2)(O) because it is

“inextricably bound” with the MOTI Administrative Claim Expense Claim.  See Honigman,

Miller, Schwartz & Cohn v. Weitzman (In re Delorean Motor Co.), 155 B.R. 521, 525

(B.A.P. 9th Cir. 1993) (“[A] proceeding will not be considered a core matter, even if it falls

within the literal language of sections 157(b)(2)(A) or 157(b)(2)(O), if it is a state law claim

that could exist outside of bankruptcy and is not inextricably bound to the claims allowance

process or a right created by the Bankruptcy Code.”).  Pursuant to the MOTI Administrative

Expense Claim, MOTI seeks damages based on post-termination events.  However, the only

issue involved in Count I is Desert Palace’s right to terminate the MOTI Agreement under

Nevada state law, an issue that MOTI’s counsel has conceded is no longer in dispute. 

Consequently, Count 1 is not “inextricably bound” to the administrative claims process

pending before the Illinois Bankruptcy Court.  Therefore, the court finds and concludes that

this factor weighs in favor of remand.       

T. The eighth factor relates to “the feasibility of severing state law claims from

core bankruptcy matters to allow judgments to be entered in state court with enforcement

left to the bankruptcy court . . . .”  In re Wood, 2011 WL 7145617, at *9.  The court finds

and concludes that this factor weighs in favor of remand because any findings made by the

State Court on Count I may, to the extent applicable, be utilized by the Illinois Bankruptcy

Court with respect to the matters pending before it. 

U. The ninth factor involves “the burden on the bankruptcy court’s docket . . . .” 

Id.  Plaintiffs cite to a transcript from the Caesars Bankruptcy Case in which U.S.

Bankruptcy Judge A. Benjamin Goldgar stated regarding another matter his preference for a

state court to determine a state law issue.  See Amended Motion to Remand at p. 14 and Ex.

C.  The parties also cite other statements by Judge Goldgar to the effect that particular

  11
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issues should be decided by the bankruptcy court.  These comments by Judge Goldgar are

not consistent and therefore do not provide a basis upon which to make findings and

conclusions regarding this factor.  As a result, the court finds and concludes that this factor

is neutral. 

V. The tenth factor involves “the likelihood that the commencement of the

proceeding in bankruptcy court involves forum shopping by one of the parties . . . .”  In re

Wood, 2011 WL 7145617, at *9.  MOTI argues that Plaintiffs engaged in forum shopping

by filing the State Court Case after receiving unfavorable comments from Judge Goldgar. 

This contention is not relevant to the tenth factor, which “addresses forum shopping in

connection with the initiation of the bankruptcy court proceeding . . . .”  Kamana O’Kala,

LLC v. Lite Solar, LLC, 2017 WL 1100568, at *7 (D. Or. Feb. 13, 2017).  Even if it was

relevant, the “court determines that the evidence does not indicate that any party chose . . .

its respective forum in an attempt to abuse or manipulate the judicial process.”  Torres v.

NE Opco, Inc. (In re NE Opco, Inc.), 2014 WL 4346080, at *3 (Bankr. C.D. Cal. Aug. 28,

2014).  For these reasons, the court finds and concludes that this factor is neutral.

W. The eleventh factor involves “the existence of a right to a jury trial . . . .”  In

re Wood, 2011 WL 7145617, at *9.  MOTI states that no jury trial has been demanded, see

AECF No. 47 at p. 9.  Plaintiffs do not refute this claim.  For this reason, the court finds and

concludes that this factor weighs slightly against remand.

X. The twelfth factor involves “the presence in the proceeding of nondebtor

parties . . . .”    In re Wood, 2011 WL 7145617, at *9.  Desert Palace, as a reorganized

debtor, is a separate legal entity from the debtor that was involved in the Caesars

Bankruptcy Case.  See Confirmed Plan at p. 71, Art. IV, § AA.  Furthermore, two of the

plaintiffs and all the defendants in the State Court Case are non-debtors.  As a result, the

court finds and concludes that this factor weighs in favor of remand.    
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Y. The thirteenth factor involves “comity . . . .”    In re Wood, 2011 WL

7145617, at *9.  “Comity dictates that [Nevada] courts should have the right to adjudicate

the exclusively state law claims involving [Nevada]-centric plaintiffs9 and [Nevada]-centric

transactions.”  Pac. Inv. Mgmt. Co., LLC v. OCP Opportunities Fund III, L.P. (In re Enron

Corp.), 296 B.R. 505, 509 (C.D. Cal. 2003).  See also Kamana O’Kala, LLC, 2017 WL

1100568, at *7 (finding the thirteenth factor weighed “heavily” in favor of remand “because

Kamana’s claims arise out of Oregon law, and because Kamana selected the [applicable

state] court as the forum for litigation of its claims.”); In re NE Opco, Inc., 2014 WL

4346080, at *3 (finding the same “because California courts have an interest in adjudicating

Plaintiff’s California state law claims.”); Brincko v. Rio Props., Inc. (In re Nat’l Consumer

Mortg.), 2010 WL 2384217, at *4 (C.D. Cal. June 10, 2010) (transferring venue from the

California bankruptcy court to Nevada because, among other reasons, “Nevada has an

interest in having the controversy decided within its borders.”).  For these reasons, the court

finds and concludes that this factor weighs strongly in favor of remand.

Z. The fourteenth factor involves “the possibility of prejudice to other parties in

the action . . . .”  In re Wood, 2011 WL 7145617, at *9.  Plaintiffs’ counsel argued that

overlapping facts exist regarding “suitability” provisions in the Seibel Agreements and the

scope of restrictive covenants.  Absent a single forum to decide these issues, Plaintiffs

contend that the risk of inconsistent decisions by different courts constitutes prejudice.  The

court agrees.  See W. Helicopters, Inc. v. Hiller Aviation, Inc., 97 B.R. 1, 7 (E.D. Cal.

1988) (“In addition to the unnecessary expense and expenditure of duplicative judicial

resources, bifurcating this civil claim creates the real danger of inconsistent results.  Such a

risk should be avoided if there are no countervailing benefits.”).  Finally, the State Court

9 According to the Complaint, Boardwalk Regency Corporation d/b/a Caesars Atlantic City
LLC is the only Plaintiff that is not incorporated in Nevada.  (See AECF No. 1-1 at ¶¶ 9-12).
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Case involves two non-debtor plaintiffs and 12 non-debtor defendants.  For these reasons,

the court finds and concludes that this factor strongly weighs in favor of remand.

AA. In summation, factors 1-8 and 12-14 weigh in favor of remand, factor 11

weighs slightly against remand, and factors 9-10 are neutral.  The court finds and concludes

that the 11 factors in favor of remand substantially outweigh the one factor weighing

slightly against remand.  The court therefore grants the Amended Motion to Remand and

remands Count I back to the State Court.  The Motion to Transfer is therefore denied as

moot.

CONCLUSION

Pursuant to FRBP 9021, the court will enter separate orders and judgments

consistent with these Findings of Fact and Conclusions of Law.

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

DAN MCNUTT on behalf of Defendant MOTI PARTNER 16, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

DAN MCNUTT on behalf of Defendant MOTI PARTNERS, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101
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M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

BRITTNIE WATKINS on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
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CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

# # #
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

MOTI PARTNERS, LLC; MOTI PARTNER
16, LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; TPOV ENTERPRISES, LLC; TPOV
E N T E R P R I S E S  1 6 ,  L L C ;  D N T
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
) 
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01237-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

ORDER DENYING MOTION TO TRANSFER1

On November 6 and December 4, 2017, the court held hearings on the “Motion to Transfer

Venue for Claims Against MOTI Defendants” (AECF No. 9) (the “Motion to Transfer”) filed

by MOTI Partners, LLC and MOTI Partners 16, LLC.  Appearances were noted on the record. 

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of Court. 

__________________________________________________________________
Entered on Docket 
December 14, 2017
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Based upon the court’s Findings of Fact and Conclusions of Law and Order Granting

Motion to Remand entered contemporaneously with this Order;

IT IS HEREBY ORDERED that the Motion to Transfer is denied as moot.

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

DAN MCNUTT on behalf of Defendant MOTI PARTNER 16, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

DAN MCNUTT on behalf of Defendant MOTI PARTNERS, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101
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M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

BRITTNIE WATKINS on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654
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JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

# # #
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

MOTI PARTNERS, LLC; MOTI PARTNER
16, LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; TPOV ENTERPRISES, LLC; TPOV
E N T E R P R I S E S  1 6 ,  L L C ;  D N T
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
) 
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01237-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

ORDER GRANTING MOTION TO REMAND1

On December 4, 2017, the court held a hearing on “Plaintiffs’ Amended Motion to

Remand” (AECF No. 34) (the “Amended Motion to Remand”).  Appearances were noted on

the record.  

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of Court. 
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Based upon the court’s Findings of Fact and Conclusions of Law entered

contemporaneously with this Order;

IT IS HEREBY ORDERED that the Amended Motion to Remand is granted, and this

matter shall be remanded to the Eighth Judicial District Court, Clark County, Nevada.

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

DAN MCNUTT on behalf of Defendant MOTI PARTNER 16, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

DAN MCNUTT on behalf of Defendant MOTI PARTNERS, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101
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M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

BRITTNIE WATKINS on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
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300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

# # #
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

MOTI PARTNERS, LLC; MOTI PARTNER
16, LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; TPOV ENTERPRISES, LLC; TPOV
E N T E R P R I S E S  1 6 ,  L L C ;  D N T
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01238-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

FINDINGS OF FACT AND CONCLUSIONS OF LAW1

On December 4, 2017, the court held a combined hearing on the “Motion to Transfer

Venue of Claims against LLTQ/FERG Defendants” (AECF No. 8) (the “Motion to Transfer

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of
Court.  All references to “ECF No.” are to the numbers assigned to the documents filed in the
bankruptcy proceeding as they appear on the docket maintained by the Clerk of Court of the United
States Bankruptcy Court for the Northern District of Illinois in Case No. 15-01145.  All references
to “FRBP” are to the Federal Rules of Bankruptcy Procedure.  All references to “FRCP” are to the
Federal Rules of Civil Procedure.
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Entered on Docket 
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Venue”) and  “Plaintiffs’ Amended Motion to Remand” (AECF No. 43) (the “Amended

Motion to Remand”).  Appearances were noted on the record.  

The court has considered the pleadings, arguments of counsel, the case law and

statutes applicable to this matter, and the court takes judicial notice of the pleadings filed in

the Caesars Bankruptcy Case (defined below) pursuant to Federal Rules of Evidence

201(b).  In accordance with FRCP 52, made applicable to adversary proceedings by FRBP

7052, the court makes the following findings of fact and conclusions of law.  Any finding of

fact that should be a conclusion of law is deemed a conclusion of law; any conclusion of

law that should be a finding of fact is deemed a finding of fact.

FINDINGS OF FACT

1. In April 2012, Desert Palace, Inc. (“Desert Palace”) and LLTQ Enterprises,

LLC entered into a Development and Operation Agreement (the “LLTQ Agreement”).  (See

ECF No. 1755 at p. 4; ECF No. 1774 at p. 1, ¶ 1).

2. On May 16, 2014, Boardwalk Regency Corporation d/b/a Caesars Atlantic

City (“Boardwalk”) and FERG, LLC entered into a Consulting Agreement (the “FERG

Agreement” and together with the LLTQ Agreement, the “LLTQ/FERG Agreements”).  Id.

3. On January 15, 2015, Desert Palace and Boardwalk filed separate voluntary

chapter 11 petitions with the U.S. Bankruptcy Court for the Northern District of Illinois (the

“Illinois Bankruptcy Court”) as Case Nos. 15-01167 and 15-01151, respectively.  On that

same day, the Illinois Bankruptcy Court entered an order directing joint administration of

the Removed Parties’ chapter 11 cases, among others, with the lead chapter 11 case filed by

Caesars Entertainment Operating Company, Inc. as Case No. 15-01145 (the “Caesars

Bankruptcy Case”).  (ECF No. 43).

4. On June 8, 2015, the jointly administered debtors (the “Debtors”) filed

“Debtors’ Fourth Omnibus Motion for the Entry of an Order Authorizing the Debtors to

Reject Certain Executory Contracts Nunc Pro Tunc to June 11, 2015" in the Caesars
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Bankruptcy Case, pursuant to which the Debtors requested rejection of, in pertinent part, the

LLTQ/FERG Agreements (the “First Rejection Motion”).  (ECF No. 1755) (emphasis in

original).  The First Rejection Motion remains pending before the Illinois Bankruptcy

Court. 

5. On November 4, 2015, LLTQ and FERG filed a “Request for Payment of

Administrative Expense” in the Caesars Bankruptcy Case relating to alleged post-petition

amounts owed by the Removed Parties under the LLTQ/FERG Agreements (the

“LLTQ/FERG Administrative Expense Claim”).  (ECF No. 2531).  The LLTQ/FERG

Administrative Expense Claim remains pending before the Illinois Bankruptcy Court.

6. On January 14, 2016, the Debtors filed “Debtors’ Motion for the Entry of an

Order Authorizing the Debtors to (A) Reject Certain Existing Restaurant Agreements and

(B) Enter into New Restaurant Agreements” in the Caesars Bankruptcy Case,  pursuant to

which the Debtors seek to reject certain agreements entered into with celebrity chef Gordon

Ramsay and Gordon Ramsay Holdings Limited regarding, among other things, the

operation of Gordon Ramsay Pub & Grill restaurants at Caesars’ properties (the “Second

Rejection Motion” and together with the First Rejection Motion, the “Rejection Motions”). 

(ECF No. 3000).  In the Second Rejection Motion, the Debtors state that they “entered into

separate agreements with restaurateur Rowen Seibel and his affiliates, FERG, LLC and

LLTQ Enterprises, LLC . . . to obtain consulting services regarding employee staffing and

training, marketing, and various operational matters for the Ramsay Restaurants . . . .”  Id.

at p. 3, ¶ 3.  The Debtors subsequently deemed the LLTQ/FERG Agreements no longer

beneficial to their business operations and seek, by the Second Rejection Motion, to reject

these affiliated agreements with Gordon Ramsay and enter into a new business relationship

with him without LLTQ’s and FERG’s involvement.  The Second Rejection Motion

remains pending before the Illinois Bankruptcy Court.           
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7. On January 17, 2017, the Illinois Bankruptcy Court entered an order (the

“Confirmation Order”) in the Caesars Bankruptcy Case confirming the Third Amended

Joint Plan of Reorganization (the “Confirmed Plan”).  (ECF No. 6334). 

8. On August 25, 2017, Desert Palace, Paris Las Vegas Operating Company,

LLC, PHWLV, LLC, and Boardwalk (collectively, the “Plaintiffs”) filed a Complaint in the

District Court for Clark County, Nevada (the “State Court”) as Case No. A-17-760537-B

(the “State Court Case”) against Rowen Seibel, J. Jeffrey Frederick, LLTQ Enterprises,

LLC, LLTQ Enterprises 16, LLC (together with  LLTQ Enterprises, LLC, “LLTQ”),

FERG, LLC, FERG 16, LLC (together with FERG, LLC, “FERG”), MOTI Partners, LLC,

MOTI Partners 16, LLC (together with MOTI Partners, LLC, “MOTI”), TPOV Enterprises,

LLC, TPOV Enterprises 16, LLC (together with TPOV Enterprises, LLC, “TPOV”), DNT

Acquisition, LLC (“DNT”), and GR Burgr, LLC (“GRB,” and collectively with Rowen

Seibel, J. Jeffrey Frederick, LLTQ, FERG, MOTI, TPOV, and DNT, the “Defendants”). 

(AECF No. 1 at Ex. A).  

9. The Complaint alleges three causes of action (the “Removed Claims”) 

seeking declaratory judgments relating to contracts, including the LLTQ/FERG Agreements

(collectively, the “Seibel Agreements”),2 entered into by and among Plaintiffs and the

Defendants.  

10. Count I of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring That Caesars Properly Terminated All of the Seibel Agreements.” 

11. Count II of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring That Caesars Does Not Have Any Current or Future Obligations to

Defendants Under the Seibel Agreements.”  

2 The Complaint defines the contracts as the “Seibel Agreements.”
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12. Count III of the Complaint seeks a “Declaratory Judgment Against All

Defendants Declaring that the Seibel Agreements Do Not Prohibit or Limit Existing or

Future Restaurant Ventures Between Caesars and Gordon Ramsay.” 

13. On September 27, 2017,3 LLTQ and FERG removed the State Court Case to

this court pursuant to 28 U.S.C. §§ 1452(a) and 1334(b) and FRBP 9027.4  (AECF No. 1). 

LLTQ and FERG argue that the issues made the subject of the Removed Claims are

subsumed within the Rejection Motions and the LLTQ/FERG Administrative Expense

Claim currently pending in the Caesars Bankruptcy Case.

14. On October 2, 2017, LLTQ and FERG filed a Motion to Transfer Venue,

pursuant to which they seek to transfer the Removed Claims to the Illinois Bankruptcy

Court.

15. On October 6, 2017, the effective date of the Confirmed Plan occurred.  (ECF

No. 7482).

16. On October 23, 2017, Plaintiffs filed an objection to the Motion to Transfer

Venue (AECF No. 37)5 and a Motion to Remand (AECF No. 38), pursuant to which

Plaintiffs seek to remand the Removed Claims back to the State Court.

17. On October 24, 2017, Plaintiffs filed an amended objection to the Motion to

Transfer Venue (AECF No. 42) and the Amended Motion to Remand. 

18. On November 1, 2017, LLTQ and FERG filed a reply in support of their

Motion to Transfer Venue.  (AECF No. 48).

3 On September 27, 2017, MOTI filed a Notice of Removal with this court as Case No. 17-
01237-LED.  The court will address similar motions for removal and/or transfer filed in that
adversary proceeding by separate findings of fact and conclusions of law entered therein. 

4 Plaintiffs have not contested the timeliness of the removal.

5 On October 18, 2017, J. Jeffrey Frederick also filed a limited objection to the Motion to
Transfer Venue (AECF No. 36), which has since been resolved and is not currently before the
court. 
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19. On November 7, 2017, LLTQ, FERG, and MOTI (collectively, the

“Objectors”)6 filed a joint objection to the Amended Motion to Remand.  (AECF No. 55). 

20. On November 17, 2017, Plaintiffs filed their reply in support of the Amended

Motion to Remand.  (AECF No. 60). 

21. On November 21, 2017, the Plaintiffs and certain of the Defendants, including

LLTQ and FERG, filed a Stipulation to remand certain parties and claims back to the State

Court (the “Stipulation”).  (AECF No. 61).  On that same day, the court entered an “Order

Approving Stipulation to Remand Certain Claims,” pursuant to which the court remanded

back to the State Court “[a]ll claims and counts asserted against TPOV, DNT, GRB, Rowen

Seibel, and J. Jeffrey Frederick; and the claims asserted against LLTQ and FERG in Count

I.”  (AECF No. 62 at p. 2, ¶ 2).  Pursuant to the court-approved Stipulation, only Counts II

and III as to LLTQ and FERG remain pending before this court.

22. At the court’s request, on November 28, 2017, the Objectors filed a

“Supplemental Brief in Support of Motions to Transfer” (AECF No. 66), and on November

30, 2017, the Plaintiffs filed a “Supplemental Brief Regarding Removal of Claims” (AECF

No. 67).

CONCLUSIONS OF LAW

Jurisdiction

A. The court has jurisdiction to enter final orders on the Amended Motion to

Remand and Motion to Transfer Venue pursuant to 28 U.S.C. §§ 1412, 1447 and 1452 and

FRBP 7087 and 9027.  Neither party has argued to the contrary.  See Citicorp Sav. of Ill. v.

Chapman (In re Chapman), 132 B.R. 153, 160-61 (Bankr. N.D. Ill. 1991) (recognizing the

6 Objectors filed a joint objection because “[t]he Remand Motions filed in these two
adversary proceedings are identical to one another . . . .”  (AECF No. 55 at p. 2, n.1). 
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split in the case law but concluding that the bankruptcy court had authority to enter a final

order on a motion to remand). 

B. “[A] bankruptcy court’s post-confirmation ‘related to’ jurisdiction is

substantially more limited than its pre-confirmation jurisdiction . . . .”  Montana v. Goldin

(In re Pegasus Gold Corp.), 394 F.3d 1189, 1191 (9th Cir. 2005).  “‘[T]he essential inquiry

appears to be whether there is a close nexus to the bankruptcy plan or proceeding sufficient

to uphold bankruptcy court jurisdiction over the matter[,]’” and “matters affecting ‘the

interpretation, implementation, consummation, execution, or administration of the

confirmed plan will typically have the requisite close nexus.’” Id. at 1194 (quoting Binder

v. Price Waterhouse & Co., LLP (In re Resorts Int’l, Inc.), 372 F.3d 154, 166-67 (3d Cir.

2004)).

C. Counts II and III seek a declaration regarding the Plaintiff’s right to terminate

the LLTQ/FERG Agreements under state law, a fact that LLTQ and FERG concede. 

LLTQ/FERG nevertheless argue that the “unique circumstances” of the Caesars Bankruptcy

Case require a different conclusion.  (See AECF No. 55 at p. 6).  The court disagrees.

D. The disclosure statement approved in the Caesars Bankruptcy Case listed an

estimated 1,800 administrative claims that are provided for by either payment in full or

other resolution during the post-confirmation period.  (ECF No. 4220-1 at p. 105).  Any

state law issue arising in Counts II and III is distinct from the LLTQ/FERG Administrative

Expense Claim.  Plaintiffs’ counsel further stated at the hearing that the Confirmed Plan

provides for a reserve of funds to pay any rejection claims.  Consequently, the

determination of Counts II and III in the State Court Case will not affect the interpretation,

implementation, consummation, execution, or administration of the Confirmed Plan.        

E. Language in the Confirmed Plan providing for the Illinois Bankruptcy Court’s

retention of jurisdiction over administrative claims and rejection motions does not alter this

conclusion, as the court’s subject matter jurisdiction may not be conferred by the parties’
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consent with respect to state law contract claims that do not satisfy the “close nexus” test

regarding post-confirmation jurisdiction.  Go Global, Inc. v. Rogich (In re Go Global, Inc.),

2016 WL 6901265, at *7 (B.A.P. 9th Cir. Nov. 22, 2016) (citing In re Resorts Int’l, Inc.,

372 F.3d at 161) (“[T]o the extent the plan could be construed as reserving jurisdiction to

the bankruptcy court to adjudicate that claim, such a reservation would be, by itself,

ineffective.”).   

