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UNI TED STATES BANKRUPTCY COURT
DI STRI CT OF ARI ZONA

In re:

DEVEY RANCH HOCKEY, LLC CH 11 2: 09- bk- 09488- RTBP
1) DEBTOR S MOTI ON FOR JO NT
ADM NI STRATI ON & USE OF CONSOLI DATED
CAPTI ON

2) DEBTOR S MOTI ON CONFI RM NG CORDI NARY
COURSE BUSI NESS PRACTI CES &
| MPCSI TI ON OF STAY

3) DEBTOR S MOTI ON TO EXTEND TI ME TO
FI LE STATEMENTS & SCHEDULES

4) DEBTOR S MOTI ON FOR ORDER
AUTHORI ZI NG DEBTOR TO PREPARE, BUT
NOT FI LE, A CONSCLI DATED LI ST OF
CREDI TORS I N LI EU OF | NDI VI DUAL
MATRI CES, MAKE THE CONSCLI DATED LI ST
OF CREDI TORS AVAI LABLE ONLY UPON
REQUEST & FI LE A CONSCLI DATED LI ST
OF THE DEBTOR S 40 LARGEST UNSECURED
CREDI TORS

5) DEBTOR S MOTI ON FOR | NTERI M & FI NAL
ORDERS AUTHORI ZI NG MAI NTENANCE OF
EXI STI NG BANK ACCOUNTS & ALLOW NG
DEBTORS TO CONTI NUE USI NG EXI STI NG
BUSI NESS FORMS

6) DEBTOR S MOTI ON FOR ENTRY OF | NTERI M
& FI NAL ORDERS DETERM NI NG ADEQUATE
ASSURANCE OF PAYMENT OF FUTURE
UTI LI TY SERVI CES & ESTABLI SHI NG
DETERM NATI ON & OBJECTI ON PROCEDURES

7) DEBTOR S MOTI ON FOR | NTERI M & FI NAL
ORDERS AUTHORI ZI NG THE EMPLOYMENT &
COMPENSATI ON OF CERTAI N
PROFESSI ONALS | N THE ORDI NARY COURSE
OF BUSI NESS RETROACTI VE TO THE
PETI TI ON DATE
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8)

9)

10)

11)

12)

13)

DEBTOR' S MOTI ON FOR | NTERI M & FI NAL
ORDERS AUTHORI ZI NG DEBTORS TO

CONTI NUE TO PAY & HONOR CERTAI N PRE
PETI TI ON CLAI M5 FOR WAGES, SALARI ES
& OTHER COVPENSATI ON, W THHOLDI NGS &
DEDUCTI ONS AND REI MBURSABLE EMPLOYEE
EXPENSES; AUTHORI ZI NG THE DEBTOR TO
CONTI NUE TO PAY & HONOR CERTAI'N
PREPETI TI ON CLAI M5 RELATED TO
EMPLOYEE BENEFI TS & DI RECTI NG BANKS
TO RECEI VE, HONOR AND PAY ALL CHECKS
& ELECTRONI C PAYMENT REQUESTS
RELATED TO THE FOREGO NG

DEBTOR' S MOTI ON FOR ENTRY OF | NTERI M
& FI NAL ORDERS AUTHORI ZI NG THE
RETENTI ON & EMPLOYMENT OF SQUI RE
SANDERS & DEMPSEY AS ATTORNEY FOR
DEBTORS

DEBTOR S MOTI ON TO FI LE DOCUMENTS
UNDER SEAL

DEBTOR S MOTI ON FOR ORDER

AUTHORI ZI NG COYOTES HOCKEY, LLC S
SALE OF SUBSTANTI ALLY ALL OF ITS
ASSETS FREE & CLEAR OF LI ENS,

CLAI M5 & ENCUMBRANCES SUBJECT TO
H GHER & BETTER OFFERS & APPROVI NG
ASSET PURCHASE AGREEMENT

DEBTOR' S MOTI ON FOR ENTRY OF ORDER
AUTHORI ZI NG THE CONDUCT OF AUCTI ON
OF COYOTES HOCKEY LLC S ASSETS,
ESTABLI SH NG PROCEDURES TO BE
EMPLOYED | N CONNECTI ON W TH THE
SALE | NCLUDI NG APPROVAL OF

TERM NATI ON FEE & APPROVI NG FORM &
MANNER OF NOTI CE OF CONDI Tl ONAL
CURE NOTI CE & SOLI Cl TATI ON NOTI CE

DEBTOR' S MOTI ON ESTABLI SHI NG
PROCEDURES FCOR | NTERI M COVPENSATI ON
& RElI MBURSEMENT OF EXPENSES FOR
CERTAI N PROFESSI ONALS
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14) DEBTOR S MOTI ON FOR I NTERIM & FI NAL )
ORDERS AUTHORI ZI NG DEBTOR' S TO )
OBTAI N POST PETI TI ON FI NANCI NG, )
AUTHORI ZI NG THE USE OF CASH )
COLLATERAL & DETERM NI NG )
SUFFI CI ENCY OF ADEQUATE PROTECTION )
)
15) DEBTOR S MOTI ON FOR I NTERIM & FI NAL )
ORDERS AUTHORI ZI NG BUT NOT )
DI RECTI NG THE DEBTCRS TO REM T AND )
PAY CERTAI N TAXES & FEES AND )
AUTHORI ZI NG FI NANCI AL | NSTI TUTI ONS )
TO HONOR ALL RELATED CHECKS & )
ELECTRONI C PAYMENT REQUESTS )
)
U. S. Bankruptcy Court
230 North 1% Avenue
Phoeni x, AZ 85003
May 7, 2009
1:36 p. m
BEFORE THE HONORABLE REDFI ELD T. BAUM Judge
APPEARANCES:
For National Hockey League: C. Tayl or Ashworth
Al an Meda
STI NSON MORRI SON HECKER LLP
1850 N. Central Ave., #2100
Phoeni x, AZ 85004
For National Hockey League James E. Cross
Pl ayers' Associ ati on: OSBORN MALEDON P. A.
2929 N. Central Ave., #2100
Phoeni x, AZ 85012
For PSE Sports & Susan M Freeman

Entertai nment LP and S&E
InterimFacility Corporation:

For SOF | nvestnents, LP,
Donatell o | nvestnments, LLC
White Tip Investnments LLC

St ef an Pal ys

LEW S AND ROCA

40 N. Central Avenue
Phoeni x, AZ 85004- 4429

Donald L. Gaffney
SNELL & WLMER L. L. P
One Arizona Center
Phoeni x, AZ 85004-2202
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APPEARANCES: ( Conti nued)

For City of dendale, AZ:

For Dewey Ranch Hockey, LLC

For National Hockey League:

For SOF | nvestnents, LP,
White Tip Investnents, LLC,
Donatell o | nvestnents LLC

For City of d endale:

For SRP:

Cathy L. Reece

FENNEMORE CRAI G

3003 N. Central Ave., #2600
Phoeni x, AZ 85012-2913

Thomas J. Sal er no
Jordan Kroop
Kel Iy Singer
Barry Pupkin (Tel ephoni c)
SQUI RE, SANDERS & DEMPSEY, LLP
40 N. Central, #2700
Phoeni x, AZ 85004

- and-
Edward M Zachary
BRYAN CAVE LLP
2 N. Central Ave., #2200
Phoeni x, AZ 85004

Ant hony C ark

Gregory M I noe

Shepard CGol df ein

SKADDEN ARPS SLATE MEAGHER
& FLOM LLP

4 Ti mes Square

New Yor k, NY 10036

Steven M Abranpw t z

(Tel ephoni c)

VI NSON & ELKI NS LLP

666 Fifth Ave., 26' Fl oor
New Yor k, NY 10103-0040

WIlliam R Bal di ga

Andr ew Sroka (Tel ephonic)
BROAN RUDNI CK

Seven Ti nes Square

New Yor k, NY 10036

Carolyn J. Johnsen

JENNI NGS, STROUSS

& SALMON, P.L.C

The Col lier Center, 11" Fl oor
201 East Washi ngton Street
Phoeni x, AZ 85004- 2385
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APPEARANCES: ( Conti nued)

For U. S. Trustee: Larry Watson
OFFI CE OF THE U. S. TRUSTEE
230 N. 1% Avenue
Phoeni x, AZ 85003

Al so Appeari ng: Matt Nussbaum ( Tel ephoni c)

Proceedi ngs recorded by el ectronic sound technician, Juanita
Pierson-WIIlianms; transcript produced by AVIranz
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THE CLERK: 09-9488, Dewey Ranch Hockey, Coyote
Hol di ngs, Coyote Hockey, LLC and Arita Managenent G oup.

