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GAMING MANAGEMENT AGREEMENT 

This GAMING MANAGEMENT AGREEMENT (this "Agreement") is made and 
cntered into as of this 8th day of September, 2010, by and between the FEDERATED INDIANS 
OF GRATON RANCHERIA, II federally recognized Indiarl tribe (the "Tribe"), and SC 
SONOMA MANAGEMENT, LLC, a California limited liability company ("Manager"). 

RECITALS 

A. The Tribe and Manager arc parties to a Management Agreement dated as of April 
22, 2003, as amended by that Amendment No. I to Management Agreement dated as of August 
10, 200S (collectively, the "Original Agreement"), and the Tribe and Manager desire to 
supersede and restate the portions of the Original Agreement which relate to Commercial 
Activities Oil the terms and conditions hereinafter set forth. 

B. The Tribe is a federally recognized Indian tribe eligible for the special programs 
and services provided by the United States to Indians because of their status as Indians and is 
recognized as possessing powers of self-govel'llment. 

C. The Tribe has requested that the United States acquire land in trust for the benefit 
of the Tribe and over which the Tribe will possess sovereign governmental powers. 

D. The Tribe is committed to using the Enterprise to create employment 
opportunities and improvethe.soGial, economic, education, and health conditiolls of its members, 
to increase the revenues orlhe Tribe, and to enhance the Tribe's economic self-sufficiency !lnd 
self-determination. 

E. The Tribe presently lacks the resources to develop and operate a Gaming facility 
and enterprise 011 its owu and desires to retain the services of a manager, with knowledge and 
experience in the industry, to manage a Gaming facility on Indian Lands. 

F. Manager has represented to the 'j'ribe that Manager and its Affiliates Imve the 
managerial capacity to manage the Enterprise. 

G. The Tribe has selectee! Manager because of Manager's knowledge and experience 
in managing similar facilities, and Manager agrees to provide the management necessary to 
successfully manage the Facility and the Enterprise. 

H. This Agreement shall become effective upon the Effective Date and shall 
continue for a term as described in Section 2.17, unless otherwise provided in this Agreement. 

L This Agreement is cntered into pursuant to the lORA. 

J. All Commercial Activities conducted at the Facility will at all limes comply with 
any applicable Tribal law. 

K. During the term of this Agreement, the Tribe desires to grant to Manager the 
exclusive right and obligation to manage, operate and maintain the Enterprise and to train Tribal 
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members and others in the management, operation and maintenance of the Enterprise, and 
Manager desires to perform all slIch services for the Tribe. 

L. Any dispute between the Parties regarding this Agreement or any other 
Transaction Document is to be subject to the dispute resolution and goveming law provisions 
contained herein, unless otherwise provided in such Transaction Document. 

AGREEMENT 

NOW, THEREFORE, in consideration of the above recitals and the mutual promises and 
covenants hereinafter set forth, and for olher good and valuable consideration, the receipt and 
sufficiency of which are expressly acknowledged, the Tribe and Manager agree as follows: 

ARTICLE 1 
DEFINITIONS 

in additioll to certain terms defined elsewhere in this Agreement, the terms listed below 
shall have the meaning assigned to them ill this Article: 

"Affiliate" means, for Manager or the Tribe, any enterprise, corporation, partnership, 
limited liability company, joint ventl1l'e, U'ust, department, district, l'egulatol'Y body or agency, or 
othel' entity contrblled by, under common control with, or which controls, directly or indirectly, 
Manager Of the Tribe, as applicable, and theit' respective successors or permitted assigns. For 
pmposes of this Agreement, "control"mcans the ability, directly or indirectly, by contract, 
ownership.of sccUlitics or other interests or otherwise to affect the management and policies of 
all cntity. The Gaming Commission, the Business Board, the Enterprise .and any department, 
district, agency, instrumentality, authority, regulatory body, commission, enterprise, corporation, 
limited liability company, court or subdivision wholly or partially owned or controlled by the 
Tribe or such Tribal entities shall be considered to be an ArminIe of the Tribe for purposes of 
this definition, including, without limitation, (i) any enterprise, corporation, limited liability 
company or other bus.iness entity wholly or partially owned or controJled by the Tribe, and (Ii) 
any such Tribally owned business entity which eonducts Non-Gaming Activities. 

"Agreement" means this Gaming Management Agreement, as the same may be amended 
or modi fled from time to time. 

"Allo.cable Share" means the following: (i) with respect to those facilities, assets, 
services, costs and expenses which Manager determines are easily matched, measured, tracked or 
allocated to the activities of the Enterprise or allY Other Entity, the "Allocable Share" of the 
Enterprise 01' slich Other Entity means the dollar amollnt of those facilities, services, costs and 
expenses which Manager determjnes are easily matched, measured, tracked or allocated to the 
activities of the Enterprise or sl1ch Other Entity; and (ii) with respect to those shared facilities, 
services, costs and expenses which Manager detcl1nincs are not easily lmltched, measured, 
tracked or allocated to the Enterprise or an Other Entity, the "Allocable Share" ofllle Enterprise 
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01' slIch Other Entity shall be the dollar amount of those shared facilities, assets, services, costs 
and expenses which are allocated to the activities of the Enterprise 01' sucb Other Entity in 
accordance with accoullting policies and procedures consistent with GAAP established by 
Manager mId agreed upon by Manager and the Business Board; provided, however, that, unless 
Manager undlhc Business Board agree otherwise, which agreement Manager or the Business 
Board may withhold in their discretion, (A) the Entelprise's 01' an Other Entity's Allocable Share 
of the following project costs and expenses shall be determined by allocating such costs and 
expenses between or among the Enterprise and such Other Entities in accordance with the Square 
Footage Ratio: design fees; landscaping/parking/site; core/shell (md interiors; central plant; waste 
water treatment plant; wells and water treatment; testing and inspection; signuge; offsites; 
insurance; fees and permits; construction administration; land; and Pre-Opening Expenses, and 
(B) the Enterprise's or an Other Entity's Allocable Share of the following costs and expenses 
shall be determined hy allocating such costs and expenses between or among the Enterprise and 
sllch Other Entities in accordaIlcc with the Project Costs Ratio: (I) such Governmental 
Agreement Payments mId other paymeilts which mitigate environmental and other impacts of the 
Enterprise, and Other Entities; (2) real properly, personal property and intellectual property assets 
which are used jointly by the Enterprise and Other Entities; (3) depreciation lind amortization 
expenses with respect to or associated with renl property, personal property and intellectual 
property assets which are llsed jointly by the Enterprise and Other Entities, including the Facility 
aIle! the Other Entities Facility; (4) interest expenses; (5) Compensation and benefits for 
Enterprise Employees, Mmmger Employees, Ort~Site Manager Employees or other employees 
who work jointly for the Enterprise and Other Emities; and (6) other operating expenses 
associated with shared expenses of the Enterprise and Other Entities. (The Enterprise's and 
Other Entities' depreciatJon expenses shull be determined by depreciating those. real property, 
personal property and intellectual pl'operty assets, Of its Allocable Share thereof, which have 
been allocated to the Enterprise or sl1ch Other Entity on a slraigllt line basis Hssl1ming the 
maximum useful life nnd rcs.idual vaille consistent with GAAP.) Any dispute between the 
Business Board and Manager rega:rdillg the determination or calculation of the A llocable Share 
of the Enterprise or any Other Emity or the application of the foregoing provisions regarding 
Allocable Share to any category of shared facilities, assets, services, costs or expenses shall be 
resolved in accordance with the dispute resolution provisions of this Agreement. 

"Annual Business Plan''', "Annual Operating Budget" and "Annual Capital Budget" 
means the business plan, operating hudget and capital budget described in Section 5.3. 

"BIA" means the United States Department of the Interior Bureau of Indiml Affairs. 

"Blocked Account(s)" means the account 01' accounts of the Tribe 01' the Enterprise 
described i.1l the Blocked Account Agreement, which may include, if applicable, .any or all 
Enterprise Accounts. 

"Blocked Account Agreement" means the Gaming Blocked Account Agreement among 
the Tribe, Manager and Bank of America, N.t\ in substantially the form attached as an Exhibit 
hereto and SllCh other similar agreement or agreements which may be entered into from time to 
time among the Tribe, Manager and any bank which acts as a depository institution for the Tribe 
or the Enterprise, as the same may be amended or modified from time to time, 
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"Business Board" shall have the meaning ascribed to it in Section 2.19. 

"Capital Expenditures" means any alteration, rebuilding, renovation or expansion of the 
Facility, and any acquisition or replacement of Furnishings and Equipment or other assets of the 
Enterprise, the cost of which is capitalized and depreciated or amortized, rather than expensed, 
applying GAAP. 

"Capital Expenditure Accollnt" shall have the meaning ascribed to it in Section 5.6. 

"Class 11 Gaming" means gmning defined as class II gaming in the lGRA. 

"Class In Gaming" meallS aU gaming tbat is not class 1 or class IT gaming as denned in 
the IGRA and that is authoriz.ed uncleI' any Tribal-State Compact, 

"City MOU" means the Memorandum ol'Understandingdated October 14,2003, 
between the Tribe and the City of Rohnert Park. 

"Collateral Assets" means the "CoHateral" as such term is defined in the Security 
Agreement or the Blocked Account Agreement. 

"Commencement Date" means the nrst day after approval ohllis Agreement by the 
Chairman of the NIGC on which Commercial Activities operated at the Facility or by the 
Enterprise which are managed by Manager pl1l'Sl111nt to this Agreement begins. 

"Compensation" means the direct salaries and wages paid to, or accrued for the benefit 
of, any employee, including incentive compensation, together with allli'inge benefits payable to 
or accrued for the benefit of such employee, including. but not limited to, employer's 
contribution under F.LC.A., unemployment compensation or other employment taxes, pension 
fund contributions, workers' compensation, group life, accident !UlCl health insunUlce premiums 
and costs, and profit Sharing, severance, retirernenl,. disability, relocation, honsing and other 
sirnillll' benefits; provided, however, that the term "Coll1pensation" shallllot, in any event, 
include stock options or other rights in equity ill Manager or any of its Affiliates. 

"Commercial Activities" means Gaming Activities. The term "Commercial Activities" 
does not include Non-Gaming Activities or Other Activities. 

"Contract Net Revenues" means Gross Revenues less Costs of Operations (excluding the 
Management Fee). For the avoidance of doubt, the calculation of "Contract Net Revenues" does 
not include deducti()ns from Gross Revenues for (i) Management Fees, or (li) E)(clucled Costs 
other than Dcductable Non,Ellterprise Costs. 

