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Steven M. Abramowitz (admitted pro hac vice)
VINSON & ELKINS LLP

666 Fifth Avenue, 26th Floor

New York, New York 10103-0040

Telephone: (212) 237-0137

Facsimile: (917) 849-5381

E-Mail: sabramowitz@velaw.com

Donald L. Gaffney (Bar No. 005717)
SNELL & WILMER LLp.

One Arizona Center

Phoenix, Arizona 85004-2202
Telephone: (602) 382-6000
Facsimile: (602) 382-6070

E-Mail: dgaffney@swlaw.com

Attorneys for SOF Investments, L.P., White Tip Investments,
LLC and Donatello Investments, LLC

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF ARIZONA

In Re: Case No. 2:09-bk-09488-RTB
(Jointly Administered)

DEWEY RANCH HOCKEY, LLC,
Chapter 11
COYOTES HOLDINGS, LLC,
LIMITED OBJECTION AND

COYOTES HOCKEY, LLC, and RESERVATION OF RIGHTS OF SOF
INVESTMENTS, L.P., WHITE TIP
ARENA MANAGEMENT GROUP, LLC, INVESTMENTS, LLC AND
DONATELLO INVESTMENTS, LLC
Debtors. WITH RESPECT TO AUCTION/SALE

OF PHOENIX COYOTES NATIONAL
HOCKEY LEAGUE TEAM

This Filing Applies to: Hearing Date: September 10, 2009
Hearing Time: 9:00 a.m.
] All Debtors Hearing Location: 230 N. First Avenue
O Specified Debtors Courtroom 703, 7" Flr.
Phoenix, AZ

SOF Investments, L.P., White Tip Investments, LLC, and Donatello Investments, LLC
(collectively, “SOF”), by and through their undersigned counsel, hereby files this limited

objection and reservation of rights (the “Limited Objection”) relating to (i) this Court’s
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Amended Order Approving Bid Procedures For Auction/Sale Of Phoenix Coyotes National
Hockey League Team And Related Assets And The Assumption And Assignment Of Certain
Executory Contracts and Unexpired Leases [Docket No. 638] (the “Bid Procedures Order”) and
(i1) the Debtors’ Notice of Receipt of Bids Under Sale Procedures Order and Filing of Same
[Docket No. 809] (the “Bid Notice”). In support of this Statement, SOF respectfully represents
as follows:

Introduction

1. As the Court is aware, SOF is the largest secured creditor of the Debtors. As of]
May 5, 2009, the date the Debtors filed their voluntary petitions for relief in this Court under
Chapter 11 of the Bankruptcy Code (the “Petition Date”), SOF has a secured claim against the
Debtors in the amount of $79,615,611.86, which claim is secured by substantially all of the assets
of the Debtors (the “SOF Secured Claim”). Since the Petition Date, interest at the default rate
and expenses and other obligations continue to accrue in respect of the SOF Secured Claim. On or
before August 14, 2009, SOF filed proofs of claim in respect of the Secured Claims.

2. From the beginning of these cases, it has been clear a sale of the substantially all of
the Debtors’ assets, consisting principally of the Phoenix Coyotes National Hockey League team
and related assets (the “Sale”), should be consummated as quickly as feasible in a transaction that
preserves the going concern value of the enterprise. SOF has generally supported the Sale
process undertaken to date as the optimal means of satisfying its Secured Claim. With respect to
any possible Sale, SOF has espoused, and continues to espouse, a consistent legal position: the
Secured Claim must either be (i) paid in full in cash upon the closing of the transaction or (ii)
modified pursuant to terms otherwise acceptable to SOF. See, e.g., Response and Reservation of
Rights of SOF Investments, L.P., White Tip Investments, LLC and Donatello Investments, LLC
to Possible Sale of Phoenix Coyotes National Hockey League Team and Related Assets to

Glendale Hockey, LLC and Glendale Arena, LLC or Ice Edge Holdings, LLC [Docket # 528], 92;
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Statement of Position of SOF Investments, L.P., White Tip Investments, LLC and Donatello
Investments, LLC Regarding Bid Procedures and Proposed Sale [Docket # 181], q5.

