UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
------ X
Inre Chapter 11
MAGNA ENTERTAINMENT CORP., et al., Case No. 09-10720 (MFW)
: Jointly Administered

Debtors.
Objection Deadline: 6/4/09 at 4:00 p.m.

X

FIRST MONTHLY APPLICATION OF RIFKIN, LIVINGSTON,

LEVITAN & SILVER, LLC AS SPECIAL COUNSEL FOR LEGAL SERVICES TO THE
MARYLAND JOCKEY CLUB OF BALTIMORE CITY, INC. AND LAUREL RACING
ASSOCIATION LIMITED PARTNERSHIP FOR ALLOWANCE OF COMPENSATION
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES
FOR THE PERIOD FROM MARCH 35, 2003 THROUGH APRIL 30, 2009

Name of Applicant: Rifkin, Livingston, Levitan & Silver, LLC
Authorized to Provide Services to: The Marvland Jockey Club of Baltimore

City, Inc. and Laurel Racing Association, L.P,

Date of Appointment: April 2, 2009, nunc pro tunc to March 3, 2009

Period for which compensation and
reimbursement is sought: March 5. 2009 through April 30, 2009

Amount of Legal Services Compensation
sought as actual, reasonable and necessary: § 329,806.80 (80% of $412.258.50)

Amount of Expense Reimbursement
sought as actual, reasonable and necessary: $39.563.82

This 1s an: X monthly  interim _ __ final application
Prior Fee Applications Filed: None

The total time expended for fee application preparation is approximately 18.5 hours and the
corresponding compensation requested is approximately $7,492.5 0.!

! This sum includes a 50% write-off of RLLS’ compensation for work related to RLLS’ retention
application.
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The total time expended in preparing this Fee Application is not included in this Fee

Application because RLLS expended that time after April 30, 2009.

COMPENSATION BY PROFESSIONAL

Name of Position, Year of Hourly Totai Bitled Total
Professional Obtaining License to Billing Rate Hours Compensation
Person Practice in Maryland
Alan Rifkin Partner, Managing
Member (1982) $ 505.00 192.90 $97.414.50
Scott Livingston Partner (1976) 485.00 65.40 31,719.00
Michael Johansen Partner (1989) 450.00 22.20 9,990.00
M. Celeste Bruce Partner (1992) 425.00 195.80 83,215.00
Jamie Eisenberg Partner (1994) 405.00 26.90 10,894.50
Michael Berman Partner (1980) 395.00 266.90 105,425.50
Teri Spradlin Dahn Partner (1997) 375.00 140.00 52,500.00
Elizabeth Miller Of Counsel {1999) 245.00 11.30 2,768.50
Lance Young Associate (2006) 245.00 24.40 5,978.00
Michael Miller Paralegal (joined 145.00 29.60 4,292.00
RLLS in 2005)
Heather Pike Paralegal (joined 115.00 70.10 8,061.50
RLLS in 2001)
Grand Total: 1045.50 $412,258.50
Blended Rate for all
Timekeepers $ 344.55
COMPENSATION BY PROJECT CATEGORY
Project Category Total Hours Total Legal Services
Fees
Maryland Slots Bid: Bid Protests, Maryland 263.80 $ 105,538.50
State Board of Contract Appeals Matters
Maryland Slots Bid: Circuit Court Litigation, 781.70 $306,720.00
Petition for Certiorari and Appellate
Proceedings
TOTAL 1845.50 $ 412,258.50
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EXPENSES SUMMARY

Expense Category Service Provider Total Legal Services
(if applicable) Expenses
Maryland Slots Bid: Bid Protests, Maryland
State Board of Contract Appeals Matters
Copies $ 169.80
Delivery Service BWA Courier; Federal 413.87
Express; Swift Courier
Filing/Court Fees 50.00
Online Research LEXIS 99.33
| Transcript Fees CompuScribe; Al Betz & 1,390.00
Associates
Travel Expenses/Parking 35.00
TOTAL $2,158.00
Maryland Slots Bid: Circuit Court Litigation,
Petition for Certiorari and Appellate
Proceedings
Copies 3 782.40
Copies (and Binding) Highstarr — outside printer 4,909.98
service
Delivery Service Swift Courier 213.98
Expert Consultant Fees 31,297.50
Filing/Court Fees 110.00
Online Research LEXIS; Pacer 438.24
Postage 2732
Travel Expenses/Parking 26.40
TOTAL $37.805.82
TOTAL EXPENSES $39,963.82
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
MAGNA ENTERTAINMENT CORP,, et al., Case No. 09-10720 (MFW)
: Jointly Administered

Debtors.
Objection Deadline: 6/4/09 at 4:00 p.m.

X

FIRST MONTHLY APPLICATION OF RIFKIN, LIVINGSTON,

LEVITAN & SILVER, LLC AS SPECIAL COUNSEL FOR LEGAL SERVICES TO THE
MARYLAND JOCKEY CLUB OF BALTIMORE CITY, INC. AND LAUREL RACING
ASSOCIATION LIMITED PARTNERSHIP FOR ALLOWANCE OF COMPENSATION
FOR SERVICES RENDERED AND REIMBURSEMENT OF EXPENSES
FOR THE PERIOD FROM MARCH 5, 2009 THROUGH APRIL 30, 2009

Rifkin, Livingston, Levitan & Silver, LLC (“RLLS"), special counsel to
the Maryland Jockey Club of Baltimore City, Inc. and Laurel Racing Association Limited

Partnership (collectively, “MIC™), hereby files this First Monthly Application of RLLS as special

counsel for Legal Services to MIC for Allowance of Compensation for Services Rendered and
Reimbursement of Expenses for the period from March 5, 2009 through April 30, 2009 (the
“Application™) pursuant to sections 330(a) and 331 of title 11 of the United States Code (the

“Bankruptey Code™), Rule 2016 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy

Rules”) and the Administrative Order Establishing Procedures for Interim Compensation and
Reimbursement of Expenses of Professionals dated March 25, 2009 [Docket No. 164} (the

“Interim Compeusation Order™). By this Application, RLLS seeks interim compensation for

professional Legal Services” performed by RLLS as special legal counsel to MIC during the

2 Al capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in
the Debtor’s Application Pursuant to Sections 327(e) and 328(a) of the Bankruptcy Code and Rule
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period from March 5, 2009 through April 30, 2009 (the “Compensation Period”) in the amount

of $329,806.80 (80% of $ 412,258.50)° (the “Interim Compensation Amount™). In support of

this Application, RLLS respectfully represents as follows:
Background
1. On March 5, 2009 (the “Petition Date™), Magna Entertainment Corp. ("Magna
Entertainment”) and its affiliated debtors, as debtors in possession (together, the “Debtors” and,

collectively with Magna Entertainment’s non-debtor subsidiaries, “MEC™), filed voluntary

petitions for relief under chapter 11 of the Bankruptcy Code.

2. For over two decades, RLLS has represented MJC in two (2) separate and distinct
capacities: as (i) legal counsel on a matter-by-matter basis (“Legal Services™); and (ii)
governmental relations consultants on legislative and regulatory matters (“Governmental

Relations Consulting™).* By this Court’s Order dated April 2, 2009 [Docket No. 223] (the

“Retention Order”), RLLS was retained to continue to provide (i) Legal Services in connection

with the Pending Cases, and (i) Governmental Relations Consulting, effective as of the Petition
Date. This Application seeks compensation for the Legal Services provided to MJC during the

Compensation Period.

2014(a) of the Federal Rules of Bankruptcy Procedure for Authorization to Employ and Ketain Rifkin,
Livingston, Levitan & Silver, LLC as Special Counsel and Consultant to the Maryland Jockey Club of
Baltimore City, Inc. and Laurel Racing Association Limited Partnership Nunc Pro Tunc to the Petition
Date and Requests a Waiver of Compliance with Local Rule 2016-2(c)(ii} and (d) with Respect to
Consulting Services, Only, dated March 18, 2009 {Docket No. 104].

3 This sum for Legal Services includes a 50% write-off of RLLS’ compensation for work related to
RLLS’ retention application.

* In accordance with the Retention Order, via separate report to be filed with the Court, RLLS shall
submit a general description of the Governmental Relations Consulting services rendered by RLLS on
behalf of MIC pursuant to the consulting Services Agreement during the Compensation Period, along
with a list of the professionals who provided such Governmental Relations Consulting services.
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Jurisdiction
3. This Court has jurisdiction to consider the Application pursuant to 28 U.S.C.
§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

Summary of Application for the Compensation Period

4. By this Application, and in accordance with the Interim Compensation Order,
RLLS requests approval of the Interim Compensation Amount for the Legal Services for the
Compensation Period.

5. RLLS was retained effective as of the Petition Date by the Retention Order to
continue to provide Legal Services to MJC in connection with MJC’s application for a video
lottery license in Maryland and the Pending Cases in connection therewith. The Retention Order
authorized RLLS to be compensated in accordance with the procedures set forth in Sections 330
and 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local Rules of Bankruptcy Practice
and Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules™), and such other procedures as were to be fixed by order of the Court. The Court fixed
those other procedures in issuing the Interim Compensation Order.

6. By e-mail dated May 7, 2009 from counsel for the Debtors, RLLS was informed
that for purposes of the Interim Compensation Order, the Debtor and its counsel “shall deem
March the first “full’ month of these chapter 11 cases. Accordingly, please be advised that your
first fee application may be submitted on May 15" As a result thereof, RLLS files this
Application in accordance with the Interim Compensation Order as subsequently instructed by

the Debtors.
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7. During the Compensation Period, RLLS performed Legal Services for MJC in
connection with the Pending Cases for which it is seeking compensation. RLLS did not perform
those Legal Services for or on behalf of any committee, creditor, or other person. RLLS has
received no payment and no promises for payment from any source for Legal Services rendered
or to be rendered in any capacity in connection with the Pending Cases covered by this
Application. There is no agreement or understanding between RLLS and any other person (other
than the partners of RLLS) for the sharing of compensation to be received for Legal Services
rendered in the Pending Cases.

Fee Statements — Legal Services

8. RLLS’ fee statements for Legal Services for the Compensation Period are
attached hereto as Exhibit A, as further described below. These Legal Fee statements contain
daily time logs describing the time spent by each RLLS attorney for this period.

Summary of Legal Services Rendered by RLLS During the Compensation Period

9. During the Compensation Period, RLLS provided significant Legal Services to

MIC in connection with its efforts to be awarded Anne Arundel County, Maryland’s only fifteen
(15) year slots license for Laurel Park Race Track in Laurel, Maryland. MJC had filed a
proposal relating to obtaining such license prior to the Petition Date and the commencement of
this Chapter 11 case. The related matters that RLLS was involved in as counsel to MJC in
connection with the slots bid include the following Pending Cases:

(a) Four Bid Protests filed before the Maryland Video Lottery Facility Location
Commission, including the bid protest, In the Matter of: Laurel Racing Assoc., Inc., RFP #2009-
0101 (all four bid protests are collectively referred to as, the “Bid Protests™). RLLS has provided

Legal Services on behalf of MJC for the Bid Protests, which have been researched, drafted and
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filed with the Maryland Video Lottery Facility Location Commission. Bid Protest Number 1,
challenges certain defects in the video lottery terminal request for proposals (the “Slots RFP”).
Pending the outcome of the Circuit Court proceedings, described below, and appeals therefrom,
LRA has raised further challenges in Bid Protest Numbers 2 and 3. Bid Protest Number 4
challenges the Video Lottery Location Commission’s refusal to accept LRA’s Supplement to
Proposal and other matters. Bid Protests 1 and 2 have been appealed to the Circuit Court for
Anne Arundel County, while Bid Protests Numbers 3 and 4 remain in the administrative process;
and

(b) an Appeal arising from the Circuit Court’s opinion in the litigation originally
styled, Laurel Racing Assoc., Inc. v. Video Lottery Facility Location Commission, No. C-09-138-
523, which was originally filed and tried in the Circuit Court for Anne Arundel County,
Maryland. LRA took an appeal to the Maryland Court of Special Appeals, the State of
Maryland’s intermediate appellate court, and sought a writ of certiorari to have the appeal heard
by the Maryland Court of Appeals, the State of Maryland’s highest appellate court. The Video
Lottery Facility Location Commission filed a cross-petition for certiorari. The Court of Appeals
granted LRA’s writ of certiorari and the Video Lottery Facility Location Commission’s cross-
petition. The Court of Appeals also accelerated briefing and oral argument. LRA has already
researched, drafted and filed its initial Brief. A Reply Brief will be prepared and filed after the
agencies’ brief is filed on May 18, 2009. Oral arguments are scheduled to be heard by the Court
of Appeals on June 9, 2009.

