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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
Greenbelt Division
IN RE:
FEDERATED SPORTS & GAMING, INC.
FEDERATED HEARTLAND, INC.
Debtors

)
)
)
)
)
)
)

Case No. 12-13523-WIL
Case No. 12-13521-WIL
(Chapter 11)
Jointly Administered
Under 12-13521-WIL

DEBTORS’ EMERGENCY MOTION
(A) FOR ORDER ESTABLISHING BIDDING PROCEDURES IN
CONNECTION WITH THE SALE OF SUBSTANTIALLY ALL
OF THE DEBTORS’ ASSETS; AND (B) APPROVING
PROCEDURES FOR THE ASSUMPTION AND ASSIGNMENT
OF CONTRACTS AND DETERMINING CURE AMOUNTS
Federated Sports & Gaming, Inc. (“FSG”) and Federated Heartland, Inc. (“FHI”)
(collectively, the “Debtors”), by and through their undersigned counsel, hereby move this Court
for entry of an order establishing bidding procedures in connection with the sale of substantially
all of the Debtors’ assets and approving procedures for the assumption and assignment of
contracts and determining cure amounts (the “Motion”). In further support of this Motion, the
Debtors allege as follows:
Background
1.

On February 28, 2012 (the “Petition Date”), the Debtors filed voluntary petitions

for relief in this Court under Chapter 11 of the Bankruptcy Code. The Debtors are in possession
of their property and the management of their businesses as debtors-in-possession pursuant to
§§ 1107 and 1108 of the Bankruptcy Code.
2.

The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334. Venue is proper in this proceeding and this Motion is proper in this district pursuant to
28 U.S.C. §§ 1408 and 1409. The statutory predicates for the relief sought herein are § 105 and
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§363 of the Bankruptcy Code.
The Debtors and Their Business Operations
3.

The Debtors are Delaware corporations with their principal place of business at

2 Wisconsin Circle, Suite 700, Chevy Chase, Maryland. FSG is a gaming and sporting company
that serves players and fans through nationally, internationally and regionally televised events,
interactive digital programming and social media gaming. FSG, founded in 2010, has broken
new ground in gaming industry with the launch of the Epic Poker League – an exclusive
tournament series that serves the world’s top-ranking professional poker players as determined
by a set of objective analytically rigorous qualifying criteria.

The Epic Poker League

programming is televised domestically and internationally on various networks.

FSG has

developed a new, high-quality gaming application on Facebook, an industry-leading social media
website. FSG also has developed and launched the Global Poker Index – a proprietary patentpending ranking systems that is distributed and tracks the weekly performance of the world’s top
live-poker tournament players. FHI operates the Heartland Poker Tour.
4.

Prior to the Petition Date, the Debtors began marketing their assets for sale.

These efforts continued post-petition. Prior to the Petition Date, the Debtors did not have
sufficient time to finalize negotiations with potential acquirers or investors prior to the time when
Debtors’ secured creditors could begin exercising their collection rights to attach and/or
otherwise take control over some or all of the Debtors’ assets. Prior to the Petition Date, FSG
(which owns 100% of the stock in FHI) had also entered into an option agreement with a
creditor, pursuant to which that creditor could purchase 80% of the stock of FSG. However, less
than one month before the Petition Date, that creditor gave notice that it would not exercise the
option, leaving Debtors with little time prior to the secured creditors exercising their rights.
2
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In recent weeks, the Debtors had serious discussions with several potential

purchasers. One of the potential purchasers was All In Production, LLP (“AIP”). AIP is also
FHI’s secured creditor. AIP expressed an interest in purchasing the assets of FHI through a
credit-bid and in making an offer to purchase the assets of FSG. AIP was interested in moving
the process along expeditiously.

The other potential purchasers expressed an interest in

purchasing the Debtors’ assets, but were not prepared to enter into a contract to purchase the
assets. However, they have expressed interest on potentially bidding on the assets in the event of
an auction.
6.

The Debtors have entered into an Asset Purchase Agreement (the “Agreement”)

with AIP. Pursuant to the Agreement, AIP has agreed to purchase substantially all of the
Debtors’ assets.
7.

Contemporaneously with the filing of this Motion, the Debtors have filed a

Motion for Order authorizing the sale of substantially all of their assets (the “Asset Sale”).
RELIEF REQUESTED
Bidding Procedures
8.

This Motion seeks the entry of an order (the “Bid Order”) approving the Bidding

and Auction Procedures for the Asset Sale. The Bidding and Auction Procedures are in the best
interests of the Debtors’ estates and creditors because such procedures will ensure the Debtors
receive the maximum possible value for the Asset Sale.
9.

Under the Agreement (which can be read in its entirety as an exhibit to the motion

to sell substantially all of the Debtors’ assets), AIP shall purchase substantially all of the
Debtors’ assets for $1,600,000 (the “Purchase Price”). In the Agreement, the Purchase Price was
allocated between the Debtors as follows: $1,500,000 for FHI’s assets (payable by cancellation
3
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of indebtedness) and $100,000 for FSG’s assets (payable by wire transfer or immediately
available funds). Among others, the Debtors shall retain cash, deposits, corporate minute books,
stock transfer records, and internal corporate communications (including but not limited to
emails) and any claims, or causes of action under the Bankruptcy Code or applicable nonbankruptcy law, including but not limited to actions arising under or in connection with Chapter
5 of the Bankruptcy Code, avoidance actions, preference actions, fraudulent conveyance actions,
and actions to recover improper post petition transfers; excepting and excluding any and all any
claims, or causes of action against All In Production, LLP, its partners, officers and employees,
and excepting and excluding certain clams more fully described in the APA relating to
intellectual property.
10.

Under the Agreement, AIP is to receive a break-up fee in the amount of $100,000,

subject to Court approval, from the proceeds of sale if another party is the ultimate successful
purchaser. In the Agreement, the break-up fee was also allocated between the Debtors as
follows: $50,000 (FHI) and $50,000 (FSG). AIP’s offer is explicitly subject to approval of the
Court and to any higher and better offer(s) that may be made in accordance with the Bidding and
Auction Procedures. At a minimum, the determination as to whether an offer is a higher and
better offer is expressly conditioned on that offer meeting the incremental monetary requirements
set forth in the Bidding and Auction Procedures for both Debtors if the offer is for both Debtors
and for each particular debtor if the offer is for FHI or FSG. If any higher and/or better offer(s)
are received in compliance with the Bidding and Auction Procedures, the Debtors will request
authority to consummate the Asset Sale with the offeror(s) who submit(s) such offer(s). This
process will maximize the potential return to the Debtors’ estates, whether the ultimate purchaser
is AIP or some other bidder(s).
4
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In an effort to ensure the Debtors obtain the maximum value for the Asset Sale,

the Debtors are requesting by this Motion that the Court approve the Bidding and Auction
Procedures, including the following:
(a)

Approval of an overbid amount in the amount of at least $100,000.00 over

and above the allocated Purchase Price for FHI’s assets (if the bid includes an offer to purchase
FHI’s assets), and an overbid amount in the amount of at least $100,000.00 over above the
allocated Purchase Price for FSG’s assets (if the bid includes an offer to purchase FSG’s assets),
plus the amount of the break-up fee approved by this Court, and thereafter incremental bid
amounts of $100,000.00;1
(b)

Setting an auction sale of the Debtors’ assets for a date no later than June

14, 2012 at 10:00 a.m. or earlier if the Court agrees and the schedule permits (the “Auction
Sale”) to be held at the offices of the Debtors’ counsel; and
(c)

Setting a hearing on the approval of the Asset Sale for a date no later than

June 15, 2012 or earlier if the Court agrees and the schedule permits (the “Sale Hearing”).
12.