"Costs of GHming Operations"means thci total of all operating expenses incurred in the 
operation of the Enterprise, including, but not limited to, the following: (1) fees imposed upon 
the Enterprise by the mac; (2) NIGC, State or Tribal license or other fees for background 
investigations of and the issuance of gaming licenses to Enterprise Employees, including, 
without limitation, "key employees" and "primary management otTIcials" as defined in 25 C.F.R 
§ 502.14 and § S02.19; (3) aU Governmental Agreement Payments and all payments to other 
parties to mitigate ellvironmental and other impacts of the Facility and the Enterprise on the 
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surrounding community which mitigate environmcntal and othcr impacts which are solely or 
primarily related to the Enterprise, and the Enterprise's Allocable Shnre of slleh Governmental 
Agreemenl Payments and other payments which mitigate environmental and other impacts which 
relate to both the Enterprise und any Other Entities; (4) all of the depreciation expenses for real 
property located on the Site which is solely or primm'iIy used by the Enterprise and the 
Enterprise's Allocable Share of depreciation expenses for real property located 011 the Site which 
is used jointly by the Enterprise lind any Other Entilies, in each case calculated 011 a straight line 
basis assuming the maximum useful life and residual value consistent with GAAP, (5) all of the 
deprecintion and amortization expenses for nil personal property and intellectual property assets 
solely or primarily used by the Enterprise [uld the Enterprise's Allocable Share of depreciation 
und amortization expenses for all other personal property or intellectual property assets llsed 
jointly by the Enterprise nnd any Other Entities, in eHch case cl1lculated on n straight line basis 
assuming the mnximum uscfl1llife ,mel residuul value consistent with GAAP; (6) costs of 
ndministration, recruiting, hiring. firing and training employees working ill the Facility Or for the 
Enterprise; (7) all of the Compensation and benefits for Enterprise Employees, Manager 
Employees llnd Off·Site Manager Employees working solely or principally for the Enterprise and 
tlle Enterprise's Allocable SIlUro of the Compensation and benefits for Enterprise Employees. 
Mallager Employees and Off·Site Manager Employees who work jointly for the Enterprise and 
Other Entities; (8) the Enterprise's Allocable Share of interest expenses of the Tmnsition Loun 
and the Facility Loan; (9) costs of or payments for al!owunces and complimentary services 
(including, withoUllimitation, complimentary services provided by any Other Entities) provided 
at the request oftlle Enterprise lind ill support of its Commercial Activities; (10) Late Payment 
Charges due under this Agreement; and (II) other operating expenses related solely or primarily 
to tho Enterprise OJ' the Commercial Activities conducted lit the Facility or by the Enterprise and 
the Enterprise's Allocable Share of opexating expenses which relate jointly to ilie Enterprise aud 
Other Entities, ineluding, withollt limitation: materials, SUpplitlS, inventory, utilities, repairs !lIld 

Illaintenance (exc!mling eapital assets, the costs of which shall be deprcciated or amortized as 
hereinabove pl'Ovided), insurance and bonding. marketing, advertising, anllual audits, 
accounting. bank fees, legal or other profeSSional alld conSUlting services, security 01' guard 
services, amI such other operating expenses necessarily, customarily and reasonably incurred, 
and rcasonable and necessary travel expeuses incurred subsequent to the Commencement Dato 
for Entelprise Employees, Manager Employees oj' Off·Site Manager Employees. For the 
avoidance of doubt, "Costs of Gaming Operations" shall include the amounts which the 
Enterprise is charged by aud pays to any Other Entity for services providcd hy the Other Entity 
to patrons of the Enterprise 011 a complimentary basis at the request of the El1terprise. The 
llmount whi.ch such Other Entity shall charge and the Enterprise shall pay fOl' such services 

the Other basis at the of the shall be 

not . any . Costs unless otherwise I1pproved by Manager, which approval 
Manager may withhold or condition in its discretioll. The fact tbat the Parties have included an 
express reference to costs or expenses OJ' categories of costs or expenses in this definition of 
"Cost of Gaming Operations" shall not be construed as an aeknowledgement oj' admission by the 
Parties that they necessarily consider such cost or expense to constitute !In opemting expense of 
the Enterprise. [f the Parties agree to modify the definition of the term "Costs of Gaming 
Opemtions" in a manner which is adverse to the economic interests of the Tribe, such 
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modification shall constitute an amendment to Ihis Agreement which requires the approval of the 
Chairman in order to be effective. 

"Costs of Operations" means t he sum of Costs of Gaming Operations plus Deductable 
Non-Entt\rprise Costs. 

"Deduct able NOll-Enterprise Costs" meallS the following costs tlnd expenses to the extent 
that they do not constitute "Costs of Gmning Operations:" (I) a Non-Gaming Enterprise's 
Governmental Agreement Payments and ottler payments 01" AUocab!e Share of Governmental 
Agreement Payments and other payments which mitigate en vironmenlul (md other impacts of II 
Non-Gaming Entcrprise; (2) a Non-Gaming Enterprise's depreciation eXl)cnses or Allocable 
Share of depreciation expenses with respect to real property located on the Site calculated on [l 
slraight line basis assuming the maximum useful life and residual vulue consistent with GAAP; 
(3) a NOIl·Gaming Enterprise '5 depreciation Illld mnortizlltion expenses or Allocable Share of 
depreciation and amortization expenses wilh respect to personal property assets located on the 
Site (including, withomlimilatiol1, nll capital assets and Furnishings and Equipment) calculated 
on a straight line basis assnlUillg the maximum useful life and resi(iuul value consistent with 
GAAP; (4) a Non-Gaming ofinteres! 
and other cxpenses nssociatccl with (5) cosls llllcl 
expenses of the Gamillg Comluission up to Two Dollars 
($1,200,000) per Fiscal Year. Por the avoidance of doubt, thc .Parties .aclmc,wl,ed~ie 
!hut intend for "Deductable NOll-Enterprise Costs" to bc 

and (ii) they intend for "Costs ofl)pclratiolls" 
calCtllatirtg "Contract Net Revenues." For the avoidallce of doubt, if the Tribe 

U<lluU.lg and Class "Deductable Costs" shall 
Enterlwise's ... 

"Dispute" shall mean any claim, controversy, question, disagreement or dispute of IIny 
nature between or among the Tribe or any of its Affiliates, on tlle one hand, and Mallager, any 01" 
its Affiliates, their respective employees or any Indemnitee, on the othcr hand, whether IJrising 
undcr law or in eqnity, whether arising as' a malter of contract, tort or otherwise, and whcther 
now existing or bercllfter arising dllIing the tcrm of. or after the expiration or termination of. this 
Agreement or the othel" Transaction Documents, including, without limitation, allY dispute 
nrising out of, related to or in any way connected or incidental to any of the following: this 
AgreemcllI; the other Transaction Documcnts; the validity, enforceability, interpretation, breach 
or enforcement hereof or thereof, inclucling the determination of the scope or applicability of any 
agreement to arbitrate set forth herein or thercin; the transactions contemplated hereby 01" 

thereby; IIny Party's performance hereunder or thereunder; the Enterprise; the Facility; allY 
Tribal Governmental Action or Tribal governmental nOll-action; or lmy tort or aUeged tort. 

"Economically Feasible" means that the 
nlly applicable opcnltion is Ht 

of the opemting expenses "PIJIIl""J'C 

antiei]18t€,d to be derived from 
the IInticipated amount 

"Effective Date" means the effective dale of this Agreement as determined pUJ"suallt to 
Section 2.17(a). 
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"Emergency Condition" shall have the meaning ascribed to it in Section 5.5. 

"Enterprise" menns the business enterprise or enterprises of the Tribe creatcci or to be 
created which will engage in Gaming Activities at the Facility or on the Site in whatever form 
created, whether or not separately incorporated and whenever created. For the avoidance of 
doubt, the term "Enterprise" does not include any Non-Gaming Enterprise or Other Entity. 

"Enterprise Accollnts" shall have the meaning aseribed to it in Section 2.8(a). 

"Enterprise Employee Policies" shall hav(: the meaning ascribed to it in Section 3.2. 

"Enterprise Employees" menns employees of the Tribe 01' the Enterprise who are 
assigned to work substantially full-time at the Facility or for the Enterprise and all employees of 
the Enterprise, but not including Manager Employees or On~Site Manager Employees. 

"Excluded Costs" means 0) any costs or expenses which are not operating expenses of 
the Enterprise incurred during the period between the Commencement Date and the expiration or 
termination date of this Agreement, and (ii) any Management Fees whether 01' nOt they are 
operating expenses of the Enterprise incurred during the period between the Conmlcnccmellt 
Date and tbe expiration or the termimition date of this Agreemenl.For the avoidance of doubt, 
"Excluded Costs" includes costs mld expenses ineurred by the Tribe or any Affiliate of the Tribe 
other than the Enterprise, including, without limitation, the following costs and expenses which 
the Parties agree shall be considered to bc costs and expenses of the Tribe or an Aft1Iiate of the 
Tribe other thml the Enterprise for the purposes of this Agreement: (1) costs and expenses of the 
General Council, the Tribal Council, the Business Board, the Gaming Commission. any Tribal 
Department, any Tribal Committee or 8Ily Tribal econolnic development authority, corporation 
or other entity; (2) costs and expenses incurred by the Tribe or UIly Affilial.e of the Tribe in 
performing or providing allY Tribal governmental function, program or service to or for the 
benefit of members of the Tribe, including health care, tuition assistance, housing. schools, 
welfare, or needy family aSSistance; (3) costs and expenses of, or any payments due under, any 
Tribal revellue allocation plan or per capitadislribution plan; (4) contributions and payments to 
any nOll-profit, religious, educational, charitable, scientific, literary, civic, social welfare, labor, 
agrieultul'fil, social, or fraternal organizatiolls or institutions (not including contributions or other 
payments to be made by the Tribe pursuant 10 the City MOU, which contributions and other 
payments have been previously approved by Manager); (5) contributions and payments to or for 
the benefit of any political party or organization or candidate for public office; (6) costs and 
expenses associated with any effort to affect any election, recall, initiative. referendum or pnblic 
vote; and (7) costs and expenses associated with any effort to affect allY proposed law. mie, 
regulation, initiative, referendum or public policy (other than any effort to cause the California 
state legislature to ratify a Tribal-State Gaming Compact between the Tribe and the'State of 
California). For the avoidance of doubt, "Excluded Costs" includes costs and expenses incurred 
by allY NOll-Gaming Enterprise or Other Entity, including, without Iimitatioll, the following costs 
and expenses which the Parties agree shll11 be considered to be costs and expenses of a Non­
Gaming Enterprise or an Other Entity: (8) costs aile! expenses which are not for the purposes of 
generating Gross Revenue for the Enterprise, including costs and expenses of any NOll-Gaming 
Enterprise or Other Entity; (9) mllnagement fees which the Tribe or any of its Affiliates owes to 
any entity other than Manager or its Affiliates; (10) a Non-Gaming Enterprise's or Other Entity's 
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bLI 
bLl 