10.  The fee statement at Exhibit A includes the time description for all of RLLS’

work on the Pending Cases. Included on Exhibit A are RLLS’ itemized time records for

attorneys performing Legal Services for MIC during the Compensation Period. During the
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Compensation Period, RLLS billed for time expended by attorneys based on hourly rates ranging
from $245 to $505 per hour. The professional Legal Services performed by RLLS on MJC’s
behalf during the Compensation Period required an aggregate expenditure of 1045.50 recorded
hours by RLLS partners, associates and paraprofessionals. RLLS” blended hourly rate for all
timekeepers provided during the Compensation Period was $344.55.

11.  The fees for Legal Services charged by RLLS as set forth in Exhibit A are billed
in accordance with RLLS’ existing billing rates and procedures in effect during the
Compensation Period for legal services performed on an hourly basis.. The rates RLLS charges
for the Legal Services rendered by its attorneys and paraprofessionals are the same as the rates
RLLS charges for those legal services performed on an hourly basis in comparable non-
bankrupicy-related matters in a competitive national legal market.

12.  All Legal Services described above and in the Exhibits performed by RLLS were
necessary and appropriate and in the best interest of MIC. Compensation for those Legal
Services as requested is commensurate with the complexity, importance, and time-sensitive
nature of the problems, issues, or tasks involved. The professional Legal Services were
performed expeditiously and in an efficient manner.

13.  In accordance with the factors enumerated in section 330 of the Bankruptcy Code,
the amount of fees for Legal Services is fair and reasonable given: (a) the complexity of the
Pending Cases; (b) the time expended; (c) the nature and extent of the Legal Services rendered,
(d) the value of such services; (¢) RLLS” unique familiarity with the statutory and regulatory
framework governing racing matters; and (f) the costs of comparable services other than in a

case under the Bankruptcy Code.
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Actual and Necessary Expenses of RLLS — In Connection with Legal Services

14. A summary of actual and necessary expenses and daily logs of expenses incurred
by RLLS in connection with the Legal Services during the Compensation Period is attached
hereto as Exhibit B.

15.  RLLS charges ali clients the standard usage rates charged by providers of on-line

legal research resources (e.g., LEXIS, Westlaw, PACER) (the “On-line Providers”), adjusted to
account for sales taxes and associated costs internal to RLLS. Because RLLS is currently under
contract to pay the On-line Providers a flat fee every month, the amounts charged to clients may
not always equal RLLS’ actual costs.

The Requested Compensation Should Be Allowed

16.  Section 331 of the Bankruptcy Code provides for interim compensation of
professionals and incorporates the substantive standards of section 330 of the Bankruptcy Code
to govern the Court’s award of such compensation. 11 U.S.C. §331. Section 330 of the
Bankruptcy Code provides that a court may award a professional employed under section 327 of
the Bankruptey Code “reasonable compensation for actual, necessary services rendered . . . and
reimbursement for actual, necessary expenses.” Id. § 330(a)(1)(A)-(B). Section 330 of the
Bankruptcy Code also sets forth the criteria for the award of such compensation and
reimbursement.

17.  Inthe instant case, RLLS respectfully submits the Legal Services for which it
seeks compensation and the expenditures for which it seeks reimbursement in this Application
were necessary for and beneficial to MIC. RLLS further submits the compensation requested
herein is reasonable in light of the nature, extent, and value of such Legal Services to MJC, the

Debtors, their estates, and all parties in interest.
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18.  Whenever possible, RLLS has sought to minimize the costs of its Legal Services
to MJC by appropriately staffing the matters.

19.  In sum, the Legal Services rendered by RLLS were necessary and beneficial to
MJC and were consistently performed in a timely manner commensurate with the cormplexity,
importance, and nature of the issues involved, and approval of the compensation for professional
Legal Services sought herein is warranted.

Reservation

20.  To the extent time or disbursement charges for Legal Services rendered or
disbursements incurred relate to the Compensation Period but were not billed prior to the
preparation of this Application, or RLLS has not sought compensation, or reimbursement of
expenses in this application, with respect to any services rendered or expenses incurred during
the Compensation Period, RLLS reserves the right to request compensation for such services
and reirmbursement of such expenses in a future application.

Notice

21.  Notice of this Application will be served upon: (i) Magna Entertainment Corp.,
227 Magna Drive, Aurora, Ontario, Canada (Attn: William G. Ford); (ii) Thomas Chuckas,
President and COQ, The Maryland Jockey Club, 5201 Park Heights Avenue, Baltimore,
Maryland 21215; (iii) counsel to the Debtors, Weil, Gotshal & Manges, LLP, 767 Fifth Avenue,
New York, New York 10153 (Atin: Brian S, Rosen, Esq.); (iv) local counsel to the Debtors,
Richards, Layton & Finger, One Rodney Square, 920 North King Street, Wilmington, Delaware
19801 (Attn: Mark D. Collins, Esq.); (v) counsel to the official committee of unsecured creditors
appointed in these cases (the “Comumitte¢”), Kramer Levin Naftalis & Frankel LLP, 1177

Avenue of the Americas, New York, New York 10036 (Atin: Kenneth H. Eckstein, Esq. and P.
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Bradley O’Neill, Esq.); (vi) local counsel to the Committee, Pachulski Stang Ziehl & Jones LLP,
919 North Market Street, 17™ Floor, P.O. Box 8705, Wilmington, Delaware 19899-8705 (Attn:
Laura Davis Jones, Esq. and James E. O’Neill, Esq.); and (vii) the Office of the United States
Trustee, District of Delaware, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware
19801 (Attn: Mark Kenney, Esq.).
Conclusion

WHEREFORE, RLLS respectfully requests that the Court enter an Order (i)
allowing interim compensation for professional Legal Services rendered during the
Compensation Period in the amount of $ 412,258.50, (ii) allowing such compensation for
professional Legal Services rendered without prejudice to RL.LS’ right to seek additional
compensation for services performed and expenses incurred during the Compensation Period,
which were 1ot processes at the time of this Application, and (iii) granting RLLS such other and

further relief as is just and propet.

Dated: May 15, 2009

Annapolis, Maryland m

-
Alan M. Rifkin

RIFKIN, LIVINGSTON, LEVITAN &
SILVER, LLC

225 Duke of Gloucester Street
Annapolis, Maryland 21401
Telephone: 410-269-5066

Facsimile: 410-269-1235

Email: arifkin@rlls.com

12
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VERIFICATION

STATE OF MARYLAND )
ANNE ARUNDEL COUNTY % >

Alan M. Rifkin, after being duly sworn according to law, deposes and says:

a) [ am a member of the applicant firm, Rifkin, Livingston, Levitan & Silver, LLC
{“RLLS") and admitted to practice law in the State of Maryland.

b) I have personally performed many of the Legal Services rendered by RLLS as
special counsel to MJC and am familiar with the other Legal Services work performed on behalf
of MJC by the lawyers in the firm.

c) I have reviewed the foregoing Application and the facts set forth therein are true
and correct to the best of my knowledge, information and belief. Moreover, I have reviewed
Local Rule 2016-2 and submit that the Application substantially complies with that rule.

7 B

Alan M. Rifkin

SWORN AND SUBSCRIBED before me
this 15th day of May, 2009

Nc;?é/y/l’ublic 7
Myl€ommission Expires: 3/ / W_"_{
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IN THE UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre Chapter 11
MAGNA ENTERTAINMENT CORP., ¢t al. " Case No. 09-10720 (MFW)
. Jointly Administered
Debtors. Objection Deadline: 6/4/09 at 4:00 p.m.
X

NOTICE OF FIRST MONTHLY FEE
APPLICATION OF RIFKIN, LIVINGSTON, LEVITAN & SILVER, LLC

PLEASE TAKE NOTICE that on May 15, 2009, Rifkin, Livingston, Levitan &
Silver, LLC (the “Applicant”) filed the attached First Monthly Application of Rifkin,
Livingston, Levitan & Silver, LLC as Special Counsel for Legal Services to the Maryland
Jockey Club of Baltimore City, Inc. and Laurel Racing Association Limited Partnership
for Allowance of Compensation for Services Rendered and Reimbursement of Expenses for
the Period from March 5, 2009 through April 30, 2009 (the “Application”) with the United
States Bankruptcy Court for the District of Delaware, 824 Market Street, 3rd Floor, Wilmington,
Delaware 19801 (the “Bankruptcy Court™).

PLEASE TAKE FURTHER NOTICE that objections, if any, to the Application

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number are: (i) Magna Entertainment Corp., 8374; (ii) The Santa Anita Companies, Inc., 6180; (iii)
Los Angeles Turf Club, Incorporated, 6200; (iv) Pacific Racing Association, 5367; (v) MEC Land Holdings
(California) Inc., 7410; (vi) Gulfstream Park Racing Association Inc., 6292; (vii) GPRA Thoroughbred Training
Center, Inc., 2326; (viii) MEC Dixon, Inc., 7005; (ix) MEC Holdings (USA) Inc., 8494; (x) Sunshine Meadows
Racing, Inc., 4288; (xi) Thistledown, Inc., 5742; (xii) MEC Maryland Investments, Inc., 4637; (xiii) 30000
Maryland Investments LLC, 1704, (xiv) Remington Park, Inc., 2024; (xv) GPRA Commercial Enterprises Inc.,
6156; (xvi) Pimlico Racing Association, Inc., 4527; (xvii) The Maryland Jockey Club of Baltimore City, Inc., 3840;
(xviii) Laurel Racing Association Limited Partnership, 0504; (xix) Laurel Racing Assoc., Inc., 0505; (xx) Prince
George’s Racing, Inc., 6493; (xxi) Southern Maryland Racing, Inc., 9850; (xxii) Southern Maryland Agricultural
Association, 9661; (xxiii) Maryland Jockey Club, Inc., 3124; and (xxiv) AmTote International, Inc., 1143.
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must be made in accordance with the Administrative Order Establishing Procedures for Interim
Compensation and Reimbursement of Expenses of Professionals (the “Administrative Order”)
entered March 26, 2009 [Docket No. 164], and must be filed with the Clerk of the Bankruptcy
Court, and be served upon and received by: (i) the Debtors, Magna Entertainment Corp., 227
magna Drive, Aurora, Ontario, Canada (Attn: William G. Ford); (ii) Thomas Chuckas, President
and COO, The Maryland Jockey Club, 5201 Park Heights Avenue, Baltimore, Maryland 21215;
(iii) counsel to the Debtors, Weil, Gotshal & Manges, LLP, 767 Fifth Avenue, New York, New
York 10153 (Attn: Brian S. Rosen, Esq.); (iv) local counsel to the Debtors, Richards, Layton &
Finger, P.A., One Rodney Square, 920 King Street, Wilmington, Delaware 19801 (Attn: Mark
D. Collins, Esq.); (v) counsel to the Official Committee of Unsecured Creditors, Kramer Levin
Naftalis & Frankel LLP, 1177 Avenue of the Americas, New York, NY 10036 (Attn: Kenneth
H. Eckstein, Esq. and P. Bradley O’Neill. Esq.); (vi) local counsel to the Official Committee of
Unsecured Creditors, Pachulski Stang Zieh! & Jones LLP, 919 North Market Street, 17" Floor,
P.O. Box 8705, Wilmington, Delaware 19899-8705 (Attn: Laura Davis Jones, Esq. and James E.
O’Neill, Esq.); and (vii) the Office of the United States Trustee, 844 King Street, Suite 2207,
Lockbox 35, Wilmington, Delaware 19801 (Attn: Mark Kenney, Esq.) (collectively, the “Notice

Parties™) so as to be received no later than June 4, 2009 at 4:00 p.m. (the “Objection

Deadline”). Only those objections that are timely filed, served and received will be considered
by the Court.