If additional qualifying offers2 are received pursuant to those Bidding and

Auction Procedures, the Debtors shall conduct an auction on the time and date set forth above
(the “Auction”). If no qualifying offers are received pursuant to the Bidding and Auction
Procedures, there will be no Auction. The Debtors (subject to this Court’s approval) will accept

1

In other words, a bidder may bid on the Debtors as an entirety or on FSG or FHI separately. Either
way, to qualify as a higher and better offer, the bid for each Debtor is required to be at least $100,000
more than the Purchase Price for that Debtor plus the applicable break-up fee. Thereafter, to qualify as a
higher and better offer, the bids are required to be further increased by $100,000 increments for each of
the Debtors. Thus, if a bidder is bidding on both Debtors, the bids will be increased by $200,000.00.
2

AIP’s offer is automatically a qualifying offer. In addition, AIP shall not be required to post any
deposit.

5
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only “Qualifying Offers” at the Auction. A Qualifying Offer is one that satisfies all of the
following requirements:
(a)

All bids for the Asset Sale shall be in the form of a signed asset purchase

agreement substantially in the form submitted by AIP (the “Bid”) to counsel for the Debtor,
Shulman, Rogers, Gandal, Pordy & Ecker, P.A., 12505 Park Potomac Avenue, Sixth Floor,
Potomac, Maryland 20854, Attn: Stephen A. Metz, Fax No. (301) 230-2891 or Email at
smetz@shulmanrogers.com, by 2:00 p.m. Eastern Standard Time on the date that is three (3)
business days before the Auction Sale (the “Bid Date”); provided, however, that a party may
offer to purchase the assets of one or both of the Debtors, and if a party offers to purchase the
assets of only one Debtor, the asset purchase agreement may be modified to reflect that
modification so long as the asset purchase agreement is otherwise substantially in the form
submitted by AIP, and if a party makes an offer to purchase the assets of both Debtors, the offer
shall allocate the total purchase price between the Debtors; and
(b)

Any Bid(s) shall be irrevocable until the conclusion of the Auction and

shall:
(i)

contain a description of the bidder(s)’ business;

(ii)

include such prospective bidder(s)’ financial statements for the

preceding two years or other evidence of financial ability sufficient to consummate a sale;
(iii)

such Bid (a) at a minimum, provides for consideration of at least

$100,000.00 over and above the allocated Purchase Price of FHI’s assets (if the Bid includes an
offer to purchase FHI’s assets), and at least $100,000.00 over and above the allocated Purchase
Price of FSG’s assets (if the Bid includes an offer to purchase FSG’s assets), plus the amount of
any break-up fee to Purchaser approved by this Court, (b) provides for the payment in cash at the
6
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Closing, (c) is not conditioned on the outcome of due diligence by the bidder(s) with respect to
the Debtors’ assets that is not completed by the time of the Auction, and (d) is not conditioned on
the bidder(s)’ ability to obtain financing;
(iv)

be accompanied by a good faith deposit of $200,000.00 (if the

offer is to purchase the assets of both Debtors)3, or $100,000.00 (if the offer is to purchase the
assets of only one Debtor) (the “Earnest Money Deposit”) in cash or certified or cashier’s check
payable to Shulman, Rogers, Gandal, Pordy & Ecker, P.A., which deposit shall be subject to the
jurisdiction of the Bankruptcy Court, shall be maintained in a segregated interest bearing
account, and shall (a) be retained by the Debtors in the event the bidder(s) submit(s) the
Accepted Offer(s) as defined below, which is approved by the Bankruptcy Court, but fails to
consummate sale, or (b) be returned to such bidder(s) in the event the Bid(s) is not the Accepted
Offer(s), or is not approved by the Bankruptcy Court;
(c)

AIP shall have the automatic right to credit bid at the Auction, in

accordance with 11 U.S.C. § 363(k), up to the unpaid principal and interest owed to it by FHI as
of the Petition Date with respect to the sale of FHI’s assets. AIP’s right to credit bid shall not
apply to the sale of FSG’s assets. PNK Development 10, LLC (“PNK”) shall have the right to
credit bid at the Auction, in accordance with 11 U.S.C. § 363(k), up to the unpaid principal and
interest owed to it by the Debtors as of the Petition Date with respect to the sale of FSG’s assets.
PNK’s right to credit bid shall not apply to the sale of FHI’s assets.4
3

If the offer is to purchase the assets of both Debtors, the deposit will be deemed allocated based upon
the pro rata share of the total purchase price. By way of example, if an offer is made to purchase the
assets of both Debtors for $7 million, and that offer allocates $3 million towards the purchase of FSG’s
assets and $4 million towards the purchase of FHI’s assets, then the $200,000.00 deposit shall be
allocated as follows: $85,714 (FSG) and $114,286 (FHI).
4

FHI listed AIP on Schedule D as having an unliquidated claim in the amount of $1,966,052.00. FSG
listed PNK on Schedule D as having an unliquidated claim in the amount of $2,093,447.97.
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The following terms and conditions shall (subject to Court approval) govern the

conduct of the Auction Sale:
(a)

Upon receipt of any Bid(s) that satisfy(ies), in the sole opinion of the

Debtors, the required terms and conditions set forth in the preceding paragraphs, the Debtors
may communicate with such bidder(s) before the Auction, and such alternative bidder(s) shall
provide to the Debtors on the next business day after the Debtors request therefor, any
information reasonably required by the Debtors in connection with the Debtors’ evaluation of
such Qualifying Offer(s). Within twenty-four hours of receipt of a Qualifying Offer, Debtors
shall provide AIP and PNK with a copy of such Qualifying Offer(s);
(b)

Prior to the Auction, the Debtors will evaluate any Qualifying Offer(s)

they have received with respect to Asset Sale and will select the highest and/or best offer(s) for
the Asset Sale from among such offers (the “Opening Offer(s)”).

At a minimum, the

determination as to whether an offer is a highest and best offer is expressly conditioned on that
offer meeting the incremental monetary requirements set forth in the Bidding and Auction
Procedures for both Debtors if the offer is for both Debtors and for each particular debtor if the
offer is for FHI or FSG. In considering any Qualifying Offer(s), the Debtors shall consider the
value thereof to the Debtors’ estates including cash. If multiple bids in the same amount for the
Asset Sale are received, the Debtors shall designate the order of bidding at the Auction;
(c)

Only those prospective bidders who have satisfied the conditions

described above may participate in the Auction. All bidders shall appear at such Auction in
person, or through a duly authorized representative. Before the commencement of the Auction,
each bidder or its representative shall be required to provide the Debtors with proof satisfactory
to the Debtors and the Debtors’ counsel that such bidder or representative is legally empowered,
8
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by power of attorney or otherwise, and financially capable to (a) bid on behalf of the prospective
bidder(s), and (b) complete and sign, on behalf of the bidder(s), a binding and enforceable
purchase agreement to acquire the Debtors’ (or a Debtor’s) assets, and to perform its obligations
with respect thereto;
(d)

All bidders shall be deemed to have submitted to the exclusive jurisdiction

of the Bankruptcy Court with respect to all matters related to the Auction;
(e)

All Bids shall be “firm offers” and shall not contain any contingencies as

to the validity, effectiveness and/or binding nature of the bid, including, without limitation,
contingencies for financing, due diligence or inspection;
(f)

If multiple bids satisfying all Auction requirements are received, each

party shall have the right to continue to improve its bid at the Auction;
(g)

Within one business day following Bankruptcy Court approval of the

Asset Sale, the entity(ies) that make(s) the highest and best bid for each of the Debtors’ assets
(the “Accepted Offer(s)”), shall complete and sign all agreement(s), contract(s), instrument(s) or
other document(s) evidencing and containing the terms and conditions upon which such
Accepted Offer was made;
(h)

Subject to Bankruptcy Court approval following the Auction, the

entity(ies) that make(s) the Accepted Offer shall be sold the Debtors’ assets, pursuant to an Order
entered by the Court and an executed asset purchase agreement(s) substantially in the form of
AIP’s asset purchase agreement; and
(i)

Notwithstanding anything contained herein to the contrary, if for any

reason the entity(ies) that make(s) the Accepted Offer fail(s) to consummate the purchase of the
Debtors’ assets on the date determined by the Debtors and such bidder, the bidder (or bidders if
9
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the next highest and best bid is for FHI and FSG separately) with the next highest and best bid
will automatically be deemed to have submitted the Accepted Offer, to the extent the Debtors
consent, the Debtors and such bidder(s) are authorized to effect the transaction contemplated
herein as soon as is commercially reasonable. In such event, the Debtors will submit a proposed
order to the Bankruptcy Court. If there are no objections to the sale within five (5) days of such
service by the Debtors, the Bankruptcy Court will enter an order approving the next highest and
best bidder(s) without further notice or hearing. In such event, the Debtors specifically reserve
the right to seek all available damages from the defaulting bidder(s), including, without
limitation, retention of the Earnest Money Deposit(s).
14.