Governmental Agreement Payments and other payments or Allocable Share of Govcmmental 
Agreement Payments and other payments which mitigate environmental and other impacts of a 
Non-Gaming Enterprise 01' Other Entity; (J I) a Non-Gaming Entelprise's or Other~ 
der)rec:ialiion eX1)CnSes or Allocable Share of depreciation expenses with respect to _ btl 

(12) aNon-Gaming or Other Entily's depreciation and 
mnorti.zatiou eXllenses or Allocable Share of and amortizatioll with ~·lect 

bY 
s or Other . ·~ses or 

of interest and other expenses associated witb th~ loY. 
For the avoidance of doubt, "Excluded Costs" include costs or expenses of or for 

Enterprise which do not constitute openlting expenses, including. without 
Iimitnlioll, the following costs and expenses which the Parties do not consider to be operating 
expenses for the purposes ohhis Agreement: (14) principal payments on loans; (15) Capital 
Expenditures or costs and expenses associated with the acquisition of capita! assets; (l6) reserves 
of the Enterprise, including the Capital Expenditure Account; and (17) IIny taxes, levics, 
assessments or license fees collected 01' paid by the Tribe or the Enterprise. For the avoidance of 
doubt, "Excluded Costs" include any fees, costs and expenses which constitute operat ing 
eKpcnses of the Enterprise, but which are considered to be incurred (pursuant to gencr<llly 
ucceplcd accQunting principlc.-;) during nccollutillg periods prior to the Commcncement Dute or 
subsequent to the expiration or termination date of tllis Agreement, regardless of when such fees, 
costs or expenses m'C actually paid, including, wltlloUllhnitlltion, the following fees, costs and 
expenses which the Panics consider to hHve been or will be inclll'red prior to the Commencement 
Date for the pmposes of tbis Agreement: (18) Pre-Opening Expenses; (19) jtiterest, depreciation 
or amortization expenses for accounting periods priOl' to the Commencement Date; (20) 
payments due under any development, design or cOllstl'llction agreements fm services performed 
or substantially performed prior to tile Commencement Date; and (21) payments due under .nny 
other agrecmeJ)! entered into by tile Tribe or the Entelprise for services performed or 
substantially pCl'fol1J1cd prior to the Commencement Date. The Parties 11lwe agreed that certain 
"Excluded Costs" are also classified as Dedllctable Non-Enterprise Costs for the purposes of tilis 
Agreement and that such Deductable Non-Enterprise Costs nre deducted from Gross Revenues in 
calculating Contract Net Revenues. Notwithstanding the fact that a cost or expense constitutes 
an "Excluded Cost," the P!1l'ties may. upon mutl.1rullgl'eement. elect for the Tribe or the 
Enterprise to trent such cost or expense as !l Cost of Gaming Operations or !l Dcduetable NOll­
Entcrprise Cost for the purposes of this Agrcement, in which event such cost or expense would 
be deducted from Gross Revenues in calculating Contract Net Revenues. In the evell! that 
Manager makes such 1111 election with respect to a recmring cost or cxpensc, Manager's election 
shall be decmed to apply to each instance ill which sllch costs or expense recurs, unless 
otherwise specificd ill Manager's ejection, 

"Execution Date" means the date this Agreement is executed by the Parties. 

"Facility" means any temporary or permanent buildhlgs, structures, improvements or 
fixtures, 01' portions thereof, which Manager lIncl the Busmess Board determine are used solely or 
primarily by the Enterprise for its Commercial Activities located Oil the Site, and all renovations 
or expansions thereof. For the avoidance of doubt. the term "Facility" does not include any 
Other Entities Facilities. Any dispute between the Business Board and Manager regarding 
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whether any temporary or pcrlllanent buildings, structures, il11provell1ents or fixtures, or portions 
thereof, constit.ute the Facility versus an Other Entities Facilities shall be resolved in accordance 
with the dispute resolution provisions of this Agreemcnt. 

"Facility Loan" means the loan or loans made by any Lender other than Managcr or its 
Affiliates to the Tribe, the Enterprise andlor any Non-Gaming Enterprise to fund costs and 
expenses of the Tribe, the Enterprise, any Non-Gaming Enterprise andlor the Gaming 
Conunission, inclnding, without limitation, the following costs and expenses: the fees, costs and 
expenses of the Tribe's developer; the repayment of the Transition Loan; the acquisition of the 
Site und alternative sites; the development, COl1stl'Llction, furnishing and equipping the Facility 
and the Other Entities Facilities; and thc.initial operating capital of the Enterprise, Non-Gaming 
Enterprises and the Gaming Commission, 

"Hscal Year" means the accounting year lIsed for the operation of the Enterprise as 
agreed upon by Manager and the Business Board and which, unless otherwise agreed by the 
Business Board, shall he the same as the accoullting year [01' the Tribe, 

"Furnishings and Equipment" means all furnitl1l'c, furnishings and equipment acquired 
for or lIsed in the opcrntion or the Enterprise wherever located, including, without limitation: 

(0) Cashier, redemption, kiosk, money sorting and money counting 
equipment. surveillauce and communications eqUipment, and secttl'ity equipment; 

(b) Ortiee furnishings and equipment; 

(e) Specililized equipment necessary for the operation or any portion of the 
Entelpl'ise; 

(d) Video games of chance, table games, keno equipment, bingo cquipment 
and other gaming equipment; 

(e) All other furnishings and equipment hereafter located and installed in or 
about the Facility or 011 the Site which are used in the operation of the Enterprise, 

"Guming" means Class II Gaming and doesl1()t include Class III Gaming, 

"Gaming Activities" llleans those Gaming .Hctivities !Inc! operations conducted or owned 
by the Tribe, its Affiliates or its licensees which generate Gaming revenue (as distinguished from 
non-Gaming revenue), including, without limitation. the operation of games, the receipt of 
Gaming revenues, the issuance of Gaming prizes, and the payment of Gaming expenses. For the 
avoidance of doubt, the term "Gaming Activities" does not include Non-Gaming Activities or 
Other ActiviUes which do not generate Gaming revenue, 

"Gaming Commission" means the Gaming Commission of the Tribe established or to be 
established by the Tribe, 

"Gaming Ordinance" shallmcan a gaming ordillance adopted by the Tribe and approved 
by the Chairman of the NIGC in accordance with lGRA. 
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"Generally Accepted Accounting Principles" or "GAAP" meaJ1S those accollnting 
principles defined by the Financial Accounting Standards Board consistently applied and 
applicable to the Commercial Activities. 

"Governmental Authorities" means any federal, state, county, municipal or tribal 
government or any political subdivision, com!, agency, department, district, commission, board, 
bureau or instrumentality thereof, including, without limitation, the United States, the BIA, the 
National Indian Gaming Commission, the State, the California Gambling Control Commission, 
the County of Sonoma, California, the City of Rohnert Park, the Tribe and the Tribe's Affiliates. 

"Governmental Agreement Payments" means fees, charges, contributions ancl payments 
paid to local governments, the State, or any department, agency, distrit,t, instrumentalities or 
other body thereof, pursuant to any agreement or amendment thereto entered into between the 
Tribe and slich entity (not including any Tribal-State Compact); provided, however, I.hat. prior to 
the execLltion of slIch agreement or amendment, Manager shall have approved each contribntion 
or payment to be made thereunder as an operating expense of the Enterprise and therefore a Cost 
of Gaming Operations, which approval shal I not be unreasonably withheld, conditioned or 
delayed; provided, fllrther, that contributions OJ' otherpaYl1lcnts to uOll'prot1t, charitable or 
educational organizatiolls or institutions shnllnot: be considered to be un operating expense of the 
Enterprise and a Cost of Gaming Operations unless approved byMunager. which approval 
Manager may withhold ·01' condition in its discretion; and provided, further, that (me-time or 
other Iloll-recurring contributions or payments maclc by the Tribe pursuant to such agreement or 
amendment shall be depreciated or amortized Oll a stralgl)t-line b.asis over the termor stich 
agreement or amendment. Manager acknowledges that, for the purposes of this detltlition, 
Manager has approved all cOntributions or other paymetits to be made by the Tribe pursuant to 
the City MOU. 

"Gross Revenues" means 0) the Enterprise's total revenue from all Commercial 
Activities, plus (ii) the Enterprise's total revenue, receipts or credits relating to El1lerprise aSsets, 
including, without limitation, (A) receipts or credits for lost ordmnaged merchandise, (B) the 
sale Or disposition of Enterprise assets, (C) insurance proceeds related to Enterprise assets, or (D) 
interest Oil Enterprise accounts, plus (iii) any taxes or assessments collected by the Trihe from 
Enterprise patrons which are 110t passed through to Governmental Authorities, Jess (iv) amounts 
paid out as, or paid for, Gaming prizes and aW1ll'ds. 

"IGRA" mentIS the Indian Gaming Regulatory Act of 1988, P.L. 100-497,25 U.S.C. §§ 
2701 et. SC.£h and the regulations promulgated thereunder. as the same may be amended from 
time to time. 

"Indcmnitees" shall have the meaning ascribed to it in Article 7. 

"Indian Lands" means all lands held in trust by the United States for the benefit of the 
Tribe. 

"Late Payment Charge" means a charge on any past clue payment which, as of any given 
date, shall accrue at a rate per arlnlnU equal to the weighted cost of capital of Manager's parent as 
of the end of the preceding month multiplied by a factor of 1.25. 
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"Legal Requirements" means any and all preSeIlt and future judicial, administrative, and 
federal, state. local or Tribal rulings or decisions, and any and all present and future federnl. 
state, local and Tribal laws. ordinances. rules, regulations, perinits, licenses, certificates and 
determinations of suitability, in any wily appliclible to the Tribe. Manager, their respective 
employees, the Site, the Facility. or the Enterprise, including. without limitation, the IGRA, the 
Internal Revenue Code, any Tribal-State Compact, the Gaming Ordinance and any Gaming 
Com mission regulations. 

"Le.nder" means any lender or successor (0 any lender which lends funds for any POrliOiI 

of the Trans.itioll Loan or the Facility Loan to the Tribe, including, if applicable, Managero!" allY 
Affiliate of Manager Hnd the bondhoIders in any public bond offering. 

"Management Fee" shall bave the meaning llscribcd to it in Section 5.12(b). 

"Manager" mcallS SC Sonoma Managcll1Cllt, LLC, a California limited UabiHty company, 
and its successors aod permitted assigns. 