F. Because this court concludes that there is a not a sufficiently “close nexus”

between Counts II and III and the Caesars Bankruptcy Case, the court does not reach the

question of supplemental jurisdiction pursuant to 28 U.S.C. § 1367.

G. For all of these reasons, the court lacks jurisdiction over Counts II and III, and

both counts shall be remanded back to the State Court.  

Remand of Claims

H. Even if the court has jurisdiction, it exercises its discretion to remand Counts

II and III back to the State Court.  See Pac. Inv. Mgmt. Co., LLC v. OCP Opportunities

Fund III, L.P. (In re Enron Corp.), 296 B.R. 505, 508 (C.D. Cal. 2003) (citing 28 U.S.C. §

1452(b)) (“Bankruptcy courts have broad discretion to remand cases over which they

otherwise have jurisdiction on any equitable ground.”).

I. Pursuant to 28 U.S.C. § 1452(a), a party is authorized to “remove any claim

or cause of action in a civil action . . . to the district court for the district where such civil

action is pending, if such district court has jurisdiction of such claim or cause of action

under section 1334 of this title.”

J. Pursuant to 28 U.S.C. § 1452(b), “[t]he court to which such claim or cause of

action is removed may remand such claim or cause of action on any equitable ground.”

K. “This ‘any equitable ground’ remand standard is an unusually broad grant of

authority.  It subsumes and reaches beyond all of the reasons for remand under

nonbankruptcy removal statutes.”  McCarthy v. Prince (In re McCarthy), 230 B.R. 414, 417
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(B.A.P. 9th Cir. 1999).  “At bottom, the question is committed to the sound discretion of the

bankruptcy judge.”  Id. 

L. The court may consider fourteen non-exclusive factors during its

discretionary analysis.  See Wood v. Bank of N.Y. (In re Wood), 2011 WL 7145617, at *8-

9 (B.A.P. 9th Cir. Dec. 12, 2011).  “[A]ny one of the relevant factors may provide a

sufficient basis for equitable remand . . . .”  Fenicle v. Boise Cascade Co., 2015 WL

5948168, at *6 (N.D. Cal. Oct. 13, 2015) (quotations and citations omitted).

M. The first factor involves “the effect or lack thereof on the efficient

administration of the estate if the Court recommends [remand] . . . .”  In re Wood, 2011 WL

7145617, at *8.  The court finds and concludes that remand will not affect the efficient

administration of the Caesars Bankruptcy Case because any state law issue arising in

Counts II and III is distinct from the LLTQ/FERG Administrative Expense Claim, which is

only one of an estimated 1,800 such claims that are provided for by the Confirmed Plan, as

well as any rejection claim that is likewise provided for by the Confirmed Plan.  See

Christensen v. Tucson Estates, Inc. (In re Tucson Estates, Inc.), 912 F.2d 1162, 1169 (9th

Cir. 1990) (finding that issues involving state law interpretation of a restrictive covenant’s

reach “are distinct from the administration of the bankruptcy estate.”); In re Go Global, Inc.,

2016 WL 6901265, at *7 (holding that the court lacked post-confirmation jurisdiction to

decide a cause of action that was not discussed in the disclosure statement or confirmed

plan); Machine Zone, Inc. v. Peak Web LLC (In re Peak Web LLC), 559 B.R. 738, 741-42

(Bankr. D. Or. 2016) (finding that the first factor weighed in favor of remand because

“reorganization is not dependent on resolution of the [removed] claims.”).  See also RG

Adding L.L.C. v. Carrier Mid-Atlantic HQ (In re Fedders N. Am., Inc.), 2009 WL 2151245,

at *1-2 (Bankr. D. Del. July 17, 2009) (abstaining from deciding an action to collect a

receivable purchased during the bankruptcy case because, among other things, state law

predominates and resolution of this action “will have no effect on the administration of the
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estate because the Debtor’s plan has been confirmed . . . .”); Sun Healthcare Group, Inc. v.

Levin (In re Sun Healthcare Group, Inc.), 267 B.R. 673, 679 (Bankr. D. Del. 2000)

(abstaining from hearing the debtor’s adversary proceeding involving breach of contract

and tortious interference with business relations’ claims because, among other things, “there

is no impact on the administration of the bankruptcy estate . . . .”). 

N. The second factor involves the “extent to which state law issues predominate

over bankruptcy issues . . . .”  In re Wood, 2011 WL 7145617, at *9.  As LLTQ and FERG

have acknowledged, the court finds and concludes that this factor strongly weighs in favor

of remand because Counts II and III involve state law contract issues.  See AECF No. 55 at

p. 6 (stating that the Removed Claims involve a “state law contract dispute . . . .”); see also

In re Peak Web LLC, 559 B.R. at 742 (finding that the second factor weighed in favor of

remand because state law issues predominate and “no bankruptcy issues . . . need to be

determined before the case can be tried.”).

O. The third factor involves whether there are “difficult or unsettled [issues] of

applicable law . . . .”  In re Wood, 2011 WL 7145617, at *9.  Because the parties did not

discuss this factor, the court finds and concludes that it is neutral. 

P. The fourth factor involves the “presence of a related proceeding commenced

in state court or other nonbankruptcy proceeding . . . .”  Id.  The State Court Case

constitutes a related proceeding to which this court has already remanded certain claims and

parties pursuant to the Stipulation.  See Maya, LLC v. Cytodyn of N. Mexico, Inc. (In re

Cytodyn of N. Mexico, Inc.), 374 B.R. 733, 739 (Bankr. C.D. Cal. 2007) (finding this factor

weighed in favor of remand even though the state court case may have technically been

“extinguished” upon removal).  Furthermore, after considering the pleadings and counsels’

arguments, the court is convinced that similar issues involving Nevada law permeate all of

the Removed Claims, as well as the claims that have already been remanded back to the

State Court.  Indeed, Plaintiffs’ counsel represented to the court that all parties have agreed
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that if the Removed Claims are remanded back to the State Court, then the State Court Case

will be consolidated with another related Nevada state court matter pending before Judge

Joe Hardy as Case No. A-17-751759-B.7  For all of these reasons, the court finds and

concludes that this factor weighs in favor of remand.   

Q. The fifth factor involves the “jurisdictional basis, if any, other than § 1334 . . .

.”  In re Wood, 2011 WL 7145617, at *9.  LLTQ and FERG do not argue that any

jurisdictional basis exists other than 28 U.S.C. § 1334.  Therefore, the court finds and

concludes that this factor weighs in favor of remand.

R. The sixth factor involves the “degree of relatedness or remoteness of [the]

proceeding to [the] main bankruptcy case . . . .”  Id.  LLTQ and FERG argue that

overlapping facts exist in the Caesars Bankruptcy Case relating to the Rejection Motions

and the LLTQ/FERG Administrative Expense Claim.  Plaintiffs indirectly refute this,

arguing, among other things, that Counts II and III are not “related to” the interpretation or

enforcement of the Confirmed Plan in the Bankruptcy Case.  The court agrees.  Claims

objections and contract rejections routinely require a bankruptcy court’s interpretation of

state law issues, and the existence of overlapping facts does not, standing alone, convert

purely state law claims to bankruptcy matters that must be decided by a bankruptcy court. 

See Butner v. U.S., 440 U.S. 48, 54 (1979) (“Congress has generally left the determination

of property rights in the assets of a bankruptcy’s estate to state law.”).  Consequently, the

court finds and concludes that this factor weighs in favor of remand.  

S. The seventh factor involves “the substance rather than the form of an asserted

core proceeding.”  In re Wood, 2011 WL 7145617, at *9.  LLTQ and FERG argue that

Counts II and III are core proceedings under 28 U.S.C. §§ 157(b)(2)(A) or 28 U.S.C. §

7 Also raising similar issues is a case pending in the U.S. District Court for the District of
Nevada, entitled TPOV Enterprises 16, LLC v. Paris Las Vegas Operating Co., LLC, et al., Case
No. 2:17-CV-00346-JCM-VCF.
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157(b)(2)(O) because they are “inextricably bound” with the Rejection Motions and the

LLTQ/FERG Administrative Claim Expense Claim.  See Honigman, Miller, Schwartz &

Cohn v. Weitzman (In re Delorean Motor Co.), 155 B.R. 521, 525 (B.A.P. 9th Cir. 1993)

(“[A] proceeding will not be considered a core matter, even if it falls within the literal

language of sections 157(b)(2)(A) or 157(b)(2)(O), if it is a state law claim that could exist

outside of bankruptcy and is not inextricably bound to the claims allowance process or a

right created by the Bankruptcy Code.”).  Under Count I, Plaintiffs seek a declaratory

judgment that they properly terminated the Seibel Agreements, including the LLTQ/FERG

Agreements.  The Complaint further states, in pertinent part, that because the Seibel

Agreements were properly terminated (an issue conceded by MOTI’s counsel), the

restrictive covenants in the LLTQ/FERG Agreements are no longer enforceable.  (See

Complaint at ¶¶ 67-68 and 89-90).  These allegations form the gravaman of Counts II and

III.  By the court-approved Stipulation, however, LLTQ and FERG voluntarily remanded

Count I back to the State Court, while inconsistently arguing that Counts II and III are

“inextricably bound” with the Rejection Motions and the LLTQ/FERG Administrative

Expense Claim.  For all of these reasons, the court finds and concludes that this factor

weighs in favor of remand because Counts II and III are not core proceedings.     

T. The eighth factor relates to “the feasibility of severing state law claims from

core bankruptcy matters to allow judgments to be entered in state court with enforcement

left to the bankruptcy court . . . .”  In re Wood, 2011 WL 7145617, at *9.  The court finds

and concludes that this factor weighs in favor of remand because any findings made by the

State Court on Counts II and III may, to the extent applicable, be utilized by the Illinois

Bankruptcy Court with respect to the matters pending before it. 

U. The ninth factor involves “the burden on the bankruptcy court’s docket . . . .” 

Id.  Plaintiffs cite to a transcript from the Caesars Bankruptcy Case in which U.S.

Bankruptcy Judge A. Benjamin Goldgar stated regarding another matter his preference for a
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state court to determine a state law issue.  See Amended Motion to Remand at p. 14 and Ex.

C.  The parties also cite other statements by Judge Goldgar to the effect that particular

issues should be decided by the bankruptcy court.  These comments by Judge Goldgar are

not consistent and therefore do not provide a basis upon which to make findings and

conclusions regarding this factor.  As a result, the court finds and concludes that this factor

is neutral. 

V. The tenth factor involves “the likelihood that the commencement of the

proceeding in bankruptcy court involves forum shopping by one of the parties . . . .”  In re

Wood, 2011 WL 7145617, at *9.  LLTQ and FERG argue that Plaintiffs engaged in forum

shopping by filing the State Court Case after receiving unfavorable comments from Judge

Goldgar.  This contention is not relevant to the tenth factor, which “addresses forum

shopping in connection with the initiation of the bankruptcy court proceeding . . . .” 

Kamana O’Kala, LLC v. Lite Solar, LLC, 2017 WL 1100568, at *7 (D. Or. Feb. 13, 2017). 

Even if it was relevant, the “court determines that the evidence does not indicate that any

party chose . . . its respective forum in an attempt to abuse or manipulate the judicial

process.”  Torres v. NE Opco, Inc. (In re NE Opco, Inc.), 2014 WL 4346080, at *3 (Bankr.

C.D. Cal. Aug. 28, 2014).  For these reasons, the court finds and concludes that this factor is

neutral.

W. The eleventh factor involves “the existence of a right to a jury trial . . . .”  In

re Wood, 2011 WL 7145617, at *9.  LLTQ and FERG state that no jury trial has been

demanded, see AECF No. 55 at p. 9.  Plaintiffs do not refute this claim.  For this reason, the

court finds and concludes that this factor weighs slightly against remand.

X. The twelfth factor involves “the presence in the proceeding of nondebtor

parties . . . .”    In re Wood, 2011 WL 7145617, at *9.  Desert Palace, as reorganized debtor,

is a separate legal entity from the debtor that was involved in the Caesars Bankruptcy Case. 

See Confirmed Plan at p. 71, Art. IV, § AA.  Furthermore, two of the plaintiffs and nine of
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the defendants in the state court action are non-debtor parties who will separately litigate

the Removed Claims in state court.  As a result, the court finds and concludes that this

factor weighs in favor of remand.    

Y. The thirteenth factor involves “comity . . . .”    In re Wood, 2011 WL

7145617, at *9.  “Comity dictates that [Nevada] courts should have the right to adjudicate

the exclusively state law claims involving [Nevada]-centric plaintiffs8 and [Nevada]-centric

transactions.”  Pac. Inv. Mgmt. Co., LLC v. OCP Opportunities Fund III, L.P. (In re Enron

Corp.), 296 B.R. 505, 509 (C.D. Cal. 2003).  See also Kamana O’Kala, LLC, 2017 WL

1100568, at *7 (finding the thirteenth factor weighed “heavily” in favor of remand “because

Kamana’s claims arise out of Oregon law, and because Kamana selected the [applicable

state] court as the forum for litigation of its claims.”); In re NE Opco, Inc., 2014 WL

4346080, at *3 (finding the same “because California courts have an interest in adjudicating

Plaintiff’s California state law claims.”); Brincko v. Rio Props., Inc. (In re Nat’l Consumer

Mortg.), 2010 WL 2384217, at *4 (C.D. Cal. June 10, 2010) (transferring venue from the

California bankruptcy court to Nevada because, among other reasons, “Nevada has an

interest in having the controversy decided within its borders.”).  For these reasons, the court

finds and concludes that this factor weighs strongly in favor of remand.

Z. The fourteenth factor involves “the possibility of prejudice to other parties in

the action . . . .”  In re Wood, 2011 WL 7145617, at *9.  Pursuant to the Complaint’s

allegations, any ruling on Count I, which LLTQ and FERG voluntarily remanded back to

the State Court, will inform the determination of Counts II and III.  Plaintiffs’ counsel

argued that overlapping facts exist regarding “suitability” provisions in the Seibel

Agreements and the scope of restrictive covenants.  Absent a single forum to decide these

issues, Plaintiffs contend that the risk of inconsistent decisions by different courts

8 According to the Complaint, Boardwalk is the only Plaintiff that is not incorporated in
Nevada.  (See AECF No. 1-1 at ¶¶ 9-12).
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constitutes prejudice.  The court agrees.  See W. Helicopters, Inc. v. Hiller Aviation, Inc.,

97 B.R. 1, 7 (E.D. Cal. 1988) (“In addition to the unnecessary expense and expenditure of

duplicative judicial resources, bifurcating this civil claim creates the real danger of

inconsistent results.  Such a risk should be avoided if there are no countervailing benefits.”). 

Finally, the State Court Case involves two non-debtor plaintiffs and 12 non-debtor

defendants.  For these reasons, this factor strongly weighs in favor of remand.

AA. In summation, factors 1, 2, 4-8 and 12-14 weigh in favor of remand, factor 11

weighs slightly against remand, and factors 3 and 9-10 are neutral.  The court finds and

concludes that the ten factors in favor of remand substantially outweigh the one factor

weighing slightly against remand.  The court, therefore, grants the Amended Motion to

Remand and remands Counts II and III back to the State Court.  The Motion to Transfer is

therefore denied as moot.

CONCLUSION

Pursuant to FRBP 9021, the court will enter separate orders and judgments

consistent with these Findings of Fact and Conclusions of Law.

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

DAN MCNUTT on behalf of Defendant MOTI PARTNER 16, LLC
CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

DAN MCNUTT on behalf of Defendant MOTI PARTNERS, LLC
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CARBAJAL & MCNUTT, LLP
625 S. EIGHTH STREET 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant MOTI PARTNER 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant MOTI PARTNERS, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

BRITTNIE WATKINS on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101
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BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

# # #
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; MOTI PARTNERS, LLC; MOTI
PARTNER 16 LLC; TPOV ENTERPRISES,
LLC; TPOV ENTERPRISES 16, LLC; DNT
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
) 
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01238-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

ORDER GRANTING MOTION TO REMAND1

On December 4, 2017, the court held a hearing on “Plaintiffs’ Amended Motion to

Remand” (AECF No. 43) (the “Amended Motion to Remand”).  Appearances were noted on

the record.  

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of Court. 

__________________________________________________________________
Entered on Docket 
December 14, 2017
Entered on Docket 
December 14, 2017
Entered on Docket 
December 14, 2017
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Based upon the court’s Findings of Fact and Conclusions of Law entered

contemporaneously with this Order;

IT IS HEREBY ORDERED that the Amended Motion to Remand is granted, and this matter

shall be remanded to the Eighth Judicial District Court, Clark County, Nevada.

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant FERG 16 LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant FERG, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant LLTQ ENTERPRISES 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant LLTQ ENTERPRISES, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101
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M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant FERG 16 LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant FERG, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant LLTQ ENTERPRISES 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant LLTQ ENTERPRISES, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

BRITTNIE WATKINS on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654
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JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

# # #
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UNITED STATES BANKRUPTCY COURT 

DISTRICT OF NEVADA

 * * * * * *

DESERT PALACE, INC.; PARIS LAS VEGAS
OPERATING COMPANY, LLC; PHWLV,
L L C ;  B O A R D W A L K  R E G E N C Y
CORPORATION dba CAESARS ATLANTIC
CITY, 

Plaintiffs,

vs.

LLTQ ENTERPRISES, LLC; LLTQ
ENTERPRISES 16, LLC; FERG, LLC; FERG
16 LLC; J. JEFFREY FREDERICK; ROWEN
SEIBEL; MOTI PARTNERS, LLC; MOTI
PARTNER 16 LLC; TPOV ENTERPRISES,
LLC; TPOV ENTERPRISES 16, LLC; DNT
ACQUISITION, LLC; GR BURGR, LLC, 

Defendants.   
______________________________________

)
)
)
)
)
)
)
)
)
) 
)
)
)
)
)
)
)
)
)
)

Adv. Proceeding No.: 17-01238-LED 

Date:       December 4, 2017
Time:      1:30 p.m. 

ORDER DENYING MOTION TO TRANSFER1

On November 6, 2017, and December 4, 2017, the court held hearings on the “Motion to

Transfer Venue of Claims Against LLTQ/FERG Defendants” (AECF No. 8) (the “Motion to

Transfer”) filed by LLTQ Enterprises 16, LLC, LLTQ Enterprises, LLC, FERG 16, LLC, and

FERG, LLC.  Appearances were noted on the record.  

1 All references to “AECF No.” are to the numbers assigned to the documents filed in the
above-captioned adversary proceeding as they appear on the docket maintained by the Clerk of Court. 

__________________________________________________________________
Entered on Docket 
December 14, 2017
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Based upon the court’s Findings of Fact and Conclusions of Law and Order Granting

Motion to Remand entered contemporaneously with this Order;  

IT IS HEREBY ORDERED that the Motion to Transfer is denied as moot. 

IT IS SO ORDERED.

Copies sent via BNC to:

STEVEN B CHAIKEN on behalf of Defendant FERG 16 LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant FERG, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant LLTQ ENTERPRISES 16, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

STEVEN B CHAIKEN on behalf of Defendant LLTQ ENTERPRISES, LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

M. MAGALI MERCERA on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

M. MAGALI MERCERA on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101
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M. MAGALI MERCERA on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SO 7TH ST, STE 300 
LAS VEGAS, NV 89101

NATHAN Q RUGG on behalf of Defendant FERG 16 LLC
ADELMAN & GETTLEMAN, LTD
53 W JACKSON BLVD, SUITE 1050 
CHICAGO, IL 60604

NATHAN Q RUGG on behalf of Defendant FERG, LLC
ADELMAN & GETTLEMAN, LTD
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NATHAN Q RUGG on behalf of Defendant LLTQ ENTERPRISES 16, LLC
ADELMAN & GETTLEMAN, LTD
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NATHAN Q RUGG on behalf of Defendant LLTQ ENTERPRISES, LLC
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BRITTNIE WATKINS on behalf of Plaintiff DESERT PALACE, INC.
PISANELLI BICE PLLC
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LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

BRITTNIE WATKINS on behalf of Plaintiff PHWLV, LLC
PISANELLI BICE PLLC
400 SOTH 7TH ST, STE 300 
LAS VEGAS, NV 89101

JEFFREY JOHN ZEIGER on behalf of Plaintiff BOARDWALK REGENCY CORPORATION
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

  3

Case 17-01238-led    Doc 74    Entered 12/14/17 16:13:07    Page 3 of 4

App. 248



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

JEFFREY JOHN ZEIGER on behalf of Plaintiff DESERT PALACE, INC.
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PARIS LAS VEGAS OPERATING COMPANY, 
LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654

JEFFREY JOHN ZEIGER on behalf of Plaintiff PHWLV, LLC
KIRKLAND & ELLIS, LLP
300 N. LASALLE STREET 
CHICAGO, IL 60654
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Chicago, IL    60604 
Tel. (312) 435-1050 / Fax. (312) 435-1059 
 
Attorney for Defendants: 
LLTQ ENTERPRISES, LLC; 
LLTQ ENTERPRISES 16, LLC; 
FERG, LLC; AND FERG 16, LLC 

 
UNITED STATES BANKRUPTCY COURT 

 
DISTRICT OF NEVADA 

 
DESERT PALACE, INC.; PARIS LAS 
VEGAS OPERATING COMPANY, LLC; 
PHWLV, LLC.; and BOARDWALK 
REGENCY CORPORATION d/b/a 
CAESARS ATLANTIC CITY, 
 

Plaintiffs, 
 
 v. 
 
ROWEN SEIBEL; LLTQ ENTERPRISES, 
LLC; LLTQ ENTERPRISES 16, LLC; 
FERG, LLC; FERG 16 LLC; MOTI 
PARTNERS, LLC; MOTI PARTNER 16, 
LLC; TPOV ENTERPRISES, LLC; TPOV 
ENTERPRISES 16, LLC; DNT 
ACQUISITION, LLC; GR BURGR, LLC; 
AND J. JEFFREY FREDERICK, 
 

Defendants. 
 