Any objections to entry of an order approving the Asset Sale must be in writing

and be filed with the United States Bankruptcy Court for the District of Maryland (and served
upon counsel for the Debtors, no later than 4:00 p.m. Eastern Time on the date that is two (2)
business days before the Auction Sale. The Debtors further request, pursuant to Fed. R. Bankr.
P. 9014, that the Court order that the failure of any competing bidder and/or objecting person or
entity to timely file and serve an objection in accordance with the requirements of the Procedures
Order will be a bar to the assertion, at the Sale Hearing or thereafter, of any objection to the
consummation and performance of the Agreement, including the transactions contemplated
thereby, if authorized by the Court.
15.

The Bidding Procedures set forth herein are fair and reasonable and in the best

interest of the Debtors’ estates and creditors.
Assumption and Assignment of Contracts
16.

The Debtors are also seeking approval of certain procedures to facilitate the fair

and orderly assumption and assignment of the Assigned FSG Contracts and the Assigned FHI
10
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Contracts (together, the “Assumed Contracts”) in connection with the Sale (the “Assumption
Procedures”). Because the Assumption Procedures are set forth in detail in the attached Bidding
Procedures Order, they are not restated herein. Generally speaking, however, the Assumption
Procedures (a) outline the process by which the Debtors will serve notice to all counterparties to
the Assumed Contracts regarding the proposed assumption and assignment and related cure
amounts, if any, informing such parties of their right and the procedures to object thereto, and
(b) establish objection and other relevant deadlines and the manner for resolving disputes
relating to assumption and assignment of Assumed Contracts to the extent necessary.
17.

In connection with the assumption and assignment of the Assumed Contracts, the

Debtors believe it is necessary to establish a process by which (a) the Debtors and counterparties
to Assumed Contracts can reconcile cure obligations, if any, in accordance with section 365 of
the Bankruptcy Code, and (b) such counterparties can object to the assumption and assignment
of Assumed Contracts and/or related cure amounts.
18.

As set forth in the Bidding Procedures Order, the Debtors also request that any

party that fails to object to the proposed assumption and assignment of any Assumed Contract be
deemed to consent to (a) the assumption and assignment of the applicable Assumed Contract
pursuant to section 365 of the Bankruptcy Code on the terms set forth in the Sale Order and (b)
assignment notwithstanding any anti-alienation provision or other restriction on assignment. See,
e.g., Hargrave v. Township of Pemberton (In re Tabone, Inc.), 175 B.R. 855, 858 (Bankr. D.N.J.
1994) (by not objecting to sale motion, creditor deemed to consent); Pelican Homestead v.
Wooten (In re Gabel), 61 B.R. 661, 667 (Bankr. W.D. La. 1985) (same).
19.

The Debtors believe that the Assumption Procedures are fair and reasonable,

provide sufficient notice to parties to the Assumed Contracts and provide certainty to all parties
11
EAST\48440459.2

Case 12-13521

Doc 93

Filed 05/08/12

Page 12 of 14

in interest regarding their obligations and rights in respect thereof. Accordingly, the Debtors
request the Court approve the Assumption Procedures set forth in the Bidding Procedures Order.
20.

Granting this Motion is consistent with the policies of the Bankruptcy Code and is

authorized by §§ 105 363 and 365.
Argument
21.

Section 363(b) of the Bankruptcy Code provides that a debtor “after notice and a

hearing, may use, sell or lease, other than in the ordinary course of business, property of the
estate.” See In re Ames Dept. Stores, Inc., 136 B.R. 357, 359 (Bankr. S.D.N.Y. 1992) (noting
that “going-out-of-business” sales are governed by § 363(b)). To obtain court approval to use
property under § 363(b) of the Bankruptcy Code for the purpose of a sale, the Debtors need only
show a legitimate business justification for the proposed action. See, e.g., Myers v. Martin (In re
Martin), 91 F.3d 389, 395 (3d Cir. 1996) (citing Fulton State Bank v. Schipper (In re Schipper),
993 F.2d 513, 515 (7th Cir. 1991)); Committee of Equity Sec. Holders v. Lionel Corp. (In re
Lionel Corp.), 722 F.2d 1063, 1070 (7th Cir. 1983) (same).
22.

The Debtors believes that they must conduct the Auction and Asset Sale which is

in the best interests of creditors and provides the most efficient mechanism to maximize their
value in light of the current market conditions.
23.

The Asset Purchase Agreement provides for a total break-up fee in the amount of

$100,000. Courts in the Fourth Circuit and elsewhere have determined that break-up fees and
expense reimbursements constitute administrative expenses, and therefore, the payment of such
fees must provide a post-petition benefit to the bankruptcy estate. See, e.g., In re Tropea, 352 B.R.
766 (Bankr. N.D.W.V. 2006) (granting administrative expense claim to unsuccessful stalking horse
bidder, even in the absence of a contractual break-up fee, when the stalking horse bidder advanced
12
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funds to initiate a bid process that created greater value for the estate). See also In re O'Brien
Environmental Energy, Inc.), 181 F.3d 527, 537 (3d Cir. 1999) (recognizing that the break-up fee
at issue “promoted more competitive bidding, such as by inducing a bid that otherwise would not
have been made and without which bidding would have been limited”).
24.

Here, the proposed break-up fee is reasonably designed to compensate AIP for its

expenses while not discouraging competitive bidding. AIP has incurred significant expenses in
conducting due diligence and negotiating the Asset Purchase Agreement. Given these expenses,
as well as the fact that AIP is serving as a stalking horse to purchase the assets, it is appropriate
that AIP be compensated if the assets are sold to another bidder.
Notice
25.

Notice of the Motion has been given to (i) the United States Trustee, (ii) counsel

to AIP and PNK, (iii) the 20 largest unsecured creditors, (iv) prospective bidders known to the
Debtors, (v) the Office of the United States Trustee, (vi) required government agencies, (vii) the
equity security holders, (viii) counter-parties to executory contracts and unexpired leases, and
(ix) all parties requesting notice. In light of the nature of the relief requested herein, the Debtors
submit that no further notice need be given. Accordingly, the Debtors request that the Court
waive and dispense with the requirement of any further notice.
26.

No previous application for the relief requested herein has been made by the

Debtors to this or any other court.
WHEREFORE, the Debtors respectfully request that this Court enter an order
establishing bidding procedures and assumption/assignment procedures substantially similar to
those set forth in the attached proposed order, and granting such other and further relief as is just
and proper.
13
EAST\48440459.2

Case 12-13521

Doc 93

Filed 05/08/12

Page 14 of 14

Respectfully submitted,
SHULMAN ROGERS PORDY & ECKER, P.A.
By:

/s/ Stephen A. Metz
Stephen A. Metz, Esquire (Bar No. 13720)
12505 Park Potomac Avenue, Sixth Floor
Potomac, Maryland 20854
TEL: (301) 230-6564
FAX: (301) 230-2891
Email: smetz@shulmanrogers.com
Attorneys for Debtors

Dated: May 8, 2012
3108098_1.doc
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
Greenbelt Division
IN RE:
FEDERATED SPORTS & GAMING, INC.
FEDERATED HEARTLAND, INC.
Debtors

)
)
)
)
)
)
)

Case No. 12-13523-WIL
Case No. 12-13521-WIL
(Chapter 11)
Jointly Administered
Under 12-13521-WIL

