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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re 
 

GameTech International, Inc., et al.1 
 

Debtors. 
 

 
Chapter 11  
 
Case No. 12-11964 (PJW) 
 
(Jointly Administered) 
 
Requested Bid Procedures Objection Deadline: August 

16, 2012 at 4:00 p.m. 

 

Requested Bid Procedures Hearing Date: August 21, 

2012 at 2:00 p.m. 

 

Requested Sale Objection Deadline: September 20, 2012 

at 4:00 p.m. 

 

Requested Sale Hearing Date: September 27, 2012 at  

2:00 p.m. 

DEBTORS’ MOTION FOR ENTRY OF ORDERS: (A)(I) APPROVING BID 

PROCEDURES RELATING TO SALE OF THE DEBTORS’ ASSETS; (II) APPROVING 

BID PROTECTIONS; (III) SCHEDULING A HEARING TO CONSIDER THE SALE; 

(IV) APPROVING THE FORM AND MANNER OF NOTICE OF SALE BY AUCTION; 

(V) ESTABLISHING PROCEDURES FOR NOTICING AND DETERMINING CURE 

AMOUNTS; AND (VI) GRANTING RELATED RELIEF; AND (B)(I) APPROVING 

ASSET PURCHASE AGREEMENT AND AUTHORIZING THE SALE OF CERTAIN 

ASSETS OF DEBTORS OUTSIDE THE ORDINARY COURSE OF BUSINESS; 

(II) AUTHORIZING THE SALE OF ASSETS FREE AND CLEAR OF ALL 

LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS; (III) AUTHORIZING 

THE ASSUMPTION, SALE AND ASSIGNMENT OF CERTAIN EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES; AND (IV) GRANTING RELATED RELIEF 

 
The above-captioned debtors and debtors-in-possession (collectively, the “Debtors”) 

hereby move the Court (the “Motion”), pursuant to sections 105(a), 363, 365 and 503 of title 11 

of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”), and Rules 1015, 

2002, 6004, 6006, and 9007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy 

Rules”), and Rule 6004-1 of the Local Rules of Bankruptcy Practice and Procedure of the United 

                                                 
1  The Debtors in these chapter 11 Cases, along with the last four digits of each Debtor’s federal tax 
identification number, are GameTech International, Inc. (2983), GameTech Arizona Corp. (9812), GameTech Canada 
Corp. (0001), and GameTech Mexico S. De R.L. de C.V. (5489).  
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States Bankruptcy Court for the District of Delaware (the “Local Rules”), for entry of two 

orders: (a) one, substantially in the form annexed hereto as Exhibit A (the “Bid Procedures 

Order”), (i) approving the procedures (the “Bid Procedures”) substantially in the form annexed 

to the Bid Procedures Order, (ii) approving the bid protections as set forth in the asset purchase 

agreement (the “Purchase Agreement”) annexed to the Bid Procedures as Exhibit 1 between 

the Debtors and YI GT Acquisition, Inc. (the “Stalking Horse”), with respect to the proposed 

sale (the “Sale”) of substantially all of the assets of the Debtors, provided, that the Debtors will 

consider offers for portions of their assets including bids solely for the VLT business or the 

bingo business, (iii) scheduling a hearing (the “Sale Hearing”) on the Sale and setting objection 

and bidding deadlines with respect to the Sale, (iv) approving the form and manner of notice of 

an auction for the Assets (as defined herein) (the “Auction”), (v) establishing procedures to 

determine cure amounts and deadlines for objections for certain contracts and leases to be 

assumed and assigned by the Debtors (the “Assigned Contracts”); and (vi) granting related 

relief; and (b) a second order, substantially in the form annexed hereto as Exhibit B (the “Sale 

Order”), (i) authorizing and approving the Purchase Agreement; (ii) authorizing the sale free 

and clear of liens, claims, encumbrances, and interests, pursuant to the Purchase Agreement; (iii) 

authorizing the assumption and assignment of the Assigned Contracts, and (iv) granting related 

relief.  In support of this Motion, the Debtors respectfully state as follows: 

Status of the Case and Jurisdiction 

1. On July 2, 2012 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101, et 

seq. (the “Bankruptcy Code”). 



3 
PHX 330354794v5 August 10, 2012 

2. The Debtors have continued in possession of their properties and are operating 

and managing their businesses as debtors-in-possession pursuant to Sections 1107(a) and 1108 of 

the Bankruptcy Code. 

3. No request has been made for the appointment of a trustee or examiner in these 

cases.  On August 9, 2012, the Office of the United States Trustee appointed the Official 

Committee of Unsecured Creditors (the “Committee”). 

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

1334.  Venue is proper in this district pursuant to 28 U.S.C. § 1408.  This matter is core within 

the meaning of 28 U.S.C. § 157(b)(2).   

5. The statutory predicates for the relief sought herein are sections 105(a), 363, 365 

and 503 of the Bankruptcy Code, Bankruptcy Rules 1015, 2002, 6004, 6006, and 9007, and 

Local Rule 6004-1. 

Background 

A. General Background 

6. GameTech International, Inc. (“GII”) was incorporated in 1994 and is a global 

gaming technology company dedicated to the development and manufacturing of cutting-edge 

gaming entertainment products and systems. GII and its affiliated Debtors are principally 

involved in two business segments: (1) the bingo market and (2) the video lottery terminal 

market. 

7. GameTech’s bingo business leases electronic bingo equipment and licenses 

related software and games throughout the United States and Canada to charitable organizations, 

Native American tribes, the military, casinos and other licensed operators.  GameTech’s products 

allow operators to provide a variety of playing options and GameTech continues to update its 

product lines to keep pace with customer demands. 
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8. GameTech’s video lottery terminal or “VLT” business includes traditional slot 

machines, video poker, keno and spinning wheel games, as well as the related software and game 

content.   

9. GameTech’s total revenue for calendar year 2011 exceeded $30 million.  

GameTech projects a modest decline in revenue in 2012 followed by increasing revenue in 2013. 

10. A detailed factual background of the Debtors’ business and operations, as well as 

the events precipitating the commencement of these cases, is fully set forth in the Declaration of 

Andrew E. Robinson in Support of the Debtors’ Chapter 11 Petitions and Requests for First Day 

Relief (the “First Day Declaration”), filed on the Petition Date and incorporated herein by 

reference. 

B. The Sale Process 

11. On March 1, 2012, the Debtors retained Kinetic Advisors LLC (“Kinetic”) to 

assist in the evaluation of strategic alternatives and to render financial advisory services to the 

Debtors including restructuring and capital raising services, as well as a possible sale of the 

Debtors’ business.  Prior to the Petition Date, Kinetic began a marketing process which focused 

on finding a purchaser for the Debtors’ pre-petition secured debt.  The goal of that process was to 

find a purchaser for the pre-petition secured debt that would ultimately acquire the Debtors assets 

or make an equity investment in the Debtors.  As part of that process, Kinetic contacted all of the 

parties that they believed would be interested in investing in the Debtors. 

12. At the end of that process, the Stalking Horse acquired the pre-petition secured 

debt.  Since that time, the Debtors and the Stalking Horse have engaged in extensive negotiations 

around a transaction whereby the Stalking Horse would acquire the Debtors’ assets subject to 

higher and/or better bids.  
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13. As a result of these negotiations, the Debtors and Stalking Horse have agreed to 

pursue a sale of substantially all of the Debtors’ assets (the “Assets”), subject to and pursuant to 

the Purchase Agreement and the Bid Procedures detailed herein.  In order to assure that the 

highest and/or best transaction is achieved, Kinetic is actively engaged in planning and executing 

a process to market the Debtors’ business to other potential purchasers prior to the Debtors’ 

proceeding with an auction and sale process before the Court.   

C. The Proposed Sale 

14. The Debtors believe that it is in the best interests of their estates to enter into the 

Purchase Agreement.  The following sub-paragraphs summarize key provisions of the Purchase 

Agreement, but are qualified in their entirety by reference to the actual Purchase Agreement:    

a. Purchase Price.  The aggregate consideration for the sale and transfer of 
the Assets (the “Purchase Price”), shall be: (i) the credit bid pursuant to 
section 363(k) of the Bankruptcy Code of all indebtedness owing as of the 
Closing Date by GII to the Stalking Horse; (ii) the credit bid pursuant to 
section 363(k) of the Bankruptcy Code of all DIP Obligations owing as of 
the Closing Date; (iii) cash in the amount of $2,500,000 minus the amount 
of all DIP Obligations owing as of the Closing Date; (iv) the assumption 
of the Assumed Obligations; (v) the payment of all sales taxes on the sale 
of the Assets. 

 
b. Acquired Assets.   Substantially all of the Debtors’ assets, including, all 

properties, assets, rights, titles and interests of every kind and nature, 
owned, licensed or leased by the Debtors, whether tangible or intangible, 
real or personal and wherever located and by whomever possessed, 
including without limitation, cash and cash equivalents, receivables, 
inventory, machinery and equipment, personal property, intellectual 
property assets, deposits and advances, assumed executory contracts, 
books and records, governmental approvals, certain claims and rights to 
insurance proceeds, goodwill, and all other assets, properties, rights and 
claims related to the operations or conduct of the Debtors’ business (but 
exclusive, in all cases, of the Excluded Assets).  

 
c. Assumed Liabilities.  Liabilities arising under Assumed Executory 

Contracts after the Closing Date, the costs required to cure defaults under 
the Assumed Executory Contracts (provided that the aggregate amount of 
such Final Cure Costs shall not exceed $203,000), all liabilities arising out 
of the operation of the Assets and Business after the Closing Date, all tax 
liabilities relating to the Assets or the Business for a tax period (or a 
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portion thereof) beginning on and after the Closing Date, but excluding all 
income tax liabilities of the Debtors for any tax period, all liabilities 
incurred in the ordinary course of business after the Petition Date which 
have been accrued but not yet paid, provided that the aggregate amount of 
such liabilities shall not exceed $250,000 and such liabilities shall not 
include professional fees or other costs of administering the Bankruptcy 
Code, and all liabilities for distributor commissions, sale and use taxes, 
paid time off, and claims under section 503(b)(9) of the Bankruptcy Code 
accrued after the Petition Date in the ordinary course of business provided 
that the aggregate amount of such amounts shall not exceed $330,000. 

 
d. Excluded Assets.  The cash portion of the Purchase Price, Avoidance 

Actions and any claims of the Debtors that relate to any Excluded Asset, 
certain corporate documents, including corporate seals, certificates of 
incorporation, minute books, stock transfer records, or other records 
related to the corporate organization of the Debtors, employee benefit 
contracts, personnel records and other records that the Debtors are 
required by applicable law to retain in their possession, any deposits and 
advances solely related to any of the Excluded Assets or Excluded 
Liabilities, certain claims against the Debtors’ directors and officers, and 
any contracts not assumed by the Stalking Horse, and other assets not 
transferred to the Stalking Horse as set forth on Exhibit D to the Purchase 
Agreement.  

 
e. Excluded Liabilities.  Debtors shall retain all liabilities and obligations 

that are not Assumed Liabilities, as described in the Purchase Agreement. 
 
f. Books and Records.  Books and Records are an Acquired Asset.  Pursuant 

to the Purchase Agreement, the Debtors agree to make such records 
available to the Stalking Horse.   

 
g. Due Diligence or Financing Condition.  There are no due diligence or 

financing conditions. 
 
h. Closing and Other Deadlines.  The Closing shall occur on or before as is 

practicable but in no event later than the third (3rd) Business Day 
following the date upon which all of the conditions set forth in Article 7 of 
the Purchase Agreement have been satisfied or waived in accordance with 
the Purchase Agreement, or upon such other date as the Debtors and 
Stalking Horse may mutually agree; provided, however, that, absent an 
order from the Bankruptcy Court that rescinds the automatic fourteen day 
stay following the entry of the Sale Order, the Stalking Horse may elect, in 
its sole discretion, to delay the Closing until a date not later than the 
fifteenth (15th) calendar day following the date upon which all of the 
conditions set forth in Article 7 have been satisfied or waived in 
accordance with the Purchase Agreement. 
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i. Termination.  The rights of the Debtors and Stalking Horse to terminate 
the Purchase Agreement are set forth in Article 8 of the Purchase 
Agreement. 

 
j. No Stay.  Relief from the fourteen day stay of Bankruptcy Rule 6004(h) is 

requested herein. 
 
k. Non-Solicitation. Section 5.08 of the Purchase Agreement provides 

limitations of the Debtors’ ability to solicit offers for the Assets, in 
accordance with the Bid Procedures.  

 
15. The Debtors believe that the Sale will provide the best means to maximize value 

for all of their constituencies.  Upon approval of the Bid Procedures the Debtors will continue to 

market their assets to and negotiate with all potential purchasers, including the Stalking Horse, in 

an effort to achieve maximum value for the benefit of all of their constituents. 

Relief Requested 

16. By this Motion, the Debtors seek the entry of two orders of this Court: (a) the Bid 

Procedures Order (i) approving the Bid Procedures, including the Breakup Fee (as defined 

below) and Reimbursement Amount, with respect to the Sale of the Assets, (ii) scheduling the 

Sale Hearing and setting objection and bidding deadlines with respect to the Sale, (iii) approving 

the form and manner of notice of the Auction, (iv) establishing procedures to determine cure 

amounts and deadlines for objections to the Assigned Contracts, and (v) granting related relief; 

and (b) the Sale Order (i) authorizing and approving the form of Purchase Agreement, (ii) 

authorizing the Sale free and clear of liens, claims, encumbrances, and interests, pursuant to the 

Purchase Agreement, (iii) authorizing the assumption and assignment of the Assigned Contracts, 

and (iv) granting related relief. 

17. As described above, the Debtors, after efforts to maximize value, a review of 

various reorganization, liquidation and sale options and discussions with the their professionals, 

determined in the exercise of their reasonable business judgment that the most effective way to 

maximize the value of the Debtors’ estates for the benefit of their constituents would be (i) to 
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enter into the Purchase Agreement subject to higher and better bids and (ii) to proceed with the 

Sale process.  The Debtors believe that the proposed Sale will maximize the value of the 

Debtors’ assets for all stakeholders. 

Proposed Bid Procedures 

18. The Bid Procedures (as summarized below) were developed consistent with the 

objective of promoting active bidding that will result in the highest or best offer for the Assets 

while affording appropriate protection for the Stalking Horse.  Moreover, the Bid Procedures 

reflect the Debtors’ objective of conducting the Auction in a controlled, but fair and open, 

fashion that promotes interest in the Assets by financially-capable, motivated bidders who are 

likely to close the transaction. 

19. The Debtors seek to conduct an open sales process pursuant to which the winning 

bidder will enter into an asset purchase agreement, substantially in the form of the Purchase 

Agreement attached to the Sale Order, for the purchase of substantially all of the Debtors’ assets, 

free and clear of liens, claims, and encumbrances, with such liens, claims and encumbrances 

attaching to the sale proceeds.   

20. Attached to Exhibit C to this Motion are the proposed Bid Procedures.  Pursuant 

to Local Rule 6004-1 the Bid Procedures provide: (i) the date, time and place at which the 

Auction will be conducted and the method for providing notice to parties of any changes thereto; 

(ii) that each bidder participating at the Auction will be required to confirm that it has not 

engaged in any collusion with respect to the bidding or the Sale; (ii) that the Auction will be 

conducted openly, and all creditors may attend the Auction, and (iv) that bidding at the Auction 

will be transcribed.  The Bid Procedures are typical for asset sales of this size and nature, require 

a deposit, and require that a bidder be a “Qualified Bidder” as defined in the Bid Procedures. 
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21. The following paragraphs in this section summarize key provisions of the Bid 

Procedures, but are qualified in their entirety by reference to the actual Bid Procedures.2 

a. Participation Requirements.  Unless otherwise ordered by the Bankruptcy 
Court, in order to participate in the bidding process and obtain due 
diligence access, a potential bidder must first deliver (unless previously 
delivered) to the Debtors’ financial advisor and counsel, no later than 
September 17, 2012 at 5:00 p.m. (Prevailing Eastern Time) an executed 
confidentiality agreement and nondisclosure agreement in form and 
substance reasonably acceptable to the Debtors (each, a “Confidentiality 

Agreement”) and no less protective of the Debtors than the confidentiality 
and nondisclosure agreement entered into by the Debtors and Stalking 
Horse; 

b. Qualified Bid. To be eligible to participate in the bidding process, each 
Qualified Bidder, other than the Stalking Horse, must deliver to the 
Debtors, the Debtors’ counsel, and the Stalking Horse’s counsel, a written, 
irrevocable offer to be received by the Bid Deadline (defined below) and 
compliant with each of the following conditions: 

 i. State that the Qualified Bidder is prepared to enter into a legally 
binding purchase and sale agreement for the acquisition of the 
Assets on terms and conditions no less favorable to the Debtors 
than the terms and conditions contained in the Purchase Agreement 
(as determined by the Debtors in their business judgment and 
taking into account the Bid Protections); 

 ii. Be accompanied by a clean and duly executed and binding 
Purchase Agreement or alternate purchase and sale agreement 
(together with the exhibits and schedules thereto, a “Modified 

Agreement”); 

 iii. Be accompanied by a marked Modified Agreement reflecting any 
variations from the Purchase Agreement; 

 iv. Be accompanied by a list of any executory contracts or unexpired 
leases that are to be assumed and/or assigned under such Written 
Offer; 

 v. Contain evidence of financing, access to funds or such other 
financial and other information that will reasonably allow the 
Debtors to make a determination as to such Qualified Bidder’s 
financial and other capabilities to consummate the transactions 
contemplated by the Purchase Agreement or Modified Agreement, 
which evidence is satisfactory to the Debtors in their discretion 

                                                 
2 Capitalized terms not defined in the below sub-paragraphs shall have the meanings ascribed to them in the Bid 
Procedures attached hereto as Exhibit C, or the Agreement, as applicable.   
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including, without limitation, such financial and other information 
setting forth adequate assurance of future performance under 
section 365 of title 11 of the Bankruptcy Code in a form requested 
by the Debtors; 

 vi. To the Debtors’ satisfaction, (i) fully disclose the identity of each 
entity that will be bidding for the Assets or otherwise participating 
in connection with such bid, (ii) the terms of any such 
participation, and if an entity has been formed for the purpose of 
acquiring some, or all, of the Assets, the parties that will bear 
liability for any breach by such entity, and (iii) the ability of such 
parties to obtain government, gaming, licensing or regulatory 
approval in connection with the consummation of any proposed 
transaction; 

 vii. State that the Written Offer is irrevocable until the closing of the 
transaction, if such Qualified Bidder is designated as a Successful 
Bidder or a Backup Bidder; 

 viii. Not request or entitle the Qualified Bidder to any transaction or 
break-up fee, expense reimbursement, or similar type of payment; 

 ix. Not contain any material due diligence or financing contingencies 
as determined by the Debtors in their reasonable discretion; 

 x. Provide evidence of authorization and approval from the Qualified 
Bidder’s board of directors (or comparable governing body) with 
respect to the submission, execution, delivery and closing of the 
Purchase Agreement or Modified Agreement to the Debtors’ 
satisfaction; 

 xi. Include a good faith deposit (the “Good Faith Deposit”) in the 
form of a certified check, wire transfer or such other form as is 
acceptable to the Debtors payable to the order of GameTech 
International, Inc. (or such other party as the Debtors may 
determine) in an amount equal to at least 10% of the purchase price 
set forth in the Written Offer; 

 xii. Set forth the anticipated timeframe for (i) obtaining any required 
approvals, and (ii) consummating the proposed transactions; 

 xiii. Include a written acknowledgement by such Qualified Bidder that 
it agrees to the terms of the Bidding Procedures; 

 xiv. Include such other information as may be reasonably requested in 
writing by the Debtors at least two (2) calendar days prior to the 
Auction; and 
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xv. Provide for a closing date (the “Closing Date”) which shall be no 
later than 15 days after the date of the Sale Hearing or such later 
date as is acceptable to the Debtors. 

c. Bid Deadline.  The deadline for submitting bids by a Qualified Bidder, 
other than the Stalking Horse, shall be September 7, 2012, at 5:00 p.m. 
(Prevailing Eastern Time) (the “Bid Deadline”).  A bid received after the 
Bid Deadline shall not constitute a Qualified Bid. 

d. Auction.  Only in the event that the Debtors receive two or more Qualified 
Bids by the Bid Deadline, the Debtors shall conduct an Auction of the  
Assets to determine the highest or otherwise best bid with respect to the  
Assets.  No later than September 19, 2012 at 12:00 p.m. (Prevailing 
Eastern Time), the Debtors will notify all Qualified Bidders, counsel to the  
Committee and counsel to the Stalking Horse whether the Auction will 
occur.  The Auction shall commence at 10:00 a.m. (Prevailing Eastern 
Time) on September 20, 2012 at the offices of Greenberg Traurig, LLP, 
The Nemours Building, 1007 North Orange Street, Suite 1200, 
Wilmington, Delaware 19801. The following procedures shall govern any 
Auction: 

 (i) Qualified Bidders shall appear in person at the Auction, or through 
a duly authorized representative; 

