
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF FLORIDA

MIAMI DIVISION
www.flsb.uscourts.gov

In re:

Florida Gaming Centers, Inc., et al.,1

Debtors.

Chapter 11

Case No. 13-29597 (RAM)

Jointly Administered

/

ORDER UNDER 11 U.S.C §§ 105, 363 AND FED. R.
BANKR. P. 2002, 6004, 6006, 9007, 9019, AND 9014 APPROVING (I)

ALTERNATIVE BID OF GLP CAPITAL, L.P. AND MGA HOLDING FL, LLC,
AND (II) TO THE EXTENT THE SALE TO THE SUCCESSFUL BIDDER DOES

NOT CLOSE, THE (A) SALE OF ASSETS TO THE ALTERNATE BIDDER FREE
AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS;

(B) THE ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS
TO ALTERNATE BIDDER; AND (C) RELATED RELIEF

1 The debtors in these chapter 11 cases, along with the last four digits of each
are: Florida Gaming Centers, Inc. (5893), Florida Gaming Corporation (0533), Tara Club Estates, Inc. (9545),
and Freedom Holding, Inc. (4929) .

ORDERED in the Southern District of Florida on April 18, 2014.

Robert A. Mark, Judge
United States Bankruptcy Court

_____________________________________________________________________________
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Upon the motion, as amended from time to time, dated November 25, 2013 [Docket No.

Sale Motion Centers

Holdings Debtors

debtors in possession in the above-captioned chapter Chapter 11 Cases 2 for

entry of an order, under sections 105 and 363 of title 11 of the United States Code (the

Bankruptcy Code 2002, 6004, and 9019 of the Federal Rules of Bankruptcy

Bankruptcy Rules

Sale Assets

the Sellers of certain executory contracts and unexpired leases pursuant to section 365 of the

Bankruptcy Code and the fixing and satisfaction by the Seller of Cure Amounts relating thereto,

and (iii) granting related relief; and upon (a) the Court having entered its order, dated December

Sale Procedures Order

Procedures, notice of the Sale, and the hearing to consider approval of the Transactions (the

Sale Hearing been held in accordance with the Sale Procedures Order

and the Sale Procedures appended thereto (as such Sale Procedures were modified from time to

time in accordance therewith); (c) at the conclusion of the Auction, Fronton Holdings, LLC

having been chose Fronton

Alternate Bidder

defined in the Sale Procedures Order) in accordance with the Sale Procedures Order and the Sale

Procedures; (d) the Sale Hearing having been held on March 26, 2014 to consider the relief

2
Capitalized terms used or incorporated by reference herein and not otherwise defined shall have the meanings

ascribed to such terms in the Alternate APA (as defined below) and, where indicated in the Sale Order, the Sale
Motion or the Sale Procedures Order.
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requested in the Sale Motion; (e) the record of the Sale Hearing, including the proffer of

Guggenheim Securities upport of the

Fisch Proffer

Licciardi Proffer Proffers

all of the other proceedings before the Court; (f) the Court having reviewed the Sale Motion and

Objections

April 7, 2014 Under 11 U.S.C. 105, 363 and Fed. R. Bankr.P. 2002, 6006, 9007, 9019, and 9014

Approving (A) Sale of Assets Free and clear of Liens, Claims, Encumbrances, and other

Interests, (B) Assumption and Assignment of Executory Contracts to Successful Bidder, and (C)

Sale Order o. 420]; and all parties in interest having been

afforded an opportunity to be heard with respect to the Sale Motion and all of the relief related

thereto; and it appearing that the relief requested by the Sale Motion is in the best interests of the

Court having entered the Sale

Order; and after due deliberation thereon and sufficient cause appearing therefore, it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. Incorporation of Sale Order. All of the provisions of the Sale Order are

incorporated in Alternate Sale Order in

the manner described herein. All of the factual and legal findings and conclusions and the basis

therefore are made a part of this Alternate Sale Order as factual and legal conclusions herein.

2. Objections Overruled. Any objections to the entry of this Alternate Sale Order

or the relief granted herein that have not been withdrawn, waived, or settled, or not otherwise
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resolved pursuant to the terms hereof, if any, are hereby denied and overruled on the merits with

prejudice.