ORDER (A) ESTABLISHING BIDDING
PROCEDURES IN CONNECTION WITH THE
SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS;
(B) APPROVING ASSUMPTION AND ASSIGMENT PROCEDURES;
AND (C) SCHEDULING AN AUCTION AND A SALE HEARING
This matter having come before the Court on the Emergency Motion (a) for Entry of an
Order Establishing Bidding Procedures in Connection with the Sale of Substantially All of the
Debtors’ Assets; and (b) Approving Procedures for the Assumption and Assignment of Contracts
and Determining Cure Amounts (the “Motion”) filed by Federated Sports & Gaming, Inc.
(“FSG”) and Federated Heartland, Inc. (“FHI”) (collectively, the “Debtors”), in connection with
the sale of substantially all of Debtors’ Assets, it is by the United States Bankruptcy Court for the
District of Maryland,
ORDERED, that the Motion be, and it hereby is, GRANTED; and it is further
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ORDERED, that the bid procedures and assumption/assignment procedures set forth
herein be, and the same hereby are APPROVED; and it is further
ORDERED, that in the event that All In Production, LLP (“AIP” or “Purchaser”) is not
the successful bidder at an auction of substantially all of the Debtors’ assets (the “Sale”), only
the Purchaser shall be entitled to a break-up fee in the amount of $100,000 to be paid solely from
the proceeds of the Sale at closing, allocated between the Debtors as follows: $50,000 (FHI) and
$50,000 (FSG). Accordingly, if the Purchaser is not the successful bidder for the assets of both
Debtors, the Purchaser shall be entitled to the total break-up fee.

If the Purchaser is the

successful bidder for the assets of FHI (but not the assets of FSG), it shall be entitled to the
portion of the break-up fee allocated to FSG of $50,000. If the Purchaser is the successful bidder
for the assets of FSG (but not the assets of FHI), it shall be entitled to the portion of the break-up
fee allocated to FHI of $50,000; and it is further
ORDERED, that the Debtors shall conduct an auction at Shulman, Rogers, Gandal,
Pordy & Ecker, P.A., 12505 Park Potomac Avenue, Sixth Floor, Potomac, Maryland 20854
commencing at 10:00 a.m. on _______________, 2012 (the “Auction Sale”), and the Court shall
conduct a hearing on approval of the Sale after the auction, if any, commencing at ______ __.m.
on ______________________, 2012; and it is further
ORDERED, that any objections to entry of an Order approving the Sale must be in
writing and be filed with the United States Bankruptcy Court for the District of Maryland (and
served upon counsel for the Debtors, no later than 4:00 p.m. Eastern Time on the date that is two
(2) business days before the Auction Sale and that any person objecting to the Sale after the
auction may present such objection at the hearing scheduled for ___________________, 2012 at
_______ __.m.
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BID PROCEDURES
A.

Bid Procedures:
(a)

All bids for the Asset Sale shall be in the form of a signed asset purchase

agreement substantially in the form submitted by AIP (the “Bid”) to counsel for the Debtor,
Shulman, Rogers, Gandal, Pordy & Ecker, P.A., 12505 Park Potomac Avenue, Sixth Floor,
Potomac, Maryland 20854, Attn: Stephen A. Metz, Fax No. (301) 230-2891 or Email at
, by 2:00 p.m. Eastern Standard Time on the date that is three (3)
business days before the Auction Sale (the “Bid Date”); provided, however, that a party may
offer to purchase the assets of one or both of the Debtors, and if a party offers to purchase the
assets of only one Debtor, the asset purchase agreement may be modified to reflect that
modification so long as the asset purchase agreement is otherwise substantially in the form
submitted by AIP, and if a party makes an offer to purchase the assets of both Debtors, the offer
shall allocate the total purchase price between the Debtors; and
(b)

Any Bid(s) shall be irrevocable until the conclusion of the Auction and

shall:
(i)

contain a description of the bidder(s)’ business;

(ii)

include such prospective bidder(s)’ financial statements for the

preceding two years or other evidence of financial ability sufficient to consummate a sale;
(iii)

such Bid (a) at a minimum, provides for consideration of at least

$100,000.00 over and above the allocated Purchase Price of FHI’s assets (if the Bid includes an
offer to purchase FHI’s assets), and at least $100,000.00 over and above the allocated Purchase
Price of FSG’s assets (if the Bid includes an offer to purchase FSG’s assets), plus the amount of
any break-up fee to Purchaser approved by this Court, (b) provides for the payment in cash at the
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Closing, (c) is not conditioned on the outcome of due diligence by the bidder(s) with respect to
the Debtors’ assets that is not completed by the time of the Auction, and (d) is not conditioned on
the bidder(s)’ ability to obtain financing;
(iv)

be accompanied by a good faith deposit of $200,000.00 (if the

offer is to purchase the assets of both Debtors)1, or $100,000.00 (if the offer is to purchase the
assets of only one Debtor) (the “Earnest Money Deposit”) in cash or certified or cashier’s check
payable to Shulman, Rogers, Gandal, Pordy & Ecker, P.A., which deposit shall be subject to the
jurisdiction of the Bankruptcy Court, shall be maintained in a segregated interest bearing
account, and shall (a) be retained by the Debtors in the event the bidder(s) submit(s) the
Accepted Offer(s) as defined below, which is approved by the Bankruptcy Court, but fails to
consummate sale, or (b) be returned to such bidder(s) in the event the Bid(s) is not the Accepted
Offer(s), or is not approved by the Bankruptcy Court;2
(c)

AIP shall have the automatic right to credit bid at the Auction, in

accordance with 11 U.S.C. § 363(k), up to the unpaid principal and interest owed to it by FHI as
of the Petition Date with respect to the sale of FHI’s assets. AIP’s right to credit bid shall not
apply to the sale of FSG’s assets. PNK Development 10, LLC (“PNK”) shall have the right to
credit bid at the Auction, in accordance with 11 U.S.C. § 363(k), up to the unpaid principal and
interest owed to it by the Debtors as of the Petition Date with respect to the sale of FSG’s assets.
PNK’s right to credit bid shall not apply to the sale of FHI’s assets.3

1

If the offer is to purchase the assets of both Debtors, the deposit will be deemed allocated based upon the pro rata
share of the total purchase price. By way of example, if an offer is made to purchase the assets of both Debtors for
$7 million, and that offer allocates $3 million towards the purchase of FSG’s assets and $4 million towards the
purchase of FHI’s assets, then the $200,000.00 deposit shall be allocated as follows: $85,714 (FSG) and $114,286
(FHI).
2
AIP’s offer is automatically a qualifying offer. In addition, AIP shall not be required to post any deposit.
3
FHI listed AIP on Schedule D as having an unliquidated claim in the amount of $1,966,052.00. FSG listed PNK
on Schedule D as having an unliquidated claim in the amount of $2,093,447.97.
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Auction Sale:

The following terms and conditions shall govern the conduct of the Auction Sale:
(a)

Upon receipt of any Bid(s) that satisfy(ies), in the sole opinion of the

Debtors, the required terms and conditions set forth in the preceding paragraphs, the Debtors
may communicate with such bidder(s) before the Auction, and such alternative bidder(s) shall
provide to the Debtors on the next business day after the Debtors request therefor, any
information reasonably required by the Debtors in connection with the Debtors’ evaluation of
such Qualifying Offer(s). Within twenty-four hours of receipt of a Qualifying Offer, Debtors
shall provide AIP and PNK with a copy of such Qualifying Offer(s);
(b)

Prior to the Auction, the Debtors will evaluate any Qualifying Offer(s)

they have received with respect to Asset Sale and will select the highest and/or best offer(s) for
the Asset Sale from among such offers (the “Opening Offer(s)”). In considering any Qualifying
Offer(s), the Debtors shall consider the value thereof to the Debtors’ estates including cash. If
multiple bids in the same amount for the Asset Sale are received, the Debtors shall designate the
order of bidding at the Auction;
(c)