MR. ASHWORTH: Good afternoon, Your Honor.

THE COURT: M. Ashworth, how are you?

MR. ASHWORTH: I'mfine. 1'mhere representing the
Nat i onal Hockey League, and ny first request is, can we have
another ten mnutes to finalize a scheduling proposal for you?

MR. SALERNO We actual ly think, Your Honor -- Tom
Sal erno, Squire, Sanders on behalf of the Debtors -- that we're
fairly close on seeing if we can get an agreed upon schedul e
along the lines of the critical path and certainly getting
things teed up in a way that we think makes sone sense, and if
we coul d just have another ten mnutes | think we m ght have
sonmething that will not be contentious in that regard.

THE COURT: You can certainly have the ten m nutes,
but probably I should share with you a thought that occurred to
me as | read through all the materials. |'mnot going to set
any hearings on any notions or other matters that haven't been
filed, and there's clearly sone things that have been filed
that don't relate to any pendi ng notions or other proceedi ngs,
and so you can set whatever schedul e you want, but don't ask
for a hearing on sonething you haven't file yet.

MR. SALERNO And | believe, Your Honor, that

everything that we're going to be asking for hearings have
al ready been -- there's actually things that are filed, so it's
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a controversy that's ripe for adjudication.

THE COURT: That nmay be the case, but in reading
through the materials up until about 45 m nutes ago, | was
getting sone sense that you all were filing nmenoranduns t hat
didn't relate to any pending notion, which I think you both
know -- at least in this courtroom-- you're not going to get a
hearing on a notion that hasn't been filed.

So we'll take an approximate ten-m nute recess, you
| et us know when you' re ready.

MR. ASHWORTH: Thank you.

MR. SALERNO  Thank you, Your Honor.

(Recess)

THE CLERK: All rise.

THE COURT: Be seated, please.

MR. SALERNO  Good afternoon, Your Honor.

THE COURT: M. Sal erno.

MR. SALERNO Thomas Sal erno, Squires, Sanders &
Denpsey on behal f of the Debtors.

Your Honor, we're here with respect to the Debtor's
Chapter 11 cases for a nunber of entities, which conbi ned own
t he Phoeni x Coyotes hockey team It's been in the press daily
| suppose for the | ast week or so.

W' ve had a nunmber of first-day -- traditional first-
day type of notions that have been filed. There were sone

objections that were filed with respect to that. The parties
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8

have taken the opportunity to talk, and with the Court's
adnonition in mnd that the Court's not going to set any
hearings on things that haven't yet been file, | think we may
have sone general agreenent with respect to noving this thing
along in an expedited fashion.

| think as a practical matter the very first thing
that the parties think needs to be resol ved one way or the
other is who's in charge so to speak. There's been allegations
by the NHL --

THE COURT: | think that's the matter that nobody has
filed a notion on yet, have they?

MR. SALERNO That's right, Your Honor, but --

THE COURT: You did file an extensive brief in
response to sone nedi a nenoranda.

MR. SALERNG. That's fair enough, Your Honor.

THE COURT: Thank you.

MR. SALERNO W are going to have a notion on file
this afternoon | amtold by M. Ashworth with respect to that,
and at that juncture what the parties wanted to do was have a
brief on that -- an opening brief by the novants on the 13" of
May, a reply by the Debtors on the 15", and then if possible, a
hearing on the afternoon of the 20'"". Because without that,
Your Honor, we're in this kind of weird |inbo period where
people will not necessarily know who to deal with et cetera,

and so we think that nmakes sone sense. Wth the understanding,
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9

of course, that this notion is going to be filed today -- this
afternoon as it will be, I'msure.

In addition, Your Honor, there are -- in addition to
all of the normal first days, which we will certainly get into,

the parties also wanted to essentially track that sane schedul e
with respect to something that is before the Court, and
specifically, Your Honor, the sales procedures notion. Not
asking for any approve of that interimor otherw se today, but
there are sone pretty tight tine lines under that, and so with

respect to the NHL, and | believe sone of the other parties

here as well, we think that it makes sense to track those two
-- to take themif you will -- on parallel tracks to nove them
f or war d

So agai n obj ections would be due on the 13",
responses, replies would be due on the 15", and if possible,
the Court could have a hearing with respect to those on the
afternoon of the 20" so we figure out where we're noving ahead
-- who's in control and how this thing is going to nove ahead,
or not | suppose with respect to those.

| al so believe, Your Honor, that with that context --
with that overlay, that a lot of the first-day notions, with
t he exception of the DIP, which we'll talk about in just a
nonment -- are going to be not contested. They were done on an
interimbasis only on alnost all of themw thout prejudice to

anyone's rights just so that we can at |east naintain the
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10

status quo wile we're determning howto nove forward with
t hat .

Wth respect to the DIP loan -- this is nore in the
nature of an overview, Your Honor -- with respect to the DIP
| oan the NHL has told us that they are going to -- they would
be willing to continue to fund in their current position --
they're in a senior position. There is a |lender who's junior
to themrepresented by M. Gffney and M. Abranowitz on the
phone. They have subordinated. And that they would agree to
continue to fund under those existing | oan docunents in
accordance with the budget that we've tal ked about on a go
forward basis for the next two and a half weeks so we can see
if inthe interimwe can determ ne whether there's a | onger
term DI P that nmakes sense or not, and at that juncture we may
be back in front of you and it nay be contested, but again to
may taken the status quo. Because at the end of the hearing on
the -- what | call the Al exander Hague notion -- who's in
charge here -- it seens to ne we're going to know who's
speaking for this debtor and who's not, and that's kind of an
important thing to know on a go forward basi s.

That's kind of the gane plan -- the general gane plan
between the parties that we were able to talk with, and we have
spoken with the NHL, counsel for the junior |ender, SOF, and
the City of Gendale. |1'msure there's other creditors that we

have not had a chance to speak with, but those are kind of sone
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of the major parties so far. That's the gane plan, what do you

t hi nk?

THE COURT: Well, | can set a hearing on the notion
on what I'll call the auction procedure notion. | can't do it
on the 20'". | can do it on the afternoon of the 19"

MR. SALERNO  The afternoon of when, Judge?

THE COURT: May 19",

MR. SALERNO That apparently is going to create
fam liar problens for Counsel

MR. CLARK: If | may, Your Honor?

THE COURT: You may.

MR. CLARK: Thank you, Your Honor. |'m Tony C ark of
Skadden Arps here on behalf of the National Hockey League. |If
Your Honor can hear us on the afternoon of the 19" instead of
on the 20" or perhaps the 21*, if that works for other
peopl e --

THE COURT: Well let ne just share with you that the
neeti ng of the chief bankruptcy judges of the Ninth Grcuit is
the last half of that week, that's nmy problem

MR CLARK: | see.

THE COURT: And |I'm both the chief judge, and have
several agenda itens at that neeting that's been planned for
nonths, and so I'minclined to set that for the afternoon of
the 19" and not the 20"

MR CLARK: | have a -- here's the issue,
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12

Your Honor. |'mcom ng back fromout of the country on --

THE COURT: Were you goi ng?

MR. CLARK: -- Monday. Going to Ireland.

THE COURT: Going to play sone gol f?

MR. CLARK: I'mgoing to play at Ballybuni on where
|"ve been a nmenber for 20 years, Your Honor. You want to go?
We got seven, we need an eighth.

THE COURT: WMaybe | shoul d get your business card.

When do you get back in the country?

MR. CLARK: | get back on the afternoon of the 18",
Your Honor --

THE COURT: Well, let nme ask you --

MR. CLARK: -- which al so happens to be ny younger
son's fourth birthday. And yes, to the crowd, ny wife, their
nmot her is younger than | by a fair anount.

THE COURT: Well, let nme ask you this question.
Didn't | sign orders today granting adm ssion to you and a
coupl e of your partners?

MR. CLARK: May | introduce them Your Honor?

THE COURT: Well, | signed the order.

MR. CLARK: Geg MInoe and Shep CGol dfi en.

THE COURT: Let me ask ny question. You can
certainly introduce in a nenbership. |Is there any chance they
could argue it?