 (ii) Except with respect to subsections (e) and (f) below, the Debtors, 
in their discretion, may conduct the Auction, in the manner that 
they determine, in their business judgment and may adopt rules for 
the Auction at the Auction that, in the Debtors’ business judgment, 
will better promote the goals of the Auction and that are not 
inconsistent with any of the provisions of the Bid Procedures Order 
or the Purchase Agreement.  No such rules shall limit the right of 
the Stalking Horse to credit bid indebtedness owing to it.  All such 
rules will provide that: (i) the Auction procedures must be fair and 
open, and not intended to cause any participating Qualified Bidder 
to be disadvantaged in any material way as compared to any other 
participating Qualified Bidder, and (ii) all participating Qualified 
Bidders shall be entitled to be present for all bidding with the 
understanding that the true identity of each bidder (i.e., the 
principals submitting each bid) shall be fully disclosed to all other 
participating Qualified Bidders and that all material terms of each 
Qualified Bid will be fully disclosed to all other bidders throughout 
the entire Auction.  Each bid by a Qualified Bidder at the Auction, 
if not inconsistent with the provisions of these Bid Procedures, 
shall be deemed to constitute a Qualified Bid.  Notwithstanding the 
foregoing, any overbid by the Stalking Horse will be credited with 
the amount of the Bid Protections, for purposes of comparison with 
other bids (it being understood that, as provided in Section 9(e) of 
the Bid Procedures, if the Stalking Horse is the Successful Bidder 
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at the Auction, it shall not be entitled to payment of the Bid 
Protections); 

 (iii) The Debtors will arrange for the actual bidding at the Auction to be 
transcribed; 

 (iv) Each Qualified Bidder participating in the Auction will be 
expected to confirm at the Auction that it has not engaged in any 
collusion regarding these Bid Procedures with any other Qualified 
Bidder, the Auction or any proposed transaction relating to the 
Assets or a portion thereof; 

 (v) At the Auction, the first bid for the Assets other than the offer of 
Stalking Horse set forth in the Purchase Agreement shall be 
considered only if it exceeds the purchase price set forth in the 
Purchase Agreement by a minimum of (i) the amount that would 
be owed if the Debtors would be required to pay the Bid 
Protections to the Stalking Horse plus (ii) cash consideration in an 
amount not less than $100,000. Subsequently, bidding will 
continue in minimum increments of at least $100,000, with the 
specific increments for each round of bidding to be announced on 
the record at the Auction; 

 (vi) All Qualified Bidders shall have the right to, at any time, request 
that the Debtors announce, subject to any potential new bids, the 
then current highest or best bid and, to the extent requested by any 
Qualified Bidder, use reasonable efforts to clarify any and all 
questions such Qualified Bidder may have regarding the Debtors’ 
announcement of the then current highest or best bid; 

 (vii) In the Debtors’ discretion, all Qualified Bidders shall have the 
right to submit additional bids and make additional modifications 
to the Purchase Agreement or Modified Agreement, as applicable, 
at the Auction, provided, however, that any such modifications to 
the Purchase Agreement or Modified Agreement, on an aggregate 
basis and viewed in whole, shall not be less favorable to the 
Debtors as determined by the Debtors; 

 (viii) Upon conclusion of the bidding, the Auction shall be closed, and 
the Debtors shall, as soon as practicable identify and determine in 
its business judgment the highest and/or best Qualified Bid for the 
Assets  (the “Successful Bid” and the entity or entities submitting 
such Successful Bid, the “Successful Bidder”), taking into 
account the Stalking Horse’s entitlement to the Bid Protection, if 
applicable, and advise the Qualified Bidders of such determination, 
and require the Successful Bidder (other than Stalking Horse) to 
deliver an executed Purchase Agreement or Modified Agreement 
prior to commencement of the Sale Hearing; 
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 (ix) In addition, the Debtors will determine which Qualified Bid, if 
any, is the next highest and/or best Qualified Bid and designate 
such Qualified Bid as a “Backup Bid” in the event the Successful 
Bidder fails to consummate the contemplated transaction.  A 
Qualified Bidder that submitted a Qualified Bid that is designated a 
Backup Bid is a “Backup Bidder”.  Each Backup Bid shall remain 
open and binding until the earlier of (i) two business days after the 
closing of the transaction(s) by which all of the Assets that were 
subject to such Backup Bid have been transferred to one or more 
Qualified Bidders pursuant to these Bid Procedures and 
(ii) fourteen (14) days after the date of the Auction; and 

 (x) Following the conclusion of the Auction, the Debtors may resume 
bidding on such procedures determined by the Debtors in their 
discretion for the sale of discrete assets not sold to the Successful 
Bidder. 

e. Sale Hearing.  The Sale Hearing shall be conducted by the Bankruptcy 
Court on September 27, 2012, at 2:00 p.m. (Prevailing Eastern Time), or 
on such other date as the Court may direct. 

f. Modifications.  The Bid Procedures may be modified by the Debtors, after 
consultation with the Committee and the Stalking Horse; provided that all 
such modifications are disclosed to all Potential Bidders (if applicable) or 
Qualified Bidders (if applicable) prior to or during the Auction.  The 
Debtors, in their reasonable discretion, may, after consultation with the 
Stalking Horse and the Committee, (a) determine which Qualified Bid, if 
any, is the highest or otherwise best offer; and (b) reject, at any time 
before entry of an order of the Bankruptcy Court approving a Qualified 
Bid, any Bid that is (i) inadequate or insufficient; (ii) not in conformity 
with the requirements of the Bankruptcy Code, the Bid Procedures, or the 
terms and conditions of the Sale; or (iii) contrary to the best interests of 
the Debtors, their estates, their creditors and other stakeholders. 

22. In accordance with the terms of the Bid Procedures and subject to the terms of the 

Purchase Agreement, the Debtors reserve the right to cancel or postpone the Auction, the sale of 

the Assets or the Sale Hearing.  In addition, the Debtors, with the consent of the Buyer or as 

otherwise ordered by the Bankruptcy Court, reserve the right to (a) waive the terms and 

conditions set forth herein with respect to any or all potential bidders, (b) impose additional 

conditions with respect to potential bidders, (c) amend the Bid Procedures.  

23. Notwithstanding any provision contained herein, the Stalking Horse shall be 

entitled to credit bid all of the amounts outstanding under the promissory notes dated June 15, 
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2011 issued by the Debtors and the DIP Obligations to the fullest extent permissible under 

section 363(k) of the Bankruptcy Code.  The Stalking Horse will be deemed a Qualified Bidder. 

Breakup Fee and Reimbursement Amount 

24. The Debtors seek approval to pay a Breakup fee (the “Breakup Fee”) of 

$400,000 and an expense reimbursement not to exceed $140,000 (the “Reimbursement 

Amount”) in the event that the Stalking Horse is not the Successful Bidder at the Auction in 

recognition of the Stalking Horse’s substantial expenditure of time, energy and resources, and 

the benefits to the Debtors’ estates of securing a “stalking horse” or guaranteed minimum bid.   

25. The Breakup Fee and Reimbursement Amount are required by the Purchase 

Agreement.  The Debtors believe that the Breakup Fee and Reimbursement Amount are fair and 

reasonable, given the benefits to the estates of having a definitive Purchase Agreement and the 

risk to the Stalking Horse that a third-party offer ultimately may be accepted, and are necessary 

to preserve and enhance the value of the Debtors’ estates.  

26. The Purchase Agreement and the Stalking Horse’s monetary offer will form the 

basis upon which other bids will be submitted and evaluated.  The establishment of the Breakup 

Fee and Reimbursement Amount permits the Debtors to insist that competing bids for the Assets 

be higher or otherwise better than the purchase price under the Purchase Agreement, which is a 

clear benefit to the Debtors’ estates.  Thus, even if the Stalking Horse is ultimately not the 

Successful Bidder, and thus is paid the Breakup Fee and Reimbursement Amount, the Debtors 

will still have benefited significantly from the Purchase Agreement, due to the floor established 

by the Stalking Horse leading to an improved bid and increasing the likelihood that the price at 

which the Assets will be sold. 
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Notice of Auction 

27. The Debtors seek to have the Auction scheduled for a date no later than 

September 20, 2012.  It is imperative to move forward with the Auction and the Sale promptly 

because the Debtors have limited financing available to them.   Also, the Debtors’ key customers, 

vendors and potential bidders may lose confidence in the certainty of the Sale process and the 

future of the Debtors’ business.   

28. Within three (3) business days of the entry of the Bid Procedures Order, the 

Debtors will serve by first class mail, postage prepaid, copies of: (i) the Bid Procedures Order; 

and (ii) the Sale Notice upon the following entities: (a) the Office of the United States Trustee 

for the District of Delaware; (b) counsel to the Committee; (c) counsel to the Debtors’ 

prepetition lender; (d) all taxing authorities having jurisdiction over any of the Assets subject to 

the sale, including the Internal Revenue Service; (e) the state/local environmental agencies in the 

jurisdictions where the Debtors own or lease real property; (f) all parties that have requested 

special notice pursuant to Bankruptcy Rule 2002 as of the date prior to the date of entry of the 

Bid Procedures Order; (g) all persons or entities known to the Debtors that have or have asserted 

a lien on, or security interest in, all or any portion of the Assets; (h) all Contract Parties; (i) 

counsel to the Stalking Horse; (j) all Attorneys General for the states in which the Debtors 

conduct business; (k) the Nevada Gaming Commission; and (l) all potential bidders previously 

identified or otherwise known to the Debtors (collectively, the “Notice Parties”).  In addition, 

within three (3) business days after entry of the Bid Procedures Order, the Debtors will serve by 

first class mail, postage prepaid, a copy of the Sale Notice upon all other creditors.  The Debtors 

are also seeking authorization to publish notice the Sale Notice in the national edition of either 

the Wall Street Journal National Edition or USA Today once within seven (7) business days after 

entry of the Bid Procedures Order. 
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29. The Debtors further request, pursuant to Bankruptcy Rule 9014, that objections, if 

any, to the proposed Sale: (a) be in writing; (b) comply with the Bankruptcy Rules and the Local 

Rules; (c) be filed with the Clerk of the United States Bankruptcy Court for the District of 

Delaware, 824 Market Street, 3rd Floor, Wilmington, Delaware 19801; and (d) be served so as to 

be received by: (i) the Debtors; (ii) counsel to the Debtors; (iii) counsel to the Debtors’ 

prepetition lender; (iv) counsel to the Committee; (v) the Office of the United States Trustee; (vi) 

counsel to the Stalking Horse; and (vii) all parties entitled to notice pursuant to Bankruptcy Rule 

2002, in accordance with Local Bankruptcy Rule 2002-1(b) on or before September 12, 2012 at 

4:00 p.m. (Eastern Daylight Time). 

30. To facilitate and effect the Sale, the Debtors will be required to assume and/or 

assign the Assigned Contracts, to the Stalking Horse, or as applicable, to the Successful Bidder. 

Cure Procedures 

31. Given the number of executory contracts and unexpired leases to which the 

Debtors are a party, the Debtors seek to establish (a) procedures for determining cure amounts 

through the closing date of the Sale, which amount shall include all pre- and post-petition 

amounts the Debtors owe the non-debtor party under each Assigned Contract that have accrued 

and not been paid prior to Closing  (collectively, the “Cure Amounts”), and (b) the deadline for 

objections to the assumption and/or assignment of contracts and leases to be assumed and/or 

assigned in connection with the Sale (collectively, the “Cure Procedures”).    

32. The Debtors shall prepare and distribute to non-Debtor parties to the Assigned 

Contracts a notice, substantially in the form annexed hereto as Exhibit D (a “Cure Notice”), 

listing (i) the Assigned Contract(s); and (ii) the Cure Amount(s), if any, no later than two (2) 

business days after entry of the Bid Procedures Order, to be assigned to the Successful Bidder.   
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33. To facilitate a prompt resolution of cure disputes and objections relating to the 

assumption and assignment of the Assigned Contracts, the Debtors propose the following 

deadlines and procedures: 

a. The non-Debtor parties to the Assigned Contracts shall have until 5:00 
p.m. (Prevailing Eastern Time) on September 12, 2012 (the “Contract 

Objection Deadline”), which deadline may be extended in the sole 
discretion of the Debtors, to object (a “Contract Objection”) to (i) the 
Cure Amounts listed by the Debtors and to propose alternative cure 
amounts, and/or (ii) the proposed assumption and/or assignment of the 
Assigned Contracts in connection with the Sale; provided, however, if the 
Debtors amend the Cure Notice to add a contract or lease or to reduce the 
Cure Amount thereof, except where such reduction was upon mutual 
agreement of the parties, the non-Debtor parties to the added contract or 
lease or to the reduced Cure Amount contract or lease shall have until 
seven (7) days after such amendment to submit a Contract Objection (the 
“Amended Contract Objection Deadline”). 

b. Any party objecting to (i) any Cure Amount and/or (ii) the proposed 
assumption and assignment of any Assumed and Assigned Agreement in 
connection with the Sale shall file and serve a Contract Objection, in 
writing, setting forth with specificity any and all cure obligations that the 
objecting party asserts must be cured or satisfied in respect of the 
Assigned Contracts(s), as applicable, and/or any and all objections to the 
potential assumption and/or assignment of such agreements, together with 
all documentation supporting such cure claim or objection, upon the 
Notice Parties, so that the Contract Objection is received no later than 5:00 
p.m. (Prevailing Eastern Time), on the Contract Objection Deadline or the 
Amended Contract Objection Deadline, as applicable.  Where a non-
Debtor counterparty to an Assigned Contract files an objection asserting a 
cure amount higher than the proposed Cure Amounts (the “Disputed Cure 

Amount”), then (a) to the extent that the parties are able to consensually 
resolve the Disputed Cure Amount prior to the Sale Hearing, and subject 
to the consent of the Stalking Horse or the Successful Bidder, as 
applicable, of such consensual resolution, the Debtors shall promptly 
provide the Stalking Horse or the Successful Bidder, as applicable, notice 
and opportunity to object to such proposed resolution; (b) to the extent the 
parties are unable to consensually resolve the dispute prior to the Sale 
Hearing, then such objection will be heard at the Sale Hearing or 
thereafter; or (c) the Stalking Horse or the Successful Bidder, as applicable, 
may remove the contract to which the Contract Objection relates from the 
schedule of contracts to be assumed and assigned. 

34. Unless an objection to the assumption and assignment of an Assigned Contract is 

filed and served before the Objection Deadline or the Amended Contract Objection Deadline, as 
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applicable, all counterparties to the Assigned Contracts shall be (i) forever barred from objecting 

to the proposed Cure Amounts and from asserting any additional cure or other amounts with 

respect to the Assigned Contracts, and the Debtors and the Stalking Horse, or Successful Bidder, 

as applicable, shall be entitled to rely solely upon the proposed Cure Amounts set forth in the 

Cure Notices; (ii) deemed to have consented to the assumption and assignment, and (iii) forever 

barred and estopped from asserting or claiming against the Debtors or the Stalking Horse, or the 

Successful Bidder, as applicable, that any additional amounts are due or other defaults exist, that 

conditions to assignment must be satisfied under such Assigned Contracts, including, without 

limitation, any consent rights, or that there is any objection or defense to the assumption and 

assignment of such Assigned Contracts. 

35. To the extent a non-debtor party believes that an Assigned Contract requires such 

a party’s consent right to the assignment of such Assigned Contract to the Stalking Horse or the 

Successful Bidder, as applicable, such non-debtor party must raise this issue in its objection 

which must be filed before the Contract Objection Deadline.  If no timely objection is raised, 

such other non-debtor parties to an Assigned Contract shall be barred and estopped from 

asserting or claiming that their Assigned Contract contains an enforceable consent right.  

Corporate Action  

36. The Debtors further request that no further corporate action of the Debtors or 

approval of any Debtor’s equity security holders shall be required to authorize the Debtors to 

consummate the transactions contemplated by the Agreement.  Except as expressly permitted by 

any Orders granting this Motion, the Debtors request that all holders of claims against and 

interests in, and equity security holders of the Debtors be forever barred, estopped and enjoined 

from commencing, prosecuting or continuing in any manner any action or other proceeding of 

any kind against the Debtors’ employees, officers or directors, or their professionals and advisors, 
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on account of or related to the Agreement or the transactions contemplated thereby, provided, 

however, that nothing in any Order granting this Motion shall prevent any administrative 

agencies, governmental, tax and regulatory authorities, secretaries of state, federal, state and 

local officials from properly exercising their police and regulatory powers. 

Basis for Relief Requested 

A. The Sale is Within the Sound Business Judgment of the Debtors and Should Be 

Approved 

37. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part, that a debtor 

in possession, “after notice and a hearing, may use, sell, or lease, other than in the ordinary 

course of business, property of the estate.”  11 U.S.C. § 363(b)(1).  Section 363 of the 

Bankruptcy Code does not set forth a standard for determining when it is appropriate for a court 

to authorize the sale or disposition of a debtor’s assets prior to confirmation of a plan.  However, 

courts in this Circuit and others have required that the decision to sell assets outside the ordinary 

course of business be based upon the sound business judgment of the debtors.  See In re Abbotts 

Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986); see also Myers v. Martin (In re 

Martin), 91 F.3d 389, 395 (3d Cir. 1996); Comm. of Equity Sec. Holders v. Lionel Corp. (In re 

Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983); Dai-Ichi Kangyo Bank, Ltd v. Montgomery 

Ward Holding Corp., (In re Montgomery Ward Holding Corp.), 242 B.R. 147, 153 (D. Del. 

1999); In re Delaware & Hudson Ry. Co., 124 B.R. 169, 176 (D.D.C. 1991). 

38. The “sound business judgment” test requires a debtor to establish four elements in 

order to justify the sale or lease of property outside the ordinary course of business, namely, (a) 

that a “sound business purpose” justifies the sale of assets outside the ordinary course of 

business; (b) that adequate and reasonable notice has been provided to interested persons; (c) that 

the debtors have obtained a fair and reasonable price; and (d) good faith.  Abbotts Dairies, 788 

F.2d 143; Titusville Country Club v. Pennbank (In re Titusville Country Club), 128 B.R. 396, 
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399 (Bankr. W.D. Pa. 1991); In re Sovereign Estates, Ltd, 104 B.R. 702, 704 (Bankr. E.D. Pa. 

1989).  A debtor’s showing of a sound business purpose need not be unduly exhaustive but, 

rather, a debtor is “simply required to justify the proposed disposition with sound business 

reasons.”  In re Baldwin United Corp., 43 B.R. 888, 906 (Bankr. S.D. Ohio 1984).  Whether or 

not there are sufficient business reasons to justify a transaction depends upon the facts and 

circumstances of each case.  Lionel, 722 F.2d at 1071; Montgomery Ward, 242 B.R. at 155 

(approving funding of employee incentive and severance program; business purpose requirement 

fulfilled because stabilizing turnover rate and increasing morale were necessary to successful 

reorganization). 

39. Additionally, section 105(a) of the Bankruptcy Code provides a bankruptcy court 

with broad powers in the administration of a case under the Bankruptcy Code.  Section 105(a) 

provides that “[t]he court may issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of [the Bankruptcy Code].”  11 U.S.C. § 105(a).  Provided 

that a bankruptcy court does not employ its equitable powers to achieve a result not 

contemplated by the Bankruptcy Code, the exercise of its section 105(a) power is proper.  In re 

Fesco Plastics Corp., 996 F.2d 152, 154 (7th Cir. 1993); Pincus v. Graduate Loan Ctr. (In re 

Pincus), 280 B.R. 303, 312 (Bankr. S.D.N.Y. 2002).  Pursuant to section 105(a), a court may 

fashion an order or decree that helps preserve or protect the value of a debtor’s assets.  See, e.g., 

Chinichian v. Campolongo (In re Chinichian), 784 F.2d 1440, 1443 (9th Cir. 1986) (“Section 105 

sets out the power of the bankruptcy court to fashion orders as necessary pursuant to the 

purposes of the Bankruptcy Code.”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 

537 (Bankr. W.D. Tenn. 1986) (noting that bankruptcy court is “one of equity and as such it has 

a duty to protect whatever equities a debtor may have in property for the benefit of its creditors 

as long as that protection is implemented in a manner consistent with the bankruptcy laws.”). 
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40. The Debtors submit that sound business justification exists to sell the Assets to 

the Successful Bidder pursuant to the Bid Procedures.  Absent a sale of their assets, the Debtors 

will not have cash or financing to continue to operate their business.  The value of the Assets 

would also likely decline absent a prompt sale given the potential lack of financing.  In addition, 

absent a clear exit strategy, the Debtors risk losing the confidence of their vendors and 

customers.  Thus, the relief sought herein is not only reasonable, but necessary, to maximize the 

value of the Debtors’ estates for the benefit of their stakeholders. 

41. The notice of Auction is designed to provide adequate notice to all potentially 

interested parties, including those who have previously expressed an interest in purchasing the 

Assets.  Indeed, the Debtors have and, upon approval of the Bid Procedures, will continue to 

market the Assets and will solicit the most likely interested competing bidders.  Accordingly, the 

proposed Sale satisfies the second prong of the Abbotts Dairies standard. 

