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WADE BEAVERS 
FENNEMORE CRAIG, 
P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 

Email:  jtennert@fennemorelaw.com 
wbeavers@fennemorelaw.com 
gcarucci@fennemorelaw.com 
Attorneys for Respondent Gordon Ramsay 

 
 /s/ Susan Russo   
Employee of BAILEYKENNEDY 
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9C7IB 9FLEKP& E<M7;7

IFN<E J<@8<C& S` [`V[h[VgS^ S`V U[f[lW` aX
EWi Pad]& VWd[hSf[hW^k a` TWZS^X aX IWS^ GSdfk
[` @`fWdWef >I 8LI>I CC9& S ;W^SiSdW ^[_[fWV
^[ST[^[fk Ua_bS`k&

G^S[`f[XX&

he(

G?NCM& CC9& S EWhSVS ^[_[fWV ^[ST[^[fk
Ua_bS`k5 >FI;FE I7DJ7P& S` [`V[h[VgS^5
;F<J @ fZdagYZ O5 IF< 9FIGFI7K@FEJ @
fZdagYZ O&

;WXW`VS`fe&

7`V

>I 8LI>I CC9& S ;W^SiSdW ^[_[fWV ^[ST[^[fk
Ua_bS`k&

Ea_[`S^ G^S[`f[XX(
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7E; 7CC I<C7K<; 9C7@DJ(

9SeW Ea( 7'+1'1/+1/3'8
;Wbf( Ea( OM@

9a`ea^[VSfWV i[fZ 7'+1'10*/-1'8

1AA5?49H @6 5H8929DC D@ #'$ D85

45F5=@A>5?D 5?D9D95C 1?4 B@G5?

C5925=[C @AA@C9D9@? D@ 315C1B[C

>@D9@? 6@B CE>>1BI ;E475>5?D

?@& '0'0 #($ @AA@C9D9@? D@ 315C1B[C

>@D9@? 6@B CE>>1BI ;E47>5?D ?@&

(0(0 1?4 #)$ @AA@C9D9@? D@ 7@B4@?

B1>C1I[C >@D9@? 6@B CE>>1BI

;E47>5?D

F@=E>5 ' @6 /

1A5? #39F$
AF?E I(I( 87@C<P

EWhSVS 8Sd Ea( *+-1
;<EE@J C(C( B<EE<;P

EWhSVS 8Sd Ea( +.0,
AFJ?L7 G(G( >@CDFI<

EWhSVS 8Sd Ea( ++/10
G7LC 9(9( N@CC@7DJ

EWhSVS 8Sd Ea( +,/,.
JK<G?7E@< A(A( >C7EKQ

EWhSVS 8Sd Ea( +.212
219=5I"<5??54I

232. JbS`[eZ I[VYW 7hW`gW
CSe MWYSe& EWhSVS 23+.2'+-*,
KW^WbZa`W4 1*,(/0,(22,*
=SUe[_[^W4 1*,(/0,(22,+
A8S[^Wk68S[^WkBW``WVk(Ua_
;BW``WVk68S[^WkBW``WVk(Ua_
A>[^_adW68S[^WkBW``WVk(Ua_
GN[^^[S_e68S[^WkBW``WVk(Ua_
J>^S`fl68S[^WkBW``WVk(Ua_

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti Partners 16, LLC;
LLTQ Enterprises, LLC; LLTQ Enterprises 16, LLC; TPOV Enterprises, LLC;
TPOV Enterprises 16, LLC; FERG, LLC; FERG 16, LLC; Craig Green;
R Squared Global Solutions, LLC, Derivatively on Behalf of DNT Acquisition,
LLC; and GR Burgr, LLC

Case Number: A-17-751759-B

Electronically Filed
3/30/2021 6:33 PM
Steven D. Grierson
CLERK OF THE COURT
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/**+ JWUa`V 7_W`VWV # IWefSfWV 9Wdf[X[USfW aX @`U( FX

9SWeSde <`fWdfS[`_W`f 9adb(

+ ***+'**+3

/*+ 8gd>d >adVa` IS_eSk Ag^k ,*+- DW`g + **,*

/*, >adVa` IS_eSk 8gdYWd EahW_TWd ,*+0 DW`g + **,+

/*- >adVa` IS_eSk 8gdYWd ;WUW_TWd -& ,*+3 + **,,

/*. >adVa` IS_eSk 8gdYWd EahW_TWd -*& ,*,* + **,-'**,.

/*/ 7gYgef /& ,*+- <_S[^ + **,/'**-+

/*0 7bd[^ ,-& ,*+. <_S[^ + **-,'**.*

/*1 EafU( aX ;WTfadem =agdfZ F_`[Tge Daf( Xad fZW <`fdk

aX S` FdV( 7gfZad[l[`Y fZW ;WTfade fa IW\WUf 9WdfS[`

<jWUgfadk 9a`fdSUfe Eg`U Gda Kg`U fa Ag`W ++& ,*+/

+ **.+'**01

/*2 JWbfW_TWd 1& ,*+0 CWffWd + **02

/*3 JWbfW_TWd +,& ,*+0 CWffWd + **03

/+* JWbfW_TWd +0& ,*+0 CWffWd + **1*

/++ JWbfW_TWd +0& ,*+0 CWffWd + **1+'**1/

/+, JWbfW_TWd ,*& ,*+0 <_S[^ + **10'**11

/+- JWbfW_TWd ,,& ,*+0 CWffWd + **12

/+. JWbfW_TWd ,1& ,*+0 CWffWd + **13

/+/ ;WU^SdSf[a` aX ;Sh[V BWdd + **2*'**2+

/+0 7`eiWd fa GWf[f[a` Xad ;[eea^gf[a` S`V 9ag`fWdU^S[_e + **2,'*+.-

/+1 7gY( -*& ,*+0 CWffWd + *+..'*+./

/+2 7gY( ,/& ,*+1 FdVWd + *+.0'*+12

/+3 Ag`W ,0& ,*,* KdS`eUd[bf , *+13'*,01

/,* FUfaTWd /& ,*+1 FdVWd , *,02'*,10

+ >[hW` fZW ^SdYW `g_TWd aX WjZ[T[fe& fZW ;WhW^ab_W`f <`f[f[We S`V JW[TW^ gf[^[lW `g_TWdWV WjZ[T[fe $[`efWSV aX

^WffWd WjZ[T[fe% fa _S]W fZW WjZ[T[fe WSe[Wd fa dWh[Wi S`V dWXWdW`UW( >[hW` fZSf 9SWeSde S`V IS_eSk S^ea gf[^[lW

`g_TWdWV WjZ[T[fe& fZW ;WhW^ab_W`f <`f[f[We [`fW`f[a`S^^k TWY[` i[fZ <jZ[T[f /** fa See[ef fZW 9agdf S`V bSdf[We [`

V[XXWdW`f[Sf[`Y TWfiWW` WSUZ e[VWme WjZ[T[fe(
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/,+ >adVa` IS_eSk 8gdYWd KiWWf , *,11

/,, EafU( aX M[VWafSbWV ;Wbae[f[a` aX AgVW AWXXdWk

=dWVWd[U]

, *,12'*,2*

/,- DSdUZ +3& ,*,+ 9;9 >S_[`Y IWbadfe @`U( 7df[U^W , *,2+'*,2.

/,. 9SWeSde 8^aY Gaef , *,2/'*,21

/,/ DSdUZ 2& ,*,+& FdVWd , *,22'*-+2

/,0 =WTdgSdk ,.& ,*+, <_S[^ $=LJ% , *-+3

/,1 ;EK CC9 7YdWW_W`f $=LJ% , *-,*'*-./

/,2 JWbfW_TWd +,& ,*+0 CWffWd , *-.0'*-.2

/,3 7gY( ,/& ,*+0 <_S[^ $=LJ% , *-.3'*-/+

/-* 7gYgef ,+& ,*+0 <_S[^ $=LJ% , *-/,

/-+ 7gYgef ,,& ,*+0 <_S[^ $=LJ% , *-/-

/-, JWbfW_TWd +/& ,*+0 CWffWd , *-/.'*-//

/-- 7gYgef ,-& ,*+1 <_S[^ $=LJ% , *-/0'*-02

/-. =WTdgSdk ,2& ,*+/ <_S[^ $=LJ% , *-03'*-1*

/-/ 7gYgef ,0& ,*+* <_S[^ $=LJ% , *-1+'*-1,

/-0 DSk ,-& ,*+/ <_S[^ $=LJ% , *-1-

/-1 FUfaTWd ,0& ,*++ <_S[^ $=LJ% , *-1.

/-2 KGFM 7YdWW_W`f $=LJ% , *-1/'*.*1

/-3 IS_eSk JfWS] 7YdWW_W`f $=LJ% - *.*2'*...

/.* =<I> 7YdWW_W`f $=LJ% - *../'*.2-

/.+ IS_eSk 7f^S`f[U 9[fk 7YdWW_W`f $=LJ% - *.2.'*/-*

/., CCKH 7YdWW_W`f $=LJ% - */-+'*/0/

/.- IS_eSk GgT 7YdWW_W`f $=LJ% - */00'*0*,

/.. >I 8gdYd 7YdWW_W`f $=LJ% - *0*-'*0.0

/./ DSdUZ 0& ,*+, <_S[^ $=LJ% - *0.1'*0/-

/.0 8gdYd C[UW`e[`Y 7YdWW_W`f $=LJ% . *0/.'*002

/.1 7bd[^ -& ,*+- <_S[^ $=LJ% . *003'*01+

/.2 ;WU( +*& ,*+, <_S[^ $=LJ% . *01,'*021
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/.3 GWf]ah ;WU^SdSf[a` $=LJ% . *022'*023

//* AS`gSdk +1& ,*+- <_S[^ $=LJ% . *03*

//+ =WTdgSdk ++& ,*+- <_S[^ $=LJ% . *03+

//, 7bd[^ .& ,*+- <_S[^ $=LJ% . *03,'*03-

//- 7bd[^ +*& ,*+- <_S[^ $=LJ% . *03.'*030

//. DSk ,,& ,*+- <_S[^ $=LJ% . *031'*032

/// 7gYgef 2& ,*+- <_S[^ $=LJ% . *033

//0 EahW_TWd +2& ,*+- <_S[^ $=LJ% . *1**'*1*-

//1 EahW_TWd +3& ,*+- <_S[^ $=LJ% . *1*.'*1*0

//2 AS`gSdk +1& ,*+. <_S[^ $=LJ% . *1*1'*1*3

//3 AS`gSdk ,0& ,*+. <_S[^ $=LJ% . *1+*'*1+,

/0* 9Wdf[^_S` 8S^[` @`ha[UW $=LJ% . *1+-'*1+/

/0+ 7bd[^ ,0& ,*+. <_S[^ $=LJ% . *1+0'*1+2

/0, 7_W`V_W`f $=LJ% . *1+3'*1,,

/0- 7bd[^ ,.& ,*+. <_S[^ $=LJ% . *1,-'*1,/

/0. 7gYgef +-& ,*+. <_S[^ $=LJ% . *1,0'*1,2

/0/ 7gYgef +.& ,*+. <_S[^ $=LJ% . *1,3'*1-*

/00 7bd[^ ,,& ,*+/ <_S[^ $=LJ% . *1-+'*1--

/01 Ag`W +1& ,*+/ <_S[^ $=LJ% . *1-.'*1-0

/02 Ag^k ,+& ,*+/ <_S[^ $=LJ% . *1-1'*1-3

/03 7gYgef ,.& ,*+/ <_S[^ $=LJ% . *1.*

/1* AS`gSdk .& ,*+0 <_S[^ $=LJ% . *1.+'*1.-

/1+ JW[TW^ =S_[^k ,*+0 Kdgef $=LJ% . *1..'*2*1

/1, Ag^k ,& ,*+0 <_S[^ $=LJ% . *2*2'*2+*

/1- Ag^k +2& ,*+0 <_S[^ $=LJ% . *2++'*2+,

/1. 7gYgef ,/& ,*+0 <_S[^ $=LJ% . *2+-'*2+/

/1/ 7gYgef ,-& ,*+0 <_S[^ $=LJ% . *2+0

/10 7gYgef ,0& ,*+0 <_S[^ $=LJ% . *2+1

/11 7gYgef -*& ,*+0 <_S[^ $=LJ% . *2+2'2-2
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/12 7gYgef -*& ,*+0 <_S[^ $=LJ% . *2-3

/13 7gYgef -+& ,*+0 <_S[^ $=LJ% . *2.*'*2.+

/2*
JWbfW_TWd ,& ,*+0 <_S[^ $=LJ%

. *2.,'*2..

/2+ ;EK CWffWd $=LJ% . *2./'*2.0

/2, =<I> KWd_[`Sf[a` CWffWd $=LJ% . *2.1

/2- >I 8gdYd CWffWd $=LJ% . *2.2'*2.3

/2. CCKH KWd_[`Sf[a` CWffWd $=LJ% . *2/*'*2/+

/2/ DFK@ KWd_[`Sf[a` CWffWd $=LJ% . *2/,

/20 KGFM KWd_[`Sf[a` CWffWd $=LJ% . *2/-

/21 JWbfW_TWd ,& ,*+0 CWffWd $=LJ% . *2/.

/22 JWbfW_TWd ,& ,*+0 CWffWd $=LJ% . *2//'*2/0

/23 JWbfW_TWd 0& ,*+0 CWffWd $=LJ% . *2/1'*2/2

/3* JWbfW_TWd 2& ,*+0 CWffWd $=LJ% . *2/3'*20*

/3+ ;WUW_TWd +2& ,*+- <_S[^ $=LJ% / *20+

/3, JWbfW_TWd +3& ,*+0 <_S[^ $=LJ% / *20,'*20-

/3- JWbfW_TWd ,*& ,*+0 <_S[^ $=LJ% / *20.'*200

/3. JWbfW_TWd ,+& ,*+0 ;EK KWd_[`Sf[a` CWffWd $=LJ% / *201'*202

/3/ FUfaTWd +2& ,*+0 9a_b^[S`UW DWWf[`Y D[`gfWe
$=LJ%

/ *203'*21+

/30 EahW_TWd ,3& ,*+0 <_S[^ $=LJ% / *21,'*3-+

/31 DW_TWdeZ[b @`fWdWef 7ee[Y`_W`f 7YdWW_W`fe $=LJ% / *3-,'*3/*

/32 DSdUZ -& ,*+1 <_S[^ i[fZ
EWi C[UW`e[`Y 7YdWW_W`f Xad I8I MW`fgdWe $=LJ%

/ *3/+'*32/

/33 <jUWdbf aX >adVa` IS_eSkme IWeba`eW fa IaiW`
JW[TW^me =[def JWf aX @`fWddaYSfad[We fa >adVa` IS_eSk
$=LJ%

/ *320'*33+

0** 7bd[^ ,1& ,*+1 <_S[^ $=LJ% / *33,'++*2

0*+ Ag^k ,*& ,*+1 <_S[^ $=LJ% / ++*3'+++*

0*, EahW_TWd ,& ,*+, <_S[^ $=LJ% / ++++'+++,

0*- MSd[age 8S`] JfSfW_W`fe aX 8dk` ;adX_S` $=LJ% 0 +++-'++-,

0*. JWff^W_W`f 7YdWW_W`f S`V DgfgS^ IW^WSeW
$=dWVWd[U]% $=LJ%

0 ++--'++.+

0*/ <jbWdf IWbadf aX ?Sda^V ;W[fWde $=LJ% 0 ++.,'+-0,
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0*0 7`S^ke[e aX 8SeW^[`We aX Gd[ad IWefSgdS`fe he( EWi
IWefSgdS`fe $=LJ%

1 +-0-

0*1 <jbWdf IWbadf aX IS`VS^^ <( JSkdW $=LJ% 1 +-0.'+.+1

0*2
IWTgffS^ <jbWdf IWbadf aX IS`VS^^ <( JSkdW $=LJ%

1 +.+2'+.-*

0*3 8ge[`Wee @`Xad_Sf[a` =ad_ ' >adVa` IS_eSk $=LJ% 1 +.-+'+..1

0+* >I8me @`[f[S^ ;[eU^aegdWe $=LJ% 1 +..2'+./3

0++ IaiW` JW[TW^& KZW ;WhW^ab_W`f <`f[f[We& S`V 9dS[Y
>dWW`me Jgbb^W_W`fS^ ;[eU^aegdW aX ;aUg_W`fe S`V
N[f`WeeWe $eWdhWV ;WU( +2& ,*,*% $=LJ%

1 +.0*'+.23

0+, 7ee[Y`_W`f S`V 7eeg_bf[a` 7YdWW_W`fe $=LJ% 1 +.3*'+/*+

0+- <jUWdbfe aX fZW ;Wbae[f[a` aX KZW 9Sb[fS^ 9a__[ffWW
-*$T%$0% ' DSff AW`eW` $=LJ%

1 +/*,'+/+.

