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Law Offices
HINSHAW & CULBERTSON LLP

3200 N. Central Avenue
Suite 800

Phoenix, AZ 85012
602-631-4400
602-631-4404

rherold@hinshawlaw.com

Richard H. Herold (018396)
Attorneys for ARAMARK Sports and
Entertainment Services, LLC

UNITED STATES BANKRUPTCY COURT

DISTRICT OF ARIZONA

In re:

DEWEY RANCH HOCKEY, LLC,

COYOTES HOLDINGS, LLC,

COYOTES HOCKEY, LLC, AND

ARENA MANAGEMENT GROUP, LLC,

Debtors.

)
)
)
)
)
)
)
)
)
)
)
)

In the Proceeding
Under Chapter 11

Case No.  2:09-bk-09488-RTBP
(Jointly Administered)

POSITION STATEMENT OF ARAMARK
SPORTS AND ENTERTAINMENT
SERVICES, LLC REGARDING THE
PROPOSED SALE AND RELOCATION
OF SUBSTANTIALLY ALL OF THE
ASSETS OF COYOTES HOCKEY, LLC

This Filing Applies to:

n   All Debtors

¨          Specified Debtors

)
)
)
)
)
)
)
)
)

Hearing Date:  June 9, 2009
Hearing Time:  9:00 a.m.
Hearing Location:  230 N. First Avenue
Courtroom 703, 7th Floor, Phoenix, AZ
Objection Deadline:  June 5, 2009

[Related to Document Nos. 18 & 19]

ARAMARK Sports and Entertainment Services, LLC, successor-by-conversion of

ARAMARK Sports and Entertainment, Inc. (hereinafter ARAMARK ), by and through its

counsel, McCarter & English, LLP and local counsel Hinshaw & Culbertson, LLP, files this

position statement regarding the proposed sale and relocation of substantially all of the assets

of Coyotes Hockey, LLC (the Team ) in response to the inquiry by the Court at the hearing
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held on May 27, 2009 regarding the economic impact upon creditors of the estate.

JURISDICTION AND VENUE

1. On May 5, 2009 (the Petition Date ), Dewey Ranch Hockey, LLC ( Dewey ),

Coyotes Holdings, LLC ( Holdings ), Coyotes Hockey, LLC ( Hockey ), and Arena

Management Group, LLC ( Arena Management  and, together with Dewey, Holdings, and

Hockey, the Debtors ) filed voluntary petitions for relief under Chapter 11 of Title 11 of the

United States Code (the Bankruptcy Code ) in the United States Bankruptcy Court for the

District of Arizona (the Court ).

2. The Debtors continue to operate their businesses and manage their assets as

debtors-in-possession under 11 U.S.C. §§ 1107 and 1108.

3. This Court has jurisdiction over the Cases under 28 U.S.C. §§ 157 and 1334.

These matters constitute core proceedings under 28 U.S.C. § 157(b)(2).

THE PROPOSED SALE AND RELOCATION OF THE TEAM1

4. On May 5, 2009, the Debtors entered into an Asset Purchase Agreement (the

APA ) with PSE Sports & Entertainment, L.P. (the Proposed Buyer ), under which the

Proposed Buyer agreed to purchase the Team for an aggregate purchase price of over $200

million (the Proposed Sale ).  See Document No. 18.  The APA includes a relocation of the

Team from Glendale, Arizona (the Glendale Arena ) to Hamilton, Ontario.

5. On May 5, 2009, the Debtors filed a Motion for an Order Under Sections

105(a), 363 and 365 of the Bankruptcy Code (i) Authorizing Coyotes Hockey, LLC s Sale of

Substantially All of Its Assets, Free and Clear of Liens, Claims, and Encumbrances, Subject

to Higher and Better Offers, and (ii) Approving an Asset Purchase Agreement (the Sale

Motion ) and a Motion For Entry Of An Order (A) Authorizing Conduct Of An Auction Of

Coyotes Hockey, LLC s Assets; (B) Establishing Procedures To Be Employed In Connection

1 ARAMARK expressly reserves all of its rights under the Bankruptcy Code and other applicable law in connection with
any sale transaction that comes before this Court.
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With The Sale Including Approval Of Termination Fee; And (C) Approving Form And

Manner Of Notice Of Conditional Cure Notice And Solicitation Notice (the Bid Procedures

Motion ).  See Document Nos. 18 and 19.

THE CATERING AND CONCESSION AGREEMENT

6. As of the Petition Date, ARAMARK was a party to a Catering and Concession

Agreement dated July 24, 2003, by and among Coyotes Hockey, LLC, Arena Development,

LLC, as Arena Developer, Arena Management Group, LLC, as Arena Manager and

ARAMARK, as Contractor (the Agreement ).  A true and correct copy of the Agreement is

attached hereto as Exhibit A.