Case No.: ___________
 
 

NOTICE OF REMOVAL OF COUNTS II 
AND III OF LAWSUIT PENDING IN 

NEVADA STATE COURT TO 
BANKRUPTCY COURT 

 
 

Defendants LLTQ ENTERPRISES 16, LLC (“LLTQ 16”), LLTQ ENTERPRISES, LLC 

(“LLTQ”), and FERG 16, LLC (“FERG 16”), and FERG, LLC (“FERG,” and together with 

LLTQ 16, LLTQ and FERG 16, the “LLTQ/FERG Defendants”), hereby remove Counts II and 

III of the lawsuit entitled Desert Palace Inc., et al. v. Rowen Seibel, et al., designated as case 

number A-17-760537-B, including all claims, counterclaims, third-party claims and defenses 

thereto (the “Nevada Action”) formerly pending in the District Court, Clark County, Nevada (the 

“State Court”) to the United States Bankruptcy Court for the District of Nevada, pursuant to 28 
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U.S.C. §§ 1452(a) and 1334(b) and Rule 9027 of the Federal Rules of Bankruptcy Procedure. 

As grounds for the removal, the LLTQ/FERG Defendants state as follows:  

1. On January 15, 2015 (the “Petition Date”), Desert Palace, Inc., Boardwalk 

Regency Corporation d/b/a Caesars Atlantic City (both of which are Plaintiffs in the Nevada 

Action), and several of their affiliated entities (collectively, the “Debtors”) each filed voluntary 

petitions under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the 

Northern District of Illinois, thereby commencing the chapter 11 cases jointly administered as 

case no. 15-01145 (collectively, the “Chapter 11 Cases”). The Chapter 11 Cases remain pending. 

2. On June 8, 2015, the Debtors filed that certain Fourth Omnibus Motion for the 

Entry of an Order Authorizing the Debtors to Reject Certain Executory Contracts Nunc Pro Tunc 

to June 11, 2015 [Docket No. 1755] (the “Rejection Motion”). In the Rejection Motion the 

Debtors seek to reject, pursuant to section 365 of the Bankruptcy Code, two agreements with the 

LLTQ/FERG Defendants (the “Pub Agreements”) concerning the development and operation of 

two Gordon Ramsay-branded pubs located in Las Vegas and in Atlantic City (collectively, the 

“Ramsay-branded Pubs”). 

3. The LLTQ/FERG Defendants filed an objection to the relief sought in the 

Rejection Motion asserting, among other things, that Section 13.22 of the Pub Agreement with 

LLTQ (the “LLTQ Agreement”) is an enforceable restrictive covenant.  

4. The Rejection Motion remains pending and is a “contested matter” in the Chapter 

11 Cases subject to Rule 9014 of the Federal Rules of Bankruptcy Procedure. 

5. On November 4, 2015, the LLTQ/FERG Defendants filed that certain Request for 

Payment of Administrative Expense [Docket No. 2531] (the “LLTQ/FERG Admin Request”) 

seeking payments to which LLTQ and FERG claim they are owed under the Pub Agreements as 

a result of the Debtors’ continued operations of the Ramsay-branded Pubs. 

6. The Debtors filed an objection to the relief sought in the LLTQ/FERG Admin 

Request thereby triggering a “contested matter” subject to Rule 9014 of the Federal Rules of 

Bankruptcy Procedure.  In the contested matter pending in the Chapter 11 Cases the Debtors 

assert, among other things, allegations of fraudulent inducement and that the Pub Agreements 

may not be valid, enforceable agreements and, instead, may be void, voidable or void ab initio.  

7. The LLTQ/FERG Admin Request remains pending and is a “contested matter” in 
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the Chapter 11 Cases subject to Rule 9014 of the Federal Rules of Bankruptcy Procedure. 

8. On January 14, 2016, the Debtors filed that certain Motion for the Entry of an 

Order Authorizing the Debtors to (A) Reject Certain Existing Restaurant Agreements and (B) 

Enter Into New Restaurant Agreements [Docket No. 3000] (the “Ramsay Rejection Motion”). In 

the Ramsay Rejection Motion the Debtors seek to reject certain agreements (the “Original 

Ramsay Agreements”) with Gordon Ramsay and his related entity (collectively, “Ramsay”) and 

simultaneously enter into new agreements with Ramsay to continue operating the Ramsay-

branded Pubs (the “New Ramsay Agreements”). The Debtors only seek rejection of Original 

Ramsay Agreements if the Bankruptcy Court approves the Debtors’ entry into the New Ramsay 

Agreements.  

9. The LLTQ/FERG Defendants filed an objection to the relief sought in the 

Ramsay Rejection Motion asserting, among other things, that Section 13.22 of the LLTQ 

Agreement and Sections 4.1 and 4.2 of the Pub Agreement with FERG (the “FERG Agreement”) 

are enforceable restrictive covenants.  

10. The Ramsay Rejection Motion remains pending and is a “contested matter” in the 

Chapter 11 Cases subject to Rule 9014 of the Federal Rules of Bankruptcy Procedure. 

 11. On August 25, 2017, the Plaintiffs filed the Nevada Action. 

12. In the Nevada Action, the Plaintiffs seek declaratory judgments as more fully set 

forth in the copy of the Complaint attached hereto as Exhibit A. The relief sought in counts II 

and III of the Nevada Action arises out of certain restrictive covenants contained in and the 

enforceability of the Pub Agreements, which are at the heart of the pending disputes of the 

Rejection Motion, the Ramsay Rejection Motion, and the LLTQ/FERG Admin Request 

(collectively, the “Pending Bankruptcy Motions”). 

13. Count II of the Nevada Action seeks, among other relief, a determination that the 

Debtors have no current or future obligations under the Pub Agreements due to alleged breaches 

thereto and allegations of fraudulent inducement.  

14. The allegations of fraudulent inducement and the related legal issue of whether 

the Pub Agreements are void, voidable or void ab initio has been brought by the Debtors as a 

defense to the LLTQ/FERG Admin Request and remains pending. In their successful objection 

to the LLTQ/FERG Defendants’ request for a protective order in the Pending Bankruptcy 
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Motions [Docket No. 6887], the Debtors expressly stated: 
 
“the Debtors have claims for fraudulent inducement and rescission of the 
contracts. Procedurally, the Court may, under Bankruptcy Rule 9014, direct that 
Bankruptcy Rules 7008 and 7013 apply to a contested matter. . . If the Court does 
so, the Debtors can assert fraudulent inducement as either an affirmative defense 
or counterclaim. Alternatively, the Debtors are willing to initiate an adversary 
proceeding if necessary.” 

 
The Debtors have also suggested that these defenses apply to the two other Pending Bankruptcy 

Motions. 

15. Count III of the Nevada Action seeks, among other relief, a determination that the 

Section 13.22 of the LLTQ Agreement and Section 4.1 of the FERG Agreement do not prohibit 

or limit existing or future restaurant ventures between the Debtors and Ramsay. 

16. The scope and enforceability of these restrictive covenants contained in the Pub 

Agreements and the effect of the potential rejection of such contracts under the Bankruptcy Code 

on such provisions has been raised as defenses to both the Rejection Motion and the Ramsay 

Rejection Motion. These issues remain pending before the Bankruptcy Court. 

17. The Nevada Action is not a proceeding before the United States Tax Court. 

18. The Nevada Action is not a civil action by a governmental unit to enforce its 

police or regulatory power. 

19. Counts II and III of the Nevada Action, until the filing of this Notice of Removal 

and the filing of a copy of this Notice of Removal with the State Court, was pending in the 

District Court of the State of Nevada, Clark County. 

20. This Court has “arising under” jurisdiction over Counts II and III of the Nevada 

Action pursuant to 28 U.S.C. § 1334(b).  The Debtors brought the Rejection Motion and Ramsay 

Rejection Motion pursuant to sections 363 and 365 of the Bankruptcy Code.  The LLTQ/FERG 

Defendants filed the LLTQ/FERG Admin Request pursuant to section 503(b) of the Bankruptcy 

Code.   

21. This Court also has “related to” jurisdiction over Counts II and III of the Nevada 
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Action pursuant to 28 U.S.C. § 1334(b). The outcome of Counts II and III of the Nevada Action 

will alter the Debtors’ liabilities to the LLTQ/FERG Defendants, affecting the estates and the 

amount of property available for distribution. 

22. For example, if rescission of the Pub Agreements is not an available remedy, and 

the Debtors are found to be liable to the LLTQ/FERG Defendants in connection with their 

continued operations of the Pubs, the LLTQ/FERG Defendants will be awarded a large 

administrative priority claim (i.e. at least seven figures) that affects the administration of the 

estate and the amount of property available for distribution.   

23. The Pending Bankruptcy Motions cannot be resolved without resolving Counts II 

and III of the Nevada Action. 

24. Removal of Counts II and III of the Nevada Action to this Court is proper 

pursuant to 28 U.S.C. § 1452(a) and Rule 9027 of the Federal Rules of Bankruptcy Procedure. 

25. Venue for Counts II and III of the Nevada Action is proper in this Court under 28 

U.S.C. § 1452(a) because this Court is the Bankruptcy Court located in the District where the 

Nevada Action is pending. The LLTQ/FERG Defendants intend to promptly file a motion to 

transfer venue to the United States Bankruptcy Court for the Northern District of Illinois, where 

the Chapter 11 Cases are pending and the Pending Bankruptcy Motions are being litigated. 

26. On August 28, 2017, counsel to the LLTQ/FERG Defendants informally obtained 

a copy of the Complaint (the “Informal Receipt Date”).  

27. By agreement of the Plaintiffs, service of the Complaint was effective on 

September 21, 2017, and the LLTQ/FERG Defendants have until October 20, 2017, by which to 

respond to the summons and Complaint. 

28. Because the LLTQ/FERG Defendants have filed this Notice of Removal within 

thirty days of service (and within thirty days of the Informal Receipt Date), removal is timely 

under Rule 9027(a)(3) of the Federal Rules of Bankruptcy Procedure. 

29. Attached as Group Exhibit B is the docket from the Nevada Action as of the date 
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of removal, which reflects that the Complaint is the only pleading filed to date, and copies of all 

accessible summonses issued and affidavits of service.1   

30. Promptly after filing the Notice of Removal, the LLTQ/FERG Defendants will 

serve a copy of it on all parties to the Nevada Action as required by Federal Rule of Bankruptcy 

Procedure 9027(b).  

31. Promptly after filing the Notice of Removal, the LLTQ/FERG Defendants will 

file with the State Court a copy of this Notice of Removal, as required by Federal Rule of 

Bankruptcy Procedure 9027(c). 

32. Removal is made directly to this Court under 28 U.S.C. § 157(a).  This matter is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2).  

33. The LLTQ/FERG Defendants consent to the Bankruptcy Court entering final 

orders and judgments in this matter. 

34. Venue lies properly in this Court pursuant to 28 U.S.C. § 1409(a).   

35. This adversary proceeding is commenced pursuant to Rules 7001(7) and (9) and 

7008 of the Federal Rules of Bankruptcy Procedure and 28 U.S.C. §§ 2201-2202. 

DATED September 27, 2017. 

 
  Respectfully submitted: 

LLTQ ENTERPRISES, LLC,  
LLTQ ENTERPRISES 16, LLC  
FERG, LLC AND FERG 16, LLC 
 
By:   /s/      Daniel R. McNutt   
          One of their attorneys 
 

       DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
CARBAJAL & MCNUTT, LLP 
625 South Eighth Street 
Las Vegas, Nevada 89101 

                                                      
1 The summonses issued for defendants DNT Acquisition, LLC, GR BURGR, LLC and J. Jeffrey 
Frederick were not accessible as of the time of this filing and therefore are not included in Group 
Exhibit B. 
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       and 
 
       NATHAN Q. RUGG, Esq. 
       (pro hac vice forthcoming) 
       STEVEN B. CHAIKEN, Esq. 
       (pro hac vice forthcoming) 
       ADELMAN & GETTLEMAN, LTD. 
       53 W. Jackson Blvd., Suite 1050 

  Chicago, IL 60604 
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134. Caesars properly exercised its sole and absolute discretion to ten11inate the Scibd 

Agreements ai1er it detennined ivtr. Seibel and the Seibei-Affiliated Entities were unsuitable under 

the Seibel Agreements given Nlr. Seibel's felony conviction and his criininal activities that led to 

his conviction. Caesars also properly exercised its sole and absolute discretion to terminate the 

Seibel Agreements in light of the Seibel-Affiliated Entities' failure to disclose ~1r. Seibel's fClony 

conviction and his crilninal activities that led to his conviction. Caesars therefore seeks a 

declaration that the Seibel Agreements were properly terminated. 

135. Caesars further requests any additional relief authorized by the law, the Seibel 

Agreements or found fair, equitable. just. or proper by the Court, including but not limited to 

attorneys' fees~ costs, and interest under NRS 30.120 or any other law or agreen1ent allowing the 

same. 

COUNT II 

(Declaratory .Judgment Against All Defendants Declaring That Caesars Docs Not Have Any 
Current or Future Obligations to Defendants Under the Seibel Agrccincnts) 

136. Caesars hereby repeats and re-alleges each of the above paragraphs as though fully 

set forth herein. 

13 7. NRS 30.040( 1) provides that ~~[a ]ny person interested under [a \Vritten contract] or 

whose rights! status or other legal relations arc aiTected by a [contract] may have determined any 

question of construction or validity arising under the [contract] and obtain a declaration of rights, 

status or other legal relations thereunder." 

138. The parties dispute whether Caesars has any cunent or future financial obligations 

or commitments to Iv1r. Seibel or the Seibcl-Affiliated Entities. Thus! there is a justiciable 

controversy ripe for adjudication among the parties. 

139. Caesars does not have any current or future financial obligations or commitments to 

ivlr. Seibel or the Seibcl-Affiliatcd Entities for at least three reasons. 

140. First, the express language of the Seibel Agreements states that Caesars has no future 

obligations to the Seibei-Affiliatcd Entities \Vhere, as here, tennination is based on suitability or 

non-disclosure grounds. For exan1ple. the lv10TI Agreement provides that u[a]ny termination by 
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Caesars under [the suitability and disclosure provision] shall tcrn1inatc the obligations of each Party 

to this Agreement .... ·• Similarly, all of the Seibel Agreements state that termination based on 

unsuitability grounds under the agreements has It immediate effect" and alleviates the parties of any 

future obligations. 

141. Second, I'v1r. Seibel and the Seibel-Affil iated Entities fraudulently induced Caesars 

to enter into the Seibel Agreements when they failed to disclose lVIr. Seibel's il1egal activities. 

~vfr. Seibel and the Seibel-Afiiliated Entities all represented-through the Iv10TI and DNT Business 

Information Forms-that he had not been a party to any felony in the past ten years and there was 

nothing in Iv1r. Seibel's past that would prevent hin1 from being licensed by a gan1ing authority. 

Although Caesars had the right to request information from each entity to satisfy itself that 

ivtr. Seibel was suitable from a regulatory perspective, it had received such assurances in the 

Business Infonnation Forms \Vith respect to the iviOTI Agrcetnent and DNT Agreen1ent. To the 

extent the ~vtOTI and DNT suitability disclosures became inaccurate, they had to be updated without 

Caesars making a request. Caesars therefore reasonably relied on Jvlr. Seibel's prior representations 

to satisfy itself that iv1r. Seibel remained a suitable person when entering into the TPOV Agreement, 

LLTQ Agreement, GRB Agreetnent, and FERG Agreement. 

142. Caesars reasonably relied on Defendants' representations when deciding to enter into 

each agreement with the Seibel-Aftiliatcd Entities. Specifically, Caesars relied on the following 

representations: 

• The I'vlOTI and DNT Business Information Forms; 

Sections 8.1, 9.1, and 9.2 of the .N10TI Agrccn1ent; 

• Sections 1 0.2, 11.1, and 11.2 of the DNT Agreement; 

• Sections 9.2. 1 0.1, and 1 0.2 of the TPOV Agreement; 

Sections 9.2, 1 0.1. and 10.2 of the LLTQ Agreetnent: 

Sections I 0.3, 11. 1. and 11.2 of the GRB Agreement; and 

Sections l 0.2, 11. Land 11.2 of the FERG Agreement. 

143. 0.!1r. Seibel and the Seibel-Aff1liated Entities knew that these representations were 

false when made. The fraudulent inducement of Iv1r. Seibel and the Scibcl-Aff1liatcd Entities 
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pennits Caesars to rescind the Seibel Agreements and thereby avoid future obligations to 1v1r. Seibel 

2 or the Seibel-AfJiliated Entities. 

3 144. Third, the Scibcl-Affiliated Entities repeatedly breached the Seibel Agreements 

4 when they failed to update their prior disclosures to reflect Ivlr. Seibel's illegal activities. Because 

5 the Seibel-Affiliated Entities breached the Seibel Agreements~ Caesars is no longer required to 

6 perform under the Seibel Agreement. 

7 145. Caesars therefore seeks a declaration that Caesars does not have any current or future 

8 financial obligations or commitments to i\,1r. Seibel or the Seibel-Affiliatcd Entities. 

9 146. Caesars further requests any additional relief authorized by the law~ the Seibel 

I 0 Agreements or found 1~1ir, equitable. just, or proper by the Court~ including but not limited to 

11 atton1eys' fees, costs. and interest under NRS 30.120 or any other la\v or agreement allowing the 

12 smne. 

13 COUNT III 

14 (Declaratory .Judgntent Against All Defendants Declaring that the Seibel Agreements Do 
Not Prohibit o1· Limit Existing or Future Restaurant Ventures Between Caesars and 

15 Gordon Ramsay) 

16 14 7. Caesars hereby repeats and re-alleges each of the above paragraphs as though fully 

I 7 set forth herein. 

18 148. NRS 30.040( 1) provides that "[a]ny person interested under [a written contract] or 

19 whose rights, status or other legal relations arc affected by a [contract] may have determined any 

20 question of construction or validity arising under the [contract] and obtain a declaration of rights, 

21 status or other legal relations thereunder.'' 

22 

24 

26 

149. The parties dispute whether section 13.22 of the LLTQ Agreement and Section 4.1 

of the FERG Agreement arc enforceable and require Caesars to include f\!1r. Seibel~ LLTQ, and/or 

FERG in current or future ventures between Caesars and IV1r. Ran1say. Thus~ there is a justiciable 

controversy ripe for adjudication among the parties. 

150. Section 13.22 of the LLTQ Agreement is unenforceable as a matter of law because 

27 (a) the LL,TQ Agreement was properly terminated; (b) Caesars is prohibited from entering into a 

28 
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business relationship with LLTQ or ivlr. Seibel given that LLTQ and iv1r. Seibel arc Unsuitable 

Persons; and (c) Section 13.22 is overly broad, indefinite, vague, and ambiguous . 

151. Section 13.22 is overly broad and indefinite because it does not contain any 

geographic or temporal limitations. For cxan1ple~ by its terms, the restrictive covenant in 

Section 13.22 could apply to future ventures between any Caesars affiliate and wlr. Ramsay located 

anywhere in world. It could also apply to future ventures between any Caesars affiliate and 

w1r. Ran1say entered into 40 years after LLTQ and Caesars Palace entered into the LL TQ 

Agreen1ent. Under Nevada law, the lack of any geographic or temporal restrictions render the 

restrictive covenant in Section 13.22 unenforceable. 

152. Section 13.22 is vague and ambiguous because it does not clearly specify which 

future ventures arc subject to the restrictive covenant contained therein. On the one hand, 

Section 13.22 broadly states that ventures ''generally in the nature of'' pubs, bars. cafes~ taverns~ 

steak restaurants~ fine dining steakhouscs. and chophouses arc encompassed by the restrictive 

covenant. On the other hand, Section 13.22 is seen1ingly limited to ventures that Caesars elects to 

pursue "under the [L.LTQ Agreement]," which relates only to the Gordon Ramsay Pub. 

153. Section 4.1 of the FERG Agreement is unenforceable as a matter of law because 

(a) the FERG Agrcerncnt was properly terminated; (b) Caesars is prohibited fron1 entering into a 

business relationship with FERG or tv1r. Seibel given that FERG and 1vlr. Seibel arc Unsuitable 

Persons; and (c) Section 4.1 is overly broad~ indefinite, vague, and ambiguous. 

154. Section 4.1 is overly broad~ indefinite, vague, and ambiguous because it docs not 

contain any temporal limitations. For example, by it tenns, Section 4. 1 could apply to any future 

ventures entered into between CAC and an affiliate at any point in time. In addition, Section 4.1 is 

not limited to CAC but includes all of CAC's affiliates. Section 4.1 also is not Jitnitcd to specific 

types of restaurants but includes any agreement that merely relates to the pretnises where the cunent 

restaurant is located. Finally~ Section 4.1 is vague and ambiguous because it is unclear how the 

FERG Agreement could 11 be in effect and binding on the parties" if a "new agreerncnt is executed'' 

between the parties-i.e., it is not clear how both agreements could simultaneously be in effect, 

39 
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what the terms of the agreernents would be, how the new agreement \Vould be negotiated, and which 

terms would govern the parties' relationship. 

155. Caesars therefore seeks a declaration that section 13.22 of the LLTQ Agreement and 

Section 4.1 of the FERG Agreement arc unenforceable and Caesars docs not have any current or 

future obligations pursuant to those provisions or otherwise that would prohibit or lin1it existing or 

future restaurant ventures between Caesars and Gordon Ramsay. 

156. Caesars further requests any additional relief authorized by the law. the Seibel 

Agreements or found faiL equitable. just, or proper by the Court including but not limited to 

atton1eys' fees, costs, and interest under NRS 30.120 or any other law or agreement allowing the 

same. 

Prayer for Relief 

\VHEREFORE, Caesars respectfully prays for judgment as follov·.'S: 

(a) Declaratory Relief as requested herein: 

(b) Equitable relief; 

(c) Reasonable attorneys' fees and costs; and 

(d) Any additional reliefthis Co 

DATED this 24th day of August, 2017. 