MR CLARK: |I'mthe litigator, Your Honor, they're
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two deal guys.

THE COURT: Good answer.

MR. CLARK: But |ook, Your Honor, if that's what
works then I'lIl find a way to get out here and argue this thing
on the 19",

THE COURT: Well let ne ask you this question. Wy
not have sonebody el se here, argue it, you can be on the
phone? And |I'll do a rare thing, | mght let two | awers on
t he sane side nmake sone argunents on the sane notion

MR, CLARK: We'll work it out one way or the other,
Your Honor.

THE COURT: Al right, thank you. Enjoy Ireland and
Bal | ybunion. It's a great golf course.

MR, CLARK: |I'mgoing to bring that old course to its
knees this tinme, Your Honor.

THE COURT: 1'd like to watch that.

MR. SALERNO So what tinme on the 19'", Judge?

THE COURT: 1: 30.

MR. SALERNO  Your Honor, we appreciate that very
much. What ['d l[ike to do in the interest of tine, | had sone
brilliant remarks, and they were brilliant --

THE COURT: Well that's the great thing about this
country, you're certainly entitled to your opinion on that.

MR. SALERNO  Thank you, Your Honor. But | think

what probably rmakes sone sense in the interest of time, and
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especially in light of the tinme that we've had to discuss with
Counsel, is maybe to go through the things that we consi der
non-controversial -- | guess we'll see, right -- but sone of
the things | think the NHL and ot her parties are okay with, and
then nmove on to the DI P financing and the accommodati on that we
t hi nk has been reached on the DI P financing. Does that nake
sense?

M5. FREEMAN. It does. | do want to get one thing on
the record, if I may. Susan Freeman on behal f of PSE Sports
and Entertainnent, we are the stal king horse bidder for this
property.

THE COURT: Proposed |lender too, if | renmenber -- or
that's an affiliate.

M5. FREEMAN. We're offering DIP | oan. W're happy
if sonmebody el se wants to loan. This is not a tactical D P
where we're trying to cone in and take control of it that way,
we have a legitimate offer on the table.

W do want to get it clear on the record and have
confirmed this with the NHL that they're not going to be
argunents that by virtue of pushing back the argunent on the
sal e procedures notion, that it's going to be too short of a
tinme frane before closing. It's inportant that we get the

order approving the sale to whoever it is before the June 26,

27 draft. And so we just want to nake sure --
THE COURT: 1've read everything, and as | understand
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it --

M5. FREEMAN: That there's not a waiver here.

THE COURT: -- you all are looking for a kind of
resolution of the sale matters by about June 22™ or so.

M5. FREEMAN: Right, right. And | do just need to
get on the record that nobody is going to be saying oh, now
we're not hearing this sale procedure notion until the mddle
of May and therefore it's too short of a time frame. Thank
you.

MR. CLARK:  Your Honor, the NHL will not argue that
because of the fact that the auction procedures notion i s now
bei ng schedul ed to be heard on the 19" that that increnental
del ay between fromtoday to then is a reason -- if you ever get
toit -- for the Court to deny a notion to approve a sale at
t he end of June.

W will be arguing, if we get toit, that even if you
started today there isn't enough tinme between now and the end
of June -- frankly, there's not enough time between now and the
end of 2009 to go through the process of approving a
rel ocation, but we're not going to argue that this increnental
period of days nmakes a difference one way or the other.

The other thing | wanted to clarify, Your Honor, is
that the hearing on the 19", we will file our notion today as
Counsel indicated, raising the what | call the managenent

control issue, and it was our understanding in negotiating with
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Counsel that that would be on at the same tine, because it
really going to whether or not there is an auction procedure
bef ore Your Honor.

THE COURT: You being a litigator | suspect you've
run into a |l ot of judges who have the philosophy I have, that
you don't set hearings on matters not filed, because -- | used
to do that when I was a young judge, and then |I'd get ready to
go and hear the matter and | start |ooking around for the
nmotion -- and of course this was pre-conputer days -- and you
couldn't find the notion and you couldn't find the response,
but you had sonething on your cal endar, then you realize you'd
ki nd of been snookered by the |awyers.

MR. CLARK: No snookering going on, Your Honor.

THE COURT: Cood.

MR CLARK: That issue has to be decided before the
auction procedures can be decided, and we will file the paper
t oday.

THE COURT: It seens |ike an issue that ought to be
presented and resolved. Al I'mgoing to say as | sit here
right now, I've read a |lot about in, but not in an appropriate
procedural context.

MR CLARK: We will nmake it so today.

THE COURT: Cood.

MR. CLARK: Thank you, Your Honor.

THE COURT: Wat's your handi cap? On the record.
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MR. CLARK: |'msorry, could we have a cl osed
proceedi ng for this?

THE COURT: No. No advise of Counsel. It's
avai |l abl e at the USGA.

MR. CLARK: Fair enough. USGA is 13.2, but I'm
playing to a | ot higher than that right now.

THE COURT: You sound like | sound fleece ny pocket
every tine.

MR. CLARK: |If Your Honor wants to cone -- if you
want to come to Ireland this tinme you could win a | ot of noney
on this trip, Your Honor.

THE COURT: Not ed.

MR. CLARK: Thank you.

MR. SALERNO  Your Honor, if we could just go through
the what we think are the non-controversial ones, and then deal
with the DI P notion.

MR. SINGER  Good norning, Your Honor, Kelly Singer,
Squi re, Sanders & Denpsey on behalf of the Debtors.

While the parties are working out who's in charge and
the sal e procedures, we do have a bankruptcy case to run, and
inthat regard 1'Il be presenting to the Court sone of the nore
non-controversial first-day notions that you typically find in
a first-day hearing. W' Il just get right into them
Your Honor.

The first one is the notion for joint
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adm ni stration. Your Honor, this notion is self-explanatory.
There are four different cases, four different dockets, and
therefore we think it makes sense to consolidate these
proceedings into the earliest filed docket, which is Dewey
Ranch Hockey, LLC. That'll obviously elimnate the need to
file separate pl eadi ngs and separat e bankruptcy cases.

Your Honor, we are also seeking to establish a
uni form caption under the order as well, and we are requesting
a final hearing on this notion. As far as | know, Your Honor,
we have worked with the United States Trustee on this notion,
and as far as | know there are no objections.

THE COURT: Anybody want to be heard in opposition to
that request? Anybody believe they need nore tine to consider
that i ssue? Being no opposition, no request for further tine
the notion is granted. You may submt a form of order

MR. SINGER: Thank you, Your Honor. The next notion
is the notion seeking to confirmthe Debtors ordinary course of
business in inposition of the automatic stay. Your Honor, the
order submtted with respect to this notion actually just
confirms what's said in the bankruptcy code. | know that that
sounds a little bit redundant, but from an operation --

THE COURT: Yes, it does.

MR SINGER: |I'msorry, Your Honor?

THE COURT: Yes, it does.

MR. SINGER: From an operational standpoint this is
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somet hing that the Debtors can hand to vendors, they can hand
to banks that basically says there's an automatic stay in place
and there is -- the Debtors are authorized to operate the

ordi nary course of business. This alleviates the probl em of
having to file orders to show cause with respect to stay
violations. |It's very easy for bankruptcy |awers to cite the
bankruptcy code to sonebody, whether it be 8 362 or 8§ 363, but
it's alot easier to actually present themwith a order that's
signed by you that states those things. Therefore, Your Honor,
we' ve al so discussed this with the United States Trustee and --

THE COURT: M. Salerno, could you do nme a favor?

MR, SALERNO |'m sorry?

THE COURT: Wen M. Singer is speaking, could you be
qui et pl ease?

MR. SALERNG. | apol ogi ze, Judge

THE COURT: Thank you.

MR. SINGER: Thank you, Your Honor. Your Honor, we
have worked with the United States Trustee with respect to this
nmotion. The United States Trustee has submtted a proposed
formof order. It basically tracks or |anguage, but it does
hi ghlight in box and bold sonme of the rights that third parties
woul d have with respect to seeking stay relief and the |ike.
Therefore, Your Honor, that said, we would request that
actually an interimorder be entered with respect to this

nmot i on.
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THE COURT: Anybody opposed to that notion? Anybody
need nore tinme before that notion is considered by the Court?

MR. ASHWORTH.  Your Honor, the League does not
object, with the understanding that it's without prejudice to
the issues regarding control. But whoever is in charge of the
debt or-i n-possession has the rights of a debtor-in-possession.