PLEASE TAKE FURTHER NOTICE that if no objections are received by the
Notice Parties prior to the Objection Deadline, in accordance with the Administrative Order the
Applicant may be paid certain fees and expenses pursuant to the terms of the Administrative

Order without further notice or hearing. If an objection is properly filed and served and such
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objection is not otherwise resolved, or the Court determines that a hearing should be held in
respect of the Application, a hearing will be held at a time convenient to the Court. Only those
objections made in writing and timely filed, served and received in accordance with the

Administrative Order will be considered by the Court at the hearing.

Dated: May 15, 2009 -~ .
Wilmington, Delaware %/

Mark D. Collins, Esq. (No. 2981)

L. Katherine Good, Esq. (No. 5101)

Maris J. Finnegan (DE Admission Pending)
T. Max Riffin (No. 5225)

RICHARDS, LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street

Wilmington, DE 19801

Telephone: (302) 651-7700

Facsimile: (302) 651-7701

-and-

Marcia L. Goldstein, Esq.

Brian S. Rosen, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10153

Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for the Debtors and
Debtors in Possession
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EXHIBIT A




RIFKIN, LIVINGSTON LEVITAN & SILVER, LL.C
Legg Mason Center — Suite 305
600 Washington Avenue
Towson, MD 21204
410-583-9433

Maryland Jockey Club

P.O. Box 130

Laurel, MD 20725

EOR THE PERIOD MARCH 05, THROUGH APRIL 30, 2009

Maryland Slots Bid: Bid Protests, Maryland State Board
of Contract Appeals Matters

Alan Rifkin
03/05/09

03/06/09

03/07/09

03/09/2009

Telephone conference with Tom Chuckas (MJC) re bankruptcy
proceedings/application to Circuit Court proceedings (.2); legal
research and analysis (2.2); telephone conference with Jane Lynn

and Bill Ford (MEC) (.2); discuss applicability of State, police and
regulatory powers/administrative agencies/Maryland Racing
Commission (.3); research statutory matters re Preakness Stakes;
research and analyze certain requirements re Circuit Court
proceedings/bankruptey proceedings (2.2); provide advice and

counsel to Tom Chuckas; respond to press inquiries (.4). 5.50

Meeting with legal team/analyze e-mail from Robert Howells,
procurement officer; discuss reply to same (.7); research and

analysis; (2.3) various telephone conferences with Tom Chuckas

re advice and counsel (4); receipt and review Automatic Stay (2);
analyze applicability re Circuit Court proceedings; additional

research and analysis (.6). - 4.20

Various discussions with Mike Berman re applicability of

State police powers/eminent domain theories/research and

analysis (2.0); research and analysis re disclosure obligations/
Maryland Rules of Professional Conduct/Circuit Court proceedings
(.3); telephone conference with Tom Chuckas - provide advice

and counsel (1.0); discuss and revise proposed response to Robert
Howells and Location Commission (1.2). 4.50

Discuss, analyze, revise and edit proposed response to Location
Commission re bid protest supplement; further analyze applicability



03/10/09

03/14/09

03/16/09

03/17/09

03/19/09

03/31/09

04/01/09

04/02/09

04/03/09

of Automatic Stay; analyze applicability of Standstill Order;
discuss and revise approach to Location Commission reply (4.0);
discuss same with client (.2); telephone conference with

Jane Lynn and Brian Freeman (.2); review and revise (2);
telephone conference with Steve McCasey re State statutory

and regulatory powers (.2); draft e-mail to Steve McCasey,
including memoranda (1.0).

Various telephone conferences to and from Tom Chuckas (.4);
receipt and review RFP re bankruptcy matters (.4); forward
same to client for review; discuss same with client (\3); provide
advice and counsel re next steps should court issue Opinion (.4);
research and analysis re various options (1.0); receipt and review
e-mail from Jane Lynn re correspondence with Robert Howells,
procurement officer; provide advice and counsel to Jane Lynn

re said correspondence (.3); follow-up discussions with counsel
re implications of correspondence from MEC to procurement
officer, analyze responsive options (1.8).

E-mails to and from Harry Blumenthal re zoning restrictive
covenants (.3).

Receipt and review restrictive covenants and agreements with
Arundel Mills Corporation from Harry Blumenthal (.3).

Receipt and review opinion of Robert Howells, procurement
officer, re bid protests (.2); analyze and discuss with
co-counsel (1.0).

Receipt and review LRA’s Third Bid Protest, edit and comment
to same, revise and file (1.0); forward same to client.

Receipt and review various edits, comments and analysis re
Opposition to Motion to Dismiss (2.0).

Review, revise, final edits re third bid protest, e-mail out
to client (1,2).

Finalize the legal memorandum re applicability of

April 15, 2009 submission deadline for supplemental
proposals to client {.8); draft e-mail to Tom Chuckas et al
re issues related to April 15, 2009 filing deadline (.2);
receipt and review response from Jane Lynn and

Tom Chuckas (.1).

E-mail to Scott Livingston re consideration of fourth

5.80

4.60

0.30

0.30

1.20

1.00

2.00

1.20

1.10



bid protest re April 15, 2009 supplemental filing (.3). 0.30

04/06/09 E-mails to and from Scott Livingston and Mike
Berman re Fourth Bid Protest, issues and analysis;

e-mail to client re same (1.2). 1.20
04/14/09 Final review of Fourth Bid Protest (.6). 0.60
4/277109 Various e-mails to and from co-counsel re MSBCA

and next steps, analysis (.5). 0.50

3430 & 1732150

Scott Livingston
03/04/09 Analyze response to Howells’ e-mail requesting documents
or other information in support of bid protests (.5). 0.50

03/05/09 Review draft letter to MSBCA re further information is not
proper because the Location Committee has already precipitously
ruled against LRA (.5), 0.50

03/08/09 Review and revise draft letter to Howells re response, COMAR
regulations and purposes of procurement statute not consistent
with actions (,5). 0.50

03/09/09 Review, revise and finalize letter to Robert Howells re bid
protests (.5). 0.50

03/11/09 Review Judge Mulford’s decision (1.0); research re misleading
staternents by Location Commission in response to Question
#79, review MSBCA cases (3.0). 4.00

03/12/09 Research reasonable reliance on representations in response to
Question 79, draft correspondenice re Howells revise RFP and
aliow proposers the opportunity to revise proposals {2.5); prepare
for Location Commission meeting (.5); confer with Mike
Berman and Mike Johansen re strategy for appeals (.5). 3.50

03/16/09 Research MSBCA jurisdiction for bid protest concerning
decisions of February 12 re mootness of first and second bid
protests, potential notice of appeal to MSBCA, supplemental
bid protest concerning Location Commissions’ decision not
fo “amend” RFP and “correct” response to Question 79,
confer Location Commission attorney Bob Fontaine re
RFP amendment (2.0). 2.00



03/17/09

03/18/09

03/15/09

03/20/09

03/22/09
03/23/09
03/24/09
03/25/09

03/30/09

04/01/09

04/02/0%

Review draft bid protest to MSBCA, third bid protest, review
“to do™ list concerning appeals to the Circuit Court for Anne
Arunde} County of decisions made March 12 at Location
Commaission (3.5).

Review memorandum opinion of Circuit Court, draft third
bid protest, review Penn Parking appeal, tax statute and
()(2) of VLT (1.6); confer with Mike Berman, Celeste
Bruce and Mike Johansen re Howells® response to first
two bid protests (4).

Draft Opposition to Request to Dismiss Bid Protests on Grounds
of Mootness (3.0).

Confer with Mike Berman, Lance Young; respond to Celeste
Bruce’s e-mails re opposition to request of Location
Commission to dismiss LRA first and second bid protest
appeals at MSBCA (.5).

Review draft opposition to motion fo dismiss, filing at
MSBCA (7).

Review cert petition, draft supplemental notice to appeal
MSBCA, and opposition to motion to dismiss LRA appeals
for “mootness” (2.5)

Draft portion of cert petition concerning MSBCA cases,
revision of RFP, amendment to correct the error, per Penn
Parking (4.0).

Research re competitive bidding benefits for public interest,
cert petition arguments, MSBCA case, appeal of Solon footnote
(1.4), finalize Opposition to Motion to Dismiss for Mootness,
supplementary notice of appeal (1.0).

Review final MSBCA pleadings, Mike Berman e-mails, review
Penn Parking Agency Report and Rebuttal to Agency Report {.5).

Draft Memorandum re obligation to “supplement” proposal

by April 15, absence of agreement with Location Commission,
duty to furnish “further details” per the LRA original proposal
or be classified not acceptable (4.5).

Review/revise Memorandum concerning Supplement to
Proposal, April 15 deadline (1.0).

3.50

2.00

3.00

0.50

0.70

2.50

4.00

240

0.50

4.50

1.00



04/03/09

04/05/09

04/07/09

04/08/09

04/09/09-

04/10/09

04/13/09

04/14/09

04/15/09

04/17/09

04/18/09

04/19/09

04/26/09

E-mails between counsel re Fourth Bid Protest {.5).

E-mails re Fourth Bid Protest, confer with Mike Berman re
statements in earlier stipulation but other than unopposed
motion for accelerating briefing, no consent to extension of
time for submission of supplemental proposal (.5).

Draft Fourth Bid Protest to MSBCA, review e-mails re
legislative activities and how they would affect the fourth
bid protest re postponement of the proposal supplement
deadline (1.5).

Review e-mails, draft legislation for emergency, draft fourth
bid protest (,5).

Draft Fourth Bid Protest to MSBCA, review bankruptcy issue
on “neutrality” and conflict of interest (2.5).

Draft petition for judicial review, review Fourth Bid Protest
draft for MSBCA re “condemnation”, conflict of interest, and
failure to postpone deadline for supplement to proposal (2.4).

Review final version of Fourth Bid Protest to MSBCA
concerning extension of supplement to proposal in light of

emergency legisiation (1.0).

Finalize Fourth Bid Protest, review comments re artificially
deflating prices of LRA assets, review condemnation law (1.5).

Telephone conference with Assistant Attorney General
Robert Fontaine (.2); review Fourth Bid Protest (\3) review

pleadings in Circuit Court re injunction, Cordish documents (.1).

Research “doctrine of superior knowledge”, reasonable
inferpretation, misrepresentation by procurement officer in
answer to Question 79 (1.5).

Research doctrine of superior knowledge, misrepresentation,
failure to cooperate, in answer to Question 79, preparation for
brief to the Court of Appeals (2.5).

Draft brief re superior knowledge, misrepresentation, duty to
communicate, etc., concerning response to Question 79 (7.3).