By: ---'~-+--::--::~-=~--=---:::=---::-:--:-::::-::::-=--~ 
Jamc' J. · sanelli, Esq., Bar No. 4027 
Debra .A• Spinelli, Esq., Bar No. 9695 
!v1. Magali l\1ercera, Esq. Bar No. 11742 
Brittnie T. \Vatkins, Esq., Bar No. I 3612 
400 South 7th Street Suite 300 
Las Vegas, Nevada 89101 

and 

Jeffrey .J. Zeiger, P.C., Esq. 
(pro hac vice forthcoming) 
\Villiam E. Arnault, IV, Esq. 
(pro hac viceforthcoming) 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, I L 60654 

Attorneysfor Plah11ij{s 
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DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
CARBAJAL & MCNUTT, LLP 
625 South Eighth Street 
Las Vegas, Nevada 89101 
Tel. (702) 384-1170 / Fax. (702) 384-5529 
 
NATHAN Q. RUGG (pro hac vice forthcoming) 
STEVEN B. CHAIKEN (pro hac vice forthcoming) 
ADELMAN & GETTLEMAN, LTD. 
53 West Jackson Boulevard, suite 1050 
Chicago, IL    60604 
Tel. (312) 435-1050 / Fax. (312) 435-1059 
 
Attorney for Defendants: 
MOTI PARTNERS, LLC; AND 
MOTI PARTNERS 16, LLC 

 
UNITED STATES BANKRUPTCY COURT 

 
DISTRICT OF NEVADA 

 
DESERT PALACE, INC.; PARIS LAS 
VEGAS OPERATING COMPANY, LLC; 
PHWLV, LLC.; and BOARDWALK 
REGENCY CORPORATION d/b/a 
CAESARS ATLANTIC CITY, 
 

Plaintiffs, 
 
 v. 
 
ROWEN SEIBEL; LLTQ 
ENTERPRISES, LLC; LLTQ 
ENTERPRISES 16, LLC; FERG, LLC; 
FERG 16 LLC; MOTI PARTNERS, LLC; 
MOTI PARTNER 16, LLC; TPOV 
ENTERPRISES, LLC; TPOV 
ENTERPRISES 16, LLC; DNT 
ACQUISITION, LLC; GR BURGR, LLC; 
AND J. JEFFREY FREDERICK, 
 

Defendants. 
 

Case No.: ___________
 
 

NOTICE OF REMOVAL OF LAWSUIT 
PENDING IN NEVADA STATE COURT 

TO BANKRUPTCY COURT 
 

 

Defendants MOTI PARTNERS, LLC (“MOTI”) and MOTI PARTNERS 16, LLC 

(“MOTI 16,” and together with MOTI, the “MOTI Defendants”), hereby remove the lawsuit 

entitled Desert Palace Inc., et al. v. Rowen Seibel, et al., designated as case number A-17-

760537-B, including all claims, counterclaims, third-party claims and defenses thereto (the 

“Nevada Action”) formerly pending in the District Court, Clark County, Nevada (the “State 

Court”) to the United States Bankruptcy Court for the District of Nevada, pursuant to 28 

U.S.C. §§ 1452(a) and 1334(b) and Rule 9027 of the Federal Rules of Bankruptcy Procedure. 
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As grounds for the removal, the MOTI Defendants state as follows:  

1. On January 15, 2015 (the “Petition Date”), Desert Palace, Inc. and several of 

its affiliated entities (collectively, the “Debtors”) each filed voluntary petitions under Chapter 

11 of the Bankruptcy Code in the United States Bankruptcy Court for the Northern District of 

Illinois, thereby commencing the chapter 11 cases jointly administered as case no. 15-01145 

(collectively, the “Chapter 11 Cases”). The Chapter 11 Cases remain pending. 

 2. In 2009, Desert Palace and MOTI entered into an agreement (the “MOTI 

Agreement”) relating to the development and operation of Serendipity 3 Restaurant in Las 

Vegas (“Serendipity”). 

 3. Pursuant to Section 3.1 of the MOTI Agreement, the MOTI Agreement would 

expire by its terms five (5) years from its opening date (i.e. April 5, 2009), unless extended by 

the parties.  

 4. The parties discussed entering into an extension but never executed an 

amendment extending the term of the MOTI Agreement.  

 5. Desert Palace continued to make payments to the MOTI Defendants for the 

continued operation of Serendipity through September 2, 2016. 

 6. On September 2, 2016, Caesars sent MOTI a letter stating that Caesars was 

terminating the MOTI Agreement effective immediately. 

 7. Caesars then began the process of shutting Serendipity down and completed 

the process on January 1, 2017. 

8. From September 2, 2016, until Serendipity was closed on January 1, 2017, 

Caesars continued to operate Serendipity and use the intellectual property provided by MOTI 

without compensating MOTI.  

9. On November 30, 2016, the MOTI Defendants filed that certain Request for 

Payment of Administrative Expense [Dkt. No. 5862] (the “MOTI Admin Request”) seeking 

payment attributable to the continued operations of Serendipity after the filing the Chapter 11 

Cases through and including January 1, 2017. 

10. The Debtors filed an objection to the relief sought in the MOTI Admin Request 

thereby triggering a “contested matter” subject to Rule 9014 of the Federal Rules of 

Bankruptcy Procedure.  In the contested matter pending in the Chapter 11 Cases the Debtors 
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assert, among other things, allegations of fraudulent inducement and that the MOTI 

Agreement may not be a valid, enforceable agreement and, instead, may be void, voidable or 

void ab initio.  

11. In addition, the Bankruptcy Court concluded that a factual question exists as to 

the terms under which the parties operated the Serendipity restaurant requiring discovery and 

an evidentiary hearing to resolve the MOTI Admin Request. 

12. The MOTI Admin Request remains pending. 

13. On August 25, 2017, the Plaintiffs filed the Nevada Action. 

14. In the Nevada Action, the Plaintiffs seek declaratory judgments as more fully 

set forth in the copy of the Complaint attached hereto as Exhibit A. The relief sought in the 

Nevada Action concerns the very issues set to be resolved by the Bankruptcy Court in 

connection with the MOTI Admin Request.  

15. The Nevada Action is not a proceeding before the United States Tax Court. 

16. The Nevada Action is not a civil action by a governmental unit to enforce its 

police or regulatory power. 

17. The Nevada Action, until the filing of this Notice of Removal and the filing of 

a copy of this Notice of Removal with the State Court, was pending in the District Court of 

the State of Nevada, Clark County. 

18.  This Court has “arising under” jurisdiction over the Nevada Action pursuant to 

28 U.S.C. § 1334(b). The MOTI Defendants filed the MOTI Admin Request pursuant to 

section 503(b) of the Bankruptcy Code.   

19. This Court also has “related to” jurisdiction over the Nevada Action pursuant 

to 28 U.S.C. § 1334(b). The outcome of the Nevada Action will alter the Debtors’ liabilities to 

the MOTI Defendants, affecting the estates and the amount of property available for 

distribution. 

20. For example, if rescission of the MOTI Agreement is not an available remedy, 

and the Debtors are found to be liable to the MOTI Defendants in connection with their 

continued operations of Serendipity, the MOTI Defendants will be awarded a large 

administrative priority claim (i.e. six to seven figures) that affects the administration of the 

estate and the amount of property available for distribution. 
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21. The MOTI Admin Request cannot be resolved without resolving the issues 

raised in the Nevada Action. 

22. Removal of the Nevada Action to this Court is proper pursuant to 28 U.S.C. § 

1452(a) and Rule 9027 of the Federal Rules of Bankruptcy Procedure. 

23. Venue for the Nevada Action is proper in this Court under 28 U.S.C. § 1452(a) 

because this Court is the Bankruptcy Court located in the District where the Nevada Action is 

pending. The MOTI Defendants intend to promptly file a motion to transfer venue to the 

United States Bankruptcy Court for the Northern District of Illinois, where the Chapter 11 

Cases are pending and the MOTI Admin Request is being litigated. 

24. On August 28, 2017, counsel to the MOTI Defendants informally obtained a 

copy of the Complaint (the “Informal Receipt Date”).  

25. By agreement of the Plaintiffs, service of the Complaint was effective on 

September 21, 2017, and the MOTI Defendants have until October 20, 2017, by which to 

respond to the summons and Complaint. 

26. Because the MOTI Defendants have filed this Notice of Removal within thirty 

days of service (and within thirty days of the Informal Receipt Date), removal is timely under 

Rule 9027(a)(3) of the Federal Rules of Bankruptcy Procedure. 

27. Attached as Group Exhibit B is the docket from the Nevada Action as of the 

date of removal, which reflects that the Complaint is the only pleading filed to date, and 

copies of all accessible summonses issued and affidavits of service.1   

28. Promptly after filing the Notice of Removal, the MOTI Defendants will serve a 

copy of it on all parties to the Nevada Action as required by Federal Rule of Bankruptcy 

Procedure 9027(b).  

29. Promptly after filing the Notice of Removal, the MOTI Defendants will file 

with the State Court a copy of this Notice of Removal, as required by Federal Rule of 

Bankruptcy Procedure 9027(c). 

30. Removal is made directly to this Court under 28 U.S.C. § 157(a). 

                                                      
1 The summonses issued for defendants DNT Acquisition, LLC, GR BURGR, LLC and J. Jeffrey 
Frederick were not accessible as of the time of this filing and therefore are not included in Group 
Exhibit B. 
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31. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  

32. The MOTI Defendants consent to the Bankruptcy Court entering final orders 

and judgments in this matter. 

33. Venue lies properly in this Court pursuant to 28 U.S.C. § 1409(a).   

34. This adversary proceeding is commenced pursuant to Rules 7001(7) and (9) 

and 7008 of the Federal Rules of Bankruptcy Procedure and 28 U.S.C. §§ 2201-2202. 

DATED September 27, 2017. 

 
  Respectfully submitted: 

MOTI PARTNERS, LLC, AND 
MOTI PARTNERS 16, LLC 
 
By:   /s/      Daniel R. McNutt  
          One of their attorneys 
 

       DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
CARBAJAL & MCNUTT, LLP 
625 South Eighth Street 
Las Vegas, Nevada 89101 

  
       and 
 
       NATHAN Q. RUGG, Esq. 
       (pro hac vice forthcoming) 
       STEVEN B. CHAIKEN, Esq. 
       (pro hac vice forthcoming) 
       ADELMAN & GETTLEMAN, LTD. 
       53 W. Jackson Blvd., Suite 1050 

  Chicago, IL 60604 
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IN THE SUPREME COURT OF THE STATE OF NEVADA 
 
ROWEN SEIBEL; LLTQ 
ENTERPRISES, LLC; LLTQ 
ENTERPRISES 16, LLC; FERG, LLC; 
FERG 16, LLC; MOTI PARTNERS, 
LLC; MOTI PARTNERS 16, LLC; TPOV 
ENTERPRISES, LLC; TPOV 16 
ENTERPRISES, LLC; DNT 
ACQUISITION, LLC, appearing 
derivatively by one of its two members, R 
Squared Global Solutions, LLC, 
 

Petitioners 
 
vs. 
 
CLARK COUNTY DISTRICT COURT, 
THE HONORABLE JOSEPH HARDY, 
DEPARTMENT 15, 
 

Respondent, 
 
DESERT PALACE, INC.; PARIS LAS 
VEGAS OPERATING COMPANY, 
LLC; PHWLV, LLC; and BOARDWALK 
REGENCY CORPORATION d/b/a 
CAESARS ATLANTIC CITY, 
 

Real Parties in Interest. 

Case Number: 
 
Eighth Judicial District Court  
Case No. A-17-760537-B,  
Dept. 15, Honorable Joseph Hardy 
 
 
 
APPENDIX TO PETITION FOR 

WRIT OF MANDAMUS OR 
PROHIBITION 

 
VOLUME 1 OF 15 

 
(APP. 1 – 249) 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
MCNUTT LAW FIRM 

DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 

625 South Eighth Street 
Las Vegas, Nevada 89101 
Attorneys for Petitioners 

 

CERTILMAN BALIN ADLER & 
HYMAN 

PAUL SWEENEY 
Admitted Pro Hac Vice 

90 Merrick Avenue 
East Meadow, New York 11554 

Attorneys for Petitioners 
 

ADELMAN & GETTLEMAN 
STEVEN B. CHAIKEN 

 Admitted Pro Hac Vice  
53 West Jackson Boulevard, Suite 1050 

Chicago, IL 60604 
Attorneys for Petitioners 

 
 

 
BARACK FERRAZZANO 

KIRSCHBAUM & 
NAGELBERG 

NATHAN Q. RUGG 
Admitted Pro Hac Vice 

200 W. Madison Street, Suite 3900 
Chicago, IL 60606 

Attorneys for Petitioners 

Electronically Filed
Jun 18 2018 04:29 p.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 76118   Document 2018-23222
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CERTIFICATE OF SERVICE 

Pursuant to NEV. R. APP. P. 25, I certify that I am an employee of MCNUTT 

LAW FIRM. On June 18, 2018 I caused a copy of the APPENDIX TO PETITION 

FOR WRIT OF MANDAMUS OR PROHIBITION to be hand delivered, in a 

sealed envelope, on the date and to the addressee(s) shown below: 

Honorable Joseph Hardy 
District Court Judge, Dept. 15 
Regional Justice Center 
200 Lewis Ave., Las Vegas, NV 89155 
Respondent 

 
James J. Pisanelli, Esq. 
Pisanelli Bice, PLLC 
400 S. 7th Street, Suite 300 
Las Vegas, NV 89101 
Attorney for Real Parties in Interest 

 

     /s/ Lisa Heller                      . 
      Employee of McNutt Law Firm, P.C. 
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APPENDIX TO PETITION FOR WRIT OF MANDAMUS OR 
PROHIBITION 

 
CHRONOLOGICAL INDEX 

 
Date Description Vol.  Page Nos. 
08.25.17 Complaint 1 App. 1 - 40 
09.27.17 Notice of Removal of Lawsuit Pending 

in Nevada State Court to Bankruptcy 
Court 

1 App. 41 - 119 

09.27.17 Notice of Removal of Counts II and III 
of Lawsuit Pending in Nevada State 
Court to Bankruptcy Court 

1 App. 120 - 200 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 201 - 216 

12.14.17 Order Denying Motion to Transfer 1 App. 217 - 220 
12.14.17 Order Granting Motion to Remand 1 App. 221 - 224 
12.14.17 Findings of Fact and Conclusions of 

Law 
1 App. 225 - 241 

12.14.17 Order Denying Motion to Remand  1 App. 242 - 245 
12.14.17 Order Granting Motion to Transfer 1 App. 246 - 249 
02.09.18 Stipulation and Order to Consolidate 

Case No.  
A-17-760537-B with and into  
Case No. A-751759-B 

2 App. 250 - 253 

02.22.18 Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC 

2 App. 254 - 272 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume I 

2/3 App. 273 - 525 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume II 

3 App. 526 - 609 

02.22.18 Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims 

3 App. 610 - 666 
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Date Description Vol.  Page Nos. 
02.22.18 Defendants TPOV Enterprises and 

TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims 

3/4 App. 667 - 776 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

4 App. 777 - 793 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume I 

4/5 App. 794 - 1046 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume II 

5/6 App. 1047 - 1299 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume 
III 

6 App. 1300 - 1385 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants 

6 App. 1386 - 1413 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume I 

6/7 App. 1414 - 1666 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume II 

7/8 App. 1667 - 1919 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume III 

8/9 App. 1920 - 2156 

02.22.18 Appendix of Exhibits in support of 9/10 App. 2157 - 2382 
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Date Description Vol.  Page Nos. 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume IV 

03.12.18 Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10 App. 2383 - 2405 

03.12.18 Appendix of Exhibits in support of 
Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10/11/12/13 App. 2406 - 3246 

03.28.18 Defendant DNT Acquisition, LLC’s 
Reply Memorandum of Law in further 
support of Motion to Dismiss or, in the 
alternative, to Stay 

13/14 App. 3247 - 3302 

03.28.18 Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3303 - 3320 

03.28.18 Appendix of Exhibits in support of 
Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3321 - 3463 

03.28.18 Defendant Rowen Seibel’s Reply in 
further support of his Motion to 
Dismiss Plaintiffs’ Claims 

14 App. 3464 - 3470 

03.28.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16, LLC Reply 
Memorandum of Law in further support 
of Motion to Dismiss or, in the 
alternative, to Stay 

14 App. 3471 - 3481 

05.01.18 Transcript of Proceedings: Motions to 
Dismiss 

14/15 App. 3482 - 3533 

06.01.18 Order Denying, without prejudice, (1) 
Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims; (2) 
Defendants TPOV Enterprises and 

15 App. 3534 - 3573 
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Date Description Vol.  Page Nos. 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims; (3) Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

06.04.18 Notice of Entry of Order Denying, 
without prejudice, (1) Defendant 
Rowen Seibel’s Motion to Dismiss 
Plaintiffs’ Claims; (2) Defendants 
TPOV Enterprises and TPOV 
Enterprises 16’s Motion to Dismiss 
Plaintiffs’ Claims; (3) Motion to 
Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

15 App. 3574 - 3617 

 
APPENDIX TO PETITION FOR WRIT OF MANDAMUS OR 

PROHIBITION 
 

ALPHABETICAL INDEX 
      
Date Description Vol.  Page Nos. 
02.22.18 Amended Motion to Dismiss or, in the 

alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants 

6 App. 1386 - 1413 

02.22.18 Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 

4 App. 777 – 793 
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Date Description Vol.  Page Nos. 
Against MOTI Defendants 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume I 

4/5 App. 794 - 1046 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume II 

5/6 App. 1047 - 1299 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants – Volume 
III 

6 App. 1300 - 1385 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume I 

6/7 App. 1414 - 1666 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume II 

7/8 App. 1667 - 1919 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume III 

8/9 App. 1920 - 2156 

02.22.18 Appendix of Exhibits in support of 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against LLTQ/FERG Defendants – 
Volume IV 

9/10 App. 2157 - 2382 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 

2/3 App. 273 - 525 
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Date Description Vol.  Page Nos. 
Volume I 

02.22.18 Appendix of Exhibits in support of 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC – 
Volume II 

3 App. 526 – 609 

03.12.18 Appendix of Exhibits in support of 
Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10/11/12/13 App. 2406 – 3246 

03.28.18 Appendix of Exhibits in support of 
Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3321 - 3463 

08.25.17 Complaint 1 App. 1 – 40 
03.28.18 Defendant DNT Acquisition, LLC’s 

Reply Memorandum of Law in further 
support of Motion to Dismiss or, in the 
alternative, to Stay 

13/14 App. 3247 – 3302 

02.22.18 Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims 

3 App. 610 – 666 

03.28.18 Defendant Rowen Seibel’s Reply in 
further support of his Motion to 
Dismiss Plaintiffs’ Claims 

14 App. 3464 - 3470 

02.22.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims 

3/4 App. 667 - 776 

03.28.18 Defendants TPOV Enterprises and 
TPOV Enterprises 16, LLC Reply 
Memorandum of Law in further support 
of Motion to Dismiss or, in the 
alternative, to Stay 

14 App. 3471 – 3481 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 201 – 216 

12.14.17 Findings of Fact and Conclusions of 
Law 

1 App. 225 – 241 

02.22.18 Motion to Dismiss or, in the alternative, 2 App. 254 - 272 
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Date Description Vol.  Page Nos. 
to Stay Claims Asserted Against 
Defendant DNT Acquisition, LLC 

06.04.18 Notice of Entry of Order Denying, 
without prejudice, (1) Defendant 
Rowen Seibel’s Motion to Dismiss 
Plaintiffs’ Claims; (2) Defendants 
TPOV Enterprises and TPOV 
Enterprises 16’s Motion to Dismiss 
Plaintiffs’ Claims; (3) Motion to 
Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

15 App. 3574 - 3617 

09.27.17 Notice of Removal of Counts II and III 
of Lawsuit Pending in Nevada State 
Court to Bankruptcy Court 

1 App. 120 - 200 

09.27.17 Notice of Removal of Lawsuit Pending 
in Nevada State Court to Bankruptcy 
Court 

1 App. 41 - 119 

12.14.17 Order Denying Motion to Transfer 1 App. 217 - 220 
12.14.17 Order Granting Motion to Transfer 1 App. 246 - 249 
12.14.17 Order Granting Motion to Remand 1 App. 221 - 224 
12.14.17 Order Denying Motion to Remand  1 App. 242 - 245 
06.01.18 Order Denying, without prejudice, (1) 

Defendant Rowen Seibel’s Motion to 
Dismiss Plaintiffs’ Claims; (2) 
Defendants TPOV Enterprises and 
TPOV Enterprises 16’s Motion to 
Dismiss Plaintiffs’ Claims; (3) Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against DNT 
Acquisition, LLC; (4) Amended 
Motion to Dismiss or, in the alternative, 

15 App. 3534 - 3573 
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Date Description Vol.  Page Nos. 
to Stay Claims Asserted Against 
LLTQ/FERG Defendants; and (5) 
Amended Motion to Dismiss or, in the 
alternative, to Stay Claims Asserted 
Against MOTI Defendants 

03.12.18 Plaintiffs’ Combined Opposition to 
Certain Defendants’ Motions to 
Dismiss 

10 App. 2383 - 2405 

03.28.18 Reply in support of Amended Motion 
to Dismiss or, in the alternative, to Stay 
Claims Asserted Against LLTQ/FERG 
and MOTI Defendants 

14 App. 3303 - 3320 

02.09.18 Stipulation and Order to Consolidate 
Case No.  
A-17-760537-B with and into  
Case No. A-751759-B 

2 App. 250 - 253 

05.01.18 Transcript of Proceedings: Motions to 
Dismiss 

14/15 App. 3482 - 3533 
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Jatnes J. Pisanelli, Esq., Bar No. 4027 
JJPrwpisanell ibice.com 
Debra L. Spinelli, Esq., Bar No. 9695 
DL,S(a1pisanel1ibice.com 
M. Magali Mercera, Esq., Bar No. I 1 742 
N1IV1Nl@pisancllibice.com 
Brittnie- T. \Vatkins, Esq .. Bar No. 13612 
BT\Vtapisanellibice.com 
PJSANELLI B ICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 8910 J 

Telephone: 702.214.2100 
Facsimile: 702.214.211 

Jeffrey J. Zeiger, P.C.~ Esq. (pro hac vice fbrthcoming) 
William E. Arnault, IV! Esq. (pro hac viceforthcomi;-1g) 
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, I L 60654 
Telephone: 312.862.2000 

Auorney.s·for Plainl[ff.\· 

DISTRICT COURT 

Electronically Filed 
8/25/2017 12:54 PM 
Steven D. Grierson 

~~o•u~~~~ 

CLARK COUNTY, NEVADA 

DESERT PALACE~ INC.; 
PARIS LAS VEGAS OPERATfNG 
COMPANY, LLC; PH\VLV, LLC; and 
BOARDWALK REGENCY 
CORPORATION d/b/a CAESARS 
ATLANTIC CITY; 

Plaintiffs~ 
vs. 