MR. SALERNO W stipulate to that, Your Honor.

MR. WATSON: Larry Watson for the United States
Trustee's O fice.

Your Honor, we put together a formof order, it's

simlar to what M. Singer has attached to the notion. It
delineates a little bit nore clearly in our -- for our purposes
and highlights for people that they can still seek the

automatic stay in the event that want to do that, and we
provided themw th that formof order, and | believe that's
what will be provided to the Court for its signature. So based
upon that we have no objection.

MR. SINGER: Kelly Singer, Your Honor. That wll be
provided to the Court for signature.

THE COURT: Being no opposition, no request for nore
time, the notion is granted on a stipul ated order between the
Debtor and the United States Trustee.

MR. SINGER: Thank you, Your Honor. The next notion
is the notion to change the hearing | ocation for these cases.

Techni cal |y, because the very first case was Dewey Ranch
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Hockey, these cases are technically supposed to be assigned to
be heard in Prescott, Arizona.

THE COURT: Not technically, they' re supposed to be.

MR. SINGER  Yes, Your Honor, that's right. However,
as this Court is probably aware and as the parties in here are
aware, substantially all of the Debtors operations are | ocated
in the Phoeni x area, nost of the counsel are going to be based
out of Phoenix -- local counsel -- creditors are going to be
based in Phoenix or the Phoenix area, and therefore it makes
sense to have all of the hearings with respect to these jointly
adm ni stered cases heard here in Phoenix. It nakes sense for
the Court's calendar, and | think it nmakes sense for al
parties in interest, and we would request a final order with
respect to this notion.

THE COURT: And the record should reflect that we
could not fit all of these folks into the courtroomin Prescott
Val | ey. Anybody want to be heard in opposition to that
notion? Anybody need nore tine before that notion is
consi dered by the Court?

MR, WATSON:  Your Honor, Larry Watson on behal f of
the United States Trustee.

We do not have an objection. W are talking with the

clerk's office right nowto establish that the 341 Meeting will

be held here in Phoenix as well, and we're cal endaring that and
we will provide that -- a notice to the parties shortly.
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THE COURT: Were are you going to hold that neeting?

MR. WATSON: That is a very good questi on,

Your Honor, and |I think we have to anticipate a fairly |l arge
crowd, so we may have it over at the federal district court
bui | di ng.

THE COURT: Being no opposition, no request for nore
time, the notion is granted. You may submt a form of order

MR. SINGER  Thank you, Judge. The next notion is
the nmotion to extend the tine to file statenents and
schedul es. Qbviously throughout the begi nning periods of these
cases parties are concentrating on a snooth transition into
Chapter 11 and al so on the sale process. Therefore,

Your Honor, we are respectfully requesting a 15-day extension
of the deadline, which would make the deadline to file
statements and schedul es June 4" of 2009.

Your Honor, we spoke with the U S. Trustee about that
and we don't believe there's any objection to this notion, and
we woul d request a final order on it.

MR. BALDI GA: May | be heard, Your Honor?

THE COURT: You nmay.

MR. BALDI GA: Good afternoon, Your Honor, WIIiam
Bal di ga, Brown Rudni ck, representing the Cty of dendale. |
am here with co-counsel, Your Honor, and | do not yet have a --
given the first-day hearing, there's not yet a notion pro hac

on, but it can be filed within the day.
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THE COURT: Don't worry about it, go ahead.

MR. BALDI GA: Thank you, for welcomng --

THE COURT: But go ahead and nake the application,
the order will get entered, but don't worry about that for
t oday.

MR. BALDI GA: Thank you very nmuch, Your Honor

Your Honor, the -- you will hear fromus nore shortly
about the request to conduct a sale hearing, and you heard the
Debt or speak that the proper focus should be on that. |If the
Debt or does want to try to bring forward a sal e process, which
will be controversial to say the | east given the extraordinary
relief that it would require, we think not conmporting with the
| aw, the |east that could happen we think is that the schedul es
are on file when the Court is called upon to see what the
appropriate schedule for that is.

So we think it's premature perhaps to consider this
notion, given that we wll be back here before this 15 days
comes up. And if the Court then sees fit to schedule a -- and
a very accelerated sale process, the Court could best, we
t hi nk, decide at that point when the schedul es and statenents
shoul d be on record with this Court to assist parties in
eval uating that process. Thank you.

MR SINGER:  Your Honor, | think | can take care of
this. W'Ill withdraw the notion, we'll conply with the norma

15-day schedul e.
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THE COURT: Motion withdrawn, hearing on that matter
vacat ed.

MR. SINGER: Thank you, Your Honor. The next notion
is seeking an order to prepare a consolidated list of creditors
inlieu of having to file a separate |list for each of the
jointly adm nistered cases. It also seeks authority not the
file this list, but to provide this list to creditors and
parties of interest on request.

Your Honor, because these cases are jointly
adm nistered it does nmake sense to have a master mailing matrix
for them In the ordinary course the Debtors have about 250 to
350 creditors. Under their own business records they keep
track of the these creditors. W think at this tine in the
case it would be unnecessary and overly burdensone to require
themto file an individual matrix with respect to each separate
Debtor conforming with the normal bankruptcy rules.

We do intend to hire a clainms agent in this case
which will be doing all of the servicing and noticing for the
Debtors. They will also be maintaining their own separate
list. And therefore, Your Honor, we think that would alleviate
the need to file the list with the Court. W wll have a
consolidated list available for parties if they want it on
witten request, but we just respectfully request that just a
consolidated matri x be prepared for these cases and not have to

do one with respect to each separate debtor.
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Your Honor, this notion also seeks authority to file
a consolidated list of the top 40 unsecured creditors.
Substantially all the operations happen at the Arena Managenent
| evel and the Coyotes hockey, LLC level. Your Honor, providing
atop 20 list for each individual Debtor is not necessary
because nost of those operations are at those two |evels, and
therefore we think it nakes sense to have a consolidated |ist
of top 40 creditors.

We have discussed this with the United States
Trustee, we have agreed to provide the United States Trustee a
separate top 20 list so that the U S. Trustee can use those
lists in possibly form ng an unsecured creditors conmttee, but
the U.S. Trustee has no problemwth filing a consolidated top
40 list. W are requesting a final order on this notion.

MR. WATSON: Perhaps | may have failed to properly
communicate to M. Singer with regard to this one, Your Honor,
and | apologize to himup front with regard to that.

Your Honor, what we asked M. Singer to do was
provi de our office with top 20s of each of the entities, which
they've done. W've solicited as of yesterday each of those
top 20 lists for a potential commttee in the case. W're
reviewing that. |If we determne that to the extent a
consolidated top 40 nmakes sense then we will not have an
objection. For right nowwe don't mnd it as a interim but we

would like to set over for a final in the event that we do have
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concerns and it doesn't properly notify the parties as to who
the true top 40 is, then we'll bring that before the Court at
the final hearing at that tine.

MR, SINGER We'Ill stipulate to an interimorder,
Your Honor.

THE COURT: Anybody el se want to be heard regarding
that request as nodified? Anybody need nore tinme before that
is ruled upon? Mdtion is granted on a stipulated order with
the United States Trustee.

MR. SINGER: Thank you, Your Honor. The next notion
is the notion to -- the notion that's seeking to maintain the
exi sting bank accounts and the existing business forns as used
in the ordinary course of business.

Your Honor, there are two main operating accounts
hel d by Arena Managenent and Coyotes Hockey. Each of these
accounts are demand deposit accounts with Wells Fargo. From ny
di scussions with the United States Trustee that's okay from
t heir end.

Furthernore, Your Honor, there are a couple other
accounts. One is a certificate of deposit accounts which is
used to secure certain credit card transactions. The other two
accounts are trust accounts which are used to secure
obl i gations under -- for nmintaining and operating the
Jobbi ng. com arena. Your Honor, a list of these accounts and

recent bal ances under these accounts is attached to the
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not i on.

As | nentioned, Your Honor, we have discussed with
that the United States Trustee. At this point we're asking for
an interimorder, but | believe the U S. Trustee is okay with
the relief requested.

Agai n al so, Your Honor, we're seeking relief to use
the current business fornms in the ordinary course of business
wi t hout | abeling on them debtor-in-possession. Gven the
notoriety and the press as you can see in the courtroom and
probably in the other courtroomas well, | don't think there's
any party that's doing business with the Coyotes Hockey that's
not going to know this conpany is in -- it's Chapter 11
Debt or .