42. Moreover, the Bid Procedures are designed to maximize the value received for the 

Assets.  The process set forth in the Bid Procedures allows for a timely and efficient auction 

process given the circumstances facing the Debtors, while providing bidders with ample time and 

information to submit a timely bid and perform diligence.  The Bid Procedures are designed to 

ensure that the Assets will be sold for the highest or otherwise best possible purchase price.  The 

Debtors are subjecting the value of the Assets to market testing and permitting prospective 

purchasers to bid on the Assets.  The proposed Sale will be further subject to a market check 

through the solicitation of competing bids in a court-supervised Auction process as set forth in 

the Bid Procedures.  Accordingly, the Debtors and all parties in interest can be assured that the 

consideration received for the Assets will be fair and reasonable, and, thereby satisfying the third 

prong of the Abbotts Dairies standard.   
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B. The Sale is Proposed in “Good Faith” 363(m) of the Bankruptcy Code 

43. The “good faith” prong of the Abbotts Dairies standard is also satisfied as 

discussed further below.  The Debtors request that the Court find that the Successful Bidder is 

entitled to the benefits and protections provided by section 363(m) of the Bankruptcy Code in 

connection with the Sale. 

44. Section 363(m) of the Bankruptcy Code provides, in pertinent part: 

The reversal or modification on appeal of an authorization under 
subsection (b) . . . of this section of a sale . . . of property does not 
affect the validity of a sale . . . under such authorization to an 
entity that purchased . . . such property in good faith, whether or 
not such entity knew of the pendency of the appeal, unless such 
authorization and such sale . . . were stayed pending appeal. 

11 U.S.C. § 363(m). 

45. Section 363(m) of the Bankruptcy Code thus protects the purchaser of assets sold 

pursuant to section 363 of the Bankruptcy Code from the risk that it will lose its interest in the 

purchased assets if the order allowing the sale is reversed on appeal.  By its terms, section 

363(m) of the Bankruptcy Code applies to sales of interests in tangible assets, such as the Assets. 

46. The Debtors submit, and will present evidence at the Sale Hearing, if necessary, 

that as set forth above, the Purchase Agreement was an arm’s-length transaction, in which the 

Successful Bidder acted in good faith.  The Auction is an open sale process, and the Debtors will 

have their own separate legal counsel to negotiate on their behalf throughout the Auction and the 

Sale.  Accordingly, the Debtors request that the Court make the finding at the Sale Hearing that 

the Successful Bidder has purchased the Assets in good faith within the meaning of section 

363(m) of the Bankruptcy Code. 

C. The Sale Satisfies the Requirements of Section 363(f) of the Bankruptcy Code 

47. Under section 363(f) of the Bankruptcy Code, a debtor-in-possession may sell all 

or any part of its property free and clear of any and all liens, claims or interests in such property 



23 
PHX 330354794v5 August 10, 2012 

if: (i) such a sale is permitted under applicable non-bankruptcy law; (ii) the party asserting such a 

lien, claim or interest consents to such sale; (iii) the interest is a lien and the purchase price for 

the property is greater than the aggregate amount of all liens on the property; (iv) the interest is 

the subject of a bona fide dispute; or (v) the party asserting the lien, claim or interest could be 

compelled, in a legal or equitable proceeding, to accept a money satisfaction for such interest.  

11 U.S.C. § 363(f); Citicorp Homeowners Serv., Inc. v. Elliot (In re Elliot), 94 B.R. 343, 345 

(E.D. Pa. 1988) (noting that section 363(f) of the Bankruptcy Code is written in the disjunctive; 

therefore, a court may approve a sale “free and clear” provided at least one of the subsections is 

met).  

48. The Debtors expect that they will satisfy, at minimum, the second and third of the 

requirements of section 363(f) of the Bankruptcy Code, if not others as well, approving the sale 

of the Assets free and clear of all adverse interests is warranted.  Furthermore, courts have held 

that they have the equitable power to authorize sales free and clear of interests that are not 

specifically covered by section 363(f).  See, e.g., In re Trans World Airlines, Inc., 2001 WL 

1820325 at *3, 6 (Bankr. D. Del. March 27, 2001); Volvo White Truck Corp. v. Chambersburg 

Beverage, Inc. (In re White Motor Credit Corp.), 75 B.R. 944, 948 (Bankr. N.D. Ohio 1987).   

D. The Breakup Fee and Reimbursement Amount are Reasonable and Appropriate 

49. Bid incentives such as the Breakup Fee and Reimbursement Amount encourage a 

potential buyer to invest the time, money and effort required to negotiate with a debtor, and 

perform the necessary due diligence attendant to the acquisition of a debtor, despite the inherent 

risks and uncertainties of the chapter 11 process.  The Debtors submit that approval of the 

Breakup Fee and Reimbursement Amount are justified by the facts and circumstances of these 

cases, whether considered under the business judgment rule or as an administrative expense of 

the estates.   
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50. Approval of the Breakup Fee and Reimbursement Amount is governed by 

standards for determining the appropriateness of bidding incentives in the bankruptcy context 

established by the Third Circuit in Calpine Corp. v. O’Brien Envtl. Energy, Inc. (In re O’Brien 

Envtl. Energy, Inc.), 181 F.3d 527 (3d Cir. 1999).  In O’Brien, the Third Circuit concluded that 

“the determination whether break-up fees or expenses are allowable under section 503(b) must 

be made in reference to general administrative expense jurisprudence. In other words, the 

allowability of break-up fees . . . depends upon the requesting party’s ability to show that the fees 

were actually necessary to preserve the value of the estate.”  O’Brien, 181 F.3d at 535.  Here, the 

Breakup Fee should be approved because it will provide a benefit to the Debtors’ estates.  The 

Third Circuit identified at least two instances in which bidding incentives may benefit the estate.  

First, a breakup fee may be necessary to preserve the value of the estate if assurance of the fee 

“promote[s] more competitive bidding, such as by inducing a bid that otherwise would not have 

been made and without which bidding would have been limited.”  Id. at 537.  Second, “if the 

availability of break-up fees and expenses were to induce a bidder to research the value of the 

debtor and convert that value to a dollar figure on which other bidders can rely, the bidder may 

have provided a benefit to the estate by increasing the likelihood that the price at which the 

debtor is sold will reflect its true worth.”  Id. 

51. In recognition of this expenditure of time, energy and resources, and the benefits 

to the Debtors’ estates of securing a “stalking horse” or minimum bid, the Debtors have agreed 

to seek approval of the Breakup Fee and Reimbursement Amount for the Stalking Horse.  The 

Debtors’ ability to offer the Breakup Fee and Reimbursement Amount enables the Debtors to 

ensure the sale of the Assets to a contractually-committed bidder at a price the Debtors believe to 

be fair while, at the same time, providing the Debtors with the potential of an even greater return 

to the estates.  Moreover, the Stalking Horse has spent, and likely will continue to spend, 
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considerable time, money and energy pursuing the Sale and has engaged in extended and lengthy 

good faith negotiations under extremely stressful time pressure.  The Debtors and the Stalking 

Horse are not related, and each has acted in good faith throughout this process.  The amount of 

the Breakup Fee ($400,000) and Reimbursement Amount (not to exceed $140,000) is relatively 

small compared to the Purchase Price, and is not so high that it would cause any chilling effect 

on other prospective purchasers, and will have no adverse effect on any creditors.    

52. Indeed, the Breakup Fee and Reimbursement Amount induced the Stalking Horse 

Purchaser to submit a bid that will serve as a minimum floor bid on which the Debtors, their 

creditors and other bidders may rely.  The Debtors’ ability to continue to shop the Assets for a 

higher or better offer without risk of losing the Stalking Horse Purchaser—a “bird-in-the-

hand”—would be eliminated if the Debtors are not authorized to remit the Breakup Fee.  

Therefore, absent authorization of the payment of the Breakup Fee and Reimbursement Amount, 

the Debtors might lose the opportunity to obtain the highest and best available offer for the 

Assets and the downside protection that will be afforded by the Purchase Agreement. 

53. The Stalking Horse has provided a material benefit to the Debtors and their 

creditors by increasing the likelihood that Debtors will receive the best possible price for the 

Assets.  Moreover, the Debtors’ customers and employees will take comfort that the Stalking 

Horse’s bid will ensure the continuation of the Debtors’ business.  Accordingly, the Breakup Fee 

and Reimbursement Amount is reasonable and appropriate and represents the best method for 

maximizing value for the benefit of the Debtors’ estates.  In light of the benefit to the Debtors’ 

estates that will be realized by having a signed purchase agreement, enabling the Debtors to 

preserve the value of their estates and promote more competitive bidding, ample support exists 

for the approval of the Breakup Fee and Reimbursement Amount.  In addition, approval of the 

Bid Procedures, including the Breakup Fee and Reimbursement Amount, is a condition to the 
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Stalking Horse’s obligation to proceed with the transaction contemplated in the Purchase 

Agreement.  See In re Reliant Energy Channelview, L.P., 594 F.3d 200 (3d Cir. 2010). 

54. The Debtors’ payment of the Breakup Fee and Reimbursement Amount under the 

circumstances described herein would be (i) an actual and necessary cost and expense of 

preserving the Debtors’ estates, within the meaning of section 503(b) of the Bankruptcy Code; 

(ii) of substantial benefit to the Debtors’ estates; and (iii) reasonable and appropriate in light of 

the efforts and the significant due diligence costs and expenses that have been and will be 

expended by the Stalking Horse.  Thus, the Debtors request that this Court approve and authorize 

payment of the Breakup Fee pursuant to the terms of the Purchase Agreement. 

E. The Cure Procedures Provide Adequate Notice and Opportunity to Object and Should 

be Approved 

55. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a debtor in 

possession “subject to the court’s approval, may assume or reject any executory contract or 

[unexpired] lease of the debtor.”  11 U.S.C. § 365(a).  The standard governing bankruptcy court 

approval of a debtor’s decision to assume or reject an executory contract or unexpired lease is 

whether the debtor’s reasonable business judgment supports assumption or rejection. See, e.g., In 

re Stable Mews Assoc., Inc., 41 B.R. 594, 596 (Bankr. S.D.N.Y. 1984).  If the debtor’s business 

judgment has been reasonably exercised, a court should approve the assumption or rejection of 

an unexpired lease or executory contract.  See Group of Institutional Investors v. Chicago M St. 

P. & P.R.R. Co., 318 U.S. 523 (1943); Sharon Steel Corp., 872 F.2d 36, 39-40 (3d Cir. 1989).  

The business judgment test “requires only that the trustee [or debtor in possession] demonstrate 

that [assumption or] rejection of the contract will benefit the estate.”  Wheeling-Pittsburgh Steel 

Corp. v. West Penn Power Co. (In re Wheeling-Pittsburgh Steel Corp.), 72 B.R. 845, 846 

(Bankr. W.D. Pa. 1987) (quoting Stable Mews Assoc., 41 B.R. at 596).  Any more exacting 

scrutiny would slow the administration of a debtor’s estate and increase costs, interfere with the 
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Bankruptcy Code’s provision for private control of administration of the estate, and threaten the 

court’s ability to control a case impartially.  See Richmond Leasing Co. v. Capital Bank, NA., 

762 F.2d 1303, 1311 (5th Cir. 1985).  Moreover, pursuant to section 365(b)(1) of the Bankruptcy 

Code, for a debtor to assume an executory contract, it must “cure, or provide adequate assurance 

that the debtor will promptly cure,” any default, including compensation for any “actual 

pecuniary loss” relating to such default.  11 U.S.C. § 365(b)(1). 

56. Once an executory contract is assumed, the trustee or debtor in possession may 

elect to assign such contract.  See In re Rickel Home Centers, Inc., 209 F.3d 291, 299 (3d Cir. 

2000) (“[t]he Code generally favors free assignability as a means to maximize the value of the 

debtor’s estate”); see also In re Headquarters Dodge, Inc., 13 F.3d 674, 682 (3d Cir. 1994) 

(noting purpose of section 365(f) is to assist trustee in realizing the full value of the debtor’s 

assets). 

57. Section 365(f) of the Bankruptcy Code provides that the “trustee may assign an 

executory contract . . . only if the trustee assumes such contract . . . and adequate assurance of 

future performance is provided.”  11 U.S.C. § 365(f)(2).  The meaning of “adequate assurance of 

future performance” depends on the facts and circumstances of each case, but should be given 

“practical, pragmatic construction.”  See Carlisle Homes, Inc. v. Arrari (In re Carlisle Homes, 

Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 1989); see also In re Natco Indus., Inc., 54 B.R. 436, 440 

(Bankr. S.D.N.Y. 1985) (adequate assurance of future performance does not mean absolute 

assurance that debtor will thrive and pay rent).  Among other things, adequate assurance may be 

given by demonstrating the assignee’s financial health and experience in managing the type of 

enterprise or property assigned.  Accord In re Bygaph, Inc., 56 B.R. 596, 605-06 (Bankr. 

S.D.N.Y. 1986) (adequate assurance of future performance is present when prospective assignee 
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of lease from debtors has financial resources and has expressed willingness to devote sufficient 

funding to business in order to give it strong likelihood of succeeding). 

58. Additionally, as set forth above, section 105(a) of the Bankruptcy Code provides a 

bankruptcy court with broad powers in the administration of a case under title 11, provided that a 

bankruptcy court does not employ its equitable powers to achieve a result not contemplated by 

the Bankruptcy Code, the exercise of its section 105(a) power is proper.  See In re Fesco Plastics 

Corp., 996 F.2d 152, 154 (7th Cir. 1993); Pincus v. Graduate Loan Ctr. (In re Pincus), 280 B.R. 

303, 312 (Bankr. S.D.N.Y. 2002).  Accordingly, pursuant to section 105(a), a court may fashion 

an order or decree that helps preserve or protect the value of a debtor’s assets.  See, e.g., In re 

Chinichian, 784 F.2d 1440, 1443 (9th Cir. 1986) (“Section 105 sets out the power of the 

bankruptcy court to fashion orders as necessary pursuant to the purposes of the Bankruptcy 

Code”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 537 (Bankr. W.D. Tenn. 1986) 

(noting that bankruptcy court is “one of equity and as such it has a duty to protect whatever 

equities a debtor may have in property for the benefit of their creditors as long as that protection 

is implemented in a manner consistent with the bankruptcy laws”). 

59. The Debtors respectfully submit that the proposed Cure Procedures are 

appropriate and reasonably tailored to provide non-Debtor parties to Assigned Contracts with 

adequate notice in the form of the Cure Notice, of the proposed assumption and/or assignment of 

their applicable contract, as well as proposed Cure Amounts, if applicable.  Such non-Debtor 

parties to the Assigned Contracts will then be given an opportunity to object to such notice.  The 

Cure Procedures further provide that, in the event an objection is not resolved, the Court will 

determine related disputed issues (including any adequate assurance of future performance 

issues).  Accordingly, the Debtors submit that implementation of the proposed Cure Procedures 

is appropriate in these cases. 
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F. Relief from the Fourteen Day Waiting Periods Under Bankruptcy Rules 6004(h) is 

Appropriate 

60. Bankruptcy Rule 6004(h) provides that an “order authorizing the use, sale, or 

lease of property . . . is stayed until the expiration of fourteen (14) days after entry of the order, 

unless the court orders otherwise.”  The Debtors request that the Sale Order be effective 

immediately by providing that the fourteen-day stay under Bankruptcy Rules 6004(h) is waived. 

61. The purpose of Bankruptcy Rule 6004(h) is to provide sufficient time for an 

objecting party to appeal before an order can be implemented.  See Advisory Committee Notes to 

Fed. R. Bankr. P. 6004(h).  Although Bankruptcy Rules 6004(h) and the Advisory Committee 

Notes are silent as to when a court should “order otherwise” and eliminate or reduce the 

fourteen-day stay period, Collier on Bankruptcy suggests that the fourteen-day stay period 

should be eliminated to allow a sale or other transaction to close immediately “where there has 

been no objection to the procedure.”  10 Collier on Bankruptcy 15th Ed. Rev., ¶6064.09 (L. 

King, 15th rev. ed. 1988).  Furthermore, Collier’s provides that if an objection is filed and 

overruled, and the objecting party informs the court of its intent to appeal, the stay may be 

reduced to the amount of time actually necessary to file such appeal.  Id. 

62. Since a prompt closing of the Sale is of critical importance to the continued 

stability of the Debtors’ business, the Debtors hereby request that the Court waive the fourteen-

day stay period under Bankruptcy Rules 6004(h). 

No Prior Request 

63. No prior Motion for the relief requested herein has been made to this or any other 

court. 

Notice 

64. Notice of this Motion has been given to the following parties or, in lieu thereof, to 

their counsel, if known: (a) the Office of the United States Trustee for the District of Delaware; 
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(b) counsel to the Debtors’ prepetition lender; (c) all taxing authorities having jurisdiction over 

any of the Assets subject to the sale, including the Internal Revenue Service; (d) the Nevada 

Gaming Commission; (e) the state/local environmental agencies in the jurisdictions where the 

Debtors own or lease real property; (f) all parties that have requested special notice pursuant to 

Bankruptcy Rule 2002 as of the date prior to the date of entry of this order; (g) all persons or 

entities known to the Debtors that have or have asserted a lien on, or security interest in, all or 

any portion of the Assets; (h) all Contract Parties; (i) counsel to the Stalking Horse; (j) all 

Attorneys General for the states in which the Debtors conduct business; and (k) all potential 

bidders previously identified or otherwise known to the Debtors.  In light of the nature of the 

relief requested herein, the Debtors submit that no other or further notice is necessary. 

Conclusion 

WHEREFORE, the Debtors respectfully request that this Court enter an order granting 

the relief requested herein and that it grant the Debtors such other and further relief as is just and 

proper. 

Dated:  August 10, 2012    Respectfully Submitted, 

      GREENBERG TRAURIG, LLP 
 
      /s/ Dennis A. Meloro   

      Dennis A. Meloro (DE Bar. No. 4435) 
1007 North Orange Street, Suite 1200 
Wilmington, Delaware 19801 
Telephone: 302-661-7000 
Facsimile:  302-661-7360 
Email: melorod@gtlaw.com 

-and- 

David D. Cleary 
2375 East Camelback Rd., Suite 700 
Phoenix, Arizona 85016 
Telephone: (602) 445-8000 
Facsimile: (602) 445 8100 
Email: clearyd@gtlaw.com 
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-and- 

Nancy A. Mitchell 
Matthew L. Hinker 
200 Park Avenue 
New York, New York 10166 
Telephone: (212) 801-9200 
Facsimile: (212) 6400 
Email: mitchelln@gtlaw.com  

        hinkerm@gtlaw.com 

Counsel for the Debtors  

and Debtors-in-Possession 
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re 

GameTech International, Inc., et al.,
1
 

Debtors. 

 

Chapter 11 

Case No. 12-11964 (PJW) 

(Jointly Administered) 

Ref. Docket No. ____ 
 

 

ORDER (I) APPROVING BID PROCEDURES RELATING TO SALE  

OF THE DEBTORS’ ASSETS; (II) APPROVING BID PROTECTIONS;  

(III) SCHEDULING A HEARING TO CONSIDER THE SALE; (IV) APPROVING  

THE FORM AND MANNER OF NOTICE OF SALE BY AUCTION;  

(V) ESTABLISHING PROCEDURES FOR NOTICING AND DETERMINING  

CURE AMOUNTS; AND (VI) GRANTING RELATED RELIEF 

Upon the motion (the “Bid Procedures Motion”) of the above-captioned debtors and 

debtors-in-possession (collectively the “Debtors”) for entry of an Order (I) Approving Bid 

Procedures Relating to the Sale of the Debtors’ Assets; (II) Approving Bid Protections; (III) 

Scheduling a Hearing to Consider the Sale; (IV) Approving the Form and Manner of Notice of 

Sale By Auction; (V) Establishing Procedures for Noticing and Determining Cure Amounts; and 

(VI) Granting Related Relief (the “Bid Procedures Order”);
2
 and it appearing that this Court 

has jurisdiction over the Bid Procedures Motion pursuant to 28 U.S.C. §§ 157 and 1334; and it 

appearing that this is a core proceeding pursuant to 28 U.S.C. § 157(a); this Court having 

considered the Bid Procedures Motion; and it appearing that the relief requested in the Bid 

Procedures Motion is in the best interests of the Debtors’ bankruptcy estates, their creditors and 

other parties-in-interest; and after due deliberation and sufficient cause appearing therefor; 

                                                 
1
 The Debtors in these chapter 11 Cases, along with the last four digits of each Debtors’ federal tax identification 

number, are GameTech International, Inc. (2983), GameTech Arizona Corp. (9812), GameTech Canada Corp. 

(0001), and GameTech Mexico S. De R.L. de C.V. (5489). 

2
 Capitalized terms used but not defined herein shall have the meaning ascribed thereto in the Bid Procedures 

Motion or the Agreement (as defined below), as the case may be. 
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THE COURT HEREBY MAKES THE FOLLOWING FINDINGS: 

A. Notice of the Bid Procedures Motion was adequate and sufficient under the 

circumstances of these chapter 11 cases, and such notice complied with all applicable 

requirements of 11 U.S.C. §§ 102 and 363, Rules 2002, 6004, 6006, and 9008 of the Federal 

Rules of Bankruptcy Procedure, and any other applicable provisions of title 11 of the United 

States Code (the “Bankruptcy Code”), the Federal Rules of Bankruptcy Procedure and the 

Local Bankruptcy Rules for the District of Delaware. 

