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1

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 

 

CAESARS ENTERTAINMENT OPERATING  )
COMPANY, INC., et al., No. 15 B 01145  )
                          Chicago, Illinois )
                                   10:00 a.m. )
                  Debtor.        May 31, 2017                )

 

 

TRANSCRIPT OF PROCEEDINGS BEFORE THE 
HONORABLE A. BENJAMIN GOLDGAR 

 

 

APPEARANCES:   

For the Debtors:             Mr. William Arnault; 
 
For FERG, LLC, LLTQ 
Enterprises and MOTI  
Partners:                    Mr. Nathan Rugg; 
 
 
 
 
 
 
 

 

Court Reporter:              Amy Doolin, CSR, RPR 
                             U.S. Courthouse 
                             219 South Dearborn 
                             Room 661  
                             Chicago, IL  60604. 
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APEN 
DANIEL R. MCNUTT (SBN 7815) 
MATTHEW C. WOLF (SBN 10801) 
MCNUTT LAW FIRM, P.C. 
625 South Eighth Street 
Las Vegas, Nevada 89101 
Tel. (702) 384-1170 / Fax. (702) 384-5529 
drm@mcnuttlawfirm.com  
mcw@mcnuttlawfirm.com 
 
PAUL SWEENEY (Admitted Pro Hac Vice) 
CERTILMAN BALIN ADLER & HYMAN, LLP 
90 Merrick Avenue 
East Meadow, New York 11554 
Tel. (516) 296-7032/ Fax. (516) 296-7111 
psweeney@certilmanbalin.com  
 
NATHAN Q. RUGG (pro hac vice forthcoming) 
BARACK FERRAZZANO KIRSCHBAUM & NAGELBERG LLP 
200 W. MADISON ST., SUITE 3900 
CHICAGO, IL 60606 
Tel. (312) 984-3127 / Fax. (312) 984-3150 
Nathan.Rugg@bfkn.com  
 
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 
sbc@ag-ltd.com  
Attorneys for Defendants LLTQ Enterprises, LLC;  
LLTQ Enterprises 16, LLC; 
FERG, LLC; and FERG 16, LLC  

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 

ROWEN SEIBEL, an individual and citizen of 
New York, derivatively on behalf of Real Party 
in Interest GR BURGR LLC, a Delaware limited 
liability company, 
 

Plaintiff, 
 
v. 
 
PHWLV, LLC, a Nevada limited liability 
company; GORDON RAMSAY, an individual; 
DOES I through X; ROE CORPORATIONS I 
through X, 
 

Defendants, 
 

AND ALL RELATED MATTERS 

Case No.: A-17-751759-B 
Dept. No.: 15 
 
Consolidated with: 
Case No.: A-17-760537-B 
 
APPENDIX OF EXHBIITS IN SUPPORT OF 
AMENDED MOTION TO DISMISS OR, IN 
THE ALTERNATIVE, TO STAY CLAIMS 
ASSERTED AGAINST LLTQ/FERG 
DEFENDANTS – VOLUME II 
 

 
 

This document applies to:  
A-17-760537-B 
 
 

Case Number: A-17-751759-B

Electronically Filed
2/22/2018 4:17 PM
Steven D. Grierson
CLERK OF THE COURT

App. 1667
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Exhibit Description Page No. 

Range 

Volume 

A. Fourth Omnibus Motion for the Entry of an 
Order Authorizing the Debtors to Reject 
Certain Executory Contracts Nunc Pro Tunc 

1 - 28 1 

B. Preliminary Objection 29 - 37 1 
C. LLTQ Agreement 38 - 73 1 
D. LLTQ/FERG Admin Request and 

Amendment 
74 - 426 1/2 

E. Debtors’ Preliminary Objection 427 - 432 2 
F. Ramsay Rejection Motion 433 - 530 2/3 
G. February 10, 2016, LLTQ/FERG Defendants 

Joint Preliminary Objection 
531 - 539 3 

H. FERG Agreement 540 - 579 3 
I. Restrictive Covenant Motion to Compel 580 - 615 3 
J. August 10, 2016, Debtor Plaintiffs Objection 

to Restrictive Covenant Motion to Compel 
616 - 652 3 

K. August 17, 2016 Hearing Transcript 653 - 697 3 
L. LLTQ/FERG Defendants Motion for Partial 

Summary Judgment 
698 - 727  3 

M. Debtor Preliminary Objection to the MSJ 728 - 734 3 
N. Protective Order Motion 735 - 758 4 
O. Objection to Protective Order Motion 759 - 779 4 
P. LLTQ/FERG Defendants Reply in support of 

Protective Order Motion 
780 - 796 4 

Q. May 31, 2017 Hearing Transcript 797 - 808 4 
R. Debtor Plaintiffs’ plan of reorganization 809 - 957 4 

DATED February 22, 2018. 

    MCNUTT LAW FIRM, P.C. 

      

/s/ Dan McNutt                                    
 DANIEL R. MCNUTT (SBN 7815) 

MATTHEW C. WOLF (SBN 10801) 
625 South Eighth Street 
Las Vegas, Nevada 89101 

     Attorneys for Defendants LLTQ Enterprises, LLC;  
     LLTQ Enterprises 16, LLC; 
     FERG, LLC; and FERG 16, LLC  
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CERTIFICATE OF MAILING 

I HEREBY CERTIFY that pursuant to Nev. R. Civ. P. 5(b) and EDCR 8.05 on February 22, 

2018 I caused service of the foregoing APPENDIX OF EXHBIITS IN SUPPORT OF AMENDED 

MOTION TO DISMISS OR, IN THE ALTERNATIVE, TO STAY CLAIMS ASSERTED 

AGAINST LLTQ/FERG DEFENDANTS – VOLUME II to be made by depositing a true and 

correct copy of same in the United States Mail, postage fully prepaid, addressed to the following and/or 

via electronic mail through the Eighth Judicial District Court’s E-Filing system to the following at the 

e-mail address provided in the e-service list: 
 
James Pisanelli, Esq. (SBN 4027) 
Debra Spinelli, Esq. (SBN 9695) 
Brittnie Watkins, Esq. (SBN 13612) 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, NV 89101 
jjp@pisanellibice.com 
dls@pisanellibice.com 
btw@pisanellibice.com 
Attorneys for Defendant 
PHWLV, LLC 
 
Allen Wilt, Esq. (SBN 4798) 
John Tennert, Esq. (SBN 11728) 
FENNEMORE CRAIG, P.C. 
300 East 2nd Street, Suite 1510 
Reno, NV 89501 
awilt@fclaw.com  
jtennert@fclaw.com  
Attorneys for Defendant 
Gordon Ramsay 
 
Robert E. Atkinson, Esq. (SBN 9958) 
Atkinson Law Associates Ltd. 
8965 S. Eastern Ave. Suite 260 
Las Vegas, NV 89123 
Robert@nv-lawfirm.com  
Attorney for Defendant J. Jeffrey Frederick 
   
       
      /s/ Lisa A. Heller                                  . 
      Employee of McNutt Law Firm  
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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 7 OF 15 

 
(APP. 1501 – 1750) 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
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 
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Attorneys for Petitioners 

 
 

 
BARACK FERRAZZANO 
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NATHAN Q. RUGG 
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Attorneys for Petitioners 
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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 



 

4 
 

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 

27 

28 

 

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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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 



 

8 
 

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 

27 

28 

 

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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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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UNITED STATES BANKRUPTCY COURT  
NORTHERN DISTRICT OF ILLINOIS  

EASTERN DIVISION 
 

In re:        ) Chapter 11 
        ) 
CAESARS ENTERTAINMENT OPERATING  ) Case No. 15-01145 
COMPANY, INC., et al.1     ) 
        ) 
   Debtors.    ) (Jointly Administered) 
        ) 
        ) Hearing Date: November 18, 2015 
__________________________________________ ) Hearing Time: 1:30 p.m. 
 

REQUEST FOR PAYMENT OF ADMINISTRATIVE EXPENSE 
 

NOW COME FERG, LLC, a Delaware limited liability company (“FERG”) and LLTQ 

ENTERPRISES, LLC, a Delaware limited liability company (“LLTQ”, and with FERG, the 

“Claimants”), by and through their undersigned counsel, and hereby request the entry of an order 

for allowance and payment of their respective outstanding and ongoing administrative expense 

claims pursuant to 11 U.S.C. § 503 (the “Request for Payment”).  In support of the Request for 

Payment, the Claimants respectfully state as follows: 

I.  INTRODUCTION 

 The debtors cannot continue to enjoy the benefits under their contracts with Claimants 

post-petition and not pay the distributions required thereunder. The debtors and the Claimants are 

parties to two contracts for the respective operation of two restaurants located at the debtors’ 

facilities, which are now subject to a motion to reject and a request for retroactive rejection 

effective June 11, 2015.  The debtors continued to operate the restaurants after the petition date and 

                                                      
1 The last four digits of Caesars Entertainment Operating Company, Inc.’s tax identification 
number are 1623.  Due to the large number of Debtors in these jointly-administrated chapter 11 
cases, a complete list of the Debtors and the last four digits of their federal tax identification 
numbers may be obtained on the website of the Debtor’s claims and noticing agent at 
http://cases.primeclerk.com/CEOC. 
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made the required payments to the Claimants under the contracts in the ordinary course of business 

for the first six months of the chapter 11 cases. The debtors ceased making distributions 

contractually due to Claimants effective as of June 11, 2015, notwithstanding their operation of the 

restaurants thereafter that generated an estimated $1.8 million in net profits through September 30, 

2015.   