7. The Agreement states that ARAMARK is to exclusively manage all of the

Concession Operations2 at the Glendale Arena.  See Section 3(a) of the Agreement.  The

Agreement also provides that ARAMARK has the exclusive right to use all of the Facilities3

and the non-exclusive right to use the Common Areas.4

8. In exchange for the grant of the exclusive right to manage the Concession

Operations, at the time the Agreement was executed, ARAMARK provided Arena

Development, LLC with Eight Million Dollars ($8,000,000) (the Capital Grant ) towards

the cost to develop, design, construct, fixture, equip and finish the Concession Premises.5

2 The Concession Operations  consist of ARAMARK s sole and exclusive right to operate, manage and sell food,
alcoholic and non-alcoholic beverages, tobacco and other products, and candy and to provide concession, dining,
restaurant and catering services through fixed and portable concession stands, vending machines in public areas, roving
vendors, suites, premium seating areas, snack bars, banquet halls, the Proposed Restaurant, liquor bars and any other
areas at the Arena Premises, at any and all events held or conducted at the Arena Premises during the Term (as defined in
the Agreement).  See Section 3(a) of the Agreement.

3 The Facilities  include those areas, improvements, fixtures and trade fixtures, the kitchens, storage areas, concession
stands, food court(s), at the Arena Premises which are used in connection with the operation of the Concession
Operations, including also office, warehouse, storage, kitchen, service and preparation areas.  See Section 3(b) of the
Agreement.

4 The Common Areas  include the areas that ARAMARK has a non-exclusive use of within the Arena Premises,
including the Suites, and Club Seats, necessary to perform the Concession Operations.  See Section 3(b) of the
Agreement.

5 The Concession Premises consists of the Facilities and the Common Areas.  See Section 3(b) of the Agreement.
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See Section 2(d)(i) of the Agreement.  Additionally, ARAMARK pays the Debtors a

percentage of the Gross Receipts derived from the Concession Operations (the

Commissions ).  See Section 12 of the Agreement.

THE TERMINATION PAYMENT

9. Section 14 of the Agreement sets forth the terms of the scope, duration,

termination and default provisions of the Agreement.  Among the grounds for termination,

Section 14(d)(iii) of the Agreement states as follows:

[ARAMARK] shall have the right to terminate this Agreement upon the
occurrence of any of the following events of default by the Team, Arena
Developer or Arena Manager and upon ten (10) days prior written notice to the
Team, Arena Developer and Arena Manager specifying the nature of such
default: (iii) The Team s NHL franchise, currently the Phoenix Coyotes, fails
to play all of its regular season home games at the Arena and/or the franchise
relocates to another facility.

See Section 14(d)(iii) of the Agreement.

10. If the Team is relocated, the Debtors are required to pay a Termination

Payment to ARAMARK.6  See Section 14(e) of the Agreement.  The Termination Payment

shall be a lump sum payment in an amount equal to:

the sum of (A) the unamortized value of [ARAMARK s] Capital Grant, which
amortization shall be based on a straight-line one hundred eighty (180) month
amortization beginning on the date of the First Public Event7, and (B) the
unamortized value of [ARAMARK s] reasonably documented start-up
expenses, not to exceed $700,000 ( Start-Up Costs ), which amortization shall
be based on an accelerated forty-eight (48) month amortization beginning on
the First Public Event, with 30% of such amount to be amortized over the first
twelve (12) months, an additional 30% of such amount to be amortized over
the next twelve (12) months, an additional 20% of such amount to be
amortized over the next twelve (12) months and the final 20% to be amortized
over the final twelve (12) months plus any other amounts due to
[ARAMARK].

See Section 14(e) of the Agreement.

6 ARAMARK reserves all rights to assert that the Termination Payment is an administrative claim.

7 First Public Event  is defined in the Agreement as the date of the first event at the Arena which is (a) open to the
general public and at which food and beverages are sold by [ARAMARK]; and (b) where tickets are offered for sale to
the general public.   See Section 14(a) of the Agreement.
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11. As of the Petition Date, ARAMARK was owed approximately $264,139 for

services rendered.  As of the Petition Date, ARAMARK owed the Debtors approximately

$216,607 in Commissions under the Agreement, subject to ARAMARK s setoff rights.

12. If the Team relocates, the Debtors are required to pay the Termination Payment

to ARAMARK.  As of this date, the amount of the Termination Payment is approximately

$5,095,022.