0+. <jUWdbfe aX fZW ;Wbae[f[a` aX 7_[W JSTa& <ec(& Ma^ @&
fS]W` 7bd[^ -& ,*+3 $=LJ%

1 +/+/'+/-*

0+/ <jUWdbfe aX fZW ;Wbae[f[a` aX 7_[W JSTa Ma^ @@& fS]W`
EahW_TWd +1& ,*,* $=LJ%

1 +/-+'+//,

0+0 <jUWdbfe aX fZW ;Wbae[f[a` aX 8d[S` QW[Y^Wd& <ec(& Ma^
@& fS]W` DSk 3& ,*+3 $=LJ%

1 +//-'+/0+

0+1 <jUWdbfe aX fZW ;Wbae[f[a` aX 8d[S` Q[WY^Wd& <ec(& Ma^
@@& fS]W` ;WUW_TWd -& ,*,* $=LJ%

1 +/0,'+/13

0+2 <jUWdbfe aX fZW ;Wbae[f[a` aX KZW JW[TW^ ,*+0 =S_[^k
Kdgef -*$T%$0% 8d[S` Q[WY^Wd& Ma^ @@& fS]W` FUfaTWd 2&
,*,* $=LJ%

1 +/2*'+/23

0+3 <jUWdbfe aX fZW ;Wbae[f[a` aX Ka_ AW`][` $=LJ% 2 +/3*'+0+0

0,* <jUWdbfe aX fZW ;Wbae[f[a` aX DSd] 9^Skfa`& <ec(
$=LJ%

2 +0+1'+0-/

0,+ <jUWdbfe aX fZW ;Wbae[f[a` aX IaiW` JW[TW^ Ma^g_W
@& fS]W` JWbfW_TWd ,.& ,*+3 $=LJ%

2 +0-0'+0/+

0,, <jUWdbfe aX fZW ;Wbae[f[a` aX IaiW` JW[TW^ Ma^g_W
@@& fS]W` JWbfW_TWd ,/& ,*+3 $=LJ%

2 +0/,'+010

0,- <jUWdbfe aX fZW ;Wbae[f[a` aX IaiW` JW[TW^& Ma^g_W
@@@& fS]W` ;WUW_TWd +& ,*,* $=LJ%

2 +011'+1+3

0,. <jUWdbfe aX fZW ;Wbae[f[a` aX >adVa` IS_eSk $=LJ% 2 +1,*'+1.,

0,/ <jUWdbfe aX fZW ;Wbae[f[a` aX 8dk` ;adX_S` $=LJ% 2 +1.-'+1/1

0,0 <jUWdbfe aX fZW ;Wbae[f[a` aX KZW 9a_b^[S`UW
9a__[ffWW -*$T%$0% ' JgeS` 9Sd^WffS& fS]W` EahW_TWd
/& ,*+3 $=LJ%

2 +1/2'+11/

0,1 <jUWdbfe aX fZW ;Wbae[f[a` aX JgeS` 9Sd^WffS& fS]W`
;WUW_TWd ++& ,*,* $=LJ%

2 +110'+122

0,2 <jUWdbfe aX fZW ;Wbae[f[a` aX >Sdk JW^We`Wd $=LJ% 2 +123'+2*0

0,3 <jUWdbfe aX fZW ;Wbae[f[a` aX =<I>& CC9 -*$T%$0% '
IaiW` JW[TW^ $=LJ%

2 +2*1'+2,1

0-* <jUWdbfe aX fZW ;Wbae[f[a` aX =<I> +0& CC9 -*$T%$0%
' 9dS[Y >dWW` $=LJ%

3 +2,2'+2..
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0-+ <jUWdbfe aX fZW ;Wbae[f[a` aX JUaff JUZWdWd& <ec(
$=LJ%

3 +2./'+2/2

0-, <jUWdbfe aX fZW -*$T%$0% ;Wbae[f[a` aX fZW JW[TW^
=S_[^k ,*+0 Kdgef Ma^g_W @& fS]W` DSk 2& ,*+3
$=LJ%

3 +2/3'+210

0--
>I8me IWeba`eWe fa IS_eSkme =[def JWf aX IWc( Xad
GdaVgUf[a` aX ;aUg_W`fe $=LJ%

3 +211'+22+

0-. <jUWdbfe aX fZW ;Wbae[f[a` aX IS`VS^^ JSkdW $=LJ% 3 +22,'+231

0-/ <jUWdbfe aX fZW ;Wbae[f[a` aX A( AWXXdWk =dWVWd[U]
$=LJ%

3 +232'+3+2

0-0 <jUWdbfe aX fZW ;Wbae[f[a` aX ?Sda^V ;W[fWde $=LJ% 3 +3+3'+3--

0-1 <jUWdbfe aX @`fWddaYSfadk IWeba`eWe $=LJ% 3 +3-.'+31/

0-2 7gYgef ,-& ,*+0& <_S[^ $=LJ% 3 +310'+311

0-3 IW\WUfWV KdSVW_Sd] 7bb^[USf[a` $=LJ% 3 +312'+323

0.* >^aTS^ ;[eUahWdk 7YdWW_W`f $=LJ% 3 +33*'+332

0.+ ;WU^SdSf[a` aX ;S`[W^ I( DUEgff $=LJ% 3 +333

0., ;WU^SdSf[a` aX 8dk` ;adX_S` $=LJ% 3 ,***

0.- ;WU^SdSf[a` aX 8d[S` B( Q[WY^Wd $=LJ% 3 ,**+',**,

0.. ;WU^SdSf[a` aX GSg^ JiWW`Wk $=LJ% 3 ,**-',**.

0./ ;WU^SdSf[a` aX 9dS[Y >dWW` $=LJ% 3 ,**/',**1

0.0 ;WU^SdSf[a` aX IaiW` JW[TW^ $=LJ% 3 ,**2',*+-

0.1 ;WU^SdSf[a` aX AaeZgS G( >[^_adW $=LJ% 3 ,*+.',*-*

;7K<; fZ[e -*fZ VSk aX DSdUZ& ,*,+

87@C<P"B<EE<;P

8k4 )e) AaeZgS G( >[^_adWR
AF?E I( 87@C<P

;<EE@J C( B<EE<;P

AFJ?L7 G( >@CDFI<

G7LC 9( N@CC@7DJ

JK<G?7E@< A( >C7EKQ

Attorneys for Rowen Seibel; Moti Partners, LLC; Moti
Partners 16, LLC; LLTQ Enterprises, LLC; LLTQ Enterprises
16, LLC; TPOV Enterprises, LLC; TPOV Enterprises 16,
LLC; FERG, LLC; FERG 16, LLC; Craig Green; R Squared
Global Solutions, LLC, Derivatively on Behalf of DNT
Acquisition, LLC; and GR Burgr, LLC

AA03913



+

,

-

.

/

0

1

2

3

+*

++

+,

+-

+.

+/

+0

+1

+2

+3

,*

,+

,,

,-

,.

,/

,0

,1

,2

GSYW . aX .

35BD96931D5 @6 C5BF935

@ UWdf[Xk fZSf @ S_ S` W_b^akWW aX 87@C<P"B<EE<;P S`V fZSf a` fZW -*fZ VSk aX DSdUZ&

,*,+& eWdh[UW aX fZW XadWYa[`Y iSe _SVW Tk _S`VSfadk W^WUfda`[U eWdh[UW fZdagYZ fZW <[YZfZ AgV[U[S^

;[efd[Uf 9agdfme W^WUfda`[U X[^[`Y ekefW_ S`V)ad Tk VWbae[f[`Y S fdgW S`V UaddWUf Uabk [` fZW L(J(

DS[^& X[def U^See baefSYW bdWbS[V& S`V SVVdWeeWV fa fZW Xa^^ai[`Y Sf fZW[d ^Sef ]`ai` SVVdWee4

A7D<J A( G@J7E<CC@

;<8I7 C( JG@E<CC@

D( D7>7C@ D<I9<I7

8I@KKE@< K( N7KB@EJ

A9C1?5==9 2935 A==3
.** JagfZ 1fZ JfdWWf& Jg[fW -**
CSe MWYSe& EM 23+*+

<_S[^4 AAG6b[eS`W^^[T[UW(Ua_
;CJ6b[eS`W^^[T[UW(Ua_
DDD6b[eS`W^^[T[UW(Ua_
8KN6b[eS`W^^[T[UW(Ua_
Attorneys for Defendants/Counterclaimant Desert
Palace, Inc.; Paris Las Vegas Operating Company, LLC;
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

)
In re: ) Chapter 11

)
CAESARS ENTERTAINMENT OPERATING
COMPANY, INC., et al.,1

)
)

Case No. 15-01145 (ABG)

)
Debtors. ) (Jointly Administered)

)

NOTICE OF 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

PLEASE TAKE NOTICE that on the 22nd day of June, 2015, at 1:30 p.m.
(prevailing Central Time) or as soon thereafter as counsel may be heard, the Debtors shall
appear before the Honorable A. Benjamin Goldgar or any other judge who may be sitting in his
place and stead, in the Ceremonial Courtroom (Room No. 2525) in the Everett McKinley
Dirksen United States Courthouse, 219 South Dearborn Street, Chicago, Illinois 60604, and
present the attached 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 (the “Motion”).

PLEASE TAKE FURTHER NOTICE that any objection to the Motion must be filed
with the Court by June 15, 2015, at 4:00 p.m. (prevailing Central Time) and served so as to be
actually received by such time by: (a) counsel to the Debtors; (b) the Office of the United States
Trustee for the Northern District of Illinois; and (c) any party that has requested notice pursuant
to rule 2002 of the Federal Rules of Bankruptcy Procedure, a schedule of such parties may be
found at https://cases.primeclerk.com/CEOC.

PLEASE TAKE FURTHER NOTICE that copies of the Motion as well as copies of all
documents filed in these chapter 11 cases are available free of charge by visiting
https://cases.primeclerk.com/CEOC or by calling (855) 842-4123 within the United States or
Canada or, outside of the United States or Canada, by calling +1 (646) 795-6969. You may also
obtain copies of any pleadings by visiting the Court’s website at www.ilnb.uscourts.gov in
accordance with the procedures and fees set forth therein.

1 A complete list of the Debtors and the last four digits of their federal tax identification
numbers may be obtained at https://cases.primeclerk.com/CEOC.
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Dated: June 8, 2015 /s/ David R. Seligman, P.C.
Chicago, Illinois James H.M. Sprayregen, P.C.

David R. Seligman, P.C.
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

- and -

Paul M. Basta, P.C.
Nicole L. Greenblatt
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue
New York, New York 10022-4611
Telephone: (212) 446-4800
Facsimile: (212) 446-4900

Counsel to the Debtors and Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

)
In re: ) Chapter 11

)
CAESARS ENTERTAINMENT OPERATING
COMPANY, INC., et al.,1

)
)

Case No. 15-01145 (ABG)

)
Debtors. ) (Jointly Administered)

)

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

THIS MOTION SEEKS TO REJECT CERTAIN EXECUTORY CONTRACTS.
PARTIES RECEIVING THIS MOTION SHOULD LOCATE THEIR NAMES AND
THEIR RESPECTIVE EXECUTORY CONTRACTS IN THE MOTION. A LISTING OF
THE PARTIES AND THE EXECUTORY CONTRACTS THAT ARE THE SUBJECT OF
THIS MOTION APPEARS IN EXHIBIT 1 TO EXHIBIT A OF THIS MOTION.

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) file

this motion (this “Motion”) for entry of an order, substantially in the form attached hereto as

Exhibit A, authorizing the Debtors to reject certain executory contracts (collectively, the

“Agreements”), nunc pro tunc to June 11, 2015. In support of this Motion, the Debtors submit

the Declaration of Randall S. Eisenberg in Support of the 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 (the “Eisenberg Declaration”), attached hereto as Exhibit B. In further

support of this Motion, the Debtors respectfully state as follows.

1 A complete list of the Debtors and the last four digits of their federal tax identification
numbers may be obtained at https://cases.primeclerk.com/CEOC.
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Jurisdiction

1. The United States Bankruptcy Court for the Northern District of Illinois

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334. This

matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory bases for the relief requested herein are sections 105 and 365 of

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), and

rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).

Relief Requested

4. The Debtors seek entry of an order authorizing the Debtors to reject the

Agreements, nunc pro tunc to June 11, 2015. The Debtors reserve the right to seek to assume or

reject other executory contracts and unexpired leases of nonresidential real property at a later

date.

Background

5. Caesars Entertainment Operating Company, Inc. (“CEOC”), together with its

Debtor and non-Debtor subsidiaries, provides casino entertainment services and owns, operates,

or manages 38 gaming and resort properties in 14 states and five countries, operating primarily

under the Caesars®, Harrahs®, and Horseshoe® brand names. The Debtors represent the largest,

majority-owned operating subsidiary of Caesars Entertainment Corporation, a publicly traded

company that is the world’s most diversified casino-entertainment provider.

6. 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. The Debtors continue to

operate their businesses and manage their properties as debtors in possession pursuant to

4<K@ )-&()),- 5H> )/-- 7DE@? (.'(0')- 6GL@J@? (.'(0')- )12,,2,( 5@K> 8<DG
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sections 1107(a) and 1108 of the Bankruptcy Code. The Debtors’ chapter 11 cases have been

consolidated for procedural purposes only and are being jointly administered pursuant to

Bankruptcy Rule 1015(b). No party has requested the appointment of a trustee in these

chapter 11 cases. On February 5, 2015, the Office of the United States Trustee appointed the

statutory committee of unsecured claimholders and the official committee of second priority

noteholders.

7. On January 12, 2015, certain petitioning creditors filed involuntary petitions with

the United States Bankruptcy Court for the District of Delaware (the “Delaware Court”) against

CEOC, thereby commencing an involuntary chapter 11 case only as to that entity

(the “Involuntary Case”). No order for relief pursuant to section 303(h) of the Bankruptcy Code

has been entered in the Involuntary Case, and the appropriateness of such relief has not been

determined as of the date hereof. On January 28, 2015, the Delaware Court transferred the

Involuntary Case to this Court [Del. Docket No. 220].

8. On March 25, 2015, the Court approved the appointment of an examiner in these

voluntary cases [Docket No. 992]. On May 11, 2015, the examiner filed his first interim report

[Docket No. 1520].

The Agreements Subject to Rejection

9. The Debtors seek to reject four (4) Agreements by this Motion. The Agreements

are:

" that certain Amended and Restated License for Outdoor Display, dated as of
April 1, 2011, by and between Clear Channel Branded Cities, LLC and
Boardwalk Regency Corporation d/b/a Caesars Atlantic City (as amended,
restated, or otherwise supplemented from time to time, the “Clear Channel
Advertising Agreement”);

" that certain Rider to Posting Instructions/Insertion Orders, dated as of
December 16, 2011, by and between Interstate Outdoor Advertising L.P. and

4<K@ )-&()),- 5H> )/-- 7DE@? (.'(0')- 6GL@J@? (.'(0')- )12,,2,( 5@K> 8<DG
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Zenith Media Services Inc. (“Zenith”), as agent for Atlantic City Citywide,
Showboat Atlantic City (as amended, restated, or otherwise supplemented from
time to time, the “Interstate Rider”), incorporating the terms of that certain
Bulletin Contract, dated as of December 21, 2011, by and between Interstate
Outdoor Advertising, LP and Zenith Media Services Inc., as agent for Caesars
Entertainment2 (as amended, restated, or otherwise supplemented from time to
time, the “Interstate Bulletin Contract,” and together with the Interstate Rider, the
“Interstate Advertising Agreement”);

" that certain Consulting Agreement, dated as of May 16, 2014, by and between
FERG, LLC and Boardwalk Regency Corporation d/b/a Caesars Atlantic City (as
amended, restated, or otherwise supplemented from time to time, the “FERG
Consulting Agreement”); and

" that certain Development and Operation Agreement, dated as of April 4, 2012, by
and between LLTQ Enterprises, LLC and Desert Palace, Inc. (as amended,
restated, or otherwise supplemented from time to time, the “LLTQ Development
Agreement,” and together with the FERG Consulting Agreement, the “Restaurant
Agreements”).

Each of the Agreements is discussed in more detail below and in the Eisenberg Declaration.

10. The Clear Channel Advertising Agreement provides the Debtors with access to

three designated display sites located along The Pier at Caesars Atlantic City, located on the

Atlantic City Boardwalk, including one LED display and two static sign displays, to promote the

Debtors’ Atlantic City casino properties. The Debtors, in turn, are responsible for providing the

sign materials to be displayed and for paying all installation costs and certain rental fees. After a

review of the services provided under the Clear Channel Advertising Agreement, the Debtors

have determined that the costs associated with such agreement outweigh the benefits provided by

the agreement. Namely, and as provided in the Eisenberg Declaration, the Debtors have

concluded that the use of the licensed displays is not generating sufficient traffic to their casinos

2 Although the Interstate Advertising Contract does not specify whether the counterparty is
Caesars Entertainment Corporation, the Debtors’ ultimate non-Debtor parent company, or
CEOC, the lead Debtor in these consolidated chapter 11 cases, the course of the parties’
conduct, as detailed further in the Eisenberg Declaration, make clear that the counterparty is
CEOC.
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to justify the substantial costs of the Clear Channel Advertising Agreement. Further, the Debtors

have concluded that it is in their best interests to realign their overall Atlantic City advertising

expenditures with the recent decline in the Atlantic City market. By rejecting the Clear Channel

Advertising Agreement, the Debtors will save approximately $35,500 per month.

11. The Interstate Advertising Agreement provides the Debtors with access to certain

advertising displays located alongside the Atlantic City Expressway for the purpose of installing

signs and displays to promote the Debtors’ Atlantic City casino properties. Similar to the Clear

Channel Advertising Agreement, the Debtors are responsible for providing the signs and other

materials to be displayed and for paying both installation costs and rental expenses. This

agreement was also part of a broader advertising initiative pursued by Zenith, as the Debtors’

media and advertising consultant and agent. As detailed in the Eisenberg Declaration, the

Debtors have assessed the services provided under the Interstate Advertising Agreement and

have concluded that the benefits of the agreement have not driven sufficient value to their casino

properties to justify their costs, particularly given the recent decline in the Atlantic City gaming

market and the fact that this agreement covered, in large part, the Showboat Atlantic City casino

property that was closed in 2014. By rejecting the Interstate Advertising Agreement, the Debtors

will save approximately $32,500 per month.

12. The FERG Consulting Agreement provides the Debtors with certain consulting

services in connection with the Debtors’ design, development, construction and operation of the

“Gordon Ramsay Pub & Grill” restaurant at the Debtors’ Caesars Atlantic City property. These

services include, among other things, advice on employee staffing and training decisions, and

consultations by restaurateur Rowen Seibel on certain marketing and operational matters. The

LLTQ Development Agreement similarly provides the Debtors with certain services in

4<K@ )-&()),- 5H> )/-- 7DE@? (.'(0')- 6GL@J@? (.'(0')- )12,,2,( 5@K> 8<DG
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connection with the Debtors’ design, development, construction, and operation of the “Gordon

Ramsay Pub & Grill” at Caesars Palace in Las Vegas. The services provided by the LLTQ

Development Agreement mirror those under the FERG Consulting Agreement and include,

without limitation, recommendations concerning certain employee, staffing, and culinary training

decisions, as well as consultations on various marketing and operational matters.