0.50

0.50

1.50

0.50

2.50

2.40

1.00

1.50

0.60

1.50

2.50

7.30

Review/revise, finalize, research concerning “superior knowledge,”

unlawful misrepresentation in answer to Question 79, review



cases re misrepresentation and implied duty to cooperate under

$ 30,749.00

Maryland and federal law (3.5). 3.50
04/21/09 Review federal cases on misleading response 0 questions, e-mail

memoranda to Celeste Bruce, confer with Teri Spradiin-Dahn re

revisions to RFP after law changes. “Absolute restoration”

MSBCA case e remedy for improper information, superior

knowledge (1.5). 1.50

63.40

Michael Johansen
03/09/09 Review, revise letter to Robert Howells (1.8).
03/11/09 Review Circuit Court Opinion (1.0); e-mails to client (.2);

conference calls with client; draft letter to Robert Howells (1.0);

telephone conference with Bonnie Kirkland (.3). 2.50
Ol3/ 12/09 Attend Video Lottery Location Commission meeting (3.0);

telephone conference with Bonnie Kirkland (.2); review letter

to Bob Howells and revise (.8). 4.00
04/03/09 Review e-mail and grounds re Fourth Bid Protest and

supplemental filing; review AFP language (1.2). 1.20
(4/08/09 Various discussions re grounds for Fourth Bid Protest and

supplemental filing (1.6). 1.60
04/09/09 Discussions re Circuit Court review of administrative final

decision; grounds and strategy (1.0). 1.00
04/10/09 Review final Circuit Court appeal pleading (.5). 0.50
04/13/09 Review preliminary fourth bid protest, telephone

conference with Scott Livingston (.8). 0.80
04/14/09 Review fourth bid protest and revise, e-mails re delivery (1.1). 1.10

14.50

M. Celeste Bruce

03/02/09

Phone call with Mike Berman re bankruptcy matters,
research issues related to bankruptey (4.0). 4.00

1.80

5 6,525.00



03/04/09

03/05/09

03/09/09

03/11/09

03/12/09

03/31/09
04/02/09
04/10/09

04/13/09

04/14/09

Conference call with Alan Rifkin and Mike Berman
regarding e-mail from procurement officer and supplemental
filings with Location Commission (.7). 0.70

Review draft response to Robert Howells (.3). 0.30

Conference call with Alan Rifkin and Mike Berman analyzing
who to notify regarding the bankruptey filing by LRA (.7). 0.70

Review final draft response to Robert Howells; research
regarding response (.8). 0.80

Review of court’s decision (1.0); review draft letter fo
Location Commission (.4); analysis of letter; phone call
with Mike Johansen regarding the draft letter (.4), 1.80

Review draft letter to Robert Howells (.4); analysis

of letter and position for client with regard to procurement
proceeding (1.0); conference call regarding appeal and
actions of the Location Commission (1.5); begin research

for appeal (2.1). 5.00
Review draft opposition to motion to dismiss MSBCA appeal

for mootness (1.0). 1.00
Review draft e-mail to client regarding compliance with

April 15 supplemental submission deadline (.3). 0.30
Begin review of Fourth Bid Protest; draft Petition for Judicial

Review (1.4). 1.40
Draft/revise Fourth Bid Protest (5.5). 5.50
Review Fourth Bid Protest revisions (1.5). 1.50

e vt e e et ek B B

Jamie Eisenberg

03/16/09

03/17/09

Draft and revise MJC Retention Application and
Declaration; e-mail to Stacy Renauld re same;
e-mails to Weil Gotshal re same (1.5). 1.50

Draft and revise RLLS Application and Declaration; confer
with Alan Rifkin re same; e-mail and telephone call
with bankruptey counsel (7.0). 7.00



03/18/09

04/03/09

Maltiple telephone calls with Alan Rifkin and Brian
Link re Debtors Application to Employ RLLS;
multiple revisions to application documents;

revise, edit, finalize (10.0).

Review pleadings and order authorizing payment; e-mail
to Alan Rifkin re executed order retaining RLLS (.4).

uuuuuuu

18.90 § 7,654.50

Teri Spradlin-Dahn

03/03/09

03/16/09

03/31/09

04/01/09

04/08/09

04/09/09

04/14/09

04/18/09

Receive and review e-mail from Scott Livingston re

- administrative exhaustion and review memo (4).

Meeting with Mike Berman and Alan Rifkin re status, cert.
petition, judges backgrounds, voting, substantive arguments
(1.0). Meeting with Mike Berman re follow up and division
of labor; review final motion to continue standstill; revise
same {.6); receipt and review revisions from Celeste Bruce,
edit same (.4); meet with Mike Berman, discuss latest
revisions and make suggestions, receipt and review final
documents from Alan Rifkin (.4).

Receipt and review draft of letter to Location Commission
re April 15 deadline for supplemental proposal; review
final draft opposition to motion to dismiss before MSBCA (.5).

Receipt and review Opposition to Motion to Dismiss Appeal,
and Supplemental Notice of Appeal (.3); edit same (.4);
review exhibits, revise documents to reflect language

in exhibits (2.0); final review and prepare for hand-delivery
to MSBCA (1.5); correspondence with Scott Livingston re
filings (.3); transmit pleadings via fax and e-mail to

Robert Fontaine and Robert Howells (.2).

Review draft Fourth Bid Protest from Scott Livingston;
meet with Lance Young to discuss same and provide
feedback for revised draft (\9).

Review Fourth Bid Protest, including conflict argument;
edit, revise and provide comments (1.0).

Receipt and review Fourth Bid Protest (.5).

Receive request from Mike Berman on “right to cure”

0.40

2.40

0.50

4.70

0.90

1.60

0.50



argument, research re same (2.3); receipt and review
drafts of all argument except #4 (delegation) from Mike
Berman as well as revised statement of case and facts (2.2). 4,50

04/20/09 Review drafts for editing (5.0); cite checks (4.0); respond
to e-mail from Mike Berman, researched right to cure issue
(1.5); draft e-mails to Mike Miller and Lance Young;
telephone conference with same re research issue under
procurement law (.7). 11.20

Michael Berman
03/04/09 Confer with Alan Rifkin regarding response to press
inquiry {.2); confer with Heather Pike and locate
various bid protest documents in order to begin review
for response to Location Commission inguiry (.3);
telephone conference with Alan Rifkin and Celeste Bruce
regarding letter to Location Commission (.5); confer
with Scott Livingston and Celeste Bruce regarding letter
to Location Commission (.4). 1.40

03/05/09 Draft/revise response to request by “procurement officer,”
Robert Howells, for LRA to submit information to
Lottery Commission no later than close of business on
March 9 (2.3); review e-mail regarding MEC bankruptey (.2);
confer with Alan Rifkin and Celeste Bruce re bankruptey
matter (.8); draft and send e-mail to Austin Schlick re
bankruptey (.3); review certain provisions of bankruptey
code and review bankruptey filings obtained on line (1.0);
review e-mail to MJC ((3). 4,90

03/06/09 Draft/revise response due to Robert Howells on March 9 (1.0);
review Washington Post article on bankruptey (.1); review
Alan Rifkin e-mails to client (.2); confer with Alan Rifkin
regarding bankruptcy (.1); organize electronic pleadings (.2). 1.60

03/07/09 Research regulatory and police power exception to automatic
stay in context of bankruptcy proceedings commenced by
racetracks (.8); draft e-mail to bankruptey counsel regarding the
same {.2); confer with Alan Rifkin regarding same and revise
e-mail (2.0); review e-mail from Scott Livingston regarding
scope of stay vis-&-vis administrative actions that have been
commenced and respond (.2); review e-mail from Scott
Livingston regarding terms of standstill agreement and



03/08/09

03/10/09

(3/12/09

03/31/09

04/01/09

respond (.3); revise letter to Robert Howells due Monday
at 5 p.m. (.6).

Telephone calls with Alan Rifkin regarding e-mail from

Brian Rosen (.4); prepare summary of prior e-mails to

client indicating deadlines (2.0); draft response to Brian

Rosen (.4); telephone conference with Alan Rifkin,

Jamie Fisenberg and Deborah Devan; telephone conference
with Alan Rifkin, Deborah Devan and bankruptcy counsel (.8);
e-mail to Scott Livingston and Lance Young regarding letter
to Robert Howells (.3); telephone conference with Lance

Young regarding same (.4); e-mail to Lance Young re same (.1).

Review Office of the Attormney General’s RFP for
bankruptey counsel (.3); review Mike Johansen e-mail
regarding Preakness statute (.2); review Eric Bryant

e-mail regarding March 9 Daily Record article (.1);

review e-mail to Tom Chuckas with attached letter to Robert
Howells (.3); review Alan Rifkin e-mail requesting
perniission to send letter to Robert Howells (.1); review
e-mail from MEC legal counsel directly to Robert Howells
and draft e-mail to Alan Rifkin regarding same (.3).

Research, edit and revise letter to Robert Howells

posing question about new RFP; confer with Scott
Livingston, Alan Rifkin, Celeste Bruce and Mike
Johansen (5.5); attend meeting of Video Lottery Facility
Location Commission (3.5); review proposed press
release (.2); draft memo regarding issues on appeal (1.7);
send e-mail to Teri Spradlin-Dahn regarding notice of
appeal, etc. (.1).

Draft and revise letter to Austin Schlick regarding
April 15 submission; review Celeste Bruce’s comments
to proposed MSBCA filings (1.0).

Draft and revise Supplementary Notice of Appeal and
Opposition to Motion to Dismiss and draft e-mail to
co-counsel regarding same (1.5); revise and follow-up

on draft letter to Austin Schlick regarding April 15 deadline
for Supplement to Proposals ((2); review Scott Livingston
e-mail regarding April 15 deadline and need to submit;
telephone Stacy Renauld and Celeste Bruce regarding
meeting to discuss bid protest issues {.1); discuss April 13
deadline with Scott Livingston and Alan Rifkin (.1);
discuss preparation of memo te client regarding April 15

4.10

4.40

1.30

11.00

1.00



submission; continue to revise MSBCA pleadings; telephone
discussions with Alan Rifkin regarding calling Austin Schlick

to discuss April 15 deadline; telephone call to Austin Schlick

to discuss April 15 deadline (.2) 2.10

04/02/09 Follow up and review Scott Livingston analysis of April 15
' Supplement 1o Proposal deadline (.2); draft confirming letter

from Austin Schlick regarding April 15 deadline (.3); final
edits to Scott Livingston memo for transmittal to client (.5);
confer with Alan Rifkin regarding letter to Austin Schlick (1.0);
revise letter to Austin Schlick and send same via e-mail;
discuss presentation to Anne Arundel County zoning
proceeding on April 2 and review notes of same (.8). 2.80

04/05/09 Review e-mails from Scott Livingston regarding Fourth Bid
Protest, including responses to e-mails from Scott Livingston
discussing status of discussion with Office of the Attorney
General in connection with April 15 deadline to Supplement
Proposal {.4). 0.40

04/07/09 Discuss with Alan Rifkin draft response to Austin Schlick letter
regarding April 15 deadline; revise same and send to Scott
Livingston; review Scott Livingston response {.5). 0.50

04/08/09 Review letter from Magna bankruptcy counsel to Governor,
et al. (.1); send excerpt to Scott Livingston for Fourth Bid
Protest (.1); review Scott Livingston comments on draft of
proposed e-mail to Austin Schlick regarding the April 15

deadline and send e-mail to Alan Rifkin regarding same (.1). 0.30
04/10/09 Draft/revise Fourth Bid Protest and appeal to Circuit Court from

denial of protests one and two (1.5). 1.50
04/14/09 Draft/revise Fourth Bid Protest; send same to co-counsel; discuss

revisions with Scott Livingston (.7). 0.70

Review documents and e-mail related to Fourth Bid Protest; edit
Fourth Bid Protest (.5). 0.50

Flizabeth Miller

04/18/09 Research superior knowledge doctrine and material
: misrepresentation in federal case law (2.1). 2.10