ARAMARK S POSITION

13. ARAMARK has long had a symbiotic relationship with various major league

sports teams, including the NHL and the Phoenix Coyotes.  As the Court has seen with these

proceedings, a host city pairs with a team to construct, develop and  provide a first class

venue for play.  The resulting forum economically benefits the team, the host city, the fans,

the league, the job market and the numerous businesses that service all of the foregoing.  A

basic assumption for the significant capital investment by all parties in interest, including the

league, is that the team agrees to long term play at the location where all parties have

invested so much.

14. ARAMARK is an important part of the package.  In this case, ARAMARK

made a Capital Grant of $8,000,000 of its funds, which were used to create the Concession

Premises, and agreed to pay up to $700,000 in Start-Up Costs to assist Debtors in covering

some of the significant costs to start up the food and beverage operations at their new NHL

venue.  These are funds that reduced the economic burden on the City of Glendale and the

Debtors as the new Glendale Arena was built in 2003.  ARAMARK agrees to make capital

grants under these circumstances because of the commitment of the team to play all of its

home games at the location.  Given the governing documents of the NHL, and other leagues,

ARAMARK reasonably expects that the NHL team will continue to play in the arena for the

term of its agreement.  ARAMARK therefore can make a long term commitment for jobs and

future business, as it amortizes over many years its capital grant.  In this case, the Capital
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Grant amortizes at a rate of approximately $44,000 per month.  Many years are still

necessary before the Capital Grant is fully recovered.  If the Debtors sell to a purchaser that

relocates the team, the remaining activity and events at the now dark  arena will fail to

amortize the Capital Grant in any meaningful way.

15. The process followed by this Court as to the pending Sale Motion by the

Debtors directly affects ARAMARK with regard to the Glendale Arena, the relationships that

ARAMARK has with other teams in major sports leagues and possible future transactions in

which ARAMARK and other concessionaires are asked to participate with opening new

venues or with substantial renovations or upgrades to existing venues.  This ruling could

have a significant impact on the entire industry and the willingness of third parties to commit

capital in these business ventures.  If the Team remains in the Glendale Arena, ARAMARK

will continue to amortize the Capital Grant.  If, however, the Team relocates, the Debtors

will be liable for a significant claim in the form of the Termination Payment, which may be

entitled to administrative priority.

CONCLUSION

WHEREFORE, ARAMARK Sports and Entertainment Services, LLC respectfully

requests that the Court enter an order granting any relief the Court deems appropriate related

to the issues raised in this Position Statement.

DATED this 5th day of June, 2009.

HINSHAW & CULBERTSON LLP

 /s/Richard H. Herold
Richard H. Herold

Joseph Lubertazzi, Jr., Esq.
McCarter & English, LLP

Attorneys for ARAMARK Sports and
Entertainment Services, Inc.
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CERTIFICATE OF SERVICE

I certify that on the 5th day of June, 2009, I electronically transmitted the attached
document to the Clerk s Office using the CM/ECF System for filing and transmittal of a
Notice of Electronic Filing to the following CM/ECF registrants:

Thomas J. Salerno, Esq.
Kelly Singer, Esq.
George Brandon, Esq.
Timothy S. Danninger, Esq.
Squires, Sanders & Dempsey, LLP
40 North Central Avenue, #2700
Phoenix, Arizona  85004
tsalerno@ssd.com
klinger@ssd.com
gbrandon@ssd.com
tdanninger@ssd.com
Attorneys for Debtors

Edward M. Zachary, Esq.
Bran Cave LLP
2 North Central Avenue, #2200
Phoenix, Arizona 85004
Edward.zachary@bryancave.com
Attorneys for Debtor Dewey Ranch Hockey,
LLC

Larry Lee Watson
U.S. Trustee
Office of the U.S. Trustee
230 North First Avenue, #204
Phoenix Arizona 85003
larry.watson@usdoj.gov

C. Taylor Ashworth, Esq.
Alan A. Meda, Esq.
Stinson Morrison Hecker LLP
1850 North Central Avenue, #2100
Phoenix, Arizona 85004
tashworth@stinson.com
ameda@stinson.com
Attorneys for the National Hockey League

J. Gregory Milmore, Esq.
Shepard Goldfein, Esq.
Skadden Arps Slate Meagher & Flom LLP
4 Times Square
New York, NY 10036
gregory.milmoe@skadden.com
shepard.goldfein@skadden.com
Attorneys for the National Hockey League

Anthony W. Clark, Esq.
Skadden Arps Slate Meagher & Flom LLP
One Rodney Square
Wilmington, DE 19899
anthony.clark@skadden.com
Attorneys for the National Hockey League

James E. Cross, Esq.
Osborn Maledon P.A.
2929 North Central Avenue, #2100
Phoenix, Arizona 85012
jcross@omlaw.com
Attorneys for National Hockey League
Players  Association

Susan M. Freeman, Esq.
Stefan M. Palys, Esq.
Lewis and Roca
40 North Central Avenue
Phoenix, Arizona  85004-4429
smf@lrlaw.com
spalys@lrlaw.com
Attorneys for PSE Sports & Entertainment
LP and S&E Interim Facility Corporation

. . .