B. The bid procedures attached hereto as Exhibit A (the “Bid Procedures”) are 

reasonable and appropriate under the circumstances of these chapter 11 cases.  The Debtors are 

authorized to take any and all actions necessary or appropriate to implement the Bid Procedures. 

C. All objections to the relief requested in the Bid Procedures Motion that have not 

been withdrawn, waived or settled as announced to the Court at the hearing on the Motion or by 

stipulation filed with the Court, are overruled except as otherwise set forth herein. 

D. The Breakup Fee and Reimbursement Amount (together, the “Bid Protections”) 

to be paid under the circumstances described herein and in the Asset Purchase Agreement (the 

“Agreement”) by and between the Debtors and YI GT Acquisition, Inc. (the “Buyer”) are (i) an 

actual and necessary cost and expense of preserving the Debtors’ estates within the meaning of 

sections 503(b) and 507(a)(2) of the Bankruptcy Code, (ii) commensurate to the real and 

substantial benefit conferred upon the Debtors’ estates by the Buyer, (iii) reasonable and 

appropriate, in light of the size and nature of the proposed sale transaction and comparable 

transactions, the commitments that have been made and the efforts that have been and will be 

expended by the Buyer, and (iv) necessary to induce the Buyer to continue to pursue the sale 

transaction and to continue to be bound by the Agreement. 
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E. The Bid Protections also induced the Buyer to submit a bid that will not only 

serve as a minimum floor bid on which the Debtors, their creditors, and other bidders may rely, 

but also provide the Debtors with the opportunity to sell their business on a “going concern” 

basis for the benefit of all parties.  The Buyer has provided a material benefit to the Debtors and 

their creditors by increasing the likelihood that the best possible price for the Acquired Assets 

will be received.  Accordingly, the Bid Procedures and the Bid Protections are reasonable and 

appropriate and represent the best method for maximizing value for the benefit of the Debtors’ 

estate. 

F. The Notice of Bid Procedures, Auction Date and Sale Hearing substantially in the 

form attached hereto as Exhibit B (the “Bid Procedures and Sale Notice”), the Auction and 

Hearing Notice (the “Creditor Notice”) substantially in the form attached hereto as Exhibit C, 

and the notice substantially in the form of Exhibit D hereto to be served on counterparties to the 

Assumed Executory Contracts (the “Assumed Executory Contract Notice”), each provide 

adequate notice concerning the proposed sale of the Assets and the proposed assumption and 

assignment of the Assumed Executory Contracts, as contemplated in the Agreement, that are the 

property of the Debtors, and is intended to provide due and adequate notice of the relief sought in 

the sale motion. 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Bid Procedures Motion is granted as set forth in this 

Bid Procedures Order. 

2. The Bid Procedures as set forth on the attached Exhibit A are approved in their 

entirety, and are incorporated herein by reference. 
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3. The proposed sale of the Assets, the proposed assumption and assignment of the 

Assumed Executory Contracts, the Auction (as defined below), and the Sale Hearing shall be 

conducted in accordance with the provisions of this Bid Procedures Order and the Bid 

Procedures. 

4. If the Court approves an alternative sale accepted by the Debtors as being the 

highest and best offer pursuant to the Bid Procedures Order, whereby all or a material portion of 

the Business is to be purchased by, or otherwise conveyed to, a Person other than Buyer and/or 

one or more of its Affiliates, the Agreement shall immediately terminate and the Buyer shall be 

entitled to the Bid Protections in accordance with the Agreement and as set forth below; 

provided that nothing herein is intended to override or modify the parties’ rights to terminate the 

Agreement pursuant to the terms thereof.   

5. The Bid Protections as set forth in the Agreement are hereby approved.  If the 

Buyer becomes entitled to payment of the Bid Protections, such amounts shall be paid in 

accordance with and pursuant to the terms of the Agreement.  The Bid Protections are hereby 

allowed as a superpriority administrative claim in the Debtors’ chapter 11 cases with priority 

higher than all other administrative claims under 364(c)(1) of the Bankruptcy Code subject to the 

"carve-out" or any other superpriority claims granted under the Debtors’ post-petition financing 

facility or any cash collateral order. 

6. The Debtors are authorized without further action or order by the Court to pay the 

Bid Protections in accordance with the terms and conditions of the Agreement and this Order. 

7. Within three (3) Business Days following entry of this Order, the Debtors shall 

serve by first-class mail the Bid Procedures and Sale Notice on (a) the U.S. Trustee; (b) counsel 

to any official committee of unsecured creditors that may be appointed in this case (the 
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“Committee”); (c) all parties known to be asserting a lien on any of the Debtors’ Assets; (d) all 

known vendors, suppliers, customers, lenders, contract, license and lease counterparties; (e) all 

entities known to have expressed an interest in acquiring any of the Assets; (f) the United States 

Attorney’s office; (g) all state attorney generals in states in which the Debtors does business; (h) 

various federal and state agencies and authorities asserting jurisdiction over the Assets, including 

the Internal Revenue Service; (i) the Buyer and its counsel; and (j) all other parties that have 

filed a notice of appearance and demand for service of papers in the Debtors’ chapter 11 case 

under Bankruptcy Rule 2002 as of the date of filing the Motion (the “Notice Parties”).   

8. Within three (3) Business Days following entry of this Order, the Debtors shall 

serve the Creditor Notice on all of their known creditors. 

9. On or before ten (10) Business Days before the Sale Hearing, the Debtors shall 

file and serve the Assumed Executory Contract Notice to the counterparties to the Assumed 

Executory Contracts.  Counterparties to the Assumed Executory Contracts
3
 (each a 

“Counterparty”, and together, the “Counterparties”) must file and serve any objection to the 

assumption and assignment of any Assumed Executory Contracts, including objections to any 

Final Cure Cost, by September 12, 2012 at 4:00 p.m. (Eastern Daylight Time). 

10. Any Counterparty failing to timely file an objection to the Cure Amounts set forth 

in the Cure Notices shall be forever barred from objecting to the Cure Amounts and from 

asserting any additional cure or other amounts against the Debtors, its estate, and the Buyer with 

respect to its executory contract(s) or unexpired lease(s) and will be deemed to consent to the 

Sale and the proposed assumption and assignment of its executory contract(s) or unexpired 

                                                 
3
 The inclusion of any agreement as an Assumed Executory Contract does not constitute an admission by the 

Debtors that such agreement actually constitutes an executory contract or unexpired lease under section 365 of the 

Bankruptcy Code, and the Debtors expressly reserve the right to challenge the status of any agreement included as 

an Assumed Executory Contract up until the time of the Sale Hearing. 
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lease(s).  Notwithstanding anything to the contrary, no executory contract or unexpired lease will 

be assumed unless and until the occurrence of the Closing Date and in accordance with the terms 

of the Agreement, including, without limitation, the Buyer’s right to exclude certain Assumed 

Executory Contracts from assumption and assignment by providing written notice to the Debtors 

and the counter-party to any such agreements at least three (3) Business Days prior to Closing. 

11. Any other objections to the relief requested at the Sale Hearing or to the proposed 

form of order (the “Sale Order”) shall be in writing, shall state the basis of such objection with 

specificity, and shall be filed with the Court on or before September 12, 2012 at 4:00 p.m. 

(Eastern Daylight Time), and served in accordance with the Auction and Hearing Notice so as to 

be received by (a) counsel for the Debtors; (b) counsel for any official committee(s) appointed in 

the Debtors’ cases; (c) the United States Trustee; and (d) counsel for the Buyer . 

12. Compliance with the foregoing notice provisions shall constitute sufficient notice 

of the Debtors’ proposed sale of the Assets, the contemplated assumption and assignment of the 

Assumed Executory Contracts and proposed amount of any Cure Amounts, and no additional 

notice of such contemplated transactions need be given. 

13. If the Debtors receives more than one Qualified Bid (as defined in the Bid 

Procedures), an auction (the “Auction”) will be held on September 20, 2012 at 10:00 a.m. 

(Eastern Time), at the offices of Greenberg Traurig, LLP, 1007 North Orange Street, Suite 1200, 

Wilmington, DE 19801, or at any such other location as the Debtors may hereafter designate. 

14. Counsel to the Debtors are authorized to hold and conduct the Auction in 

accordance with the Bid Procedures. 

15. The hearing regarding the acceptance of the Successful Bid(s) and Backup Bid(s) 

shall be held on September 27, 2012, at 2:00 p.m. (Eastern Time) (the “Sale Hearing”) in the 



 7 
PHX 330373723v2 August 10, 2012 

Courtroom of the Honorable Peter J. Walsh, and, subject to the terms of the Agreement, may be 

adjourned from time to time without further notice other than an announcement in open court at 

the Sale Hearing. 

16. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h) and 7062 

or otherwise, the terms and conditions of this Bid Procedures Order shall be immediately 

effective and enforceable upon its entry, and no automatic stay of execution shall apply to this 

Bid Procedures Order. 

17. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation of this Bid Procedures Order. 

Dated: Wilmington, Delaware  

 ___________ __, 2012              ______   

       Honorable Peter J. Walsh  

       United States Bankruptcy Judge 
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BID PROCEDURES 

These bid procedures (the “Bid Procedures”) set forth the process by which GameTech 
International, Inc., GameTech Arizona Corp., GameTech Canada Corp. and GameTech Mexico 
S. R.L. de C.V. (collectively, the “Debtors”) shall market their assets to interested parties and 
conduct a sale by auction (the “Auction”). 

On August 10 2012, the Debtors filed their Motion for Entry of an Orders (A)(I) 

Approving Bid Procedures Relating to the Sale of the Debtors’ Assets; (II) Approving Bid 

Protections; (III) Scheduling a Hearing to Consider the Sale; (IV) Approving the Form and 

Manner of Notice of Sale by Auction; (V) Establishing Procedures for Noticing and Determining 

Cure Amounts; and (VI) Granting Related Relief; and (B)(I) Approving Asset Purchase 

Agreement and Authorizing the Sale of Certain Assets of Debtors Outside the Ordinary Course 

of Business; (II) Authorizing the Sale of Assets Free and Clear of All Liens, Claims, 

Encumbrances and Interests; (III) Authorizing the Assumption, Sale and Assignment of Certain 

Executory Contracts and Unexpired Leases; and (IV) Granting Related Relief (the “Sale 
Motion”) [Docket No.____], to be heard by the United States Bankruptcy Court for the District 
of Delaware (the “Bankruptcy Court”) (i) on August 21, 2012 with respect to the Bid Procedures 
and the Bid Protections, and (ii) on September 27, 2012 (or at such other time as the Bankruptcy 
Court may determine) with regard to all other matters related to the Sale Motion (the “Sale 
Hearing”).  On August 21, 2012, the Bankruptcy Court entered an Order (I) Approving Bid 
Procedures Relating to the Sale of the Debtors’ Assets; (II) Approving Bid Protections; (III) 

Scheduling a Hearing to Consider the Sale; (IV) Approving the Form and Manner of Notice of 

Sale by Auction; (V) Establishing Procedures for Noticing and Determining Cure Amounts; and 

(VI) Granting Related Relief [Docket No. ___] thereby approving these Bid Procedures and the 
Bid Protections. 

The Debtors and YI GT Acquisition, Inc. (the “Stalking Horse”) have entered into an 
asset purchase agreement (the “Purchase Agreement”), attached as Exhibit 1, for the sale of 
substantially all of the Debtors’ assets (the “Assets”).  Capitalized terms used in these Bid 
Procedures and not otherwise defined shall have the meanings ascribed to such terms in the 
Purchase Agreement. 

Any party desiring to obtain a copy of the Purchase Agreement or a form of Non-
Disclosure Agreement (as defined below) may do so by contacting the Debtors’ counsel at: 

Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

The Debtors provide these Bid Procedures for use by Potential Bidders (as defined 
below) and Qualified Bidders (as defined below) in submitting bids proposing a transaction to 
purchase or otherwise acquire substantially all, or a portion, of the Assets, and, as necessary, 
qualifying for and participating in the Auction. 
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1. Important Dates 

The Debtors shall: 

• Assist Qualified Bidders in conducting their reasonable due diligence 
investigations; 

• Negotiate, solicit and entertain offers for the sale of the Assets pursuant to the 
terms of these Bid Procedures; 

• Accept Written Offers (as defined below) from Qualified Bidders (as defined 
below) until 5:00 p.m. (Eastern Time) on September 17, 2012; 

• Select the Successful Bidder and Backup Bidder(s) (each as defined below) at the 
conclusion of the Auction to be held on September 20, 2012 at 10:00 a.m. 
(Eastern Time); and 

• Seek authority to sell assets to such Successful Bidder(s) at the Sale Hearing, to 
be held before the Bankruptcy Court on September 27, 2012 at 2:00 p.m. (Eastern 
Time). 

2. Assets to be Sold 

The Debtors seek to sell substantially all of their Assets in their entirety as a going concern; 
provided, that the Debtors will consider offers for portions of their Assets including bids solely for the 
VLT Business or the Bingo Business. 

3. Qualified Bidders, Non-Disclosure Agreements and Access to Data Room 

Any person or entity wishing to bid on some or all of the Assets (each a “Potential 
Bidder”) must deliver (unless previously delivered) to the Debtors a confidentiality and non-
disclosure agreement (a “Non-Disclosure Agreement”) in form and substance no less protective 
of the Debtor than the confidentiality and nondisclosure agreement entered into by the Debtors 
and the Stalking Horse. 

The Debtors will afford any Potential Bidder who executes and delivers a Non-Disclosure 
Agreement such reasonable due diligence access or additional information as may be reasonably 
requested by the Potential Bidder that the Debtors, in their business judgment, determine to be 
reasonable and appropriate.  The Debtors will coordinate all reasonable requests for additional 
information and due diligence access from such Potential Bidders.  The Debtors shall not be 
obligated to furnish any due diligence information after the conclusion of the Auction.  Neither 
the Debtors nor their advisors are responsible for, or will bear liability with respect to, any 
information obtained by Potential Bidders in connection with due diligence.  Notwithstanding 
anything contained herein to the contrary, the Debtors will decide what, if any, diligence 
information to make available to a particular Potential Bidder in their business judgment, and 
neither the Debtors nor their representatives will be obligated to furnish any information of any 
kind whatsoever to any party. 
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Potential Bidders seeking information about the qualification process should contact 
counsel to the Debtors: 

Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

A “Qualified Bidder” is a Potential Bidder that (a) delivers a Non-Disclosure Agreement, 
(b) demonstrates to the Debtors a reasonable likelihood of the ability to close on the proposed 
transaction in a timely manner (including the financial capability of the Potential Bidder to 
consummate the proposed transaction for the desired Assets and the ability to receive the 
necessary governmental, gaming, licensing, regulatory, or other approvals necessary for such 
proposed transaction), and (c) submits a Qualified Bid as set forth below.  As promptly as 
practicable after a Potential Bidder delivers a Non-Disclosure Agreement, and in all events by 
not later than 12:00 p.m. (Eastern Time) on the day preceding the Auction, the Debtors shall 
determine, and shall notify the Potential Bidder in writing, whether the Potential Bidder is a 
Qualified Bidder.  By not later 12:00 p.m. (Eastern Time) on the day preceding the Auction, the 
Debtors shall provide copies of all Qualified Bids (as defined below) to the Stalking Horse and to 
each other Qualified Bidder that has submitted a Qualified Bid. 

Qualified Bidders requesting information in connection with their due diligence should 
contact the Debtors.  Notwithstanding the foregoing or anything else in these Bid Procedures, the 
Stalking Horse (or any designated Affiliate thereof) is hereby determined to be a Qualified 
Bidder for all purposes at the Auction, and shall be permitted to credit bid pursuant to section 
363(k) of the Bankruptcy Code to the extent permitted by law.  For the avoidance of doubt, the 
Stalking Horse shall be entitled to credit bid all of the amounts outstanding under (i) the 
promissory notes dated June 15, 2011 issued by GameTech International, Inc. and held by the 
Stalking Horse, and (ii) any post-petition financing provided to the Debtors by the Stalking 
Horse. 

4. Bid Protections for the Stalking Horse 

Recognizing the Stalking Horse’s expenditure of time, energy and resources, the Debtors 
have agreed to provide certain bidding protections to the Stalking Horse.  As a result, the Debtors 
have agreed subject to the terms of the Purchase Agreement to provide the Stalking Horse with 
the following bid protections:  (i) a breakup fee in an amount of $400,000 (the “Breakup Fee”) 
and (ii) reimbursement of Stalking Horse’s reasonable, documented out of pocket expenses in 
conducting due diligence and negotiating and documenting the transactions contemplated by the 
Purchase Agreement not to exceed $140,000 (the “Reimbursement Amount,” and together 
with the Breakup Fee, the “Bid Protections”).  In the event that (A) the Assets are sold to a 
Successful Bidder that is not the Stalking Horse, (B) the Debtors take any overt action to seek or 
support Bankruptcy Court approval of any transaction, sale, or plan of reorganization or 
liquidation accepted by Debtors as being the highest and best offer pursuant to these Bid 
Procedures, or otherwise, whereby all or a material portion of the Debtors’ business is purchased 
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by, or otherwise conveyed to, a person other than the Stalking Horse and/or one or more of its 
affiliates, or (C) the Debtors take any overt action to seek or support a plan under Chapter 11 of 
the Bankruptcy Code that contemplates the sale or retention of the Assets in a manner 
substantially inconsistent with the terms of the Purchase Agreement, the Debtors will be 
obligated to pay the Stalking Horse the amount of the Bid Protections in accordance with the 
terms of the Purchase Agreement.  The Breakup Fee and the Expense Reimbursement payable 
pursuant to these Bid Procedures shall be a super-priority administrative expense claim senior to 
all other administrative expense claims in the Debtors’ bankruptcy cases under Section 364(c)(1) 
of the Bankruptcy Code, subject to any carve-out or other super-priority administrative claims 
provided in applicable cash collateral or financing orders entered by the Bankruptcy Court. 

5. Requirements for a Qualified Bid 

In order to participate in the Auction, if any, a Qualified Bidder must deliver to the 
Debtors a written offer (each, a “Written Offer”), which in order to be deemed a “Qualified 
Bid,” must meet each of the requirements listed below: 

(a) State that the Qualified Bidder is prepared to enter into a legally binding 
purchase and sale agreement for the acquisition of the Assets on terms and 
conditions no less favorable to the Debtors than the terms and conditions 
contained in the Purchase Agreement (as determined by the Debtors in 
their business judgment, and taking into account the Bid Protections); 

(b) Be accompanied by a clean and duly executed and binding Purchase 
Agreement or alternate purchase and sale agreement (together with the 
exhibits and schedules thereto, a “Modified Agreement”); 

(c) Be accompanied by a marked Modified Agreement reflecting any 
variations from the Purchase Agreement; 

(d) Be accompanied by a list of any executory contracts or unexpired leases 
that are to be assumed and/or assigned under such Written Offer; 

(e) Contain evidence of financing, access to funds or such other financial and 
other information that will reasonably allow the Debtors to make a 
determination as to such Qualified Bidder’s financial and other 
capabilities to consummate the transactions contemplated by the Purchase 
Agreement or Modified Agreement, which evidence is satisfactory to the 
Debtors in their discretion including, without limitation, such financial and 
other information setting forth adequate assurance of future performance 
under section 365 of title 11 of the Bankruptcy Code in a form requested 
by the Debtors; 

(f) To the Debtors’ satisfaction, (i) fully disclose the identity of each entity 
that will be bidding for the Assets or otherwise participating in connection 
with such bid, (ii) the terms of any such participation, and if an entity has 
been formed for the purpose of acquiring some, or all, of the Assets, the 
parties that will bear liability for any breach by such entity, and (iii) the 
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ability of such parties to obtain government, gaming, licensing or 
regulatory approval in connection with the consummation of any proposed 
transaction; 

(g) State that the Written Offer is irrevocable until the closing of the 
transaction, if such Qualified Bidder is designated as a Successful Bidder 
or a Backup Bidder (each as defined below); 

(h) Not request or entitle the Qualified Bidder to any transaction or break-up 
fee, expense reimbursement, or similar type of payment; 

(i) Not contain any material due diligence or financing contingencies as 
determined by the Debtors in their reasonable discretion; 

(j) Provide evidence of authorization and approval from the Qualified 
Bidder’s board of directors (or comparable governing body) with respect 
to the submission, execution, delivery and closing of the Purchase 
Agreement or Modified Agreement to the Debtors’ satisfaction; 

(k) Include a good faith deposit (the “Good Faith Deposit”) in the form of a 
certified check, wire transfer or such other form as is acceptable to the 
Debtors payable to the order of GameTech International, Inc. (or such 
other party as the Debtors may determine) in an amount equal to at least 
10% of the purchase price set forth in the Written Offer; 

(l) Set forth the anticipated timeframe for (i) obtaining any required 
approvals, and (ii) consummating the proposed transactions; 

(m) Include a written acknowledgement by such Qualified Bidder that it agrees 
to the terms of the Bidding Procedures; 

(n) Include such other information as may be reasonably requested in writing 
by the Debtors at least two (2) calendar days prior to the Auction; and 

(o) Provide for a closing date (the “Closing Date”) which shall be no later 
than 15 days after the date of the Sale Hearing or such later date as is 
acceptable to the Debtors. 