Therefore, Your Honor, going through the unnecessary
expense of nodifying their existing business fornms is
unnecessary, and therefore we would request relief fromthe
bankruptcy rules and the U S. Trustee's guidelines to maintain
their existing business forns in the ordinary course. And
again, we are requesting an interimorder on this notion.

MR. WATSON:  Your Honor, with regard to the different
accounts, we're asking that and we're requiring that the
Debtor, pursuant to 345 -- 8§ 345 ensure that each of its
institutions internally identify those accounts as DI P
accounts. Meaning that they will be fully collateralized as

required and that there's no exposure to the estate in the
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event that an institution were to fail that the nonies would be
avai |l abl e and woul d be adequately protected. The Debtors
agreed to do that, and we will be in discussions with those

i ndi vi dual banks to ensure that the proper collateralization
exi st s.

Wth regard to continuing use of forns et cetera and
t he continuing use of the cash managenent system as al ways we
will look at that on the interimbasis. |In the event that we
have an issue then we'll bring that before the Court at that
time at the final hearing.

MR. BALDI GA: W I Iliam Bal diga, Your Honor, again to
the Gty of dendale.

Your Honor, with respect to the Debtor's obligations
going forward. The Debtor intends | believe to continue to use
the arena owned by the City. The Debtor is required,

Your Honor, under the |lease to collect on behalf of the Cty a
ticket charge, that is the --

THE COURT: Say that again, a --

MR. BALDI GA: The Debtor is required under the |ease
at each event to be the Gty's agent to collect for the City in
trust approximately $2. 60 per ticket sold. That trust has been
violated pre-petition. This is not the tine or place to talk
about that. However, now that the Debtor is operating under
this Court and intends, we believe to continue to use the

arena, there's no excuse for not conplying pending assunption
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or rejection of that lease with that requirenent.

Agai n, Your Honor, this is not the Debtor's noney,
it's the City's noney. There is a balance owed as of March 30
at least we believe of nore than two and a half mllion
dollars. It's an inportant source of revenue for the Gty, and
the Gty sinply cannot condone a Debtor in this Court from
vi ol ating that.

| don't think there's any dispute as to the
requirenent. | don't think there's any dispute as to the per
seat charge. |It's sinply been a matter that this Debtor has
not done it pre-petition while it's been in distress.

And again, we're not seeking relief here today for
pre-petition events, we of course reserve the right to do so,
but going forward again as a debtor-in-possession and it's
sinply required to do that.

And it's the trust account that's required under the
| ease, Your Honor, is not one of the accounts listed in the
schedul e or otherwise. | think actually there's no nention of
t hat trust account anywhere.

THE COURT: |Is there a trust account in existence?

MR. BALDI GA: W don't know. But in any event --

THE COURT: |s that what you want a trust account
with your $2.60 or whatever the anpbunt is to be deposited
directly upon collection by the Debtor?

MR. BALDI GA: The next day. Yes, that's what
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remtted. The lease is, Your Honor, that sinple. W care |less
about the exact nethodol ogy of the process set up here to do
that, we just sinply care that it is done. And again, only as
to events fromyesterday goi ng forward.

THE COURT: Thank you.

MR. BALDI GA: Thank you.

MR. SINGER  Your Honor, to nmy know edge there is no
operate trust account set up for these ticket proceeds that
Counsel refers to.

Your Honor, w thout admtting that these are
segregated trust funds or trust funds in general, we're
prepared under the operating budget with respect to the
debt or-i n-possession financing that you' re going to be hearing
about soon, to continue in the ordinary course of business,
and --

THE COURT: Well let ne ask perhaps a naive
guestion. |If the underlying agreenent requires the trust
account now that it's a Debtor in Chapter 11, shouldn't they
establi sh such an account?

MR. SINGER Can | have a nonent, Your Honor?

THE COURT: Sure.

(Counsel Confer)

MR. SINGER:  Your Honor, without acknow edgi ng that

these are trust funds, we are prepared to segregate them --

prepare to create an account and segregate these proceeds.
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THE COURT: Al right. Does that satisfy the City?

MR. BALDI GA: No, Your Honor. The City is at |east
as credit worthy as this Debtor. The |ease requires that the
noni es be remtted next day to the City's trust account. And
if there is sone dispute, and we've never heard of one --

THE COURT: Well let ne -- let me ask you this
question. Bear in mnd this is a notion to continue existing
bank accounts and existing bank fornms, it's not to kind of
argue about whose got what rights and the noney you say shoul d
be segregated, held, and | guess paid to the City.

It seens like in this context procedurally what the
Court ought to do is direct the Debtor to make sure there is a
segregat ed account, these nonies are put in there until that
issue is properly before the Court and let it stay there.

MR. BALDI GA: Your Honor, on an interimbasis we're
happy to do that as long as a account that's set up is clearly
denom nated as the City ticket account or sonething so that
it's clearly identifiable to all concerned.

THE COURT: | think what you' re going to find is the
notion is going to be granted as nodified on the record on a
stipul ated order that you sign

MR. BALDI GA: Thank you, Your Honor.

THE COURT: Anybody el se want to be heard regarding
the notion for maintaining the existing bank accounts and

forms? M. Gffney.
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MR. GAFFNEY: Your Honor, Doug Gaffney on behal f of
SVD, secured lender. W assunme that just as all rights are
being reserved that the Cty of dendale as to that noney, al
the secured lender's rights are equally reserved.

THE COURT: | would assune that's the case.

MR. GAFFNEY: Thank you, Your Honor

THE COURT: Al right, there being nothing further,
no objections other than is noted on the record and no request
for additional tine the notion is granted.

| think 1"'mgoing to direct that two orders be
provi ded. One between the U S. Trustee and the Debtor, a
stipul ated order as to the notion in general. And then a
separate order regarding the account fromthe City of
G endale. M. Watson, do you want to sign that order?

MR WATSON:  Yes, Your Honor.

THE COURT: All right, so that'll be a stipulated
order between the Debtor, the U S. Trustee, and the Cty of
d endal e.

MR. SINGER: Thank you, Your Honor. The next notion
is the notion to establish adequate assurance procedures for
utilities. Your Honor, the adequate assurance that we're

proposing for these utilities is a conbination of an adequate

assurance deposit --
THE COURT: Well, let nme ask you kind of a procedural
guestion. The Debtor is still within the statutory tine period
AViranz
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before any utility provider can take any action, and it seemns
to me to sonme extent this is probably premature to deal with it
today. | think utilities probably are entitled to a little
nore tine as to what position they want to take.

And I'll also share with you, and | can't renenber,
think tried to nake notes about this, but | mssed it. | own
stock in Qwmest and Sout hwest Gas, so if there's a dispute
bet ween the Debtor and either of those providers I'll have to
get you another judge to resolve those.

But | kind of think we ought to nove this to either
the 19" of some time in that tine frame so that they will have
alittle nore tame to respond.

MR. SINGER: W're okay with that, Your Honor.

THE COURT: Al right. Let ne ask the Debtor and the
NHL. How much time is the argunent on the control issue going
to take that day you think?

MR. SALERNO You're tal king about the hearing,

Your Honor, on the 19'"?

THE COURT: Right.

MR. SALERNO | think we're going to need certainly
the full afternoon, 1 think.

THE COURT: So it's probably better to put this --

the utility notion on another date?

MR. CLARK: It probably is right. One question | do
have about the hearing on the 19'". | had contenplated that to
AViranz
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the extent we want to put in facts we put themin by
declaration. |Is Your Honor contenplating an evidentiary
heari ng of any sort?

THE COURT: Well, you know again, | don't even have a
nmotion in front of me, so | assunme |I'mgoing to see a notion
and a notion of accel erated hearing and about the briefing
schedul e, but set it on that date, which I'll probably do. |'m
a big believer in declarations, and so hopefully that wll
resol ve any need for evidence.

MR, CLARK: | agree with M. Salerno, we probably do
need the afternoon to have that hearing --

THE COURT: All right.

MR, CLARK: So it mght be best to |eave it just
t hat --

THE COURT: Well why don't we then use the hearing on
the utility motion will be May 18" at 10: 00.

MR. SINGER: Thank you, Your Honor. The next notion
is the notion to enploy ordinary course professionals.