13. As set forth in the Eisenberg Declaration, the Debtors have reviewed the services

provided under the Restaurant Agreements and have determined that the costs associated with

such agreements outweigh the benefits provided by the agreements. While the two “Gordon

Ramsay Pub & Grill” restaurants are an important and successful element of the Debtors’

restaurant offerings in connection with their casino operations, the Debtors have determined that

the restaurants can operate successfully without the services provided under the Restaurant

Agreements and on a more cost-effective basis. By rejecting the FERG Consulting Agreement,

the Debtors will save approximately $18,500 per month based on the estimated financial

performance of the applicable restaurant, and by rejecting the LLTQ Development Agreement,

the Debtors will save approximately $145,500 per month based on the estimated financial

performance of the applicable restaurant.

Basis for Relief

I. Rejecting the Agreements is Within the Debtors’ Sound Business Judgment.

14. Section 365(a) of the Bankruptcy Code provides that a debtor in possession,

“subject to the court’s approval, may . . . reject any executory contract or unexpired lease of the

debtor.” 11 U.S.C. § 365(a). Thus, pursuant to section 365 of the Bankruptcy Code, a debtor

may, for the benefit of the estate, relieve itself of burdensome agreements where performance

still remains. See In re StarNet, Inc., 355 F.3d 634, 637 (7th Cir. 2004) (noting that

“[s]ection 365(a) gives debtors a right to walk away before the contract’s end (with the creditor’s

4<K@ )-&()),- 5H> )/-- 7DE@? (.'(0')- 6GL@J@? (.'(0')- )12,,2,( 5@K> 8<DG
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entitlement converted to a claim for damages…)”); see also Stewart Title Guar. Co. v. Old

Republic Nat’l Title Ins. Co., 83 F.3d 735, 741 (5th Cir. 1996) (stating that section 365 of the

Bankruptcy Code “allows a [debtor] to relieve the bankruptcy estate of burdensome agreements

which have not been completely performed”) (internal citation and quotation marks omitted).

15. The decision to assume or reject an executory contract or unexpired lease is a

matter within a debtor’s “business judgment.” See Johnson v. Fairco Corp., 61 B.R. 317, 320

(N.D. Ill. 1986) (noting that the debtor must only demonstrate that rejection “will benefit the

debtor’s estate or reorganization efforts”); In re Edison Mission Energy, No. 12-49219 (JPC),

2013 WL 5220139, at *5 (Bankr. N.D. Ill. Sept. 16, 2013) (“A debtor’s decision to assume or

reject an executory contract is governed by the business judgment rule.”); NLRB v. Bildisco &

Bildisco (In re Bildisco), 682 F.2d 72, 79 (3d Cir. 1982) (“The usual test for rejection of an

executory contract is simply whether rejection would benefit the estate, the ‘business judgment’

test.”), aff’d, 465 U.S. 513 (1984); see also ReGen Capital I, Inc. v. UAL Corp. (In re UAL

Corp.), 635 F.3d 312, 319 (7th Cir. 2011) (same for assumption). The business judgment

standard mandates that a court approve a debtor’s business decision unless the decision is the

product of bad faith, whim, or caprice. See Lubrizol Enters., Inc. v. Richmond Metal Finishers,

Inc. (In re Richmond Metal Finishers, Inc.), 756 F.2d 1043, 1047 (4th Cir. 1985); see also Fairco

Corp., 61 B.R. at 320 (“Only where the debtor’s actions are in bad faith or in gross abuse of its

managerial discretion should the decision be disturbed.”); Software Customizer, Inc. v. Bullet Jet

Charter, Inc. (In re Bullet Jet Charter, Inc.), 177 B.R. 593, 601 (Bankr. N.D. Ill. 1995) (“This

Court must ascertain whether rejecting such a contract will promote the best interests of Debtor’s

estate, but only where the debtor acted in bad faith or grossly abused its retained managerial

discretion should the decision be disturbed.”); Summit Land Co. v. Allen (In re Summit Land

4<K@ )-&()),- 5H> )/-- 7DE@? (.'(0')- 6GL@J@? (.'(0')- )12,,2,( 5@K> 8<DG
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Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981) (absent extraordinary circumstances, court

approval should be granted “as a matter of course”).

16. The Debtors have determined in their business judgment that the Agreements

should be rejected. As set forth above and in the Eisenberg Declaration, the Debtors have

concluded that the costs of the Agreements outweigh any potential benefits that the Debtors

could realize through continuing to perform under the Agreements. Indeed, rejecting the

Agreements pursuant to the relief requested herein will save the Debtors approximately

$232,000 per month in costs. In addition, rejecting the Agreements now will prevent the Debtors

from incurring unnecessary administrative expenses.

II. The Relief Requested Herein Should Be Granted Nunc Pro Tunc to June 11, 2015.

17. The Debtors seek to reject the Agreements nunc pro tunc to June 11, 2015. Under

sections 105(a) and 365(a) of the Bankruptcy Code, bankruptcy courts may grant retroactive

rejection of an executory contract or unexpired lease based on a balancing of the equities of the

case. See, e.g., In re Joseph C. Spiess Co., 145 B.R. 597, 606 (Bankr. N.D. Ill. 1992) (“[A]

trustee’s rejection of a lease should be retroactive to the date that the trustee takes affirmative

steps to reject said lease . . .”); In re Chi-Chi’s, Inc., 305 B.R. 396, 399 (Bankr. D. Del. 2004)

(recognizing that, after balancing the equities of a particular case, a bankruptcy court may

approve a rejection retroactive to the date on which the motion is filed); see also Thinking

Machs. Corp. v. Mellon Fin. Servs. Corp. (In re Thinking Machs. Corp.), 67 F.3d 1021, 1028

(1st Cir. 1995) (noting that “bankruptcy courts may enter retroactive orders of approval, and

should do so when the balance of equities preponderates in favor of such remediation”);

Pac. Shores Dev., LLC v. At Home Corp. (In re At Home Corp.), 392 F.3d 1064, 1065–71

(9th Cir. 2004) (affirming bankruptcy court’s approval of retroactive rejection), cert. denied,

546 U.S. 814 (2005).
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18. Here, the balance of the equities favors the Court’s order of retroactive rejection.

As an initial matter and as set forth in the Eisenberg Declaration, absent rejection of the

Agreements effective as of the proposed dates, the Debtors will incur unnecessary charges for

agreements that provide no tangible net benefit to the Debtors’ estates. And, importantly, the

counterparties to the Agreements (each a “Counterparty,” and collectively, the “Counterparties”)

will not be unduly prejudiced if the Court orders that the rejection of those agreements be

deemed effective as of June 11, 2015, because those Counterparties will receive notice of this

Motion and have sufficient opportunity to act accordingly. Specifically, the Debtors’ proposed

retroactive rejection timing will allow the Counterparties the opportunity to cease performance

and take other actions. Service of this Motion is an unequivocal expression of the Debtors’

intention to reject the Agreements, and the Debtors will not withdraw this Motion as to any of

the Agreements without the consent of the applicable Counterparty. See, e.g., In re Amber’s

Stores, Inc., 193 B.R. 819, 827 (Bankr. N.D. Tex. 1996) (holding that the lease at issue should be

deemed rejected as of the petition date where the debtor returned keys to the property, vacated

premises prepetition, and served the motion to reject the lease as soon as able).

19. This Court and other courts in this jurisdiction have approved relief similar to the

relief requested herein. See, e.g., In re Caesars Entm’t Operating Co., Inc., No. 15-01145 (ABG)

(Bankr. N.D. Ill. Apr. 27, 2015) (approving rejection of certain executory contracts nunc pro tunc

to a date after service but prior to entry of the order); In re Caesars Entm’t Operating Co., Inc.,

No. 15-01145 (ABG) (Bankr. N.D. Ill. Mar. 26, 2015) (same); In re Caesars Entm’t Operating

Co., Inc., No. 15-01145 (ABG) (Bankr. N.D. Ill. Mar. 10, 2015) (same); In re Qualteq, Inc. d/b/a

VCT New Jersey, Inc., No. 12-05861 (ERW) (Bankr. N.D. Ill. Apr. 10, 2013) (approving
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rejection of certain unexpired leases effective nunc pro tunc to the date of motion filing); In re

Edison Mission Energy, No. 12-49219 (JPC) (Bankr. N.D. Ill. Jan. 17, 2013) (same).

Waiver of Bankruptcy Rule 6004(h)

20. To implement the foregoing successfully, the Debtors seek a waiver of the 14-day

stay of an order authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h), to

the extent that such rule is applicable.

Bankruptcy Rule 6006 is Satisfied

21. Bankruptcy Rule 6006(a) provides that a “proceeding to assume, reject, or assign

an executory contract or unexpired lease . . . is governed by Rule 9014.” Fed. R. Bankr.

P. 6006(a). In turn, Bankruptcy Rule 9014 states that “[i]n a contested matter . . . not otherwise

governed by these rules, relief shall be requested by motion, and reasonable notice and

opportunity for hearing shall be afforded the party against whom relief is sought.” Fed. R.

Bankr. P. 9014(a). The notice and hearing requirements for contested matters under Bankruptcy

Rule 9014 are met if appropriate notice and an opportunity for a hearing are given in light of the

particular circumstances. See 11 U.S.C. § 102(1)(A) (defining “after notice and a hearing” or a

similar phrase to mean notice and an opportunity for a hearing “as [are] appropriate in the

particular circumstances”). Further, Bankruptcy Rule 6006(e) allows a debtor to consolidate, in

a single motion, requests for the authority to reject multiple executory contracts or unexpired

leases that are among different parties, subject to Bankruptcy Rule 6006(f). See Fed. R. Bankr.

P. 6006(e). Bankruptcy Rule 6006(f) requires, in part, that such omnibus motion must: (a) “state

in a conspicuous place that parties receiving the omnibus motion should locate their names and

their contracts or leases listed in the motion;” (b) “list parties alphabetically and identify the

corresponding contract or lease;” (c) “be numbered consecutively with other omnibus motions to
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assume, assign, or reject executory contracts or unexpired leases;” and (d) “be limited to no more

than 100 executory contracts or unexpired leases.” Fed. R. Bankr. P. 6006(f).

22. Here, the Debtors have provided notice to the Counterparties to the Agreements

such that they can take appropriate action. In addition, this Motion provides a conspicuous

notice that the parties receiving it should locate their names and agreements, includes the

Counterparties in alphabetical order, identifies the agreements to be rejected, and covers only a

few agreements. This Motion and the notice provided to the Counterparties and other parties in

interest are thus sufficient under Bankruptcy Rule 6006.

Reservation of Rights

23. Nothing contained herein is intended or should be construed as an admission as to

the validity of any claim against the Debtors, a waiver of the Debtors’ rights to dispute any

claim, or an approval or assumption of any agreement, contract, or lease under section 365 of the

Bankruptcy Code. The Debtors expressly reserve their right to contest any claim related to the

relief sought herein. Likewise, if the Court grants the relief sought herein, any payment made

pursuant to an order of the Court is not intended to be nor should it be construed as an admission

as to the validity of any claim or a waiver of the Debtors’ rights to subsequently dispute such

claim.

Notice

24. The Debtors have provided notice of this Motion to (a) the entities on the Service

List (as defined in the Case Management Order and available on the Debtors’ case website at

https://cases.primeclerk.com/CEOC), and (b) the Counterparties to the Agreements for which the

Debtors seek authority to reject. The Debtors submit that, in light of the nature of the relief

requested, no other or further notice need be given.
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No Prior Request

25. No prior request for the relief sought in the Motion has been made to this or any

other court.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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WHEREFORE, the Debtors respectfully request entry of an order, substantially in the

form attached hereto as Exhibit A, granting the relief requested herein and granting such other

relief as is just and proper.

Dated: June 8, 2015 /s/ David R. Seligman, P.C.
Chicago, Illinois James H.M. Sprayregen, P.C.

David R. Seligman, P.C.
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

- and -

Paul M. Basta, P.C.
Nicole L. Greenblatt
KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue
New York, New York 10022-4611
Telephone: (212) 446-4800
Facsimile: (212) 446-4900

Counsel to the Debtors and Debtors in Possession
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Exhibit A

Proposed Order
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

)
In re: ) Chapter 11

)
CAESARS ENTERTAINMENT OPERATING
COMPANY, INC., et al.,1

)
)

Case No. 15-01145 (ABG)

)
Debtors. ) (Jointly Administered)

)
) Re: Docket No. __

ORDER AUTHORIZING THE DEBTORS TO REJECT
CERTAIN EXECUTORY CONTRACTS NUNC PRO TUNC TO JUNE 11, 2015

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in

possession (collectively, the “Debtors”) for entry of an order (this “Order”), authorizing the

Debtors to reject the Agreements, identified on Exhibit 1 attached hereto, nunc pro tunc to

June 11, 2015, all as more fully set forth in the Motion; and upon the Eisenberg Declaration; and

after due deliberation, it is HEREBY ORDERED THAT:

1. The Motion is granted as set forth herein.

2. Pursuant to section 365 of the Bankruptcy Code, the Agreements identified on

Exhibit 1 attached hereto are hereby rejected effective nunc pro tunc to June 11, 2015.

3. The Debtors do not waive any claims that they may have against any

Counterparty to the Agreements, whether or not such claims arise under, are related to the

rejection of, or are independent of the Agreements.

1 A complete list of the Debtors and the last four digits of their federal tax identification
numbers may be obtained at https://cases.primeclerk.com/CEOC.

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them
in the Motion.
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4. Any Counterparty to the Agreements will be required to file a rejection damages

claim, if any, relating to the rejection of the Agreements by the applicable claims bar date

established in the Debtors’ chapter 11 cases.

5. The terms and conditions of this Order are immediately effective and enforceable

upon its entry.

Dated: ____________, 2015
Chicago, Illinois The Honorable A. Benjamin Goldgar

United States Bankruptcy Judge
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Exhibit 1

SCHEDULE OF REJECTED AGREEMENTS

Description
of

Agreement

Debtor
Party

Agreement
Counterparty

Counterparty Address
Average
Monthly
Expense

Expiration
Date

Effective
Date of

Rejection

Amended
and Restated
License for
Outdoor
Display

Boardwalk
Regency
Corporation,
d/b/a
Caesars
Atlantic
City

Clear Channel
Branded
Cities, LLC

Clear Channel Branded
Cities, LLC
Attn: Chris McCarver,
Chief Operating Officer;
Ty Fields, General
Counsel
2850 East Camelback
Road, Suite 110
Phoenix, Arizona 85016

Clear Channel Branded
Cities, LLC
Attn: Anthony F. Caruso,
V.P. – Business Affairs;
David Miller, V.P. of
Sales; General Counsel
1501 Broadway,
Suite 450
New York, New York
10036

$35,500 3/31/2016 6/11/2015

Consulting
Agreement

Broadwalk
Regency
Corporation
d/b/a
Caesars
Atlantic
City

FERG, LLC

FERG, LLC
Attn: Rowen Seibel;
General Counsel;
200 Central Park South
19th Floor
New York, New York
10019

Certilman Balin Adler &
Hyman, LLP
Attn: Brian K. Ziegler,
Esq.
90 Merrick Avenue, 9th
Floor, East Meadow, New
York 11554

$18,500 2/13/25 6/11/2015
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Description
of

Agreement

Debtor
Party

Agreement
Counterparty

Counterparty Address
Average
Monthly
Expense

Expiration
Date

Effective
Date of

Rejection

Rider to
Posting
Instructions/
Insertion
Orders;
Bulletin
Contract

Zenith
Media
Services
Inc., as
agent for
Atlantic
City
Citywide,
Showboat
Atlantic
City

Interstate
Outdoor
Advertising
L.P.

Interstate Outdoor
Advertising L.P.
Attn: Mark P. Macey,
CFO; Joseph Finkelstein,
V.P. Operations; General
Counsel
905 North Kings Highway
Cherry Hill, New Jersey
08034

Zenith Media
Attn: Todd Glick;
General Counsel
299 W. Houston St.
10th Floor
New York, New York
10014

$32,500 2/28/2017 6/11/2015

Development
and
Operations
Agreement

Desert
Palace, Inc.

LLTQ
Enterprises,
LLC

LLTQ Enterprises, LLC
Attn: Rowen Seibel;
General Counsel;
200 Central Park South
New York, New York
10019

Certilman Balin Adler &
Hyman, LLP
Attn: Brian K. Ziegler,
Esq.
90 Merrick Avenue,
East Meadow, New York
11554

$145,500 N/A1 6/11/2015

1 As defined by section 4.2.1 of the LLTQ Development Agreement, the LLTQ Development
Agreement may be terminated by the Debtors following December 18, 2015 with a six-month
notice period.
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Exhibit B

Eisenberg Declaration
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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

)
In re: ) Chapter 11

)
CAESARS ENTERTAINMENT OPERATING
COMPANY, INC., et al.,1

)
)

Case No. 15-01145 (ABG)

)
Debtors. ) (Jointly Administered)

)

DECLARATION OF RANDALL S. EISENBERG IN
SUPPORT OF 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

Pursuant to 28 U.S.C. § 1746, I, Randall S. Eisenberg, hereby declare as follows under

penalty of perjury:

1. I am the Chief Restructuring Officer of Caesars Entertainment Operating Company,

Inc. (“CEOC”) and its debtor subsidiaries (collectively, the “Debtors”). Additionally, I am a

Managing Director of AlixPartners, LLP (“AlixPartners”), which has a place of business at

909 Third Avenue, New York, New York, 10022. Contemporaneously with the commencement of

these chapter 11 cases, AP Services, LLC, an affiliate of AlixPartners, LLP, began providing

temporary employees to the Debtors to assist them in their restructuring. I am generally familiar

with the Debtors’ businesses, day-to-day operations, financial matters, results of operations, cash

flows, and underlying books and records. Except as otherwise indicated, all facts set forth in this

declaration are based upon my personal knowledge of the Debtors’ businesses, operations,

finances, information from my review of relevant documents, or information supplied to me by

1 A complete list of the Debtors and the last four digits of their federal tax identification numbers
may be obtained at https://cases.primeclerk.com/CEOC.
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members of the Debtors’ management team, the management of Caesars Enterprise Services, Inc.