 Regardless of whether the Court ultimately grants the motion to reject, the debtors cannot 

obtain retroactive rejection as a matter of law. There is no legal basis for cessation of payments due 

under the contracts while the debtors operate the restaurants in question. As further detailed below, 

retroactive rejection is simply not available with respect to the contracts because: 

(1) No legal support exists to retroactively reject a contract still utilized by a 
debtor. The case law cited in the rejection motion provides no support for applying 
retroactive rejection beyond limited “exceptional circumstances” involving 
rejection of nonresidential leases.  Specifically, a debtor must first vacate the 
subject property and/or turn over possession to obtain retroactive rejection.  There 
is no lease at issue here, and the debtors’ estates continue to benefit from the subject 
contracts on a daily basis. 
 
(2) The debtors continue to operate the restaurants under the contracts and 
realize a benefit therefrom.  Unlike the matters presented in every case cited in the 
rejection motion, here the debtors have continued to operate the restaurants in 
question (which is the debtors’ obligation under the contracts) after the proposed 
rejection date and to receive a substantial benefit therefrom.  The Claimants 
estimate that the restaurant operations from June 11 through September 30, 2015, 
have generated over $1.8 million in operating income, less than 50% of which 
must be distributed to Claimants under the contracts.   
 
(3) Controlling precedent requires continued payments to Claimants.  Binding 
precedent from the Supreme Court and the Seventh Circuit provides that the unpaid 
distributions will be afforded administrative priority and thus payment in full under 
section 503 and 507 of the Bankruptcy Code is required.  Indeed, the debtors admit 
in the rejection motion that payments due under the contracts are administrative 
expenses; that the restaurants are an important part of their operations; and that they 
continue to operate the restaurants. 
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The Claimants therefore request an order approving the Request for Payment, awarding an 

administrative priority claim for all distributions due under the contracts so long as the 

debtors continue to operate the restaurants post-petition. 

II.  BACKGROUND 

  A. The Debtors operate the Ramsay Pubs pursuant to the agreements subject 
to the rejection motion. 

  
1. LLTQ and Desert Palace, Inc.  (“Caesars”) entered into that certain Development 

and Operation Agreement with an effective date of April 12, 2012 (the “LLTQ Agreement”).  

FERG and Broadway Regency Corporation d/b/a Caesars Atlantic City (“CAC” collectively with 

“Caesars,” the “Debtors”) entered into that certain Consulting Agreement with an effective date 

of May 16, 2014 (the “FERG Agreement”). 

2. The LLTQ Agreement memorializes the parties’ agreement with respect to that 

certain “Gordon Ramsay Pub” (as defined in the LLTQ Agreement) located at a property owned 

and operated by Caesars in Las Vegas, Nevada, and was entered into contemporaneously with 

and on the same date as a licensing agreement between Caesars and Gordon Ramsay (or his 

affiliate entities).  Together, the LLTQ Agreement and the Ramsay contract establish a single 

transaction and agreement among LLTQ, Caesars and Gordon Ramsay to design, develop, and 

operate the Gordon Ramsay Pub at the Debtors’ location in Las Vegas. 

3. Pursuant to the LLTQ Agreement, LLTQ made a capital contribution to the 

Gordon Ramsay Pub operation in the amount of $1 million, and receives a split of “Net 

Profits” from the restaurant’s operations.  Caesars contributed approximately $1 million in 

capital as well. 

4. Similarly, the FERG Agreement memorializes the parties’ agreement with respect 

to that certain “Gordon Ramsay Pub and Grill” (as defined in the FERG Agreement) located at a 
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property owned and operated by CAC in Atlantic City, New Jersey, and was entered into 

contemporaneously with and on the same date as a licensing agreement between CAC and 

Gordon Ramsay (or his affiliate entities).  Together, the FERG Agreement and the Ramsay 

contract establish a single transaction and agreement among FERG, CAC and Gordon Ramsay to 

design, develop, and operate the Gordon Ramsay Pub and Grill at the Debtors’ location in 

Atlantic City. 

5. The FERG Agreement and LLTQ Agreement (collectively, the “Agreements”) 

contain substantially the same terms, thereby obligating the Debtors to maintain the respective 

restaurant operations of the Gordon Ramsay Pub and the Gordon Ramsay Pub and Grill 

(collectively, the “Ramsay Pubs”) and to make distributions to FERG and LLTQ based on sales 

or net income derived from the Ramsay Pubs (the “Distributions”).   

6. Specifically, under the Agreements, Debtors are obligated to manage the 

operations, business, finances and employees of the Ramsay Pubs; to maintain the Ramsay Pubs; 

to develop employment and training procedures, marketing plans, pricing policies and quality 

standards for the Ramsay Pubs; and to supervise the use of the food and beverage menus and 

recipes developed by Gordon Ramsay. See LLTQ Agreement § 3.4; and FERG Agreement, § 

3.4. 

  B. The Debtors continued to operate the Ramsay Pubs and pay Distributions 
to the Claimants post-petition. 

 
7. On January 15, 2015 (the “Petition Date”), each of the Debtors filed a voluntary 

petition with this Court under chapter 11 of the Bankruptcy Code, thereby commencing the 

above-captioned, joint administered cases (the “Chapter 11 Cases”) 

8. 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 
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Tunc to June 11, 2015 [Docket No. 1755] (the “Rejection Motion”). The Debtors thereby seek to 

reject the Agreements retroactively.  In the Rejection Motion, the Debtors assert that a 

bankruptcy court “may grant retroactive rejection of an executory contract or unexpired lease 

based on a balancing of the equities of the case” and cite five published opinions in alleged 

support of this statement (Rejection Motion, pp. 8-9).   

9. The Claimants filed a Preliminary Objection and Reservation of Rights for its 

initial response to the Rejection Motion consistent with the applicable case management 

procedures in the Chapter 11 Cases (the “Preliminary Objection”).  Among other defenses raised 

in the Preliminary Objection (at ¶11(f)), the Claimants asserted that the Rejection Motion does 

not state sufficient grounds to demonstrate that retroactive relief is appropriate.2 

10. After filing the Rejection Motion, the Debtors continued to operate the Ramsay 

Pubs as required under the Agreements and to receive net profits therefrom, but simply decided 

to stop paying the Claimants the Distributions required under the Agreements from and after 

June 11, 2015.  After the Petition Date and before filing the Rejection Motion, however, the 

Debtors paid Claimants all Distributions due under the Agreements. 

11. Moreover, the Debtors admit in the Rejection Motion that they are attempting to 

reject the Agreements to prevent incurring additional “administrative expenses.”  (Rejection 

Motion, ¶16).  The Debtors also admit in the Rejection Motion that the restaurants “are an 
                                                      
2  In an effort to facilitate necessary discovery and potential resolution of the Rejection Motion, 
the parties initially agreed to a short discovery schedule. In connection therewith, the Claimants 
affirmed that by agreeing to a discovery and briefing schedule, the “Debtors are not waiving their 
right to request an effective date of June 11, 2015 if they are ultimately successful in rejecting 
the contracts.” The Claimants are bringing this Request for Payment at this time given: (i) as a 
matter of law, regardless of whether the Agreements are rejected, a retroactive effective date of 
rejection is inappropriate under the facts of this case; (ii) the amount of time that has passed 
since the filing of the Rejection Motion; and (iii) the Debtors’ admissions contained in the 
Rejection Motion, resolving now whether retroactive relief is available will not prejudice either 
party with respect to the ultimate adjudication of the motion. 
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important and successful element of the Debtors’ restaurant offerings in connection with their 

casino operations. . . ” (Id. at ¶13; and Eisenberg Declaration (attached to the Rejection Motion), 

¶7).   

12. As of the date of this Request for Payment, the Debtors continue to operate and 

enjoy the benefits from the Agreements and the Ramsay Pubs.  That is the fundamental flaw in 

both the request for retroactive rejection and the attempt to reject in the first instance; the 

Debtors cannot have it both ways, deriving substantial profits from the restaurants while trying to 

reject the Agreements that mandate operation and maintenance of the restaurants.   

13. LLTQ, FERG and the Debtors have engaged in both discovery and settlement 

negotiations in attempt to resolve the Rejection Motion.  Because retroactive relief is not 

available with respect to the Agreements, LLTQ and FERG made a demand for payment of all 

Distributions that have accrued under the Agreements since June 11, 2015 due to the Debtors’ 

continued operation of the Ramsay Pubs.  While LLTQ and FERG hope that an appropriate 

consensual resolution of the Rejection Motion is available, the Debtors cannot continue to hold 

back contractually-required Distributions while voluntarily operating and benefiting from the 

Agreements and the Ramsay Pubs. 

III. RETROACTIVE REJECTION IS NOT AVAILABLE 

14. In the Rejection Motion, the Debtors cite five cases in an attempt to support the 

proposition that the Court may grant retroactive rejection with respect to executory contracts or 

unexpired leases, and specifically to the Agreements.  However, each case cited by the Debtors 

relates to a rejection of an unexpired lease of commercial real estate; none of them apply to 

facts similar to the present circumstances where the debtor continues to derive the benefits 

of the underlying contract sought to be rejected.  The cases also reflect that a court should 
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only apply retroactive relief in very limited circumstances, none of which are present in the 

Rejection Motion or apply to the Agreements. 