04/19/09 Research superior knowledge doctrine and material

misrepresentation in federal case law (2.2). 2.20
04/20/09 Research superior knowledge doctrine and material

misrepresentation in federal case law (2.3). 2.30
04/21/09 Research superior knowledge doctrine and material

misrepresentation in federal case law (4.7). 4,70

1130 §  2,768.50

Lance Young
03/09/09 Draft and revise and transmit letter to procurement officer (1.0).  1.00

03/13/09 Research standard of review (1.0). 1.06

03/20/09 Communications with MSBCA and RLLS attorneys re
status of procurement officer filing at MSBCA and

appropriate action (.9). 0.90
03/24/09 Research cert. issue re bidder opportunity to revise bid

if bid specifications were defective (5.5). 5.50
03/26/09 Research cases supporting premise that purpose of procurement

is broad competition (.4). 0.40
04/08/09 Draft/revise Fourth Bid Protest (1.7). 1.70
04/14/09 Search cotrect citation format for Petition for Judicial

Review (.2). 0.20

04/28/09 Confer with MSBCA re Commission statements about
interested parties and look up who parties are (.4). 0.40

Michael Millex- Paralegal
03/12/09 Research Penn Parking case and federal case law for
proposition that government may revise RFP and issue
limited BAFO (6.0). 6.00




03/18/09

03/23/09

04/02/09
04/14/09

04/15/09

Review and finalize Third Bid Protest to Location
Commission; transmit finalized protest to agency (3.5). 3.50

Revise Supplementary Notice of Appeal and Opposition
to Motion to Dismiss MSBCA Appeals; e-mail to Scott
Livingston (2.0). 2.00

Travel to MSBCA to file Opposition to Motion to Dismiss and
Supplemental Notice of Appeal (.8). 0.80

Transmit Fourth Bid Protest to Video Lottery Location
Commission staff (.2). 0.20

Deliver Fourth Bid Protest to Maryland State Lottery Agency’s
Montgomery Park office; return to office with receipt (1.5). 1.50

14.00 § 2,030.00

Heather Pike — Paralegal

03/04/09
03/05/69

03/06/09

03/17/09
03/20/09
03/23/09
03/24/09

03/31/09

Locate Bid Protests; e-mails re Bid Protests with
Celeste Bruce (.5). (.50

Research on pacer for Laurel Race Track bankruptey; telephone
call with clerk of the bankruptey court re filing (.6). 0.60

Pull all bankruptey pleadings from pacer for Mike Berman (1.5).  1.50

Prepare discovery binder; telephone call and e-mail with Stacy
Renauld re transcript from hearing (.8). 0.80

Prepare exhibits for Petition for Writ of Certiorari; prepare
Exhibit List; revise Table of Contents/Table of Authorities (2.5). 2.50

Prepare revise table of contents/authorities; prepare exhibits

for filing with Writ (1.1), 1.10

Research for Petitions for Writs of Certiorari; research for

Petitions granted with an Injunction (1.2). 1.20

Review Gazette Article; research on pacer bankruptey

filings by the State of Maryland (.5). 0.50
8.70

Total Legal Fees

_________________



RIFKIN, LIVINGSTON LEVITAN & SILVER, LLC

Legg Mason Center ~ Suite 305
600 Washington Avenue
Towson, MDD 21204
410-583-9433

Maryland Jockey Club

P.O. Box 130

Laurel, MD 20725

FOR THE PERIOD MARCH 12, THROUGH APRIL 30, 2009

Maryland Slots Bid: Circuit Court Litigation,
Petition for Certiorari and Appellate Proceedings

Alan Rifkin

03/11/09

03/12/09

03/13/09

Draft e-mail for Jane Lynn to send to Robert Howells re rationale
for transmittal of funds; (.2) discuss with client preparation of

motion to stay proceedings; (.3) draft and revise; receipt and
review Judge Mulford’s Opinion; (1.1) discuss same with

counsel; {.5) analyze; discuss with Tom Chuckas; (.3) conference

call with Tom Chuckas, Jane Lynn, Brian Freeman, Celeste
Bruce, Mike Johansen and Mike Berman, analyze Opinion
for client; (1.0) discuss next steps; (.5) respond to various
press inquiries; (1,5) draft and distribute statement from
client; (.3) further analysis; (1.5) discussion with counsel
of next steps. (\4)

Discuss appeal with client and receive authorization (.4);
draft e-mail re next steps and analysis of options (.4);
prepare draft of letter to Location Commission re inquiries
subsequent to Opinion re bid documents (1.2); preliminary
research and analysis of potential appellate issues; draft
and distribute statement re appeal (5.0); discuss Location
Commission meeting; receive briefing re dismissal of bid
protest by Location Commission; analysis of same, including
analysis of potential bid protest appeals (.8); various
discussions with Tom Chuckas; e-mails to and from Jane
Lynn and Brian Freeman (.2).

Meeting with counsel re next steps, including drafting of
Notice of Appeal, Motion to Stay Proceedings and other
legal memoranda and pleadings (2.0); discuss and analyze

7.60

8.00



03/16/09

03/18/09

03/19/09

03/20/09

(3/23/09

03/24/09

03/25/69

03/26/09

03/27/09

expedited appeal process; Petition for Cert. and other related
matters (2.0); various discussions with client (1.0); research
and analysis (2.5).

Finalize Notice of Appeal, Motion for Injunction Pending
Appeal, Request for Emergency Hearing on Motion for
Injunction Pending Appeal (1.5); analyze and discuss with
counsel Petition for Cert. and research assignment (1.0);
discuss with Scoit Livingston bid protest {.5); discuss with
Scott Livingston and Mike Berman joint motion/Attorney
General’s Office (7).

Review Maryland Rules re requirements for Petition for Cert.
(.5); analyze relation between appeal, Cert, Petition, bid
protests and reply to Motion to Dismiss (1.0); research, analyze
and discuss Motion to Stay Proceedings Pending Appeal (1.0).

Further research re Motion to Stay Pending Appeal (1.5).

Discuss and review LRA response to Motion to Dismiss for
Mootness (.3); review Motion to Stay Pending Appeal (.4);
draft, edit and revise (.6); various discussions with Mike
Berman, Celeste Bruce and others (.2); telephone conference
with client (.1).

Finalize Motion to Stay Pending Appeal; discuss with client
(1.0); revise and further research and analyze petition for Writ
of Certiorari and cases (3.5). '

Conference call with Mike Meyerson re development of appellate

issues presented (.3); revise, edit and research re same (5.0).

Draft, revise and edit Cert. Petition, research additional case law,

analyze and revise legal theories (6.0); various discussions with
Mike Meyerson; meeting of counsel, including Celeste Bruce
and Teri Spradlin-Dahn (.5).

Finalize Cert. Petition, including all case citations, research,
edits, analysis, proofreading and final formatfing for filing,
including meetings with co-counsel, various conference calls
with Mike Meyerson; discussions with clients and approvals
(6.2); file Cert. Petition {.1); e-mail out to Office of the
Attorney General (.2).

Telephone conferences with Mike Berman re application of
appellate rules and procedures, analysis of joint motion for

7.50

3.70

2.50

1.50

1.80

4.50

5.50

6.50

6.50



03/30/09

03/31/09

04/01/09

04/02/09

04/03/09

04/05/09

filing (.5); discussion of issue preservation with Court of

Special Appeals (.5); review Maryland Rules (.5); review,

revised, edit and redraft motion to accelerate proceedings;

discuss same with Mike Berman (.7). 2.20

Receipt and review State bankruptcy court filing re Preakness

and State statutory claim, telephone conference from bankruptey
attorneys re legislative history of statutory provisions (1.0);

receipt and review mark-up of Joint Motion to Expedited

Proceedings from the Office of the Attorney General (1.2);

discuss same with Mike Berman, revise and edit; preliminary

research (1.0); legal analysis with counsel (1.0); telephone

conference with client (.8). 5.00

Final edits, review and execution of Motion to Accelerate
Appeal, file same with court (2.0); e-mail out to client (.2);
telephone conference with Tom Chuckas re next steps (.4). 2.60

Discussions with Mike Berman and Celeste Bruce re

injunction pending appeal and applicability to certain

RFP filing deadlines (1.0); draft and revise e-mail to

Attorney General’s Office re letter agreement/stay of

requirements pending appeal (.6); begin preliminary

analysis re appeal outline and research (1.9). 3.50

Receipt and review Cross-Cert Petition from Attorney

General’s Office, analyze, discuss with counsel (2.0);

various discussions with client (.4); conference call with

Torn Chuckas and Harry Blumenthal re applicability of

appeal/zoning proceedings (.3); revisions and edits to

Injunction Pending Appeal (1.7); review record extracts

and stipulations (.2); discuss same with Mike Berman (.2). 4.80

Conference call with Tom Chuckas and Walter Lynch

re letter regarding applicability of appeal and bankruptcy

proceedings (1.5); finalize Injunction Pending Appeal (2.0);

revise, edit and finalize opposition and angwer to Cross-Cert

Petition (1.5); discuss same with Mike Berman, Celeste

Bruce and Teri Spradlin-Dahn (.3); discuss letier agreement

to stay proceedings; e-mail out to Tom Chuckas et al re

current status of discussions with Attorney General’s Office

re stay and other matters (.2); legal research. 5.50

Review transcripts for Fact section of Appellate Brief,
analyze record extract issues, preliminary outline (2.5). 2.50



04/06/09

04/67/09

04/08/09

04/10/09
04/11/09
04/14/09

04/15/09

04/16/09
04/17/09

04/18/09
04/20/09

04/21/09

Receipt and review preliminary draft of Addendum
to Motion to Stay Pending Appeal, review, revise;
discuss with Mike Berman (1.5).

Finalize Addendum to Motion to Stay Pending
Appeal; receive notification from Court of Appeals
re grant of Cert. Petition and Cross-Cert. Petition;
meeting of legal team re division of labor and
research issues; analysis and research; various
discussions with Mike Berman and others (4.0).

~ Draft, revise and edit Fact section of Appellate Brief;

further research and analysis, record review, analysis (4.0).

Revise and edit Section 1, additional research and
analysis, discussions with Mike Berman and Celeste
Bruce re case review (2.5).

E-mails to and from Celeste Bruce re edits and comments
to Facts section and other comuments (.4).

Discussion re appellate intervention motion and opposition;
advise client; discuss same with Celeste Bruce; receipt and
review Defendants’ Opposition to Motion for Injunction
Pending Appeal (1.3).

Draft, revise and edit Motion in Opposition of Intervention;
discuss same with Mike Berman; further research and

analysis, Appellate Brief; draft note re fiscal policy; research

statutes re same (6.0).

Finalize Motion in Opposition of Intervention (3.0); file same;
e-mail out to client (.1); telephone conference with Tom Chuckas

re status (.1); additional research re Appellate Brief (1.3).
Research re Appellate Brief, revise, edit and redraft
various sections of Brief; discussions with Mike Berman
re same, analysis (6.5).

Edit Section 1 arguments; revise as needed; review

additional case law re “standard of superior knowledge” (5.0).

Review and edit Section 2; revise as needed; draft
additional footnotes (7.5).