(“CES”), advisors, or temporary employees of the Debtors working under my direction. I am over

the age of 18 and duly authorized to execute this declaration on behalf of the Debtors in support of

the 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 (the “Motion”).
2

2. The Debtors continue to evaluate the current and expected use of their executory

contracts, the ongoing cost of such contracts, and the effect on the Debtors’ business of rejecting

the same.

The Agreements Subject to Rejection

3. The Debtors are seeking to reject four (4) Agreements by the Motion. The

Agreements are:

" that certain Amended and Restated License for Outdoor Display, dated as of
April 1, 2011, by and between Clear Channel Branded Cities, LLC and Boardwalk
Regency Corporation d/b/a Caesars Atlantic City (as amended, restated, or
otherwise supplemented from time to time, the “Clear Channel Advertising
Agreement”);

" that certain Rider to Posting Instructions/Insertion Orders, dated as of December 16,
2011, by and between Interstate Outdoor Advertising L.P. and Zenith Media
Services Inc. (“Zenith”), as agent for Atlantic City Citywide, Showboat Atlantic
City (as amended, restated, or otherwise supplemented from time to time, the
“Interstate Rider”), incorporating the terms of that certain Bulletin Contract, dated
as of December 21, 2011, by and between Interstate Outdoor Advertising, LP and
Zenith Media Services Inc., as agent for Caesars Entertainment3 (as amended,
restated, or otherwise supplemented from time to time, the “Interstate Bulletin

2 Capitalized terms used but not otherwise defined herein will have the meanings ascribed to
them in the Motion.

3 Although the Interstate Bulletin Contract does not specify whether the counterparty is Caesars
Entertainment Corporation or CEOC, the course of the parties’ conduct makes clear that the
counterparty is CEOC. Specifically, payment for all services under the Interstate Advertising
Contract have always been invoiced to, and paid by, CEOC, and the advertising was purchased
on behalf of Showboat Atlantic City, a former CEOC property that was closed in 2014.
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Contract,” and together with the Interstate Rider, the “Interstate Advertising
Agreement”);

" that certain Consulting Agreement, dated as of May 16, 2014, by and between
FERG, LLC and Boardwalk Regency Corporation d/b/a Caesars Atlantic City (as
amended, restated, or otherwise supplemented from time to time, the “FERG
Consulting Agreement”); and

" that certain Development and Operation Agreement, dated as of April 4, 2012, by
and between LLTQ Enterprises, LLC and Desert Palace, Inc. (as amended, restated,
or otherwise supplemented from time to time, the “LLTQ Development
Agreement,” and together with the FERG Consulting Agreement, the “Restaurant
Agreements”).

Each of the Agreements is discussed in more detail below.

4. The Clear Channel Advertising Agreement provides the Debtors with access to

three designated display sites located along The Pier at Caesars Atlantic City, located on the

Atlantic City Boardwalk, including one LED display and two static sign displays, to promote the

Debtors’ Atlantic City casino properties. The Debtors, in turn, are responsible for providing the

sign materials to be displayed and for paying all installation costs and certain rental fees. After a

review of the services provided under the Clear Channel Advertising Agreement, the Debtors have

determined that the costs associated with such agreement outweigh the benefits provided by the

agreement. Namely, the Debtors have concluded that the use of the licensed displays is not

generating sufficient traffic to their casinos to justify the substantial costs of the Clear Channel

Advertising Agreement. Further, the Debtors have concluded that it is in their best interests to

reduce overall advertising expenditures due to the depressed state of the Atlantic City gaming

market. By rejecting the Clear Channel Advertising Agreement, the Debtors will save

approximately $35,500 per month.

5. The Interstate Advertising Agreement provides the Debtors access to certain

advertising displays located alongside the Atlantic City Expressway for the purpose of installing

signs and displays to promote the Debtors’ Atlantic City casino properties. As with the Clear
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Channel Advertising Agreement, the Debtors are responsible for providing the signs and other

materials to be displayed and for paying both installation costs and rental expenses. This

agreement was also part of a broader advertising initiative pursued by Zenith, as the Debtors’

media and advertising consultant and agent. The Debtors have assessed the services provided

under the Interstate Advertising Agreement and have concluded that the benefits of the agreement

have not driven sufficient value to their casino properties to justify their costs, particularly given

the depressed Atlantic City gaming market and the fact that this agreement covered, in large part,

the Showboat Atlantic City casino property that was closed in 2014. By rejecting the Interstate

Advertising Agreement, the Debtors will save approximately $32,500 per month.

6. The FERG Consulting Agreement provides the Debtors with certain consulting

services in connection with the Debtors’ design, development, construction and operation of the

“Gordon Ramsay Pub & Grill” restaurant at the Debtors’ Caesars Atlantic City property. These

services include, among other things, advice on employee staffing and training decisions, and

consultations by restaurateur Rowen Seibel on certain marketing and operational matters. The

LLTQ Development Agreement similarly provides the Debtors with certain services in connection

with the Debtors’ design, development, construction, and operation of the “Gordon Ramsay Pub &

Grill” at Caesars Palace in Las Vegas. The services provided by the LLTQ Development

Agreement mirror those under the FERG Consulting Agreement and include, without limitation,

recommendations concerning certain employee, staffing, and culinary training decisions, as well as

consultations on various marketing and operational matters.

7. The Debtors have reviewed the services provided under the Restaurant Agreements

and have determined that the costs associated with such agreements outweigh the benefits provided

by the agreements. While the two “Gordon Ramsay Pub & Grill” restaurants are an important and
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successful element of the Debtors’ restaurant offerings in connection with their casino operations,

the Debtors have determined that the restaurants can operate successfully without the services

provided under the Restaurant Agreements and on a more cost-effective basis. By rejecting the

FERG Consulting Agreement, the Debtors will save approximately $18,500 per month based on

the estimated financial performance of the applicable restaurant, and by rejecting the LLTQ

Development Agreement, the Debtors will save approximately $145,500 per month based on the

estimated financial performance of the applicable restaurant.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

)
In re: GR Burgr, LLC; )

)
GR US LICENSING, LP , )

)
Petitioner )

)
v. )

)
ROWEN SEIBEL, ) C.A. No. 12825 (VCS)

)
Respondent, )

)
ROWEN SEIBEL, )

)
Respondent and Counterclaim )
Plaintiff, )

)
v. )

)
GR US LICENSING, LP , )

)
Petitioner and Counterclaim )
Defendant, )

)
and )

)
GR BURGR, LLC, )

)
Nominal Defendant )

__________________________________ )

ANSWER TO VERIFIED PETITION FOR
JUDICIAL DISSOLUTION AND DECLARATORY JUDGMENT AND
VERIFIED COUNTERCLAIMS OF RESPONDENT ROWEN SEIBEL

AGAINST PETITONER GR US LICENSING, LP

EFiled: Nov 23 2016 06:22PM EST
Transaction ID 59875464
Case No. 12825-VCS
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undersigned

counsel, hereby states as follows in response to the Verified Petition for Judicial

Dissolution and Declaratory Judgment Petition ) filed by Petitioner GR US

1. Through this petition GRUS requests that the Court dissolve GRB
because the Company has ceased to do business and its ability to carry on any
future business is not reasonably practicable in light of the felony conviction of

sole income generating asset was a Development, Operation and License

through which GRB licensed certain trademarks to Caesars for use in a single
restaurant in the Planet Hollywood casino in Las Vegas, Nevada. Following

ion as an Unsuitable Person,
it is no longer reasonably practicable for GRB to carry on its business. Seibel
cannot be associated or connected with any regulated business, in particular those
requiring a gaming or liquor license.

ANSWER:

theory of the case and the relief it seeks, to which no response is required. To the

extent a response is required, Seibel denies the allegations in these sentences. By

way of further response, Seibel avers that GRB not only licensed certain

trademarks, but also the concepts system, menus and recipes for the restaurant, and

that PHW Las Vegas, LLC subsequently assigned its interest in the Caesars

Agreement to another entity. Seibel denies the allegations in the fourth sentence.

AA04014
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2.
respectively) have reached a deadlock on the future of the Company and the LLC
Agreement provides no mechanism to resolve that deadlock, leaving no alternative
other than a Court-ordered dissolution of the Company in accordance with 6 Del.
C.§ 18-802.

ANSWER: Seibel denies the allegations in this paragraph.

3. The LLC Agreement provides that the Company may be dissolved
pursuant to a judicial decree of dissolution under the Act. LLC Agreement §
13.1(c).

ANSWER: Admitted.

4.
Id. § 13.1(a).

ANSWER: This paragraph quotes selectively from the LLC Agreement, to

which no response is required, and Seibel refers the Court to that agreement for a

full and complete recitation of its terms. To the extent a response is required,

Seibel denies the allegations in this paragraph.

5. The Company is a joint venture created by GRUS, a Delaware limited
partnership affiliated with celebrity chef Gordon Ramsay, and Seibel in December
2012 to develop first class restaurants using certain trademarks licensed to the

See LLC Agreement, Recitals & § 4.
GRUS and Seibel each own a 50% member interest in the Company. Id. § 7.2.

ANSWER: The first sentence of this paragraph

characterizations of the LLC Agreement, to which no response is required, and

Seibel refers the Court to that agreement for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

sentence. By way of further response Seibel avers that under the LLC Agreement,
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further response Seibel avers that GRB developed the restaurant concept, menus

and recipes, which, collectively with the trademarks, were defined in the LLC

sentence.

6. Under the LLC Agreement, GRUS and Seibel each have the right to
designate one Manager of the Company, and all decisions of the Managers must be
made based on a majority vote of the Managers essentially requiring unanimity
among the Managers for all decisions. Id. § 8.1-8.2. GRUS appointed Stuart
Gillies as its designated Manager and Seibel designated himself as a Manager. Id. §
8.2.

ANSWER: The first sentence of this paragraph

characterizations of the LLC Agreement, to which no response is required, and

Seibel refers the Court to that agreement for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

sentence. Seibel admits the allegations in the second sentence.

7. On December 13, 2012, the Company entered into the Caesars
Agreement with Caesars to allow Caesars use of the GRB Marks in the operation
of a restaurant in the Planet Hollywood casino in Las Vegas, Nevada. See Caesars
Agreement, at 1. Since its formation, the Company had no other business aside
from the Caesars Agreement.

ANSWER: The first sentence of this paragraph

characterizations of the Caesars Agreement and draws legal conclusions therefrom,

to which no response is required, and Seibel refers the Court to that agreement for
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a full and complete recitation of its terms. To the extent a response is required,

Seibel denies the allegations in this sentence. By way of further response, Seibel

M

sentence and by way of further response avers that GRUS, through its controller,

Gordon Ramsa

business as part of a concerted effort, in concert with Caesers, to oust Seibel from

the Company and to self-interestedly secure the value of the Company and its

assets for the sole benefit of Ramsay.

8. Because Caesars is a regulated business, subject to and existing
because of privileged licenses, including those issued by gaming authorities, the

and its affiliates, including Seibel. Id. § 11.1. The Caesars
Agreement required full and frank disclosure by the Company and its associates,
including Seibel, and as a fundamental condition, the Caesars Agreement was
expressly conditioned on Caesars being satisfied that the Company, its members

Id.
a]ffiliates could be anticipated

to result in a disciplinary action relating to, or the loss of, inability to reinstate or
Id. § 1. The

Caesars Agreement required written disclosure on an ongoing basis with respect to
GRB and its associates concerning any possible designation as an Unsuitable
Person. Id. § 11.2. Seibel concealed his criminal actions, described in detail below,
when the Caesars Agreement was signed, and failed to subsequently disclose these
actions, as required.
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ANSWER: The first four sentences of this paragraph

characterizations of the Caesars Agreement and draw legal conclusions therefrom,

to which no response is required, and Seibel refers the Court to that agreement for

a full and complete recitation of its terms. To the extent a response is required,

Seibel denies the allegations in these sentences. Seibel denies the allegations in the

fifth sentence.

9. Given the fundamental importance to Caesars as a regulated business,
the Caesars Agreement granted Caesars the sole and exclusive judgment to
determine whether any person associated with GRB, its members and managers, or
its affiliates is an Unsuitable Person, and upon such a determination Caesars had
the right to terminate the Caesars Agreement upon written notice. Id. § 11.2.

ANSWER: This paragraph

Caesars Agreement and draws legal conclusions therefrom, to which no response is

required, and Seibel refers the Court to that agreement for a full and complete

recitation of its terms. To the extent a response is required, Seibel denies the

allegations in this paragraph. By way of further response, Seibel lacks knowledge

10. On April 18, 2016, Seibel plead guilty to a one-count felony 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 administration of the Internal Revenue Laws) for which the punishment is up
to two years imprisonment, and on August 19, 2016, Judge William H. Pauley, III
of the Southern District of New York sentenced Seibel to one month of
imprisonment, six months of home detention, and 300 hours of community service,
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ver the
motivation for getting involved in this scheme and, more importantly, for

many years, and he made a whole series of corrupt and misguided decisions to

ANSWER: Seibel admits the allegations in the first sentence of this

response is required, and Seibel refers the Court to the record of the referenced

proceedings for a full and complete description thereof. To the extent a response is

required, Seibel denies the allegations in these sentences.

11. As Judge Pauley stated, this felony conviction rela
actions to hide taxable income from the Internal Revenue Service beginning in

in Switzerland and opened a number of UBS accounts while concealing his
identity
authorities.

ANSWER:

the Court to the record of the referenced proceedings for a full and complete

description thereof. To the extent a response is required, Seibel denies the

allegations in this paragraph.

12. Judge Pauley found that in or around May of 2008, after learning from
a series of new
help wealthy Americans evade taxes, Seibel created a Panamanian shell company,
of which Seibel was the beneficial owner. Judge Pauley found that Seibel then flew
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to Switzerland, closed his existing UBS accounts, and in an effort to avoid
detection, opened a bank account in the name of the Panamanian shell company in
another Swiss bank.

ANSWER:

no response is required, and Seibel refers

the Court to the record of the referenced proceedings for a full and complete

description thereof. To the extent a response is required, Seibel denies the

allegations in this paragraph.

13. Judge Pauley found that during this time, Seibel filed tax returns that
failed to report his overseas income, and he falsely claimed that he did not have an
interest or signing authority over a bank account in a foreign country.

ANSWER: cterizations of Judge

the Court to the record of the referenced proceedings for a full and complete

description thereof. To the extent a response is required, Seibel denies the

allegations in this paragraph.

14. Judge Pauley found that in the fall of 2009, Seibel learned of an
amnesty program that allowed U.S. taxpayers to disclose their previously

other
then prepared an application for this amnesty program which falsely stated that
Seibel was unaware of the status of the overseas account and believed that the
deposits had been stolen or otherwise disappeared.

ANSWER: s characterizations of Judge

the Court to the record of the referenced proceedings for a full and complete
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description thereof. To the extent a response is required, Seibel denies the

allegations in this paragraph.

15. Seibel did not disclose his application for this amnesty program nor
these criminal activities to GRUS or Mr. Ramsay at any time before or during the
negotiation, execution or operation of the LLC Agreement and the Caesars
Agreement as he was required to do.

ANSWER:

purported legal requirements under the Caesars Agreement and the LLC

Agreement, to which no response is required, and Seibel refers the Court to the

referenced agreements for a full and complete recitation of their terms. To the

extent a response is required, Seibel denies the allegations in this paragraph.

16.

judgment, the conviction rendered Seibel an Unsuitable Person under the Caesars
Agreement. See Letter from M. Clayton to GR Burgr, LLC, et al., Sept. 2, 2016,
attached hereto as Exhibit 3. Caesars demanded the GRB terminate any
relationship with Seibel within ten (10) days and provide Caesars with evidence of
such terminated relationship. Caesars warned that if GRB failed to terminate its
relationship with Seibel, Caesars would be required to terminate the Caesars
Agreement pursuant to Section 4.2.5 thereof.

ANSWER:

referenced September 2, 2016 letter, to which no response is required, and Seibel

refers the Court to the referenced letter for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

paragraph.
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17. GRUS promptly requested that Seibel terminate his relationship with
GRB and sign all necessary documents confirming such termination. See Letter
from K. Gaut to B. Ziegler, Sept. 2, 2016, attached hereto as Exhibit 4; Letter from
K. Gaut to B. Ziegler, Sept. 6, 2016, attached hereto as Exhibit 5.

ANSWER:

referenced September 2 and September 6, 2016 letters, to which no response is

required, and Seibel refers the Court to the referenced letters for a full and

complete recitation of their terms. To the extent a response is required, Seibel

denies the allegations in this paragraph.

18. Seibel did not comply with this request, proposing instead to transfer
his interest in GRB to a family trust controlled by his attorney and his wife. See
Letter from B. Ziegler to K. Gaut, Sept. 8, 2016, attached hereto as Exhibit 6.

ANSWER: the

referenced September 8, 2016 letter, to which no response is required, and Seibel

refers the Court to the referenced letter for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

paragraph. By way of further response, Seibel avers that the trust is not controlled

interest in GRB in April 2016.

19. GRUS rejected this proposal, as the arrangement would not terminate
See Letter

from K. Gaut to B. Ziegler, Sept. 12, 2016, attached hereto as Exhibit 7. GRUS

Id.
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ANSWER: of the

referenced September 12, 2016 letter, to which no response is required, and Seibel

refers the Court to the referenced letter for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

paragraph.

20. On September 15, 2016, GRUS informed Caesars that Mr. Ramsay
and GRUS had demanded that Seibel terminate his interest in and association with
GRB, and that Seibel had declined. See Letter from D. Reaser to M. Clayton, Sept.
15, 2016, attached hereto as Exhibit 8. GRUS also informed Caesars that Seibel
had proposed to transfer his interest in GRB to a family trust controlled by his
attorney and his wife, and that GRUS and Mr. Ramsay rejected that proposal
because the arrangement would not
required by the Caesars Agreement. Id. GRUS and Mr. Ramsay asked Caesars to

was not acceptable. Id.