15. In re Joseph C. Spiess Co., 145 B.R. 597 (Bankr. N.D. Ill. 1992)3, involved a 

chapter 11 debtor’s rejection of a nonresidential lease (i.e., a shopping center lease), retroactive 

to the date the debtor filed notice of the rejection motion.  Before the debtor filed the motion it 

removed fixtures and vacated the premises.  The court recognized that at the time of the motion, 

the Seventh Circuit had not addressed the issue “of when the rejection of an unexpired non-

residential lease occurs.”  145 B.R. at 604.  The Spiess court limited its holding to allowing the 

retroactive rejection of an unexpired non-residential lease (Id. at 606) thereby allowing rejection 

retroactive to March 1, 1992, whereas the order approving rejection was entered on March 9, 

1992 (a difference of only 8 days).  The debtor ceased operations over one month earlier on 

January 31, 1992, and removed its fixtures and vacated the premises on February 17, 1992, 

nearly two weeks before the rejection effective date.  Id. at 599. 

16. In In re Chi-Chi’s, Inc., 305 B.R. 396 (Bankr. D. Del. 2004), chapter 11 debtors 

sought rejection of certain commercial leases retroactive to the petition date (October 8, 2003).  

The Delaware bankruptcy court cited with approval a First Circuit ruling that a “bankruptcy 

court has discretion to approve a rejection of a nonresidential lease pursuant to § 365(a) 

retroactive to the motion filing date, when principles of equity so dictate.” 305 B.R. at 399 

(emphasis added).  However, the court denied the Debtors’ request and did not grant retroactive 

approval to the petition date.  “The more appropriate date is the day the Debtors surrendered the 

premises to the Landlords, and the Landlords were able to enter into agreements with the current 

                                                      
3  This is the only case cited in the Rejection Motion that was decided in the Bankruptcy Court 
for the Northern District of Illinois, where the Chapter 11 Cases are pending.  The Claimants 
have not found and the Debtors have not cited a Seventh Circuit case that has addressed the issue 
of retroactive rejection. 
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tenants.” Id.  That date was, at the earliest, October 31, 2003, after the debtors filed their 

rejection motion. 

17. In Thinking Machs. Corp. v. Mellon Fin. Servs. Corp. (In re Thinking Machs. 

Corp.), 67 F.3d 1021 (1st Cir. 1995), the First Circuit cited the above Spiess decision favorably, 

but limited its decision to the following: “we rule that a bankruptcy court, when principles of 

equity so dictate, may approve a rejection of a nonresidential lease pursuant to section 365(a) 

retroactive to the motion filing date.”  67 F.3d at 1028 (emphasis added).  The court did not 

purport to provide a general or all-encompassing rule.  Rather, it specifically stated that “Because 

no two cases are exactly alike, we eschew any attempt to spell out the range of circumstances 

that might justify the use of a bankruptcy’s equitable powers in this fashion.  That exercise is 

best handled on a case-by-case basis.” Id. at 1029, FN9. Again, in Thinking Machines the 

rejection motion related to an unexpired commercial lease.   

18. Pac. Shores Dev., LLC v. At Home Corp. (In re At Home Corp.), 392 F.3d 1064, 

1065–71 (9th Cir. 2004) affirmed a bankruptcy court’s decision to approve rejection of a 

nonresidential lease, retroactively effective upon the filing of the rejection motion.  In this 

unusual case, not only was the property vacant as of the filing of the motion, the debtor had 

never occupied the premises in the first instance.  392 F.3d at 1073-1074.  Further, the Ninth 

Circuit cited with approval a bankruptcy court decision stating that a court should adopt a 

retroactive date to reject a lease “only in exceptional circumstances.”  Id. at 1072 (citing In re 

O’Neil Theatres, Inc., 257 B.R. 806, 808 (Bankr. E.D.La. 2000) (emphasis added).  It also noted 

that in Chi-Chi’s, retroactive relief was denied because the tenants remained in the premises 

after entry of the court’s order.  Id. at 1074.  Finally, the Ninth Circuit observed that “most cases 
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approving the rejection of a lease retroactively to the motion date highlight the fact that the 

debtor has vacated the premises.” Id. 

19. In re Amber Stores, Inc., 193 B.R. 819 (Bank. N.D. Tex. 1996) adopts and 

follows the First Circuit case Thinking Machines. While the court applied retroactive rejection to 

the petition date, the debtor had vacated the nonresidential real property at issue and turned 

over the keys to the landlord one month before the petition date.  193 B.R. at 820.  Because the 

debtor moved out and turned over the keys prior to the bankruptcy filing, the landlord was not 

entitled to an administrative expense claim for rent.  Id. at 827. 

20. The foregoing cases thus provide no support for the proposition that the 

Agreements may be retroactively rejected as of June 11, 2015.  Rather, these cases suggest that 

the Debtors have no legal or factual basis to obtain retroactive rejection of the Agreements. 

21. First, the case law relied upon by the Debtors has applied retroactive relief only in 

the case of unexpired commercial leases and not with respect to executory contracts, let alone 

contracts through which the debtor continues to receive benefits post-petition after the proposed 

rejection date.  Second, the cases stand for the proposition that retroactive relief should be 

granted rarely and only in cases where the subject leased property has been effectively vacated 

or surrendered to the landlord prior to the requested retroactive rejection date.   

22. Through the Rejection Motion the Debtors attempt to turn such cases on their 

head.  None of the cases allow a retroactive rejection date to be implemented while the debtor 

receives the benefits of the lease and occupy the premises pending a disposition of the motion to 

reject. 

23. The debtors and their estates in such cases are thus not deriving any benefit from 

the properties that would justify an administrative priority expense. In stark contrast, the 
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Agreements are purported executory contracts for the operation of restaurants that continue to 

generate substantial profits for the Debtors after the Petition Date and after the proposed 

rejection effective date.  The Debtors have continued to operate the restaurants as required under 

the Agreements and to receive net profits therefrom, but simply decided to stop paying the 

Claimants their respective share required under the Agreements.  

24. In fact, the only thing that has changed since the filing of the Rejection Motion is 

the Debtors’ unilateral decision to retain all net profits due to the Claimants under the express 

terms of the Agreements.  The Debtors and the Claimants continue to perform all of their 

respective obligations under the Agreements, as may be required, in exactly the same manner as 

they had done prior to the filing of the Rejection Motion.   

25. The Debtors thus have no factual or legal support for the retroactive relief 

requested in the Rejection Motion.  They should not be allowed to effectively rewrite the 

Agreements to keep for themselves the Distribution currently due to the Claimants. 

IV. RELIEF REQUESTED:  THE DISTRIBUTIONS DUE UNDER THE 
AGREEMENT ARE ADMINISTRATIVE EXPENSES AND MUST BE PAID 

 
26. The Claimants seek the Court’s allowance, and the Debtors’ payment, of all post-

petition Distributions that have accrued and continue to accrue under the Agreements as an 

administrative expense. 

27. Section 503 of the Bankruptcy Code provides that, after notice and a hearing, 

“there shall be allowed administrative expenses . . . including . . . the actual, necessary costs and 

expenses of preserving the estate . . .”  11 U.S.C. § 503(b)(1)(A).  

28. A particular expense is entitled to administrative priority under section 503 if it 

both “(1) arises from a transaction with the debtor-in-possession and (2) is beneficial to the 
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debtor-in-possession in the operation of the business.”  In re Jartran, Inc., 732 F.2d 584, 587 

(7th Cir. 1984) (internal citation and alteration omitted). 

29. The Debtors, who continue to derive substantial net profits under the Agreements 

by operating the Ramsay Pubs post-petition, have (a) paid all Distributions due under the 

Agreements after the Petition Date through June 11, 2015; (b) admitted that the restaurant 

operations under the Agreements are beneficial to the estate; and (c) admitted that the restaurants 

are important components of the Debtors’ operations.  The Distributions thus qualify as 

administrative claims under Jartran and the Court should grant the Request for Payment. 

30. If the Debtors operate the restaurants under the Agreements, they must pay for the 

value of the services received.  In most cases, as here, the value is determined by the contract 

rate.  Indeed, the Debtors have paid the contract rate under the Agreements through June 11, 

2015. 

31. “There is ample authority for the proposition that, pending assumption or 

rejection, the Debtor may elect to enforce the contract thereby being required to pay for the 

reasonable value of the material or services supplied. Often times that cost will be measured by 

reference to the contract which presumably has been negotiated at arm's length.” In re Cont'l 

Energy Associates Ltd. P'ship, 178 B.R. 405, 408 (Bankr. M.D. Pa. 1995) (citations omitted) 

(emphasis added); see also In re Nat'l Steel Corp., 316 B.R. 287, 305 (Bankr. N.D. Ill. 2004). 

32. The Supreme Court has addressed this specific issue in context of the existence of 

an executory contract.  “If the debtor-in-possession elects to continue to receive benefits from the 

other party to an executory contract pending a decision to reject or assume the contract, the 

debtor-in-possession is obligated to pay for the reasonable value of those services. . . . which, 

depending on the circumstances of a particular contract, may be what is specified in the 
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contract.” NLRB v. Bildisco & Bildisco, 465 U.S. 513, 531, 104 S.Ct. 1188, 1199, 79 L.Ed.2d 

482 (1984) (citations omitted).   

33. The reasoning for applying the contract rate as a baseline presumption is intuitive.  

“Presumptively, the value of consideration received under an executory contract is the amount 

set forth in such contract. . . .The basis for such a presumption is that the parties are in the best 

position to negotiate the terms and value of the consideration. It logically follows that if a debtor 

makes full use of the services provided under a contract, the benefit to the debtor is the entire 

bargained for value pursuant to such agreement.” In re Beverage Canners Int'l Corp., 255 B.R. 