Only those prospective bidders who have satisfied the conditions

described above may participate in the Auction. All bidders shall appear at such Auction in
person, or through a duly authorized representative. Before the commencement of the Auction,
each bidder or its representative shall be required to provide the Debtors with proof satisfactory
to the Debtors and the Debtors’ counsel that such bidder or representative is legally empowered,
by power of attorney or otherwise, and financially capable to (a) bid on behalf of the prospective
bidder(s), and (b) complete and sign, on behalf of the bidder(s), a binding and enforceable
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purchase agreement to acquire the Debtors’ (or a Debtor’s) assets, and to perform its obligations
with respect thereto;
(d)

All bidders shall be deemed to have submitted to the exclusive jurisdiction

of the Bankruptcy Court with respect to all matters related to the Auction;
(e)

All Bids shall be “firm offers” and shall not contain any contingencies as

to the validity, effectiveness and/or binding nature of the bid, including, without limitation,
contingencies for financing, due diligence or inspection;
(f)

If multiple bids satisfying all Auction requirements are received, each

party shall have the right to continue to improve its bid at the Auction;
(g)

Within one business day following Bankruptcy Court approval of the

Asset Sale, the entity that makes the highest and best bid for the Debtors’ assets, in the sole
opinion of the Debtors (the “Accepted Offer(s)”), shall complete and sign all agreement(s),
contract(s), instrument(s) or other document(s) evidencing and containing the terms and
conditions upon which such Accepted Offer was made;
(h)

Subject to Bankruptcy Court approval following the Auction, the entity

that makes the Accepted Offer shall be sold the Debtors’ assets, pursuant to an Order entered by
the Court and an executed asset purchase agreement substantially in the form of AIP’s asset
purchase agreement; and
(i)

Notwithstanding anything contained herein to the contrary, if for any

reason the entity that makes the Accepted Offer fails to consummate the purchase of the Debtors’
assets on the date determined by the Debtors and such bidder, the bidder with the next highest
and best bid will automatically be deemed to have submitted the Accepted Offer, to the extent
the Debtors consent, the Debtors and such bidder are authorized to effect the transaction
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contemplated herein as soon as is commercially reasonable. In such event, the Debtors will
submit a proposed order to the Bankruptcy Court. If there are no objections to the sale within
five (5) days of such service by the Debtors, the Bankruptcy Court will enter an order approving
the next highest and best bidder without further notice or hearing. In such event, the Debtors
specifically reserve the right to seek all available damages from the defaulting bidder(s),
including, without limitation, retention of the Earnest Money Deposit(s).
ASSUMPTION/ASSIGNMENT AND CURE COSTS PROCEDURES
A.

The Cure Notice attached hereto as Exhibit 1 is reasonably calculated to provide

all non-Debtor counterparties to the Debtors’ executory contracts and unexpired leases (each a
“Contract” or “Lease” and, collectively, the “Contracts and Leases”) with proper notice of the
potential assumption and assignment of their Contract or Lease and any cure amounts relating
thereto and of the Assumption and Assignment Procedures; provided that the mere listing of any
Contract or Lease on the Cure Notice does not require or guarantee that such Contract or Lease
will be assumed and assigned, and all rights of the Debtors with respect to such Contracts and
Leases are reserved.
B.

The procedures set forth below regarding the assumption and assignment of the

Contracts and Leases proposed to be assumed by the Debtors pursuant to section 365(b) of the
Bankruptcy Code and assigned to the Purchaser (or other Successful Bidder(s) arising from the
Auction, if any) pursuant to section 365(f) of the Bankruptcy Code (as defined in the APA,
collectively, the “Assumed Contracts”) in connection with the Sale are hereby approved to the
extent set forth herein (the “Assumption Procedures”). These Assumption Procedures shall
govern the assumption and assignment of all Assumed Contracts assumed and assigned in
connection with the Sale under the APA.

7
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Cure Notice. The Cure Notice, substantially in the form attached hereto as

Exhibit 1, is hereby approved. Within five (5) days of entry of this Bidding Procedures Order,
the Debtors shall file with the Bankruptcy Court and serve via first class mail, electronic mail or
overnight delivery the Cure Notice on all non-Debtor counterparties to Contracts and Leases and
their counsel (if known) and provide a copy of same to the Purchaser. The Cure Notice shall (i)
identify the Contracts and Leases, (ii) provide the Debtors’ good faith estimates of the
corresponding cure amounts required to cure all outstanding defaults under the Contracts and
Leases, and (iii) include the deadline by which any counterparty to the Contract or Lease may
file an objection to the proposed assumption and assignment and/or cure, and the procedures
relating thereto; provided, however, that service of a Cure Notice does not constitute an
admission that such Contract or Lease is an executory contract or unexpired lease.
(ii)

Objections. Objections, if any, to the proposed assumption and assignment

or the cure amount proposed with respect thereto, must: (i) be in writing; (ii) comply with the
applicable provisions of the Bankruptcy Rules and Local Bankruptcy Rules; (iii) state with
specificity the nature of the objection and, if the objection pertains to the proposed cure amount,
the correct cure amount alleged by the objecting counterparty, together with any applicable and
appropriate documentation in support thereof; and (iv) be filed with the Court before the Sale
Objection Deadline. Promptly following the Debtors’ selection of the Successful Bidder(s) and
the conclusion of the Auction, the Debtors shall announce the Successful Bidder(s) and shall file
with the Bankruptcy Court a notice of the Successful Bidder(s). If and only if the Purchaser is
not the Successful Bidder for either of the Debtors’ assets, counterparties to the Debtors’
Contracts and Leases shall have until the Sale Hearing to object to the assumption and
assignment of a Contract or Lease solely on the issue of whether the Successful Bidder can
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provide adequate assurance of future performance as required by section 365 of the Bankruptcy
Code. For the avoidance of doubt, if the Purchaser is the Successful Bidder, all adequate
assurance objections must be filed by the Sale Objection Deadline.
(iii)

Dispute Resolution. Any objection to the proposed assumption and

assignment of a Contract or Lease or related cure proposed in connection with the Sale that
remains unresolved as of the Sale Hearing, shall be heard at the Sale Hearing (or at a later date as
fixed by the Court). Except as otherwise set forth herein or in the Bidding Procedures with
respect to objections to assignment of Contracts and Leases to parties other than the
Purchaser, any party who fails to timely file an objection to its scheduled cure amount listed
on the Cure Notice or to the assumption and assignment of a Contract or Lease (a) shall be
forever barred from objecting thereto, including (i) making any demands for additional cure
amounts or monetary compensation on account of any alleged defaults against the Debtors,
their estates, the Purchaser or other Successful Bidder arising from the Auction, if any, with
respect to any such Assumed Contract and (ii) asserting that the Purchaser or other
Successful Bidder has not provided adequate assurance of future performance as of the date
of the Sale Order and (b) shall be deemed to consent to the Sale.

Copies to:
Stephen A. Metz
Shulman Rogers Gandal Pordy & Ecker, P.A.
12505 Park Potomac Avenue, Sixth Floor
Potomac, Maryland 20854
END OF ORDER
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Exhibit 1 to Bidding Procedures Order
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
Greenbelt Division
IN RE:
FEDERATED SPORTS & GAMING, INC.
FEDERATED HEARTLAND, INC.
Debtors

)
)
)
)
)
)
)

Case No. 12-13523-WIL
Case No. 12-13521-WIL
(Chapter 11)
Jointly Administered
Under 12-13521-WIL