ANSWER: This paragraph contai

referenced September 15, 2016 letter, to which no response is required, and Seibel

refers the Court to the referenced letter for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

paragraph. By way of further response, Seibel avers that the referenced letters is

object to the assignment so that he could terminate the license agreement and seek

dissolution as part of his ongoing scheme, in concert with Caesars, to oust Seibel

and take the value of the Company and its assets for himself. By way of further
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21. On September 16, 2016, Caesars informed GRUS that Caesars had
See Letter from

M. Clayton to D. Reaser, Sept. 16, 2016, attached hereto as Exhibit 9.

ANSWER: This paragraph contains GR

referenced September 16, 2016 letter, to which no response is required, and Seibel

refers the Court to the referenced letter for a full and complete recitation of its

terms. To the extent a response is required, Seibel denies the allegations in this

paragraph.

22. On September 21, 2016, Caesars had not received evidence that GRB
had disassociated itself with Seibel and therefore terminated the Caesars
Agreement pursuant to Sections 4.2.5 and 11.2 of the Caesars Agreement, thus
validly terminating the only income generating agreement that GRB had. See
Letter from M. Clayton to GR Burgr, LLC, et al., Sept. 21, 2016, attached hereto as
Exhibit 10.

ANSWER:

referenced September 21, 2016 letter, as well as characterizations of and legal

conclusions under the Caesars Agreement, to which no response is required, and

Seibel refers the Court to the referenced letter and agreement for a full and

complete recitation of their terms. To the extent a response is required, Seibel

denies the allegations in this paragraph. By way of further response, Seibel avers

that the purported termination by Caesars is invalid in that the Caesars Agreement

was purported to be terminated by an entity that had assigned all its interests in that

Agreement.
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COUNT I: JUDICIAL DISSOLUTION

23. Petitioner repeats and realleges the allegations set forth in the
preceding paragraphs as if set forth fully herein.

ANSWER: Seibel repeats his responses to Paragraphs 1 through 22

as if fully set forth herein.

24. The Company was formed with the purpose to plan, develop, build,
and operate a first-class restaurant in the Planet Hollywood casino pursuant to the
Caesars Agreement between Caesars and GRB. GRB has no other restaurants or
business activity.

ANSWER:

characterizations of the LLC Agreement, to which no response is required, and

Seibel refers the Court to the referenced agreement for a full and complete

recitation of its terms. To the extent a response is required, Seibel denies the

allegations in this sentence. By way of further response, Seibel avers that the

the allegations in the second sentence that GRB has no other restaurants, and

denies the remainder of the sentence. By way of further response, Seibel avers that

GRUS, through its controller, Ramsay, prevented the Company from engaging in

any other business as part of a concerted effort to oust Seibel from the Company

and to self-interestedly secure the value of the Company and its assets for the sole

benefit of Ramsay.

25. Caesars has deemed Seibel an Unsuitable Person under the Caesars
Agreement because of his felony conviction and terminated the Caesars Agreement
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practicable for GRB to pursue any future business because being associated with
an Unsuitable Person such as Seibel has disqualified GRB from future business
opportunities with Caesars and all other casinos and regulated businesses. In

unacceptable, GRUS confirmed in 2014 that it would not consider nor allow GRB
to enter into any other restaurant or business activity whatsoever.

ANSWER: Regarding the allegations in the first sentence of this paragraph,

motivations were, and therefore denies the allegations in this sentence. By way of

further response, Seibel refers the Court to the correspondence from Caesars for a

complete and accurate recitation of such correspondence. By way of further

were motivated, at least in part, as part of a collusive scheme with Ramsay to oust

Seibel from the Company and to secure for Ramsay himself the value of the

Company and its assets. Regarding the second sentence, Seibel admits that the

Company did not have revenue-generating business other than the agreement with

Caesars, and by way of further response avers that GRUS, through its controller,

Ramsay, prevented the Company from engaging in any other business as part of a

concerted effort to oust Seibel from the Company and self-interestedly steer

opportunities away from GRB to entities wholly-owned by Ramsay, and secure the

value of the Company and its assets for the sole benefit of Ramsay. The third

sentence sets forth a legal conclusion to which no response is required; however, to
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the extent a response is required, the allegations in that sentence are denied.

Regarding the fourth sentence, Seibel lacks knowledge or information sufficient to

the allegations in this sentence. By way of further response, Seibel avers that

Ramsay directed GRUS to reject outright other business opportunities on which the

Company could have capitalized in order to pressure Seibel to abandon the

business so that Ramsay could divert all the profits to himself.

26. All decisions of the Company must be made by a majority vote of the

refused all requests to cooperate in terminating his association with GRB. As such,
the Managers are deadlocked as to the future of the Company. Moreover, the

and his designation as an Unsuitable Person. There is no mechanism in the LLC
Agreement to resolve this deadlock.

ANSWER: Denied.

27. Section 13.1(c) of the LLC Agreement provides that the Company
may be dissolved upon a decree of judicial dissolution pursuant to 6 Del. C. § 18-
802.

ANSWER: Admitted.

28. For the foregoing reasons, and because it is not reasonably practicable
to carry on the business of the Company in conformity with the LLC Agreement,
the purpose of the business has been frustrated and the perpetuation of the
Company would be futile. The judicial dissolution of GRB is necessary and
appropriate and GRUS should not be prejudiced further by the actions of Seibel.
The gaming regulators will require GRUS and Mr. Ramsay to completely
disassociate from Seibel.
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ANSWER: Denied.

COUNT II: DECLARATION THAT A DISSOLUTION EVENT HAS
OCCURRED PURSUANT TO THE LLC AGREEMENT

29. Petitioner repeats and realleges the allegations set forth in the
preceding paragraphs as if set forth fully herein.

ANSWER: Seibel repeats his responses to paragraphs 1 through 28 as if

fully set forth herein.

30. Section 13.1(a) of the LLC Agreement provides that the Company

ANSWER: This paragraph con

selective quotation from the LLC Agreement, to which no response is required,

and Seibel refers the Court to the referenced agreement for a full and complete

recitation of its terms. To the extent a response is required, Seibel denies the

allegations in this paragraph.

31. the Caesars Agreement was
terminated, and GRB as an entity has no income and cannot continue its operations

fusal to disassociate himself
from the Company, Caesars as a regulated business had no option but to terminate
the Caesars Agreement and as a consequence GRB cannot continue business with
Caesars. Moreover, GRUS is not willing to have GRB engage in any further
business activities whatsoever. Therefore, GRB has ceased its business operations
on a permanent basis.

ANSWER: Seibel denies the first and second sentences of this paragraph.

Regarding the third sentence, Seibel is without knowledge or information sufficient

to admit or deny what GRUS is or is not willing to do, and therefore denies the
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allegations in this sentence. By way of further response, Seibel avers that any

unwillingness on the part of GRUS is contrived and part of the ongoing scheme to

oust Seibel and secure the ongoing and future value of the Company and its assets

for Ramsey alone. Seibel denies the allegations in the fourth sentence.

32. For the foregoing reason, the Petitioner seeks declaratory judgment
that the Company is dissolved pursuant to Section 13.1(a) of the LLC Agreement.

ANSWER: This paragraph sets forth the relief sought by GRUS, to which

no response is required. To the extent a response is required, Seibel denies that

GRUS is entitled to any relief.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE

Petitioner should be denied its requested relief of judicial dissolution
because its own conduct, and that of its affiliates and related parties, is the cause of
the purported deadlock and frustration of purpose about which it complains.

SECOND AFFIRMATIVE DEFENSE

THIRD AFFIRMATIVE DEFENSE
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VERIFIED COUNTERCLAIMS

Respondent/Counterclaim- , by and

through his undersigned counsel, by and for his Counterclaim in this action, alleges

as follows:

NATURE OF THE ACTION

1. These Counterclaims seek redress for what it is the latest effort by

British celebrity chef, Gordon Ramsay

to unwind certain of their restaurant ventures. Ironically, it was by

partnering with Seibel in the first place and taking advantage of his financial

backing, that Ramsay was able to lay claim to a host of successful restaurant

projects in the United States.

2. As alleged more fully herein, the Las Vegas burger restaurant at issue

Gordon Ramsay BurGR

, was and is a profitable operation that yielded approximately

.

3. The revenue derived from (a) certain trademarks and trade names

licensed to the Company from GRUS, and (b) the concept, system, menus and

designed for use in connection with the Restaurant, which intellectual property and

other rights were sublicensed or licensed, as the case may be, to the entity, an
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Restaurant out of Planet Hollywood in Las Vegas. Because Ramsay, through

petitioner

owners of the Company, they each enjoyed their distributive share of revenues that

flowed through the Company.

4. In violation of the fiduciary duties owed by GRUS, which is

controlled by Ramsay, to Seibel, Ramsay put in motion a scheme whereby he

rebuffed all opportunities for the Company to expand its business. That kept the

and then c

himself.

5. After that plan already was in motion, Seibel pled guilty to a criminal

charge relating to impeding the IRS. Ramsay pounced on that as an opportunity to

complete his ongoing s

interests in GRB. Ramsay encouraged Caesars to determine that Seibel was an

de that determination and

termination and instead caused GRUS to improperly terminate the license

agreement between it and the Company. Ramsay believed that this would provide
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the excuse to effectively shut down the Company and dissolve it without paying

Seibel any compensation for his interest in the Company. For his part, Ramsay

intends to continue to exploit the licensed intellectual property and take the money

for himself, despite the fact that the Company still owns the Concept. This is

evidenced by the fact that the BURGR Restaurant continues to operate under the

same trademarks and trade names, for which Ramsay now gets the money to

exclusion of Seibel the other member of the Company.

6.

duty, one step in their plan the termination of the license agreement between

GRUS and the Company is independently a breach of the license agreement

der the agreement occurred. To the extent that claim for

breach of contract belongs to the Company, Seibel brings it derivatively on behalf

of the Company. There can be no doubt that demand is futile. The Company has

two members, each with a designated manager. Commencement of a lawsuit by

which is unrealistic to say the least.

THE PARTIES

7. Plaintiff Seibel is an individual residing at 200 Central Park South,

New York, New York 10019.

8. Defendant GRUS is a Delaware limited partnership and is subject to
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jurisdiction under 6 Del. C. § 18-105.

The Company has two

equal managers. Seibel appointed himself.

9. Non- -

appointed manager of the Company.

10. Non-party Ramsay is an individual residing at One Catherine Pl.,

London, Greater London, SW1E 6DX, United Kingdom and at 2230 Waybridge

Lane, Los Angeles, CA 90077.

BACKGROUND

11. Seibel has enjoyed and long and successful career in the restaurant

business, primarily developing restaurant concepts and expanding existing

restaurant brands and securing strategic locations for his restaurants.

12. In or around 2010, Seibel became acquainted with celebrity chef

whereby they conceived, developed, funded and, in some cases, operated

restaurants, and in other cases licensed other parties to operate restaurants.

13. Seibel introduced Ramsay to certain of his contacts in Las Vegas,

including those at Caesars Entertainment, the well-known hotel and casino

concern.
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14. By 2011, Seibel and Ramsay had joint venture relationships for

various successful restaurants, including Gordon Ramsay Pub & Grill at Caesars

Palace, Gordon Ramsay Steak at Paris Las Vegas. For each of these restaurants,

while Seibel and Ramsay were presented as, and maintained a joint-venture

operator of Paris Las Vegas, in documenting the transaction with each of DPI and

Paris, allegedly because of a bitter dispute with his father-in-law, Ramsay

requested, and the parties agreed, that each Seibel and Ramsay would cause their

entities to enter into separate agreements for the Gordon Ramsay Pub & Grill and

Gordon Ramsay Steak Restaurants with DPI and Paris respectively.

15. Shortly thereafter, Seibel-Ramsay developed the Concept for the

restaurant at issue in this action, Gordon Ramsay BurGR

agreement for the operation of the same

16. The structure for the BURGR Restaurant venture, and the ensuing bad

faith and self-serving scheme of Ramsay to oust Seibel from the venture and

appropriate for himself the current and future value of that venture and its

intellectual property rights, is set forth in more detail below.

17. It was a 2014 dispute over yet another contemplated restaurant project
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action in

Delaware and other retaliatory lawsuits, filed as part of an effort to break up certain

of his ventures with Seibel.

18. This is not the first time that Ramsay has attempted to close a

restaurant he owned with Seibel and misappropriate the value of the venture for

himself. In last 2013, Ramsay began a secret plan to close a restaurant they jointly

Supreme Court of New York in April 2014 because although he and Ramsay were

equal owners of the entities formed to own and operate the Fat Cow restaurant,

d it to build-out the restaurant and

train the staff, and then forced the restaurant to close so he could open another

restaurant of his own in the same space.

Seibel and GRUS form GR BURGR, LLC

A. The LLC Agreement

19. In or around 2012, Seibel and Ramsay developed a concept for a first

class, burger-themed restaurant that would focus on gourmet burgers, fries and

milkshakes.

20. Thus, in or about December 2012, Seibel and Ramsay made their first

class, burger-centric/burger-themed restaurant concept a reality by forming GRB.

To formalize their relationship, Seibel and Ramsay entered into a Limited Liability
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which are by Seibel and GRUS. Upon information and

entity that holds the rights to license the Gordon Ramsay name in the United

States.

21. Under the LLC Agreement, Seibel and GRUS each hold a 50%

membership interest in GRB, and each is entitled to nominate one manager of

GRB. Seibel nominated himself as a manager and GRUS nominated Stuart Gillies

22. Utilizing its own trademarks and a license to use the Gordon Ramsay

name under a License Agreement described below, GRB further holds the

exclusive right to promote and manage the first-class, burger-centric/burger-

themed restaurants that is the very purpose of its formation. GRB

rights include the food recipes and menus for the burger-themed restaurants, as

well as the concept of these restaurants and the system by which these restaurants

would operate. In addition, and as the owner of one trademark and licensee of

another, the owner of the first class, burger-themed restaurant C

business also includes licensing the trademarks and the Concept to third-parties.

23. The GRB business was intended by the parties to be long-term, and

could only be terminated through dissolution. Thus, the LLC Agreement provides
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op

24. The LLC Agreement further provides that, except in circumstances

proportion to their membership interests. In addition, on an annual basis, each

B is to be valued based upon

earnings and the net value of its assets, among other factors.

25. The LLC Agreement further provides that a license agreement will be

s in

paragraph 8.11 that GRUS and GRUS Manager are interested

parties with respect to the License Agreement. Accordingly, so long as the

Company is controlled by GRUS and Seibel, or Seibel, and/or their respective

affiliates, any decision to be made by the Company with respect to the License

Agreement shall be made by the Seibel Manager acting reasonably and in good

B. The License Agreement

26. Contemporaneous with the LLC Agreement, GRB entered a License

Agreement with GRUS under which GRUS acknowledged that GRB is the owner

of the BURGR and GR BURGR trademarks (and any variation thereof, excluding
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in the operation of business. In particular, the License Agreement confirms

the right to use or sublicense (or not use or not sublicense) the Licensed Rights in

connection with various aspects of the operation and management of Restaurant

27. Under the License Agreement, GRB was required to pay GRUS a

license fee for any sublic

with respect to any Restaurant Operations owned and operated by Caesars,

28.

all of which expired upon entry of the agreement. In particular, GRB

represented that it had the power and authority to enter the License Agreement, and

B] does not, and the

consummation of the performance of its obligations contemplated hereby will not,

conflict with or violate any contract or agreement that is binding on [GRB

29. The License Agreement also includes a covenant of use in which

exploit the Mark throughout the universe in perpetuity subject to the terms and
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conditions of this Agreement and the [LLC Agreement]. Except as provided for

herein, [GRUS] shall not object to, oppose or otherwise seek to limit in any way

consistent with the terms and conditions of this Agreement and [the LLC

30. Like the LLC Agreement, the License Agreement was also intended

to be long-term. Thus the License Agreement provides for a twenty year term,

provisions. Section 10.1 of the License Agreement states that an event of default

occurs:

If a party is in material default in the performance of an
obligation under this Agreement, and such default
continues for a period of thirty (30) days after written
notice from the aggrieved party; provided, however, that
if such default cannot buy its nature reasonably be cured
within such thirty (30) day period, an event of default
will not occur oif and so long as the defaulting party
promptly commences and diligently pursues the curing of
such default within a reasonable time thereafter.

31. Section 10.2 of the License Agreement provides that upon an uncured

-defaulting party may terminate this

Agreement by providing written notice to the other party of its election to do so (a
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of, any sublicense between [GRB] and any Sublicensees that exists as of the date

GRB Enters a License with Planet Hollywood

32. The first location chosen for a GRB, burger-themed restaurant was the

Planet Hollywood hotel in Las Vegas, Nevada.

33. Thus, on December 14, 2012, Planet Hollywood, GRB and Ramsay

L

to design, develop, construct a burger- BURGR Gordon

Ramsay.

34. Under the PH License, GRB agreed to sublicense t BURGR

license the Concepts and other items and, along with

Ramsay, provide consulting services to Planet Hollywood.

35. For use of the BURGR Gordon Ramsay trademark and Concepts,

Planet Hollywood agreed to pay BGR a License Fee based upon the amounts and

percentages of gross restaurant and merchandise sales.

36. The term of the PH License with Planet Hollywood was ten years.

However, Planet Hollywood was permitted to terminate the PH License under

certain defined circumstances. Among other circumstances, Planet Hollywood was

entitled to terminate the PH L

its
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satisfaction.

GRUS Violates the License Agreement and Breaches its Fiduciary Duty to
GRB and Seibel

37. As alleged above, Seibel and Ramsay enjoyed a productive and

profitable partnership in the restaurant business for many years. As also alleged

above, their relationship began to deteriorate and Ramsay began a secret plan to

close the jointly owned Fat Cow restaurant in Los Angeles. Seibel sued in April

2014 after Ramsay forced the restaurant to close and called upon Ramsay to

account for his self-dealing conduct in connection with that restaurant.

many of the same indicia of bad faith as are present here.

38. In Seibel v. Ramsay, Index No. 651046/2014, filed in the Supreme

Court of the State of New York, County of New York on or about April 2, 2014,

Seibel alleges that Ramsay sought and obtained his financial backing for the

project and then proceeded to wrongfully close the restaurant, to misappropriate

participation.