"Mmmger Employees" mCl\l1S those employees of Manager or its Affiliates who are 
working at the Facility Oil a full-time or substantially full-tltllCbasis and who arc not Enterprise 
Employees, which employees shall hold or perform the following positions or job functions: (1) 
General Munager and/or Chief Executive Ofl1cer; (2) Director of Operations; (3) Director of 
Slot Operations; (4) Director orTablc Gmncs; (5) Director of Finance and/or Chief Financial 
Officer; (6) Director of Marketing; (7) Director of Information Technology; (8) Director of 
Player Development; and (9) lip to four additional positions or job functions to he designated by 
Manager in its discretion from time to tinie. . 

"Manager Intellectual Property" shnll have the meaning ascribed to it ill Section 11.5. 

"Manager Marks" shall have the meaning ascribed to it in Section 11.1. 

"Manager Proprietary Information" shall have the meaning ascribed to it in Section 11.3. 

"Manager Reprcscntati ves" shall have the meaning ascribed to it in Section 2.19. 

"Manager Software" shall have the meaning ascribed to it in SeCtion 11.2. 

"Marks" shall have the mt!aning ascribed to it in Section 11.1. 

"Material Breach" shall have the meaning ascribed to it in Section 6.1. 

"Minimum Guaranteed Monthly Payments" shall have the meaning ascribed to it in 
Sectiou 5.10. 

"Minimum G\I1u'anteed Payment Advances" shall have the meaniug ascribed to it ill 
Section 5.10(b). 

"National Indian Gaming Commission" or "NIGC" means the commission established 
pllJ"SUanl to the lGRA. 
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"Non-Gaming Activities" means commercial activities or operations conductcd or owned 
by the Tribe or its Affiliates located all or in connection with the Site which are not Class II 
Gilming or Class III Gaming or which generate revenue which is not Class II Gaming revellue or 
Class III Gaming revenue, including, without limitation, commercial operations related to any 
hotel. convention and meeting facHities. parking facilities, entertainment facilities. sports 
facilities, restaurallts, food and beverage services, office space, swimming pool. spa, fitness 
center, child care facility, bars, lounges, arcade, retai! stores, concessions, gift shop and 
automatic teller machines (A TMs). For the avoidancc of doubt, the term "Non-Gaming 
Activities" does not include Gaming Activities or Other Activities and does not include "gaming 
activities" or "gaming operations" within the meaning oflGRA. 

"Non-Gaming Enterprise" mcans81lY commcrcial corporatioll or enterprise of tbe Tribe 
which engages in Non-Gaming Activities and whieh has its principal place of business on the 
Sit(~. For the avoidailcc of doubt, the term "Noll-Gamitlg Enterprise" does not include the 
Enterprise and is included within the del1nitiol1 of the tt:rm "Other Entity." 

"Non-Solicitation Agreement" meallS the Gaming Non-Solicitation Agreement between 
the Tribe and Manager dated as of the Execution Date in the form attached as an Exhibit hereto. 
as the same may be amended or modified fromlimc to time. 

"Note" means the Gaming Promissory Note executed by the Tribe in favor of Manager 
dated as of the Execution Dale in the form attached as an Exhibit hereto, together with all 
amendments, substillltiolls and renewals thereof. 

"Off-Site Manager Employees" means employees of Manager or its Affiliates who are 
not located at the Facility, but who are used by Manager to provide serv.ices to the Enterprise. 

"Officers' Certificatc" means the Oftlcers' Certificate issued by officers of the Tribe to 
Manager dated as of the Execution Date, as the same may be amended, modified or 
supplemented from time to lime. 

"Original Agreement" shall have the mt~anillg ascribed to it in Redtal A above. 

"Opening Date" means the date on which the Facility or any portion thereof is open to the 
public for Commercial Activities. 

"Other Activities" means (i) non-collllllcrcial operations owed or operated by the Tribe, 
including, without limitation, governmental activities of the Trihe Imel its Affiliates, and (ii) 
commercial or non-cnmmercial operatiolls or activities which are !lot owned or operated by the 
Tribe and which are principally conducted on or from the Site (other Hum operations or activities 
of Manager Of any Affiliate of Manager). For the avoidance of dOllbt, the term "Other 
Activities" does not include Gaming Activities or Non-Gaming Activities. 

"Other Entity(ies)" means (i) the Tribe, (ij) any Afl1Jiate of the Tribe other than the 
Enterprise, and (iii) !lOy non-Tribal commercial or non-commercial business or entity which 
conducts operations at the Facility or on the Site other than Manager or any Affiliate of Manager. 
For the avoidance of doubt, the term "Other Entity" does not include the Enterprise and does 
include any Non-Gaming Enterprise or any enterprise Which conducts Class III Gaming. 
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"Othel' Entities Facilities" means any temporary or pcrmanelll buildings, structures. 
improvements or fixtures. or portions thereof, which Manager and the Business Board determine 
nrc llsed solely or primarily by Other Entities. and all renovations or expansions thereof. FOl'the 
avoidance of doubt. the term "Other Entities Facilities" docs not include the Facility. Any 
dispute between the Business Board and Manager regarding whether any temporary or 
permanent buildings. structures, improvements or fixtures. or portions thereof. constitute the 
Other Entities Facilities versus the Facility shall be resolved in accordance with the dispute 
resolution provisions of this Agreement. 

"Parties" shull mean the Tribe and Manager. 

"Patron Datahase" shall have the meaning ascribed to it in Section 11.6. 

"Policies and Procedures" shall have the meaning ascribed to it .in Section 2.7. 

"Pre-Opening Budget" sll<t1l have the meaning ascribed 1.0 it in Section 5.1 (a). 

"Pre-Opening Expenses" shall have the mCHning ascribed to it in Section S.l(a). 

"Prior Agreements" means any <lgrecmcnls or business relationships entered into by the 
Tribe. its Affiliates, its officer or its members prior to or as of April 22,2003 (which is the date 
of the Original Agreement between the Trihe and Manager) or any amelldment.~, agreements, 
arrangements or understandings which amend orsupcrsecle such agreements oj' business 
relationships, but not including any agreements or busincss relationships with Manager or its 
Affiliates. 

"Project Costs" means Pre-Opening Expenses and the costs of developing, financing. 
constructing. furnishing and eq\lipping the property, plant and equipment located on the Site. 
incJ\lding. withomlimitatiOll, (i) the following hard costs: design fees; landscaping/parking/sile; 
core/shell and interiors; kitchen equipment; ccnlnll plant; waste water treatment plant; wells and 
water treatment; testing and inspection; hard furniture, fixtures and eqUipment; signage; otT sites; 
insurance; fees and permits; and conSllllctioll administration. and (ii) the following soft costs: 
furniture, fixtures and equipment; land; base stock. (less operating cash); bUllkroi1; Pre-Opening 
Expenses; contingencies; capitalized interest, tlnancing fees and other pre-development costs. 

"Project Cost Ratio" means the fraction (i) the numerator of which is the Project Costs 
which Manager determines are solely or primalily attrihutable to the Enterprise or the conduct of 
Commercial Activities, and (ii) the denominator of which is the sum of (A) the lIumerator. plus 
(B) the Project Costs which Manllger determines are solely Or primarily attributable to Other 
Entitie.s. The fraction shall be calculated on the b[L~is of financial statements prepared by the 
Enterprise and Other Entities for the preceding Fiscal Year or, in the case of the first Fiscal Year, 
based. on projections estahlished by Managei' Hnd such Other Entities Hnd approved by the 
Business Board. The fraction for any given Fiscal Year or portion thereof shall be initially 
calculated by Manager and approved by the Business Board. 
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"Resolution of Waiver" means, collectively, Resolution No. 03-01-GC approved by the 
General Council of the Tribe Oil April 22,2003, Resolution No. 08~19-GC approved by the 
General COllncil of the Tribe on December 13, 2008, Resolution No. 09-04-GC approved by the 
General Council of the Tribe Oil June 13, 2009, Resolution No. 09-09-TC approved by the Tribal 
Council of the Tribe on September 30, 2009, and Resolution No. 10-07-TC approved by the 
Tribal Council of the Tribe on September 7,20 I 0, whieh resolutions evidence all waivers aud 
approvals required pursuant to the Tribe's govet'l1ing documents and applicahlc law relating to 
this Agreement and the other Transaction Documents. 

"Restricted Area" shall have the meaning ascribed to it in Section 9.20. 

"Secmity Agreement" means the Gaming Security Agreement between the Tribe and 
Manager dated as of the Execution Date In the for111 attached liS an Exhibit hereto securing the 
obligations of the Tribe under the Note androl' this Agreement. as the same may be mncndedor 
modified Ii'om time to time. 

"Site" means, unless otherwise agreed by Manager, those lands, or any portion thereof, 
which the 'United States accepts in tmst for the benefit of the Tribe, including, without limitation 
and if and to the extent accepted into trust, those lanels described in Attachment I hereto. 

"Square Footage Hatio" means the fraction (\) the numerator of whieh is the square 
footage of the improvements Iocated on the Site which Manager determines are solely or 
primarily used by the Enterprise in conducting Commercial Activities, ane! (ii) the denominator 
of which is the Sllm of (A) the numerator, plus (B) the square footage of the improvements 
located Oil the Site which Manager determines are solely or primarlly used by Other Entities. 
The fraction shall be calculated Oil the basis of financial statements prepared by the Enterprise 
and Other Entities for the preceding Fiscal Year or, in the Cllse of the first fiscal Year, based on 
projections established by Manager and such Other Entities and approved by the Business Board. 
The fraction for any given Fiscal Year or portion thereof shall be initially calculated by Manager 
and approved by the Business Board. 

"State" means the State of Califol'llia. 

"Transacti(m Document" and "Trmlsaction Documents" shall mean this Agreement, the 
Note, the Blocked Account Agreement, the Security Agreement, the Non-Solicitation Agreement 
aud any Officers' Certificate or Uniform Commercial Code financing statements relating thereto. 

"Transition Loan" meill1S the loan or loans made by Manager or its Afl1liates to the Tribe 
andror the Enterprise to ftlnd the costs and expenses of the Tribe, the Enterprise and/or allY Other 
Entities, including, without limitation, the following costs and expenses: the fees. costs and 
expenses oflhe Tribe's developer; the acquisition of the Site and alternative sites; and the initial 
stage developmellt of the Facility and Other Entities Facilities. 

"Tribal Council" means the govcl'Iling body of the Tribe composed of the duly elected 
officers of the Trihe. 
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"Tribal Court" means any court or similar judicial branch or body of the Tribe. but not 
including any COllrt which only has jurisdiction over mutters arising under the Indian Child 
Welfare Act, 25 U.S.C. 190 I ill seg., and other family law matters. 