NOTICE TO COUNTERPARTIES TO POTENTIALLY ASSUMED
EXECUTORY CONTRACTS AND UNEXPIRED LEASES
YOU ARE RECEIVING THIS NOTICE
BECAUSE YOU OR ONE OF YOUR AFFILIATES IS A
COUNTERPARTY TO AN EXECUTORY CONTRACT OR
UNEXPIRED LEASE WITH ONE OR MORE OF THE DEBTORS AS SET
FORTH ON EXHIBIT A AND EXHIBIT B, RESPECTIVELY, ATTACHED HERETO.4
PLEASE TAKE NOTICE that, on May 8, 2012, Federated Sports & Gaming, Inc. and
Federated Heartland, Inc., as debtors and debtors in possession (collectively, the "Debtors") filed a
motion (the "Bidding Procedures Motion") with the United States Bankruptcy Court for the District
of Maryland (the "Bankruptcy Court") seeking entry of an order (a) authorizing and approving
bidding procedures with stalking horse bid protections in connection with the sale of substantially
all of the Debtors'assets, (b) approving procedures for the assumption and assignment of contracts
and leases and noticing of related cure amounts, and (c) scheduling the sale hearing and setting
other related dates and deadlines, all as further described in the Bidding Procedures Motion. Please
note that all capitalized terms used but not defined herein shall have the meanings set forth in the
Bidding Procedures Motion.
PLEASE TAKE FURTHER NOTICE that, on May ___, 2012, the Bankruptcy Court
entered an order approving the Bidding Procedures [Docket No. ___] (the "Bidding Procedures
Order").
PLEASE TAKE FURTHER NOTICE that, on ____________, 2012 (the "Sale
Hearing"), the Debtors intend to seek entry of an order approving a sale pursuant to the Purchaser
(or other successful bid) (the "Sale Order") to the Purchaser or other successful bidder. To the
extent that there are any inconsistencies between the Bidding Procedures Order and the summary
4

This notice is being sent to counterparties to Contracts and Leases. This Notice is not an admission by the Debtors that
such contract or lease is executory or unexpired
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description of the terms and conditions contained in this Notice, the terms of the Bidding
Procedures Order shall control.
PLEASE TAKE FURTHER NOTICE that, pursuant to the Bidding Procedures Order, the
Debtors may assume and assign to the Purchaser or other successful bidder either on the date of the
closing of the Sale (the "Closing Date") to the Purchaser or to such successful bidder, or on or
before the Designation Deadline (as defined in, and pursuant to, the APA) the Contracts and Leases
listed on Exhibit A and Exhibit B attached hereto to which you are a counterparty. The Debtors
have conducted a review of their books and records and have determined that the cure amount for
unpaid monetary obligations under such Contracts and Leases is as set forth on Exhibit A and
Exhibit B attached hereto (the "Cure Amount”).
Objections to Cure Amount and Adequate Assurance:
PLEASE TAKE FURTHER NOTICE that, if you disagree with the proposed Cure Amount,
object to the proposed assignment to the Purchaser of any Contract or Lease, or object to the
Purchaser’s ability to provide adequate assurance of future performance with respect to any
Contract or Lease, your objection must: (i) be in writing; (ii) comply with the applicable provisions
of the Bankruptcy Rules and Local Bankruptcy Rules; (iii) state with specificity the nature of the
objection and, if the objection pertains to the proposed Cure Amount, the correct cure amount
alleged by the objecting counterparty, together with any applicable and appropriate documentation
in support thereof; and (iv) be filed with the Bankruptcy Court and served by no later than [same
date as objection to sale – 2 business days before Auction], 2012, (the "Objection Deadline") on
the following parties:
Counsel to Debtors
Stephen A. Metz, Esquire
Shulman, Rogers, Gandal, Pordy & Ecker, P.A.
12505 Park Potomac Avenue, 6th Floor
Potomac, MD 20854
SMetz@shulmanrogers.com
TEL: (301) 230-6564
Counsel to the Purchaser,
All In Production, LLP
Jodie E. Buchman, Esquire
DLA Piper LLP (US)
6225 Smith Avenue
Baltimore, MD 21209
Jodie.buchman@dlapiper.com
TEL: (410) 580-4806

2
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PLEASE TAKE FURTHER NOTICE that, if and only if the Purchaser is not the
successful bidder for the Debtors'assets, you shall have through and until the Sale Hearing to
object to the proposed assumption and assignment of any Contract or Lease solely on the issue of
whether the successful bidder can provide adequate assurance of future performance as required by
section 365 of the Bankruptcy Code. For the avoidance of doubt, if the Purchaser is the successful
bidder, all adequate assurance objections must be filed by the Objection Deadline.
PLEASE TAKE FURTHER NOTICE that, requests for adequate assurance information
for the Purchaser is available by contacting counsel to the Debtors and counsel for the Purchaser.
PLEASE TAKE FURTHER NOTICE that, with respect to objections to the
assumption and assignment of any Contract or Lease, any party who fails to timely file an
objection to its scheduled Cure Amount listed on the Cure Notice or to the assumption and
assignment of any Contract or Lease (a) shall be forever barred from objecting thereto,
including (i) making any demands for additional cure amounts or monetary compensation
on account of any alleged defaults against the Debtors, their estates, the Purchaser or other
successful bidder arising from the Auction, if any, with respect to any such Contract or
Lease and (ii) asserting that the Purchaser or other successful bidder has not provided
adequate assurance of future performance as of the date of the Sale Order and (b) shall be
deemed to consent to the Sale.
Any objection to the proposed assumption and assignment of a Contract or Lease or related
Cure Amount in connection with the Sale that remains unresolved as of the Sale Hearing shall be
heard at the Sale Hearing (or at a later date as fixed by the Court).
Sale Hearing:
PLEASE TAKE FURTHER NOTICE that, the Sale Hearing is presently scheduled to
take place on ___________, 2012, at _______ __.m. Eastern Time, or as soon thereafter as
counsel may be heard, before the Honorable Wendelin I. Lipp, United States Bankruptcy Judge, in
Courtroom 3-C of the United States Bankruptcy Court for the District of Maryland, 6500
Cherrywood Lane, Greenbelt, Maryland 20770.
PLEASE TAKE FURTHER NOTICE that, notwithstanding anything herein, the mere
listing of any Contract or Lease on the Cure Notice does not require or guarantee that such
Contract or Lease will be assumed and assigned, and all rights of the Debtors with respect to such
Contracts and Leases are reserved. Moreover, the Debtors explicitly reserve their rights, in their
sole discretion, to seek to reject or assume each Contract or Lease pursuant to section 365(a) of the
Bankruptcy Code and in accordance with the procedures allowing the Purchaser (or, as applicable,
any successful bidder) to designate Contracts and Leases as assumed on or before the Closing Date
(as defined in the APA) and set forth more fully in the Sale Order approving, among other things,
(i) the sale of the Debtors’ assets, free and clear of liens, claims, encumbrances and interests
contemplated by the APA, and the (ii) assumption and assignment of certain Contracts and Leases.
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PLEASE TAKE FURTHER NOTICE that, nothing herein (i) alters in any way the
prepetition nature of the Contracts and Leases or the validity, priority or amount of any claims of a
counterparty to any Contract or Lease against the Debtors that may arise under such Contract or
Lease, (ii) creates a postpetition contract or agreement, or (iii) elevates to administrative expense
priority any claims of a counterparty to any Contract or Lease against the Debtors that may arise
under such Contract or Lease.

Respectfully submitted,
SHULMAN, ROGERS, GANDAL,
PORDY & ECKER, P.A.
By:

/s/ Stephen A. Metz
Stephen A. Metz (Bar No. 13720)
12505 Park Potomac Avenue, 6th Floor
Potomac, MD 20854
TEL: (301) 230-6564
FAX: (301) 230-2891
Email:
Attorneys for Debtors

Dated: May __, 2012
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
Greenbelt Division
IN RE:
FEDERATED SPORTS & GAMING, INC.
FEDERATED HEARTLAND, INC.
Debtors

)
)
)
)
)
)
)

Case No. 12-13523-WIL
Case No. 12-13521-WIL
(Chapter 11)
Jointly Administered
Under 12-13521-WIL

CERTIFICATE OF SERVICE
The following parties received electronic notice of this filing:
jbellinger@offitkurman.com,
Joseph Bellinger
cdixon@offitkurman.com
Counsel for
Creditor Pinnacle Entertainment, Inc.
Jodie E. Buchman
Jodie.buchman@dlapiper.com
Counsel for All In Production, LLP
dgrantz@meyner.com
David Grantz
Counsel for Creditor 441 Productions, Inc.
Lynn A. Kohen
Chapter 11 Trustee

lynn.a.kohen@usdoj.gov

Brent Procida
bwprocida@venable.com
Counsel for Creditor FP Holdings, L.P. d/b/a Palms Casino Resort
US Trustee – Greenbelt

ustpregion04.gb.ecf@usdoj.gov

James Edward Van Horn
Counsel for Creditor
441 Productions, Inc.