38. Leading up to the opening of the Fat Cow restaurant, it was known to

Ramsay that the nam
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steps to address this problem as he promised Seibel he would, Ramsay allowed the

trademark problem to persist.

40. Predictably, the Fat Cow restaurant received a cease and desist letter

he negotiated the extension for just long enough such that its lapse roughly

coincided with the end of prohibition under an agreement with The Blackstone

Group on him opening a restaurant in Los Angeles that utilized his name.

41. Instead of simply renaming the Fat Cow restaurant and utilizing his

name, Ramsay forced

letters to employees at the same time Seibel continued to object to a closure that

Ramsay was not authorized to effect unilaterally.

42. Also undisclosed to Seibel was that Ramsay was secretly negotiating

during that same time to open up a new Ramsay-owned restaurant at the same

on to the Fat Cow

43.

44. At the same time he was secretly planning to close the Fat Cow in late
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2013,

agreements as early as late 2013.

45. Under the LLC Agreement, the BURGR and GR BURGR trademarks

were to be owned by GRB. In contravention of that Agreement, Ramsay caused

his entity Gordon Ramsay Holdings Ltd to register the mark BURGR in its own

name. It was not until 2015, when Seibel learned that the trademark had been

BURGR was assigned to GRB.

46. Starting in late 2013, Ramsay, GRUS and Gillies refused to inform

themselves regarding corporate opportunities directed to GRB presented by Seibel,

and refused to share or discuss or even consider those opportunities with Seibel.

(See August 1, 2016 letters from Brian K. Ziegler to Kevin E. Gaut, attached

hereto collectively as Exhibit 1.) Even when a fiduciary is not obligated to pursue

a corporate opportunity, nothing in this case absolved fiduciaries of their obligation

to inform themselves of facts reasonably available in connection with potential

transactions and of their obligation to discuss them in good faith. This, of course,

was not going to happen in any event because limiting GRB

revenue stream that Ramsay and GRUS intended to take without compensation to

Seibel was part of a pre-conceived plan.

47. Ramsay, GRUS and Gillies also repeatedly refused to meet or discuss

AA04043



32

relevant business issues with Seibel. (See id.) The thinly-veiled excuse was the

LLC Agreement does not require meetings of members or managers. That hardly

is the point, and each of Ramsay, GRUS and Gillies knew it. As fiduciaries, they

were obligated to make reasonable efforts to at least discuss business issues with

Seibel.

48. In April 2016, Ramsay unilaterally instructed Planet Hollywood,

through GRUS, to remit monies under the PH License directly to GRUS, as

opposed to the Company, in contravention of the Development Agreement and the

LLC Agreement. (See April 7, 2016 letter from Kevin E. Gaut to Paul B.

Sweeney, attached hereto as Exhibit 2.)

49. On April 11, 2016, Seibel informed GRUS of his intention to assign

his interests in GRB. In response, GRUS made numerous unreasonable demands,

effectively blocking the transfer. Eventually, GRUS stated that it would not

consent to the transfer.

50. In September of 2016, Seibel pled guilty to one count of tax

obstruction related to maintenance of non-U.S. bank accounts. Prior to that time,

Seibel had no duty to disclose information related to that plea. In fact, Seibel was

not even aware of any investigation into his prior to the entry of the agreements at

issue in this action.

51. Seizing on that, at the urging of Ramsay and GRUS, Caesars
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purported to terminate the PH License with GRB based on its unsubstantiated

attempt to terminate the License Agreement with GRB. All of this was part of

and keep for himself and for GRUS proceeds from continuing dealings with

Caesars affiliates.

52. Had Ramsay and GRUS comported with their fiduciary obligations,

they would have at least considered in good faith

Had Ramsay and GRUS comported with their fiduciary obligations, they would

have at least considered in good faith a simple and straightforward solution to the

problem, one that would have protected Caesars (even assuming its purported

GRB and allowed

Seibel to exit the Company with compensation for his interest in the Company.

53. The LLC Agreement provides that, with the consent of GRUS, Seibel

could have transferred the entirety of his limited liability company interest to an

unaffiliated, and suitable, party. (See § 10.1(a).) Instead of considering or

discussing this win-win approach, GRUS, counterintuitively, actively solicited

terminate the License Agreement and ultimately dissolve GRB. (See September
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15, 2016 letter from Dan. R. Reaser to Mark A. Clayton, attached hereto as Exhibit

3.)

54. As alleged above, Caesars capitulated and purported to terminate the

PH License. However, the termination was not made by the appropriate party.

actions in deciding to terminate that and other agreements with

which Seibel was involved are full of inconsistencies, such as allowing for cure

opportunities in some cases and not in others, and continuing to engage in business

that it deems advantageous with known crimina

The double-standard is readily apparent. (See September 16, 2016 letter from

Brian K. Ziegler to Mark A. Clayton, attached hereto as Exhibit 4.)

55. Had Ramsay and GRUS comported with their fiduciary obligations,

they would have at least considered in good faith contesting Caesars purported

termination, which was not made by the then-party to the PH License.

56. The suspect and self-dealing nature of the terminations of both the PH

License and the License Agreement are further evidenced by the post-termination

conduct of Caesars and GRUS.

57. If the PH License is validly terminated, then the BURGR Restaurant

must cease operations, which has not happened.

58. Section 4.3.2(a) states that upon termination of the PH License, Planet
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Property. It also states that as long as the BURGR Restaurant is in operation,

Planet Hollywood must pay the License Fee to GRB.

59. The parties to the PH License or their affiliates later entered another

agreement providing that the prior restaurant agreements could be terminated for

convenience only if the casino-entity were to terminate its contract with Ramsay

and refrain from entering a different or amended agreement with Ramsay or an

affiliate related to the restaurant or its premises. This clause applies the PH

License, and other restaurant agreements.

60. Further, Section 4.3.2(e) expressly states that upon the termination of

the PH License

beverage menus or recipes developed by GRB and/or Gordon Ramsay or use any

61. Again, based on the express language of the PH License, upon any

valid termination, the BURGR Restaurant must cease operations.

62. However, to this day, the BURGR Restaurant remains open for

business and is generating millions of dollars in profits annually yet Planet

Hollywood is not paying the license fee earned and due to GRB.

63. In fact, subsequent to the purported termination, Planet Hollywood

continued to use the Intellectual Property, GRB Marks, and General GR Materials

(as defined in the PH License) in operating the BURGR Restaurant. But then, on
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information and belief, instead of paying the monies due directly to GRB, Planet

Hollywood and Ramsay colluded and diverted payment of the License Fee away

from GRB and made all or some portion of that payment directly to Ramsay or

GRUS.

FIRST CAUSE OF ACTION
Breach of the License Agreement

(Seibel, derivatively on behalf of GRB against GRUS)

64. Seibel repeats and reallages the allegations set forth in the preceding

paragraphs as if fully set forth herein.

65. GRB and GRUS entered into the License Agreement under which

GRUS granted GRB an exclusive license to use or license, or not use or not

-

themed restaurant.

66. GRB substantially performed each and every of its obligations under

the License Agreement, and was willing and able to perform any remaining

obligations under the License Agreement.

67. A claim for breach of the License Agreement belongs to the

Company.

68. Under 6 Del. C. § 18-1001, a member or manager of a limited liability

company may prosecute a derivative action by or in the right of the company if

demand on management to bring such claim is refused or, alternatively, if an effort
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to cause management to bring such claim is not likely to succeed.

69. Consistent with 6 Del. C. § 18-1002, Seibel has been a member of the

Company since its formation, and, therefore, maintained such status at the time of

the transactions complained of and at the time of the filing of these Counterclaims.

70. Efforts to cause the Company to sue GRUS for a violation of the

License Agreement and/or for misappropriating assets thereunder would have been

futile. Seibel and Gillies, as the GRUS-appointed manager, are equal managers of

the Company. According to the allegations of the Verified Complaint filed by

GRUS in this Court, management of the Company is deadlocked (which Seibel

denies). There is no reasonable basis on which anyone could conclude that Gillies

would agree to cause the Company to sue GRUS, of which he also is a manager, as

would be required under the LLC Agreement. (See § 8.1 (requiring unanimous

manager approval for all decisions).) Moreover, as stipulated in the LLC

Agreement, GRUS is conflicted with respect to the License Agreement. (See §

8.1.)

71. purported termination of the License Agreement was invalid

and constitutes a breach of the License Agreement.

72. Although GRUS purported to terminate the License Agreement by

way of a letter from Kevin E. Gaut to the Company and to Brian K. Ziegler, dated

September 22, 2016 (attached hereto as Exhibit 5), that attempted termination was
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invalid. The September 22 letter fails to identify any specific default under the

License Agreement that would trigger termination. (See §§ 10.1 and 10.2.)

73.

Agreement defeats the purpose of the License Agreement and causes a material

fails to cite any specific default that would trigger termination. The only reference

to a specific section of the License Agreement is to Section 6.2, but that section is

inapplicable.

74. Section 6.2 of the License Agreement simply contains certain

representations that were required to be true at the time of execution of the

agreement (i.e. (i) GRB had due authority to execute and (ii) consummation of

obligations contemplated by the agreement will not violate any contract that is

binding on GRB). (See § 6.2.) Those representations do not survive execution of

the License Agreement and cannot form the basis for a default that would trigger

termination.

75. s breach of t

valuable asset, its license under the License Agreement, being lost and withdrawn

by GRUS.
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76.

GRB injury.

77. There is no adequate legal remedy fo

78. GRB is entitled to a judgment of specific performance requiring

GRUS to withdraw its termination of the License Agreement and to reinstate

COUNT II
Misappropriation/Unjust Enrichment

(Seibel, Derivatively on behalf of the Company Against GRUS)

79. Seibel repeats and reallages the allegations set forth in the preceding

paragraphs as if fully set forth herein.

80. The allegations regarding derivative standing in paragraphs 100-101

of Count I are incorporated herein by reference. Demand would have been futile

81. After terminating the License Agreement, GRUS (or an affiliate of

GRUS, including Ramsay) unjustly continued the business of GRB by maintaining

a relationship with Planet Hollywood, and maintaining a BURGR Gordon Ramsay

burger-themed restaurant at Planet Hollywood, Las Vegas.

82. After terminating the License Agreement, GRUS (or an affiliate of

assets, including its trade name, its recipes, its restaurant concept and its menus, in
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maintaining a BURGR Gordon Ramsay burger-themed restaurant at Planet

Hollywood, Las Vegas.

83. As of the date on which the License Agreement was terminated, and

thereafter, GRUS (or an affiliate of GRUS, including Ramsay) were enriched by

maintaining the BURGR Gordon Ramsay restaurant at Planet Hollywood, Las

trade name, its recipes, its restaurant Concept and its menus, in maintaining the

restaurant.

84.

85. It is against equity and good conscience to permit GRUS (or an

affiliate of GRUS, including Ramsay) to retain any profits from the operation of

the Gordon Ramsay BURGR burger-themed restaurant at Planet Hollywood, Las

Vegas after it terminated the License Agreement.

86. GRB is entitled to a judgment against GRUS equal to the amount of

its unjust enrichment.

87. Seibel lacks an adequate remedy at law.

THIRD CAUSE OF ACTION
Breach of Fiduciary Duty

(Seibel against GRUS)

88. Seibel repeats and reallages the allegations set forth in the preceding

paragraphs as if fully set forth herein.
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89. In its capacity as a 50% owner of the Company, and the controller of

the purportedly terminated License Agreement

GRUS owes a fiduciary duty of loyalty to Seibel, the other member of the

Company.

90. The LLC Agreement does not contain a provision, authorized by 6

Del. C. § 18-1101, limiting

duty is thus extant.

91. GRUS breached that duty by the self-serving and bad faith conduct

alleged herein.

92. Such conduct includes, but is not limited to:

a) Refusing to discuss with Seibel important business issue;

b) Refusing to inform itself about and discuss with Seibel

corporate opportunities presented to GRB and within its line of business;

c) Engaging in a scheme to oust Seibel from GRB

while attempting to continue to profit restaurant relationships with Caesars

affiliates;

d)

e) Failing to contest the purported termination by Caesars, despite

having valid basis to do so; and

f) In furtherance of the foregoing, actively soliciting Caesars to

AA04053



42

intended to result in the dissolution of GRB without compensating Seibel for his

interests, but leaving GRUS and Ramsay free to capitalize on the same business.

93. As a direct and proximate result of this self-serving and bad faith

conduct, Seibel has been damaged, at a minimum due to the loss of his distributive

share of the profits of GRB and/or his ability to sell his interest in GRB, which

easily could be a viable going concern absent the breaches alleged herein.

94. Seibel lacks an adequate remedy at law.

COUNT IV
Breach of Fiduciary Duty

(Seibel, Derivatively on behalf of the Company Against GRUS)

95. Seibel repeats and reallages the allegations set forth in the preceding

paragraphs as if fully set forth herein.

96. The allegations regarding derivative standing in paragraphs 100-101

of Count I are incorporated herein by reference. Seibel and Gillies, as the GRUS-

appointed manager, are equal managers of the Company. According to the

allegations of the Verified Complaint filed by GRUS in this Court, management of

the Company is deadlocked. There is no reasonable basis on which anyone could

conclude that Gillies would agree to cause the Company to sue GRUS, of which he

also is a manager, as would be required under the LLC Agreement. (See § 8.1

(requiring unanimous manager approval for all actions).) Moreover, as stipulated
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in the LLC Agreement, GRUS is conflicted with respect to the License Agreement,

see § 8.11, and the purported termination of that agreement is inextricably

fiduciary duty.

97. After terminating the License Agreement, GRUS (or an affiliate of

GRUS, including Ramsay) GRUS self-interestedly continued the business of GRB

by maintaining a relationship with Planet Hollywood, and maintaining a Gordon

Ramsay BURGR burger-themed restaurant at Planet Hollywood, Las Vegas.

98. After terminating the License Agreement, GRUS (or an affiliate of

GRUS, including Ramsay) continued to benefit itself by misappropriating and

concept and its menus, in maintaining a BURGR Gordon Ramsay burger-themed

restaurant at Planet Hollywood, Las Vegas.

99. As of the date on which the License Agreement was terminated, and

thereafter, GRUS (or an affiliate of GRUS, including Ramsay) were enriched by

maintaining the BURGR Gordon Ramsay restaurant at Planet Hollywood, Las

trade name, its recipes, its restaurant concept and its menus, in maintaining the

restaurant.

100. -
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101. It is against equity and good conscience to permit GRUS (or an

affiliate of GRUS, including Ramsay) to retain any profits from the operation of

the BURGR Gordon Ramsay burger-themed restaurant at Planet Hollywood, Las

Vegas after it terminated the License Agreement.

102. GRUS is liable to return to GRB the assets it took for itself, or,

alternatively, the monetary value thereof.

103. Seibel lacks an adequate remedy at law.

PRAYER FOR RELIEF

WHEREFORE, Respondent Seibel respectfully requests that the Court enter

an Order:

A. Declaring that the License Agreement was not validly terminated;

B. Declaring that GRUS has breached its fiduciary duty of loyalty to

Seibel;

C. Declaring that GRUS has breached its fiduciary duty of loyalty to

GRB;

D. Compelling specific performance of the License Agreement;

E. Imposing a constructive trust on any property obtained by GRUS as a

result of the breaches of contract, misappropriation and breaches of fiduciary duty

alleged herein;

F. Awarding Seibel damages in an amount to be determined at trial; and
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G. Imposing a constructive trust over any monies received by GRUS

from the operations of the BURGR Restaurant following the purported

terminations of the PH License and the License Agreement.

OF COUNSEL:

Paul B. Sweeney
Certilman Balin Adler & Hyman, LLP
90 Merrick Avenue
East Meadow, NY 11554
(516) 296-7000

Dated: November 23, 2016

CHIPMAN BROWN CICERO & COLE, LLP

/s/ Paul D. Brown
Paul D. Brown (#3903)
Joseph B. Cicero (#4388)
Stephanie S. Habelow (#5184)
Hercules Plaza
1313 North Market Street, Suite 5400
Wilmington, DE 19801
(302) 295-0191

Attorneys for Respondent Rowen Seibel
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I hereby certify that a copy of the foregoing Answer to Verified Petition for

Judicial Dissolution and Declaratory Judgment and Verified Counterclaims of

Respondent Rowen Seibel Against Petitoner GR US Licensing, LP was served upon

the following counsel via File & ServeXpress on the 23rd day of November, 2016:

Donald J. Wolfe, Esq.
Brad Davey, Esq.
Timothy R. Dudderar, Esq.
Matthew E. Fischer, Esq.
Jacqueline A. Rogers, Esq.
Potter Anderson Corroon LLP
1313 North Market Street
Wilmington, DE 19801

/s/ Paul D. Brown
Paul D. Brown (#3903)
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

IN RE: GR BURGR, LLC
------------------------------------------------
GR US LICENSING, LP,

Petitioner,

v.

ROWEN SEIBEL,

Respondent.

------------------------------------------------
ROWEN SEIBEL,

Respondent and
Counterclaim Plaintiff,

v.

GR US LICENSING, LP,

Petitioner and
Counterclaim Defendant,

and

GR BURGR, LLC,

Nominal Defendant.
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C.A. No. 12825-VCS

MEMORANDUM OPINION

Date Submitted: June 20, 2017
Date Decided: August 25, 2017

EFiled: Aug 25 2017 02:16PM EDT
Transaction ID 61034010
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, has petitioned for judicial

Del. C.

§ 18- 18- . In 2012, GRUS, an entity affiliated with celebrity chef

Gordon Ramsay, partnered with Respondent, Rowen Seibel, to form GRB for the

purpose of developing and operating first-class burger-themed restaurants. The only

revenue-generating business GRB has launched since its formation is reflected in a

between GRB and

pursuant to which GRB licensed and sublicensed certain trademarks and other

intellectual property f -themed restaurant in the Planet

Hollywood Resort & Casino in Las Vegas, Nevada

In 2016, Seibel was convicted of a felony tax-related offense. Upon learning

of this conviction, Caesars terminated the Caesars Agreement. According to

Caesars, any further business relationship with Seibel, or any business with which

he is affiliated, would place Caesars in violation of Nevada gaming regulations. In

part based on this development, GRUS (and Ramsay) now seek to dissolve GRB and

to disassociate from Seibel in order to avoid any further reputational or other harm

he might bring to them.