Review Section 5; revise and redraft; discuss with

1.50

4.00

4.00

2.50

0.40

1.30

6.00

4,50

6.50

5.00

7.50



Celeste Bruce and Mike Berman additional research
requirements; review additional case law; redraft (8.2). 8.20

04/22/09 Review Sections 3 and 4; edit and revise as necessary;
begin final review of document; comport and review
as needed (8.0). 8.00

04/23/09 Final review and edits; final drafts and revisions;
analysis; table of contents and case authorities;
e~-mail out to client re authorizations (8.0). 8.00

04/24/09 Address print shop issues (.5); telephone conference
with Mike Berman re final edits (1.2); draft letter to Clerk
of Court (.2); draft e-mails of service (.2); meeting with
Celeste Bruce re final logistical matters (1.3); status e-mail

to client (.1). 3.50
04/27/09 Review respondent’s Cert, Petition re cross-appeal issues;

analysis; preliminary discussion of research issues for

Reply; assignments and preliminary research (3.5). 3.50
04/29/09 E-mails to and from Mike Meyerson; review respondent’s

Cert. Petition; additional preliminary research re “waiver”;

analysis (2.5). 2.50

158.60 $ 80,093.00
Seott Livingston
03/26/09 Review and revise final Cert. Petition; review legal research
: re public interest in competition (2.0). 2.00
200 % 970.00

Michael Johansen

03/13/09 Strategy discussion on appeals and motions to be filed;

review grounds for protests and appeals of denial of _

protests (1.6). 1.60
03/20/09 Review Petition for Cert. (2.0). 2.00
03/21/09 Review/revise Cert, Petition and forward comments to

Celeste Bruce (1.1). 1.10

03/22/09 Review pleadings and status (.8). 0.80



03/23/09 Conference call re status of all pleadings; review Reply to
Motion to Oppose Request for Preliminary Injunction;
review/revise Cert. Petition; review/revise MSBCA
Motion re dismissal {2.2).

M. Celeste Bruce

03/13/09 Conference call regarding appeal strategy, stay;
injunction (1.0).

03/14/069 Research appeal issues (4.0).

03/15/09 Research appeal issues (3.0).

03/16/09 Research appeal issues; revise draft Motion for Injunction/
extend Standstill Agreement (4.4).

03/18/09 Research (6.0); discuss strategy with Mike Berman (.5); draft
Argument section for Petition for Cert. (2.0); review and
edit Third Bid Protest (2.3).

03/19/09 Draft/revise Petition for Cerf. (8.8).

03/20/09 Review draft Petition for Cert., edit {6.0); analysis of request
from agency to dismiss MSBCA appeal for mootness (2.4);
discuss with Mike Berman (.5); discuss petition with Mike
Johansen (.5).

03/21/09 Draft/revise Petition for Cert. (1.5).

03/22/09 Analysis of comments to Petition for Cert. (1.0).

03/23/09 Draft/revise final draft Petition for Cert. (5.0); draft questions
for review (2.0); conference calls regarding Petition (1.0);
review Reply Memorandum (.2); phone call with Judge
Mutford’s chambers (.3).

03/24/09 Draft/revise Petition for Cert. and questions for review (10.2).

03/25/09 Draft/revise Petition for Cert.; continue research (10.3).

03/26/09 Review Petition for Cert.; edit Petition; file with Court of

Appeals (7.5).