jvanhorn@mcguirewoods.com,
dtorres@mcguirewoods.com

To the extent that the following persons were not served electronically via CM/ECF
system, copies of the Debtors’ Emergency Motion for Order Establishing Bidding
Procedures in Connection with the Sale of Substantially all of the Debtors’ Assets and
proposed Order were mailed, postage prepaid this 8th day of May, 2012, to the parties on the
Court’s Official Mailing Matrix attached hereto and to the contract parties on the attached list.
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Respectfully submitted,
SHULMAN, ROGERS, GANDAL,
PORDY & ECKER, P.A.
By:

3106876_1.doc

/s/ Stephen A. Metz
Stephen A. Metz (Bar No. 13720)
12505 Park Potomac Avenue, 6th Floor
Potomac, MD 20854
TEL: (301) 230-6564
FAX: (301) 230-2891
Attorneys for Debtor
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0416-0
Case 12-13521
District of Maryland
Greenbelt
Mon May 7 16:29:42 EDT 2012
Federated Sports & Gaming, Inc.
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007
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1 of 6 Heartland, Inc.

c/o James E. Van Horn
McGuireWoods LLP
7 Saint Paul Street, Suite 100
Baltimore, MD 21202-1626

2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

Linn Grove Center, LLC
Turman & Lang, Ltd.
505 n. Broadway, Suite 207
P.o. Box 110
Fargo, ND 58107-0110

Pinnacle Entertainment, Inc.
c/o Joseph J. Bellinger
Offit Kurman, P.A.
300 E. Lombard Street
Suite 2010
Baltimore, MD 21202-3219
441 Productions, Inc. (20)
627 Salter Place
Westfield, NJ 07090-1314

Simon Property Group, Inc.
Attn: Ronald M. Tucker, Esq.
225 W. Washington Street
Indianapolis, IN 46204-3438

24 Seven Productions
3120 W. Post Road
Las Vegas, NV 89118-3838

A Casino Products/CGS, Inc.
8325 Spring Arts Avenue
Las Vegas, NV 89129-6870

AFLAC
1932 Wynnton Road
Attn: Remittance Processing Services
Columbus, GA 31999-0797

All Access Staging Productions (20)
1320 Storm Parkway
Torrance, CA 90501-5041

All In Production, LLP
4180 58th Street South
Fargo, ND 58104-4254

All In Productions/HPT
5256 50th Avenue, Suite 2-E
Fargo, ND 58104-6075

Allen Rash
1813 Meetinghouse Road
Marcus Hook, PA 19061-3637

Amalia Rosen (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

American Office
309 North Calvert Street
Baltimore, MD 21202-3699

Anne L. Duke
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Aqua Water Store
3431 4th Avenue South, Suite BB
Fargo, ND 58103-2227

Arizona Poker News, LLC
1207 E. Benrich Drive
Gilbert, AZ 85295-1741

BEV Corporation
12297 East Cortez Drive
Scottsdale, AZ 85259-3362

Blue Haze, Inc.
9000 W. Sunset Boulevard, Penthouse
West Hollywood, CA 90069-5817

Blue Line Studios
2548 W. Desert Inn Road
Las Vegas, NV 89109-1003

Blue Line Studios
2548 West Desert Inn Road
Las Vegas, NV 89109-1003

BlueHaze Inc.
9000 W. Sunset Boulevard, Penthouse
West Hollywood, CA 90069-5817

Branch of Reorganization
Sec. & Exch. Commission
3475 Lenox Road NE (Suite 1000)
Atlanta, GA 30326-3235

Brownstein Hyatt Farber Schreck, LLP
100 North City Parkway, Suitw 1600
Attn: Ellen Schulhofer, Esq.
Las Vegas, NV 89106-4614

Bryant Riley
11100 Santa Monica Boulevard
Suite 800
Los Angeles, CA 90025-3979

Bryon Lee Schultz
517 12th Avenue, #6
Fargo, ND 58102-3775

Buddy Media
155 6th Avenue, 12th Floor
New York, NY 10013-1507

(20)

Cable One
Bill Payment Center
PO Box 78407
Phoenix, AZ 85062-8407
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4100 32nd Avenue South
Fargo, ND 58104-8608

268 Bush Street, Suite 2728
San Francisco, CA 94104-3503

Charles Winner
2029 Century Park East, #1750
Los Angeles, CA 90067-3036

Chris Hansen
3510 46th Avenue
Fargo, ND 58104-6681

Comcast
PO Box 3005
Southeastern, PA 19398-3005

Comptroller of the Treasury
Compliance Division, Room 409
301 W. Preston Street
Baltimore, MD 21201-2305

Context Capital
401 City Avenue, Suite 815
Attn: Karen Batchelder
Bala Cynwyd, PA 19004-1130

Corporation Service Company
2711 Centerville Road
Wilmington, DE 19808-1646

Countyline, LLC
111 South Wacker Drive, Suite 4000
Chicago, IL 60606-4309

Creativeputty (20)
89 Henrickson Avenue
Rockville Centre, NY 11570-5805

Daniel Perini (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

David Carlock
c/o Laura Carlock
1100 Louisiana Street, #5300
Houston, TX 77002-5215

David Goldberg
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

David Neal Productions, Inc.
c/o Tribeca Business Management
4640 Admiralty Way, Suite 500
Marina Del Rey, CA 90292-6636

David Neal Productions, Inc.
c/o Tribeca Business Management LLC
420 lexington Avenue, Suite 1756
New York, NY 10170-0008

Digitaria Interactive, Inc.
350 Tenth Avenue, Suite 1200
San Diego, CA 92101-8702

Digitaria Interactive, Inc. (20)
350 10th Avenue, Suite 1200
San Diego, CA 92101-8702

Disabled American Veterans
Attn: Susan Loth
3725 Alexandria Pike
Newport, KY 41076-1799

Elizabeth Morone
2700 Las Vegas Boulevard South, #29
Las Vegas, NV 89109-1146

Eric Faulkner (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

FSG Partners, Inc.
2 Wisconsin Avenue, Suite 300
Chevy Chase, MD 20815-7014

Federated Heartland, Inc.
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Fred Bevill
1457 17th Street
Fargo, ND 58103-3936

GettyImages
P.O. Box 953604
Saint Louis, MO 63195-3604

Glenda Hodges
HC4 Box 44066
Alturas, CA 96101-9520

Greg Lang
4180 58th Street
Fargo, ND 58104-4254

Guardian
PO Box 824404
Philadelphia, PA 19182-4404

Happy River, LLC
900 Armour Drive
Lake Bluff, IL 60044-1926

Haymarket Partners, LLC
7512 Haymarket Lane
Raleigh, NC 27615-5435

Hiram Cohen & Son, Inc.
486 Willis Avenue
Williston Park, NY 11596-1737
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3665 Procyon Street
Las Vegas, NV 89103-1907

555 West 18th Street
New York, NY 10011-2822

IAC/Interactive Corp
Attn: Christian Bryan
555 West 18th Street
New York, NY 10011-2822

Illinois Dept. of Revenue
PO Box 19035
Springfield, IL 62794-9035

Illinois Police Dept.
Clerk of the Court, Traffic Section
200 West Jefferson Street
Marion, IL 62959-2415

(p)INTERNAL REVENUE SERVICE
CENTRALIZED INSOLVENCY OPERATIONS
PO BOX 7346
PHILADELPHIA PA 19101-7346

Internet Exposure
1101 Washington Avenue South
Minneapolis, MN 55415-2300

Jan Blacka
155 E. Colonial Highway
Hamilton, VA 20158-9011

Jay Newnum
10427 Parmer Circle
Fishers, IN 46038-5782

Jeffrey Grosman
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Jeffrey Grosman
3 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7001