3. Approval of Alternate Bidder. The Alternate Bidder is hereby approved as the

Alternate Bidder with respect to the Sale Assets. In the event that the Sale to Fronton pursuant

to the APA fails to close pursuant to the terms thereof, Sellers are empowered to enter into that

certain Asset Purchase Agreement with the Alternate Bidder, dated as of March 25, 2014, with

an Alternate Bid amount of $153,263,620, in the form submitted by Alternate Bidder attached

hereto as Exhibit I, Alternate APA

4. In the event the Sellers enter into the Alternate APA, (i) each finding and

conclusion made by this Court in the Sale Order with respect to Fronton shall be incorporated by

reference herein and be deemed to have been made with respect to the Alternate Bidder, (ii) the

Alternate APA and the Alternate Bidder will be entitled to the same treatment as that afforded to

the APA and Fronton in the Sale Order; (iii) the Alternate Bidder shall be substituted for

Fronton for all purposes under the provisions of the Sale Order, as incorporated, and this

Alternate Sale Order, and the Alternate APA shall be substituted for the APA for all purposes

under the provisions of the Sale Order, as incorporated, and this Alternate Sale Order; and (iv)

every reference to "Purchaser" in the Sale Order, as incorporated by reference herein, shall be

construed to mean the Alternate Bidder; every reference to the "APA" in the Sale Order, as

incorporated by reference herein, shall be construed to mean the Alternate APA; the term "Sale"

in this Alternate Sale Order shall mean the sale and all related transactions in accordance with the

Alternate APA; the term "Transactions" incorporated by reference in this Alternate Sale Order

shall mean the Sale and other transactions to be consummated pursuant to the Alternate APA;
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the term "Transaction Documents" incorporated by reference in this Alternate Sale Order shall

include the Alternate APA and all other agreements, documents and instruments necessary to

effect the transactions contemplated thereby. For the avoidance of doubt, nothing herein shall

alter the relief granted to the parties pursuant to the terms of the Sale Order.

5. The Deposit delivered to Sellers pursuant to the Sales Procedure Order and the

Alternate APA shall be non-refundable to Alternate Bidder and payable to Sellers in full if the

Closing under the Alternate APA fails to occur due to a default under the Alternate APA by the

Alternate Bidder and the Alternate APA is terminated by Sellers under Section 11.01(C)(i) of the

Alternate APA. In such event, upon such termination by Sellers of the Alternate APA as a result

thereof, the Deposit shall be paid to Sellers. Otherwise, the Deposit shall be returned to

Alternate Bidder (A) five (5) business days following the earliest to occur of: (i) May 30, 2014,

(ii) the closing of the Sale of the Sale Assets to Fronton or its assignee, and (iii) any termination

of the Alternate APA other than by Sellers pursuant to Section 11.01(c)(i), or (B) upon the

Closing of the sale of the Sale Assets to Alternate Bidder as the approved purchaser, in which

case the Deposit shall be applied against the Purchase Price.

6. Payment of the Settlement/Break-Up Fee. This Alternate Sale Order will

clarify that the provision in paragraph 25 of the Sale Order granting Silvermark a lien on any

for

interest in the Deposit of Alternate Bidder.

7. Jurisdiction. The Court shall retain jurisdiction with respect to all matters

relating to the interpretation or implementation of this Order.
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8. Service. The Debtors shall serve a copy of this Order upon all creditors and

parties in interest with only Exhibit II attached and shall make copies of the Alternate APA

available upon request.

###

Submitted by:
Luis Salazar, Esq. and Linda Jackson, Esq.
SALAZAR JACKSON, LLP
Two South Biscayne Boulevard, Suite 3760
Miami, FL 33131
Phone: (305) 374-4848
Fax: (305) 397-1021
Email: Salazar@SalazarJackson.com
Email: Jackson@SalazarJackson.com

(Attorney Salazar shall serve a copy of this Order upon all interested parties upon receipt and file a
certificate of service)
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EXHIBIT I

Alternate APA
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