RO\VEN SEIBEL; LLTQ 
ENTERPRISES, LLC; LLTQ 
ENTERPRISES 16, LLC; FERG! LLC; 
FERG 16, LLC; iv10TI PARTNERS, LLC; 
iv10TI PARTNERS 16. LLC; TPOV 
ENTERPRISES, LLC; TPOV 
ENTERPRISES 16, LLC; DN'f 
ACQUISITION, LLC; GR BURGR, LLC; 
and J. JEFFREY FREDERICK, 

Defendants. 

Case No.: A-17 -760537 -B 

Dept. No.: Department 27 

COMPLAINT 

(Excn1pt from Arbitration­
Declaratory Relief Requested) 

Desert Palace Inc. (''Caesars Palace"), Paris Las Vegas Operating Company, LLC ("Paris''), 

PH\VLV, LLC ("Planet Hollywood") and Board\valk Regency Corporation d/b/a 

Caesars Atlantic City ("CAC," and collectively with Caesars Palace, Paris, and Planet Hollywood. 

Case Number: A-17-760537-B 

App. 1
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"Plaintiffs" or "Caesars") bring this Complaint against Rowen Seibel, J. Jeffrey Frederick, 

LLTQ Enterprises, LLC, LL TQ Enterprises 16. L,LC (collectively, \Vith LLTQ Enterprises, LLC, 

"LLTQ,), FERG, LLC, FERG 16, LLC (collectively, with FERG, LLC~ ''FERG''), 

l\tloti Partners, LLC, iY1oti Partners 16, LLC (collectively, \-Vith Iv1oti Partners, LLC, ''Iv10TI"), 

TPOV Enterprises, LLC~ TPOV Enterprises 16, LLC (collectively~ with TPOV Enterprises, LLC~ 

"TPOV"), DNT Acquisition, LLC CDNT''), and GR Burgr, LLC ("GRB," and collectively with 

LLTQ, FERG, ivtOTI, TPOV, and DNT, the "Scibel~Aftiliatcd Entities") seeking declaratory relief 

as a result of Iv1r. Seibel's criminal activities and Defendants' failure to disclose those criminal 

activities to the Plaintiffs. 

Caesars alleges as follows: 

PRELilVIINARV ST A TEI\'IENT 

1. Since 2009, Caesars has entered into six agreen1ents with entities owned by, 

managed by, and/or affiliated with Rowen Seibel relating to the operation of restaurants at Caesars' 

casinos (the ''Seibel Agreemcnts 11
). Because of the highly-regulated nature of Caesars' business~ 

each of these agreements contained representations, warranties, and conditions to ensure that 

Caesars was not entering into a business relationship that would jeopardize its good standing with 

gaming regulators. To further ensure that Caesars was not doing business with an "Unsuitable 

Person," Caesars also requested and received ''Business Infonnation Forms" fr01nl\llr. Seibel at the 

outset of the MOTI and DNT business relationships in which he represented that he had not been a 

party to a felony in the last ten years and there was nothing "that would prevent him from being 

licensed by a gaming authority." Although the agreements required iV1r. Seibel and the 

Seibel-Affiliatcd Entities to update those disclosures to the extent they subsequently became 

inaccurate, neither ivlr. Seibel nor the Seibcl-Affiliates Entities ever did so. 

2. Unbeknownst to Caesars, when the parties entered into each of the agreements, 

l\1r. Seibel was engaged in criminal conduct that rendered hin1 "Unsuitable" under the tenns of each 

agreement. In 2004, ivir. Seibel began using foreign bank accounts to defraud the IRS. In 2009, 

when l'v1r. Seibel was assuring Caesars that he had not been a party to a felony and there was nothing 

2 
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"that would prevent him from being licensed by a gan1ing authority,'' he was submitting false 

documentation to the IRS regarding his usc of foreign bank accounts. 

3. In April 2016, 1v1r. Seibel \vas charged with defrauding the IRS. Rather than contest 

the charges against him, Mr. Seibel pleaded guilty to one count of a corrupt endeavor to obstruct 

and itnpede the due administration of the Internal Revenue Laws, 26 U .S.C. § 7212, a C1ass E 

Felony, and subsequently served time in a federal penitentiary for his crime. 

4. Ivfr. Seibel, however, never informed Caesars that he was engaged in criminal 

activities. Nor did he disclose to Caesars that he had lied to the United States government, was 

under investigation by the United States goven1ment, or that he had pleaded guilty to a felony. 

5. Instead, Caesars only learned about ivfr. Seibel's felony conviction from press reports 

four months after he pleaded guilty. Upon learning of 1'v1r. Seibel's felony conviction, Caesars 

exercised its contractual right to terminate its agreements \Vith the Seibcl-Affiliated Entities. 

Indeed, the parties to the Seibel Agreements expressly agreed that Caesars in its ''sole and exclusive 

judgtnent" could terminate the agreements if it detern1ined that 7v1r. Seibel and/or the 

Scibel-AffiJiatcd Entities were "Unsuitable Persons" as defined in the agreements. The parties 

likewise expressly agreed that Caesars' decision to tem1inate the agreements would "not be subject 

to dispute by [the Seibei-Affiliated Entities]." Caesars detcnnined that Iv1r. Seibel's conduct and 

felony conviction rendered him an "Unsuitable Person" as defined in the agreements. Therefore, 

Caesars exercised its "sole and exclusive judgment" and terminated the Seibel Agreernents on or 

around September 2, 2016. 

6. Nevertheless, Defendants arc now clain1ing that Caesars \Vrongfully terminated 

those agreen1ents and either have initiated or indicated that they intend to initiate legal proceedings 

relating to the tennination of the agreements. Because there is an actual dispute muong the parties, 

Caesars brings this action for a declaratory judgment confirming that it was proper~ in its sole and 

exclusive judgment to terminate each of the agreen1ents with the Scibcl-Affiliated Entities. 

7. In addition~ Caesars seeks a declaratory judgment that it has no current or future 

obligations to Defendants. Certain defendants arc seeking rnonetary relief from Caesars in three 

different courts across the country related to the Seibel Agreements and have threatened to attempt 

3 
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to force Caesars to include J\~1r. Seibel in other restaurant opportunities. Si1nply put, Caesars is not 

required under the Seibel Agreements or othenvise to do business with a convicted felon. Indeed, 

Mr. Seibel and the Seibcl-Affiliated Entities concealed material facts fron1 Caesars that they had a 

duty to disclose regarding ivlr. Seibel's \Vrongdoings. Ivlr. Seibel concealed these wrongdoings from 

Caesars to avoid the tem1ination of the Seibel Agreements. Had Caesars been aware of!vfr. Seibel's 

wrongdoings when the relationship first beganl it \\·auld not have entered into the Seibel 

Agrceznents. And, if Mr. Seibel had properly disclosed his wrongdoings~ Caesars would not have 

continued doing business with J\llr. Seibel and would have terminated its relationship with 

Nlr. Seibel and his companies. Because !v1r. Seibel and the Scibei-Affiliated Entities fraudulently 

induced Caesars to enter into the Seibel Agreements and breached the Seibel Agreements by failing 

to disclose material n1cts regarding wlr. Seibel's wrongdoings~ Caesars owes no current or future 

obligations to Defendants. 

8. Caesars therefore brings this action to obtain declarations that it properly tenninated 

its agreetnenls with the Seibel-Affiliated Entities and does not owe any current or future obligations 

to Defendants. 

PARTIES, .JURISDICTION, AND VENUE 

9. Plaintiff Desert Palace, Inc. is a Nevada corporation that operates the Caesars Palace 

casino. Desert Palace Inc.'s principal place of business is 3570 Las Vegas Boulevard South. 

Las Vegas, Nevada 89109. 

10. Plaintiff Paris Las Vegas Operating Co., LLC is a Nevada limited liability cornpany 

that operates the Paris Las Vegas llotcl and Casino. Paris Las Vegas Operating Co.~ LLC's principal 

place ofbusiness is 3655 Las Vegas Boulevard South, Las Vegas, Nevada 89109. 

I 1. Plaintiff PHWLV, LLC is a Nevada Iin1ited liability company that operates the 

Planet Hollywood Las Vegas Resort and Casino. PH\VLV, L.LC's principal place of business is 

3667 Las Vegas Boulevard South~ Las Vegas, Nevada 89109. 

12. PlaintiiT Boardwalk Regency Corporation d/b/a Caesars Atlantic City LLC is a 

Delaware limited liability company that operates the Caesars Atlantic City Hotel and Casino. 

·1 
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13. Defendant Rowen Seibel currently resides at 200 Central Park South, Unit 1 9E, 

New York, New York 10019. l\1r. Seibel regularly travels to and conducts business in Nevada, and 

owns real estate in Nevada. Mr. Seibel also filed a lavvsuit in the district court of Clark County, 

Nevada, purportedly derivatively on behalf of GRB, that relates to certain of the issues set forth in 

this C01nplaint and remains pending. Case No. A-17-751759-B. 

14. Defendant Iv1oti Partners, LLC is a Ne\v York lin1ited liability con1pany located at 

200 Central Park South, New York, New York 10019. In ivfarch 2009, Caesars Palace and 

Iv10TI Partners, LLC entered into a Development, Operation, and License Agreement 

(the "rviOTI Agreen1ent"). The !v10TI Agreement relates to the design, development, construction, 

and operation of the Serendipity restaurant in Las Vegas. The negotiations of the !v10TI Agreement 

occurred pritnarily in Nevada. 'l'hc MOTI Agreement also v-.ras signed by the parties in Nevada, 

and rv1r. Seibel signed the Iv10TI Agreement on behalf of MOTI. The l'v10TI Agreement further 

provided that ''[t]he laws of the State of Nevada applicable to agreements made in that State shall 

govern the validity, construction, perfonnance and effect of [the \t10TI Agreen1ent]." The 

\t10TI Agreement likewise required (i) iv10TI to provide "Development Services" during n1eetings 

that 11 ShaJl take place primarily in Las Vegas;" (ii) iv10TI to provide "ivfenu Development Services'' 

during n1eetings that ''shall take place primarily in Las Vegas;" and (iii) Iv1r. Seibel to provide 

11 I\1arketing Consulting Services" during meetings that "shall take place primarily in Las Vegas." 

15. Defendant Ivloti Partners 16, LLC is a Delaware limited liability company. In 

April 20 16~ Iv1r. Seibel inforn1ed Caesars Palace that the l'viOTI Agreement would purportedly be 

assigned to IV1oti Partners 16, LLC. Caesars Palace disputes the propriety of this assignn1ent. 

16. Defendant DNT Acquisition, LLC is a Delaware limited liability company located 

at 200 Central Park South, 19th Floor, New York, New York 10019. In J unc 2011, Caesars Palace 

and DNT entered into a Development, Operationl and License Agreement among 

DNT Acquisition, L-LC, The Original Homestead Restaurant, Inc., and Desert Palace, Inc. 

C'DNT Agreen1ent"). The DN'f Agreement relates to the design, dcvcloptnent, construction~ and 
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operation of an Old Homestead restaurant in Las Vegas. The negotiations of the DNT Agreement 

occurred in Nevada and the agreement \Vas signed by the parties in Nevada. iv1r. Seibel signed the 

DNT Agreetnent on behalf of DNT. The DNT Agreement also provided that "[t]he laws of the 

State of Nevada applicable to agreements made in that State shall govern the validity. construction! 

perfon11ance, and effect of this Agreement.'' The DNT Agreen1ent further required (i) DNT to 

provide "Restaurant Development Services" that "shall take place in Las Vegas;" (ii) ~1r. Seibel to 

visit the restaurant one time each quarter for t\VO consecutive nights; and (iii) rv1r. Seibel to 

participate in marketing consultations and meetings that "shall take place in Las V egas. 11 

17. Defendant TPOV Enterprises, LLC is a New York li1nited liability company located 

at 200 Central Park South~ New York, NY 10019. In November 2011, Paris and TPOV entered 

into a Development and Operation Agreement between TPOV Enterprises~ LLC and 

Paris Las Vegas Operating Company, L.LC (''TPOV Agreement"). The TPOV Agree1nent relates 

to the design, dcvelopinent, construction~ and operation of the Gordon Rmnsay Steak restaurant in 

Las Vegas. The negotiations of the TPOV Agreement occurred in Nevada and the agreement was 

signed by the parties in Nevada. i'v1r. Seibel signed the TPOV Agreen1ent on behalf ofTPOV. The 

TPOV Agreement also provided that "[t]he laws of the State of Nevada applicable to agreements 

made in that State shall govern the validity~ construction, perforn1ance and effect of this 

Agreement. n The TPOV Agreement further required (i) TPOV to provide "Restaurant 

Developn1ent Services" during meetings that "shall take place in L.as Vegas, Nevada;" 

(ii) Mr. Seibel to visit and attend the restaurant one time each quarter for five consecutive nights; 

and (iii) fvlr. Seibel to provide operational consulting and advice and attend meetings ''with respect 

to same [that] shall take place in Las Vegas, Nevada." 

18. Defendant TPOV Enterprises 16, LLC is a Delaware liinited liability con1pany. In 

April 2016, iv1r. Seibel informed Paris that the TPOV Agreement \Vould purportedly be assigned to 

TPOV Enterprises 16, LLC. Paris disputes the propriety of this assignment. 

19. Defendant LLTQ Enterprises, LLC is a Delaware limited liability company located 

at 200 Central Park South, New York, New York 10019. In April 2012, Caesars Palace and LL TQ 

entered into a Developrnent and Operation Agreement between LL TQ Enterprises~ LLC and 
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Desert Palace, Inc. ("LLTQ Agreement"). The LLTQ Agreement relates to the desion - ~ 0' 

developn1ent, construction, and operation of the Gordon Ramsay Pub restaurant in Las Vegas. The 

negotiations of the LLTQ Agreement pri1narily occurred in Nevada and the agreement was signed 

by the parties in Nevada. l'vlr. Seibel signed the LLTQ Agreement on behalf of LLTQ. The LLTQ 

Agreement also provided that "[t]hc laws of the State of Nevada applicable to agreements made in 

that State shall govern the validity, construction~ perfonnance and effect of this Agreement." The 

LL TQ Agreement further required (i) LLTQ to provide "Restaurant Development Services" during 

meetings that "shall take place in Las Vegas, Nevada~" (ii) Iv1r. Seibel to visit and attend the 

restaurant one time each quarter for five consecutive nights~ and (iii) ivlr. Seibel to provide 

operational consulting and advice and "meetings with respect to san1e [that] shall take place in 

Las Vegas, Nevada." 

20. Defendant LL.TQ Enterprises 16, LLC is a Delaware limited liability company. In 

April 2016, IV1r. Seibel infonned Caesars Palace that the LLTQ Agreen1ent would purportedly be 

assigned to LL TQ Enterprises 16~ LLC. Caesars Palace disputes the propriety of this assignment 

21. Defendant GR Burgr, LLC is a Delaware lin1itcd liability company located at 

200 Central Park South, 19th Floor, New York, New York 10019. In December 2012, 

Planet Hollywood and ORB entered into a Development, Operation and License Agreement 

Arnong Gordon Ramsay~ OR Burgr~ LLC and PH\V ~~1anager, LLC on behalf of 

PH\V Las Vegas, LLC DBA Planet Hollywood ("ORB Agreement''). The GRB Agreement relates 

to the design, development, construction, and operation of the BURGR Gordon Ramsay restaurant 

in Las Vegas. The negotiations of the GRB Agreement primarily occurred in Nevada and the 

agreement was signed by the parties in Nevada. Mr. Seibel signed the GRB Agreement on behalf 

of GRB. The ORB Agreement also provided that "[t]he lav.rs of the State of Nevada applicable to 

agreements made in that State shall govern the validity. construction, perforn1ancc and effect of this 

Agreement." The GRB Agreement further required GRB to provide "Restaurant Development 

Services, tl and meetings \vith respect to same, that "shall take place in Las Vegas. Nevada." Caesars 

is nan1ing GRB as a defendant to the extent of IV1r. Seibel's involvement \Vith that entity. 
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22. Defendant FERG, LLC is a Delaware lin1ited liability cmnpany located at 

200 Central Park South, New York, New York 10019. In ivlay 2014, CAC and FERG entered into 

a Consulting Agreetnent between FERG, LLC and Boardwalk Regency Corporation DBA Caesars 

Atlantic City ("FERG Agreement"). The FERG Agreement relates to the design, development 

construction, and operation of the Gordon Ramsay Pub and Grill restaurant. The negotiations of 

the FERG Agreement primarily occurred in Nevada and the agrecn1ent was signed by the parties in 

Nevada. tvlr. Seibel signed the FERG Agreement on behalf of FERG. 

23. Defendant FERG 16, LLC is a Delaware limited liability company. In April 20 J 6. 

tvir. Seibel infonned CAC that the FERG Agreement would purportedly be assigned to 

FERG 16, LLC. CAC disputes the propriety of this assignment. 

24. Defendant J. Jeffrey Frederick resides at 31 Grand ivlasters Drive, Las Vegas, 

Nevada 89141. !Y1r. Seibel purportedly assigned his duties and obligations under the LLTQ, FERG, 

TPOV. and iv10TI Agreetnents to ~v1r. Frederick. ~v1r. Frederick considers l\,1r. Seibel to be his best 

friend. Caesars disputes the propriety of this assignment and contends that Mr. Seibel did not 

properly delegate his duties and obligations to l\1r. Frederick and instead attempted to effectuate 

this assignment to circumvent the suitability provisions in the LLTQ, FERG, TPOV, and iviOTI 

Agreements . 

25. Clark County, Nevada is a proper venue because the agreen1ents, acts, events, 

occurrences, decisions, transactions, and/or omissions giving rise to this lawsuit occurred or were 

pcrfonned in Clark County, Nevada. 

STATEwlENT OF FACTS 

A. The Business I~elationship Between Caesars and 1V1r. Seibel. 

(a) Tire il10Tl Agreenzent. 

26. Caesars' relationship with 1\1r. Seibel began in 2009 when the parties commenced 

negotiations for an agreement relating to the Serendipity 3 restaurant in Las V cgas. At the time. 

rvtr. Seibel was a restaurateur responsible for the Serendipity restaurant in New York City and was 

looking to partner with Caesars on a similar concept at its Caesars Palace casino. 
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27. Caesars holds gaming licenses and therefore is subject to rigorous regulation. 

2 Nevada requires its licensees to police themselves and their affiliates to ensure unwavering 
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compliance with gaming regulations. As part of its compliance program~ Caesars conducts 

suitability investigations of potential vendors that meet certain criteria as outlined in its compliance 

program, and requires various disclosures by vendors meeting such criteria to ensure that the entities 

with which it docs business arc suitable. Thus. in connection with the initial discussions between 

the parties~ Caesars required 1v1r. Seibel to complete a "Business Information Fonn." On that form, 

!vir. Seibel represented that he had not been a party to a felony in the last ten years and there was 

nothing '1that would prevent [him] frmn being licensed by a gaming authority." In reliance on those 

representations (among other things), Caesars Palace and iv10TI entered into the NIOTI Agreement. 

28. The rv10TI Agreement also contained a number of representations relating to the 

conduct of the parties and their disclosure obligations. 

29. As far as conduct, 1v10TI represented that 11 it shall conduct all of its obligations 

hereunder in accordance with the highest standards of honesty, integrity, quality and courtesy so as 

to maintain and enhance the reputation and goodwill of Caesars, the i'v1arks~ the Hotel Casino, and 

the Restaurant and at all times in keeping with and not inconsistent with or detrimental to the 

operation of an exclusive, first-class resort hotel and casino and an exclusive, first-class restaurant!' 

30. \Vith respect to disclosure~ Iv10TI agreed that it would "provide to Caesars \vritten 

disclosure regarding MOTI and all of their respective key employees~ agents~ representatives, 

management personnel, lenders, or any financial participants (collectively, the .. Associated 

Partics 11
) •••• " And, "[t]o the extent that any prior disclosure becomes inaccurate, .lvlOTI shall, 

within five (5) calendar days fron1 that event~ update the prior disclosure without Caesars making 

any further request." 

31. The prior written disclosures referenced in the ?v10TI Agreement included and were 

intended to include the infom1ation that rvlr. Seibel provided in the Y10TI Business Information 

Form. Accordingly, i'v10Tl was obligated to update the Business Information Form in accordance 

with the provisions in the ?viOTI Agreement. 
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32. The MOTI Agreement provided Caesars with the ability to tern1inatc the 

ivfOTI Agreernent in its discretion if it determined that (i) Iv10'rl was not con1plying with its 

disclosure obligations or (ii) I\·lOTI or an Associated Party was engaged in any activity or 

relationship that jeopardized the privileged licenses held by Caesars. Specifically, the iv10TI 

Agreement stated: 

If Iv10TI fails to satisfy or fails to cause the Associated Parties to satisfy [the 
disclosure] requirement. if Caesars or any of Caesars' affiliates are directed to cease 
business with IvlOTI or anv Associated Partv bv the Gatning Authorities. or if Caesars 
shall detem1ine~ in Caesars' sole and exclilsive judgn;ent, that Iv10TI or any 
Associated Party is or may engage in any activity or relationship that could or does 
jeopardize any of the privileged licenses held by Caesars or any Caesars' Affiliate, 
then (a) Iv10TI shall terminate any relationship with the Associated Party who is the 
source of such issue, (b) i\.10TI shall cease the activity or relationship creating the 
issue to Caesars' satisfaction, in Caesars' sole judgn1ent, or (c) if such activity or 
relationship is not subject to cure as set forth in the foregoing clauses (a) and (b). as 
detern1ined by Caesars in its sole discretion, Caesars shall. without prejudice to any 
other rights or remedies of Caesars including at law or in equity~ tem1inate this 
Agreetnent and its relationship \Vith I\110Tl. In the event MOTI docs not con1ply with 
any of the foregoing, such noncompliance may be deemed, in Caesars' sole discretion, 
as a default hereunder. MOTI further acknowledges that Caesars shall have the 
absolute right without any obligation [to initiate .... arbitration]. to terminate this 
Agree1nent in the event any Gaming Authority require Caesars to do so. 