3. As of the date of this pleading, as disclosed in the Bid Notice, the Debtors have
received three bids that are subject to compete at the auction and sale hearing scheduled for
September 10, 2009 in this Court (the “Sale Hearing”). The three bids are from: (1) the National
Hockey League (the “NHL” and the proposed transaction, the “NHL Bid”), see Bid Notice,
Exhibit 1; (2) Ice Edge Holdings, LLC (“lce Edge”, and the proposed transaction, the “lce Edge
Bid”), see Bid Notice, Exhibit 2; and (3) PSE Sports & Entertainment LP (“PSE”, and the
proposed transaction, the “PSE Bid”), see Bid Notice, Exhibit 3. As described further below,
based on good faith discussions with these three bidders, including, in the case of Ice Edge, the
circulation of a term sheet, SOF is hopeful that one of the above listed conditions will ultimately
be satisfied for each of these three bids. However, each of these bids is presently subject to
numerous contingencies, including, in the case of the PSE, the resolution by the Court of
relocation and ownership issues, in the case of the Ice Edge, agreement with the City of Glendale
as to a modified lease and a financing contingency, and, in the case of Ice Edge and the NHL,
definitive agreements with SOF as to the treatment of the Secured Claim and related issues. As
of the date of this pleading, SOF has not expressed a preference for any of the three bids.
Although some of the contingencies and uncertainties may be resolved in the near future, in light
of the deadline set in the Bid Procedures Order for the filing of objections to any Sale, SOF
hereby submits its Limited Objection for each of the three bids. Furthermore, in light of the fluid
situation, SOF also reserves its rights to supplement this Limited Objection, including to assert
other objections, or to otherwise modify its position or preferences at or prior to the Sale Hearing.

Limited Objection

4, To be clear, as of the date hereof, SOF has not consented to the sale of its
collateral within the meaning of Section 363(f)(2) of the Bankruptcy Code. Thus, except in the

case where the Secured Claim is paid in full in cash at closing, the Debtors are not permitted to
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consummate any of the proposed transactions free and clear of SOF’s liens unless the Secured
Claim is modified in a manner acceptable to SOF, such that SOF consents to the Sale. See Clear
Channel Outdoor, Inc. v. Knupfer (In re PW, LLC), 391 B.R. 25, 41 (B.A.P. 9th Cir. 2008)
(holding that a sale free and clear of interests cannot proceed under Section 363(f)(3) if the sale
price does not satisfy all secured claims in full, reading “aggregate value of all liens” to mean the

face value, rather than the market value of the collateral).

5. With particularity, as to each of the three bids, SOF states the following position in
this Limited Objection:
a. Position as to PSE Bid. SOF does not presently object to the closing of the

transaction contemplated by the PSE Bid provided that (i) there are sufficient cash
proceeds, taking into account any relocation fees and other relevant claims that
must be paid from proceeds, to pay off the Secured Claims in full at closing, and
(i) such transaction closes no later than September 30, 2009, or a later date as may
be agreed to by SOF in writing. As proposed, the PSE Bid does not require the
payment of the Secured Claims at closing. Because of the negative spread on the
interest earnings on any cash proceeds received at closing' and the requirement
that SOF’s interest in the cash proceeds be adequately protected under sections
363(e), 362(d)(1), 362(d)(2) of the Bankruptcy Code, the cash proceeds should be
paid to SOF at closing rather than retained by the Debtors. If the Court approves
the PSE Bid and the transaction is able to close, SOF will work in good faith with
the parties to calculate the appropriate payoff amount for the Secured Claims.
Accordingly, SOF consents to the PSE Bid only if the order entered by this Court

approving such sale requires that the Secured Claims be paid in full in cash at

" The SOF loans bear interest at a regular rate of LIBOR plus 8.25% per annum for junior tranche loans (principal
amount of $55 million) and LIBOR plus 4.00% per annum for senior tranche loans (principal amount of $20 million),
payable monthly. An additional default rate of 3.00% for the junior tranche loans and 4.00% for the senior tranche
loans applies.
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closing. Otherwise, SOF objects to the entry of an order approving such sale to
PSE.

b. Ice Edge Bid. SOF has reached a nonbinding agreement in principal with
Ice Edge that contemplates, essentially, (i) a loan in the amount of $40 million by
means of a rollover or other transaction to Ice Edge as a new borrower for a term
of four years at an agreed interest rate and (ii) the permanent payment in full in
cash at closing of the remainder of the Secured Claims (the “lce Edge
Restructuring”). SOF does not object to the closing of the transaction
contemplated by the Ice Edge Bid so long as the parties enter into definitive
documentation for the Ice Edge Restructuring and the transaction closes no later
than September 30, 2009, or a later date as may be agreed to by SOF in writing.

c. NHL Bid. The NHL Bid contemplates the “payment or other satisfaction
of all indebtedness owed by [certain of the Debtors] to [SOF]* (approximately $80
million)”.? Bid Notice, Exhibit 1, Qualified Bid Letter, dated August 25, 2009. Of
course, as stated above, SOF approves of an order approving the Sale to the NHL
if it provides for the payment in full in cash at closing of the Secured Claims. To
the extent a transaction with the NHL would involve “other satisfaction” of the
Secured Claims, SOF is optimistic that it would be able to agree to acceptable

terms for a substantial paydown on the Secured Claims at closing and a consensual

2 Each of SOF Investments, L.P., Donatello Investments, LLC, and White Tip Investments, LLC have asserted claims
against Debtors Coyotes Hockey, LLC, as borrower, and Coyotes Holdings, LLC, as guarantor.
’ The NHL’s draft asset purchase agreement provides in pertinent part that:

The Buyers shall pay at the Closing all amounts owed by the Sellers to SOF pursuant to
the SOF Indebtedness, subject to such alternative arrangement as may be agreed upon
prior to the Closing by the Buyers and SOF which results in the satisfaction and/or release
of all of SOF’s claims against the Sellers.