GRUS has moved for judgment on the pleadings. According to GRUS, the

facts as admitted by Seibel demonstrate, as a matter of law, that it is no longer
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carry on its business in conformity with its

operating agreement and, therefore, dissolution of the entity is appropriate under

Section 18-802. For the reasons explained below, I agree. The motion for judgment

on the pleadings is GRANTED.

I. BACKGROUND

I draw the facts from

Seibel to the Petition (the

, the documents incorporated in these pleadings by reference and facts of

which I may take judicial notice.1

A. The Creation, Governance and Business of GRB

GRB is a Delaware limited liability company formed in December 2012 by

Ramsay (through his entity GRUS) and Seibel.2 GRUS and Seibel each own a 50%

membership interest in GRB.3 Each is entitled to designate one manager of GRB;

1 McMillan v. Intercargo Corp., 768 A.2d 492, 500, 501 n.40 (Del. Ch. 2000). Without
any basis in the Court of Chancery rules or case law, Seibel asserts that I should also accept
all facts as pled in his counterclaims as true because GRUS has not answered them. I ruled
on January 3, 2017, that I wo e
pleadings before addressing counterclaims, and therefore the relevant pleadings

2 Answer to Verified Pet. for Judicial D

at Recitals.

3 LLC Agreement, at § 7.2; Answer ¶ 5.
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GRUS appointed non-party Stuart Gillies and Seibel designated himself.4 The LLC

Agreement gives the managers the

5 All decisions made by the

managers require a majority vote meaning the two managers must act

unanimously.6 If the two managers cannot reach unanimous agreement, the LLC

Agreement offers no mechanism by which to break that deadlock.7 The LLC

Agreement provides that GRB will be dissolved upon or under the following events

or circumstances its business operations on a permanent basis;

(b) the sale or transfer of all or substantially all of the assets of the LLC; (a) [sic] the

entry of a decree of judicial dissolution; or (b) [sic] as otherwise determined by the

8

4 LLC Agreement, at § 8.2; Answer ¶ 6.

5 LLC Agreement, at § 8.1.

6 Id. This is true as to all decisions other than those relating to the License Agreement with
GRUS, described below, as to which
that GRUS and the GRUS Manager are interested parties with respect to the License
Agreement. Accordingly, so long as the Company is controlled by GRUS and Seibel, or
Seibel, and/or their respective affiliates, any decision to be made by the Company with
respect to the License Agreement shall be made by the Seibel Manager acting reasonably

Id. at § 8.11.

7 See generally id. at § 8.

8 Id. at § 13.1.
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GRB stated business purpose is to own, develop, operate, and license the

development of first-class burger-themed restaurants.9 Along with the execution of

the LLC Agreement, GRB and GRUS executed an agreement whereby GRUS

licensed to GRB

10 Soon after its formation, GRB developed and is now the sole owner

of 11 It also developed the burger

restaurant concept, menu and recipes, which along with the trademarks, the LLC

A 12

On December 13, 2012, GRB entered into the Caesars Agreement with

Caesars, pursuant to which GRB provided to Caesars a sublicense to use the name

, a license to use certain recipes, menus and other

trade property developed by GRB,

restaurant in Planet Hollywood.13 In exchange for the sublicense and license,

9 LLC Agreement, at Recitals, § 4.

10 Id. at Recitals; Answer ¶ 5; Transmittal Aff. of Jacqueline A. Rogers in Supp. of Pet

11 Answer ¶ 5. According to Seibel, shortly after the filing of the Petition, beginning on
October 19, 2016, and at various times thereafter, Gordon Ramsay has attempted to secure

(DI 27) Ex. A C.

12 Answer ¶ 5; LLC Agreement, at Recitals.

13 at Recitals, § 6.
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Caesars agreed to pay GRB license fees based on a percentage of gross restaurant

sales and gross retail sales.14 Since its formation, GRB has engaged in no other

revenue-generating business aside from the Caesars Agreement and the

corresponding BURGR Gordon Ramsay restaurant in Planet Hollywood.15

According to Seibel, Ramsay and Caesars have colluded to oust Seibel from GRB

and, as a part of this scheme, GRUS has prevented GRB from entering into any other

revenue-generating business.16

Caesars businesses are subject to privileged licenses, including those

issued by the Nevada Gaming Commission.17 Due to certain requirements

associated with these licenses, Caesars conditioned the rights and obligations of each

party under the Caesars Agreement GRB and its

members, managers and affiliates are not (and do not become) Unsuitable

14 Id. at § 8.1.

15

the Company from engaging in any other business as part of a concerted effort to oust
Seibel from the Company and to self-interestedly secure the value of the Company and its

See also id. at ¶¶ 7, 25.

16 Answer ¶ 24. In addition to this discord at GRB, Seibel, Ramsay and GRUS have been
involved in litigation in New York over another restaurant venture since 2014. See Rogers
Transmittal Aff. Ex. 2 6 (the operative pleadings in the New York action). The pleadings
filed in New York are adjudicative facts of which I take judicial notice for purposes of this
motion. S , 2015 WL 8528325, at *1
n.1 (Del. Ch. Dec. 8, 2015).

17 Caesars Agreement, at § 11.2. See NEV. REV. STAT. §§ 463.225, 463.310, 463.360; NEV.
GAMING COMM N REG. 5.045(1), 5.045(6)(a).
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Person[s] 18 As defined in the Caesars Agreement,

to result in a disciplinary action relating to, or the loss of, inability to reinstate or

Caesars

might be engaged or about to be engaged in any activity which could adversely

19 The Caesars

Agreement further provides that Caesars may make the determination that any

. 20 Upon a determination of

unsuitability,

(a) Gordon Ramsay and/or GRB shall terminate any relationship with
the [p]erson who is the source of such issue, (b) Gordon Ramsay and/or
GRB shall cease the activity or relationship creating the issue to

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, without prejudice to any other rights or remedies of
[Caesars] including at law or in equity, have the right to terminate [the
Caesars Agreement] and its relationship with Gordon Ramsay and
GRB.21

18 Caesars Agreement, at § 2.2.

19 Id. at § 1.

20 Id. at § 11.2.

21 Id.
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B. Seibel is Convicted of Impeding the Administration of the Internal
Revenue Code, Causing Caesars to Terminate the Caesars Agreement

As noted, Seibel pled guilty on April 18, 2016, to a one-count felony criminal

information charging him with impeding the administration of the Internal Revenue

Code (26 U.S.C. § 7212) after employing an undeclared Swiss bank account and

Panamanian shell company to hide taxable income.22 He was sentenced on

August 19, 2016, to one month of imprisonment, six months of home detention and

300 hours of community service in addition to restitution.23

Following the sentencing, on September 2, 2016, Caesars sent a letter to GRB,

Seibel and Ramsay stating that

nsuitable Person, and demanding, therefore, , [] within 10 business

days of the receipt of this letter, terminate any relationship with Mr. Seibel and

provide Caesars with written evidence of such terminated relationship. 24 The letter

f GRB fails to terminate the relationship with Mr. Seibel,

22 Answer ¶ 10; Rogers Transmittal Aff. Ex. 7, at 15:12 17:19.

23 Answer ¶ 10; Rogers Transmittal Aff. Ex. 7, at 22:8 21.

24 under
the [Caesars] 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 administration of the Internal
Revenue Laws), a Class E Felony. Such felony conviction renders Rowen Seibel an
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Caesars will be required to terminate the [Caesars] Agreement pursuant to

Section 4.2.5 o 25

Following receipt of the September 2 letter from Caesars, on September 6,

2016, requesting that Seibel any

GRB such

26 In response, Seibel proposed to transfer his interest in GRB to a

family trust. Caesars, however, rejected the proposal on September 12, 2016, after

it

relationships with Mr. Seibel, the proposed assignees are Unsuitable Persons

defined in the Caesars Agreement.27 In a letter dated September 12, 2016, GRUS

renewed its demand that Seibel completely disassociate from GRB

28 Seibel did not do so.29

25 Id.
stating that he was awar on and that he expected to receive a

seeking full disclosure of relevant facts relating to the conviction. Pet. Ex. 4.

26 Pet. Ex. 5 (emphasis in original).

27 Pet. Ex. 9. Seibel had first proposed to transfer his membership interest in GRB to his
family trust on or about April 11, 2016. Answer ¶ 18. See also Pet. Ex. 6.

28 Pet. Ex. 7.

29 See Pet. Ex. 3 10; Verified Countercls. GR US
Ex. 1 5 (correspondence between the parties, reflecting no

response from Seibel to , 2016 letter).
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By letter dated September 21, 2016, Caesars terminated the Caesars

er 20, 2016, Caesars had not

received any evidence that GRB had disassociated with Rowen Seibel, an individual

who is an Unsuitable Person, pursuant to the [Caesars] 30 Based on the

termination of the Caesars Agreement, GRUS sent GRB notice of its termination of

the License Agreement on September 22, 2016.31

C. Procedural Posture

GRUS filed its Petition on October 13, 2016, seeking the judicial dissolution

and winding up of GRB pursuant to the terms of the LLC Agreement

and Section 18-802. On November 23, 2016, Seibel filed his Answer and Verified

Counterclaims of Respondent Rowen Seibel Against Petitioner GR US Licensing,

LP in which he asserts: (1) breach of the License Agreement,

brought derivatively on behalf of GRB against GRUS; (2) misappropriation and

unjust enrichment, brought derivatively on behalf of GRB against GRUS; (3) breach

of fiduciary duty, brought directly by Seibel against GRUS; and (4) breach of

fiduciary duty, brought derivatively on behalf of GRB against GRUS. These

30 Pet. Ex. 10. Seibel asserts that this purported termination is invalid, inter alia
the Caesars Agreement was purported to be terminated by an entity that had assigned all

issue is currently before a Nevada
court, and has not been joined here.

31 Countercl. Ex. 5.
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Counterclaims largely center on y, through GRUS,

has sought to usurp corporate opportunities from GRB and Seibel, primarily via a

collusive plot with Caesars to terminate the Caesars Agreement based on the

fiction 32

On December 13, 2016, GRUS moved for judgment on the pleadings on its

. At the same time, GRUS moved to dismiss, or in the

alter ounterclaims. In a telephonic scheduling

conference on January 3, 2017, the Court ruled that it would decide s Motion

on the dissolution claims before addressing the

Counterclaims. The Court also entered an order staying discovery.

On January 17, 2017, GRUS moved to expedite the proceeding with respect

to the motion sub judice due to the filing of derivative claims by Seibel on behalf of

GRB in which Seibel, inter alia, challenges the

termination of the Caesars Agreement and seeks specific performance of that

agreement. The motion to expedite was denied in a telephonic hearing on

January 23, 2017. Thereafter, Seibel moved for a preliminary injunction in Nevada

to prevent Caesars from taking any action in furtherance of its decision to terminate

the Caesars Agreement. That motion was denied without prejudice on March 22,

32 See Countercl. ¶¶ 1 6 (describing the nature of the Counterclaims).
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2017.33 The Nevada court granted a partial motion to dismiss

without prejudice on May 17, 2017,34 and Seibel filed an amended complaint in that

action shortly after.35 On June 20, 2017, the parties supplemented the record in

connection with the motion sub judice by submitting orders

and transcripts of certain court rulings in the Nevada litigation.

II. ANALYSIS

on the pleadings requires the Court to determine

whether the uncontested facts as admitted by Seibel in his Answer entitle GRUS to

judicial dissolution of GRB as a matter of law. For the reasons that follow, I find

that the deadlock between the parties, as evidenced by the undisputed facts, has

rendered it no longer reasonably practicable for GRB to operate in accordance with

its LLC Agreement. I also find no basis in equity to deny dissolution. I explain

these findings below after addressing the standard of review.

33 Ltr. from Paul D. Brown to Vice Chancellor Joseph R. Slights III in resp. to his ltr. dated
June 19, 2017 regarding the Nevada action (DI 37) Ex. A, B.

34 Id. at Ex. C, D.

35 Resp. Rowen Seibe Regarding Filing of
Am. Compl. in Nevada State Ct. Action (DI 38).
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A. Standard of Review for Judgment on the Pleadings

Under Court of Chancery Rule 12(c), the Court may grant a motion for

judgment on the pleadings if, when viewing the claims in the light most favorable to

the nonmoving party, there are no material issues of fact and the movant is entitled

to judgment as a matter of law.36 As the Motion was brought by Petitioner, facts

admitted in the Answer are deemed true.37

B. Judicial Dissolution of an LLC Pursuant to 6 Del. C. § 18-802

GRB

judicial decree of dissolution under Section 18-802 which, in turn, provides that

dissolution of a limited liability company whenever it is not reasonably practicable

38

36 Desert Equities, Inc. v. Morgan Stanley Leveraged Equity Fund, II, L.P., 624 A.2d 1199,
1205 (Del. 1993). Seibel contends that the present Motion is premature because GRUS
filed a motion to dismiss the Counterclaims, leaving them unanswered. I note first that
Seibel did not raise (or even preview) this argument during the teleconference on January 3,
2017, where I addressed application to proceed with the motion for judgment on
the pleadings in summary fashion before turning to the Counterclaims. But more
importantly, the relevant pleadings i.e., those relating
are closed, making it appropriate to rule on the Motion. Cf. Vale v. Atlantic Coast & Inland
Corp., 99 A.2d 396, 397 400 (Del. Ch. 1953) (holding that a motion for judgment on the
pleadings was premature because the pleadings were not closed where the defendant had
moved to strike the complaint rather than answer it, a motion which the court subsequently
treated as a motion to dismiss).

37 -Craft Indus., Inc., 583 A.2d 962, 965 (Del. Ch. 1989).

38 6 Del. C. § 18-802.
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The not does not require a petitioner to

39

he standard is whether it is reasonably practicable for [the company] to

conti 40 Our law

provides no blueprint for determining whether

the case law:

operating agreement gives no means of navigating around the deadlock; and (3) due

to the financial condition of the company, there is effectively no business to

41 None of these facto

exist for a court to find it no longer reasonably practicable for a business to continue

42 that

is

39 Fisk Ventures, LLC v. Segal, 2009 WL 73957, at *4 (Del Ch. Jan. 13), , 984 A.2d
124 (Del. 2009). , 1989
WL 63901, at *6 (Del. Ch. June 8, 1989) (noting that the

40 Fisk, 2009 WL 73957, at *4.

41 Id.

42 Id.
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that prevented the [entity] from operating and where the defined purpose of the entity

was . . . 43

In setting up his argument that dissolution should not be ordered in this case,

In re Arrow Investment Advisors, LLC,44 and

argues that

that the

45 In doing so, he has only

partially set the table because, while he quotes Arrow Investment correctly, he has

to dissolve a Delaware entity, the court went on to explain the impact of management

dysfunction and deadlock on the dissolution analysis:

The court will not dissolve an LLC merely because the LLC has not
experienced a smooth glide to profitability or because events have not

events are, of course, common in the risk-laden process of birthing new
entities in the hope that they will become mature, profitable ventures.
In part because a hair-trigger dissolution standard would ignore this
market reality and thwart the expectations of reasonable investors that
entities will not be judicially terminated simply because of some market
turbulence, dissolution is reserved for situations in whi
management has become so dysfunctional or its business purpose so

43 Meyer Natural Foods LLC v. Duff, 2015 WL 3746283, at *3 (Del. Ch. June 4, 2014)
(quoting In re Seneca Invs. LLC, 970 A.2d 259, 262 63 (Del. Ch. 2008)).

44 2009 WL 1101682 (Del. Ch. Apr. 23, 2009).

45

Arrow Inv. Advisors, 2009 WL 1101682, at *2, 5).
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thwarted that it is no longer practicable to operate the business, such
as in the case of a voting deadlock or where the defined purpose of the
entity has become impossible to fulfill.46

As discussed below, Seibel has failed to account for the fact that he and

Ramsay no longer speak and no longer make decisions for GRB. This dysfunction

and voting deadlock has left the Company in a petrified state with no means in the

LLC Agreement to break free.

Seibel also argues that equity should step in to prevent the dissolution of GRB

even if the Court finds that it is

one

LLC member pursues dissolution to usurp a business opportunity or where he seeks

to disenfranchise other LLC members for his personal and sole benefit, the requested

47 to prevent a dissolution of

GRB rings hollow, however, because the circumstance that has created the deadlock

and the resulting need for dissolution is of his own making.

C. Insurmountable Deadlock at GRB Justifies Judicial Dissolution

dissolution of GRB . . . is that the two 50% owners of GRB GRUS and Seibel

46 Arrow Inv. Advisors, 2009 WL 1101682, at *2 (emphasis added).

47 , 2007
WL 1660741, at *6 (Del. Ch. May 30, 2007)).

AA04095



16

Agreement provides no means for resolv 48 In the context of

eadlock refers to the inability to make decisions and take

action, such as when an LLC agreement requires an 49

Where there are two 50% owners of a company, an unbreakable deadlock can

form a basis for dissolution even if the company is still engaged in marginal

operations.50 In this regard, the decision in Haley v. Talcott51 is instructive. There,

on a motion for summary judgment, the court ordered judicial dissolution of a LLC

pursuant to Section 18-802 upon concluding that there was

52 with no reasonable exit

mechanism, rendering e LLC

Agreement. 53

restaurant, and the parties could not agree about what to do with that land one

48 5.

49 Meyer, 2015 WL 3746283, at *3.

50 See Phillips v. Hove, 2011 WL 4404034 (Del. Ch. Sept. 22, 2011); Vila v. BVWebTies
LLC, 2010 WL 3866098 (Del. Ch. Oct. 1, 2010); Haley v. Talcott, 864 A.2d 86 (Del. Ch.
2004).

51 864 A.2d 86 (Del. Ch. 2004).