Your Honor, we've provided a |list of who we deemto be ordinary
course professionals that in any business context provides your
normal business related | awering and accounting services.

Your Honor --

THE COURT: Let nme ask you a question about that one,
if | remenber correctly. | knowthere's five total, there's

either two law firns and three accountants, or three
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accountants and two law firns. It seens to nme, why shoul dn't
they just go through the regular process |ike everybody el se?
| mean, there's not sone nmassive |list of 100 professionals al
scattered all over the country, nost of these folks are | oca
if | remenber.
MR. SINGER:  Your Honor, | think it's a cost

anal ysis, and obviously we'll conply with the Court's request
if the Court does want to do formal fee applications and forma

appl i cation processes.

THE COURT: Well, it's not so nuch what | want to do,
| think that's what the | aw directs. It seens like -- | don't
see any burning need -- it's not |like you' ve got a hundred

| awyers scattered all over the country, that mght be
different. W're tal king about five outfits.

MR. SINGER We'Ill go ahead and w thdraw t he noti on,
Your Honor.

THE COURT: Al right.

MR. SINGER:  Your Honor, the next notion is probably
the nost inportant notion here with respect to your ordinary
first days, and this is the notion to pay the pre-petition
anounts owed to enpl oyees

Your Honor, as you are aware, nost tinmes a bankruptcy
filing doesn't necessarily coincide with the pay period, and it
oftentinmes falls in the mddle of that pay period.

Accordi ngly, Your Honor, you have a situation where Debtors
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have incurred enpl oyee wages that are pre-petition that
technically are not allowed to pay those until an order from
the Court if the tine to pay conmes post-petition.

Your Honor, under this notion we're requesting relief
to pay those enpl oyee wages and naintain those health benefits,
dental plans, health insurance and things |ike that.

Your Honor, | will go through a couple of the
figures. There are approxi mately 524 enpl oyees that are
enpl oyed by Arena Managenent and Coyotes Hockey together. Wth
respect to pre-petition wages, which also include hourly wages
and sal ary wages, the anount that the Debtors estimte has been
i ncurred but has not yet cone due, that's pre-petition, is
about $195,000. In this regard, Your Honor, there also may be
an additional anmount owi ng on account of comm ssions with
respect to sonme of these enpl oyees that nay be up to $100, 000.

Your Honor, additionally they maintain several health
care -- a health care plan, a dental plan, life insurance,
| ong-term and short-termdisability, accidental death and
di smenber nent insurance, all of this in the ordinary course of
business. Wth respect to all of these together there's about
$6, 000 owed on account of the health and dental plans, and
there's a de mnims anmunt owed on account of a suppl enmental
life insurance plan.

Your Honor, for the benefit of the enpl oyees the

Debtors al so nake matchi ng 401K contri butions, ands they al so
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wi t hhol d enpl oyee contributions. Under our estinates,

Your Honor, there's approxi mately $6,600 in enpl oyee
contributions that need to be withheld and remtted on account
of the pre-petition period, and there's al so approxi mately
$2,400 in matching contributions fromthe enployer's side that
need to be withheld and remtted to the appropriate parties.

I n addition, Your Honor, there's approxi mately $5,500
in reinbursabl e expenses owed to certain enployees that are
entitled to rei nbursenent for business expenses.

In a nutshell, Your Honor, to mnimze the hardship
on these enpl oyees, this bankruptcy, this process shoul d not
have any effect upon your enployees. To mnimze any hardship
on themwe're requesting that we are able to pay those anounts
due, even if they're pre-petition in the order course.

| want to make clear, Your Honor, that we're not
going to be paying to any individual over the statutory cap,
which | believe is $10, 950.

And al so, Your Honor, | want to make a note that the
pl ayer's sal ari es have cone due, they've been paid in the
ordi nary course at the conclusion of the 2008/ 2009 season so
they're not part of this notion.

Your Honor, we're also seeking to continue to pay and
wi t hhol d payroll and enpl oyer taxes. For the pre-petition
amount owed it's about approxi mately $60,000. Your Honor,

there's also a workers' conpensation pre-petition stub that's
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owed, it's approximtely $168,000. W have discussed this with
the United States Trustee. W are requesting just an interim
order on this. The United States Trustee would like to see a
list of all the enployees in the amounts that each of these
enpl oyees are going to be receiving.

THE COURT: So woul d the Court.

MR. SINGER Duly noted. W're requesting an interim
order on this notion.

THE COURT: Who wants to be heard.

MR WATSON:  Your Honor, the U S. Trustee has no
objection at this time. W'Il wait and see what the |ist |ooks
i ke, but predicated upon the assurances have been provi ded by
the Debtor that we're below 10,950 on this, | don't know that
we're going to have significant issues. To the extent we do
we'll bring that before the Court's attention.

THE COURT: Anybody el se wish to be heard? Mdtion is
granted on a stipul ated order between the Debtor and the United
States Trustee. Debtor is to provide a list of the anpunts and
the nanes for which all paynments are made to both the United
States Trustee and to file the same with the Court.

MR. SINGER: Thank you, Your Honor. The next notion
is the notion to pay the Debtor's professionals on an interim
basis. Your Honor, we are -- we're going to withdraw this
nmotion without prejudice to re-file it.

THE COURT: Good i dea.
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MR. SINGER:  Your Honor, the last notion on ny plate
today is the notion to authorize paynment of pre-petition
taxes. As this Court is aware the Debtors sell Phoeni x Coyotes
rel ated nmerchandise. 1In this regard, Your Honor, the Debtors
remt in the ordinary course of their business various sale,
soneti nes franchise, trust fund, and other taxes, business
licenses and fees. As of the petition date, Your Honor, we
estimate that there's approximately $100, 000 owed on account of
sal es taxes, and about $500 in certain franchi se taxes.

Your Honor, because these are priority clains under
t he bankruptcy code, and because failure to pay these taxes nmay
subj ect non-debtor parties to personal liability, we
respectfully seek authorization to pay these taxes and fees in
the ordinary course of business, regardl ess of whether they're
pre-petition or post-petition. And we are requesting an
interimorder on this notion.

THE COURT: Anybody want to be heard in opposition to
that request? Anybody want nore tine before that matter is
considered by the Court? Being no opposition the notion is
granted. You may submt a form of order.

MR. SINGER: Thank you, Your Honor. That said, |
know t hat nost of these notions that | went through were
granted on an interimbasis. | think it nmakes sense after the
conclusion of the DIP notion and any other notions we need to

hear to actually set the final hearings on these notions. And
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with that said, Your Honor, | will turn this over to M. Jordan
Kroop who will talk about our retention application and the
debt or-i n-possessi on financing. Thank you, Your Honor.

MR. KROOP: Good afternoon, Your Honor. Because |
wore a suit | got to do one of these. This is --

THE COURT: You | ook very nice.

MR. KROOP: Thank you very mnuch, | appreciate it. It
was -- this is ny Judge Baum suit.

The notion that is on is actually an application of
the Debtors to enpl oyee Squire, Sanders & Denpsey, nmy firm as
counsel to the Debtors in this case, recogni zing that we have
al ready heard fromthe NHL in terns of the governance issue and
recogni ze that if they were to prevail their choice of counse
m ght be different.

So suffice it to say, that the application is being
urged at this point strictly on an interimbasis so that the
Debtor knows that it has at |east interimauthorized counsel to
nove forward in these matters, at |least until the governance
i ssue i s resol ved.

On file with the Court is not just the application,
but also a verified statenent under Bankruptcy Rules 2014 and
2016. That statenent was nmade under penalty of perjury by ny
partner, M. Salerno. And |I'm happy to answer any questions
concerning it or any of its contents, but suffice it to say,

that the Debtors believe that Squire, Sanders -- and Squire,
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Sanders believes that Squire, Sanders is disinterested in these
matters and qualifies in all regard to be retai ned as counsel
under 8§ 327(a).

THE COURT: Anybody want to be heard in opposition to
that request? Anybody want nore tinme before the matter is
consi dered on an interim basis?

MR. BALDIGA: WlIlliamBaldiga for the Gty of
G endal e, Your Honor.

We don't oppose the notion on an interimbasis.

There is a request enbedded in the notion for the use of a DIP
| oan advance to pay a retainer. | assunme that that will be a
matter for a final hearing and not at this interimtine.

THE COURT: That's correct.

MR. BALDI GA: Thank you, Your Honor. Wth that basis
no obj ection.