Bid Notice, Exhibit 1, Asset Purchase Agreement Among Coyotes Hockey, LLC, Arena Management Group, LLC,
Coyotes Newco LLC and Arena Newco, LLC, Draft 8/25/2009, § 2.13.
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restructuring of the remainder (the “NHL Restructuring”), as it has with Ice
Edge, although no agreement has been reached with the NHL as of the date of this
pleading. SOF does not object to the closing of the transaction contemplated by
the NHL Bid provided that (i) either (a) the order entered by this Court approving
such sale requires that the Secured Claims be paid in full in cash at closing or (b)
the parties enter into definitive documentation for an NHL Restructuring and (ii)
such transaction closes no later than September 30, 2009, or a later date as may be
agreed to by SOF in writing.

6. SOF fully reserves any and all of its rights with respect to each bid. SOF also
reserves its rights to amend or supplement this Limited Objection between now and the Sale
Hearing and to be heard on any other issue arising in respect of these cases before this Court at
the Sale Hearing or any other hearing in these cases.

RESPECTFULLY SUBMITTED, this 1st day of September, 2009.

VINSON & ELKINS LLP

By: Steven M. Abramowitz

666 Fifth Avenue, 26th Floor
New York, New York 10103-0040

AND

SNELL & WILMER

By DG #005717
Donald L. Gaffney

One Arizona Center
Phoenix, Arizona 85004-2202

Attorneys for SOF Investments, L.P., White Tip
Investments, LLC and Donatello Investments, LLC
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COPY OF THE FOREGOING

served by U.S. Mail or electronic
notification this Ist day of September, 2009,
to:

Thomas J. Salerno
Jordan A. Kroop

Kelly Singer

Andrew W. Banas
Squire Sanders & Dempsey LLP
40 N Central Ave #2700
Phoenix AZ 85004-4498
tsalerno@ssd.com
jkroop@ssd.com
ksinger@ssd.com
abanas@ssd.com
Attorneys for Debtors

Edward M Zachary

Bryan Cave LLP

2 N Central Ave #2200

Phoenix, AZ 85004
edward.zachary@bryancave.com
Attorneys for Dewey Ranch Hockey, LLC

Larry Lee Watson

Office Of The U.S. Trustee

230 North First Avenue, Suite 204
Phoenix, AZ 85003-1706
larry.watson@usdoj.gov

Susan M. Freeman

Randy Papetti

Stefan M. Palys

Lewis and Roca

40 North Central Avenue

Phoenix, Arizona 85004-4429
sfreeman@Irlaw.com

rpapetti@lrlaw.com

spalys@lrlaw.com

Attorneys for PSE Sports & Entertainment LP

Jeffrey L. Kessler, Aldo A. Badini

David L. Greenspan

Dewey & Leboeuf LLP

1301 Avenue of the Americas

New York, NY 10019

jkessler@dl.com

abadini@dl.com

dgreespan@dl.com

Attorneys for PSE Sports & Entertainment LP
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Richard H. Herold
Hinshaw & Culbertson LLP
3200 N Central Ave #800
Phoenix AZ 85012
rherold@hinshawlaw.com
Attorneys for Aramark

Lori Lapin Jones

Lori Lapin Jones PLLC

98 Cutter Mill Rd #201 N
Great Neck NY 11021
Attorneys for BWD Group

Albert Turi

BWD Group LLC
BWD Plaza

PO Box 9050

Jericho NY 11753-8950

Cathy L. Reece

Nicolas B. Hoskins

Fennemore Craig PC

3003 n Central Ave #2600

Phoenix AZ 85012-2913
creece@fclaw.com
nhoskins@fclaw.com

Attorneys for City of Glendale, Arizona

William R. Baldiga

Andrew M. Sroka

Brown Rudnick LLP

One Financial Center

Boston MA 02111
wbaldiga@brownrudnick.com
asroka@brownrudnick.com

Attorneys for City of Glendale, Arizona

Scott B. Cohen

Engelman Berger PC

3636 N Central Ave #700
Phoenix AZ 85012
sbc@engelmanberger.com
Attorneys for John Breslow
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Mark A. Nadeau

Shane D. Gosdis

Allison Kierman

DLA Piper LLP (US)

2525 E Camelback Rd #1000
Phoenix AZ 85016-4245
mark.nadeau@dlapiper.com
shane.gosdis@dlapiper.com
allison.kierman@dlapiper.com

Attorneys for Lease Group Resources, Inc.