The Purchase Agreement with the Stalking Horse constitutes a Qualified Bid. 

Any Good Faith Deposit accompanying a Written Offer that the Debtors determine not to 
be a Qualified Bid shall be returned promptly following such determination.  Between the Bid 
Deadline (as defined below) and the Auction, the Debtors may negotiate or seek clarification of 
any Qualified Bid from a Qualified Bidder.  Without the consent of the Debtors, a Qualified 
Bidder may not amend, modify or withdraw its Qualified Bid, except for proposed amendments 
to increase the amount or otherwise improve the terms of the Qualified Bid, during the period 
that such Qualified Bid is required to remain irrevocable and binding. 
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6. Bid Deadline 

All Qualified Bids must be received prior to 5:00 p.m. (Eastern Time) on September 7, 
2012 (the “Bid Deadline”), by each of the parties listed below. 

Debtors: GameTech International, Inc. 
8850 Double Diamond Parkway 
Reno, Nevada  89521 
Attn: James Robertson 
Fax: (775) 850-6115 
E-mail:  jrobertson@gtiemail.com 

Debtors’ Counsel: Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

7. Determination of Qualified Bids 

Debtors shall, by no later than noon Eastern Time one (1) day prior to the Auction, 
(i) determine in their business judgment, whether a Written Offer is a Qualified Bid and 
(ii) notify each Qualified Bidder submitting a Written Offer whether that Written Offer is a 
Qualified Bid. 

8. “As Is, Where Is” 

Except as otherwise provided in the applicable agreement, the sale of any or all of the 
Assets shall be on an “as is, where is” basis and without representations or warranties of any 
kind, nature or description by the Debtors, its agents or its estate except to the extent set forth in 
the applicable agreement of the Successful Bidder(s) as approved by the Bankruptcy Court.  
Except as otherwise provided in the applicable agreement, all of the Debtors’ right, title and 
interest in and to the Assets subject thereto shall be sold free and clear of all Liens, Claims, 
Interests and Encumbrances (collectively, the “Interests”) in accordance with sections 363 and 
365 of the Bankruptcy Code, with such Interests to attach to the net proceeds of the sale of the 
Assets.  Each Qualified Bidder shall be deemed to acknowledge and represent that it has had an 
opportunity to conduct any and all desired due diligence regarding the Assets prior to making its 
Qualified Bid, that it has relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the Assets in making its Qualified Bid, and that it did not 
rely upon any written or oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Assets, or 
the completeness of any information provided in connection therewith or the Auction, except as 
expressly stated in these Bid Procedures or, as to the Successful Bidder(s), the terms of the 
transaction(s) as set forth in the applicable agreement. 
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9. Auction 

In the event that, as the case may be, two or more Qualified Bids are received, the 
Debtors shall conduct an Auction of the Assets.  The Auction shall be held on September 20, 
2012 at 10:00 a.m. (Eastern Time) at the offices of Greenberg Traurig, LLP, Suite 1200, The 
Nemours Building, 1007 North Orange Street, Wilmington, Delaware, and continue thereafter 
until completed.  Subject to Section 10 hereof, the Debtors reserve the right to cancel or postpone 
the Auction or to not proceed with any sale transaction in their sole discretion. 

Except as otherwise permitted in the Debtors’ discretion, only the Debtors, the Debtors’ 
pre- and post-petition secured lenders, any statutory committee appointed in these cases, and 
Qualified Bidders and their respective professionals shall be entitled to attend the Auction.  Only 
a Qualified Bidder that submitted a Qualified Bid is eligible to participate in the Auction. 

The Auction shall be governed by the following procedures: 

(a) Qualified Bidders shall appear in person at the Auction, or through a duly 
authorized representative. 

(b) Except with respect to subsections (e) and (f) below, the Debtors, in their 
discretion, may conduct the Auction, in the manner that they determine, in 
their business judgment and may adopt rules for the Auction at the 
Auction that, in the Debtors’ business judgment, will better promote the 
goals of the Auction and that are not inconsistent with any of the 
provisions of the Bid Procedures Order or the Purchase Agreement.  No 
such rules shall limit the right of the Stalking Horse to credit bid 
indebtedness owing to it.  All such rules will provide that: (i) the Auction 
procedures must be fair and open, and not intended to cause any 
participating Qualified Bidder to be disadvantaged in any material way as 
compared to any other participating Qualified Bidder, and (ii) all 
participating Qualified Bidders shall be entitled to be present for all 
bidding with the understanding that the true identity of each bidder (i.e., 
the principals submitting each bid) shall be fully disclosed to all other 
participating Qualified Bidders and that all material terms of each 
Qualified Bid will be fully disclosed to all other bidders throughout the 
entire Auction.  Each bid by a Qualified Bidder at the Auction, if not 
inconsistent with the provisions of these Bid Procedures, shall be deemed 
to constitute a Qualified Bid.  Notwithstanding the foregoing, any overbid 
by the Stalking Horse will be credited with the amount of the Bid 
Protections, for purposes of comparison with other bids (it being 
understood that, as provided in Section 9(e) of these Bid Procedures, if the 
Stalking Horse is the Successful Bidder at the Auction, it shall not be 
entitled to payment of the Bid Protections). 

(c) The Debtors will arrange for the actual bidding at the Auction to be 
transcribed. 
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(d) Each Qualified Bidder participating in the Auction will be expected to 
confirm at the Auction that it has not engaged in any collusion regarding these 
Bid Procedures with any other Qualified Bidder, the Auction or any 
proposed transaction relating to the Assets or a portion thereof. 

(e) At the Auction, the first bid for the Assets other than the offer of Stalking 
Horse set forth in the Purchase Agreement shall be considered only if it 
exceeds the purchase price set forth in the Purchase Agreement by a 
minimum of (i) the amount that would be owed if the Debtors would be 
required to pay the Bid Protections to the Stalking Horse plus (ii) cash 
consideration in an amount not less than $100,000.  Subsequently, bidding 
will continue in minimum increments of at least $100,000, with the specific 
increments for each round of bidding to be announced on the record at the 
Auction. 

(f) All Qualified Bidders shall have the right to, at any time, request that the 
Debtors announce, subject to any potential new bids, the then current 
highest or best bid and, to the extent requested by any Qualified Bidder, 
use reasonable efforts to clarify any and all questions such Qualified 
Bidder may have regarding the Debtors’ announcement of the then current 
highest or best bid. 

(g) In the Debtors’ discretion, all Qualified Bidders shall have the right to 
submit additional bids and make additional modifications to the Purchase 
Agreement or Modified Agreement, as applicable, at the Auction, 
provided, however, that any such modifications to the Purchase 
Agreement or Modified Agreement, on an aggregate basis and viewed in 
whole, shall not be less favorable to the Debtors as determined by the 
Debtors. 

(h) Upon conclusion of the bidding, the Auction shall be closed, and the 
Debtors shall, as soon as practicable identify and determine in its business 
judgment the highest and/or best Qualified Bid for the Assets  (the “Successful 
Bid” and the entity or entities submitting such Successful Bid, the “Successful 
Bidder”), taking into account the Stalking Horse’s entitlement to the Bid 
Protection, if applicable, and advise the Qualified Bidders of such 
determination, and require the Successful Bidder (other than Stalking Horse) to 
deliver an executed Purchase Agreement or Modified Agreement prior to 
commencement of the Sale Hearing. 

(i) In addition, the Debtors will determine which Qualified Bid, if any, is the 
next highest and/or best Qualified Bid and designate such Qualified Bid as 
a “Backup Bid” in the event the Successful Bidder fails to consummate the 
contemplated transaction.  A Qualified Bidder that submitted a Qualified 
Bid that is designated a Backup Bid is a “Backup Bidder”.  Each Backup 
Bid shall remain open and binding until the earlier of (i) two business days 
after the closing of the transaction(s) by which all of the Assets that were 
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subject to such Backup Bid have been transferred to one or more Qualified 
Bidders pursuant to these Bid Procedures and (ii) fourteen (14) days after 
the date of the Auction. 

(j) Following the conclusion of the Auction, the Debtors may resume bidding 
on such procedures determined by the Debtors in their discretion for the 
sale of discrete assets not sold to the Successful Bidder. 

10. Sole Qualified Bid 

If the Purchase Agreement with the Stalking Horse is the only Qualified Bid submitted by the Bid 
Deadline, the Debtors may determine not to hold an Auction and instead shall request at the Sale 
Hearing that the Bankruptcy Court approve the Purchase Agreement with the Stalking Horse. 

11. Sale Hearing 

The Sale Hearing will be held before the Honorable Peter J. Walsh on September 27, 
2012, at 2:00 p.m. (Eastern Time) at the United States Bankruptcy Court for the District of 
Delaware, located in Courtroom 2, Sixth Floor, 824 Market Street, Wilmington, DE 19801.  At 
the Sale Hearing, the Debtors shall present the results of the Auction to the Bankruptcy Court 
and seek approval for the Successful Bid and any Backup Bid(s).  Upon (i) entry of an order 
approving a Successful Bid other than that of Stalking Horse, and (ii) consummation of an 
Alternate Transaction, the Debtors shall pay to the Stalking Horse a sum equal to the Bid 
Protections without further order of the Bankruptcy Court. 

Following the Sale Hearing approving the transaction with respect to the Assets to the 
Successful Bidder, if such Successful Bidder fails to consummate an approved transaction for 
any reason, the appropriate Backup Bidder(s) shall be designated the Successful Bidder and the 
Debtors shall be authorized to effect such transaction without further order of the Bankruptcy 
Court.  The Successful Bidder and Backup Bidder (if any) should be represented by counsel at 
the Sale Hearing. 

12. Consummation of the Purchase 

(a) Closing Date; Good Faith Deposit 

The Successful Bidder shall consummate the sale transaction contemplated by the 
Successful Bid (the “Purchase”) on or before the Closing Date.  If a Successful Bidder 
successfully consummates an approved transaction by the Closing Date, such Successful 
Bidder’s Good Faith Deposit shall be applied to the purchase price in such transaction. 

If the Successful Bidder either fails to consummate the Purchase on or before the Closing 
Date, breaches the Purchase Agreement or Modified Agreement or otherwise fails to perform, 
the Debtors shall, without further order of the Bankruptcy Court, deem the Successful Bidder to 
be a “Defaulting Buyer,” at which time the Successful Bid shall be deemed rejected. 

Subject to Stalking Horse’s rights to the Bid Protections, the Debtors shall be entitled to 
(i) retain the Good Faith Deposit as part of its damages resulting from the breach or failure to 
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perform by the Defaulting Buyer, and (ii) seek all available damages from such Defaulting Buyer 
occurring as a result of such Defaulting Buyer’s failure to perform. 

(b) Back-Up Purchase 

Upon a determination by the Debtors that the Successful Bidder is a Defaulting Buyer, 
the Debtors shall consummate a sale transaction with the Backup Bidder on the terms and 
conditions of the Backup Bid (the “Backup Purchase”) without further order of the Bankruptcy 
Court. 

If a Backup Bidder consummates a Backup Purchase, the Good Faith Deposit of such 
Backup Bidder will be applied to the purchase price in such transaction.  In the event that the 
Debtors seek to consummate a Backup Purchase with a Backup Bidder and such Backup Bidder 
fails to consummate the Backup Purchase on or before the alternative Closing Deadline, breaches 
the Purchase Agreement or Modified Agreement or otherwise fails to perform, the Debtors may, 
in their discretion and without further order of the Bankruptcy Court, deem such Backup Bidder 
to be a Defaulting Buyer. 

13. Return of Good Faith Deposits 

Good Faith Deposits of all Qualified Bidders shall be held in an interest-bearing escrow 
account.  Except for the Successful Bidder and the Backup Bidder(s), the Debtors shall hold the 
Good Faith Deposits of all Qualified Bidders that submit Written Offers until three (3) business 
days after the closing of the sale with the Successful Bidder or such other bidder who acquires 
some or all of the Assets. 

 



EXHIBIT 1 TO BID PROCEDURES 

Asset Purchase Agreement 
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EXHIBIT B TO BID PROCEDURES ORDER 

Bid Procedures and Sale Notice
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EXHIBIT C TO BID PROCEDURES ORDER 

Auction and Hearing Notice 
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EXHIBIT D TO BID PROCEDURES ORDER 

Assumed Executory Contracts Notice 
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re 

 

GameTech International, Inc., et al.
1
 

 

Debtors. 

 

 

Chapter 11  

 

Case No. 12-11964 (PJW) 

 

(Jointly Administered) 

     

 

NOTICE OF (I) POTENTIAL ASSUMPTION OF EXECUTORY  

CONTRACTS AND UNEXPIRED LEASES, (II) FIXING  

OF CURE AMOUNTS, AND (III) DEADLINE TO OBJECT THERETO 

 

PLEASE TAKE NOTICE that on August __, 2012, the United States Bankruptcy Court 

for the District of Delaware entered an Order [Docket No. ___] (the “Bid Procedures Order”) 

on the motion (the “Motion”) of the above-captioned debtors and debtors-in-possession (the 

“Debtors”) (i) approving certain bid procedures, including the bid protections as set forth in the 

asset purchase agreement between the Debtors and YI GT Acquisition, Inc., with respect to the 

proposed sale (the “Sale”) of substantially all of the assets of the Debtors, (ii) scheduling a 

hearing on the Sale and setting objection and bidding deadlines with respect to the Sale, 

(iii) approving the form and manner of notice of an auction for the Assets (as defined in the 

Motion), (iv) establishing procedures to determine cure amounts and deadlines for objections for 

certain contracts and leases to be assumed and assigned by the Debtors; and (v) granting related 

relief. 

 

PLEASE TAKE FURTHER NOTICE that pursuant to the Bid Procedures Order, 

attached hereto as Exhibit A the Debtors have indicated each potentially assumable and 

assignable executory contract and unexpired lease (each, an “Assigned Contract” and 

collectively, the “Assigned Contracts”) along with the cure amounts (the “Cure Amounts”), 

calculated as of August 31, 2012, that the Debtors believe must be paid to compensate the non-

Debtor parties for any actual and pecuniary losses arising from any defaults under the Assigned 

Contracts in connection with the potential assumption and/or assignment of such Assigned 

Contracts.   

 

PLEASE TAKE FURTHER NOTICE that objections to the Cure Amounts, whether or 

not such party previously has filed a proof of claim with respect to amounts due under the 

applicable Assigned Contract, and/or objections to the potential assumption of such Assigned 

Contract, must be filed by and served, together with all documentation supporting such cure 

claim or objection, so as to be received by September 12, 2012 at 5:00 p.m. (Prevailing Eastern 

Time) on the Debtors’ counsel, Greenberg Traurig, LLP, Attn: Nancy A. Mitchell, Esq. and 

Matthew L. Hinker, Esq., 200 Park Avenue, New York, NY 10166, Attn: David D. Cleary, Esq., 

                                                 
1
 The Debtors in these chapter 11 Cases, along with the last four digits of each Debtor’s federal tax 

identification number, are GameTech International, Inc. (2983), GameTech Arizona Corp. (9812), GameTech Canada 

Corp. (0001), and GameTech Mexico S. De R.L. de C.V. (5489).  
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2375 East Camelback Rd., Suite 700, Phoenix, AZ 85016, and Attn: Dennis A. Meloro, Esq., 

The Nemours Building, 1007 North Orange Street, Suite 1200, Wilmington, Delaware, 19801 

and on counsel to YI GT Acquisition, Inc., Morrison & Foerster LLP, 425 Market Street, San 

Francisco, CA 94105, Attn: Vincent J. Novak, Esq. and Pepper Hamilton LLP, Hercules Plaza, 

Suite 5100, 1313 Market Street, Wilmington,  Delaware  19801, Attn: David B. Stratton, Esq. 

and David Fournier, Esq.  In the event no objection is timely filed with respect to an Assigned 

Contract, the non-Debtor counterparty to such Assigned Contract shall be deemed to have 

consented to the Cure Amount proposed by the Debtors.   

 

PLEASE TAKE FURTHER NOTICE that the Debtor and Successful Bidder (as 

defined in the Bid Procedures Order), as applicable, reserve the right to designate which, if any, 

executory contracts or unexpired leases will be assumed and assigned, and any alternative 

purchaser may designate which executory contracts or unexpired leases it wishes to assume and 

assign.  Inclusion of a contract or lease on Exhibit A hereto does not indicate that either 

Successful Bidder or any alternative purchaser will determine to have the Debtors assume and 

seek assignment of such contract or lease. 

 

PLEASE TAKE FURTHER NOTICE that if the Debtors amend the list of Assigned 

Contracts and/or Cure Amounts annexed hereto, the affected non-Debtor party(ies) shall be 

provided prompt notice and shall have seven (7) calendar days from the date of such service to 

object thereto.   

 

PLEASE TAKE FURTHER NOTICE that the inclusion of a contract or lease on 

Exhibit A hereto shall not constitute or be deemed a determination or an admission by the 

Debtors that such document is in fact, an executory contract or unexpired lease within the 

meaning of section 365 of the Bankruptcy Code (all rights with respect thereto being expressly 

reserved).   

 

PLEASE TAKE FURTHER NOTICE that a hearing to consider approval of the Sale 

and to determine the Cure Amounts and assumption or assignment issues for any parties to 

Assigned Contracts that filed objections and that have been designated to be assumed and 

assigned will be held on September 27, 2012 at 2:00 p.m. (Prevailing Eastern Time) before the 

Honorable Peter J. Walsh at the United States Bankruptcy Court for the District of Delaware, 

824 North Market Street, 6th Floor, Courtroom #2, Wilmington, Delaware 19801. 

 

 

Dated:  August __, 2012    Respectfully Submitted, 

 

      GREENBERG TRAURIG, LLP 

 

      ______________________________ 

      Dennis A. Meloro (DE Bar. No. 4435) 

1007 North Orange Street, Suite 1200 

Wilmington, Delaware 19801 

Telephone: 302-661-7000 

Facsimile:  302-661-7360 

Email: melorod@gtlaw.com 
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-and- 

 

David D. Cleary 

2375 East Camelback Rd., Suite 700 

Phoenix, Arizona 85016 

Telephone: (602) 445-8000 

Facsimile: (602) 445 8100 

Email: clearyd@gtlaw.com 

-and- 

Nancy A. Mitchell 

Matthew L. Hinker 

200 Park Avenue 

New York, New York 10166 

Telephone: (212) 801-9200 

Facsimile: (212) 6400 

Email: mitchelln@gtlaw.com  

        hinkerm@gtlaw.com 

 

Counsel for the Debtors  

and Debtors-in-Possession 

 



EXHIBIT B TO BID PROCEDURES/SALE MOTION 

Sale Order 
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re 

GameTech International, Inc., et al.,
1
 

Debtors. 

 

Chapter 11 

Case No. 12-11964 (PJW) 

(Jointly Administered) 

Ref. Docket No. __ 

 

ORDER UNDER 11 U.S.C. §§ 105(A), 363 AND 365 AND 

FED. R. BANKR. P. 2002, 6004 AND 6006 AUTHORIZING AND APPROVING (A) THE 

SALE OF ASSETS FREE AND CLEAR OF LIENS AND OTHER INTERESTS AND 

(B) ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS AND 

UNEXPIRED LEASES TO SUCCESSFUL BIDDER(S) AT AUCTION 

Upon the motion (the “Motion”)
2
 of the above-captioned debtors (the “Debtors” or 

“Seller”) for an order, under Bankruptcy Code sections 105(a), 363 and 365 and Bankruptcy 

Rules 2002, 6004 and 6006, authorizing and approving the proposed sale of substantially all of 

the assets (the “Assets”) of the Debtors to YI GT Acquisition, Inc., a Delaware corporation (the 

“Buyer”), pursuant to that certain Asset Purchase Agreement, dated August 8, 2012, a copy of 

which is attached hereto as Exhibit A (the “Agreement”); the Court having considered the 

Motion and the Agreement, objections thereto, the statements of counsel and any testimony or 

offer of proof as to testimony on the record at the hearing on September __, 2012 (the “Sale 

Hearing”), at which time all interested parties were offered an opportunity to be heard with 

respect to the Motion; and it appearing that the relief requested in the Motion is in the best 

                                                 

1
  The Debtors in these chapter 11 Cases, along with the last four digits of each Debtors’ federal tax identification 

number, are GameTech International, Inc. (2983), GameTech Arizona Corp. (9812), GameTech Canada Corp. 

(0001), and GameTech Mexico S. De R.L. de C.V. (5489). 

2
  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion or the 

Agreement, as applicable. 
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interests of the Debtors, their bankruptcy estates, their creditors and other parties-in-interest; and 

after due deliberation and good cause appearing therefor; 

  THE COURT HEREBY MAKES THE FOLLOWING FINDINGS:
3
 

A. Jurisdiction and Venue.  This Court has jurisdiction to consider this Motion 

under 28 U.S.C. §§ 157 and 1334.  This is a core proceeding under 28 U.S.C. § 157(b).  Venue 

of these cases and this Motion in this District is proper under 28 U.S.C. §§ 1408 and 1409.   