THE COURT: Modtion is granted on an interim basis.
You may submt a form of order

Let ne add one comment that's applicable to both this
and the application regarding Bryan Cave as conflicts counsel.
You should not interpret that as an approval of any of the
hourly rates that are generally referenced in the notion.
There's nobody identified by name and rate, and so the
appointnment is granted, but there's no expressed nor inplied
approval of anybody's hourly rate, that's come up at a |l ater

tinme.
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MR. KROOP: Understood, thank you. | will cede to
M. Zachary to urge his application for his firmif | may.

MR. ZACHARY: Thank you, Jordan. Good afternoon,

Your Honor.

THE COURT: Good afternoon.

MR. ZACHARY: Very briefly and on an interim basis we
ask the Court to approve the Debtor's retention of Bryan Cave
as conflicts counsel in those matters solely for which Squire,
Sanders has a conflict and has stepped aside. W have filed
both our verified statements with the Court. W believe we are
fully disinterested and the Debtor believes we are
disinterested as well. W understand that the Court is not
aut hori zing or approving any of the hourly rates set forth in
the application, and we understand that. W ask for our
appoi ntnent on an interimbasis only.

THE COURT: Anybody want to be heard in opposition of
that request? Anybody want nore tine before that matter is
considered by the Court on an interimbasis? Being no
opposition, notion is granted on an interimbasis wth the sane
adnoni ti on about hourly rates.

MR. ZACHARY: Thank you, Your Honor. | will cede the
podiumto M. Salerno at this point.

MR. SALERNO  Your Honor, we're com ng dangerously
close to the end. There's four itens |left on the agenda.

Wth respect to the last two itens, which were the --
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not really asking for relief, just the sale notion itself
procedure, we've discussed that at the beginning, those were
nmore informational wth respect to the two itens that we were
seeki ng approval on. Wth respect to item 14 on the agenda,
the Debtor's notion to file certain confidential sale

i nformation under seal, that is currently filed --

THE COURT: That reminds me | need to share with al
of you one other thing. | also owm stock in Ctigroup or
Citicorp, which I believe fromwhat |'ve read, was involved in
sone capacity in assisting the Debtor in |ooking for potenti al
buyers, but no application had been appointed in any regard,
but again, to the extent anything would cone up with themit
woul d require some kind of a contested proceeding, | would not
be able to hear that.

MR. SALERNO Ckay. Wth respect to this notion we
are going to take that -- withdraw it for today --

THE COURT: Al right.

MR. SALERNO -- and sinply have it track, if you
will, the briefing schedule et cetera, wth respect to sales
procedures et cetera. The NHL has stated that they want to
review that and object to it or whatever, and so --

MR, CLARK: Your Honor, with respect to whatever has
been filed under seal we would like to see that, and we w ||
obviously keep it confidential.

THE COURT: | don't think anything has actually been
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filed.

MR. CLARK: \Whatever he's asking be filed.

THE COURT: | think they filed the notion to file the
Scudder affidavit as | understand it under seal, but | don't
think it's actually at the courthouse.

MR. CLARK: Yeah, we have no objection to the filing
under seal at this tinme, but we would like to receive a copy
and we woul d keep it confidential.

MR. BALDI GA: The sane with respect to the City,

Your Honor.

MR SALERNOG. And Your Honor, that's fine. What we
woul d ask, and what | think is essential here, is that we have
confidentiality agreenents with respect to these parties and
here's why. The Scudder declaration contains specific
di scussions -- contains specific economcs with bidders or
potential investors, so there's --

THE COURT: Well, let nme ask you kind of what | think
is an easy question for today. Since the notion is going to be
deferred, as | understand it, if the National Hockey League or
the Gty of dendale wants copies | assune you can say |'l
gi ve you a copy, but you have to keep it confidential --

MR, SALERNO  Correct.

THE COURT: -- and they either agree or not agree.

MR. SALERNO That's exactly right, Your Honor. As

|l ong as we have confidentiality agreenments so that it doesn't
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be made public that would obviously chill any potential bidding
by having this out there.

MR CLARK: As we said, Your Honor, we'd |like to see
it and we'll keep it confidential.

MR. BALDIGA: WlIlliamBaldiga for the Gty,

Your Honor.

From our perspective, Your Honor, it would be best if
the Court could sinply order that it be kept confidential so we
don't have a |l ong debate about the terns of a confidentiality
agreenent. If the Court sinply orders us to keep it
confidential, we wll do so.

THE COURT: 1Is what you all want nme to do?

MR CLARK: That woul d be wonderful, Your Honor.

We'll loved to be ordered as opposed to negotiating an
agr eement .

THE COURT: So ordered. You draft up the order,
M. Sal erno.

MR SALERNG WII do, and I'll circulate it to the
parties in the courtroom

MR. ABRAMOW TZ: Your Honor, Steven Abranowi tz on
behal f of SOF. W would |like a copy of that al so, please. And
we woul d of course keep it confidential in accordance with your
or der.

MR. SALERNG. The last item| believe we have

Your Honor, was we're seeking interimapproval of

AVTiranz

E-Reporting and E-Transcription
Phoenix (602) 263-0885 » Tucson (520) 403-8024
Denver (303) 634-2295




© 00 ~N oo o b~ w N P

N NN N NN R R P R R R R R R R
a A W N P O O 00 N OO O M W N+, O

46

debt or-i n-possession financing facility. Over the next two
weeks we have a couple of mllion dollars and specific expenses
com ng up as per our budget. None of those are professional
fees or any of that, it's strictly operational expenses. The
NHL has stated that they will fund those. The NHL currently
has an existing credit facility with the Coyotes. It's at a
favorable interest rate, and they will continue to fund on the
budget with respect to the sanme terns and conditions as their
exi sting deal .

SOF, M. Abranmowitz and M. Gaffney's client have
al ready contractually subordinated to those as advances, so
it's not really a priming lien in that sense, it's a
contractual subordination with respect to those. And again,
these are pure operational, there's no professional fee
conponent with respect to the next two weeks.

THE COURT: You know, it seens to nme that the League,
the Debtor, at a m ninum and perhaps a couple others ought to
get a stipulated order on this. Because at |east, you know, to
a bankruptcy judge $2 million is a lot of nmoney. | think it
woul d be good to have a witten agreenent as opposed to a bunch
of statenents by a bunch of |awyers.

MR, CLARK: That was what | was going to suggest that
M. Sal erno prepare an order and submt it to us. But the
League will fund on the basis of the existing terns and

conditions that it's been funding on for quite sone tine,
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Your Honor.

MR SALERNG  Your Honor, all we would ask is that
people turn this around quickly, sinply because sonme of these
paynents are comng up quickly. And | think everyone is in
agreenent that it makes sense to not have any disruption out
there during the tine period.

MR. CLARK: | promse I'lIl look at it before |I |eave
for Ireland, Your Honor.

THE COURT: Wen are you | eavi ng?

MR, CLARK: Wen do | leave? | |eave on Wednesday.
"Il look at it well before | |eave for Ireland, Your Honor.

MR. BALDI GA: Thank you, Your Honor, and thank you
for not asking nme about mnmy golf gane.

Wth respect to the DI P financing, obviously, Your
Honor, we appreciate the League providing its financing. The
same comment with respect to the City's ticket funds. W do
want to be sure that whatever liens are granted in connection
wi th whatever financing is provided do not stand in front of
the Gty as to the City's ticket funds.

THE COURT: Al right. Well if |I understand it this
is sinply taking the existing arrangenment, whereby the League
was funding the Debtor or Debtors pre-petition and inposing
that up to the amount of $2 million to cover the expenses for
t he next several weeks, which |I assune the City was on board

Wi t h.
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MR. BALDIGA: The City was not privy to those
arrangenents, Your Honor.

THE COURT: Oh.

MR. BALDI GA: We know that the League was naki ng

| oans, but we were not privy to that, and we really -- we don't
believe that the ticket remttance -- we know that we were
not --

THE COURT: Well, are we tal king about the sane
thing? The League's going to |oan the Debtor in round nunbers
$2 mllion to pay ongoi ng operating expenses --

MR BALDI GA:  Yes.

THE COURT: -- for the next couple of weeks. You're
tal ki ng about the portion of ticket revenue to which you say
the Gty has the absolute right and not -- or that it's the
League or any other |ender.