89, 93-94 (Bankr. S.D. Fla. 2000).   

34. Anything less than the contact rate would deprive LLTQ and FERG the benefit of 

their bargain under the Agreements.  For that reason, “decisions awarding an administrative 

expense of less than the full contract amount typically involve less than full use of the contract 

rights.” Id.  No such limitation is available here where the Debtors continue to operate the 

restaurants and receive all net income from such operations in the exact same manner and 

fashion as they did pre-petition and during the first six months of the Chapter 11 Cases, when the 

Debtors properly paid the Claimants the administrative expenses due and owing under the 

Agreements.   

35. The Seventh Circuit has ruled that continued use of services by the debtor post-

petition does not elevate a prepetition claim, but the post-petition claim for services is entitled to 

administrative priority.  See In re Whitcomb & Keller Mortgage Co., Inc., 715 F.2d 375, 379-380 

(7th Cir. 1983).  In the Rejection Motion, the Debtors admit that the Ramsay Pubs are an 

“important and successful element” of their operations and that they continue to operate the 
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restaurants.  Similarly, the debtor in Whitcomb & Keller admitted that post-petition services 

provided by a vendor subject to an executory contract were beneficial and essential to the estate.   

36. In that regard, the Seventh Circuit noted that “in effect” the debtor “assumed the 

burdens as it received the benefits during the administration of the estate. If [the debtor] had 

continued to receive the services of Data-Link during the administration of the estate and not 

paid for them, the law clearly states that that indebtedness would be entitled to priority status.”  

Id. at 380, FN 5.   

37. Here the Debtors have assumed the burdens of paying Distributions to the 

Claimants by voluntarily obtaining the benefit of restaurant operations under the Agreements, 

but have impermissibly stopped payment due under the Agreements. Simply put, “during the 

period prior to assumption or rejection of an executory contract or unexpired lease, the estate 

must pay the reasonable value of any contractual benefits the estate receives during that period, 

as an administrative expense.” In re Res. Tech. Corp., 254 B.R. 215, 221 (Bankr. N.D. Ill. 2000) 

(emphasis added). 

IV. CONCLUSION 

38. Retroactive relief is by far an exception, not the rule, when adjudicating rejection 

motions.  As demonstrated by the cases relied upon by the Debtors, this exception is applied only 

in narrow circumstances and is limited to unexpired commercial leases.  Accordingly, retroactive 

relief is not available in connection with the Agreements or pursuant to the Rejection Motion.  

Conversely, through their payment history to the Claimants and admissions in the Rejection 

Motion, the Debtors cannot credibly argue that Distributions due under the Agreements are not 

administrative claims in the Chapter 11 Cases.  
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39. Based on the Bildisco, Jartran, Whitcomb & Keller, and National Steel decisions 

cited above, among others, it is clear that continued payment of Distributions due under the 

Agreements will not affect the Court’s ultimate resolution of the Rejection Motion; rather, those 

cases mandate payment while the motion is pending when the Debtors and their estates continue 

to utilize and receive the benefits derived from the Agreements.   

 WHEREFORE, FERG, LLC and LLTQ ENTERPRISES, LLC respectfully request that 

the Court enter an order approving the Request for Payment, awarding an administrative expense 

claim for all distributions due under the agreements, requiring payment thereof, and granting 

such further relief as is appropriate under the circumstances. 

Dated: November 4, 2015 Respectfully submitted, 

FERG, LLC, and  

LLTQ ENTERPRISES, LLC 
 
       By:  /s/  Nathan Q. Rugg   
        One of Their Attorneys 
 
NATHAN Q. RUGG, ESQ. (ARDC #6272969) 
STEVEN B. CHAIKEN, ESQ. (ARDC #6272045) 
ADELMAN & GETTLEMAN, LTD. 
53 West Jackson Boulevard, Suite 1050 
Chicago, Illinois 60604 
(312) 435-1050         
Counsel for FERG, LLC and LLTQ Enterprises, LLC 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 
 

In re:       ) Chapter 11 
       ) 
CAESARS ENTERTAINMENT OPERATING  ) 
COMPANY, INC., et al.,1    ) Case No. 15-01145 (ABG) 
       ) (Jointly Administered) 
   Debtors.   )  
       ) Honorable A. Benjamin Goldgar 
       ) 
       ) Hearing Date: November 29, 2017 
       ) Hearing Time: 9:30 a.m. 
 

NOTICE OF MOTION 
 

 PLEASE TAKE NOTICE that on Wednesday, November 29, 2017, at 9:30 a.m., we 
shall appear before the Honorable A. Benjamin Goldgar, United States Bankruptcy Judge for the 
Northern District of Illinois, in Courtroom No. 642 in the Dirksen Federal Building, 219 S. 
Dearborn Street, Chicago, Illinois, 60604 and then and there present the AMENDED 
REQUEST FOR PAYMENT OF ADMINISTRATIVE EXPENSE, a copy of which is hereby 
served upon you. 
 
     NATHAN Q. RUGG, ESQ. (ARDC #6272969) 
     STEVEN B. CHAIKEN, ESQ. (ARDC #6272045) 
     ADELMAN & GETTLEMAN, LTD.   
     53 West Jackson Boulevard, Suite 1050 
     Chicago, Illinois 60604 
     Telephone: (312) 435-1050 
     Facsimile: (312) 435-1059 

Counsel for FERG, LLC and LLTQ Enterprises, LLC 

                                                 
1 The last four digits of Caesars Entertainment Operating Company, Inc.’s tax identification number are 1623.  Due 
to the large number of Debtors in these jointly-administrated chapter 11 cases, a complete list of the Debtors and the 
last four digits of their federal tax identification numbers may be obtained on the website of the Debtor’s claims and 
noticing agent at http://cases.primeclerk.com/CEOC. 
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CERTIFICATE OF SERVICE 
 
 The undersigned, an attorney, hereby certifies that true and correct copies of this notice 
and the documents referred to therein were served upon the parties listed on the below service 
list via CM/ECF or FedEx Overnight as listed herein, on November 17, 2017. 
  

By: /s/ Nathan Q. Rugg   
Nathan Q. Rugg, Esq 

 
SERVICE LIST 

 
via FedEx Overnight Delivery 
 
Caesars Entertainment Operating Company, Inc. Claims Processing Center 
c/o Prime Clerk LLC 
830 3rd Avenue, 3rd Floor 
New York, NY 10022 
T: (855) 842-4123 

via CM/ECF 

 David S Adduce     dadduce@komdr.com 
 David A Agay     dagay@mcdonaldhopkins.com, mbrady@mcdonaldhopkins.com, 

bkfilings@mcdonaldhopkins.com 
 Charles G Albert     calbert@awpc-law.com, ecrouch@awpc-law.com 
 Stephanie Albrecht-Pedrick     spedrick@youngbloodlegal.com 
 Angela M Allen     aallen@jenner.com 
 R Scott Alsterda     rsalsterda@nixonpeabody.com 
 Jeffrey E Altshul     jaltshul@altshullaw.com 
 Rick Amos     amoslaw@cableone.net 
 Margaret M Anderson     panderson@foxswibel.com, cjelks@foxswibel.com, 

bkdocket@foxswibel.com 
 George P Apostolides     george.apostolides@saul.com, leanne.solomon@saul.com 
 Edmund Aronowitz     earonowitz@gelaw.com, alebdjiri@gelaw.com, tschuster@gelaw.com, 

rwittman@gelaw.com, gnovod@gelaw.com 
 Amy A Aronson     amyaronson@comcast.net, amyaronson@comcast.net 
 Reuel D Ash     rash@ulmer.com 
 Brian A. Audette     baudette@perkinscoie.com, nbagatti@perkinscoie.com, 

docketchi@perkinscoie.com, amber-norris-4033@ecf.pacerpro.com, russ-allen-
6413@ecf.pacerpro.com, rdallen@perkinscoie.com 

 Jason Bach     jbach@bachlawfirm.com, aloraditch@bachlawfirm.com, 
sandra.herbstreit@bachlawfirm.com 

 Joseph A Baldi     jabaldi@baldiberg.com, jmanola@baldiberg.com, 
r51351@notify.bestcase.com 

 Ronald Barliant     ronald.barliant@goldbergkohn.com, kristina.bunker@goldbergkohn.com 
 Paige E Barr     paige.barr@kattenlaw.com 
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 William J. Barrett     william.barrett@bfkn.com, mark.mackowiak@bfkn.com, 
gregory.demo@bfkn.com, ecf-6ec602372536@ecf.pacerpro.com, william-barrett-bfkn-
3622@ecf.pacerpro.com 