"Tribal Governmental Action" means any resolution, ordinance, statute, law, mle, 
regulation, order, decision, determination. action or inaction, regardless of how constituted, 
adopted, made or taken by the Tribe or its Affiliates acting in a legislativc, regulatory or othcr 
governmental capacity which has the force of law, including, without limitation, (i) the adoption, 
amendment 01' revocation of any law, rule, regulation, ordinatlCe 01' tax by the Tribe or its 
Affiliates, or (ii) the issuance, denial, suspension, revocatioll 01' non-renewal of any .license by 
the Tribe 01' its Affiliates; provided, however, that the term "Tribal Governmental Action" shall 
not, in any event, include allY actions 01' inactiolls taken by the Tribe or its Affiliates in their 
respective capacities as (i) the legal, beneficial 01' proprietary interest holder of tbe Facility or the 
Enterprise, or (il) H party to this Agreement or any Transaction Document. 

"'fribal Represt)lltativcs" shall have the meaning ascribed to it in Section 2.19. 

'Tribal-State Compact" means any compact entered into between the Tribe and the State 
concerning Class III Gaming and any amendments or olher modifications thereto, after such 
compact has been approved by the Secretary of the Interior or became effective by operation of 
law and notice of such approval or eftectiveJ1l~$S has been published in the Federal Register, 01' 

any Secretarial procedures issued by the Secretary of the Interior pursuant to the IGRA in lieu of 
a compact. 

"Tribe" means Federated Indians of Graton RlUlcheria (a/lda Graton Rancheda, 
Califol'llia 01' the Indians of the Graton Rancheria of Cali ['Ofilia), a federally recognized Indian 
tribe, and its successors and permitted assigns. 

ARTICLE 2 
AUTH.ORITY AND QUTY OF MANAGER 

2.1 Appointment as Manager. Subject to the limitations anc! terms and conditions of 
this Agreement, the Tribe, on behalfof itself and the Enterprise, hereby appoints Manager to act. 
as the sole and exclusive manager of the Faeility and the Enterprise and as the exclusive agent 
for the Tribe and the Enterprise for all non-govcl'llmcntaimutters related to the management of 
the operations of the Facility and the Enterprise during the term of this Agreement. Until the 
expiration 01' termination of this Agreement, the Tribe, the Business Board andlor the Enterprise 
shall not manage the Faeility or the Enterprise themselves without the services of Manager 
pursuant to this Agreement. Manager's rights and responsibilities as manager of the Facility and 
the Enterprise shall itlciude, among other things, maintenance and improvement of the Facility 
and management and operation of the Enterprisc's Commercial Ac;tivitie.<; at the Facility, on the 
Site and off the Site. Subject to the tenTIS and conditions of this Agreement, Manager accepts 
such appOintment as the Tribe's exclusive manager of. and managerial agent for, the Facility and 
the Enterprise for the term of this Agreement. Subject to the provisions of this Agreement and 
specifically the restrictions in this Article 2 and the budget proviSions in Article 5, Manager shall 
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have, and the Tribe does hereby grant to Manager, the power and authority to act as agent for the 
Tribe or the Enterprise, to exercise the rigilts of the Tribe 01' the Enterprise lInder. and to execllte, 
modify, or amend any contracts assocIated with. the opcrntions of the Facility or the Enterprise 
(excluding this Agreement) in the llame of the Tribe, the Enterprise or Manager, including. 
withOl1llimitation. purchase orders. equipment ane! retail leases, contracts for services, including 
utilities, and maintenance and repair services, relating to the operation of the Facility or the 
Enterprise; provided, however, that Manager shall not have the authority to execute, modify or 
amend real cstatc agrecmcnts or contracts (excluding rctailleases), or compacts or other 
agreements with the State or any other Governmental Authorities, which agreements shall 
remain within the sole and exclusive authority of the Tribe; and provided, further, that in no 
event shall Manager execute any contracts or agreements which require payments exceeding 
$500,000 in th<: aggregate or which have a term exceeding one (1) year, or such greater dollar 
amount or longer term as the Business Board may estahlish from time to lime, without the prior 
approval of the Business Board. 

2.2 Linlitations. Except as stated herein, Manager shall have no authority as the 
Tribe's or Enterprise's agent under this Agreement without the prior written approval of the 
Bus.iness Board (which approv<ll shull not be unreasonably withheld, conditioned or delayed); (a) 
to incur t:ests which exceed the expcndituw,s to be agreed upon in the Annual Operating Budget 
or the Annual Cnpital Budget by a factor of 10% or sllch greater percentage as the Business 
Board may establish fmm time to lime; (b) to sell, encumber or otherwise dispose of any 
personal property or Furnishing and Equipment located in the Facility, except for inventory sold 
in the regularcollrsc of business and Furnishings and Equipment and other items which must be 
replaced due to age, obsolescence, or wear and tear anu except for enforcement of !ll1y security 
itHerest granted to MalInger in any Collateral Assets; (c) to purchase any goods or services from 
Manager or any of Manager's Affiliates as a Cost of Gaming Opel'ations unless (i) such 
arrangement is approved in wl'itil1g by the Business Board, and (ii) the price of such goods and 
services shall not, in any event, exceed the amount which the Business Board determines is 
substantially equivalent to the price which would be charged hy an emity which is not afllliated 
with Manager. Notwithstanding any other provision of this Agreement, Manager shall not be in 
breach or Material Breach of this Agreement for failure to perform services which do not 
constitute the management or operation of the Facility or the Enterprise, including, without 
limitation. (i) the design, development, construction, licensing, initial equipping or initial 
furtlishing of the Facility. (ii) the negotiation of agreements or compacts between the Tribe or its 
Affiliates and any Governmental Authority, or (iii) the arrangement. negotiation or provision of 
the Transaction Loan, the Facility Loan or any other loan relating to the Facility, the Enterprise 
or the Furnishings and Equipment. However, the Tribe shall not issue nny certification that the 
Facility is substantially cO!l1plete or execute or deliver any agreements or compacts between the 
Tribe or the Enterprise and any Governmental Authority or Lender relating to the completion or 
substantial completion of the Facility without the prior approval of Manager. As between the 
Tribe and Manager, the Tribe shull be solely responsible for the design, development, financing, 
construction, licensing, initiul equipping and initial furnishing of the Facility or the Enterprise 
and, notwithstanding the provisions of Sectioll 2.4, for assuring that the Facility or the Enterprise 
complies in all respects with all Legal Requiremellts. 

2.3 Manager's Authority and Responsibility. 
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(a) Manager shall conduct and direct all business !lUci afTairs in connection with the 
day-lo-day operation, management, maintenance, repair, refurbishment or expansion of the 
Enterprise and the Facility, including, without limitation, tbe establishment of operating days and 
hours. The Manager Employee who shall have the primary responsibility for the day-to-day 
management of tbe Enterprise shall be the Enterprise General Manager. 

(b) Nothi ng herein grants or is intended to grant Manager a titled or proprietary 
interest in or to the Facility or 10 the Enterprise. The Tribe shall hdve the sole proprietary 
interest in andnltimate responsibility for the Enterprise and the conduct of all Commercial 
Activities conducted by the Enterprise to the extent required by federal law, subject to the rights 
and responsibilities of Manager under this Agreement and the other Transaction Documents. 

(0) Inlllanaging, operatillg, maintaining. repairing, refurbishing, or expanclingthe 
Enterprise and the Facility under this Agreement, Manager's duties shall include, without 
limitation, the full right aild authority, without requiring the consent of the Tribe or the Business 
Board except as specifically set forth in Section 2.2, to conduct the orderly administration, 
management and operatioll of the Facility and the Enterprise, including, withoUllimitation, the 
following: 

(i) the adininistratioll of the decorating, deaning, gt:Ounds care and 
maintenance of the Facility and the Facility's mechanical, electrical !Uld operating systems; 

(ii) the selection, composition, administration and operation of a 
security force and related security measnres, all as morc fully described in Section 2.5; 

(iii) except as may otherwise be reqllired by the Gaming Commission, the 
opt:ration !me! maintenance of the surveillance system (including, withollt limitation. closed­
circuit television) for monitoring the activities of the customers, employees, supervisors and 
management personnel, as well as the tracking of the movement of all funds into, witbin and out 
of the Facility; 

(iv) subject to the Annual Budget, the terms, conditions and amount of 
any insurance to be taken out with respect to the Facility and the EnteqJrise, all as more 
fuHy desctibed in A11icle 4; 

(v) the establishment and administration of an accounting system and 
fim\ncial records relating to all of the operations of the Enterprise and the maintenance of such 
accounting system and financial records, all as more fully described in Section 2.6; 

(vi) subject. to the approval of tile Business Board for expenditures in 
excess of $100,000 per contract or per event or slIch greater amollnt as the Business 
Board may establish from time to time, the selection orall major entertainment, sports 
and promotional events to be staged at the Facility; 

(vii) subject to the provisions of Section 5.1 2, the distribution of 
. revenues generated from the operation of the Enterprise; 
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(viii) subject to the approval of the Business Board, the selection and 
location of the financial institlitiOll in which the revenues generated from the operation of 
the Enterprise shall be deposited pursuant to Section 2.8 !lnd administration of the 
banking arrangements in connection therewith (it being agreed that the financial 
institution selected should have assets on a consolidated basis of not less than One 
Hundred Billion Dollars ($100,000.000,000»); 

(ix) the engagement of professionals (not including independc,nt auditors, who 
shall be selected and engaged by the Tribal Council) with respect to all matters regarding 
taxation or other operations of the Enterprise; 

(xl the advertisement, marketing and promotion of the Enterprise; 

(xi) subject to the approval of the Business Board. the preparation or an 
Annual Business Plan, Anllual Operating Budget Md Annual Capital Budget, all as more fully 
described in Section 5.3; and 

(xii) aU mal tel's necessarily ancillary to the responsibilities set forth in 
subparagraphs (i) to (xiii) above, it being acknowledged and agreed that the foregoing is not 
intended to be all exhausti ve Jist of the rights and duties of Manager concern ing the management, 
operation, mllintemmce, repair, refurbishment or expansion of the Facility and the Enterprise. 

2.4 Compliance with Laws; Best Efforts to Obtain Necessary Approvals. 

(a) In performing its duties hereunder. Manager shall direct the Enterprise to comply 
with all duly enacted Legal Reqnirements. The Tribe and the Enterprise shall comply with, and 
shall be responsible fm compliance with, all Legal RequiremcllIs, including, without limitation, 
the Internal Revenne Code and its requirements with respect to th,e prompt filing of nnycash 
transaction reports and W·2G reports that maybe required by the Intci11fl1 Revenue Service of 
the United Stutes or pursuant to other Legal Requirements; provided. however, that the cost of 
such compliance shall be a Cost of Gmuing Operations; and. pJ'ovided, further, that Manager 
shall provide the Tribe with such assistance ill such compliance as the Tribe and the Enterprise 
lllay reasonably request. The Tribe covenants and agrees that the Tribe and its Affiliates will 
take no action and adopt no statute, ordinance or regulation that may prejudice. impair or 
adversely affect Manager's rights under this Agreement or any Transacti.on Document or that 
would violate the docttines and principles of due process as set forth in the United States 
Constitutioll or the Indian Civil Rights Act (25 U.S.c. § 1301. et ~.) and the interpretations 
thereof. 