wwwwwwww

wwwwwwww

1.00

4.00

3.00

4.40

10.80

9.40

1.50

1.60

8.50

16.20

10.30

7.50

~~~~~~~~~~~~~~~~~~



03/31/09

04/03/09

04/07/09

04/08/09

04/09/09

04/10/09

04/14/09

04/15/09

04/16/09

04/17/09

04/18/09
04/19/09

04/20/09

04/21/09
04/22/09
04/23/09

04/24/09

Review Motion for Expedited Scheduling for briefs and oral
argument; edit (.5).

Review Cross-Petition filed by State Respondents; discuss
response to Cross-Petition and review Answer to Cross-
Petition (2.1).

Conference call regarding appeal status; briefing schedule (.4).
Review draft e-mail to Location Commission counsel
regarding cease and desist demand (.5); review draft
Statement of Facts for Brief (4.0).

Research (2.0).

Review Statement of Facts and edit (3.0); phone call with Alan
Rifkin regarding status (.2); revise Statement of Facts (1.3).

Research (3.6).

Draft/revise response to Opposition to Motion for Summary
Judgment (2.5); review and analyze Motion to Intervene by
Cordish Companies; research (4.5).

Draft/revise Brief, research, analysis of issues (9.6).

Analysis of Tax General section, review; conference call;
research, review record extract re same (6.0).

Draft/revise arguments; review comments and respond (3.5).
Review legal arguments; research; analysis of arguments (5.0).

Research appeal issues; analysis; discuss appeal
arguments (10.5).

Draft/revise Appeal Brief; research (13.0).

Draft/revise Appeal Brief; table of authorities and contents (9.4).

Draft/revise Appeal Brief; research (8.3).

Finalize Appeal Brief. Deliver Brief to Court of Appeals (2.5).

0.30

2.10

0.40

4.50

2.00

4.50

3.60

7.00

9.60

6.00
3.50

5.00

10.59

13.00

uuuuuuuuuuuuuuuuuuuuuuuu

172.80 § 73,440.00




Jamie Eisenberg

03/26/09 Edit, review and revise Petition for Writ of Cert. (4.0). 4.00
04/22/09 Review and comment on draft Brief (4.0). 4.00
8.00

$

3,240.00

Teri Spradlin-Dahn
03/11/09 Receive and review Judge Mulford’s opinion; receipt and
review email from Mike Johansen, responded to same;
telephone conference with Scott Livingston re research
for letter to Attorney General’s Office (1.4). 1.40

03/12/09 Research on “erroncous information” provided to
bidders, “reasonable reliance,” and clarifications; review
MSBCA cases and appellate court cases (5.0); receipt
and review Motion to Stay Pending Appeal (6}, 5.60

03/13/09 Telephone conference with Alan Rifkin, Mike Berman,
' Celeste Bruce and Mike Johansen re Court of Special Appeals
v. Court of Appeals, Cert, Petition, limitation of issues,
filing notice of appeal, strategies (1.0); receipt and review
pleadings, research and edits (1.4). 2.40

03/17/09 Receipt and review emails, re status of Cert. Petition (.2);
receipt and review draft cover; revise same (.4); telephone
conference with Mike Berman (.2); receipt and review outline
of Cert, Petition, draft comments to same (.4). 1.20

03/23/09 Review draft Cert. Petition, various comments and revisions
to same (4.0); review Reply to Motion in Opposition for Stay
Pending Appeal (.5); receipt and review e-mails from Celeste
Bruce and Alan Rifkin re questions presented (.3); review
revised questions (.2); review various drafts of questions,
provide comments; receipt and review research from Scott
Livingston re defective specification in procurement law IN/C).  5.00

03/24/09 Review Penn Parking and other research on defective
specification in federal procurements (4.0); meeting with
Alan Rifkin and Celeste Bruce re Cert. Petition, issues, and
necessary revisions (.3); review revised questions from Michael
Meyerson (.2}; receipt and review first draft of new questions
presented (.2); receipt and review e-mail from Austin Schlick
re unopposed Cert. Petition and follow-up e-mail from Alan
Rifkin (.2); receipt and review void for vagueness comments



03/25/09

03/26/09

03/27/09

03/30/09

03/31/0%

04/02/09

04/03/09

from Mike Berman (.2); provide comments and need for separate
Motion to Expedite (.6); receipt and review procurement
question presented from Scott Livingston, respond to same (.3).

Receipt and review next draft of Petition for Cert., including
comments from co-counsel and draft outline of arguments,
revise same (1.0); prepare Court of Special Appeals Information
Report, pull exhibits, finalize same for filing (1.2); receipt and
revise Cert. Petition; comments and suggestions; receipt and
review Motion for Accelerated Briefing in Court of Appeals (.3).

Provided comments to acceleration motion and addition
comments to Cert. Petition (1.8); call Court of Appeals to
verify page limit including signature pages and table of
contents (.2); research additional procurement cases for
footnote in Cert. Petition (2.5).

Telephone conference with Mike Berman re: acceleration
motion and Office of the Attorney General’s e-mail; telephone
conference with Mike Berman re issue of bypass and how Cert.
is handled under the rules , receipt and review various revisions
to accelerated briefing motion, discuss same with Mike
Berman (3.2).

Receipt and review comments from Austin Schlick on
proposed Joint Motion to Expedite; correspond with Mike
Berman re same; receipt and review Circuit Court denial of
Stay; receipt and review comments on acceleration from Mike
Berman re Office of the Attorney General’s suggested
language; correspond with Mike Berman; review redlined
version (2.6); review e-mail from Mike Berman re rules on
Stay after denial in Circuit Court (.2).

Review latest drafts of Motion to Expedite, provided comment
(.2); hand-carry to Court of Appeals (1.0).

Receipt and review Motion for Preliminary Injunction in
Court of Special Appeals and various

edits; review Conditional Cross-Petition for Cert., review rules
on responses; receipt and review correspondence to client,
discuss proposal cover letter with Mike Johansen; draft
comments to Cross-Petition (2.4).

Receipt and Review Court of Special Appeals Motion for
Preliminary Injunction; review Answer to Conditional
Cross-Appeal; telephone conference with Mike Berman re

6.00

2.50

4.50

3.20

2.80

1.20

2.40



04/07/09

04/08/09

04/09/09

04/13/09

04/14/09

same (1.5); receipt and review comments from Mike Berman,
Celeste Bruce and Alan Rifkin; revise document accordingly
(1.0); telephone conference with Mike Berman re same (.3);
receipt and review revisions, provide comments; pulled
stipulated exhibit; dictate cover letter to Court; receipt and
review various drafts (.7).

Receipt and review e-mails from Mike Berman re response to
Office of Attorney General; provided comments/feedback;
telephone conference with Mike Berman, Celeste Bruce and
Alan Rifkin re research assignment for Court of Appeals
Brief (1.4).

Review draft record extract inclusions for appeal, cross-
referenced docket entries with draft and provided comments/
revisions; receipt and review draft Statement of Facts (3.0);
receipt and review Supplement to Motion for Injunction Pending
Appeal (,3); receipt and review correspondence between counsel
re legislation and bankruptey issues; conduct research on

same (1.9).

Receipt and review e-mails concerning legislative hearing;
receipt and review Supplement to Motion for Injunction Pending
Appeal, prepare exhibit, draft cover letter; prepare for
hand-carry to Court of Appeals and service upon Office of the
Attorney General (1.6).

Review Facts draft, make comments/suggestions; send to Mike
Berman; receipt and review Mike Berman’s revisions; research
re preservation issue; receive request for assistance on record
extract inclusions; receipt and review various e-mail
correspondence re record extract/bench book (4.0).

Receipt and review e-mail from Austin Schlick; receipt and
review information on Cordish Motion to Intervene; telephone
conference with Mike Berman re basis for opposing Motion to

3.50

1.40

5.40

1.60

4.00

Intervene (1.0); draft correspondence to Mike Berman re inclusions

in the records extract and exhibits not included in bench book;
receipt and review reply on same; receipt and review clean Fact
section Celeste Bruce (3.0); receive email Celeste Bruce re
requesting additional time for oral argument, pursuant to rule
researched and provided on April 13 (.5); various correspondence/
discussions with Mike Berman re exhibits for inclusion in record
extract (1.0); go to Circuit Court o review record for record
extract designations and preparation before transmittal to Court

of Appeals; receipt and review letter to Clerk and Motion



04/15/09

04/16/09

Opposing Injunction Pending Appeal from Austin Schlick (3.0);

receipt and PPE’s (Scott Freling, Esq.) Motion to Intervene,

Memo in Support thereof, Weinberg Affidavit, Proposed Order,

Certificate of Admission, Certificate of Service, Motion for
Special Admission, Entry of Appearance; review draft of
client’s Reply to Appellee’s Opposition to Injunction Pending
Appeal {.8).

Review correspondence on decision to file Reply to
Appellee’s Opposition to Injunction Pending Appeal,

and applicable Maryland Rule; return call from Circuit
Court Appeals Clerk (.5); draft correspondence to Austin
Schlick re revised extract designations and request for
consent to motion to request removal of record for

copying and preparation of extract (.3); finalize review

of documents based on discussion/correspondence with
Mike Berman and Austin Schlick at Anne Arundel
Courthouse (4.0); Receipt and review draft of Reply (.3);
discuss comments with Mike Berman (.2); receipt and
review Court of Special Appeals Order re no prehearing
conference; receipt and review blacklined version of clean
Fact section of Brief; receipt and review correspondence from
Austin Schlick re consent to motion (.2); receipt and review
draft Opposition to Intervention (.3); review Tax General,
argument 2; telephone conference with Mike Berman re
same (1.0); draft Unopposed Motion for Removal of Record
from Circuit Court (.3); walk-through chambers; meet with
judge; review Opposition with Alan Rifkin’s revisions/
suggestions; telephone conference with Mike Berman re
oral argument; receipt and review correspondence to Austin
Schlick re LRA request for additional time; review response
from Austin Schlick re not agreeing to additional time for
oral argument (.4); receipt, review and respond to various
e-mails re opposition to intervention and record extract
revised designations (1.0).

Finalize Opposition edits (2.0); travel to Court of Appeals

for hand-carry filing (1.0); receipt and review argument 1,
clear and unambiguous (1.0); receipt and review latest
versions of Fact, argument 1 and argument 2 for review

and comment (1.0); telephone conference with Heather

Pike re record extract (.2); serve all counsel with Opposition
via e-mail and hard copy; provide 4/15 (latest) docket

entries from Circuit Court to Heather Pike for record extract;
telephone conference with Alan Rifkin re filing Opposition in
Court of Appeals; telephone conference with Celeste Bruce

9.30

8.50



04/17/09

04/19/09

04/21/09

04/22/09

04/23/09

04/24/09

re record exiract in terms of designations/inclusions and as
single or additional volume (1.0); receipt and review
correspondence from Austin Schiick re record extract inclusions;
respond to same; begin reading cited cases for substantive
review of arguments as drafted (.8).

Receipt and review e-mail from Mike Berman re record
extract; respond to same (2.0); receipt and review status

and plan e-mail from Mike Berman re delegation of support;
continue research on preservation issue (2.0); receipt and
respond to various e-mails re record extract and Austin Schiick
requests for inclusions; receipt and review questions for
clarification from Heather Pike; respond to sarne; receipt and
review e-mail from Austin Schlick re exhibits A-C; receipt
and review SB 1072 as it may affect drafting of Brief for
Court of Appeals (.2); receipt and review correspondence from
Mike Berman to Austin Schlick re record extract (.3); receipt
and review ¢-mail on “superior knowledge” concept from
Alan Rifkin, research {(2.0).

Review and collate record extract (7.4).

Review cases cited in Brief; shepardize and check cases
and citations; review revised versions and checked additional
citations and quotations (8.6).

Researched and check citations for quotes; preparation of
Table of Authorities and Appendix; pull all statutory provisions
contained in Table of Authorities for inclusion in Appendix;
pull Rules for inclusion in Appendix; review Table of Contents
for record extract and cross-reference Table of Content and
extract inclusions; review rules on cover pages and number of
copies for record extract and service upon all parties, including
mterested party (7.4).

Review latest drafts; meet with Mike Berman and Celeste
Bruce to finalize draft and prepare Appendix, Table of
Contents, etc. for transmittal to the printing company (4.6).

Receipt and review pleadings: Pemberton’s entry of
appearance and Court of Appeal’s denial of injunction and
PPE’s Motion to Intervene (.2).

7.00

6.50

7.40

8.60

7.40

4.60

0.20



04/277/09

~ Receive e-mail from Heather Pike re Reply Brief and
cross-appeal; review Maryland Rules, respond to same (.3).

nnnnn

Michael Berman

03/11/09

03/13/09

03/16/09

03/17/09

Draft/revise Motion for Injunction Pending Appeal; draft
Notice of Appeal; confer with client and co-counsel regarding
Opinion of Court; confer with Bonnie Kirkland and Dan
Friedman regarding inconsistency between Opinion and
Answer No. 79; confer with Scott Livingston regarding
research on issue of reliance on Answer No. 79; discussion
with Mike Johansen regarding drafting letier to Location
Commission regarding inconsistency; e-mail with Austin
Schiick; e-mail with C. Bruce; respond to Scott Livingston
e-mail regarding Answer No. 79 and disclaimer language

at beginning of Q&A series; draft letter to Robert Howells
regarding import of Court’s decision on Answer No. 79 ;
read Court’s Memorandum Opinion and bid protests;

review Celeste Bruce e-mails regarding draft letter to Robert
Howells (7.3).

Review, save, and respond to multiple e-mails, e.g., Terl
Spradlin-Dahn re Notice of Appeal, older e-mail to clients,

ete. (0.3); review and revise Notice of Appeal; send Notice

of Appeal to Celeste Bruce, Mike Johansen, Scott Livingston,
Teri Spradlin-Dahn, for review; review Motion for Stay;
conference call with Alan Rifkin, Mike Johansen, Celeste
Bruce, Teri Spradlin-Dahn regarding future steps; revise Notice
of Appeal and Motion for Stay in light of discussion; revise
memorandum suggesting appellate arguments; e-mail to Lance
Young regarding research on standard of review for appeal
from decision on statutory construction, constitutional issues,
and no affidavits (7.7).

Draft/revise Notice of Appeal and Motion for Injunction Pending
Appeal; conference and/or conference calls with Alan Rifkin,
Scott Livingston, Celeste Bruce, and Teri Spradlin-Dahn
regarding appellate processes (2.0); travel to Court of Appeals
library for research; research (6.0).

Research; begin preparation of Petition for Writ of Certiorari;
e-mail to Teri Spradlin-Dahn regarding Cert. Petition; e-mail
to Celeste Bruce regarding Cert. Petition (10.5); draft e-mail

7.30

8.00

8.00



03/18/09

03/19/0%9

03/20/0%

03/21/08

03/22/09

03/24/09

03/25/09

03/30/09

with things “to do” for all co-counsel (.3).

Draft/revise Petition for Cert.; discuss questions presented,
Bowman, Tax-Gen’l 13-901 with Celeste Bruce; research
history of Tax Gen’l 13-901; confer regarding having Mike
Miller go to Court of Appeals to check on cert. petitions in
Smiegel v. Franchot and Stop Slots case, as well as statute
presented in Bowman; review appellate manual regarding
drafting questions presented and preservation of record (8.3).

Research (11.0).

Research (5.0); revise letter to Austin Schlick regarding
record extract, Motion for Injunction Pending Appeal,

and consent to bypass (.3); call clerk of court regarding

lack of docket entry for Motion for Injunction Pending
Appeal (.5); draft reply to Defendants’ Opposition to LRA’s
Motion for Injunction Pending Appeal (1.7).

Draft/revise LRA’s reply to Defendants’ Opposition to LRA’s

Motion for Injunction Pending Appeal; draft/revise LRA’s reply

to Location Commission’s letter request to dismiss LRA’s First

and Second Bid Protests as moot (8.0); e-mail to Austin Schlick

regarding future contact with Judge Mulford’s law clerk on
reply to pending motion (.2); revise Petition for Certiorari (.7).

Revise Petition for Certiorari; research, drafting (2.9).

E-mail and conference regarding Cert Petition (.5); e-mail
regarding questions presented; telephone conferences with
Teri Spradlin-Dahn; e-mail with Celeste Bruce regarding
Cert. Petition; e-mail with Alan Rifkin regarding questions
presented; revisions to questions presented; review and revise
Cert. Petition; review Reply to Opposition to Motion for
Injunction Pending Appeal; review email from Austin Schlick
regarding appellate proceedings; prepare draft response o
Austin Schlick and circulate for review (6.0).

Review and discuss revisions to Petition for Certiorari, draft
Motion for Accelerated Briefing and for advancement of oral
argument; review miscellaneous e-mails; e-mail Mike
Johansen regarding contact point for Penn National (3.4).

Revise Austin Schlick proposed unopposed motion for
acceleration of appeal; revise proposal and send to co-counsel
(.3); telephone conversation with Alan Rifkin regarding

10,86

8.30

11.00

7.50

8.90

2.90

6.50

3.40



(03/31/09

04/01/09

04/02/09

04/03/09

04/06/09

04/07/109

revisions (.2); draft and email revisions to A. Schlick (.2);

research injunction pending appeal (1.5); draft e-mail to

co-counsel regarding approach to Motion for Injunction

Pending Appeal to be filed in Court of Special Appeals (.1). 2.30

Review suggested edits to Motion for Accelerated Briefing and
advancement of oral argument, proposed by Austin Schlick and
compare to Art. XIX of MD Const. and Sec. 9-1A-13(a), send

email to co-counsel regarding finalizing Motion for Accelerated
Briefing, begin preparation of Motion for Injunction Pending

Appeal in Court of Special Appeals, telephone discussion with

Austin Schlick regarding Motion for Accelerated Briefing, revise

and file motion; review Supplementary Notice of Appeal to

MSBCA, review and revise LRA’s opposition to Location
Commission’s Motion to dismiss MSBCA appeal as moot (2.2).  2.20

Draft/revise motion for Injunction Pending Appeal in Court
of Special Appeals (6.1). 6.10

Research requirements of Brief; Rule §-414 to supplement

record with Penn National letter; place call to Thomas Auriemma

of Penn National/Penn Cecil regarding amicus; revise Motion for
Injunction Pending Appeal for filing in Court of Special

Appeals (5.2); review e-mail concerning State’s conditional
Cross-Petition for Cert., review State’s conditional Cross-

Petition (.2); confer with Alan Rifkin regarding brief

opposition fo Cross-Petition (.2); draft outline and send to

Teri Spradlin-Dahn (.3). 5.90

Finalize Motion for Injunction Pending Appeal in Court of
Special Appeals; revise exhibits; telephone call and email with
Teri Spradlin-Dahn and Alan Rifkin regarding proposed
opposition to cross-motion for certiorari in the Court of

Appeals (5.0); prepare draft e-mail to Austin Schlick regarding
April 15 deadline, appellate record extract, and filing and
service of pleading in Court of Special Appeals (.3); transmit
Court of Special Appeals filing to Austin Schlick; review
Awustin Schlick e-mail indicating that there is not yet agreement
regarding Apr. 15 submission; revise opposition to cross-motion
for certiorati (.5); telephone conference with, and email to,
counsel for Penn National/Penn Cecil regarding amicus (.2). 6.00

Draft/revise brief — Statement of Case and Statement of
Facts (partial) (2.0). 2.00

Draft/revise Statement of Facts, questions presented; e-mail



04/08/09

04/09/09

04/10/09

04/11/09

04/12/09

04/13/09

04/14/09

with Alan Rifkin regarding possible condemnation;
conference call with Alan Rifkin, Celeste Bruce, and Teri
Spradlin-Dahn {9.0).

Draft/revise Brief (Statement of Facts and Tax Gen’l section
13-901(a)(2)) (4.5); follow up with e-mail on joint record
extract; draft Supplement to Motion for Injunctive Relief
due to April 15 deadline and letter from Austin Schlick
inviting submittal without acceptance (.5); prepare draft
e-mail to Austin Schlick requesting that Location
Commission cease process due to conflict and waive
April 15 requirement for same reason (.5); e-mail with
Celeste Bruce and Alan Rifkin regarding limiting
argument to Administrative appearance County and revise
email to Austin Schlick to include limitations (.5).

Draft/revise section 13-901 section of Brief (7.2); e-mail
with Austin Schlick regarding record extract (.2); e-mail
with counsel for Penn Cecil regarding arnicus filing; e-mail
regarding filing and service of Supplement to Motion for
Injunction Pending Appeal (.2); e-mail with co-counsel
concerning Penn Cecil’s response to request for amicus
filing (.2).

Draft/revise brieft continue work on statement of facts; send
same to Alan Rifkin, communicate with Michael Meyerson
regarding Tax Gen’l article; email to Lance Young concerning
research on standard of review; draft argument on clear and
unambiguous language in subsection (j)(1, 2) (5.8).

Telephone conference with M. Meyerson regarding brief (.5).

Draft/revise Michael Meyerson’s comments on the Tax Gen’l
13-901(a)(2) section of Brief (1.8).

Draft/revise Appellate Brief (Statement of Facts and standard
of review) (5.5); multiple communications with and about
Office of Attorney General request to replace lost bench
book and prepare record extract (.5).

Telephone call with Teri Spradlin-Dahn regarding record
extract and appellate issues; telephone call and three voice
mails with Covington and Burling regarding Cordish
intervention; telephone call with Alan Rifkin regarding
Cordish intervention; e-mail to Covington and Burling (1.0);
research and revise Brief, e-mail with Michael Meyerson;

9.00

6.00

7.80

5.80

0.50

1.80

6.00



04/15/09

04/16/09

04/17/09

telephone call with Michael Meyerson regarding timing and
drafting; confer with Celeste Bruce regarding strategy; review
Location Commission’s Opposition to Motion for Injunction

Pending Appeal; prepare reply to opposition; confer with
Alan Rifkin reparding opposition to motion for pending

appeal and steps to facilitate review of Brief (7.0); telephone
and e-mail with Teri Spradlin-Dahn regarding status of record

at courthouse and preparation of record extiract {.5).

Plan and prepare for appeal; review Michael Meyerson
edits to Tax Gen’l article argument and forward same to
Alan Rifkin, Celeste Bruce, and Teri Spradiin-Dahn (5.5);
follow up on draft reply to Opposition to Motion for
Injunction Pending Appeal (1.0); draft and send e-mail
filing to Court of Appeals; review multiple pleadings

filed by Casino Resorts PPE in Court of Appeals and draft
Opposition to Motion to Intervene (1.0); send same to
Michael Meyerson for review on substance of appeal;
confer with co-coungel and revise opposition to PPE
Motion to Intervene (.5); research Maryland Rule 8-522
regarding oral argument in multiple appeal case

and draft proposed e-mail to Austin Schlick regarding
additional time for argument; multiple e-mails with
Austin Schiick regarding length of oral argument (1.0);
review and revise Statement of Facts for Brief, review
and revise argument 1 (language is clear and unambiguous)
and send to co-counsel for review (4.2).

Draft/revise Brief; research takings and whether Article 111,
Section 40 of Maryland Constitution (prohibiting any
enactment that authorizes a taking) is broader than 5th
Amendment to US Constitution; confer with Michael
Meyerson regarding this theory; draft e-mail updating

all attorneys on tasks, progress, and coordination of efforts;
review materials on separation of powers (3.5); follow-up
on filing of opposition to PPE’s Motion to Intervene in
Cowurt of Appeals (.1); research Office of Attorney General
separation of powers opinions and conference call with
Alan Rifkin, Celeste Bruce, and Michael Meyerson (1.0).

Revise brief, conference call with Alan Rifkin and Celeste
Bruce regarding additional argument for Tax Gen’! section;
multiple e-mails with Michael Meyerson; review Michael
Meyerson draft of argument 5 (cure) and make suggested

changes; review Michael Meyerson draft of Tax Gen’l article

and make suggested changes; research “square corners”

8.50

13.20

6.60



argument for Tax Gen’l article; research “fair treatment™
provisions of Maryland procurement law; revise Statement
 of Facts and argument 1 (clear and unambiguous) (11.0). 11.00

04/19/09 Draft/revise Brief} telephone calls with Alan Rifkin and
Scott Livingston; miscellaneous email with Michael
Meyerson, Scott Livingston, Celeste Bruce, Teri

Spradlin-Dahn (6.8). 6.80
04/20/09 Revise Brief (7.0). 7.00
04/21/09 Revise Brief (13.0). 13.00
04/22/09 Draft/revise Brief (10.0}. 10.00
04/23/09 Finalize brief (7.5). 7.50
04/24/09 Review Michael Meyerson e-mail suggesting changes;

consult with Alan Rifkin; confer with Celeste Bruce

regarding waiver argument and Reply Brief (.5);

edit letter to Court filing Brief and extract (.1);

draft letter of service on counsel (.2). 0.80

.............................

~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

Lance Young
(4/09/09 Research issue regarding tax versus license (1.4). 1.40
04/10/09 Research standard of review re stipulated facts; file

petition for judicial review (3.0). 3.00
04/13/09 Draft/revise standard of review (.4). 0.40
04/16/09 Research appeal issue re ambiguity (2.2). 2.20
04/17/09 Research appeal issue re superior knowledge (4.5). 4.50
04/20/09 Research appeal issue re duty to communicate; drafi/revise

sections of Appeal Brief (1.8). 1.80
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Michael Miller- Paralegal
03/18/2009  Research re statutory interpretation standard; forward
Doe v. Mont.; conference outside office with to Celeste
Bruce and Michael Berman (1.5). 1.50

03/19/09 Travel to Court of Appeals Clerk’s office to retrieve
various briefs in StopSiots and Smigiel cases; research
statutory history in Tax-Gen’| article; scan and transmit o

Michael Berman and Celeste Bruce (3.7). 3.70
03/25/09 Research MSBCA cases for competition in concessions;

transmit Solon case to Celeste Bruce (1.5). 1.50
03/26/09 Research “competition in the best interest of the State” in

MSBCA decisions; send e-mail memo to Teri Spradlin-Dahn

re Eisner decision (2.0). 2.00
03/31/09 File Motion for Expedited Schedule at Court of Appeals (.6). 0.60

04/22/09 Shepardize procurement citations from Appellate Brief,
. memo to Teri Spradlin-Dahn re same; research review of
issues on appeal that are not decided by Circuit Court, begin

memo to Mike Berman re same (4.3). 4.30

(4/23/09 Draft memo to Mike Berman re issues not decided in Circuit
Court for appeal (2.0). 2.00
15.60

Heather Pike- Paralegal

03/25/09 E-mails and telephone calls regarding updated docket
from Clerk of the Court; telephone call to Clerk of the Court
re docket entries; revise Annex to Writ; revise Exhibit 5

to Annex (.8). 0.80
03/26/09 Travel to Annapolis; prepare for filing of Petition with
Court of Appeals; file Petition (4.0). 4.00
03/27/09 Review e-mails; revise Request for Accelerated Briefing
' Schedule (.5). 0.50
04/14/09 Locate documents; pull case law for Michael Berman (2.5). 2.50

04/15/09 Revise Reply to Opposition to Motion for Injunction;
finalize for filing with Clerk of the Court; telephone call to



04/16/09

04/17/09

04/20/09

04/21/09

04/2.2/09

04/23/09

04/24/09

04/27/09

Clerk of the Court re: electronic filing; emails with Michael
Berman re service/Reply (2.0).

Confer with Michael Berman re brief status, etc.; review
status update from Michael Berman; preparation of record
extract (5.5).

Prepare record extract; multiple e-maiis regarding record
extract items (7.0).

Travel to Annapolis to pick up record extract; prepare Table

of Contents for record extract; receive/review new docket from
Court; revise record extract; travel back to Annapolis to confer

with High Starr re updated record extract numbering (3.7).

Begin preparation of record extract; revisions to Brief; begin
prepare Table of Authorities/Table of Contents (6.2).

Preparation of record extract; Table of Contents and Table of

Authorities; preparation of Appendix; case cite checks (11.0).

Preparation of Brief (record extract, Table of Contents and
Table of Authorities, Appendix) (8.5).

Finalize binding of Brief/record extract; file with Court of
Appeals (7.0).

E-mails and telephone calls re Reply Brief; telephone
calls with High Starr Copies re timing; begin setting up

Reply/Cross-Petition format; pull cases/COMAR’s from Cross

Petition (.7).

2.00

5.50

7.00

5.70

6.20

11.00

8.50

7.00

Total Legal Fees

$ 7.061.00



EXHIBIT B




RIFKIN, LIVINGSTON LEVITAN & SILVER, L1L.C
Legg Mason Center — Suite 305
600 Washington Avenue
Towson, MD 21204
410-583-9433

Maryland Jockey Club
P.O. Box 130
Laurel, MD 20725

FOR THE PERIOD MARCH 05, THROUGH APRIL 30, 2009

Maryland Slots Bid: Bid Protests, Maryland State Board
of Contract Appeals Matters

Dishursements and Expenses

Delivery Service (2/12/09; BWA Courier to Austin Schiick and Douglas Gansler) 42.00
Delivery Service (2/17/09; BWA Courier to Austin Schlick and Douglas Gansler) 42.00
Delivery Service (2/19/09; Federal Express to Scott Fisher, The Innovation Group) 37.42
Delivery Service (2/20/09; Federal Express to Austin Schiick, Office of Attorney General) 31.46
Delivery Service (2/23/09; Swift Courier to Circuit Court for Anne Arundel County) 38.58
Delivery Service (2/24/09; Federal Express to Robert Fontaine, MD State Lottery Agency) 11.85

Delivery Service {2/24/09; Federal Express to Austin Schlick, Office of the Aftorney General) 11.85
Delivery Setvice (2/25/09; Swift Courier pick up from Pro Legal Services and deliver

to Greenbelt and Annapolis offices) 180.68
Client-Related Materials (3/13/09, CompuScribe, Transcript) 1,100.00
Ciient Advances: 3/16/2009, Al Betz & Associates, Transcript 290.00
Transportation: Parking (3/16/09; M. Berman) 5.00
Court Costs and Fees (3/18/09; Court of Appeals for Petition for Writ of Certiorari) 50.00
Delivery Services {3/19/09; Federal Express to Robert Howells, Video Lottery Facility) 12.02
Transportation: Parking (3/24/09; M. Bruce) 10.00
Transportation: Parking (3/25/09; M. Bruce) 10.00
Transportation: Parking (3/26/09; M. Bruce) 10.00
Copies (March 2009) 169.80
Online Research (Lexis/Nexis (March 2009) (Bid Protest) 99.33
Delivery Service (4/2/09; Federal Express to MSBCA) 6.01