 Leslie Allen Bayles     leslie.bayles@bryancave.com 
 Richard M Bendix     rbendix@dykema.com 
 Robert R Benjamin     rrbenjamin@gct.law, mperez@gct.law, myproductionss@gmail.com, 

tstephenson@gct.law, aleon@gct.law, r61390@notify.bestcase.com 
 Bruce Bennett     bbennett@jonesday.com, slevinson@jonesday.com, dciarlo@jonesday.com 
 Michael T. Benz     benz@chapman.com, eickmann@chapman.com 
 Peter L Berk     plberk@orb-legal.com, hmilman@orb-legal.com, 

milmanhr42820@notify.bestcase.com, hmbonesteel@gmail.com 
 Mark A Berkoff     mberkoff@ngelaw.com, cdennis@ngelaw.com, ecfdocket@ngelaw.com, 

mmirkovic@ngelaw.com 
 Florence Bonaccorso-Saenz     florence.saenz@la.gov 
 Ross T Brand     rbrand@klueverplatt.com, bknotice@klueverplatt.com 
 Adam G. Brief     Adam.Brief@usdoj.gov 
 Erich S Buck     ebuck@ag-ltd.com, agroboski@ag-ltd.com 
 Christopher M Cahill     ccahill@lowis-gellen.com, abockman@lowis-gellen.com 
 Edwin H Caldie     ed.caldie@stinson.com, laura.schumm@stinson.com 
 Matthew Callister     mqc@call-law.com 
 Andrew D. Campbell     acampbell@novackmacey.com 
 Christine M Capitolo     cmc@tbpc.net 
 John P Carlin     jcarlin@suburbanlegalgroup.com, suburbanlegalgroup@iamthewolf.com 
 Kurt M. Carlson     kcarlson@carlsondash.com, knoonan@carlsondash.com, 

bmurzanski@carlsondash.com 
 Frederick L Carpenter     fcarpenter@dfreeland.com 
 Timothy R Casey     timothy.casey@dbr.com, andrew.groesch@dbr.com 
 Steven B Chaiken     schaiken@ag-ltd.com, agroboski@ag-ltd.com 
 Hugo L Chanez     hchanez@cochranfirm.com 
 Thomas A Christensen     tchristensen@huckbouma.com, mheneghan@huckbouma.com 
 Jeffrey Chubak     jchubak@storchamini.com 
 Scott R Clar     sclar@craneheyman.com, mjoberhausen@craneheyman.com, 

asimon@craneheyman.com 
 Joseph E Cohen     jcohen@cohenandkrol.com, jcohenattorney@gmail.com, 

gkrol@cohenandkrol.com, jneiman@cohenandkrol.com, acartwright@cohenandkrol.com, 
gsullivan@cohenandkrol.com 

 Christopher Combest     christopher.combest@quarles.com, Faye.Feinstein@quarles.com 
 William J Connelly     wconnelly@hinshawlaw.com, ihernandez@hinshawlaw.com 
 Ryan Dahl     ryan.dahl@kirkland.com, david.eaton@kirkland.com, 

joe.graham@kirkland.com, josh.altman@kirkland.com, alyssa.bachman@kirkland.com, 
nicole.stringfellow@kirkland.com 

 Ryan A Danahey     rad@doherty-progar.com 
 Debra Dandeneau     Debra.Dandeneau@bakermckenzie.com, dana.kaufman@weil.com, 

lori.seavey@weil.com 
 Alex Darcy     adarcy@askounisdarcy.com 
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 Aaron Davis     aaron.davis@bryancave.com, CHDocketing@bryancave.com, 
kat.denk@bryancave.com, kathryn.farris@bryancave.com 

 Jason J DeJonker     jason.dejonker@bryancave.com, carol.duracka@bryancave.com, 
chdocketing@bryancave.com 

 Denise A Delaurent     USTPRegion11.es.ecf@usdoj.gov, Denise.DeLaurent@usdoj.gov, 
maria.r.kaplan@usdoj.gov 

 Maria A Diakoumakis     mdiakoumakis@dykema.com, DocketCH@dykema.com, 
bmederich@dykema.com 

 Edward Dial     edial@schreiblaw.com 
 Chris L. Dickerson     chris.dickerson@dlapiper.com, jeremy.hall@dlapiper.com, 

jonathan.pfleeger@dlapiper.com 
 Michael Dimand     mdimand@aol.com, bankruptcyfilings@wirbickilaw.com 
 Ira S Dizengoff     idizengoff@akingump.com, srochester@akingump.com, 

jrubin@akingump.com, apreis@akingump.com, tyhong@akingump.com 
 Kevin W Doherty     kwd@doherty-progar.com 
 Dino J Domina     djd@ddominalaw.com 
 Robert L Doty     robert.doty@ohioattorneygeneral.gov 
 David R Doyle     ddoyle@shawfishman.com, kjanecki@shawfishman.com 
 Devon J Eggert     deggert@freeborn.com, bkdocketing@freeborn.com 
 Robert E Eggmann     ree@carmodymacdonald.com, wmh@carmodymacdonald.com, 

pjf@carmodymacdonald.com, reggmann@ecf.inforuptcy.com, ala@carmodymacdonald.com 
 William J Factor     wfactor@wfactorlaw.com, wfactorlaw@gmail.com, 

bharlow@wfactorlaw.com, wfactor@ecf.inforuptcy.com, wfactormyecfmail@gmail.com, 
factorwr43923@notify.bestcase.com 

 Scott J Fandre     sfandre@kdlegal.com, mjackson@kdlegal.com 
 Thomas R. Fawkes     tomf@goldmclaw.com, seanw@restructuringshop.com, 

teresag@restructuringshop.com 
 Laura M. Finnegan     lmfinnegan@baumsigman.com 
 Daniel A Fliman     courtnotices@kasowitz.com 
 Erik Fox     efox@cogburnlaw.com 
 Joseph D Frank     jfrank@fgllp.com, ccarpenter@fgllp.com, jkleinman@fgllp.com, 

mmatlock@fgllp.com 
 Jamie S Franklin     jsf@thefranklinlawfirm.com 
 Jonathan P Friedland     jfriedland@sfgh.com, bkdocket@sfgh.com 
 Adam Friedman     afriedman@olshanlaw.com 
 Thomas B Fullerton     thomas.fullerton@akerman.com 
 Richard Gallena     rgallena@orrick.com 
 Matthew Gartner     matthew.gartner@huschblackwell.com, legalsupportteam-10flnorth-

slc@huschblackwell.com 
 Eugene J Geekie     Eugene.geekie@saul.com 
 Mary Anne Gerstner     gerstlaw2@sbcglobal.net 
 Steven A Ginther     ndilecf@dor.mo.gov 
 Gabriel Glazer     gglazer@pszjlaw.com 
 David L Going     dgoing@armstrongteasdale.com, crupp@armstrongteasdale.com 
 Craig T Goldblatt     craig.goldblatt@wilmerhale.com 
 Lorraine M Greenberg     lgreenberg@greenberglaw.net, r41893@notify.bestcase.com 
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 Joshua Greenblatt     josh.greenblatt@kirkland.com, kenymanagingclerk@kirkland.com 
 Nicole Greenblatt     nicole.greenblatt@kirkland.com, bfriedman@kirkland.com, 

patrick.evans@kirkland.com, melissa.koss@kirkland.com, alex.cross@kirkland.com 
 Lisa S Gretchko     lgretchko@howardandhoward.com 
 Steven B Gross     sbg224@gmail.com 
 Cameron M Gulden     USTPRegion11.es.ecf@usdoj.gov 
 Jonathan Guy     jguy@orrick.com, dcmanagingattorneysoffice@orrick.com 
 John W Guzzardo     jguzzardo@shawfishman.com, orafalovsky@shawfishman.com 
 Stephen C Hackney     stephen.hackney@kirkland.com 
 William S Hackney     whackney@salawus.com, jadams@salawus.com, tbeall@salawus.com, 

mcockream@salawus.com 
 Oren B Haker     oren.haker@stoel.com, docketclerk@stoel.com, alexa.kim@stoel.com 
 Aaron L. Hammer     ahammer@sfgh.com, chorvay@sfgh.com, mbrandess@sfgh.com, 

joconnor@sfgh.com, mmelickian@sfgh.com, bkdocket@sfgh.com, dmadden@sfgh.com, 
evandesteeg@sfgh.com 

 Kristopher Hansen     mmagzamen@stroock.com, dmohamed@stroock.com, 
jcanfield@stroock.com, fmerola@stroock.com, jlau@stroock.com, mlaskowski@stroock.com 

 Carrie Hardman     chardman@winston.com, dcunsolo@winston.com 
 B Lane Hasler     lanehasler@blhpc.com 
 Mark F Hebbeln     mhebbeln@foley.com 
 Ashley Hendricks     ahendricks@cglawms.com 
 Bernard A Henry     bhenry@rieckcrotty.com 
 Daniel O Herrera     dherrera@caffertyclobes.com 
 David R Herzog     drhlaw@mindspring.com, herzogschwartz@gmail.com 
 Roger J. Higgins     rhiggins@rogerhigginslaw.com 
 Timothy W Hoffmann     thoffmann@jonesday.com, dciarlo@jonesday.com, 

jjohnston@jonesday.com, aldufault@jonesday.com, mhirst@jonesday.com, 
SLevinson@jonesday.com, JMester@jonesday.com, kdenton@jonesday.com 