B. Statutory Predicates.  The statutory predicates for the relief sought in the Motion 

are Bankruptcy Code sections 105(a), 363 and 365 and Bankruptcy Rules 2002, 6004 and 6006.  

C. Notice.  As evidenced by the affidavits of service filed with this Court and based 

upon the representations of counsel at the Sale Hearing: (i) due, proper, timely, adequate and 

sufficient notice of the Motion, the Auction, the Sale Hearing and the transactions set forth in the 

Agreement (the “Transaction”), including the assumption and assignment of the Assigned 

Contracts and Cure Amounts with respect thereto, has been provided in accordance with 

Bankruptcy Code sections 105(a), 363 and 365 and Bankruptcy Rules 2002, 6004 and 6006; (ii) 

it appearing that no other or further notice need be provided; (iii) such notice was and is good, 

sufficient and appropriate under the circumstances; and (iv) no other or further notice of the 

Motion, the Auction, the Sale Hearing or the Transaction (including the assumption and 

assignment of the Assigned Contracts), is or shall be required. 

D. Opportunity to Object.  A reasonable opportunity to object and to be heard with 

respect to the Motion and the relief requested therein has been given, in light of the 

circumstances, to all interested persons and entities, including the following: (a) the U.S. Trustee; 

                                                 

3
  Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings 

of fact when appropriate.  See Bankruptcy Rule 7052. 



 

3 
PHX 330374446v2 August 10, 2012 

(b) counsel to the official committee of unsecured creditors appointed in these cases (the 

“Committee”); (c) all parties known to be asserting a lien on any of the Assets; (d) all known 

vendors, suppliers, customers, lenders, contract, license and lease counterparties; (e) all entities 

known to have expressed an interest in acquiring any of the Assets; (f) the United States 

Attorney’s office; (g) all state attorney generals in states in which the Debtors do business; 

(h) various federal and state agencies and authorities asserting jurisdiction over the Assets, 

including the Internal Revenue Service; (i) the Buyer and its counsel; (j) all other parties that 

have filed a notice of appearance and demand for service of papers in the Debtors’ chapter 11 

cases under Bankruptcy Rule 2002 as of the date of filing the Motion; (k) all regulatory 

authorities having jurisdiction over the Debtors; and (l) all known creditors of the Debtors.  A 

reasonable opportunity to object and to be heard with respect to the Motion and the relief 

requested therein has been given.   

E. Corporate Authority.  (i) The Debtors have full corporate power and authority to 

execute the Agreement and all other documents contemplated thereby and the Debtors’ sale of 

the Assets has been duly and validly authorized by all necessary corporate action, (ii) the Debtors 

have all of the corporate power and authority necessary to consummate the transactions 

contemplated by the Agreement, (iii) the Debtors have taken all corporate action necessary to 

authorize and approve the Agreement and the consummation of the transactions contemplated 

thereby, and (iv) no consents or approvals, other than those expressly provided for in the 

Agreement, are required for the Debtors to consummate such transactions. 

F. Sale in Best Interests.  Good and sufficient reasons for approval of the 

Agreement and the Transaction have been articulated, and the relief requested in the Motion is in 

the best interests of the Debtors, their estates, their creditors and other parties in interest.   
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G. Business Justification.  The Debtors have demonstrated both (i) good, sufficient 

and sound business purposes and justifications and (ii) compelling circumstances for the 

Transaction other than in the ordinary course of business under Bankruptcy Code section 363(b) 

before, and outside of, a plan of reorganization in that, among other things, the immediate 

consummation of the Transaction with the Buyer is necessary and appropriate to maximize the 

value of the Debtors’ estates.  Entry of an order approving the Agreement and all the provisions 

thereof is a necessary condition precedent to the Buyer consummating the transactions set forth 

in the Agreement.  

H. Arm’s-Length Sale.  The Agreement was negotiated, proposed and entered into 

by the Debtors and the Buyer without collusion, in good faith and from arm’s-length bargaining 

positions.  The Buyer is not an “insider” of any of the Debtors, as that term is defined in 

Bankruptcy Code section 101(31).  Neither any of the Debtors, nor the Buyer has engaged in any 

conduct that would cause or permit the Agreement to be avoided under Bankruptcy Code section 

363(n).  Specifically, the Buyer has not acted in a collusive manner with any person and the 

purchase price was not controlled by any agreement among bidders. 

I. Good-Faith Buyer.  The Buyer is a good-faith purchaser of the Assets within the 

meaning of Bankruptcy Code section 363(m) and, is therefore entitled to all of the protections 

afforded thereby.  The Buyer has proceeded in good faith in all respects in connection with this 

proceeding in that: (a) Buyer recognized that the Debtors were free to deal with any other party 

interested in acquiring the Assets; (b) Buyer complied with the provisions in the Bidding 

Procedures Order; (c) Buyer agreed to subject its bid to the competitive bidding procedures set 

forth in the Bidding Procedures Order dated August __, 2012; and (d) all payments to be made 
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by the Buyer and other agreements or arrangements entered into by the Buyer in connection with 

the Transaction have been disclosed.  

J. Highest and Best Offer.  The Debtors conducted the Auction in accordance with, 

and have otherwise complied in all material respects with, the Bidding Procedures Order.  The 

Auction established in the Bidding Procedures Order afforded a full, fair and reasonable 

opportunity for any person or entity to make a higher or otherwise better offer to purchase the 

Assets.  The Auction was duly noticed and conducted in a non-collusive, fair and good faith 

manner and a reasonable opportunity was given to any interested party to make a higher and 

better offer for the Assets.  The Agreement constitutes the highest and best offer for the Assets.  

The Debtors’ determination that the Agreement constitutes the highest and best offer for the 

Assets is a valid and sound exercise of their fiduciary duty and constitutes a valid and sound 

exercise of the Debtors’ business judgment.   

K. Consideration.  The consideration constitutes reasonably equivalent value or fair 

consideration, as the case may be (as those terms are defined in each of the Uniform Fraudulent 

Transfer Act, Uniform Fraudulent Conveyance Act and section 548 of the Bankruptcy Code), 

and fair consideration under the Bankruptcy Code.  The Agreement represents a fair and 

reasonable offer to purchase the Assets under the circumstances of these chapter 11 cases.  No 

other person or entity or group of entities, other than the Buyer, has offered to purchase the 

Assets for an amount that would give greater economic value to the Debtors’ estates.  Approval 

of the Motion and the Agreement and the consummation of the transactions contemplated 

thereby are in the best interests of the Debtors, their creditors, their estates and all other parties in 

interest. 
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L. Credit Bid Valid.  Buyer is a secured creditor of the Debtors, holding valid and 

perfected Liens, claims and encumbrances in and against the Debtors, their estates, and the 

Assets arising in connection with the Amended and Restated Promissory Notes, dated June 15, 

2011, issued by Sellers and held by Buyer, and related documents, instruments and agreements 

(collectively, the “Seller Promissory Notes”).  The Buyer holds an allowed secured claim for all 

principal, interest, and other obligations and amounts owing by the Debtors to the Buyer arising 

under or in connection with the Seller Promissory Notes, and was authorized to credit bid any or 

all of such claims under the Agreement.  The Buyer’s credit bid pursuant to the Agreement was a 

valid and proper offer pursuant to the Bidding Procedures Order and sections 363(b) and 363(k) 

of the Bankruptcy Code. 

M. Free and Clear.  The Debtors are the sole and lawful owner of the Assets, or 

have a valid, enforceable property interest in such assets.   The transfer of the Assets to the Buyer 

under the Agreement will be a legal, valid, and effective transfer of the Assets, and vests or will 

vest the Buyer with all right, title, and interest of the Debtors to the Assets free and clear of all 

liens, claims (as defined in section 101(5) of the Bankruptcy Code), encumbrances, obligations, 

liabilities, contractual commitments or interests of any kind or nature whatsoever (collectively, 

the “Interests”) other than the Assumed Liabilities, including, but not limited to, (i) those that 

purport to give to any party a right or option to effect any forfeiture, modification or termination 

of the Debtors’ interests in the Assets, or any similar rights and (ii) those relating to taxes arising 

under or out of, in connection with, or in any way relating to the operation of the Debtors’ 

business prior to the Closing Date.  For avoidance of doubt, all Interests other that the Assumed 

Liabilities shall attach to the cash proceeds received by the Debtors ultimately attributable to the 

property against or in which such Interests are asserted, subject to the terms of such Interests, 
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with the same validity, force and effect, and in the same order of priority, which such Interests 

now have against the Assets or their proceeds, if any, subject to any rights, claims and defenses 

the Debtors or their estates, as applicable, may possess with respect thereto. 

N. The Debtors may sell the Assets free and clear of any Interests of any kind or 

nature whatsoever because in each case, one or more of the standards set forth in section 

363(f)(1)-(5) of the Bankruptcy Code has been satisfied.  Each entity with an Interest in the 

Assets to be transferred on the Closing Date: (i) has, subject to the terms and conditions of this 

Order, consented to the Transaction or is deemed to have consented to the Transaction; (ii) could 

be compelled in a legal or equitable proceeding to accept money satisfaction of such Interest; or 

(iii) otherwise falls within the provisions of section 363(f) of the Bankruptcy Code.  Those 

holders of Interests who did not object to the Motion are deemed, subject to the terms of this 

Order, to have consented pursuant to Bankruptcy Code section 363(f)(2).  All holders of Interests 

are adequately protected by having their Interests attach to the cash proceeds received by the 

Debtors that are ultimately attributable to the property against or in which such Interests are 

asserted, subject to the terms of such Interests, with the same validity, force and effect, and in the 

same order of priority, which such Interests now have against the Assets or their proceeds, if any, 

subject to any rights, claims and defenses the Debtors or their estates, as applicable, may possess 

with respect thereto.  

O. No Fraudulent Transfer.  The Agreement was not entered into for the purpose 

of hindering, delaying or defrauding creditors under the Bankruptcy Code and under the laws of 

the United States, any state, territory, possession, or the District of Columbia.  No Debtor nor the 

Buyer is entering into the transactions contemplated by the Agreement fraudulently. 
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P. Not a Successor.  Buyer (a) is not a successor to the Debtors, (b) has not, de facto 

or otherwise, merged with or into the Debtors, (c) is not a continuation or substantial 

continuation of the Debtors or any enterprise of the Debtors, (d) does not have a common 

identity of incorporators, directors or equity holders with the Debtors, and (e) is not holding itself 

out to the public as a continuation of the Debtors.  The (i) transfer of the Assets to Buyer and 

(ii) assumption and assignment to Buyer of the Assigned Contracts, do not and will not subject 

Buyer to any liability whatsoever with respect to the operation of the Debtors’ business before 

the Closing Date or by reason of such transfer under the laws of the United States, any state, 

territory, or possession thereof, or the District of Columbia, based, in whole or in part, directly or 

indirectly, on any theory of law or equity, including, without limitation, any theory of equitable 

law, including, without limitation, any theory of antitrust or successor or transferee liability and, 

except as otherwise contained herein, in connection with any carve-out provided for in financing 

or cash collateral orders, or in the Agreement, Buyer shall not have any liability to any broker or 

other professionals retained by the Debtors or to cure any default of the Debtors related to the 

Assets or Assigned Contracts. 

Q. Cure/Adequate Assurance.  The assumption and assignment of the Assigned 

Contracts pursuant to the terms of this Order is integral to the Agreement and is in the best 

interests of the Debtors and their estates, creditors and all other parties in interest, and represents 

the reasonable exercise of sound and prudent business judgment by the Debtors.  The Buyer  has 

(i) to the extent necessary, cured or provided adequate assurance of cure, of any default existing 

prior to the date hereof with respect to the Assigned Contracts, within the meaning of 11 U.S.C. 

§§ 365(b)(1)(A) and 365(f)(2)(A), and (ii) to the extent necessary, provided compensation or 

adequate assurance of compensation to any party for any actual pecuniary loss to such party 
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resulting from a default prior to the date hereof with respect to the Assigned Contracts, within 

the meaning of 11 U.S.C. § 365(b)(1)(B) and 365(f)(2)(A).  The Buyer’s promise to perform the 

obligations under the Assigned Contracts after the Closing Date shall constitute adequate 

assurance of future performance within the meaning of 11 U.S.C. §§ 365(b)(1)(C), 365(b)(3) (to 

the extent applicable) and 365(f)(2)(B).     

R. Prompt Consummation.  The Transaction must be approved and consummated 

promptly in order to preserve the viability of the Debtors’ business as a going concern, to 

maximize the value of the Debtors’ estates.  Time is of the essence in consummating the 

Transaction. 

S. Personally Identifiable Information.  The Transaction may include the transfer 

of Personally Identifiable Information, as defined in Bankruptcy Code section 101(41A).  No 

Consumer Privacy Ombudsman need be appointed under Code section 363(b)(1) because Buyer 

has agreed to adhere to any privacy policies applicable to the Debtors.   

 NOW, THEREFORE, IT IS ORDERED THAT: 

1. Motion is Granted.  The Motion and the relief requested therein is 

GRANTED and APPROVED, as set forth herein. 

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

relief granted herein and requested in the Motion that have not been withdrawn, waived, or 

settled, or not otherwise resolved pursuant to the terms hereof, if any, hereby are denied and 

overruled on the merits with prejudice. 

3. Approval.  The Agreement is hereby approved.  The Debtors are hereby 

authorized to (a) execute the Agreement, along with any additional instruments or documents 

that may be reasonably necessary or appropriate to implement the Agreement, provided that such 



 

10 
PHX 330374446v2 August 10, 2012 

additional documents do not materially change its terms; (b) consummate the Transaction in 

accordance with the terms and conditions of the Agreement and the instruments to the 

Agreement contemplated thereby; and (c) take all other and further actions as may be reasonably 

necessary to implement the transactions contemplated by the Agreement. 

4. Free and Clear.  Except as otherwise specifically provided for in the 

Agreement or this Order, pursuant to Bankruptcy Code sections 105(a) and 363(f), the Debtors 

are authorized to transfer the Assets to the Buyer and, as of the Closing Date, the Buyer shall 

take title to and possession of the Assets free and clear of all Interests of any kind or nature 

whatsoever, including but not limited to the Liens and Excluded Liabilities, with all such 

Interests to attach to the cash proceeds received by the Debtors that are ultimately attributable to 

the property against or in which such Interests are asserted, subject to the terms of such Interests, 

with the same validity, force and effect, and in the same order of priority, which such Interests 

now have against the Assets or their proceeds, if any, subject to any rights, claims and defenses 

the Debtors or their estates, as applicable, may possess with respect thereto.   

5. Valid Transfer.  As of the Closing Date, (a) the transactions 

contemplated by the Agreement effect a legal, valid, enforceable and effective sale and transfer 

of the Assets to Buyer, and shall vest Buyer with title to such assets free and clear of all Liens 

and Excluded Liabilities and (b) this Agreement and the transactions and instruments 

contemplated hereby shall be enforceable against and binding upon Buyer and Seller, and not 

subject to rejection or avoidance by the Debtors or any chapter 11 or chapter 7 trustee of the 

Debtors and their estates. 

6. General Assignment.  On the Closing Date, this Order shall be construed 

and shall constitute for any and all purposes a full and complete general assignment, conveyance 
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and transfer to Buyer of the Debtors’ interests in the Assets.  Each and every federal, state, and 

local governmental agency or department is hereby authorized to accept any and all documents 

and instruments necessary and appropriate to consummate the transactions contemplated by the 

Agreement.   

7. Injunction.  Except as expressly permitted by the Agreement or by this 

Order, all persons and entities, including, but not limited to, the Debtors’ employees, former 

employees, all debt security holders, equity security holders, administrative agencies, 

governmental, tax and regulatory authorities, secretaries of state, federal, state and local officials, 

lenders, contract parties, lessors, trade creditors and all other creditors, holding Interests of any 

kind or nature whatsoever against or in the Debtors or in the Debtors’ interests in the Assets 

(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or 

noncontingent, known or unknown, liquidated or unliquidated, senior or subordinated), arising 

under or out of, in connection with, or in any way relating to, such assets or with respect to any 

Interests arising out of or related to the Assets, shall be and hereby are forever barred, estopped 

and permanently enjoined from commencing, prosecuting or continuing in any manner any 

action or other proceeding of any kind against Buyer, its property, its successors and assigns, 

alleged or otherwise, its affiliates or such Assets.  Notwithstanding the foregoing, nothing herein 

shall prevent (i) the Debtors from pursuing an action against the Buyer arising under the 

Agreement or the related documents, or (ii) any administrative agencies, governmental, tax and 

regulatory authorities, secretaries of state, federal, state and local officials from properly 

exercising their police and regulatory powers.  

8. Release of Interests.  Subject to Paragraphs 4 and 27 of this Order, this 

Order shall be effective as a determination that, on the Closing Date, all Interests other than the 
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Assumed Liabilities of any kind or nature whatsoever existing as to the Assets prior to the 

Closing Date have been unconditionally released, discharged and terminated, and that the 

conveyances described herein have been effected. 

9. Direction to Release Interests.  On the Closing Date and subject to the 

Interests attaching to the cash proceeds of the Sale as provided for in Paragraphs 4 and 27 of this 

Order, each of the Debtors’ creditors is authorized and directed to execute such documents and 

take all other actions as may be reasonably necessary to release its Interests in the Assets, if any, 

as such Interests may have been recorded or may otherwise exist.  

10. No Successor Liability.  Neither Buyer nor its affiliates, successors or 

assigns shall be deemed, as a result of any action taken in connection with the purchase of the 

Assets, to: (a) be a successor to the Debtors or their estates; (b) have, de facto or otherwise, 

merged or consolidated with or into the Debtors or their estates; or (c) be a continuation or 

substantial continuation of the Debtors or any enterprise of the Debtors.  Except for the Assumed 

Obligations, the transfer of the Assets to Buyer under the Agreement shall not result in (i) Buyer, 

its affiliates, members, or shareholders, or the Assets, having any liability or responsibility for 

any claim against the Debtors or against an insider of the Debtors, (ii) Buyer, its affiliates, 

members, or shareholders, or the Assets, having any liability whatsoever with respect to or be 

required to satisfy in any manner, whether at law or in equity, whether by payment, setoff or 

otherwise, directly or indirectly, any Lien or Excluded Liability, or (iii) Buyer, its affiliates, 

members, or shareholders, or the Assets, having any liability or responsibility to the Debtors 

except as is expressly set forth in the Agreement.   

11. Without limiting the effect or scope of the foregoing, the Buyer shall have 

no successor or vicarious liabilities of any kind or character, including, but not limited to, any 
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theory of antitrust, environmental, successor or transferee liability, labor law, de facto merger or 

substantial continuity, whether known or unknown as of the Closing Date, now existing or 

hereafter arising, whether asserted or unasserted, fixed or contingent, liquidated or unliquidated 

with respect to the Debtors or any obligations of the Debtors arising prior to the Closing Date, 

including, but not limited to, liabilities on account of any taxes or other government fees, 

contributions or surcharges arising, accruing or payable under, out of, in connection with, or in 

any way relating to the operation of the Assets prior to the Closing Date, under the laws of the 

United States, any state, territory or possession thereof or the District of Columbia applicable to 

such transactions.   

12. Assumption and Assignment of Assigned Contracts.  Under 11 U.S.C. 

§§ 105(a) and 365, and subject to and conditioned upon the Closing of the Transaction, the 

Debtors’ assumption and assignment of the Assigned Contracts to the Buyer free and clear of all 

Interests pursuant to the terms set forth in the Agreement, as modified by the terms of any 

amendments reached with the respective counterparty, is hereby approved, and the requirements 

of 11 U.S.C. §§ 365(b)(1), 365(b)(3) and 365(f)(2) with respect thereto are hereby deemed 

satisfied.  Each counterparty to an Assigned Contract hereby is forever barred, and estopped 

from raising or asserting against the Debtors, or Buyer, or the property of either, any assignment 

fee, default, breach, claim, pecuniary loss, liability or obligation (whether legal or equitable, 

secured or unsecured, matured or unmatured, contingent or non-contingent, senior or subordinate) 

arising under or related to the Assigned Contracts existing as of the Closing Date or arising by 

reason of the Closing. 
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13. There shall be no rent accelerations, assignment fees, increases (including 

advertising rates) or any other fees charged to the Buyer or the Debtors as a result of the 

assumption and assignment of the Assigned Contracts. 

14. Any provisions in any Assigned Contract that prohibit or condition the 

assignment of such Assigned Contract or allow the party to such Assigned Contract to terminate, 

recapture, impose any penalty, condition on renewal or extension or modify any term or 

condition upon the assignment of such Assigned Contract, are either deemed satisfied or 

constitute unenforceable anti-assignment provisions that are void and of no force and effect. 