33. Finally~ iv10TI represented that. "[a]s of the Effective date [of the agreement], no 

representation or \Varranty made herein by [Iv10TI] contains any untrue statement of a material fact, 

or omits to state a n1aterial f~1ct necessary to make such staten1ents not misleading." 

34. Significantlv. the disclosure oblif!ations under the NIOTI Af!rccmcnt were not 
......., ., ' ,.__ """"'" 

lin1ited to the corporate entity Iv10TI. Instead, iv10TI's obligations--both with respect to conduct 

and disclosure-applied to ''Associated Parties" of N10TI~ ·which included all of JV10TI's key 

employees, agents, representatives, and financial participants. As the member-manager of I\10TI 

and the individual who signed the iviOTI Agrectnent, ivlr. Seibel \vas an ''Associated Party" of 

IvlOTl. Thus~ Iv1r. Seibel had an ongoing obligation to conduct hirnself \Vith the highest standards 

of honesty, integrity, quality, and courtesy. And I\~10TI had an ongoing obligation to disclose any 

information regarding Ivlr. Seibel that jeopardized any of the privileged licenses held by Caesars. 

35. The initial disclosures that rv10Tl and !\Jr. Seibel provided were false when made. 

And, despite the obligations set out in the !V10TI Agreen1ent, neither Iv1r. Seibel nor :V10TI ever 

provided Caesars with an updated Business Information Form or any other supplctnental disclosure. 
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Nor did they othen.visc provide updated disclosures regarding fV1r. Seibel's criminal activities, his 

investigation by the IRS, his guilty plea~ his felony conviction, or his incarceration. 

36. Over the next five years! Caesars and ?vir. Seibel entered into five more agrcen1ents 

with entities owned and managed by Ivfr. Seibel. \Vith respect to each of these agreements, Caesars 

relied upon the MOTI Business Information Form and the ongoing obligations or IvlOTI and 

Mr. Seibel to update that disclosure when and if necessary. 

(b) The D1VT Agreen1ent. 

3 7. Like the l'v10TI Agreement. the DNT Agreement related to Caesarsi efforts to 

introduce a New York City restaurant-Old Homestead-at its Caesars Palace property. Unlike 

the l'vlOTI Agreement, ho\vcvcr, the DNT Agreement involved a third-party unrelated to 1v1r. Seibel 

(The Original Hon1estead Restaurant, Inc.; coJiectively~ with DNT, the "DNT Parties"). As part of 

the DNT Agreement, the Old Hon1estcad Restaurant, Inc. licensed its intellectual property to 

Caesars Palace (the "Old Homestead rv1arks'l 

38. In connection with the discussions between DNT and Caesars Palace, Caesars 

required Mr. Seibel to complete another "Business Infon11ation Form" in 2011. On that form, 

I\1r. Seibel represented that he had not been a party to a felony in the last ten years and there was 

nothing "that would prevent [him] from being licensed by a gaming authority." In reliance on those 

representations (mnong other things), Caesars Palace and DNT entered into the DNT Agreen1ent. 

39. The DNT Agrcen1ent contained a nmnber of representations relating to the conduct 

of the parties and their disclosure obligations. 

40. First, the DNT Parties represented in the DNT Agreen1ent that "they shall, and they 

shall cause their Affiliates to, conduct themselves in accordance with the highest standards of 

honesty, integrity. quality and courtesy so as to maintain and enhance the reputation and good\vill 

of Caesars, the Old Homestead iv1arks, the Old Homestead lV1aterials, the Old Homestead System, 

the Caesars Palace and the Restaurant and at all tiines in keeping with and not inconsistent with or 

detrimental to the operation of an exclusive, first-class resort hotel and casino and an exclusive, 

first-class restaurant." The DNT Parties fl1rther agreed that they would "usc comtnercially 

reasonable efforts to continuously monitor the performance of each of its and its AtTiliatcs' 
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respective agents, employees~ servants, contractors and licensees and shall ensure the foregoing 

standards are consistently 1naintained by all of them.'' Finally, the DNT Agrcen1cnt provided that 

"[a]ny failure by the DNT Parties! their affiliates or any of their respective agents, employees, 

servants~ contractors or licensees to maintain the standards described [above] shall! in addition to 

any other rights or remedies Caesars may have, give Caesars the right to tenninate [the DNT 

Agreement] in its sole and absolute discretion." 

41. Second~ the DNT Parties agreed that they \Vould "provide to Caesars written 

disclosure regarding the DNT Associates ... ," which included 1v1r. Seibel. And, "[t]o the extent 

that any prior disclosure becomes inaccurate, the DNT Parties shall, within ten (1 0) calendar days 

frmn the event, update the prior disclosure without Caesars making any further request." 

42. The DNT Agreement provided Caesars \\'ith the ability to tenninate the DNT 

Agreement in its discretion if it determined that (i) DNT was not cornplying with its disclosure 

obligations, or (ii) DNT or an Associated Party was an "Unsuitable Person." Specifically, the DNT 

Agreement provided: 

If any DNT Associate fails to satisfy or [sic] such requirement, if Caesars or any of 
Caesars' affiliates are directed to cease business with anv DNT Associate bv anv 
Garning Authority, or if Caesars shall determine, in Caesars' sole and cxdusivc 
judgment, that any DNT Associate is an Unsuitable Person, whether as a result of 
DNT Change of Control or otherwise, then, immediately follo\ving notice by Caesars 
to DNT, (a) the DNT Parties shall terminate any relationship with the Person who is 
the source of such issue, (b) the DNT Parties shall cease the activity or relationship 
creating the issue to Caesars' satisfaction. in Caesars' sole j udgn1ent. or (c) if such 
activity or relationship is not subject to cure as set forth in the foregoing clauses (a) 
and (b), as detern1ined by Caesars in its sole discretion, Caesars shall, without 
prejudice to any other rights or ren1edies of Caesars including at Jaw or in equity, 
have the right to tern1inatc this Agreement and its relationship with the DNT Parties. 
The DNT Parties further acknowledges [sic] that Caesars shall have the absolute right 
to tenninate this Agreement in the event any Gaming Authority requires Caesars or 
one of its Affiliates to do so. Any termination by Caesars pursuant to this [section] 
shall not be subject to dispute by the DNT Parties and shall not be the subject of any 
[arbitration proceeding]. 

43. Under the DNT Agreement, an "Unsuitable Person'' was defined as follows: 

Any Person (a) whose association with Caesars could be anticipated to result in a 
disciplinary action relating to~ or the loss of. inability to reinstate or failure to obtain. 
any registration} application or license or any other rights or entitlements held or 
required to be held by Caesars or any of its Affiliates under any United States, state, 
local or foreign laws! rules or regulations relating to gatning or the sale of alcohol, 
(b) whose association or relationship with Caesars or its Affiliates could be 
anticipated to violate any United States~ state. local or foreign laws, rules or 
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regulations relating to gaming or the sale of alcohol to which Caesars or its Affiliates 
are subject, (c) who is or might be engaged or about to be ennagcd in anv activitv 
which could adversely in1pact the business or reputation of Ca~s~s or its Affiliates! 
or (d) who is required to be licensed. registered, qualified or found suitable under anv 
United States. state~ local, or foreign laws! rules or regulations relating to gaming or 
the sale of alcohol under which Caesars or anv of its Affiliates is licensed. registered. 
qualified or found suitable, and such Person"' is not or does not remain so licensed~ 
registered, qualified or found suitable. · 

44. Finally, DNT represented that "( a]s of the Effective date [of the agreementL no 

representation or \varranty n1ade herein by [DNT] contains any untrue statement of a material fact. 

or omits to state a material fact necessary to make such statements not misleading." 

45. As with the Iv10TI Agreement, the disclosure obligations under the DNT Agreement 

were not limited to the corporate entity DNT. Instead~ DNT's obligations-both with respect to 

conduct and disclosure-applied to "DNT Associates,'' which included persons controlling DNT. 

Mr. Seibel, as the member-n1anager of DNT and the individual who signed the DNT Agreement, 

was a "DNT Associate. 11 Thus, wlr. Seibel had an ongoing obligation to conduct himself with the 

highest standards of honesty, integrity~ quality, and courtesy. And DNT had an ongoing obligation 

to disclose any information regarding Iv1r. Seibel that \vould render him an Unsuitable Person. 

46. The initial disclosures that DNT and iv1r. Seibel provided were false \vhen made. 

And! despite the obligations set out in the DNT Agreement, neither t\1r. Seibel nor DNT ever 

provided Caesars with an updated Business Information Form or any other supplemental disclosure. 

Nor did they othenvise provide updated disclosures regarding !v1r. Seibel's crin1inal activities, his 

investigation by the IRS. his guilty plea. his conviction~ or his incarceration. 

(c~ The TPO V .4greenzent. 

4 7. The TPOV Agreement related to Paris' plans to partner \Vith celebrity chef Gordon 

Rmnsay to design and develop a restaurant in the Paris casino kno\vn as lfG01·don Ramsay Steak." 

The TPOV Agreement set forth the obli!!ations ofTPOV and wlr. Seibel to assist with the design. 
~ ~ -

development, construction, and operation of Gordon Ramsay Steak. 

48. The TPOY Agreement contained a number of representations relating to the conduct 

of the parties and their disclosure obligations. 
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49. First, TPOV represented that 11 it shall and it shall cause its Affiliates to conduct 

thetnselves in accordance with the highest standards of honesty, integrity, quality and courtesy so 

as to maintain and enhance the reputation and goodwill of Paris~ the Paris Las Vegas and the 

Restaurant and at all ti1nes in keeping with and not inconsistent with or detrimental to the operation 

of an exclusive, first-class resort hotel and casino and an exclusive, first-class restaurant." TPOV 

further agreed that it would "use commercially reasonable efforts to continuously monitor the 

perfon11ance of each of its and its Affiliates' respective agents, employees, servants! contractors and 

licensees and shall ensure the foregoing standards arc consistently maintained by a11 of then1." 

50. Second, TPOV agreed that it would "provide to Paris \vritten disclosure regarding 

the TPOV Associates ... ,'' which included l\1r. Seibel. And~ "[t]o the extent that any prior 

disclosure bec01nes inaccurate. TPOV shall, within ten ( 1 0) calendar days from the event. update 

the prior disclosure \Vithout Paris making any further request.~~ 

51. The TPOV Agreement provided Paris with the ability to tenninate the TPOV 

Agreement in its discretion if it determined that (i) TPOV was not complying with its disclosure 

obligations, or (ii) TPOV or an Associated Party was an "Unsuitable Person.'* Specifically, the 

TPOV Agreement provided: 

If any TPOV Associate f~1ils to satisfy or [sic] such requirement, if Paris orany of 
Paris' Affiliates arc directed to cease business with anv TPOV Associate bv anv 
Gatni~g Authority, or if Paris shall detennine, in Paris' sole and exclusive judgineni, 
that any TPOV Associate is an Unsuitable Person, whether as a result of a TPOV 
Change of Control or otherwise, then (a) TPOV shall tenninate any relationship with 
the Person who is the source of such issue~ (b) TPOV shall cease the activity or 
relationship creating the issue to Paris' satistl1ction, in Paris' sole judgment, or (c) if 
such activity or relationship is not subject to cure as set forth in the foregoing clauses 
(a) and (b), as determined by Paris in its sole discretion. Paris shall, without prejudice 
to any other rights or remedies of Paris including at law or in equity. have the right 
to terminate this Agreement and its relationship with TPOV. TPOV further 
acknowledges that Paris shall have the right to tern1inate this Agreement in the event 
any Gaming Authority requires Paris or one of its Affiliates to do so. Any termination 
by Paris pursuant to this [section] shall not be subject to dispute by TPOV and shall 
not be the subject of any proceeding [in arbitration]. 

Under the TPOV Agreement, an ''Unsuitable Person" was defined as follows: 

Anv Person (a) whose association with Paris or its Affiliates could be anticipated to 
result in a disciplinary action relating to. or the loss oC inability to reinstate or failure 
to obtain, any registration, application or license or any other rights or entitlements 
held or required to be held by Paris or any of its Affiliates under any United States. 
state, local or foreign laws, rules or regulations relating to gaming or the sale of 
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alcohoL (b) \Vhosc association or relationship with Paris or its Affiliates could be 
anticipated to violate any United States, state, local or foreign Jaws~ rules or 
regulations relating to gaming or the sale of alcohol to which Paris or its Affiliates 
arc subject, (c) who is or might be engaged or about to be engaged in any activity 
which could adversely impact the business or reputation of Paris or its Affiliates, or 
(d) who is required to be licensed~ registered, qualified or found suitable under any 
United States, state, local, or foreign laws~ rules or regulations relating to gaming or 
the sale of alcohol under which Paris or any of its Affiliates is licensed, registered. 
quali1ied or found suitable, and such Person is not or docs not remain so ilcensed~ 
registered, qualified or found suitable. · 

53. Finally, TPOV represented that, "la]s of the Effective date [of the agreement], no 

representation or warranty made herein by ITPOV] contains any untrue statement of a material fact. 

or omits to state a material fact necessary to make such statcrncnts not misleading." 

54. The disclosure and conduct obligations under the TPOV Agreement \vere not limited 

to the corporate entity TPOV. Instead. TPOV's obligations-both with respect to conduct and 

disclosure-included TPOV's "Associates" and "Affiliates." TPOV's Affiliates included persons 

controlling TPOV. The TPOV Agreement specifically stated that "with respect to TPOV. the tenn 

'Affiliate' shall include Rowen Seibel and each Affiliate of Rowen SeibeL'' TPOV's Associates 

included its directors, employees, and representatives. 1v1r. Seibel, as the mcmber-tnanager of 

TPOV and the individual who signed the TPOY Agreement. was both a TPOY Affiliate and TPOY 

Associate. Thus, l\t1r. Seibel had an ongoing obligation to conduct himself \Vith the highest 

standards of honesty, integrity, quality, and courtesy. And TPOV had an ongoing obligation to 

disclose any information regarding l\t1r. Seibel that would render him an Unsuitable Person. 

55. Because ivfr. Seibel was specifically included as a TPOV Associate~ Paris relied 

upon his previous representations in the iv10TI and DNT Business Infonnation Forms that he had 

not been a party to a felony in the past ten years and there was nothing in his past that would prevent 

him frorn being licensed by a gaming authority. Thus, the disclosures contained in the Business 

Infonnation Forms constituted prior written disclosures referenced in the TPOV Agreement that 

needed to be updated to the extent they \Vere no longer accurate. 

56. The initial disclosures that TPOY provided were l~1lse when made. And, despite the 

obligations set out in the TPOV Agreement~ neither ivlr. Seibel nor TPOV ever provided Caesars 

with an updated Business Inforn1ation Form or any other supplemental disclosure. Nor did TPOY 
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otherwise provide updated disclosures regarding :v1r. SeibcJ!s crin1inal activities. his investiuation 
~ ~ > ~ 

by the IRS~ his guilty plea~ his felony conviction, or his incarceration. 

(d) The LLTQ Agreenwnt. 

57. The LLTQ Agreement related to Caesars Palace's plans to partner with celebrity chef 

Gordon Ramsay to license intcJlcctual property that would be used in connection with a restaurant 

in the Caesars Palace casino known as the Gordon Ramsay Pub. The LLTQ Agreement set forth 

the obligations of LL TQ and !v1r. Seibel to assist with the design, development, construction, and 

operation of the Gordon Ramsay Pub. 

58. The LLTQ Agreement contained a number of representations relating to the conduct 

of the parties and their disclosure obligations. 

59. First, LLTQ represented that "it shall and it shall cause its Affiliates to conduct 

themselves in accordance with the highest standards of honesty, integrity, quality and courtesy so 

as to maintain and enhance the reputation and goodwill of Caesars, the Caesars Palace Las Vegas 

and the Restaurant and at all times in keeping with and not inconsistent with or detrimental to the 

operation of an exclusive, first-class resort hotel and casino and an exclusive, first-class restaurant." 

LLTQ further agreed that it would "use commercially reasonable efforts to continuously monitor 

the performance of each of its and its Afliliatcs' respective agents, employees, servants~ contractors 

and licensees and shall ensure the foregoing standards are consistently maintained by all of them." 

60. Second, LLTQ agreed that it would ''provide to Caesars written disclosure regarding 

the LLTQ Associates .... " which included ivlr. Seibel. And, "[t]o the extent that any prior 

disclosure becomes inaccurate, LLTQ shall~ within ten ( 10) calendar days from the event~ update 

the prior disclosure without Caesars making any further request." 

61. The LL TQ Agreen1ent provided Caesars Palace with the ability to tenninate the 

LLTQ Agreement in its discretion if it determined that (i) LLTQ was not complying with its 

disclosure obligations or (ii) LLTQ or an Associated Party \Vas an ~~unsuitable Person." 

Specifically, the LLTQ Agreement provided: 

If any LLTQ Associate t1tils to satisfy or [sic] such requirement, if Caesars or any of 
Caesars' Affiliates arc directed to cease business with any LLTQ Associate by any 
Gaming Authority~ or if Caesars shall determine, in Caesars' sole and exclusive 
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judgment, that any LLTQ Associate is an Unsuitable Person, \Vhether as a result of a 
LLTQ Change of Control or othenvise~ then (a) LLTQ shall terminate anv 
relationship with the Person who is the source of such issue, (b) LLTQ shall cease 
the activity or relationship creating the issue to Caesars' satisfaction, in Caesars' sole 
judgn1ent, or (c) if such activity or relationship is not subject to cure as set forth in 
the foregoing clauses (a) and (b)~ as determined by Caesars in its sole discretion, 
Caesars shall, \Vithout prejudice to any other rights or ren1edies of Caesars including 
at law or in equity, have the right to tenninate this Agreernent and its relationship 
with LLTQ. LLTQ further acknowledges that Caesars shall have the right to 
terminate this Agreerncnt in the event any Gaming Authority requires Caesars or one 
of its Affiliates to do so. Any termination by Caesars pursuant to this [section] shall 
not be subject to dispute by LL.TQ and shall not be the subject of any proceeding [in 
arbitration]. 

62. Under the LLTQ Agreement, an "Unsuitable Person" was defined as follows: 

Any Person (a) whose association with Caesars or its Affiliates could be anticipated 
to result in a disciplinary action relating to, or the loss of, inability to reinstate or 
f1tilure to obtain, any registration, application or license or any other rights or 
entitlements held or required to be held by Caesars or any of its Affiliates under any 
United States, state, local or foreign lavvs, rules or regulations rc1ating to gaming or 
the sale of alcohol, (b) whose association or relationship with Caesars or its Affi1iates 
could be anticipated to violate any United States, state, local or foreign laws, rules or 
regulations relating to gaming or the sale of alcohol to which Caesars or its Affiliates 
arc subject, (c) who is or might be engaged or about to be engaged in any activity 
which could adversely impact the business or reputation of Caesars or its Affiliates, 
or (d) who is required to be licensed, registered, qualified or found suitable under any 
United States, state, local, or foreign laws, rules or regulations relating to gaming or 
the sale of alcohol under which Caesars or any of its Affiliates is licensed. registered, 
qualified or found suitable~ and such Person~ is not or does not remain so licensed~ 
registered, qualified or found suitable. 

63. FinaJly~ LLTQ represented that~ .. fa]s of the Effective date jof the agreement]. no 

representation or warrallly made herein by [LL TQ] contains any untrue statement of a material fact, 

or omits to state a material fact necessary to make such staten1cnts not tnisleading." 

64. The disclosure and conduct obligations under the LL TQ Agreement were not limited 

to the corporate entity LLTQ. Instead, LLTQ's obligations-both with respect to conduct and 

disclosure-included LLTQ's "Associates" and "Affiliates." LLTQ's Affiliates included persons 

controlling LLTQ. The LLTQ Agreement specifically stated that ''with respect to LLTQ, the term 

'Affiliate' shall include Rowen Seibel and each Affiliate of Rowen SeibeL" LLTQ's Associates 

included its directors~ employees, and representatives. l\.1r. Seibel~ as the n1ember-managcr of 

LLTQ and the individual who signed the LLTQ Agreement, was both an LLTQ Affiliate and 

Associate. Thus, iv1r. Seibel had an ongoing obligation to conduct himself with the highest 
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standards of honesty, integrity? quality, and courtesy. And LLTQ had an ongoing obligation to 

disclose any information regarding !vir. Seibel that would render hin1 an Unsuitable Person. 

65. Because wfr. Seibel was specifically included as an LLTQ Associate, Caesars relied 

upon his previous representations in the ivlOTI and DNT Business Information Forms that he had 

not been a party to a felony in the past ten years and there was nothing in his past that would prevent 

him fron1 being licensed by a gaming authority. Thus~ the disclosures contained in the Business 

Information Forms constituted the prior \\Titten disclosures referenced in the LL.TQ Agreement. 

66. The initial disclosures that LLTQ provided were false when made. And, despite the 

obligations set out in the LL TQ Agreement, neither Mr. Seibel nor LLTQ ever provided Caesars 

with an updated Business Infon11ation Form or any other supplemental disclosure. Nor did LLTQ 

otherwise provide updated disclosures regarding 1V1r. Seibel's criminal activities, his investigation 

by the IRS, his guilty plea, his felony conviction, or his incarceration. 

67. In addition, Section 13.22 of the LLTQ Agreen1ent ("Section 13.22") contains the 

follo\ving provision: 

If Caesars elects under this Agreement to pursue any venture similar to (i) the 
Restaurant (i.e.~ any venture generally in the nature of a pub, bar, cafe or tavern) or 
(ii) the II Restaurant'' as defined in the [TPOV Agreement] (i.e.~ any venture generally 
in the nature of a steak restaurant, fine dining steakhouse or chop house), Caesars and 
LLTQ shall, or shall cause an Affiliate to, execute a develop111ent and operation 
agreement on the san1e terms and conditions as this Agreement, subject only to 
revisions proposed by Caesars or its Affiliate as arc necessary to reflect the difference 
in location between the Restaurant and such other venture (including, for the 
avoidance of doubt, the Baseline Amount, permitted Operating Expenses and 
necessary Project Costs). 