 John M Holowach     jholowach@jmhlegalgroup.com, bankruptcy@rjlegalgroup.com 
 Patrick L Huffstickler     phuffstickler@dykema.com, aseifert@dykema.com 
 Paula K. Jacobi     pjacobi@btlaw.com, jsantana@btlaw.com 
 Steve Jakubowski     sjakubowski@rsplaw.com 
 Elizabeth L Janczak     ejanczak@freeborn.com, bkdocketing@freeborn.com 
 Bridgette E Jenkins     bjenkins@walinskilaw.com 
 Julie A. Johnston-Ahlen     jjohnston-ahlen@novackandmacey.com, 

mbianchi@novackmacey.com 
 Gary M. Kaplan     gkaplan@fbm.com 
 Harold L. Kaplan     hkaplan@foley.com 
 Brett A Kaufman     brett@kaufmanlegal.net 
 Dennis J Kellogg     dennisk@denniskellogglaw.com 
 Benjamin Kelly     benkellysr@comcast.net 
 Michael Kelly     michael.kelly@usdoj.gov, MRavelo@usa.doj.gov 
 Claire G Kenny     cgkenny@mgklaw.com 
 Brittany E Kirk     brittany.kirk@dinsmore.com, alison.kidney@dinsmore.com 
 John Klamo     gillt222@gmail.com 
 Gregg Kleiner     gkleiner@mckennalong.com, wowen@mckennalong.com 
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 Jeremy C Kleinman     jkleinman@fgllp.com, ccarpenter@fgllp.com, mmatlock@fgllp.com 
 Richard S Lauter     Richard.Lauter@lewisbrisbois.com, lbbscaesars@gmail.com 
 Ryan O. Lawlor     Ryan.Lawlor@bryancave.com 
 Patrick S Layng     USTPRegion11.ES.ECF@usdoj.gov 
 Vincent E. Lazar     vlazar@jenner.com, docketing@jenner.com, thooker@jenner.com 
 Caren A Lederer     calederer@gct.law, mperez@gct.law, stasciotti@gct.law, 

tstephenson@gct.law, aleon@gct.law 
 Steven H Leech     s.leech@gozdel.com 
 Mark E Leipold     mleipold@gouldratner.com, gferguson@gouldratner.com, 

lgray@gouldratner.com, mhannon@gouldratner.com, gould-ecfs_notice@juralaw.net 
 John P. Leon     jleon@subranni.com, desk@subranni.com 
 Brandon Levitan     blevitan@proskauer.com, npetrov@proskauer.com, 

mbienenstock@proskauer.com, jliu@proskauer.com, pabelson@proskauer.com, 
GRAICHT@proskauer.com, vindelicato@proskauer.com, ebarak@proskauer.com, 
mzerjal@proskauer.com, ctheodoridis@proskauer.com 

 Michael Joseph Linneman     linnemanm@jbltd.com 
 Jordan M Litwin     jordan@litwinlawfirm.com 
 Sara E Lorber     slorber@wfactorlaw.com, slorber@ecf.inforuptcy.com, 

nbouchard@wfactorlaw.com, bharlow@wfactorlaw.com 
 Samuel E. Lovett     , cfilburn@paulweiss.com, jsaferstein@paulweiss.com, 
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UNITED STATES BANKRUPTCY COURT  
NORTHERN DISTRICT OF ILLINOIS  

EASTERN DIVISION 
 

In re:        ) Chapter 11 
        ) 
CAESARS ENTERTAINMENT OPERATING  ) Case No. 15-01145 
COMPANY, INC., et al.     ) 
        ) 
   Debtors.    ) (Jointly Administered) 
        ) 
        ) Hearing Date: November 29, 2017 
__________________________________________ ) Hearing Time: 9:30 a.m. 
 

AMENDED REQUEST FOR PAYMENT OF ADMINISTRATIVE EXPENSE 
 

NOW COME FERG, LLC, a Delaware limited liability company (together with its 

successors and assigns, “FERG”) and LLTQ ENTERPRISES, LLC, a Delaware limited liability 

company (together with its successors and assigns, “LLTQ”, and with FERG, the “Claimants”), by 

and through their undersigned counsel, and hereby submit this amended request for the entry of an 

order for allowance and payment of their respective outstanding and ongoing administrative 

expense claims pursuant to 11 U.S.C. § 503 (the “Amended Request”), which amends and 

supplements that certain Request for Payment of Administrative Expense [Docket No. 2531] filed 

by the Claimants on November 4, 2015 (the “Original Request”)1.  In support of the Amended 

Request, the Claimants respectfully state as follows: 

I.  INTRODUCTION 

 Throughout the Chapter 11 Cases the Debtors operated the Ramsay Pubs that are the object 

of their contracts with Claimants, but ceased making distributions required thereunder in June, 

2015.  During that time the Ramsay Pubs generated millions of dollars of net profits for the 

Debtors and their estates.  Supreme Court and the Seventh Circuit precedent provide that the 

                                                      
1 Capitalized terms not defined herein shall have the same meaning as set forth in the Original Request. 
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unpaid distributions and other claims under the “Pub Agreements” will be afforded administrative 

priority under sections 503 and 507 of the Bankruptcy Code.  It is undisputed that the Ramsay 

Pubs are an important part of the Debtors’ operations and that the Debtors continued to operate the 

restaurants through the “Effective Date” of their plan of reorganization [Docket No. 6318] (the 

“Plan”).  In the Original Request, the Claimants sought an award of an administrative priority 

claims for all Distributions due from the Debtors under their respective agreements.   

 In addition, the Debtors’ estates have continued to benefit post-petition from other Ramsay-

branded restaurant ventures that are the subject of, and restricted by, the Pub Agreements.  For 

example, the Debtors have opened a Ramsay “Fish & Chips” restaurant venture and have 

announced a new “Ramsay Steak” venture in violation of the restrictive covenants contained in the 

Pub Agreements.  The Debtors remain liable to the Claimants despite the pending Rejection 

Motions and the purported termination of the contracts, as the Pub Agreements are integrated with 

the Ramsay Agreements, the restrictive covenants in the Pub Agreements expressly survive 

termination, and the Debtors continue to operate the Ramsay Pubs.   

 Claims related to the Debtors’ post-petition breaches arose in connection with operation of 

the Debtors’ businesses and are thus entitled to administrative priority.  As a result of the 

occurrence of the “Effective Date” under the Debtors’ Plan, a deadline to file administrative claims 

has been established.  To the extent the Original Request did not cover such claims, the Claimants 

file this Amended Request to assert same together with any other post-petition breaches by the 

Debtors.   
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II.  BACKGROUND 

 A.  The LLTQ Agreement is integrated with the Ramsay LV 
 Agreement, and restricts Caesars from operating Ramsay Pubs and 
 similar ventures without a contract with LLTQ or its affiliates. 
 

1.   LLTQ and Caesars entered into the LLTQ Agreement with an effective date of 

April 12, 2012. A true and correct copy of the LLTQ Agreement is attached hereto as Exhibit A.  

2. Contemporaneously with entering into the LLTQ Agreement, Caesars entered into 

that certain Development, Operation and License Agreement (the “Ramsay LV Agreement”) 

with Gordon Ramsay and his affiliate business, Gordon Ramsay Holdings Limited (collectively,  

“Ramsay”). A true and correct copy of the Ramsay LV Agreement is attached hereto as Exhibit 

B. 

3. The LLTQ Agreement and the Ramsay LV Agreement were negotiated 

contemporaneously with one another among Caesars, LLTQ and Ramsay.  

4. Representatives of Caesars, LLTQ and Ramsay engaged in multiple meetings and 

exchanged numerous correspondences to negotiate the terms of the design, development and 

operation of and the sharing of profits from that certain “Gordon Ramsay Pub” (as defined in the 

LLTQ Agreement and the Ramsay LV Agreement) located at a property owned and operated by 

Caesars in Las Vegas, Nevada.  Both Caesars and LLTQ contributed an amount not less than 

$1,000,000 of the costs required to develop the Gordon Ramsay Pub.   

5. The LLTQ Agreement and the Ramsay LV Agreement are integrated and, 

together, establish a single transaction and agreement among LLTQ, Caesars and Ramsay to 

design, develop, and operate the Gordon Ramsay Pub and share the profits therefrom.  

6. Both the LLTQ Agreement and the Ramsay LV Agreement were (a) executed and 

effective as of the same day, (b) concern the same subject matter (i.e. the Gordon Ramsay Pub), 

Case 15-01145    Doc 7605    Filed 11/17/17    Entered 11/17/17 16:20:51    Desc Main
 Document      Page 12 of 24

112
App. 1528



4 
#891266v2 

and (c) expressly refer to each other in multiple instances.  Caesars is a party to both contracts, 

which contain identical provisions regarding operation and management of the Gordon Ramsay 

Pub, choice of law, and dispute resolution, among others.   

7. For the consideration received under the LLTQ Agreement, including a 

$1,000,000 development contribution provided by LLTQ, Caesars agreed that neither it nor its 

affiliates would pursue a venture similar to, among other ventures, the Gordon Ramsay Pub 

without entering into an agreement with LLTQ (or its affiliates) similar to the LLTQ Agreement. 

Specifically, the LLTQ Agreement provides: 

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, café or tavern) 
or (ii) the “Restaurant” as defined in the development and operation agreement 
entered into December 5, 2011 between TPOV Enterprises, LLC (an affiliate of 
LLTQ), on the one hand, and Paris Las Vegas Operating Company, LLC, on the 
other hand (i.e., any venture generally in the nature of a steak restaurant, fine 
dining steakhouse or chop house) [each a “Restricted Restaurant Venture” and 
collectively, the “Restricted Restaurant Ventures”], Caesars and LLTQ shall, or 
shall cause an Affiliate to, execute a development and operation agreement on the 
same terms and conditions as this Agreement, subject only to revisions proposed 
by Caesars or its Affiliate as are 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).  
 
LLTQ Agmt., §13.22. 

 
8. Pursuant to the terms of the contract, section 13.22 of the LLTQ Agreement 

survives both expiration and termination of the LLTQ Agreement. The LLTQ Agreement 

expressly provides: 

The provisions of this Section 4.3 and Section 2.3(b), the last sentence of Section 
11.2.2 and Articles 12 and 13 (other than Section 13.16) shall survive any 
termination or expiration of this Agreement.   