Arthur E Rosenberg

Holland & Knight LLP

195 Broadway

New York NY 10007-3189
arthur.rosenberg@hklaw.com

Attorneys for Facility Merchandising Inc.

Louis T.M. Conti

Holland & Knight LLP

100 N Tampa St #4100

Tampa FL 33602
louis.conti@hklaw.com

Attorneys for Facility Merchandising Inc.

Carolyn J. Johnsen

Peter W. Sorensen

Kerry Hodges

Jennings Strouss & Salmon PLC
201 E Washington St

Phoenix AZ 85004-2385
cjjohnsen@jsslaw.com
psorensen@jsslaw.com
khodges@)jsslaw.com

Attorneys for Jerry Moyes

James E. Cross

Brenda K. Martin

Warren J. Stapleton

Osborn Maledon PA

2929 N Central Ave #2100
Phoenix AZ 85012-2794
jeross@omlaw.com
bmartin@omlaw.com
wstapleton@omlaw.com
Attorneys for National Hockey
League Players’ Association
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Jeffrey Freund

Bredhoff & Kaiser PLLC

805 15thSt NW

Washington DC 20005
jfreund@bredhoff.com
Attorneys for National Hockey
League Players’ Association

Sean P. O’Brien

Gust Rosenfeld PLC

201 E Washington St #800
Phoenix AZ 85004-2327
spobrien@gustlaw.com
Attorneys for Drawbridge Special
Opportunities Fund LP

Richard W. Havel

Sidley Austin LLP

555 W Fifth St 40thF1

Los Angeles CA 90013-1010
rhavel@sidley.com

Attorneys for Drawbridge Special
Opportunities Fund LP

Ivan L. Kallick

Ileana M. Hernandez
Manatt Phelps & Phillips
11355 W Olympic Blvd
Los Angeles CA 90064
ikallick@manatt.com
ihernandez@manatt.com
Attorneys for Ticketmaster

Thomas Allen

Paul Sala

Kevin C. McCoy

Allen Sala & Bayne PLC

1850 N Central Ave #1150
Phoenix AZ 85004
psala@asbazlaw.com
tallen@asbazlaw.com
kmccoy@asbazlaw.com
Attorneys for the Official Joint
Committee of Unsecured Creditors
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William Novotny

Mariscal Weeks Mcintyre

& Friedlander PA

2901 N Central Ave #200

Phoenix AZ 85012-2705
William.novotny@mwmf.com

Attorneys for Coyote Center Development, LLC

Jonathan P. Ibsen

Jaburg & Wilk, PC

3200 N. Central Ave., #2000
Phoenix, AZ 85012
jpi@jaburgwilk.com
Attorneys for Wayne Gretzky

Geoffrey M. Khotim

Ridenour, Hienton & Lewis, P.L.L.C.
Chase Tower

201 N. Central Ave., Suite 3300
Phoenix, AZ 85004
gmkhotim@rhkl-law.com

Attorneys for Glendale Hockey LLC;
Glendale Arena, LLC; Jerry Reinsdorf,
John Kaites and Tony Tavares

Alan A. Meda

C. Taylor Ashworth

Stinson Morrison Hecker LLP

1850 N Central Ave #2100

Phoenix, AZ 85004
ameda(@stinson.com
tashworth@stinson.com

Attorneys for National Hockey League

Carl L. Grumer

Manatt Phelps & Phillips LLP
11355 W Olympic Blvd

Los Angeles, CA 90064
cgrumer@manatt.com

Attorneys for AEG Facilities, LLC

Susan G Boswell

Quarles & Brady LLP

One South Church Avenue

Suite 1700

Tucson, AZ 85701-1621
susan.boswell@quarles.com
Attorneys for Ice Edge Holdings, LLC
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Scott J. Greenberg

Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281
scott.greenberg@cwt.com

Attorneys for Ice Edge Holdings, LLC

James E. Cross

Osborn Maledon P.A.

2929 N. Central Ave. #2100

Phoenix, AZ 85012

jeross@omlaw.com

National Hockey League Players' Association

Nicholas Constantine Dranias

Goldwater Institute Schan-Norton Center
For Constitutional Litigation

500 E Coronado Rd

Phoenix, AZ 85004
ndranias@goldwaterinstitute.org
Attorneys for Carrie Ann Sitren

Dale C. Schian

Schian Walker, P.L.C.

3550 N. Central Ave. #1700

Phoenix, AZ 85012-2115
ecfdocket@swazlaw.com

Attorneys for National Basketball Association:
National Football League; And

Office Of The Commissioner Of Baseball

/s/ Janice L. Rogalla