68. Caesars has taken the position that this provision~ \Vhich has been characterized as a 

restrictive covenant, is unenforceable as a matter of law because (a) the LL,TQ Agreement was 

properly tenninated~ (b) Caesars is prohibited from entering into a business relationship with LLTQ 

or wir. Seibel given that LLTQ and 1V1r. Seibel arc Unsuitable Persons; and (c) Section 13.22 is 

vague, ambiguous. indefinite, and overly broad. In contrast, LLTQ has asserted that it is 

enforceable and should apply to any future ventures in any location between Caesars and Gordon 

Ramsay. 
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(e) The GR Burgr Agreenzent. 

69. The ORB Agreement related to Planet Holly\vood's plans to design, develop, and 

operate a restaurant in the Planet Hollywood casino known as "BURGR Gordon Ramsay.~~ i\s such. 

the GRB Agreen1ent set forth the obligations of ORB to license certain intellectual property to 

Planet Hollywood and assist with the design, development, construction. and operation of the 

BURGR Gordon Ran1say Restaurant. 

70. The GRB Agrecn1ent contained a number of representations relating to the conduct 

of the parties and their disclosure obligations. 

71. First, GRB represented that "it shall and it shall cause its Affiliates to conduct 

themselves in accordance \Vith the highest standards of honesty, integrity, quality and courtesy so 

as to maintain and enhance the reputation and goodwill of PH, the ORB Marks, PH and the 

Restaurant and at all times in keeping with and not inconsistent with or detrimental to the operation 

of an exclusive, first~cJass resort hotel and casino and an exclusive~ first-class restaurant.', GRB 

further agreed that it would 11 USe commercially reasonable efforts to continuously monitor the 

performance of each of its and its Affiliates' respective agents, employees~ servants, contractors and 

licensees and shall ensure the foregoing standards are consistently n1aintained by all of them. Any 

failure by GRB or any of its respective Affiliates or any of their respective agents, employees, 

servants~ contractors or licensees to maintain the standards described in this [section] shall, in 

addition to any other rights or remedies PH have, give PH the right to tenninatc this Agreement 

in its sole and absolute discretion." 

72. Second~ ORB further agreed that it would ''provide or cause to be provided to PH 

\Vritten disclosure regarding its OR Associates ... ," which included ivlr. SeibeL And. 
11

[t]o the 

extent that any prior disclosure becomes inaccurate, ORB shall, within ten ( 1 0) calendar days from 

the event, update the prior disclosure \Vithout PH making any further request." 

73. 'fhe GRB Agreement provided Planet HoJ1y,vood with the ability to terminate the 

GRB Agreement in its discretion if it detern1ined that (i) GRB was not complying with its disclosure 

obligations, or (ii) GRB or an Associated Party was an "Unsuitable Person.~~ SpecificaJiy, the GRB 

Agreement provided: 
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If any GRB Associate fails to satisfY any such requirement, if PH or any of PH's 
Affiliates arc directed to cease business with any GRB Associate bv an)' Gaming 
Authority! or if PH shall deten11ine, in PH's sole and exclusive judginent, that anv 
GRB Associate is an Unsuitable Person. then immediatclv following 'notice. bv PH to 
Gordon Ramsay and GRB~ (a) Gordon Ramsay andloi GRB shali terminate anv 
relationship \vith the Person who is the source of such issue! (b) Gordon Ramsa)' 
and/or GRB shall cease the activity or relationship creating the issue to PH's 
satisfaction, in PH's sole judgment, or (c) if such activity or relationship is not subject 
to cure as set forth in the foregoing clauses (a) and (b), as detem1ined bv PH in its 
sole discretion, PH shall~ without prejudice to any other rights or remedies-of Caesars 
including at law or in equity, have the right to tenninatc this Agreement and its 
relationship \vith Gordon Ramsay and GRB. Each of Gordon Ran1say and GRB 
further acknowledges that PH sha11 have the absolute right to terminate this 
Agreement in the event any Gan1ing Authority requires Pll or one of its Affiliates to 
do so. Any termination by PH pursuant to this [section] shall not be subject to dispute 
by Gordon Ran1say or GRB and shall not be the subject of any proceeding [in 
arbitration]. 

74. Under the ORB Agreement~ an "Unsuitable P~.:rson" was defined as follows: 

Any Person (a) whose association with PH or its Affiliates could be anticipated to 
result in a disciplinary action relating to~ or the loss of. inability to reinstate or f[lilure 
to obtain. any registration, application or license or any other rights or entitlements 
held or required to be held by PH or any of its Affiliates under any United States~ 
state, local or foreign laws) rules or regulations relating to garning or the sale of 
aJcoho1, (b) whose association or relationship with PH or its Affiliates could be 
anticipated to violate any United States~ state. local or foreign laws~ rules or 
regulations relating to gamin£! or the sale of alcohol to which PH or its Af11liates arc 
subject~ (c) who is .... or n1ight b'C engaged or about to be engaged in any activity \vhich 
could adversely impact the business or reputation of PH or its Affiliates, or (d) who 
is required to be licensed, registered, qualified or found suitable under any United 
States~ state, local, or foreign laws, rules or regulations relating to gaming or the sale 
of alcohol under which PH or any of its Affiliates is licensed, registered, qualified or 
found suitable, and such Person is not or docs not remain so licensed, registered, 
qualified or f(mnd suitable. 

75. Finally, GRB represented that, "[a]s of the Effective date [of the agreement], no 

representation or warranty made herein by [ORB] contains any untrue statement of a material fact, 

or omits to state a material fact necessary to make such statements not misleading." 

76. The disclosure and conduct obligations under the GRB Agreement were not limited 

to the corporate entity GRB. Instead, GRB's obligations-both with respect to conduct and 

disclosure-included GRB's 11Associates" and ''Affiliates." GRB's Affiliates included persons 

controlling GRB and ORB's Associates included its directors, employees. and representatives. 

ivlr. Seibel, as the n1c1nber-manager of GRB and the individual who signed the GRB Agreement! 

was both a GRB Affiliate and Associate. Thus, 1vlr. Seibel had an ongoing obligation to conduct 

himself with the highest standards of honesty, integrity, quality, and courtesy. And GRB had an 
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ongoing obligation to disclose any information regarding ~~tr. Seibel that would render him an 

Unsuitable Person. 

77. Because Iv1r. Seibel was specifically included as a ORB Associate, Caesars relied 

upon his previous representations in the I'vfOTI and DNT Business Information Forms that he had 

not been a party to a felony in the past ten years and there was nothing in his past that would prevent 

him from being licensed by a gatning authority. Thus, the disclosures contained in the Business 

Inforn1ation Forms constituted the prior written disclosures referenced in the ORB Agreement. 

78. The initial disclosures that GRB provided were false when n1adc. And, despite the 

obligations set out in the ORB Agreen1cnt, neither !V1r. Seibel nor ORB ever provided Caesars with 

an updated Business Information Fon11 or any other suppletnental disclosure. Nor did ORB 

othenvise provide updated disclosures regarding I\'lr. Seibel's illegal activities. his criminal 

investigation by the IRS. his guilty plea, his felony conviction. or his incarceration. 

(f) Tlte FERG Agreentent 

79. As \Vith the LLTQ Agreement, the FERG Agreement related to CAC's plans to 

partner with Mr. Ramsay to license intellectual property that would be used in connection with a 

restaurant in the CAC casino kno\vn as ~~Gordon Ramsay Pub and Grill." The FERG Agreement 

set forth the obligations of FERG and 1v1r. Seibel to assist with the design. development, 

construction, and operation of the Gordon Ramsay Pub and Grill. 

80. The FERG Agreement contained a number of representations relating to the conduct 

of the parties and their disclosure obligations. 

81. First, FERG represented in the FERG Agreement that ,.it shall and it shall cause its 

Afliliates to conduct themselves in accordance with the highest standards of honesty, integrity, 

quality and courtesy so as to maintain and enhance the reputation and goodwill of the CAC ~1arks 

and n1aterials, the OR ivlarks: CAC: and the Restaurant and at all times in keeping with and not 

inconsistent \Vith or detrimental to the operation of an exclusive~ first-class resort hotel and casino 

and an exclusive, first-class restaurant." FERG further agreed that it would "use commercially 

reasonable efforts to continuously rnonitor the pcrf()rmance of each of its and its Affiliates' 
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respective agents, employees, servants~ contractors and licensees and shall ensure the foregoing 

standards are consistently 1naintaincd by all of them." 

82. Second~ FERG agreed that it would "provide to CAC written disclosure regarding 

the FERG Associates ... ," \vhich included tvlr. Seibel. And, "[l]o the extent that any prior 

disclosure becon1es inaccurate. FERG shall. within ten (I 0) calendar days from the event~ update 

the prior disclosure without CAC making any further request." 

83. The FERG Agreement provided CAC with the ability to terminate the 

FERG Agreement in its discretion if it determined that (i) FERG was not con1plying with its 

disclosure obligations, or (ii) FERG or an Associated Party was an ''Unsuitable Person." 

Specifically, the FERG Agreement provided: 

If any FERG Associate fails to satisfy or [sic] such requirement, if CAC or any of 
CAC's Affiliates arc directed to cease business with any FERG Associate by any 
Gaming Authority, or if CAC shall determine, in CAC's sole and exclusive judgment, 
that any FERG Associate is an Unsuitable Person, whether as a result of a FERG 
Change of Control or otherwise, then (a) FERG shall terminate any relationship with 
the Person who is the source of such issue, (b) FERG shall cease the activity or 
relationship creating the issue to CAC's satisfaction, in CAC's sole judgment, or (c) if 
such activity or relationship is not subject to cure as set forth in the foregoing clauses 
(a) and (b), as detcn11ined by CAC in its sole discretion, CAC shall, without prejudice 
to any other rights or remedies of CAC including at law or in equity, have the right 
to tem1inate this Agreement and its relationship with FERG. FERG further 
acknowledges that CAC shall have the right to ten11inatc this Agreement in the event 
any Gmning Authority requires CAC or o~e of its Affiliates to do so. Any termination 
by CAC pursuant to this [section] shall not be subject to dispute by FERG and shall 
not be the subject of any proceeding [in arbitration]. 

84. Under the FERG Agreernent, an "Unsuitable Person'' was defined as follo\vs: 

Any Person (a) whose association with CAC or its Affiliates could be anticipated to 
result in a disciplinary action relating to, or the loss of, inability to reinstate or f~1ilure 
to obtain, any registration. application or license or any other rights or entitlements 
held or required to be held by CAC or any of its Affiliates under any United States~ 
state, local or foreign laws~ rules or regulations relating to gaming or the sale of 
alcohol~ (b) whose association or relationship with CAC or its Affiliates could be 
anticipated to violate any United States, state, local or foreign laws, rules or 
regulations relating to !laming or the sale of alcohol to which CAC or its Affiliates arc subject, (c) w·ho is or might be engaged or about to be engaged in any activity 
which could adversely impact the business or reputation or CAC or its Affiliates, or 
(d) \Vho is required to be licensed, registered, qualified or found suitable under any 
United States, state, locaL or foreign laws, rules or regulations relating to gaming or 
the sale of alcohol under which CAC or any of its Aff1liates is licensed. registered, 
qualified or found suitable~ and such Persoi1 is not or does not remain so ITcensed, 
registered, qualified or found suitable. 
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85. Finally, FERG represented that "[aJs of the Effective date [of the agreement], no 

representation or warranty made herein by [FERG] contains any untrue statement of a material fact. 

or mnits to state a material fact necessary to n1ake such staten1ents not n1islcading." 

86. 'fhe disclosure and conduct obligations under the FERG Agreement were not limited 

to the corporate entity FERG. Instead~ FERG's obligations-both with respect to conduct and 

disclosure-included FERG's ''Associates" and "Affiliates." FERG's Afliliates included persons 

controlling FERG. The FERG Agreement specifically stated that ''with respect to FERG. the tenn 

'Affiliate' shall include Rowen Seibel and each Affiliate of Rowen Seibel." FERG's Associates 

included its directors, employees, and representatives. iVlr. Seibel, as the member-manager of 

FERG and the individual who signed the FERG Agreement, was both a FERG Afiiliatc and 

Associate. Thus, iv1r. Seibel had an ongoing obligation to conduct himself with the highest 

standards of honesty, integrity, quality, and courtesy. And FERG had an ongoing obligation to 

disclose any infonnation regarding iv1r. Seibel that would render him an Unsuitable Person. 

87. Because ivlr. Seibel was specifically included as a FERG Associate, Caesars relied 

upon his previous representations in the iv10Tl and DNl' Business Infonnation Forms that he had 

not been a party to a felony in the last ten years and there was nothing in his past that would prevent 

hin1 from being licensed by a gaming authority. Thus, the disclosures contained in the Business 

Infon11ation Forms constituted the prior written disclosures referenced in the FERG Agreement. 

88. The initial disclosures that FERG provided were false when made. And, despite the 

obligations set out in the FERG Agreement, neither ivlr. Seibel nor FERG ever provided Caesars 

with an updated Business Information Fonn or any other supplen1ental disclosure. Nor did FERG 

othenvise provide updated disclosures regarding f'v1r. Seibcrs crin1inal activities, his investigation 

by the IRS, his guilty plea~ his felony conviction, or his incarceration. 

89. In addition. Section 4.1 of the FERG Agreement ("Section 4.1
11

) states: "In the event 

a ne\V aureen1ent is executed between CAC and/or its Affiliate and Gordon Ramsav and/or his - . 
Affiliate relative to the R~staurant or Restaurant Premises. this Agreement shall be in effect and 

binding on the parties during the tcnn hereof." 
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90. Caesars contends that this proYision. which has been characterized as a restrictive 

covenant, is unenforceable as a matter or law because (a) the Fl.:RG Agreement was properly 

tenninated; (b) Caesars is prohibited frorn entering into a business relationship with FERG or 

?vlr. Seibel given that FERG and !vtr. Seibel are Unsuitable Persons; and (c) Section 4.1 is vague. 

ambiguous, indefinite~ and overly broad. In contrast, FERG has asserted that this provision is 

enforceable and should apply to any future ventures between CAC and Gordon Ramsay. 

B. The Activities of 1\ttr. Seibel and the Seibel-Affiliated Entities Rendered Him 
Unsuitable Under the Seibel Agreements. 

91. Approximately five years before completing the !'v10TI Business Information Form 

and entering into the tv10TI Agreement, IV1r. Seibel was engaged in activities of the type that \vould 

have rendered hi1n unsuitable under the Seibel Agreements. And, despite his obligations to do so, 

ivfr. Seibel and the Scibel-Affiliatcd Entities never disclosed !vtr. Seibers illegal activities to 

Caesars. 

(a) 1lfr. Seibel set up 11UJ11hered UBS account.\' in Switzerland and concealed 
tltenzfronz the United States governnwut. 

92. From approxirnately tvlarch 3, 2004 through 2008, rvlr. Seibel maintained an account 

at Union Bank of s,vitzerland ("UBS"). 

93. In 2004, ~vlr. Seibel and his mother traveled to UBS' offices in Switzerland. \Vhile 

in Switzerland, rvlr. Seibel opened and became the beneficiary and account holder of a UBS bank 

account that was not titled in his own name. Instead. the account was identified in internal bank 

records with the phrase "CQUE" and a unique account number (the "Nurnbercd UBS Account
11

). 

94. At the same time~ Nlr. Seibel executed a UBS Tclcfax Agreement that allowed him 

to have regular cmnmunication with UBS via facsimile. l'v1r. Seibel also executed fonns 

acknowledging that he was a United States citizen subject to United States taxation) and that he was 

the beneficial owner of the assets and incmne associated with the Numbered UBS Account. 

95. In exchange for the payment of an additional fcc to UBS, iVlr. Seibel authorized and 

directed UBS to retain all account correspondence so that no bank statements or other 

correspondence related to the Numbered UBS Account would be mailed to him in the United States. 

24 

App. 24



2 

3 

4 

5 

6 

7 

8 

9 

10 

I 1 
0 
0 12 (')-

:.:,JO ,..._ 
~sg; 
~(/) 13 
jq~ 

14 -::?> 
:::::l=:.:.: 
:3VJZ 
::-:=z 15 ---.,.. zr---.::: 

~=.8 16 a:~-; 
~~ 
--.-

17 0 
"7 

18 

19 

20 

21 

22 

')'"\ 
.;:...) 

24 

;-
~J 

26 

27 

28 

96. Yir. Seibel caused his Numbered UBS Account to be opened in 2004 with a 

$25~000 cash deposit made by his mother. Between 2004 and 2005, i'vlr. Seibel's mother deposited 

cash and checks totaling approximately S I ,000,000 into l'vlr. Seibel's account bringing to 

S I ~011 ,279 the total deposits made into l\1r. Seibel's Numbered UBS Account. 

97. UBS bank records demonstrate that i\1r. Seibel and not his mother was the individual 

who actively monitored and approved the selection and investment of the assets 1naintained in the 

Nmnbered UBS Account. iv1r. Seibel's trading in the account resulted in a substantial mnount of 

income in the form of capital gains, dividends, and interest. By 2008, the account had a balance of 

approxin1ately S 1 ,300,200. 

(b) In 2008, Jlfr. Seibel closed /tis UBS account raul opened a new account. 

98. On or about l\1ay 30, 2008, l\1r. Seibel traveled back to Switzerland and infon11ed 

UBS personnel that he wanted to close his Numbered UBS Account. Mr. Seibel explained he was 

concerned about the existence of the account given recent press reports. Those press reports had 

revealed various investigations commenced by United States la\v enforcement of UBS's role in 

helping United States citizens evade federal income taxes by, atnong other things, using undeclared 

foreign bank accounts at UBS. 

99. In late Iv1ay 2008, wlr. Seibel traveled to Switzerland to close out his Numbered CBS 

Account. Prior to doing so, he created a Pananmnian shell company called l\1irza International 

("l\1irza''). ivlr. Seibel was the beneficial owner of the shell company. In addition, 1vlr. Seibel 

opened another off.shore account at a different Swiss bank, Banquc J. Saii·a. This time, however, 

he opened the account in the name of the newly created Mirza International instead of his own 

name. 

(c) i"fr. Seibel filet! inconrplete and inaccurate tax returns. 

100. On or about October I 0, 2008, ivlr. Seibel filed with the IRS a Form 1040 for 

calendar vear 2007. United States citizens and residents are obligated, on their Fonn I 040. to report 
~ ~ 

their incon1e from any source re11.ardlcss of whether the source is inside or outside the United States. . ' ~ 

Taxpayers \Vho have a 11nancial interest in, or signature authority over, a financial account in a 
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foreign country over a threshold amount also are required to file \vith the IRS a Report of Foreign 

Bank and Financial Accounts, Form TO F 90-22.1 ("FBAR'') . 

10 I. On his return~ which iv1r. Seibel signed under penalty of perjury, he ornitted reporting 

any dividend, interest, and other income received by him in one or n1orc bank~ securities, and other 

financial accounts at UBS. Mr. Seibel also failed to report on Schedule l3 of his 2007 Fom1 1040 

that he had an interest in or a signature authority over a financial account in a foreign country. 

Iv1oreover, because of his authority over the Numbered UBS Account, w1r. Seibel was required 10 

file a FBAR for calendar year 2007. He failed to do so. 

102. On or about April 15, 2009~ rvtr. Seibel submitted his IRS Fonn I 040 for calendar 

year 2008. On that return, Mr. Seibel mnitted the dividend, interest, and other income received by 

hin1 in one or n1ore bank, securities, and other financial accounts at UBS. Moreover~ Ivlr. Seibel 

falsely claimed that he did not have an interest in or signature authority or control over a financial 

account in a foreign country. In addition, because of his authority over the Numbered UBS 

Account, iv1r. Seibel \Vas required to file a FBAR for calendar year 2008. He failed to do so. 

(d) Jl1 r. Seibel provided false application to vo/uutai:JI disclosure progranz. 

I 03. In Iv1arch 2009. the IRS began the Voluntary Disclosure Program to provide an 

opportunity for U.S. taxpayers~ not already under investigation by the IRS, to avoid criminal 

prosecution by disclosing their previously undeclared offshore accounts and paying tax and 

penalties on the incon1e earned in those accounts. 

I 04. On or about October 15. 2009~ ivlr. Seibel signed and caused to be submitted to the 

IRS an application to the Voluntary Disclosure Program (the 11 Application''J. The Application, 

drafted by ivlr. Seibel's mother's attorney, stated that ~,lr. Seibel had been unaware, during the years 

2004 and 2005, that his n1othcr had made deposits into the Nwnbered UBS Account for iv1r. Seibel's 

benefit It also stated 1v1r. Seibel had been unaware. until he made inquiries of UBS in 2009, of the 

status of his account at UBS and had in fact over time reached ''the conclusion that deposits [into 

his Numbered UBS Account] had been stolen or otherwise disappeared." 

105. These statements were false. As set forth above, 1V1r. Seibel was (i) at all times 

knowledgeable about the Numbered UBS Account and had taken a role in the oversight of, and 
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transactions in, that account~ and (ii) was aware as to the disposition of the funds fr01n that account, 

as ivfr. Seibel traveled to Switzerland the year before to effect the closing of the Numbered UBS 

Account and transfer of its funds into another foreign bank account at a different S\viss bank. Thus, 

when Jvir. Seibel signed and submitted the Application, he vvas lying to the United States 

govermnent. 

106. At some point, the United States government began to investigate iv1r. Seibel for his 

criminal activities. On April 18, 2016, the United States Attorney filed an inforn1ation charging 

I'v1r. Seibel with corrupt endeavor to obstruct and impede the due administration of the Internal 

Revenue Laws, 26 U .S.C. § 7212(a). That same day: Iv1r. Seibel pleaded guilty to one count of a 

corrupt endeavor to obstruct and impede the due adtninistration or the Internal Revenue Laws~ 

26 U.S.C. § 7212, a Class E Felony. N1r. Seibel stated that he was "pleading guilty because [he 

was] in fact guilty,~~ and admitted that on his IRS Form 1040 for the year 2008, he "corruptly 

answer[ ed] the question 'no' when fhe] knew that answer was incon-cct." 1v1r. Seibel's guilty plea 

was the result of criminal conduct that began prior to Caesars entering into the Seibel Agreements. 