Jeffrey Pollack
2 Wisconsin Avenue, Suite 300
Chevy Chase, MD 20815-7014

Jeffrey Pollack
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Jeffrey Pollack Trust
2 Wisconsin Avenue, Suite 300
Chevy Chase, MD 20815-7014

Jennifer Mastrud
2922 Edgewood Drive
Fargo, ND 58102-1647

Jennifer Rose Newell
8307 Barnsley Avenue
Los Angeles, CA 90045-4305

Joanne Priam
32 Prince Circle
Brampton, Ontario L7A 2C9
CANADA

Joanne Priam (20)
32 Prince Crd
Brampton ON L7A 2C9
CANADA

John Vorhaus
356 Hill Street
Monrovia, CA 91016-2340

KGYM Radio
1110 26th Avenue SW
Cedar Rapids, IA 52404-3430

Katherine Kowal (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

Kirkland & Ellis (20)
655 Fifteenth Street, NW
Washington, DC 20005-5793

Liebau Investments
1050 South Prairie Avenue
Inglewood, CA 90301-4120

Linn Grove Center
5012 53rd Street, Suite 1
Fargo, ND 58104-6006

Linn Grove Center, LLC
5012 53rd Street South
Fargo, ND 58104-6006

Mailstreet/Apptix
13461 Sunrise Valley Drive, Suite 300
Herndon, VA 20171-3294

Marc Geiger
150 El Camino Drive
Beverly Hills, CA 90212-2733

Mark Gahagan
9491 Questa Pointe
San Diego, CA 92126-5531

Martin Harris
PO Box 475
241 Faust Road
Davidson, NC 28036-0475

Mary Faulkner
513 Timber Lane
Falls Church, VA 22046-3828
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P.O. Box 333
Fargo, ND 58107-0333

6648 Samba Avenue
Las Vegas, NV 89139-6753

Meefy Media
c/o Synergy Management
15233 Ventura Boulevard, Suite 707
Sherman Oaks, CA 91403-2232

Meserli & Kramer P.A.
100 South Fifth Street
Minneapolis, MN 55402-1217

Messerli & Kramer, P.A.
John Harper III
1400 Fifth Street Towers
100 South Fifth St.
Minneapolis, MN 55402-1210

Metrogames USA, Inc.
395 Page Mill Road, Suite 200
Palo Alto, CA 94306-2066

Michael Brodsky
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Michael Craig/BEV Corporation
12297 East Cortez Drive
Scottsdale, AZ 85259-3362

Milfam I, LP
4550 Gordon Drive
Naples, FL 34102-7914

Mills Limited Partnership
P.O. Box 403936
Atlanta, GA 30384-3936

No Turnovers, Inc.
10880 Wilshire Boulevard, Suite 2100
Los Angeles, CA 90024-4121

PNK Development 10, LLC
8918 Spanish Ridge Avenue
Las Vegas, NV 89148-1302

Paul Mandabach
100 Wilshire Boulevard, Suite 2040
Santa Monica, CA 90401-1101

Pinpoint Marketing
124 Lessay
Newport Coast, CA 92657-1017

Project Support Team (20)
6 Berkshire Boulevard South
Bethel, CT 06801-1065

Promotional Solutions
1335 Second Avenue North
Fargo, ND 58102-4215

PunchGut
2922 Edgewood Drive
Fargo, ND 58102-1647

Rackspace
San Antonio, TX 78218

Restaurant Retail Mgmt II, LLC
1515 Arapahoe Street
Tower 1, 10th Floor
Attn: John Moore, Mgr
Denver, CO 80202-3150

Richard Patterson
1500 Broadway, Suite 1811
New York, NY 10036-4052

Rogers & Cowan (20)
8687 Melrose Avenue, 7th Floor
West Hollywood, CA 90069-5721

Rothwell Figg Ernst & Manbeck (20)
1425 K Street, NW, Suite 800
Washington, DC 20005-3673

Safenames Ltd
44160 Scholar Plaza, Suite 370A
Leesburg, VA 20176-3462

Sandeep Aggarawal
2 Wisconsin Circle, Suite 300
Chevy Chase, MD 20815-7014

Sandeep Aggarwal (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

Sands Family Trust
440 N. Wells, Suite 320
Chicago, IL 60654-4559

Satellite Broadcasting, Inc.
43707 North 65th Street
Cave Creek, AZ 85331-8252

Savage Tournaments, Inc. (20)
6648 Samba Avenue
Las Vegas, NV 89139-6753

Scott Becher (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

Secretary of the Treasury
15th and Pennsylvania Ave., N.W.
Washington, DC 20220-0001
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Mills Limited Partnership
225 W. Washington Street
Indianapolis, IN 46204-3435

591 Redwood Highway, Building 4000
Mill Valley, CA 94941-3039

SportsBlogs, Inc. (20)
1740 N Street, NW
Washington, DC 20036-2907

State of Maryland DLLR
Division of Unemployment Insurance
1100 N. Eutaw Street, Room 401
Baltimore, MD 21201-2201

Stephen Martin
2221 South Columbine Street
Denver, CO 80210-4815

Steven E. Schraibman
72 Cummings Point Road
Stamford, CT 06902-7912

Synergy Management
15233 Ventura Boulevard, Suite 707
Sherman Oaks, CA 91403-2232

Tapley Associates
8410 Houston Street
Silver Spring, MD 20910-4545

Taxing Authority of Montgomery County
Division of Treasury
255 Rockville Pike, Ste. L-15
Rockville, MD 20850-4188

The Hendon Mob, Ltd.
62 Chipperfield Road
Kings Langley
England WD4 9JD

The Mills Limited Partnership
225 West Washington
Indianapolis, IN 46204-3435

The Pritzker Group
111 South Wacker Drive
Chicago, IL 60606-4309

Tribune Media Services
P.O. Box 10026
Albany, NY 12201-5026

Trio Entertainment
2949 Mystic View Place
Burbank, CA 91504-1848

U.S. Attorney-District of MD
4th floor
36 S. Charles St.
Baltimore, MD 21201-3119

US Trustee - Greenbelt
6305 Ivy Lane, Suite 600
Greenbelt, MD 20770-6305

United Healthcare
Dept. CH10151
Palatine, IL 60055-0001

Vito Iaia (20)
2 Wisconsin Circle, Suite 700
Chevy Chase, MD 20815-7007

Wiener & Garg (20)
6000 Executive Boulevard, #520
Rockville, MD 20852-3830

Zedo, Inc.
850 Montgomery Street, Suite 1500
San Francisco, CA 94133-5120

Brian A Tollefson
Rothwell, Figg, Ernst & Manbeck, P.C.
607 14th Street, N.W.
Suite 800
Washington, DC 20005-2005

Cass S. Weil
Moss & Barnett
4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402-4129

Stephen A. Metz
Shulman Rogers et al
12505 Park Potomac Avenue, 6th Floor
Potomac, MD 20854-6803

Steven E Abelman
Brownstein, Hyatt, Farber, Schreck, LLP
410 Seventeenth Street
Suite 2200
Denver, CO 80202-4432

The preferred mailing address (p) above has been substituted for the following entity/entities as so specified
by said entity/entities in a Notice of Address filed pursuant to 11 U.S.C. 342(f) and Fed.R.Bank.P. 2002 (g)(4).

Internal Revenue Service
Centralized Insolvency Section
PO Box 21126 (DP-N-781)
Philadelphia, PA 19114
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The following recipients may be/have been bypassed for notice due to an undeliverable (u) or duplicate (d) address.

(u)All in Production, LLP

(u)FP Holdings, L.P. d/b/a Palms Casino Resor

(u)Alan Penner
62 Alpine Drive
CA 90117

(u)MetroGames US, Inc.
INVALID ADDRESS PROVIDED

(u)No Turnovers, Inc.
INVALID ADDRESS PROVIDED

(u)Tige Savage
INVALID ADDRESS PROVIDED

End of Label Matrix
Mailable recipients
Bypassed recipients
Total

144
6
150