(b) The Tribe shall comply with. and shall canse the Enterprise to comply with, and 
Manager shall assist the Tribe and the Enterprise in compliance by the Tribe with, all applicable 
Legal Requirements, including, without limitation,legal requirements the violation of which 
would materially impair the conduct of the Commercial Activities of the Enterprise. Witbout 
limiting the generality of the foregoing, the Tribe shall supply, and Manager shall assist the Tribe 
in supplying. to the applicable Governmental Authorities all information necessary to comply 
with the National Environmental Policy Act, as it may he atnCllclecl from time to time. and in 
complying with slIch Governmental Anthorities' reguhltions relating thereto; ptovided. however. 
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that the Tribe shall be responsible for suppJying slIch information. The Tribe and the Enterprise 
shall make, and Manager shall assist the Tribe and the Enterprise ill making, all reasonable 
arrangements on behalf or the Tribe or the Enterprise as to comply with applicable lax laws, 
including, without limitation, tax law requirements concerning the reporting and withholding of 
tuxes or other payments due by the Tribe or the Enterprise 10 any entity pursuant to any 
agreements the Tribe enters with a Govcl'IJmental Authority; provided, however, that Manager 
sha!.] have no other legal or financial responsibility for the Tribe's or the Enterprise's due 
performance and payment in full of such obligations of the Tribe or the Enterprise. The Tribe 
agrees that, through its Tribal COllncil and any subsequent or delegated governing or 
administrative authority, it shalltakc all reasonable actions necessary or advisable to ensure that 
the Tribe !Uld the Enterprise comply with the forego.ing Legal Requirements, it being understood 
and agreed that Manager shall not be liable for any violation due to action or iuaction of the 
Tribe or the Enterprise. Manager and the Tribe shall comply with all Legal Requirements and all 
other agreements affecting the Facility and the Enterprise. 

(c) The Parties shall usc their best efforts to promptly obtain allnccessary approvals 
of aU Governmental Authorities relating to this Agreement, the Transaction Documents and the 
transactions allclllctivities cOLltemplated hereby <mel thcreby. 

2.5 Security. Manager shall direct the Enterprise to provide for appropriate security 
for the operation of the Enterprise. Manager shall direct the Enterprise to ensure that miy 
sccmity officer is bonded and insured ill an tll110\1I1t COIl1n1Cnsurate with his or her enforcement 
duties and ohligations. The cost of llny charge for security and public safety services will be a 
Cost of Gaming Operations. 

2.6 Accounting, Financial Records, and Audits. 

(a) Manager shall, or shall direct the Enterprise to, maintain full and accurate books 
ancl records of account for operations of the Commercial Activities of the Enterprise, inducling, 
without limitation, books lind records which set forth the daily Gross Revenue from Commercial 
Activities of the Enterprise. Such books and records shaH be maintained at Manager's office 
located within the Facility. Manager sha!! make available for immediate inspectiou and 
verification at all times and shall make copies of sllch books, records anc! other information 
relating to Commercial Activities as the Bl1sinr.ss Board or the Gaming COIlll11issioll requests be 

. made available to andlor copied and delivered to those members ofthe Business Board or the 
Gaming Commission who are authorized by the Business Board or tlie Gaming Commission, as 
applicable, to inspect, verify andlor receive copies of sl1ch books, records and other information 
relating to Commercial· Activities. Authorized members of the Bl!sincss Board or the Gaming 
Commission may remove from the Facility copies Or origillll!S of hooks, l'ecords and information 
relating to Commercial Activities; provided, however, that if sucl1mcmbers remove origil1llls, 
they shaIlleave or inuncdiately provide Manager with copies of such books, records and 
informatiolJ for Manager, 

(b) At least three (3) months prior to the scheduled Opening Date, and subject to the 
approval of the Business Board, which approval shall not be tfnreasonably withheld, conditioned 
or delayed and which shall occur at least four (4) months prior to the Opening Date, Manager 
shall eSlllblish and maintain satisfactory accoullting systems and procedures that shall, at a 
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minimum: (i) include an adequate system of intel'llai accounting controls; (ii) permit the 
preparation of financial statements in accordance with GAAP; (iii) be susceptible to audit: (iv) 
allow the Enterprise, the Tribe and the NIGC to calculate any annual fees due under 25 CFR § 
514.1; (v) permit the calculation and payment of the Management Fee; and (vi) provide for the 
allocation of operating expenses or overhead expenses among the Tribe, the Enterprise, Manager 
and ,my. other user of shared facilities and services. Supporting books and records and tile agreed 
upon 1Iccollnting systems and pmcedlll'es shall be sufficiently detailed to permit the calculatioll 
and payment of the Management Fee hereunder lIud to permit the calculation and payment of any 
fee 01' contribution computations required under any Legal Hcquirements 01' agreements between 
the Tribe and Governmental Authorities. 

(cJ Net Revenue will be calculated by Manager for purposes of distribution monthly 
in accordance with Section 5.12 and copies of such calculations shall be promptly supplied to the 
Business Board as required by Section 5.11. 

(d) All records shall be maintained so as to permit the preparation of financial 
statements and reports in accordance with GAAP consistently applied and in accordance with 
procedures to be mutually agreed upon by Manager and the Business Board. Manager shall, as a 
Cost 0[' Gaming Operations, direct the Enterprise to prepare and furnish to the Business Board 
and the Gaming Commission monthly financial statements ,\!ld l'eports in accordance with 
Section 5.11; provided, however, that, In the event such fmaneial statements and reports are not 
prepared by the Enterprise, they sh1l11 be prcpnred by Manager. Sueh financial statements ruld 
reports shall provide reasonable detail liS requested by the Business Boare! and the Gaming 
Commission with respect to revenues and expenses of each department of the Enterprise. In 
addition, all Commercial Activities conducted'within the Faeility shall be snbject toiudependent 
anl1mt1 aUdits, and such audit shall include an ,audit of Illl contracts that result ill purchases within 
any given Fiscal Year of supplies, services or concessions relating to the Tribe's Commercial 
Activities of Twenty-Five Thousand Dollars ($25,000) or snch greater alllount as llIay be 
specified in the Tribe's Gaming Ordinance in effect from time to time (bul not including 
commers for professional legal oraccouuting services). The Tribal COllllcil shall cause sucb 
audits to be conducted by all independent certified public accounting firm with more than five 
(5) years experience in audits of Commercial Activities selected by the Tribal Council. The cost 
of such audits and audit reports (including the annual audit under Section 5.13) shaH constitute a 
Cost of Gaming Operatiolls. Manager shall make allY reports Of presentations to the Business 
Board as are reasonably requested by the Business BOlll'd. Nothing contained in the foregoing 
shall prohibit Manager fm!11 employing illlinternal auditor to perfol'Jll ongoing audit fUllctions 
necessary or useful to the operation of the Enterprise. Such internal anditor shall be a Cost of 
Gaming Operations. 

2.7 Cash Monitoring; Policies Ilnd Procedures; Surveillance. 

(a) The Gruning Commission shall adopt ordinances, regulations or standards which 
establish internal control standards whieb provide for a level of control which equals Ol'excecds 
the mininiullI internal control standards established by the NIGC from time to time. 

(b) Manager shaH dcvelop systems, standards, policies and procedures for the 
Enterprise which are consistent with requirements of any internal control standards estabIished 
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by the Business Board 01' the Gaming Commission (the "Policies and Procedures"). The 
Business Board and the Gaming Commission shall have the right to approve the initial Policies 
ancl Procedures developed by Manager ancl any material amendments or changes to stich Policies 
and Procedures thereafter developed by Manager from time to time. Manager shall direct the 
Enterprise to implement and comply with the Policies and Procedures mH:l shall direct Enterprise 
Employees and Manager Employees to comply with the Policies and Procedures; provided, 
however, that. except as set forth ill Section 4.2, Manager shall not be liable to the Enterprise or 
the Tribe in the event any Enterprise Employee 01' Manager Employee fails to comply with tlte 
Policies and Procedures. The costs of implementing and complying with Policies and 
Procedures shall be a Cost of Gaming Operations. The Business Board or the Gaming 
Commission shall have the right to select and retain an auditor to review the adequacy of the 
Policies and Procedures prior to the Opening Date, and to review the Policies and Procedures 
from time to time after the Opening Date. The cost of any such review prior to the Opening Date 
shall be a Pre-Opcning Expense and the costs of any slich review atler the Opening Date shall he 
a CoSt of Gaming Operations. 

(c) III consultation with the Business Board and the Gaming Conunissiol1, Manager 
shall direct the Enterprise to procure, install and operate a closed circuit television surveillance 
system to be lIsed for monitoring the appropriate Commercial Activities of the Enterprise and 
such other activities as the Business Board or the Gaming Commission and Manager tnay agree 
upon from time to time. 

2.8 Bank Accounts, Reserve Funds and Penniltecllnvestmell~~. 

(a) On or prior to the Opcning Date, the Tribe, 011 behalf of itself and the Enterprise, 
and Manager shall execute the Blocked Accollllt Agreement and establish and activate the 
Blocked Account(s) described therein. The Tribe, the Enterprise and Manager shall deposit all 
Gross Revenues daily into the Blocked ACCOlllll(s) and shali take such actions and execute unci 
deliver such agreements and instl11ctions as shall he necessary or appropriate from time to time 
to ensure that all Gross Revenuescontiuue to be deposited into the Blocked Account(s). 
Manager shall also establish other segregated bank accounts with the approval of the Business 
Board for the operation of the Enterprise (the "Enterprise Accounts"), which accounts mllst 
indicate the custodial nature of the accounts. The Blocked Account(s) and the Enterprise 
Accounts shall be established at such bank as the Business Board ,mel Manager shall agree upon 
from lime to time; provided, however, that slIch bank shaH be organized under the laws of the 
United States of America or any state thereof; und provided, furt11er, that such bank is a member 
of the Federal Deposit Insurance Corporation and bas combined capital. profits and surplus of at 
least One Hundred Billion DolJars ($100,000,000,000). The funds in the Blocked Account(s) 
and the EnterpriseAccollllts shall be considered to be funds of the Enterprise and shall tlot be 
considered to have been distributed to the Tribe or to be aVililable to the Tribe to be llsed for . 
purposes unrelated to the Enterprise. 