. . .

. . .
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Shane D. Gosdis, Esq.
Mark A. Nadeau, Esq.
DLA Piper LLP
2525 East Camelback Road, #100
Phoenix, Arizona  85016
shane.gosdis@dlapiper.com
mark.nadeau@dlpiper.com
Attorneys for Lease Group Resources, Inc.

Lori Lapin Jones, Esq.
Lori Lapin Jones PLLC
98 Cutter Mill Road, #201 N
Great Neck, NY 11021
ljones@jonespllc.com
Attorneys for BWD Group

Albert Turi
BWD Group
BWD Plaza
P.O. Box 9050
Jericho, NY  11753-8950

Ivan L. Kallick, Esq.
Manatt, Phelps, & Phillips LLP
11355 West Olympic Blvd.
Los Angeles, CA  90064-1614
ikallick@manatt.com
Attorneys for Ticketmaster

Sean P. O Brien, Esq.
Gust Rosenfeld, P.L.C.
201 East Washington, #800
Phoenix, Arizona 85004-2327
spobrien@gustlaw.com
Attorneys for Drawbridge Special
Opportunities Fund L.P.

Cathy L. Reece, Esq.
Nicolas B. Hoskins, Esq.
Fennemore Craig
3003 North Central Avenue, #2600
Phoenix, Arizona 85012-2913
creece@fclaw.com
nhoskins@fclaw.com
Attorneys for City of Glendale, Arizona

William R. Baldiga, Esq.
Andrew M. Sroka, Esq.
Brown Rudnick LLP
One Financial Center
Boston, MA  02111
wbaldiga@brownrudnick.com
asroka@browrudnick.com
Attorneys for City of Glendale, Arizona

Dale C. Schian, Esq.
Schian Walker, P.L.C.
3550 North Central Avenue, #1700
Phoenix, Arizona 85012-2115
ecfdocket@swazlaw.com
Attorneys for National Basketball
Association; National Football League; And
Office of the Commission of Baseball

Gregg H. Levy, Esq.
Covington & Burling LLP
1201 Pennsylvania Avenue, NW
Washington D.C. 20004-2401
glevy@cov.com
Attorneys for the National Football League

Thomas J. Ostertag, Esq.
Office of the Commissioner of Baseball
245 Park Avenue
New York, NY
tom.osterag@mlb.com
Attorneys for the Office of the Commissioner
of Baseball

Richard W. Buchanan
The National Basketball Association
645 Fifth Avenue
New York, NY 10022
rbuchanan@nba.com
Attorneys for the National Basketball
Association

Scott B. Cohen, Esq.
Engelman Berger PC
3636 North Central Avenue, #1700
Phoenix, Arizona 85012
sbc@engelmanberge.com
Attorneys for John Breslow

. . .
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Donald L. Gaffney, Esq.
Snell & Wilmer LLP
One Arizona Center
Phoenix, Arizona  85004-2202
dgaffney@swlaw.com
Attorneys for SOF Investments LP, White
Tip Investments, LLC, and Donatello
Investments, LLC

Carolyn J. Johnsen, Esq.
Peter W. Sorensen, Esq.
Jennings Strouss & Salmon, PLC
201 East Washington, 11th Floor
Phoenix, Arizona  85004-2385
cjjohnsen@jsslaw.com
psorcnsen@jsslaw.com
Attorneys for Jerry Moyes

Thomas H. Allen, Esq.
Paul Sala, Esq.
Allen, Sala & Bayne, PLC
1850 North Central Avenue, #1150
Phoenix, Arizona 85004
tallen@asbazlaw.com
psala@asbazlaw.com
Attorneys for the Official Joint Committee of
Unsecured Creditors

William Novotny, Esq.
Mariscal, Weeks, McIntyre & Friedlander,
PA
2901 North Central Avenue, #200
Phoenix, Arizona 85012-2705
William.novotny@mwmf.com
Attorneys for Coyote Center Development,
LLC

Arthur E. Rosenberg, Esq.
Holland & Knight LLP
195 Broadway
New York, NY 10007-3189
arthur.rosenberg@hklaw.com
Attorneys for Facility Merchandising, Inc.

By /s/ Kathleen M. Haley
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