15. The Buyer has provided adequate assurance of its future performance 

under the relevant Assigned Contracts within the meaning of sections 365(b)(1)(C), 365(b)(3) (to 

the extent applicable) and 365(f)(2)(B) of the Bankruptcy Code.  All other requirements and 

conditions under sections 363 and 365 of the Bankruptcy Code for the assumption by the 

Debtors, and assignment to the Buyer of the Assigned Contracts have been satisfied. 

16. Upon the Closing, in accordance with sections 363 and 365 of the 

Bankruptcy Code, (i) the Buyer shall be fully and irrevocably vested with all right, title and 

interest of the Debtors under the Assigned Contracts; and (ii) the Debtors shall be relieved from 

any liability for any breach of such Assigned Contracts occurring thereafter pursuant to section 

365(k) of the Bankruptcy Code. 

17. To the extent any governmental license or permit is necessary for the 

operation of the business is determined not to be an executory contract assumable and assignable 

under section 365 of the Bankruptcy Code, Buyer shall apply for and obtain any necessary 

license or permit promptly after the Closing and to the extent permitted by law such licenses or 

permits of the Debtors shall remain in place for the Buyer’s benefit until new licenses and 
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permits are obtained.   Debtors shall have no liability under such licenses or permits after 

Closing.  

18. Notwithstanding anything herein to the contrary and subject to the 

Agreement, Buyer may remove any Contract from the list of Assigned Contracts (and thereby 

exclude such Contract from the definition of Assigned Contracts) by providing written notice to 

the Debtors and the counter-parties to such contract(s) at least three (3) Business Days prior to 

the Closing.   

19. Cure.  The Buyer shall pay all Cure Amounts relative to the contracts to 

be assigned on the Closing Date in accordance with the terms of the Agreement, and the Seller 

shall not have any obligation to pay, or any liability for, any such Cure Amounts.  Cure Costs 

payable under the Assigned Contracts shall be paid as promptly as possible after closing, but in 

no event later than 20 Business Days after the Closing Date.  The payment of the applicable Cure 

Amounts (if any) shall (a) effect a cure of all defaults existing thereunder as of the Closing Date, 

(b) compensate for any actual pecuniary loss to such non-Debtors party resulting from such 

default, and (c) together with the assumption of the Assigned Contracts by the Debtors, 

constitute adequate assurance of future performance thereof.  Except as set forth in paragraph 12, 

the non-Debtor party or parties to each Assigned Contract which is to be assigned on the Closing 

Date are forever barred from asserting against the Debtors, the Buyer, any of its affiliates or any 

of the Assets:  (i) any fee, default, breach, claim or pecuniary loss arising under or related to the 

Assigned Contract existing as of the Closing Date or arising by reason of the Closing, and 

(ii) any objection to the assumption and assignment of such non-Debtor party’s Assigned 

Contracts. 
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20. Binding Effect of Order.  This Order shall be binding upon and shall 

govern the acts of all entities, including without limitation all filing agents, filing officers, title 

agents, title companies, recorders of mortgages, recorders of deeds, registrars of deeds, 

administrative agencies, governmental departments, secretaries of state, federal, state and local 

officials, and all other persons and entities who may be required by operation of law, the duties 

of their office, or contract, to accept, file, register or otherwise record or release any documents 

or instruments, or who may be required to report or insure any title or state of title in or to any of 

the Assets.   

21. Binding on Successors.  The terms and provisions of the Agreement and 

this Order shall be binding in all respects upon the Debtors, their estates, all creditors of (whether 

known or unknown) and holders of equity interests in, the Debtors, Buyer and their respective 

affiliates, successors and assigns, and any affected third parties, including, but not limited to, all 

persons asserting Interests in the Assets and all non-Debtor counterparties to the Assigned 

Contracts, notwithstanding any subsequent appointment of any trustee of the Debtors under any 

chapter of the Bankruptcy Code, as to which trustee(s) such terms and provisions likewise shall 

be binding.  This Order and the Agreement shall inure to the benefit of the Debtors, their estates, 

their creditors, the Buyer, and their respective successors and assigns.   

22. Bankruptcy Code Section 363(n).  The consideration provided by Buyer 

for the Assets under the Agreement is fair and reasonable and may not be avoided under 

Bankruptcy Code section 363(n). 

23. Good Faith.  The transactions contemplated by the Agreement are 

undertaken by Buyer without collusion and in good faith, as that term is used in Bankruptcy 

Code section 363(m) and, accordingly, the reversal or modification on appeal of the 
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authorization provided herein to consummate the Transaction shall not affect the validity of the 

Transaction (including the assumption and assignment of the Assigned Contracts) with Buyer, 

unless such authorization is duly stayed pending such appeal.  Buyer is a good faith purchaser of 

the Assets, and is entitled to all of the benefits and protections afforded by Bankruptcy Code 

section 363(m). 

24. Fair Consideration.  The consideration provided by the Buyer to the 

Debtors pursuant to the Agreement for its purchase of the Assets constitutes reasonably 

equivalent value and fair consideration under the Bankruptcy Code, the Uniform Fraudulent 

Transfer Act, and the Uniform Fraudulent Conveyance Act.  

25. Surrender of Possession.  The Debtors shall exercise commercially 

reasonable efforts to assure that all entities that are presently, or on the Closing Date may be, in 

possession of some or all of the Assets in which the Debtors hold an interest will surrender 

possession of the Assets either to (i) the Debtors before the Closing Date, or (ii) to Buyer on the 

Closing Date.   

26. Retention of Jurisdiction.  This Court retains jurisdiction, pursuant to its 

statutory powers under 28 U.S.C. § 157(b)(2), to, among other things, interpret, implement, and 

enforce the terms and provisions of this Order and the Agreement, all amendments thereto and 

any waivers and consents thereunder and each of the agreements executed in connection 

therewith, including, but not limited to, retaining jurisdiction to (a) compel delivery of the Assets 

to Buyer; (b) compel delivery of the cash component of the Purchase Price or performance of 

other obligations owed to the Debtors; (c) interpret, implement and enforce the provisions of this 

Order and the Agreement; (d) to adjudicate, if necessary, any and all disputes concerning or 
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relating in any way to the Transaction; and (e) protect Buyer against any Interests in the Debtors 

or the Assets of any kind or nature whatsoever, attaching to the proceeds of the Transaction. 

27. Sale Proceeds.  Any and all valid and perfected Interests in Assets of the 

Debtors shall attach to any cash proceeds of such assets immediately upon receipt of such 

proceeds by the Debtors (or any party acting on the Debtors’ behalf) in the order of priority, and 

with the same validity, force and effect which they now have against such assets, if any, subject 

to any rights, claims and defenses the Debtors or their estates, as applicable, may possess with 

respect thereto, and, in addition to any limitations on the use of such cash proceeds pursuant to 

any provision of this Order.  

28. Non-material Modifications.  The Agreement and any related 

agreements, documents or other instruments may be modified, amended or supplemented by the 

parties thereto, in a writing signed by such parties, and in accordance with the terms thereof, 

without further order of the Court, provided that any such modification, amendment or 

supplement does not have a material adverse effect on the Debtors’ estates. 

29. Subsequent Plan Provisions.  Nothing contained in any chapter 11 plan 

confirmed in the Debtors’ cases or any order confirming any such plan or in any other order in 

these chapter 11 cases (including any order entered after any conversion of any of these cases to 

a case under chapter 7 of the Bankruptcy Code) shall alter, conflict with, or derogate from, the 

provisions of the Agreement or this Order.  

30. Failure to Specify Provisions.  The failure specifically to include any 

particular provisions of the Agreement in this Order shall not diminish or impair the 

effectiveness of such provisions, it being the intent of the Court that the Agreement be authorized 

and approved in its entirety; provided, however, that this Order shall govern if there is any 
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inconsistency between the Agreement (including all ancillary documents executed in connection 

therewith) and this Order.  Likewise, all of the provisions of this Order are nonseverable and 

mutually dependent. 

31. No Stay of Order.  Notwithstanding the provisions of Bankruptcy Rule 

6004(h) and Bankruptcy Rule 6006(d), this Order shall not be stayed for fourteen days after the 

entry hereof, but shall be effective and enforceable immediately upon issuance hereof.  Time is 

of the essence in closing the transactions referenced herein, and the Debtors and Buyer intend to 

close the Transaction as soon as practicable.  Any party objecting to this Order must exercise due 

diligence in filing an appeal and pursuing a stay, or risk its appeal being foreclosed as moot. 

32. Cooperation with Administration of the Estate.  The tax accountants of 

the Debtors will have reasonable access, on a confidential basis, to copies of the books and 

records constituting Assets that are required to enable such tax accountants to prepare Tax filings 

or reports regarding Sellers’ ownership of the Assets prior to the Closing or the conduct of the 

Business prior to the Closing.  The Buyer and any Transferred Employees shall cooperate with 

all reasonable requests of the Debtors and provide any information or documentation reasonably 

necessary to enable the Debtors to administer their estates and to reconcile claims.  Except for 

the foregoing, Buyer shall not be liable for any costs, fees and/or expenses associated with the 

administration of the Debtors’ estates and/or reconciliation of claims, including, but not limited 

to, (i) any administrative fees and expenses, including, without limitation, allowed administrative 

expenses under section 503(b) of the Bankruptcy Code; (ii) any transaction costs, fees and 

expenses in connection with the Debtors’ obligations under the Agreement or this Order; and (iii) 

any rejection damages claimed in the Debtors’ chapter 11 cases. 
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33. Confidentiality Agreements.  The Debtors are authorized to enforce their 

rights under any confidentiality agreements they entered into with other potential bidders with 

respect to the Assets for the benefit of the Buyer for the term of each respective confidentiality 

agreement.  All rights of the Debtors under each non-disclosure agreement executed by any 

entity prior to the date of entry of this Order are property of the Debtors' estates that may and 

shall be transferred to the Buyer at Closing, as Assets, pursuant to Section 363(b) and (f) and free 

and clear of all Interests.  Nothing in this paragraph shall be deemed to constitute a finding that 

any such non-disclosure agreement is an Assigned Contract (unless expressly identified as such 

in the Agreement) or that the Buyer will assume at Closing any obligations to the non-Debtor 

party to any such non-disclosure agreement. 

34. Further Assurances.  From time to time, as and when requested by any 

party, each party shall execute and deliver, or cause to be executed and delivered, all such 

documents and instruments and shall take, or cause to be taken, all such further or other actions 

as such other party may reasonably deem necessary or desirable to consummate the transactions 

contemplated by the Agreement including, such actions as may be necessary to vest, perfect or 

confirm, of record or otherwise, in Buyer its right, title and interest in and to the Assets, 

including, without limitation, any Seller Intellectual Property Assets. 

35. Consummation of Transactions; Injunction.  Upon entry of this Order, 

no further corporate action of the Debtors or approval of any Debtor’s equity security holders 

shall be required to authorize  the Debtors to consummate the transactions contemplated by the 

Agreement.  Except as expressly permitted by this Order, all holders of claims against or equity 

interests in the Debtors shall be and hereby are forever barred, estopped and enjoined from 

commencing, prosecuting or continuing in any manner any action or other proceeding of any 
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kind against the Debtors’ employees, officers, directors, advisors or attorneys on account of or 

related to the Agreement or the transactions contemplated thereby.  Nothing herein shall prevent 

any administrative agencies, governmental, tax and regulatory authorities, secretaries of state, 

federal, state and local officials from properly exercising their police and regulatory powers. 

 

Dated: Wilmington, Delaware 

 ___________ __, 2012 

  

       ________________________________      

Honorable Peter J. Walsh 

United States Bankruptcy Judge 
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BID PROCEDURES 

These bid procedures (the “Bid Procedures”) set forth the process by which GameTech 
International, Inc., GameTech Arizona Corp., GameTech Canada Corp. and GameTech Mexico 
S. R.L. de C.V. (collectively, the “Debtors”) shall market their assets to interested parties and 
conduct a sale by auction (the “Auction”). 

On August 10 2012, the Debtors filed their Motion for Entry of an Orders (A)(I) 

Approving Bid Procedures Relating to the Sale of the Debtors’ Assets; (II) Approving Bid 

Protections; (III) Scheduling a Hearing to Consider the Sale; (IV) Approving the Form and 

Manner of Notice of Sale by Auction; (V) Establishing Procedures for Noticing and Determining 

Cure Amounts; and (VI) Granting Related Relief; and (B)(I) Approving Asset Purchase 

Agreement and Authorizing the Sale of Certain Assets of Debtors Outside the Ordinary Course 

of Business; (II) Authorizing the Sale of Assets Free and Clear of All Liens, Claims, 

Encumbrances and Interests; (III) Authorizing the Assumption, Sale and Assignment of Certain 

Executory Contracts and Unexpired Leases; and (IV) Granting Related Relief (the “Sale 
Motion”) [Docket No.____], to be heard by the United States Bankruptcy Court for the District 
of Delaware (the “Bankruptcy Court”) (i) on August 21, 2012 with respect to the Bid Procedures 
and the Bid Protections, and (ii) on September 27, 2012 (or at such other time as the Bankruptcy 
Court may determine) with regard to all other matters related to the Sale Motion (the “Sale 
Hearing”).  On August 21, 2012, the Bankruptcy Court entered an Order (I) Approving Bid 
Procedures Relating to the Sale of the Debtors’ Assets; (II) Approving Bid Protections; (III) 

Scheduling a Hearing to Consider the Sale; (IV) Approving the Form and Manner of Notice of 

Sale by Auction; (V) Establishing Procedures for Noticing and Determining Cure Amounts; and 

(VI) Granting Related Relief [Docket No. ___] thereby approving these Bid Procedures and the 
Bid Protections. 

The Debtors and YI GT Acquisition, Inc. (the “Stalking Horse”) have entered into an 
asset purchase agreement (the “Purchase Agreement”), attached as Exhibit 1, for the sale of 
substantially all of the Debtors’ assets (the “Assets”).  Capitalized terms used in these Bid 
Procedures and not otherwise defined shall have the meanings ascribed to such terms in the 
Purchase Agreement. 

Any party desiring to obtain a copy of the Purchase Agreement or a form of Non-
Disclosure Agreement (as defined below) may do so by contacting the Debtors’ counsel at: 

Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

The Debtors provide these Bid Procedures for use by Potential Bidders (as defined 
below) and Qualified Bidders (as defined below) in submitting bids proposing a transaction to 
purchase or otherwise acquire substantially all, or a portion, of the Assets, and, as necessary, 
qualifying for and participating in the Auction. 
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1. Important Dates 

The Debtors shall: 

• Assist Qualified Bidders in conducting their reasonable due diligence 
investigations; 

• Negotiate, solicit and entertain offers for the sale of the Assets pursuant to the 
terms of these Bid Procedures; 

• Accept Written Offers (as defined below) from Qualified Bidders (as defined 
below) until 5:00 p.m. (Eastern Time) on September 17, 2012; 

• Select the Successful Bidder and Backup Bidder(s) (each as defined below) at the 
conclusion of the Auction to be held on September 20, 2012 at 10:00 a.m. 
(Eastern Time); and 

• Seek authority to sell assets to such Successful Bidder(s) at the Sale Hearing, to 
be held before the Bankruptcy Court on September 27, 2012 at 2:00 p.m. (Eastern 
Time). 

2. Assets to be Sold 

The Debtors seek to sell substantially all of their Assets in their entirety as a going concern; 
provided, that the Debtors will consider offers for portions of their Assets including bids solely for the 
VLT Business or the Bingo Business. 

3. Qualified Bidders, Non-Disclosure Agreements and Access to Data Room 

Any person or entity wishing to bid on some or all of the Assets (each a “Potential 
Bidder”) must deliver (unless previously delivered) to the Debtors a confidentiality and non-
disclosure agreement (a “Non-Disclosure Agreement”) in form and substance no less protective 
of the Debtor than the confidentiality and nondisclosure agreement entered into by the Debtors 
and the Stalking Horse. 

The Debtors will afford any Potential Bidder who executes and delivers a Non-Disclosure 
Agreement such reasonable due diligence access or additional information as may be reasonably 
requested by the Potential Bidder that the Debtors, in their business judgment, determine to be 
reasonable and appropriate.  The Debtors will coordinate all reasonable requests for additional 
information and due diligence access from such Potential Bidders.  The Debtors shall not be 
obligated to furnish any due diligence information after the conclusion of the Auction.  Neither 
the Debtors nor their advisors are responsible for, or will bear liability with respect to, any 
information obtained by Potential Bidders in connection with due diligence.  Notwithstanding 
anything contained herein to the contrary, the Debtors will decide what, if any, diligence 
information to make available to a particular Potential Bidder in their business judgment, and 
neither the Debtors nor their representatives will be obligated to furnish any information of any 
kind whatsoever to any party. 
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Potential Bidders seeking information about the qualification process should contact 
counsel to the Debtors: 

Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

A “Qualified Bidder” is a Potential Bidder that (a) delivers a Non-Disclosure Agreement, 
(b) demonstrates to the Debtors a reasonable likelihood of the ability to close on the proposed 
transaction in a timely manner (including the financial capability of the Potential Bidder to 
consummate the proposed transaction for the desired Assets and the ability to receive the 
necessary governmental, gaming, licensing, regulatory, or other approvals necessary for such 
proposed transaction), and (c) submits a Qualified Bid as set forth below.  As promptly as 
practicable after a Potential Bidder delivers a Non-Disclosure Agreement, and in all events by 
not later than 12:00 p.m. (Eastern Time) on the day preceding the Auction, the Debtors shall 
determine, and shall notify the Potential Bidder in writing, whether the Potential Bidder is a 
Qualified Bidder.  By not later 12:00 p.m. (Eastern Time) on the day preceding the Auction, the 
Debtors shall provide copies of all Qualified Bids (as defined below) to the Stalking Horse and to 
each other Qualified Bidder that has submitted a Qualified Bid. 

Qualified Bidders requesting information in connection with their due diligence should 
contact the Debtors.  Notwithstanding the foregoing or anything else in these Bid Procedures, the 
Stalking Horse (or any designated Affiliate thereof) is hereby determined to be a Qualified 
Bidder for all purposes at the Auction, and shall be permitted to credit bid pursuant to section 
363(k) of the Bankruptcy Code to the extent permitted by law.  For the avoidance of doubt, the 
Stalking Horse shall be entitled to credit bid all of the amounts outstanding under (i) the 
promissory notes dated June 15, 2011 issued by GameTech International, Inc. and held by the 
Stalking Horse, and (ii) any post-petition financing provided to the Debtors by the Stalking 
Horse. 

4. Bid Protections for the Stalking Horse 

Recognizing the Stalking Horse’s expenditure of time, energy and resources, the Debtors 
have agreed to provide certain bidding protections to the Stalking Horse.  As a result, the Debtors 
have agreed subject to the terms of the Purchase Agreement to provide the Stalking Horse with 
the following bid protections:  (i) a breakup fee in an amount of $400,000 (the “Breakup Fee”) 
and (ii) reimbursement of Stalking Horse’s reasonable, documented out of pocket expenses in 
conducting due diligence and negotiating and documenting the transactions contemplated by the 
Purchase Agreement not to exceed $140,000 (the “Reimbursement Amount,” and together 
with the Breakup Fee, the “Bid Protections”).  In the event that (A) the Assets are sold to a 
Successful Bidder that is not the Stalking Horse, (B) the Debtors take any overt action to seek or 
support Bankruptcy Court approval of any transaction, sale, or plan of reorganization or 
liquidation accepted by Debtors as being the highest and best offer pursuant to these Bid 
Procedures, or otherwise, whereby all or a material portion of the Debtors’ business is purchased 
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by, or otherwise conveyed to, a person other than the Stalking Horse and/or one or more of its 
affiliates, or (C) the Debtors take any overt action to seek or support a plan under Chapter 11 of 
the Bankruptcy Code that contemplates the sale or retention of the Assets in a manner 
substantially inconsistent with the terms of the Purchase Agreement, the Debtors will be 
obligated to pay the Stalking Horse the amount of the Bid Protections in accordance with the 
terms of the Purchase Agreement.  The Breakup Fee and the Expense Reimbursement payable 
pursuant to these Bid Procedures shall be a super-priority administrative expense claim senior to 
all other administrative expense claims in the Debtors’ bankruptcy cases under Section 364(c)(1) 
of the Bankruptcy Code, subject to any carve-out or other super-priority administrative claims 
provided in applicable cash collateral or financing orders entered by the Bankruptcy Court. 