 
LLTQ Agmt., §4.3.1 (emphasis added). 
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9. Since its opening, the Gordon Ramsay Pub has been one of the most profitable 

restaurants for Caesars at its Las Vegas location. 

B.  The Gordon Ramsay Pub and Grill in Atlantic City is the first Restricted 
Restaurant Venture, and the object of two integrated contracts among CAC, FERG 
and Ramsay. 
 
10. Due in part to the restrictions contained in section 13.22 of the LLTQ Agreement 

and a developing falling out between Rowen Seibel, the former principal of LLTQ, and Ramsay, 

in December 2013, Caesars made clear to representatives of both LLTQ and Ramsay that both 

LLTQ and Ramsay were required for Caesars (or its affiliate) to proceed with a restaurant similar 

to the Gordon Ramsay Pub.  

11. In an email to representatives for both LLTQ and Ramsay, Jeffrey Frederick 

(Caesars’ then Regional Vice President Food & Beverage and one of its representatives heavily 

involved in the negotiations of the LLTQ Agreement and the Ramsay LV Agreement), stated 

that “we [Caesars] are not able to proceed” with a Ramsay Pub without both Mr. Seibel and 

Gordon Ramsay “agreeing to do so.” A true and correct copy of the Dec. 18, 2013 email from 

Mr. Frederick is attached hereto as Exhibit C.  

12. Mr. Frederick’s email goes on to state: “I want to be clear. I’ve confirmed with 

Tom [Jenkin – Global President of Caesars Entertainment Operating Company, Inc.] and our 

legal counsel we are not able to proceed with GR Steak or GR P&G [Gordon Ramsay Pub and 

Grill] without both you and Rowen agreeing to do so, nor a concept similar in the Steakhouse, 

Chophouse, Bar & Grill, Pub or Tavern Categories.”  

13. Representatives of the Debtors, FERG, and Ramsay engaged in multiple meetings 

and exchanged numerous correspondences to negotiate the terms of the design, development and 
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operation of and the sharing of profits of a restaurant similar to the Gordon Ramsay Pub to be 

located at a property owned and operated by CAC, in Atlantic City, New Jersey. 

14. As a result of such negotiations, FERG and CAC entered into the FERG 

Agreement (together with the LLTQ Agreement, the “Pub Agreements”) concerning the Atlantic 

City venture with an effective date of May 16, 2014. A true and correct copy of the FERG 

Agreement is attached hereto as Exhibit D.  

15. Contemporaneously with entering into the FERG Agreement, CAC entered into 

that certain Development, Operation and License Agreement concerning the Atlantic City 

venture (the “Ramsay AC Agreement”) with Ramsay. A true and correct copy of the Ramsay AC 

Agreement is attached hereto as Exhibit E.  

16. The FERG Agreement and the Ramsay AC Agreement were negotiated among all 

three parties contemporaneously with one another. The FERG Agreement and the Ramsay AC 

Agreement are integrated and, together, establish a single transaction and agreement among 

FERG, CAC and Gordon Ramsay to design, develop, and operate the “Gordon Ramsay Pub and 

Grill” (as defined in the FERG Agreement and in the Ramsay AC Agreement) at the Debtors’ 

location in Atlantic City.  

17. The FERG Agreement and the Ramsay AC Agreement were (a) executed and 

effective as of the same day, and (b) concern the same subject matter (i.e. Gordon Ramsay Pub 

and Grill).  The FERG Agreement references the Ramsay AC Agreement in numerous 

provisions. CAC is a party to both contracts, which contain identical provisions regarding 

operation and management of the Gordon Ramsay Pub and Grill, choice of law, and dispute 

resolution, among others.   
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18. Section 4.1 of the FERG Agreement states: “In the event a new agreement is 

executed between CAC and/or its Affiliate and Gordon Ramsay and/or his Affiliate relative to 

the [Gordon Ramsay Pub and Grill] or the [Gordon Ramsay Pub and Grill] Premises, this 

Agreement shall be in effect and binding on the parties during the term thereof.”  

19. Section 4.2(a) and (b) of the FERG Agreement provide certain termination rights 

of the FERG Agreement only “if CAC simultaneously terminates the [Ramsay AC Agreement] 

and no different or amended agreement is entered into with Gordon Ramsay and/or his 

Affiliate(s) relative to the” Gordon Ramsay Pub and Grill or its premises. 

20. Section 4.2(c) of the FERG Agreement provides that the FERG Agreement may 

be terminated upon no less than ninety (90) days written notice “if the [Ramsay AC Agreement] 

is terminated and no different or amended agreement is entered into with Gordon Ramsay and/or 

his Affiliate(s) relative to the” Gordon Ramsay Pub and Grill or its premises. 

21. Since its opening, the Gordon Ramsay Pub and Grill has been one of the most 

profitable restaurants for CAC at its Atlantic City location. 

C.  The Debtors effectively admit the Pub Agreements and Ramsay Agreements 
are integrated by moving to reject the Ramsay Agreements and seeking approval to 
simultaneously enter into new contracts with Ramsay for the continued operation of 
the Ramsay Pubs. 
 
22. While their original Rejection Motion remained pending, 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 the Ramsay Agreements and simultaneously enter into new agreements with Ramsay to 

continue operating the Ramsay Pubs (the “New Ramsay Agreements”). To ensure the Debtors 

would continue to receive the valuable benefits of the continued operations of the Ramsay Pubs, 
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the Debtors only seek rejection of the Ramsay Agreements if the Court also approves the 

Debtors’ entry into the New Ramsay Agreements.  

23. LLTQ and FERG filed a Joint Preliminary Objection [Docket No. 3209] 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 FERG Agreement are enforceable 

restrictive covenants (collectively, the “Restrictive Covenants”) that survive rejection and 

prohibit the Debtors from entering into a Ramsay-branded pub venture without involving LLTQ 

or its affiliates. 

D. The Debtors purport to terminate the Pub Agreements, but continue to 
operate and profit from the Ramsay Pubs.  
 
24. After the Debtors filed the Rejection Motion and the Ramsay Rejection Motion, 

on February 29, 2016, the United States government filed a Notice of Intent to File an 

Information against Rowen Seibel. A Notice of Intent to File an Information is not a charging 

instrument. 

25. On April 8, 2016, the Debtors were notified via letters that, among other things, 

effective as of April 13, 2016: (a) the membership interests in LLTQ and FERG, that were 

previously owned, directly or indirectly, by Mr. Seibel were being transferred to The Seibel 

Family 2016 Trust (the “Trust”); and (b) the LLTQ Agreement and the FERG Agreement were 

being assigned to new entities (i.e. LLTQ Enterprises 16, LLC and FERG 16, LLC) in which Mr. 

Seibel was neither a manager nor a holder of any membership interests, directly or indirectly.  

26. Effective as of April 13, 2016, Mr. Seibel divested himself of any direct or 

indirect membership or management interests in LLTQ and in FERG. 

27. Five days after Mr. Seibel divested himself of any interests relating to the Ramsay 

Pubs, on April 18, 2016, the United States Attorney’s Office filed an information as to Mr. 
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Seibel in case no. 16-CR-00279, in the U.S. District Court South District of New York (the 

“Seibel Case”).  

28. Also on April 18, 2016, Mr. Seibel entered a guilty plea for violation of Title 26, 

United States Code, Section 7212(a) (the “Seibel Plea”). 

29. On May 16, 2016, an order was entered in the Seibel Case accepting the Seibel 

Plea. 

30. On August 19, 2016, Mr. Seibel was sentenced and a judgment was entered 

against him in the Seibel Case. 

31. On September 2, 2016, Caesars and CAC issued notices of termination of the 

LLTQ Agreement and the FERG Agreement “effective immediately” (the “Termination”) due to 

alleged “suitability” issues related to Mr. Seibel. The Debtors later asserted that Mr. Seibel 

fraudulently induced the Debtors into entering the Pub Agreements by making 

misrepresentations related to the Seibel Case.  However, in connection with the 2012 LLTQ 

Agreement and the 2014 FERG Agreement, Caesars and CAC now purport to have “relied” on 

disclosures made in connection with a separate contract entered into by a separate entity in 2009 

for a different restaurant (i.e. the Development, Operation and License Agreement entered into 

by Moti Partners, LLC for the Serendipity restaurant).   

32. Between April and September, 2016, Caesars and CAC remitted payments due 

under the Pub Agreements to LLTQ Enterprises 16 and FERG 16, the respective assignees.    

33. After the Termination, the Debtors were informed that Mr. Seibel had no 

relationship with the Trust, but if the assignees could be found to jeopardize the Debtors’ gaming 

licenses, LLTQ, FERG (or their successors and assigns) would work with the Debtors to agree 

upon different assignees that would not jeopardize any gaming licenses.  The Debtors were also 
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informed that the Trust expressly provides protections to avoid any possible issues concerning 

“unsuitable” persons. 

34. Notwithstanding the purported Termination, both Ramsay Pubs remain open and, 

upon information and belief, profitable. 

 E.  The Debtors filed a new action in a Nevada in an effort to move the pending 
 contested matters related to the Restrictive Covenants to a new, local court. 
 

35. On August 25, 2017, Caesars and CAC, together with two non-debtor plaintiffs, 

filed a 3-count complaint against LLTQ and FERG, among others, in the District Court, Clark 

County Nevada (the “Nevada Complaint”).  A true and correct copy of the Nevada Complaint 

(without its exhibits) is attached hereto as Exhibit F. 

36. Count I of the Nevada Complaint seeks, among other relief, a determination that 

Caesars and CAC properly terminated the Pub Agreements on or about September 2, 2016. 