MR BALDI GA: Correct. And to the extent that -- and
| assume there is a request made for a lien to support or other

adm nistrative rights or whatever rights to support the DIP --

which | woul d expect that to be enbedded in the request -- we
just want to make clear that that does not -- whatever happened
pre-petition -- and again, we don't know what happened
pre-petition -- we just want to make sure that that doesn't

invade the City's rights to its ticket noney going forward.

THE COURT: Well here's the easy answer. M. Sal erno
will send you a copy of the proposed stipulated order for you
AViranz
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to | ook at.

MR. BALDI GA: That's fine. Thank you, Your Honor.

MR. CLARK: Yeah, it's just going to be the sanme dea
that it was before, Your Honor. W' re not going to change it.
If we have a security interest we do, if we don't we don't.
What ever it is right now.

MR GAFFNEY: And Your Honor, not to berate
obviously the sanme thing with --

THE COURT: You want a copy of the order too?

MR GAFFNEY: Yes, Your Honor.

THE COURT: And M. Abranowtz?

MR. ABRAMOW TZ:  Yes.

MR BALD GA: Well, Your Honor, that -- we assune
they have a lien. That's not the question. | think that at
| east fromthe UCCs on record, the League and SOF for that
matter | think have a lien on all assets. The question really
is priority. And in connection with the what happened
pre-petition, it may be water that is today under the bridge to
sonme extent, but going forward it's certainly not the case that
the Gty would have anyone take a interest of any type that is
senior to that of the City's on its ticket charge, because the
teamis sinply collecting that as our agent.

THE COURT: Well, I'mnot sure there's a dispute
here, but | think the easy answer is you'll get a copy of the

order. |If you' ve got a problemwith it et me know and I"'1I1
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have a quick hear on it and we'll work it out.

MR. BALDI GA: Thank you very nuch.

MR. SALERNO And | think other than circul ating
those fornms of order -- that formof stipulated order and
getting sign off by parties, hopefully we can have that filed

some tinme tonorrow, because there's an urgent need with respect

to that.
MR CLARK: We will look at it pronptly, Your Honor.
MR. SALERNO  Your Honor, in ny excitenment of being
in court for the first tinme, | forgot to introduce M. Jerry

Moyes. He's in the courtroom And Your Honor, | think that's
what we had on our agenda for first days.

THE COURT: Don't we need to set another hearing date
on a couple of these matters, or do you want to defer on that?

MR. SALERNG. | think we already have a hearing date
on the 19" -- the afternoon of the 19",

THE COURT: Right. W've got | think one matter or
maybe two matters on the 18" at 10:00. |Is there anything el se
we need to set today?

MR. WATSON: A hearing of the final orders,

Your Honor.

THE COURT: |'msorry?

MR. WATSON: A hearing on the final orders.

MR. SALERNO A hearing on final orders.

THE COURT: Wen approxi mately do you want to do
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t hat ?

MR. SINGER: Twenty days out, Your Honor.

THE COURT: So kind of the last couple of days in
May, sonmewhere in there.

THE CLERK: The | ast couple of days of Muy?

THE COURT: Do you have anything on 27" or 28'"?

THE CLERK: No, it's open. May 27" is open.

THE COURT: Ckay. My 27" at 9:00 will be a final
hearing on all interimorders.

MR. SINGER  And Your Honor, we respectfully request
t hat objections be due on the 26"

THE COURT: That woul d be the Tuesday after -- you
know the only thing that concerns ne about that, in all candor,
is that's the day before the hearing, and sonetinmes | can't sit
by my conputer and read things as you all file them So how
about we nake them due on Friday the 22" of May.

MR SINGER  Ckay.

THE COURT: Anybody opposed to that?

MR, SINGER  No.

THE COURT: Al right.

MR. WATSON:  Your Honor, one last thing that 1'd like

THE COURT: M. Watson
MR. WATSON: | want to reserve the rights of the

committee with regard the any of the orders that have been
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entered, that the commttee, you know, has the right to | ook
back on this 45 days -- you know, a | ook back period of 45 days
fromthe date of organization

THE COURT: Under st ood.

MR. BALDI GA: Your Honor, if | may. Your Honor, the
-- WlliamBaldiga for the City again

The -- we understand and appreciate that we will not
have further proceedings today on the sale notion; however, |
did -- | do think that the Court is well served just by one
note in that regard. The Cty is not asking here for there to
be -- there were a couple of gating issues | think you heard
about the League's gating issue as to who is in charge, and
there's been a process set up to hear that on an expedited
basi s.

There's a second gating issue which we have not
briefed because there is no notion, which is the teamis
contractual ly obligated under its |ease to play for the next 26
or so years, all of its own ganes at the arena under Section
9.5 of the lease. This is an issue, Your Honor, that cones up
occasionally as to whether that's a di schargeable claim
Fortunately we do all have the benefit where Judge Markovitz in
Pittsburgh ruled several years ago on | anguage al nost identica
to that here in the case of the Pittsburgh Penguins, that the
Cty did have the right of specific performance that was not

di schargeabl e, not sonething that a 363 sale or plan could

AVTiranz

E-Reporting and E-Transcription
Phoenix (602) 263-0885 » Tucson (520) 403-8024
Denver (303) 634-2295




© 00 ~N oo o b~ w N P

N NN N NN R R P R R R R R R R
a A W N P O O 00 N OO O M W N+, O

53

permt a debtor to escape.

The fact that we are not now meking a first-day
matter of proceedings in that regard, we didn't want to Court
to be surprised later when we did bring to the Court's
attention that this is certainly a gating issue. W think it
nmakes the entire sale process noot. And one of the risks
obviously is that the Debtor engages in what nmay be a fairly
expensi ve m ssion that cannot be legally conpleted, which we
think is certainly the case.

So we thought in the spirit of fairness and in
service to the Court we would at | east bring that to your
attention. Again, we don't have arguments, we don't have
hearings to request or demands to make, but we sinple wanted
the Court to be advised of that, and obviously we'll be guided
by the Court as to a briefing schedule on that. | think we
wi || obviously bring appropriate papers before the Court to
have that matter decided if sonmeone doesn't beat us to us.

THE COURT: | cone back to what | said at the
begi nning of the hearing. There have been sone pleadings filed
already that in ny view|l'mnot exactly sure they were filed --
why they were filed, because there was nothing before the Court
to be decided on. | don't nean to be rude, but | have sone
sense that's the sane situation here. | suppose you may be
filing that as an objection to the sal es procedure notion, but

it seems to ne it's really not before we today. In all candor
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|"mnot surprised to hear you state the position of the City on
t hat issue.

MR. BALDI GA: And Your Honor, given that this is ny
first tinme inthis Court | feel nore confortable having over
di scl osed than being chastised a little bit later that you
shoul d have told nme that earlier and I would have |iked to know
that in connection with this whole process that |I'm approving
with these professionals and this great expense. But |
appreciate the Court's conments, Your Honor.

THE COURT: Thank you.

MR. SALERNO On that | think we've gone through the
agenda for first-day notions and things of that nature that the
Debtor has filed. W appreciate the Court's time. We'll be
circulating various forns of order on the parties and we'll be
| odgi ng those. And | suppose we'll see you again pretty soon,
unl ess the Court has any particul ar questions or issues.

THE COURT: Well, | had kind of a general question to
al nost everybody here, and | know there's quite a few people in
the courtroomon the 6" floor that we attenpted to nake
available. But | guess just to help us, I'"'mgoing to ask
everybody who's here in the courtroom if you think you're
going to be attending nost of these hearings it would be
hel pful for us to knowthat. And I'll tell you in all candor,
this is as large a courtroomas we have in this building, so if

you all stand up I'mnot sure what |'mgoing to do, but | wll
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say this, I'll endeavor to try and find sonme place where
everybody can all be in the same room So if | could, all of
you here, are you all planning on comng to all these hearings,
at least on an interimbasis? If you are, if you' d stand up
t hat woul d be somewhat helpful. [|'mnot going to prom se you |
can do anything about it, but it would at |east be helpful to
know that. So that's al nost everybody here, plus |I'm sure sone
of the fol ks down on the 6. Thank you.

Anyt hing el se before we adjourn for the day?

MR. CLARK: Not for the League, Your Honor.

THE COURT: Al right.

MR. SALERNO  Thank you, Your Honor.

THE COURT: Thank you.

MR. CLARK: Thank you very rmuch

(Proceedi ngs Concl uded)
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