(h) The signatures of authorized representatives of Manager shall he the only 
signatures required to make withdrawals from the Blocked Account(s) or Enterprise Accounts (i) 
for single withdrawals ofless than Two Hundred Fifty Thous~U1d Dollars ($250,000) or such 
greater amount as the Business Board may establish from time to time, (ill for the purposes of 
making payments on behalf of the Tribe or the Enterprise for payouts, prizes, payroll, taxes, 
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purchases of currency, and payment of amounts owing to Manager under this Agreement, 
including. without limitation, the Management Fee under Section 5. 12(a), (iii) payments to such 
additiollal payees or for such additional purposes as the Business Board may approve from time 
to time, or (tv) if the Tribe or the Enterprise are in def;It1Jt of their obligations under this 
Agreement; provided, however, that the monies withdrawlJ by Manager are to be used only for 
the expenses of tllC Enterprise or payments or distributions pursuant to Section 5.12 or the other 
provisions ofthis Agreement. Except as set forth in the preceding sentence, the signature of the 
Business Board's designated representative will also be required for withdrawals from the 
Blocked Accounts or the Enterprise Accounts. Cash withdrawals shaUnot be permitted except 
pursuant to policies drafted by Manager and approved by the Business Board. The authorized 
representHfives of Manager for the purposes of this Section rnuyinclude Manager Employees or 
Off..site Manager Employees. 

(c) Notwithstanding the foregoing, the Tribe and the Enterprise agree that, without 
requiring the signamre of ,my member of the Business Board or its reprcselllative, Manager may, 
()t' may direct the Enterprise to, make or permit timely transfers between or among any of the 
Blocked Aceoullt(s) fl.!1d any of the Enterprise Acconllts, including, without limitation, transfers 
necessary or appropriate to facilitate the payment on behalf of the Enterprise of (I) Costs of 
Gaming 0pwltions; (ill required debt service on the Transition Loan and the Facility Loan, as 
welJ as any other third party loans to which Manager has consented in writing pursuant to the 
terms of this Agreement or any other agreement; (iii) the MillimLUn Guaranteed Monthly 
Payment; (iv) reimbursement of MinimuIll Guaranteed Payment Advances; (v) the Management 
Fee; (vi) any reasonable reserves created and approved by the Business Boardalld Manager; and 
(vii) payments to the Tribe pursuant to Section 5.12(a). 

(d) Manager may direct the EnterpLise to invest funds deposited in the Blocked 
Account(s) and the Enterprise Accollnts in the following permitted illvestmeLlts: (i) a Illoney 
market. mUllinl fund registered under the Investment Company Act of 1940 that invests 
exclusively in (1) market.able direct obligations issued or llilcouditjonally guaranteed by the 
United States Government or issued by an agency thereof and backed by the full fruth and credit 
of the United States; (2) commercial paper having, at the tiIlle of acqnisition, a raling of A-lor 
1'-1 or better from either Standard & Poor's Corporation or Moody's Investors Service, Inc., 
respective.ly; or (ii) other investments as may ~1C directed by Manager with the 1)1101' written 
consent of the Business Board. 

(e) In order to secure the obligations of the Tribe and the Enterprise to Manager and 
its Affiliates under this Agreement and the other Trallsaction Documents, the Tribe and the 
Enterprise hereby grant to Malluger a security interest in the Collateral Assets. By execution of 
this Agreemeut, the Tribe and the Enterprise shall be deemed to have agreed to the Securit.y 
Agreemeht, the terms of which shall be deemed to be a part of this Agreement lind to be 
incorporated by reference into this Agreement as if set forth in full herein. The Tribe llncilhe 
Enterprise agree to execute and deliver to Manager the Blocked Account Agreement, the 
Security Agreement, financing statements applicable to the Collateral Assets, Ilnd such other 
amendments, agreements and financing statements which amend, supplement or supersede the 
Blocked Account Agreement, the Security Agreement and sllch financing statements, as 
Manager may reasonably request in order to confirm the creation, at.tachment and perfection of 
the sccurity interest of Manager and its Affiliates in the Collateral Assets. 
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2.9 Enforcement of Rights. 

(n) Except as otherwise provided in Section 2.9(h), the Business Boai'd and Manager 
shall mutually agree with respect to the handling of the defense, prosecution or settlement of 
civil disputes with third partie,s relating to activities conducted by the Enterprise, Enterprise 
Employees or Manager Employees or contracts or causes of action relating the Facility or the 
Enterprise. The Parties will assist and cooperate with each oliler with respect to such third-party 
disputes, All uninsured liabilities incurred or expenses incurred by the Tribe or Mmmger or any 
ofthe Affiliates, employees, oftlcers, directors, members, shareholders, agents, representatives, 
successors or permitted assigns of either Party or its Affiliates in defending such claims by third 
parties or prosecuting claims against. third parties shall be considered Costs of Gaming 
Operations. 

(ll) Manager may, in accordance wilh Manager's good faith husinessjudgment and 
without requiring the consent of the Business Board, settle and pay in the name of and 011 behalf 
or the Enterprise, t!leTrihe, Munager, Manager's Affiliates or any oftheir respective employees, 
officers, directors, members, shareholders, agents, representatives. successors or permitted 
assigns lillY claims brought against such persons or entities arising out of or relating to 
Commercial Activities conducted by the Enterprise or other activities 01' transactions 
contemplated by this Agreement or the other Transaction Documents; provided, however, that, in 
the ease of settlements which do not involve claims against Manager, its Affiliates or related 
persons, the total amount to be paid pursuant to the seltlemcllt is less than Two Hundred Fifty 
Thousand Dollars ($250,000) and tbe total amount to be paid pursuant to all settlements entered 
into in tbe applicable Fiscal Year is less than Three Million DoHms ($3,000,000); and provided, 
further, that, in the case of settlements which involve claims against Manager, its Affiliates OJ' 
related persons, the total alllollnt to be paid pursuant to the settlement is less than One Huudred 
Thousand Dollars ($100,000) and the tolallo be paid pursuant to all such settlements in the 
applicable Fiscal Year is less than Sevcti Hundred Fifty Thousand Dollars ($7S(),OOO). The 
Business Board may increase the foregoing amounts in its discretion. The Manager shall not 
enter into settlements which exceed theappJicable threshold amounts without the consent of the 
Business Board unless, in the case of claillls brought against Manager, its Affiliates or related 
persons, Manager or its Affiliates agree to pay the excess over the threshold alllount ti'Olll funds 
of Manager 01' its Affiliates and not from funds of the Enterprise. 

2.10 Fire, Safety and Law Enforcement Services, The Tribe lind the Business Board 
Sh~llI be responsihle for ohtaining, and Manager shall assistlhe Tribe and the Business Board in 
obtaining, adequate coverage for fire, safety and law enforcement services for the Facility and 
the Enterprise and may, in their discretion, have such services provided on a cOlltractunl basis by 
local fire un.d police depm1lllcnts. The Parties agree that the costs of any fire, safety or law 
enforcement protectioll services shall be Costs of Gaming Operalions and, ifprovided by a 
departl11ent of the Tribe, shall not exceed the actual cost to the Tribe of providing slIch services. 

2.1 I Timely Payment of Costs of Gaming Operations. Manager shall be responsible 
for directing the Enterprise to pay Costs of Gaming Operations on behalf of the Enterprise from 
the bank account(s) established pursuant to Section 2.8 so as to avoid any late-payment penalties 
(except those incurred as a result of good faith payment disputes or the failure of the Business 
Board or its designated representative to timely approve sllch payments, if required) to the extent 
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li-ll1ds of the Enterprise are available; provided, however, that payment of all such costs (and 
taxes or similar payments arising from Enterprise operations) shall be solely the legal 
responsibility of the Enterprise. 

2.12 AC>luisilion.ofESlUiptncnt. 

(3) All equipment shnlllJe acquired by the Tribe or the Enterprise 01' by Manager, 
acling as agent for We Tribe or the Enterprise, from distributors and manutilcturers approved by 
the Business Board or, if required, licensed by lIle Gaming Commission. 

(b) All acquisitions of new Furnishings and Equipment after the Opening Date shall 
be pmchased 01' leased by the Tribe or the Entel'prise at the direction of Manager, as agent for the 
Tribe 01' the Enterprise, under murket terms and conditions, unless otherwise agreed to by the 
B usi ness Bourd. 

(c) The Business Board and Manager shall mutually agree upon the number Hnd type 
of gaming devices and related hardware and softwnre to be acquired by the Enterprise and 
operated at the Facility. The Business 130md and Manager shall mutually agree UpOIl the type 
lllld performance characteristics 01' any gaming systems IIcquil'ed by the Enterprise and operated 
lit the Facility which may be or me intended to be operated as Class II Gaming. 

2.13 Hours of Operation. Manager shall establish the operating duys and hours of the 
facility and the EllIel'pl'ise, which, unless otherwise ngreed by Manager and the Business Board, 
shall be seven (7) days pel' week and twenty-four (24) hoUl's pel' day. 

2.14 Access to Facility. Manager shall, Hnd shall direct the Bnterpl'ise to, provide 
immediate access at all limes to those locatiolls within the Facility which operate the Enterprise's 
COlllmercial Activities for those members of the Business Board or the Gaming Commission 
who are uuthorized by the Business Board or the Gaming Commission. as applicable, to access 
such looatiolls. 

2.15 Agverti5ing. Manager shall, 011 bebalf of the Tribe OJ'the Enterprise, contract foJ' 
aml place advertising, subject to prior approval of the general concepts of the advertising by the 
Business Board. Adverti~ing costs will be included in the Annual Operating Budgets prepared in 
accordance with Section 5.3. 

2.16 Maintenance. Manager will direct the Enterprise to CRuse the Facility 10 be 
repaired and maintaine(1 and operated ill a cleoll, good and orderly condition. Repairs nml 
maintenance will be paid as Costs of Gaming Operations. 