37. In Counts II and III of the Nevada Complaint, Caesars and CAC reassert their 

defenses to the Original Request in the Chapter 11 Cases, by seeking a determination from the 

Nevada state court that: (a) the Debtors have no current or future obligations under the LLTQ 

Agreement or the FERG Agreement because the Pub Agreements should be rescinded due to 

alleged fraudulent inducement arising from “suitability” issues with Mr. Seibel (Nevada 

Complaint at ¶¶141, 143); and (b) the Restrictive Covenants are unenforceable as they are 

allegedly “overly broad, indefinite, vague and ambiguous.” (Id. at ¶¶150-155). 

38. Prior to filing the Nevada Complaint, this Court described Caesars’ and CAC’s 

rescission theory (reasserted in Count II) to be to be “thin” and “dubious” and that rescission 

“did not look like a possibility here.” See 5/31/17 hearing transcript, p. 6, line 23 – p. 7, line 7; p. 

10, line 3 (a copy of which is attached hereto as Exhibit G); see also 6/21/17 hearing transcript, 

p. 25, lines 19 – 23, a copy of which is attached hereto as Exhibit H. (“In denying FERG and 
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LLTQ’s motion for protective order, I described as “thin” the legal theories the debtors have 

advanced to justify what they call “suitability” discovery. As I explained, rescission does not 

seem to be a possibility here . . .”). 

39. This Court has also expressed doubt over Caesars’ assertions concerning the 

validity of the Restrictive Covenants (reasserted in Count III). See 8/17/16 hearing transcript, p. 

8, line 24 -  p. 9, line 5 (a copy of which is attached as Exhibit I) (“I don’t know that the debtors’ 

assertions about the validity of the restrictive covenant under Nevada law are accurate. The cases 

they cite would not support the proposition that this is invalid. They don’t have a case that I saw, 

at least based on the information in the memorandum, that would support that.”). 

40. Counts II and III of the Nevada Complaint thus reassert affirmative defenses that 

Caesars and CAC has already asserted herein. Similarly, the Claimants have previously raised 

the enforceability of the Restrictive Covenants as defenses to both the Rejection Motion and the 

Ramsay Rejection Motion. These issues remain pending before this Court. Consequently, this 

Court is the proper venue for resolving Counts II and III of the Nevada Complaint. 

41. On September 27, 2017, the Claimants removed the claims asserted against them 

in Counts II and III of the Nevada Complaint to the United States Bankruptcy Court, District of 

Nevada (the “Removed Claims”).  

42. On October 2, 2017, the Claimants filed a motion seeking to transfer venue of the 

Removed Claims to this Court. Caesars and CAC filed an objection to the motion to transfer 

venue and a motion to remand the Removed Claims to the Nevada state court. The competing 

motions to transfer venue and to remand the Removed Claims remain pending in the Nevada 

Bankruptcy Court.   
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F. Caesars has opened and intends to open new Restricted Restaurant Ventures 
in violation of the Restrictive Covenants. 
 
43. In October 2014, Flamingo Las Vegas Operating Company, LLC (“Flamingo”), 

an affiliate of Caesars, entered into an agreement with Ramsay for the development and 

operation of a restaurant (“Fish & Chips”) to be located in Las Vegas at certain premises located 

at the retail center known as The Linq (the “Linq”). Fish & Chips is a Restricted Restaurant 

Venture.  

44. On or about October 7, 2016, Fish & Chips opened at the Linq. At no time, 

whether prior to opening Fish & Chips or anytime thereafter, did Caesars or any of its affiliates 

seek to enter into an agreement with LLTQ or an affiliate thereof in connection with Fish & 

Chips. 

45. Upon and information and belief, Ramsay intends to open six (6) new restaurants 

in the United States and one or more of such restaurant ventures is: (a) between Ramsay and 

Caesars or one of its affiliates; and (b) qualifies as a Restricted Restaurant Venture. Included as 

part of these future ventures, one of Caesars’ affiliates intends to open a Gordon Ramsay Steak 

restaurant in Baltimore, Maryland (“GR Steak Baltimore”).  

46. GR Steak Baltimore is a venture similar to the Gordon Ramsay Steak restaurant at 

the Paris hotel in Las Vegas and which is the subject of the development and operation 

agreement entered into December 5, 2011 between TPOV Enterprises, LLC (an affiliate of 

LLTQ), on the one hand, and Paris Las Vegas Operating Company, LLC (an affiliate of 

Caesars), on the other hand, and is expressly subject to the restrictions contained in section 13.22 

of the LLTQ Agreement.  

47. On September 26, 2017, LLTQ sent a letter to Caesars requesting Caesars comply 

with section 13.22 of the LLTQ Agreement and provide a proposed development and operation 
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agreement in connection with GR Steak Baltimore along with any proposed changes from the 

LLTQ Agreement. A true and correct copy of the September 26, 2017 correspondence is 

attached hereto as Exhibit J. 

48. As of the filing of this Amended Request, neither Caesars nor any of its affiliates 

have sought to enter into or actually entered into an agreement with LLTQ or its affiliates in 

connection with GR Steak Baltimore. 

III.  RELIEF REQUESTED 

49. The Claimants seek the Court’s allowance, and the Debtors’ payment, of all post-

petition Distributions and all other claims that have accrued post-petition (and prior to the 

Effective Date) under the Pub Agreements as an administrative expense.  Such claims include, 

without limitation, damages for breach of the Restrictive Covenants. 

50. Section 503 of the Bankruptcy Code provides that, after notice and a hearing, 

“there shall be allowed administrative expenses . . . including . . . the actual, necessary costs and 

expenses of preserving the estate . . .” 11 U.S.C. § 503(b)(1)(A).  A particular expense is entitled 

to administrative priority under section 503 if it both “(1) arises from a transaction with the 

debtor-in-possession and (2) is beneficial to the debtor-in-possession in the operation of the 

business.”  In re Jartran, Inc., 732 F.2d 584, 587 (7th Cir. 1984) (internal citation and alteration 

omitted). 

51. The Debtors, who throughout the Chapter 11 Cases derived substantial net profits 

under the Pub Agreements by operating the Ramsay Pubs, have (a) paid all Distributions due 

under the Pub Agreements after the Petition Date through June 11, 2015; (b) admitted that the 

restaurant operations under the Pub Agreements are beneficial to the estates; and (c) admitted 

that the Ramsay Pubs are important components of the Debtors’ operations.  The Original 
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Request sought a determination that the Distributions due under the Pub Agreements are 

administrative priority claims. 

52. The Amended Request broadens the Claimants’ request to include all claims 

under the Pub Agreements, including without limitation, claims for the Debtors’ post-petition 

and on-going breaches of the Restrictive Covenants.   

53.  The Supreme Court and Seventh Circuit have made clear that claims arising from 

a debtor’s continued operation of a business, even tort claims, “should be treated as 

administrative claims.”  In re Res. Tech. Corp., 662 F.3d 472, 476 (7th Cir. 2011) (citing 

Reading v. Brown, 391 U.S. 471, 88 S.Ct. 1759, 20 L.Ed.2d 751 (1968)).  The Debtors’ 

continued post-petition operation of the Ramsay Pubs, the development and operation of the Fish 

& Chip, and the efforts to open GR Steak Baltimore and other Restricted Restaurant Ventures all 

constitute breaches of the Pub Agreements—including the Restrictive Covenants, which survive 

rejection and termination—as part of the Debtors’ business operations.    

54. The Debtors are responsible for their post-petition breaches of the Pub 

Agreements because they have continued to operate the Ramsay Pubs (and Fish & Chips), and 

developed new Ramsay-branded restaurants, for the benefit of their estates. 

When the estate continues to operate the business, it assumes all the duties that 
flow from such operation. The estate must pay the victims of any breach of such 
duties as administrate expenses. To hold otherwise would allow the estate to take 
extremely risky actions to benefit the creditors without having to worry about the 
consequences. The amount of benefit to the estate in such a case is measured by 
the damages incurred by the wronged party. Thus, damages caused by post-
petition torts incurred during the operation of the estate's business are given 
administrative priority.  
 
In re RadLAX Gateway Hotel, LLC, 447 B.R. 570, 577 (Bankr. N.D. Ill. 2011). 

55. The Debtors have affirmatively asserted that their estates benefit from the Ramsay 

Pubs.  Further, the opening of Fish & Chips and efforts to develop additional Ramsay-branded 
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restaurants post-petition evidence their belief that operating these restaurant ventures benefit 

their estates.   

IV. CONCLUSION 

 WHEREFORE, FERG and LLTQ respectfully request that the Court enter an order 

approving the Amended Request for Payment, awarding an administrative expense claim for all 

distributions due under the Pub Agreements and all other post-petition claims arising from the 

Pub Agreements, requiring payment thereof, and granting such further relief as is appropriate 

under the circumstances. 

Dated: November 17, 2017 Respectfully submitted, 

FERG, LLC, FERG 16, LLC, LLTQ 
ENTERPRISES, LLC, and LLTQ 
ENTERPRISES 16, LLC 

 
 
       By:  /s/  Nathan Q. Rugg   
        One of Their Attorneys 
 
NATHAN Q. RUGG, ESQ. (ARDC #6272969) 
STEVEN B. CHAIKEN, ESQ. (ARDC #6272045) 
ADELMAN & GETTLEMAN, LTD. 
53 West Jackson Boulevard, Suite 1050 
Chicago, Illinois 60604 
(312) 435-1050         
Counsel for the Claimants 
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