~~~~~~~~~~~~~~~~~~~

Total Disbursements and Expenses b 2,158.00




RIFKIN, LIVINGSTON LEVITAN & SILVER, LLI.C

Legg Mason Center - Suite 305
600 Washington Avenue
Towson, MD 21204
410-583-9433

Maryland Jockey Club
P.O. Box 130
Laurel, MD 20725

FOR THE PERIOD MARCH 12, THROUGH APRIL 30, 2009

Maryland Slots Bid: Circuit Court Litigation,
Petition for Certiorari and Appellate Proceedings

Disbursements and Expenses

Client-Related Materials (1/1/09 - 3/31/09 - Public Access to Court Electronic Records) 96.08
Court Costs and Fees (3/13/09; Appeal) 110.00
Online Research (Lexis/Nexis) (March 2009) (Appeal) 342.16
Delivery Services {4/3/09; Swift Courier to Maryland Court of Appeals) 60.90
Delivery Services (4/15/09; Swift Courier to and from Court of Special Appeals of Maryland)  51.88
Delivery Services (4/17/09; Swift Courier to Highstarr Copy Service) 50.60
Transportation (4/20/09; multiple trips to High Starr Copy Services; H. Pike) 26.40
Delivery Servicés (4/12/09; Swift Courier from High Starr copy Service) 50.60
Printer Bound Copies (April 2009) Appeal 782.40
Postage (April 2009} Appeal 27.32
Copying Services (High Starr, April 2009) Printing of Brief and Record Extract 4,909.98
Expert Consultant Fees {April 2009) 31,297.50

Total Disbursements and Expenses $ 37,805.82