107. On August 19~ 2016, iV1r. Seibel appeared at his sentencing hearing where he was 

sentenced to 30 days in prison, six months of hon1e confinement, and 300 hours of community 

service. 

108. iv1r. SeibeC however, did not notify Caesars of his guilty plea. But he certainly 

understood that it would result in the termination of his relationship with Caesars. In an attempt to 

avoid these consequences of his impending felony conviction. Iv1r. Seibel inforn1ed Caesars on 

April 8, 20 16-tcn days before entering his guilty plea-that he was (i) transferring ail of the 

membership interests of the Seibel-Aftiliatcd Entities that he previously O\vned to t\VO individuals 

that \vould be trustees of a trust he had created; (ii) nan1ing other individuals as the Inanagers of the 

Seibel-Afiiliated Entities; (iii) assigning the agreen1cnts to new entities that had been created 

(i.e., LLTQ 16. FERG Enterprises 16, TPOV 16. and w!OTI Partners 16. LLC); and (iv) delegating 

all of his duties under the LLTQ, FERG, TPOV, and Iv10TI Agreements to 1v1r. Frederick. 

Mr. Seibel did not disclose that he decided to perfonn these purported assignments, transfers, and 

delegations because of his impending felony conviction. Jvfr. Seibel also transferred the interests 
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and duties relating to the Scibel-A1Tiliated Entities to his f~unily and close friends-like 

l\1r. Frederick-and thus remained associated with the Scibel-AfTiliated Entities. 

C. Caesars Exercises Its Sole Discretion to Tcnninate the AgreenHmts \Yith the 
Seibel-Affiliated Entities. 

109. Despite the obligations of Iv1r. Seibel and the Sci bel-Affiliated Entities to inform 

Caesars of Mr. Seibel's felony conviction and update the relevant disclosures, they never did so. 

Instead, Caesars only learned of ~vlr. Seibel's felony conviction from press reports in August 20 I 6. 

\Vhen Caesars became aware of N1r. Seibel's felony conviction, it promptly terrninated all of its 

agreements \Vith the Seibel-Affiliated Entities. 

(a) Tenuination of the i"J;JOTJ Agreenwnt. 

110. On September 2, 2016, counsel for Caesars Palace sent MOTI a letter terminating 

the 1v10TI Agreen1ent. Caesars explained the grounds for tcnnination in its letter: 

Pursuant to Section 9.2 of the Agrceinent, tv10TI has acknowledged and agrees that 
Caesars and/or its affiliates conduct business that arc or may be subject to .... and exist 
because of privileged licenses issued by governn1entaJ authorities. Additionally~ 
Section 9.2 provides that if Caesars detem1ines~ in its sole and absolute judgtnent. 
that (a) any 1v10TI Associate is an Unsuitable Person and (b) such relationship is not 
subject to cure, Caesars shall have the right to terminate the Agreement. 

Caesars is aware that Rowen Seibel, who is a !viOTI Associate under the Agreement. 
has recently pleaded guilty to a one-count crin1inal information charging ~him witl~ 
impeding the administration of the Internal Revenue Code (26 U.S.C. § 7212) 
(corrupt endeavor to obstruct and impede the due administration of the Internal 
Revenue Laws), a Class E Felony. Such felony conviction renders Rowen Seibel an 
Unsuitable Person. 

Therefore. Caesars has determined that the nature of Ro\vcn Seibel's actions and his 
relationship to 1v10TI arc not capable of being cured. Accordingly, Caesars is 
exercising its rights under Section 9.2 of the Agreement and is tern1inating the 
Agreen1cnt effective immediately. ..... .... 

(b) Tennination of the D1VT Agreen1ent. 

111. On September 2, 2016. counsel for Caesars Palace sent DNT a letter tern1inating the 

DNT agreen1ent. Caesars explained the grounds for termination in its letter: 

Pursuant to Section I 1 .2 of the Agreement, the DNT Parties have acknowledged and 
agree that Caesars and/or its affiliates conduct business that arc or may be subject to 
and exist because of privileged licenses issued by governn1cntal authorities. 
Additionally, Section 11.2 provides that Caesars determines, in its sole and absolute 
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judgment, that any DNT Associate is an Unsuitable Person. the DNT Parties shall 
cease activity or relationship creating the issue. -

Caesars is aware that Rowen Seibel, \vho is a DNT Associate under the Agreement, 
has recently pleaded guilty to a one-count criminal information charging him with 
impeding the administration of the Internal Revenue Code (26 U.S.C. § 7212) 
(corrupt endeavor to obstruct and impede the due adtninistration of the Internal 
Revenue Laws), a Class E Felony. Such felony conviction renders Ro\ven Seibel an 
Unsuitable Person. 

Therefore~ the DNT Parties shall, within 1 0 business days of receipt of this letter. 
tenninate any relationship with !vlr. Seibel and provide Caesars with \vritten evidence 
of such tern1inated relationship. If the DNT Pm1ies H1ils to tenninate the relationship 
\vith iv1r. Seibel, Caesars will be required to terminate the agreement pursuant to 
section 4.2.3 of the Agreement. 

112. In response to this letter, DNT failed to provide Caesars with sufficient evidence 

den1onstrating that it had terminated its relationship \Vith Iv1r. Seibel. Though Ivlr. Seibel had 

purportedly assigned his rights and interests in DNT and the DNT Agreen1ent~ Caesars determined, 

in its sole discretion-as it was entitled to do under the DNT Agreement-that DNT's relationship 

was not subject to cure given iv1r. Seibel's continued relationship with the principals and 

representatives of DNT. As a result. the DNT Agreement was tenninated. 

(c) Tennination of the TPOV Agreenzent. 

113. On September 2, 2016, counsel for Caesars Palace sent TPOV a letter terminating 

the TPOV agreen1ent. Caesars explained the grounds for termination in its letter: 

Pursuant to Section 10.2 of the Agreement, TPOV has acknowledged and agrees that 
Caesars and/or its affiliates conduct business that are or may be subject to and exist 
because of privileged licenses issued by governmental authorities. Additionally, 
Section 10.2 provides that if Caesars determines~ in its sole and absolute judgment. 
that (a) any TPOV Associate is an Unsuitable Person and (b) such relationship is not 
subject to cure, Caesars shall have the right to terminate the Agreen1ent. 

Caesars is aware that Rowen SeibeL who is a TPOV Associate under the Agreement, 
has recently pleaded guilty to a one·count criminal information charging ~him with 
impeding the administration of the Internal Revenue Code (26 U.S.C. § 7212) 
(corrupt endeavor to obstruct and impede the due adn1inistration of the Internal 
Revenue L.aws), a Class E I:clony. Such felony conviction renders Ro\ven Seibel an 
Unsuitable Person. 

Therefore. Caesars has determined that the nature of RoYven Seibel's actions and his 
relationship to TPOV are not capable of being cured. Accordingly, Caesars is 
exercising its rights under Section 4.2.5 of the Agreement and is terminating the 
Agreement effective immediately. 
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(d) Tenuination of the LLTQ Agreenzent. 

114. On September 2, 2016, counsel for Caesars Palace sent LLTQ a letter tern1inating 

the LLTQ agreement. Caesars explained the grounds for tern1ination in its letter: 

Pursuant to Section 10.2 of the Agree1nent, LL,TQ has ackno\vledged and agrees that 
Caesars and/or its affiliates conduct business that are or may be subject to and exist 
because of privileged licenses issued by governmental authorities. Additionally, 
Section 10.2 provides that if Caesars detennines, in its sole and absolute judgment, 
that (a) any LLTQ Associate is an Unsuitable Person and (b) such relationship is not 
subject to cure, Caesars shaH have the right to terminate the Agreen1ent. 

Caesars is a\vare that Rowen Seibel~ who is a LL TQ Associate under the Agreement, 
has recently pleaded guilty to a one-count criminal inforn1ation charging hin1 with 
irnpeding the administration of the Inten1al Revenue Code (26 U.S.C. § 7212) 
(corrupt endeavor to obstruct and impede the due ad1ninistration of the Internal 
Revenue La\vs), a Class E Felony. Such felony conviction renders Ro\ven Seibel an 
Unsuitable Person. 

Therefore, Caesars has detennined that the nature of Rowen Seibel's actions and his 
relationship to LLTQ are not capable of being cured. Accordingly, Caesars is 
exercising its rights under Section 4.2.5 of the Agrcen1cnt and is ten11inating the 
Agreement effective imtnediately. 

(e) Tennination of the GRB Agree1nent. 

115. On September 2, 20 16~ counsel for Caesars Palace sent ORB a letter ten11inating the 

GRB Agreement. Caesars explained the grounds for termination in its letter: 

Pursuant to Section 11.2 of the Agreement, GRB has acknowledged and agrees that 
Caesars and/or its affiliates conduct business that are or may be subject to and exist 
because of privileged licenses issued by governmental authorities. Additionally, 
Section 11.2 provides that if Caesars deten11ines, in its sole and absolute judgment, 
that any GRB Associate is an Unsuitable Person, GRB shall cease the activity or 
relationship creating the issue. 

Caesars is aware that Rowen SeibeL who is a OR Associate under the Agreement 
has recently pleaded guilty to a one~count criminal inforn1ation charging ..... him with 
impeding the administration of the Internal Revenue Code (26 U.S.C. § 7212) 
(conupt endeavor to obstruct and impede the due administration of the Internal 
Revenue Laws), a C1ass E Felony. Such felony conviction renders Rowen Seibel an 
Unsuitable Person. 

Therefore, GRB shall, within 1 0 business days of the receipt of this letter, ten11inate 
any relationship with Mr. Seibel and provide Caesars with written evidence of such 
tenninated relationship. If GRB fails to terminate the relationship v..rith I\1r. Seibel, 
Caesars ·will be required to tern1inate the Agreen1ent pursuant to Section 4.2.5 of the 
Agreement. 

116. In response to this letter, GRB failed to provide Caesars with sufficient evidence 

demonstrating that it had terminated its relationship with :iv1r. SeibeL Though Ivlr. Seibel had 
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purpm1edly assigned his rights and interests in GRB and the GRB Agreement, Caesars determined! 

in its sole discretion-as it was entitled to do under the GRB Agreement-that ORB's relationship 

was not subject to cure given l\tlr. Seibel's continued relationship with the principals and 

representatives of GRB. 1V1r. Seibel's partner in GRB similarly in fanned Caesars that GRB could 

not adequately disassociate itsclt\vith iv1r. Seibel. As a result, the ORB Agreement was tenninated. 

(/) Tennination of the FERG Agreenteut. 

117. On Septe1nber 2, 2016. counsel for Caesars Palace sent FERG a letter terminating 

the FERG agreement. Caesars explained the grounds for termination in its letter: 

Pursuant to Section 11.2 of the Af.!reement. FERG has acknowledfl.ed and afl.rees that 
Caesars and/or its affiliates cond~ct business that arc or may be subject to ~and exist 
because of privileged licenses issued by governmental authorities. Additionally. 
Section 11.2 provides that if Caesars determines. in its sole and absolute judgment, 
that (a) any FERG Associate is an Unsuitable Person and (b) such relationship is not 
subject to cure, Caesars slmll have the right to terminate the Agreement. 

Caesars is aware that Rowen SeibeL who is a FERG Associate under the Agreement. 
has recently pleaded guilty to a one-count criminal information charging ._him witl1 
iznpeding the administration of the Intcn1al Revenue Code (26 U .S.C. § 7212) 
(corrupt endeavor to obstruct and impede the due administration of the Internal 
Revenue Laws). a Class E Felony. Such felony conviction renders Rowen Seibel an 
Unsuitable Person. 

Therefore, Caesars has determined that the nature of Rowen Seibel's actions and his 
relationship to FERG are not capable of being cured. Accordingly! Caesars is 
exercising its rights under Section 4.2( c) of the Agreement and is tern1inating the 
Agreement effective immediately. 

(g) Tlte Seihel-Affiliated Entities dispute tlte propriety of the ter11zination of 
their agreemen/.5 with Caesars, 

118. After receiving the termination notices on September 2, 2016, counsel for the 

Defendants sent Caesars several letters disputing the propriety of the terminations. According to 

the Seibel-Atl1liated Entities, 1V1r. Seibel no longer had any relationship with the Scibel-Aftiliated 

Entities and thus Caesars' termination of the agreements was improper. 

119. In response, counsel for Caesars explained that the Seibei-Affiliated Entities' 

relationship \Vith Ivlr. Seibel was still unacceptable given the relationships of the assignees (like 

l'v1r. Frederick) to rvtr. Seibel: 

\Ve note that the proposed assignee [of the agreements] and its Associates have direct 
or indirect relationships \\~'ith Ro\vcn Seibel. Based on the Company's experiences 
with the Nevada Gaming Control Board and other gaming regulatory authorities 
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which regulate the Company and its afliliatcs (collectively, "Gaming Regulatory 
Authorities!'), the Company believes that such relationships with lv1r. Seibel would 
be unacceptable to the Gaming Regulatory Authorities. Further the Companv 
believes that a commercial relationship with the proposed assignee and its Associates, 
because of their relationships with ~·lr. Seibel. would also be unacceptable to the 
Gaming Regulatory Authorities. Lastly, we note that Iv1r. Seibel f~1iled, throue.h the 
applicable entity, to affirmatively update prior discloses to the Company~ ~vhich 
updated disclosure is required and bears directly on his suitability. 

Based on the foregoing, the Company reasonably believes the com1nercial 
relationship with the proposed assignee and its Associates would result in a 
disciplinary action by one or more of the Gaming Regulatory Authorities~ \:vhich 
could jeopardize the Cmnpany's privileged licenses. Therefore, the Company has 
dctern1ined that the proposed assignee and its Affiliates are Unsuitable Persons. 

Pursuant to the Letter Agreement~ dated l'vlay 16, 2014, (i) the Company is not 
satisfied, in its sole reasonable discretion, that the proposed assignee and its 
Associates are not Unsuitab]e Persons and (ii) the Con1pliance Committee has not 
approved the proposed assignee and its Associates. 

D. Legal Proceedings Involving Caesars and the Defendants. 

(a) Contested nratters involving Caesars Palace, CAC, LLTQ, FERG, and 
JlOTI. 

l 20. In January 2015, Caesars Entertainment Operating Company, Inc. and a number of 

its subsidiaries and affiliates (including Caesars Palace and CAC) filed for bankruptcy protection 

under Chapter 11 in the United States Bankruptcy Court. Northern District of Illinois, Eastem 

Division. As part of that bankruptcy, Caesars Palace, CAC~ FERG~ LL,TQ, and I'v10TI are involved 

in several contested n1atters. 

121. First, Caesars Palace filed a motion to reject the LLTQ and FERG Agreements. 

Caesars Palace concluded that the costs of these t\VO agreements out\vcighed any potential benefits 

that Caesars Palace could realize by continuing to perform under the agreements. LLTQ and FERG 

objected to Caesars Palace's motion to reject the LLTQ and FERG Agreements on the grounds that, 

inter alia, (i) the LLTQ and FERG Agreements are integrated with the separate agreements that 

Caesars Palace entered into with Gordon Ramsay! and (ii) Sections 13.22 and 4.1 are enforceable 

restrictive covenants that prevent the rejection of the LLTQ and FERG agreements . 

122. Second, LLTQ and FERG filed a motion for the paytnent of administrative expenses 

relating to payments purportedly owed to LLTQ and FERG for operation of the relevant restaurants 

after Caesars Palace filed for bankruptcy. Caesars Palace objected to this motion on the grounds 
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that LLTQ and FER.G have not provided any post-petition benefit to Caesars Palace. Indeed, LL TQ 
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bankruptcy . 

123. Third~ ;v10TI filed a motion for the payment of administrative expenses relating to 

Caesars Palace's usc of lv10TI's intellectual property during the wind-do\vn period following the 

tern1ination of the !v10TI Agreement. Caesars Palace objected to this motion on the grounds that 

Iv10TI is not entitled to an administrative expense where, as here, the rvtOTI Agreement was 

terminated because ivtOTI \Vas! and is, an ~~unsuitable Person." 

124. In connection with these three motions, the parties have conducted discovery on a 

number of issues, including the suitability of LLTQ, FERG, and Iv1r. Seibel. And, as a defense to 

LL TQ and FERG's motion for the payment of administrative defenses, Caesars Palace and CAC 

have raised LLTQ and FERG's failure to disclose iv1r. Seibel's critninal activities. Caesars Palace 

and CAC contend that LLTQ and FERG's failure to do so constitutes fraudulent inducement and 

breaches the LL TQ and FERG Agreements. 

125. The contested matters in the bankruptcy court do not~ ho\vever, directly implicate 

Caesars' decision to terminate its agreements with the Scibcl-Affiliated Entities. Instead, counsel 

for LLTQ and FERG have stated in filings in the bankruptcy court that they intend to challenge the 

propriety oft he termination of the relevant agreements but do not believe that issue should be heard 

by the bankruptcy court: 

• "[T]he [Debtors'] fraudulent inducement c1aim, like the issue of whether the 
Termination [of the LLTQ and FERG Agreements] was proper in the first instance, 
is not presently before [the bankruptcy court] and should be resolved in separate 
proceedings (likely in state court or federal district court)." 

• "[LLTQ and FERGJ will challenge the propriety of the purported termination 
of the [LLTQ and FERG Agreements] in the appropriate venue~ likely outside of the 
Chapter 11 cases." 

(h) Litigation involving GR/J and Planet 1/o/lywood. 

126. On January 11, 2017, IY1r. SeibeL purportedly derivatively on behalf of GRB~ filed 

a complaint in the United States District Court for the District of Nevada naming Planet Hollywood 

as a defendant. i\·1r. Seibel also filed a motion for a prelitninary injunction enjoining 
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Planet Hollywood 11-om (i) terminating the ORB Agrccn1ent or, alternatively, (ii) utilizing ORB's 

intellectual property and operating a restaurant in the premises for the GR Burgr restaurant. This 

action was dismissed from the federal court on jurisdictional grounds and N1r. Seibel re-tiled a 

similar complaint and motion for preliminary injunction in the Eighth Judicial District Court in 

Clark County, Nevada, Case No. A-17-751759 (Han. Joe Hardy). The state court complaint 

included counts for (i) breach of contract arising out of the termination of the ORB Agreement; 

(ii) breach of the implied covenant of good faith and fair dealing relating to the termination of the 

GRB Agrcen1ent on suitability grounds; (iii) unjust enrichn1ent relating to Planet Hollywood's use 

of ORB's intellectual property; (iv) civil conspiracy relating to the circumstances surrounding the 

termination of the ORB Agreement; (v) specific perfon11ancc requiring Planet Hollywood to pay 

ORB; and (vi) declaratory relief establishing, inter alia~ that Planet Holly\vood must stop using the 

GR intellectual property and compensate GR for the period of time it utilized ORB's intellectual 

property. 

127. The Court denied 0.1r. Seibel's motion for a prelin1inary injunction on the grounds 

that 1vlr. Seibel did not demonstrate irreparable harm, likelihood of success on the n1erits~ balance 

of hardships, or that public policy weighed in his favor. 

128. Planet Hollywood moved to dismiss iv1r. Seibel's claims for breach of contract, 

breach of the i1nplied covenant of good faith and fair dealing, unjust enrichment, civil conspiracy, 

and declaratory relief The Court granted in part and denied in part Planet Hollywood's motion. 

Specifically, the Court granted Planet Hollywood's n1otion to dismiss Tvtr. Seibel's breach of 

contract clairn to the extent it was based on Caesars allegedly receiving money that should have 

been paid to GRB under the ORB Agreement, Caesars' failure to provide ORB with an opportunity 

to cure its association with any unsuitable persons, and Caesars' etTorts to open a rebranded 

restaurant w·ith Gordon Ramsay. 1v1r. Seibel subsequently filed an amended complaint~ reasserting 

some of the same causes or action and adding further allegations. On July 21, 2017, 

Planet Hollvwood answered the amended complaint and asserted a counterclaim for fraudulent 

concealment against ivlr. Seibel individually. 
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(c) 1\'evada Federal District Court litigation bn,olviug TPOV and Paris. 

129. On r:ebruary 3, 2017~ TPOV Enterprises 16~ LLC filed a complaint m the 

United States District Court for the District of Nevada against Paris~ 

Case No. 2: 17-cv-00346~JCiv!-VCF. TPOV Enterprises 16! LLC alleges~ inter alia, that (i) Paris 

breached the TPOV Agreement by, inter alia, refusing to continue to pay TPOV J 6 and terminating 

the TPOV Agreement: (ii) Paris breached the implied covenant of good t11ith and fair dealing by, 

inter alia, disputing the validity of the assignment of the TPOV Agreement and claiming that TPOV 

is an Unsuitable Person; (iii) Paris has been unjustly enriched by its failure to pay TPOV 16 in 

accordance with the TPOV Agreement~ and (iv) it is entitled to a declaration that the assignment of 

the TPOV Agreement n·om TPOV to TPOV 16 was valid and TPOV 16 is not associated with an 

Unsuitable Person. 

130. Paris moved to distniss TPOV 16's claims based on subject tnatter jurisdiction and 

failure to state a clain1 upon which relief could be granted. The District Court (Judge iv1ahan) 

granted the motion in part, and denied it in part, dismissing TPOV 16's claim for unjust enrichment. 

On July 21, 201 7, Paris answered the complaint, and asserted counterclaims for breach of contract, 

breach of the implied covenant. fraudulent concealment, civil conspiracy, and declaratory rclief 

against TPOV, TPOV 16, and 1\1r. Seibel personally. 

COUNT I 

(Declaratory .Judgment Against All Defendants Declaring That 
Caesars Properly Terminated All of the Seibel Agreements) 

1 31. Caesars hereby repeats and re-a lieges each of the above paragraphs as though fully 

set forth herein. 

132. NRS 30.040(1) provides that "f a]ny person interested under [a \Vritten contract) or 

whose rights, status or other legal relations arc affected by a l_contract] rnay have determined any 

question of construction or validity arising under the [contract] and obtain a declaration of rights, 

status or other legal relations thereunder." 

133. The parties dispute whether Caesars properly terminated the Seibel Agreements. 

Thus, there is a justieiab]c controversy ripe for adjudication an1ong the parties. 
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