5. Requirements for a Qualified Bid 

In order to participate in the Auction, if any, a Qualified Bidder must deliver to the 
Debtors a written offer (each, a “Written Offer”), which in order to be deemed a “Qualified 
Bid,” must meet each of the requirements listed below: 

(a) State that the Qualified Bidder is prepared to enter into a legally binding 
purchase and sale agreement for the acquisition of the Assets on terms and 
conditions no less favorable to the Debtors than the terms and conditions 
contained in the Purchase Agreement (as determined by the Debtors in 
their business judgment, and taking into account the Bid Protections); 

(b) Be accompanied by a clean and duly executed and binding Purchase 
Agreement or alternate purchase and sale agreement (together with the 
exhibits and schedules thereto, a “Modified Agreement”); 

(c) Be accompanied by a marked Modified Agreement reflecting any 
variations from the Purchase Agreement; 

(d) Be accompanied by a list of any executory contracts or unexpired leases 
that are to be assumed and/or assigned under such Written Offer; 

(e) Contain evidence of financing, access to funds or such other financial and 
other information that will reasonably allow the Debtors to make a 
determination as to such Qualified Bidder’s financial and other 
capabilities to consummate the transactions contemplated by the Purchase 
Agreement or Modified Agreement, which evidence is satisfactory to the 
Debtors in their discretion including, without limitation, such financial and 
other information setting forth adequate assurance of future performance 
under section 365 of title 11 of the Bankruptcy Code in a form requested 
by the Debtors; 

(f) To the Debtors’ satisfaction, (i) fully disclose the identity of each entity 
that will be bidding for the Assets or otherwise participating in connection 
with such bid, (ii) the terms of any such participation, and if an entity has 
been formed for the purpose of acquiring some, or all, of the Assets, the 
parties that will bear liability for any breach by such entity, and (iii) the 
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ability of such parties to obtain government, gaming, licensing or 
regulatory approval in connection with the consummation of any proposed 
transaction; 

(g) State that the Written Offer is irrevocable until the closing of the 
transaction, if such Qualified Bidder is designated as a Successful Bidder 
or a Backup Bidder (each as defined below); 

(h) Not request or entitle the Qualified Bidder to any transaction or break-up 
fee, expense reimbursement, or similar type of payment; 

(i) Not contain any material due diligence or financing contingencies as 
determined by the Debtors in their reasonable discretion; 

(j) Provide evidence of authorization and approval from the Qualified 
Bidder’s board of directors (or comparable governing body) with respect 
to the submission, execution, delivery and closing of the Purchase 
Agreement or Modified Agreement to the Debtors’ satisfaction; 

(k) Include a good faith deposit (the “Good Faith Deposit”) in the form of a 
certified check, wire transfer or such other form as is acceptable to the 
Debtors payable to the order of GameTech International, Inc. (or such 
other party as the Debtors may determine) in an amount equal to at least 
10% of the purchase price set forth in the Written Offer; 

(l) Set forth the anticipated timeframe for (i) obtaining any required 
approvals, and (ii) consummating the proposed transactions; 

(m) Include a written acknowledgement by such Qualified Bidder that it agrees 
to the terms of the Bidding Procedures; 

(n) Include such other information as may be reasonably requested in writing 
by the Debtors at least two (2) calendar days prior to the Auction; and 

(o) Provide for a closing date (the “Closing Date”) which shall be no later 
than 15 days after the date of the Sale Hearing or such later date as is 
acceptable to the Debtors. 

The Purchase Agreement with the Stalking Horse constitutes a Qualified Bid. 

Any Good Faith Deposit accompanying a Written Offer that the Debtors determine not to 
be a Qualified Bid shall be returned promptly following such determination.  Between the Bid 
Deadline (as defined below) and the Auction, the Debtors may negotiate or seek clarification of 
any Qualified Bid from a Qualified Bidder.  Without the consent of the Debtors, a Qualified 
Bidder may not amend, modify or withdraw its Qualified Bid, except for proposed amendments 
to increase the amount or otherwise improve the terms of the Qualified Bid, during the period 
that such Qualified Bid is required to remain irrevocable and binding. 
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6. Bid Deadline 

All Qualified Bids must be received prior to 5:00 p.m. (Eastern Time) on September 7, 
2012 (the “Bid Deadline”), by each of the parties listed below. 

Debtors: GameTech International, Inc. 
8850 Double Diamond Parkway 
Reno, Nevada  89521 
Attn: James Robertson 
Fax: (775) 850-6115 
E-mail:  jrobertson@gtiemail.com 

Debtors’ Counsel: Greenberg Traurig, LLP 
200 Park Avenue 
New York, NY  10166 
Attn: Matthew L. Hinker 
Fax: (212) 801-6400 
E-mail: hinkerm@gtlaw.com 

7. Determination of Qualified Bids 

Debtors shall, by no later than noon Eastern Time one (1) day prior to the Auction, 
(i) determine in their business judgment, whether a Written Offer is a Qualified Bid and 
(ii) notify each Qualified Bidder submitting a Written Offer whether that Written Offer is a 
Qualified Bid. 

8. “As Is, Where Is” 

Except as otherwise provided in the applicable agreement, the sale of any or all of the 
Assets shall be on an “as is, where is” basis and without representations or warranties of any 
kind, nature or description by the Debtors, its agents or its estate except to the extent set forth in 
the applicable agreement of the Successful Bidder(s) as approved by the Bankruptcy Court.  
Except as otherwise provided in the applicable agreement, all of the Debtors’ right, title and 
interest in and to the Assets subject thereto shall be sold free and clear of all Liens, Claims, 
Interests and Encumbrances (collectively, the “Interests”) in accordance with sections 363 and 
365 of the Bankruptcy Code, with such Interests to attach to the net proceeds of the sale of the 
Assets.  Each Qualified Bidder shall be deemed to acknowledge and represent that it has had an 
opportunity to conduct any and all desired due diligence regarding the Assets prior to making its 
Qualified Bid, that it has relied solely upon its own independent review, investigation and/or 
inspection of any documents and/or the Assets in making its Qualified Bid, and that it did not 
rely upon any written or oral statements, representations, promises, warranties or guaranties 
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Assets, or 
the completeness of any information provided in connection therewith or the Auction, except as 
expressly stated in these Bid Procedures or, as to the Successful Bidder(s), the terms of the 
transaction(s) as set forth in the applicable agreement. 
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9. Auction 

In the event that, as the case may be, two or more Qualified Bids are received, the 
Debtors shall conduct an Auction of the Assets.  The Auction shall be held on September 20, 
2012 at 10:00 a.m. (Eastern Time) at the offices of Greenberg Traurig, LLP, Suite 1200, The 
Nemours Building, 1007 North Orange Street, Wilmington, Delaware, and continue thereafter 
until completed.  Subject to Section 10 hereof, the Debtors reserve the right to cancel or postpone 
the Auction or to not proceed with any sale transaction in their sole discretion. 

Except as otherwise permitted in the Debtors’ discretion, only the Debtors, the Debtors’ 
pre- and post-petition secured lenders, any statutory committee appointed in these cases, and 
Qualified Bidders and their respective professionals shall be entitled to attend the Auction.  Only 
a Qualified Bidder that submitted a Qualified Bid is eligible to participate in the Auction. 

The Auction shall be governed by the following procedures: 

(a) Qualified Bidders shall appear in person at the Auction, or through a duly 
authorized representative. 

(b) Except with respect to subsections (e) and (f) below, the Debtors, in their 
discretion, may conduct the Auction, in the manner that they determine, in 
their business judgment and may adopt rules for the Auction at the 
Auction that, in the Debtors’ business judgment, will better promote the 
goals of the Auction and that are not inconsistent with any of the 
provisions of the Bid Procedures Order or the Purchase Agreement.  No 
such rules shall limit the right of the Stalking Horse to credit bid 
indebtedness owing to it.  All such rules will provide that: (i) the Auction 
procedures must be fair and open, and not intended to cause any 
participating Qualified Bidder to be disadvantaged in any material way as 
compared to any other participating Qualified Bidder, and (ii) all 
participating Qualified Bidders shall be entitled to be present for all 
bidding with the understanding that the true identity of each bidder (i.e., 
the principals submitting each bid) shall be fully disclosed to all other 
participating Qualified Bidders and that all material terms of each 
Qualified Bid will be fully disclosed to all other bidders throughout the 
entire Auction.  Each bid by a Qualified Bidder at the Auction, if not 
inconsistent with the provisions of these Bid Procedures, shall be deemed 
to constitute a Qualified Bid.  Notwithstanding the foregoing, any overbid 
by the Stalking Horse will be credited with the amount of the Bid 
Protections, for purposes of comparison with other bids (it being 
understood that, as provided in Section 9(e) of these Bid Procedures, if the 
Stalking Horse is the Successful Bidder at the Auction, it shall not be 
entitled to payment of the Bid Protections). 

(c) The Debtors will arrange for the actual bidding at the Auction to be 
transcribed. 
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(d) Each Qualified Bidder participating in the Auction will be expected to 
confirm at the Auction that it has not engaged in any collusion regarding these 
Bid Procedures with any other Qualified Bidder, the Auction or any 
proposed transaction relating to the Assets or a portion thereof. 

(e) At the Auction, the first bid for the Assets other than the offer of Stalking 
Horse set forth in the Purchase Agreement shall be considered only if it 
exceeds the purchase price set forth in the Purchase Agreement by a 
minimum of (i) the amount that would be owed if the Debtors would be 
required to pay the Bid Protections to the Stalking Horse plus (ii) cash 
consideration in an amount not less than $100,000.  Subsequently, bidding 
will continue in minimum increments of at least $100,000, with the specific 
increments for each round of bidding to be announced on the record at the 
Auction. 

(f) All Qualified Bidders shall have the right to, at any time, request that the 
Debtors announce, subject to any potential new bids, the then current 
highest or best bid and, to the extent requested by any Qualified Bidder, 
use reasonable efforts to clarify any and all questions such Qualified 
Bidder may have regarding the Debtors’ announcement of the then current 
highest or best bid. 

(g) In the Debtors’ discretion, all Qualified Bidders shall have the right to 
submit additional bids and make additional modifications to the Purchase 
Agreement or Modified Agreement, as applicable, at the Auction, 
provided, however, that any such modifications to the Purchase 
Agreement or Modified Agreement, on an aggregate basis and viewed in 
whole, shall not be less favorable to the Debtors as determined by the 
Debtors. 

(h) Upon conclusion of the bidding, the Auction shall be closed, and the 
Debtors shall, as soon as practicable identify and determine in its business 
judgment the highest and/or best Qualified Bid for the Assets  (the “Successful 
Bid” and the entity or entities submitting such Successful Bid, the “Successful 
Bidder”), taking into account the Stalking Horse’s entitlement to the Bid 
Protection, if applicable, and advise the Qualified Bidders of such 
determination, and require the Successful Bidder (other than Stalking Horse) to 
deliver an executed Purchase Agreement or Modified Agreement prior to 
commencement of the Sale Hearing. 

(i) In addition, the Debtors will determine which Qualified Bid, if any, is the 
next highest and/or best Qualified Bid and designate such Qualified Bid as 
a “Backup Bid” in the event the Successful Bidder fails to consummate the 
contemplated transaction.  A Qualified Bidder that submitted a Qualified 
Bid that is designated a Backup Bid is a “Backup Bidder”.  Each Backup 
Bid shall remain open and binding until the earlier of (i) two business days 
after the closing of the transaction(s) by which all of the Assets that were 
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subject to such Backup Bid have been transferred to one or more Qualified 
Bidders pursuant to these Bid Procedures and (ii) fourteen (14) days after 
the date of the Auction. 

(j) Following the conclusion of the Auction, the Debtors may resume bidding 
on such procedures determined by the Debtors in their discretion for the 
sale of discrete assets not sold to the Successful Bidder. 

10. Sole Qualified Bid 

If the Purchase Agreement with the Stalking Horse is the only Qualified Bid submitted by the Bid 
Deadline, the Debtors may determine not to hold an Auction and instead shall request at the Sale 
Hearing that the Bankruptcy Court approve the Purchase Agreement with the Stalking Horse. 

11. Sale Hearing 

The Sale Hearing will be held before the Honorable Peter J. Walsh on September 27, 
2012, at 2:00 p.m. (Eastern Time) at the United States Bankruptcy Court for the District of 
Delaware, located in Courtroom 2, Sixth Floor, 824 Market Street, Wilmington, DE 19801.  At 
the Sale Hearing, the Debtors shall present the results of the Auction to the Bankruptcy Court 
and seek approval for the Successful Bid and any Backup Bid(s).  Upon (i) entry of an order 
approving a Successful Bid other than that of Stalking Horse, and (ii) consummation of an 
Alternate Transaction, the Debtors shall pay to the Stalking Horse a sum equal to the Bid 
Protections without further order of the Bankruptcy Court. 

Following the Sale Hearing approving the transaction with respect to the Assets to the 
Successful Bidder, if such Successful Bidder fails to consummate an approved transaction for 
any reason, the appropriate Backup Bidder(s) shall be designated the Successful Bidder and the 
Debtors shall be authorized to effect such transaction without further order of the Bankruptcy 
Court.  The Successful Bidder and Backup Bidder (if any) should be represented by counsel at 
the Sale Hearing. 

12. Consummation of the Purchase 

(a) Closing Date; Good Faith Deposit 

The Successful Bidder shall consummate the sale transaction contemplated by the 
Successful Bid (the “Purchase”) on or before the Closing Date.  If a Successful Bidder 
successfully consummates an approved transaction by the Closing Date, such Successful 
Bidder’s Good Faith Deposit shall be applied to the purchase price in such transaction. 

If the Successful Bidder either fails to consummate the Purchase on or before the Closing 
Date, breaches the Purchase Agreement or Modified Agreement or otherwise fails to perform, 
the Debtors shall, without further order of the Bankruptcy Court, deem the Successful Bidder to 
be a “Defaulting Buyer,” at which time the Successful Bid shall be deemed rejected. 

Subject to Stalking Horse’s rights to the Bid Protections, the Debtors shall be entitled to 
(i) retain the Good Faith Deposit as part of its damages resulting from the breach or failure to 
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perform by the Defaulting Buyer, and (ii) seek all available damages from such Defaulting Buyer 
occurring as a result of such Defaulting Buyer’s failure to perform. 

(b) Back-Up Purchase 

Upon a determination by the Debtors that the Successful Bidder is a Defaulting Buyer, 
the Debtors shall consummate a sale transaction with the Backup Bidder on the terms and 
conditions of the Backup Bid (the “Backup Purchase”) without further order of the Bankruptcy 
Court. 

If a Backup Bidder consummates a Backup Purchase, the Good Faith Deposit of such 
Backup Bidder will be applied to the purchase price in such transaction.  In the event that the 
Debtors seek to consummate a Backup Purchase with a Backup Bidder and such Backup Bidder 
fails to consummate the Backup Purchase on or before the alternative Closing Deadline, breaches 
the Purchase Agreement or Modified Agreement or otherwise fails to perform, the Debtors may, 
in their discretion and without further order of the Bankruptcy Court, deem such Backup Bidder 
to be a Defaulting Buyer. 

13. Return of Good Faith Deposits 

Good Faith Deposits of all Qualified Bidders shall be held in an interest-bearing escrow 
account.  Except for the Successful Bidder and the Backup Bidder(s), the Debtors shall hold the 
Good Faith Deposits of all Qualified Bidders that submit Written Offers until three (3) business 
days after the closing of the sale with the Successful Bidder or such other bidder who acquires 
some or all of the Assets. 

 



EXHIBIT 1 TO BID PROCEDURES 

Asset Purchase Agreement 











































































































































EXHIBIT D TO BID PROCEDURES/SALE MOTION 

Cure Notice 
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UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

In re 

 

GameTech International, Inc., et al.
1
 

 

Debtors. 

 

 

Chapter 11  

 

Case No. 12-11964 (PJW) 

 

(Jointly Administered) 

     

 

NOTICE OF (I) POTENTIAL ASSUMPTION OF EXECUTORY  

CONTRACTS AND UNEXPIRED LEASES, (II) FIXING  

OF CURE AMOUNTS, AND (III) DEADLINE TO OBJECT THERETO 

 

PLEASE TAKE NOTICE that on August __, 2012, the United States Bankruptcy Court 

for the District of Delaware entered an Order [Docket No. ___] (the “Bid Procedures Order”) 

on the motion (the “Motion”) of the above-captioned debtors and debtors-in-possession (the 

“Debtors”) (i) approving certain bid procedures, including the bid protections as set forth in the 

asset purchase agreement between the Debtors and YI GT Acquisition, Inc., with respect to the 

proposed sale (the “Sale”) of substantially all of the assets of the Debtors, (ii) scheduling a 

hearing on the Sale and setting objection and bidding deadlines with respect to the Sale, 

(iii) approving the form and manner of notice of an auction for the Assets (as defined in the 

Motion), (iv) establishing procedures to determine cure amounts and deadlines for objections for 

certain contracts and leases to be assumed and assigned by the Debtors; and (v) granting related 

relief. 

 

PLEASE TAKE FURTHER NOTICE that pursuant to the Bid Procedures Order, 

attached hereto as Exhibit A the Debtors have indicated each potentially assumable and 

assignable executory contract and unexpired lease (each, an “Assigned Contract” and 

collectively, the “Assigned Contracts”) along with the cure amounts (the “Cure Amounts”), 

calculated as of August 31, 2012, that the Debtors believe must be paid to compensate the non-

Debtor parties for any actual and pecuniary losses arising from any defaults under the Assigned 

Contracts in connection with the potential assumption and/or assignment of such Assigned 

Contracts.   

 

PLEASE TAKE FURTHER NOTICE that objections to the Cure Amounts, whether or 

not such party previously has filed a proof of claim with respect to amounts due under the 

applicable Assigned Contract, and/or objections to the potential assumption of such Assigned 

Contract, must be filed by and served, together with all documentation supporting such cure 

claim or objection, so as to be received by September 12, 2012 at 5:00 p.m. (Prevailing Eastern 

Time) on the Debtors’ counsel, Greenberg Traurig, LLP, Attn: Nancy A. Mitchell, Esq. and 

Matthew L. Hinker, Esq., 200 Park Avenue, New York, NY 10166, Attn: David D. Cleary, Esq., 

                                                 
1
 The Debtors in these chapter 11 Cases, along with the last four digits of each Debtor’s federal tax 

identification number, are GameTech International, Inc. (2983), GameTech Arizona Corp. (9812), GameTech Canada 

Corp. (0001), and GameTech Mexico S. De R.L. de C.V. (5489).  
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2375 East Camelback Rd., Suite 700, Phoenix, AZ 85016, and Attn: Dennis A. Meloro, Esq., 

The Nemours Building, 1007 North Orange Street, Suite 1200, Wilmington, Delaware, 19801 

and on counsel to YI GT Acquisition, Inc., Morrison & Foerster LLP, 425 Market Street, San 

Francisco, CA 94105, Attn: Vincent J. Novak, Esq. and Pepper Hamilton LLP, Hercules Plaza, 

Suite 5100, 1313 Market Street, Wilmington,  Delaware  19801, Attn: David B. Stratton, Esq. 

and David Fournier, Esq.  In the event no objection is timely filed with respect to an Assigned 

Contract, the non-Debtor counterparty to such Assigned Contract shall be deemed to have 

consented to the Cure Amount proposed by the Debtors.   

 

PLEASE TAKE FURTHER NOTICE that the Debtor and Successful Bidder (as 

defined in the Bid Procedures Order), as applicable, reserve the right to designate which, if any, 

executory contracts or unexpired leases will be assumed and assigned, and any alternative 

purchaser may designate which executory contracts or unexpired leases it wishes to assume and 

assign.  Inclusion of a contract or lease on Exhibit A hereto does not indicate that either 

Successful Bidder or any alternative purchaser will determine to have the Debtors assume and 

seek assignment of such contract or lease. 

 

PLEASE TAKE FURTHER NOTICE that if the Debtors amend the list of Assigned 

Contracts and/or Cure Amounts annexed hereto, the affected non-Debtor party(ies) shall be 

provided prompt notice and shall have seven (7) calendar days from the date of such service to 

object thereto.   

 

PLEASE TAKE FURTHER NOTICE that the inclusion of a contract or lease on 

Exhibit A hereto shall not constitute or be deemed a determination or an admission by the 

Debtors that such document is in fact, an executory contract or unexpired lease within the 

meaning of section 365 of the Bankruptcy Code (all rights with respect thereto being expressly 

reserved).   

 

PLEASE TAKE FURTHER NOTICE that a hearing to consider approval of the Sale 

and to determine the Cure Amounts and assumption or assignment issues for any parties to 

Assigned Contracts that filed objections and that have been designated to be assumed and 

assigned will be held on September 27, 2012 at 2:00 p.m. (Prevailing Eastern Time) before the 

Honorable Peter J. Walsh at the United States Bankruptcy Court for the District of Delaware, 

824 North Market Street, 6th Floor, Courtroom #2, Wilmington, Delaware 19801. 

 

 

Dated:  August __, 2012    Respectfully Submitted, 

 

      GREENBERG TRAURIG, LLP 

 

      ______________________________ 

      Dennis A. Meloro (DE Bar. No. 4435) 

1007 North Orange Street, Suite 1200 

Wilmington, Delaware 19801 

Telephone: 302-661-7000 

Facsimile:  302-661-7360 

Email: melorod@gtlaw.com 
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-and- 

 

David D. Cleary 

2375 East Camelback Rd., Suite 700 

Phoenix, Arizona 85016 

Telephone: (602) 445-8000 

Facsimile: (602) 445 8100 

Email: clearyd@gtlaw.com 

-and- 

Nancy A. Mitchell 

Matthew L. Hinker 

200 Park Avenue 

New York, New York 10166 

Telephone: (212) 801-9200 

Facsimile: (212) 6400 

Email: mitchelln@gtlaw.com  

        hinkerm@gtlaw.com 

 

Counsel for the Debtors  

and Debtors-in-Possession 

 