52 Id. at 95

53 Id. at 89.
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wanted to continue the lease with the restaurant and the other wanted to end the lease

and sell the property.54 The two members had not interacted since a falling out and

were engaged in other litigation relating to the LLC.55

In analyzing the dispute, the court drew parallels between Section 18-802 and

8 Del. C.

corporations with two 50% owners.56 -requisites for

a judicial order of dissolution: 1) the corporation must have two 50% stockholders,

2) those stockholders must be engaged in a joint venture, and 3) they must be unable

57

The court found, by analogy, that all three of these pre-requisites were met where

54 Id. at 95.

55 Id. at 96.

56 Id. at 93 96. The court has, on other occasions, analogized the judicial dissolution of an
LLC with two 50% owners under Section 18-802 to the 50/50 deadlock scenario addressed
by e LLC context
is obvious: when an LLC agreement requires that there be agreement between two
managers for business decisions to be made, those two managers are deadlocked over
serious issues, and the LLC agreement provides no alternative basis for resolving the

in
conformity Vila, 2010 WL 3866098, at
*7 (quoting 6 Del. C. § 18-802) (emphasis in original). See also id. at *8 (ordering

deadlock would not necessarily justify a dissolution if the LLC Agreement provided a
to break a

deadlock and, instead, provided that the members could seek judicial dissolution).

57 Haley, 864 A.2d at 94 (citing In re Coffee Assocs., Inc., 1993 WL 512505, at *3 (Del.
Ch. Dec. 3, 1993)).
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the parties were 50% members of the LLC, the parties intended to be and were

engaged in a joint venture and the parties were at an impasse regarding how best to

lone asset.58 In so holding, the court noted that while the business

g, this operation is purely a residual inertial status quo,

and further noted that any

59 Therefore, after

determining that the exit provision in the LLC agreement was not an adequate

remedy in lieu of judicial dissolution, the court granted dissolution pursuant to

Section 18-

to carry on business in conformity with the LLC A 60

Here, GRUS and Seibel are both 50% owners of GRB,61 each is entitled to

appoint one manager,62 all decisions of the managers must be unanimous besides

those relating to the License Agreement,63 and the LLC Agreement does not provide

58 Id. at 94 95.

59 Id. at 95. Specifically, the court
parties regarding the appropriate deployment of the asset of the LLC, and open hostility as
evidenced by the related suit in this matter, it is not credible that the LLC could, if
necessary, take any im Id.

60 Id. at 98.

61 LLC Agreement, at § 7.2.

62 Id. at § 8.1.

63 Id. at §§
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any mechanism to break a voting deadlock. The undisputed facts reveal that the

relationship between GRUS and Seibel is, at best, acrimonious, as evidenced by the

Counterclaims here, the Nevada Action and the litigation proceedings in New York

stemming back to 2014.64 While the working relationship between the parties

arguably had the facts as

admitted in the pleadings show clearly that whatever deadlock may have arisen prior

to conviction solidified to igneous rock thereafter.

Seibel was convicted and sentenced for impeding the administration of the

Internal Revenue Code. Then, Caesars declared Seibel an

ordered GRB and GRUS to disassociate from him. When GRUS sought to comply

with Caesars direction by having Seibel voluntarily separate from GRB, Seibel

refused. When Seibel proposed, as a compromise, that he would transfer his interest

decidedly cannot exist where the LLC Agreement grants one managing member exclusive
Id. (citing Meyer, 2015 WL 3746283, at *4).

interpretation of the LLC Agreement and whether it gives him all the power over the
License Agreement that Seibel 10. It is unnecessary to
resolve this dispute, however, because regardless of whether Seibel has the authority to
make decisions regarding the License Agreement alone, there are myriad other decisions
that would need to made in running the business that would require unanimity and, as

Haley, 864 A.2d at 96.

64 The New York proceedings center around another joint restaurant venture between
Seibel and Ramsay in Los Angeles called Fat Cow. See Rogers Transmittal Aff. Ex. 2 6.
There, both Seibel and Ramsay allege breach of contract and fiduciary duty on the part of
the other, and Ramsay additionally alleges that Seibel has engaged in fraud. Id.
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in GRB to a family trust, GRUS and Caesars both indicated that this was inadequate

to cure . When Caesars learned that Seibel

remained at GRB after its disassociation deadline passed, it terminated the Caesars

Agreement. It is difficult to imagine how GRB could be any more dysfunctional or

deadlocked.65

Given these undisputed facts, the notion that the deadlock might somehow be

broken in the future is simply not reasonably conceivable. Ramsay, and his entity

GRUS, no longer want to be associated with Seibel due to his felony tax-related

conviction and the reputational damage that will flow from their continued

connection with him. This circumstance will not change as future events unfold. It

also distinguishes this case from the legion Delaware authority cited by Seibel to the

effect that a party cannot seek dissolution simply to extricate himself from what he

considers to 66 Here, GRUS and Seibel elected to do business together

in the form of GRB, each presuming that the other was an honorable actor. This

65 See Haley
over how to manage the asset of the LLC and open hostility between two 50% members of
an LLC).

66 See, e.g., , 2010 WL 3314484, at *24 (Del.
Ch. Aug. 2, 2010) (citing cases and holding that dissolution was not warranted where the

frustration amounts to little more than disappointment with how [the
company] is structured and managed because [u]nfortunately for [the petitioner], it
agreed to this arrangement emphasizing that a party to a limited liability company
agreement may not seek judicial dissolution simply as a means of freeing itself from what
it considers a bad deal
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presumption was shattered when Seibel was convicted of a felony, especially one

involving dishonesty. Tax fraud is not a Las Vegas moment.67 It should come as no

surprise to Seibel that his conduct leading to that conviction will have consequences

(here, as relates to GRB) that extend beyond his conviction and sentencing. This is

especially so given that GRB only revenue-generating business was in a casino, an

enterprise that GRUS, Seibel and GRB knew was highly regulated.68

Whether right or wrong, Caesars has determined that

a consequence from GRUS and

that is entirely of own doing. GRUS finds itself in a lifeless joint venture

that does not resemble the one it bargained for.69 The undisputed facts reveal that

the parties will remain deadlocked without a mechanism in the LLC Agreement to

67 ppens in Vegas s
Authority 2003).

68 See Caesars Agreement, at § 11.2.

69 In attempting to dissolve GRB, GRUS (and Ramsay) are not simply trying to walk away

post-formation conduct that could bring them reputational and other harm. Trust between
the joint venturers is shattered; they cannot agree on anything; and it is time for them to
separate.
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break through.70 It is, therefore,

71

70 The facts
are undisputed and admitted by Seibel in his Answer. Answer ¶¶ 10, 16 22. There is,
therefore, no need for discovery relating to these facts and, of course, no need for a trial to
resolve material factual disputes.

71 6 Del. C. § 18-802. See Fisk, 2009 WL 73957, at *4 (holding that dissolution under
Section 18-802 was wa

business purpose, [meaning that] it is not reasonably practicable for the company to carry
on its bu
judicial dissolution of GRB as a matter of law, I note that GRUS also argues that dissolution
is appropriate because the business is unable to continue. According to GRUS, GRB has
ceased to do business because the only revenue-generating business it had, the Caesars
Agreement, was terminated by Caesars. See
open issues that he argues preclude a judgment on the pleadings on this ground, including
his
under a virtually identical concept, with virtually identical menus and look, and thereby

operty, but without remitting any

have the right to license fees from that new restaurant. Res 30
(citing to the Counterclaims). Claims also remain in the Nevada Action for breach of the
Caesars Agreement, including a prayer for specific performance of that contract. See
Supplemental Ltr. Ex. A D. I agree with Seibel that questions of fact remain regarding
whether GRB might be able to engage in some form of business in the future that preclude
a ruling at this stage that dissolution is appropriate because GRB is no longer in business.
This, of course, does not preclude a judgment of dissolution on the alternative ground that
it is no longer reasonably practicable to carry on the business of GRB given the intractable
deadlock of its members. See Haley, 864 A.3d at 96 (holding that irreconcilable deadlock
between two 50/50 members of an LLC was sufficient to warrant dissolution pursuant to
Section 18-802 even where the LLC had remaining residual business operations).
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D. Equitable Principles do not Override the fact that Judicial Dissolution is
Warranted

Seibel argues that even if GRUS has satisfied not

standard for dissolution, the Court should decline to order dissolution at this

pleadings stage as a matter of equity. He correctly points out that Section 18-802

practicable for the company to continue to operate in accordance with its operating

agreement; the General Assembly appears deliberately to have chosen not to

mandate that result.72 According to Seibel, the Court should invoke equity to deny

the P

inequitable purpose . . . [because GRUS is] pursu[ing] dissolution to usurp a business

opportunity . . . [and] seeks to disenfranchise [the] other LLC member[] for

73 Specifically, Seibel alleges that:

d plan, which includes dissolution of

purpose. . . . Ramsay and Petitioner refused to consider additional
corporate opportunities for GRB, or to meet with Seibel to discuss the
potential opportunities, beginning in 2013. Ramsay then attempted to

72 See 6 Del. C. § 18-802. See also In re Mobilactive Media, LLC, 2013 WL 297950, at *33

met, the Court of Chancery, in the exercise of its equitable powers, may decide whether it
Lola Cars

, the decision
to enter a decree of dissolution nonetheless rests with

73 Xpress Mgmt., 2007 WL 1660741, at *6).
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solidify his ability to continue the burger restaurant concept for himself
his other

entities, despite the LLC Agreement and the License Agreement
Petitioner signed acknowledging that the BURGR name was owned by
GRB. Then, on April 7, 2016, Ramsay instructed [Caesars] to remit
monies due under the [Caesars Agreement] directly to Petitioner, as
opposed to the GRB, in contravention of the [Caesars Agreement] and
the LLC Agreement.

Ramsay then colluded with [Caesars] to terminate the [Caesars
Agreement], which then permitted Ramsay to terminate the License
Agreement, thereby depriving GRB of two of its three principal assets:
the [Caesars Agreement] under which the BURGR Restaurant operated
in the Planet Hollywood hotel, and the License Agreement under which
the BURGR Restaurant was marketed under the Gordon Ramsay name.
Viewed in the light most favorable to Seibel, and prior to any discovery,
the pleadings establish that Ramsay and [Caesars] decided to enable
Ramsay to obtain the full profits of the BURGR Restaurant by

person. Ramsay and [Caesars] then rejected all efforts by Seibel to
ameliorate and cure any perceived basis for an unsuitable person
finding. And then based upon the contrived unsuitable person
determination, the [Caesars Agreement] and, in turn, the License
[Agreement] were terminated. GRB was deprived of these valuable
assets without remuneration, but without depriving Ramsay or
[Caesars] from continuing to market and operate the BURGR
Restaurant in the Planet Hollywood hotel which they have done and
which has remained profitable.74

Given this history, Seibel maintains that [ . . . where

74 Answering Br. 22 23 (citations omitted). Notably, the citations that Seibel
provides for these facts all lead to his Counterclaims, not the pleadings relevant to the
Petition for dissolution. I will consider these facts, nevertheless, in order to address
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business for itself (or for its principal), and thus dissolution should be denied at this

75

In re Mobilactive Media,

LLC76 and Xpress Management v. Hot Wings International, Inc.77 as support for the

. In

Mobilactive Media, the court rendered a post-trial decision finding the defendant

liable for breach of fiduciary duties. The court then addressed defendant

for dissolution and summarily denied it upon concluding that the defendant was

proffering the consequences of its own breach of fiduciary duty (the usurpation of

corporate opportunities) as the primary basis for its argument that the business could

no longer fulfill its designated purpose.78 Specifically, the court held that the

from what it has long considered to be a bad deal with [plaintiff] and [the company]

79

Importantly, the court was concerned that the defendant was seeking to dissolve the

75 Id. at 24

76 2013 WL 297950 (Del. Ch. Jan. 25, 2013).

77 2007 WL 1660741 (Del. Ch. May 30, 2007).

78 Mobilactive Media, 2013 WL 297950, at *33.

79 Id.
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entity before the defendant had paid the damages to the entity that the court had just

ordered the defendant to pay for breaching his fiduciary duty.80 Needless to say, no

such concern exists here.

In Xpress Management, the court granted a motion to stay a dissolution

proceeding brought under 8 Del. C. § 273 in favor of prior-filed litigation between

the parties.81 While the court acknowledged that pre-existing litigation between

parties generally will not prevent a member of a joint venture from seeking

which raise a specter of bad faith conduct by the party seeking dissolution, the Court

82 In this regard,

the court found the uncontested facts that the petitioner repeatedly sought to break

up the subject company via litigation in various other fora for improper and self-

interested reasons raised an inference that the petitioner was seeking to exploit

future business opportunities rightfully belonging to the venture it was seeking to

dissolve.83

invoked as a statutory panacea by a purported joint venture who, having failed before

80 Id.

81 2007 WL 1660741, at *7.

82 Id. at *6.

83 Id.

AA04106



27

in its effort to break up the company and having eschewed the power of this court

for so long, suddenly maintains that a rapid and summary dissolution is the

84

Seibel has pointed to nothing that would suggest that GRUS sought to dissolve

or walk away from GRB prior to Seibe

Unlike the petition at issue in

Xpress Management, the Petition at issue here is not the latest act in a long-playing

drama where one member of a joint venture gins up any excuse imaginable to

separate from the other. The deadlock here is temporally related to a series of events,

caused by Seibel, that have rendered GRB no longer able to function.

A case not cited by Seibel, In re Data Processing Consultants, Ltd.,85 is

especially informative in its discussion of

equitable powers in the dissolution context. There, the court acknowledged that

Section 273 allows the court to decline to order dissolution on equitable grounds

even when the petitioner satisfies the statutory criteria for dissolution, but only in

in the seeking of [] dissolution. 86 The court emphasized that such [equitable]

84 Id. at *7.

85 1987 WL 25360 (Del. Ch. Nov. 25, 1987) (Allen, C.).

86 Id. at *4 ( a
showing that one joint-venturing shareholder seeks dissolution at a particular time in order
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power s 87 Citing Data Processing, this court has since

illustrated the limited reach of the bad faith exception, ordering dissolution and the

appointment of a receiver under Section 273 even in the face of allegations that the

petitioner had engaged in past instances of usurpation of corporate opportunities

because such instances did not adequately portend would

justify perpetuating a dysfunctional joint venture.88

to free himself to exploit a specific future business opportunity personally that would
rightfully belong to the company if it should happen to continue to exist as a going concern

87 Id. See also id.

alone, ordinarily permit the court to require that a 50% shareholder remain in a corporate
joint venture against his will Indeed, this court has noted that dissolution is often
accompanied by various other litigation, including breach of fiduciary duty claims, due to
its very nature. See In re Magnolia Clinical Research, Inc., 2000 WL 128850, at *2 (Del.

to what has become an inefficient and unworkable relationship. As dissolution will not
generally be sought if all is well with a joint venture, it follows oft-times that the
relationship will be rather strained when a shareholder seeks dissolution under § 273.
There may well be related litigation often involving allegations of breach of fiduciary
duty contemporaneous to a § 273 proceeding. It makes little sense to deny dissolution
pending resolution of these other actions unless, for instance, special circumstances such
as those mentioned in Data Processing

88 See Magnolia Clinical Research, 2000 WL 128850, at *1

to div
These allegations, even if taken as true, do not, in

Data Processing court.
Furthermore, these allegations, which are similarly asserted in the federal action [brought
by the respondent asserting breach of fiduciary duties and tortious interference with
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that GRUS or Ramsay are seeking to exploit or any specific harm that will arise from

the dissolution. This is unsurprising since Seibel has admitted that the only revenue-

generating business that GRB has ever engaged in the Caesars Agreement was

initiated in late 2012 when the Company was founded. Beyond referencing an

opportunity that has now been terminated by the other party, Seibel has not identified

89 that rightfully belongs to GRB that

GRUS is attempting to take for itself through the use of this dissolution proceeding.

It is not enough for Seibel merely to state that Ramsay may, at some point in the

future, engage in some other burger venture that uses his name and likeness to

capitalize on the celebrity and status Ramsay has spent his career building. Seibel

cannot reasonably expect that this court would indefinitely lock Ramsay in a failed

joint venture and thereby preclude him from ever engaging in a business that bears

resemblance to GRB a restaurant business that exploits Ram

one of the most popular and beloved food preparations in all of history. Any such

result would be the antithesis of equitable.

contract] can be addressed adequately by the federal court, without interfering with the

89 Data Processing, 1987 WL 25360, at *4.
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Even if GRUS, Ramsay and Caesars have engaged in a scheme to usurp

corporate opportunities from GRB and Seibel, as Seibel alleges, the scheme has

already run its course Caesars has terminated the Caesars Agreement and GRUS

has terminated the License Agreement. Claims relating to these alleged harms can

be prosecuted either individually by Seibel or derivatively by a receiver on behalf of

GRB as appropriate.90 Given that this court will allow a dissolution to proceed even

when there are first-filed derivative claims pending, there is no principled basis upon

which to conclude that later-filed derivative claims alleging past harms should stand

in the way of an otherwise properly supported petition for dissolution. Unlike in

Mobilactive, Seibel has not alleged any facts that would allow a reasonable inference

that he would not be able to recover fully any damages he is owed if dissolution is

granted. Therefore, because Seibel has failed to allege bad faith in the bringing of

the dissolution, but rather points only to prior bad acts that predate the Petition and

were allegedly undertaken separate and apart from the Petition, equity will not

preclude the entry of an otherwise justified decree of dissolution.

90 See In re Silver Leaf, L.L.C., 2005 WL 2045641, at *11 (Del. Ch. Aug. 18, 2005) (noting
choses

ability to prosecute those claims does not depend on the continued existence of the LLC,
; Magnolia Clinical

Research, 2000 WL 128850, at *2 (after orderin
try to agree upon a proper receiver who will, of course, assess the claims and counterclaims
asserted [derivatively] in the federal action in determining how to proceed with the
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III. CONCLUSION

For the foregoing reasons,

is GRANTED and judicial dissolution is ordered pursuant to 6 Del. C. § 18-802.

Petitioner shall submit a form of implementing order, on notice to Respondent,

within twenty (20) days. In connection with this order, counsel should endeavor to

agree upon a proposed liquidating trustee who will, in addition to those powers

granted under 6 Del. C. § 18-803(b), assess the Counterclaims pending here and the

claims in the Nevada Action in determining whether any action should be taken on

behalf of GRB in connection with such claims.
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