2.17 Effective Date; Term. 

(a) Notwithstanding the date of signature of the Parties, this Agreement shill! become 
effecli ve automatically (without need of amendment. ratification OJ' other action of the Parties) 
upon the approval of this Agreement by the Chairman of the NIOC (the "Effeetive Datc"). b J 
Unless sooner tcrminnted as provided in Alticle 6, this Agreement shall expire on the_ L, 
_anniversary of [he COlilmencement Date; provided, however, that the (enn and expiration 
date of this Agreement may be extended as provided in Section 6.6. 
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(b) The Tribe shall use its best efforts to promptly cause any of the following events 
to occur which have not occurred as of the Effective Date: 0) the acceptance of the Site into 
trnst by the United States government, as trustee for the Tribe; (ii) the approval by the Chairman 
of the NIGC of this Agreement and any TranslIctio!l Docllment or other agreemcnt which is a 
collaternl agreement to this Agreement which requires the approval of the ChairnJan of the NIGC 
in order to Jlot be void under the lORA, or a determination by the NlOC that snch approval is Hot 
rcquinxl in order for this Agreement, such Transaction Document or snch other collateral 
ugrcement to not be void under lGRA; (iii) lhe approval of this Agreement or any Transaction 
Document by the Secretary of the lnterior which requires such approval or a determination by 
the Secretary that such approval is not required; (iv) the issuance by the Solicitor's Office of the 
Department o[ the Interior or the Office of the General Counsel of the NIGC of an opinion or· 
determination that the Site constitutes "Indian lands" within the meaning of the lORA and is 
eligible for the conduct of Gaming pursuant to Section 20 of the lORA; (v) the approval by the 
Chairman of the NIGC of the Gaming Ordinance; or (vi) issuance by the Gaming Commission to 
Manager, any of its Affiliates or any Manager Employees of all applicable licensees) required by 
the Gaming Ordinance or any Gaming Commission regUlations. 

2.18 Access to Property. The Tribe agrees that MiulHger, its Affiliates and any 
Manager Employees shall peaceably have complete llccess to and presence on the Site and in the 
Facility in accordmJce with the terms of this Agreement, free frolllmoiestation, eviction and 
disturbmlCe by the Tribe orby any other person or entity; provided, however, that such right of 
access to and pre.scnce 0\\ the Site mjd in the Facility shall cease upon the explrationor 
terminatioll of this Agreement pursuant to its tenns; imd provided, further, that such right to 
access and presence on the Site and in the Facility shilll not be cOllsidered to be a transfer, 
conveyance, rnorlgage, charge, lien; encnmbrance, right of cntry, liability to real property, right, 
title or interest ill or to the Site or any other land or real property; and provided, further, that, if 
Manager's Iiee.nse is revoked by the Gaming Commission, Manager's access and presence on the 
S.ite !md in the Facility shall be limited to recovery of Manager's books, records and per$Ollill 
property and sha1l be terminated thereafter. 

2.l9 Creation and Ollcratioll or Business Board. Itl order to provide a mechanism to 
ensure the efficient exercise of control over the Enterprise by the Tribe, the Tribe agrees to create 
a business board (the "Business Board") cOlnprised of the following members: (i) between three 
(3) and seven (7) voting members appointed by the Tribe from time to time (the "Tribal 
Representatives"), and (il) nOll-voting members appointed by Manager fimn time to time who 
shall, in any event, always be fewer in numberthan the number of voting members appointed by 
the Tribe from. time to time (the "Manager Representatives"). Upon the request of the Tribal 
Council, members of the Tribal Council who are not members of the BUSitlCSS Board may attend, 
but may not vote at, meetings of the Business Board. By execution of this Agreement, the Tribe 
acknowledge.~ and agrees that, without requiring any further action or resolutioll by it or any of 
its Affiliates, (i) the Business Board, upon its creation, shall have the power of the Tribe with 
respect to allmatlefS relating to this Agreement, the Transaction Documents, the Facility and the 
Enterprise, and (ii) actions and directions of the Business Board shall be, and sball be deemed to 
be, actions and directions of the Tribe and shall bind the Tribe; provided, however, that the 
Business Board shall not have authority to waive the sovereign immunity of the Tribe or the 
Enterprise except pursuant to authority delegated by the Tribe to the Business Board in 
accordmlce with the Constitution of the Tribe and other applicable Tribal law . The Business 
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Board shall meet as necessary to enSLIre timely decision-making. Any travel 01' sjmil~u' expenses 
incurred by the Tribal Representative members of the Business Board actitlg in their capacities as 
l11~.mbers of the Business Board shall be deemed to constitute a Cost of Gaming Operations. 
Any compenslltioll to be paid to the Tribal Representatives of the Business Board, acting in their 
capacities as members of the Business Board, shaH be bome by the Tribe and shall not constitute 
Costs of Gaming Operations or other expenses of the Enterprise. Any expenses or compensation 
to be paid to the Manager Representatives, acting in their capacities as members of the Business 
Board, shall be borne by Manager and shall not. constitute Costs of Gaming Operations or other 
expenses of me Enterprise. 

2.20 Business Board Meetings. 

(a) A regular monthly meeting of the Business Board is to be held at sllch places and 
at weh limes as the Business Board shall determine. Every six (6) months, the Business Board 
shall distribute a set of meeting times and dates for the next six (6) months. Specialmcelings of 
tbe Business Board may be hdd whenever and wherever culled for by at least two (2) members. 
Two (2) Tribal Representatives and two (2) Manager Representatives shall constitute a quorum 
for the transaction of business at any meeting of me Business Board. The BuslnessBoard shall 
appoint 11 Chairperson and Vice-Chairperson who shall serve two year terms, which terms may 
be renewed. The appointed Chairperson shall cause a written agenda to be sent to each member 
of me Business Board for each regularly scheduled meeting and spccialmceting, at least twenty­
fOllr (24) hOLlI'S in advance of tile meeting. The Vice-Chairperson shall conduct the Business 
Board meetings when the Chairperson is absent or unable to do so. 

(b) Once the regular meeting is set by the Business Board, no notice need be given of 
reglllm'lllcetings of the Business Board. Notice of the time and place of any special meeting 
shall be given at least twenty-fOlll' (24) hoUl's prior to the meeting. Any member may waive 
notice of any meeting and allY adjournment thereof lit any time before, during, or after it is held. 
Except·as provided in the next sentence below, the waiver must be in writing, signed by the 
member entitled to the notice, and filed with the minutes of the Business BORl'd. The attendance 
of a memher at, 01' participation of a member in,a meeting shall constitute a waiver of notice of 
snch meeting, unless the member at tile beginning of the meeting (or promptly upon his/her 
lIl'rival) objects to holding the meeting 01' transacting business at me meeting. and does not 
thereafter vote for oj' assent to action taken at the meeting. 

(e) If a quorum is present when a vote is taken, the affirmative vote of the Im\iority of 
the voting members of the Business BoaJ'dprescnt shall be the act of the Business Bomd. The 
nOll-voting members of the Business Board lllay participate in tile deliberations of the Business 
Board, but shaH not vote with respect to actions of the Business Board. 

(el) Any 01' all members of the Business Board may participate ina regular oj' special 
meeting by, 01' conduct the meeting through the use of. any means of communication by which 
all members participating may simultaneously heal' and communicate with each other during the 
llleeting, in which case any required notice of the meeting lllay generally describe the 
arrangements (ratherthall or in addition to the place) for the holding thereof. A member 
participating in a meeting by this means is deemed to be present in person at the meeting. 
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(e) Any action required or permitted to be taken by the Business Board at a ulceting 
may be taken without a meeting jf the action is taken by unanimol1s written consent of the voting 
members as evidenced by one (1) or more written consents describing the action taken, signed by 
each voting member, and a copy of stich consent is provided to each non-voting member. Action 
taken by consent is effective when the last voting member signs the consent and the last non­
voting member is provided a copy of the consent, unless the consent specifies a different 
effective date. Any such consent has the effect of a meeting vote and may be described as such 
in any document. . 

2.21 Tribal Laws. 

(a) The Tribe covcnants that the provisions of any Tribal or Tribal Affiliate laws, 
rules Or regulations and any amcndments to the foregoing will be enacted in a legitimate alld 
good faith effort to protect the environment, public health und safely, the integrity of 
Commercial Activities, and to otherwise fulfill tile purposes of this Agreement. In the event that 
the Tribe or its Affiliates arc required to adopt or enforce a law, ordinance or regulation to 
protect the environment, public health and safety or the integrity of the Commercial Activities 
which materially and adversely affect Manager's rights, benefits or obligations under this 
Agreement in a manner that is disproportionate to the adverse economic consequences suffered 
by the Tribe, the Tribe shall indemnify Hnd reimburse Manager in such amount as will restore to 
Manager the proportionate Management Fee and other economic benefits under this Agreement 
to which Manager would have been entitled had such action /10t been taken by the Tribe. 

(b) In the event the Tribe or any of its Affiliates adopts any Tribal or Tribal Affiliate 
law, rule, regulalion, ordinance Of resolutIon, or any amendments to the foregoing not required to 
be adopted pursuant to federal or State Jaw which would adversely affect the Enterprise's abilily 
to succeed in the marketplace or which would ac1verselyaffecl Manager's rights under this 
Agreement, the Transaction Documents or any related agreement, the Tribe agrees to make a 
payment to Manager as onile date of adoption in lin amount which would compensate Manager 
for its economic damages and losses and would place or restore Manager to the economic 
position it would have enjoyed ifstlCh law, rule, regulation, ordinance, resolution Of amendment 
had not been adopted, plus a Late Payment Charge on the outstanding balance of snch anioullt, 
compounded monthly, for the period from the dale of adoption until the date of payment. 

(c) The Tribe shall give Manager at least ten (10) business days' notice of the 
proposed provisions and adoption of any Tribal or Tribal Affiliate law, rule or regulation, any 
amendments to the foregoing, or any other Tribal governmental action affecting the Facllity, the 
Enterprise, this Agreement, any Transaction Document, the Transition Loan, the Facility Loan or 
any rights hereunder or thereunder. 

2.22 Best Efforts; Covenant of Good Faith and Fair Dealing. The Tribe and Manager 
agree to use their hest efforts and to act in good faith in dealing with one another. Manager and 
the Tribe hereby specifically warrant, represent and covenant to each other that neither shall act 
ill any manner which would callse this Agreement to be altered, amended, modified, canceled, 01' 
voided without the consent of the other. The Tribe and Manager further agree that they shaH 
take all actions necessary to ensure that this Agreement shall remain in full force and effeet at all 
times and will fully cooperate with each other in achieving the goals of this Agreement. 
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2.23 Compliance with Financing Agreements. The Tribe, Manager and their 
respective Affiliates, if applicable, shall comply wilh the affirmative and negative covemlilts 
which they made in the Transition Loan, the Facility Loan and any documents relating thereto. 

2.24 Affiliates. The Tribe shall, and shall cause its A!Iilintes to, comply with and act 
in a manncr cOl1sjstent with this Agreement. The pl'Ovisions of this Agreement shall bind the 
Tribe's Affiliates, including, without limitation, the Business Board, the Gaming Commission, 
the Enterprise or any other agency, instrumentality or subdivision of the Tribe, as if such entity 
had executed this Agreement. Upon the request of Manager, the Tribe shall calise such entities 
to execute and deliver such joinder or similar agreement as Manager may reasonably request In 
tbe event lllc Enterprise is organized as or deemed to be a juridical entity separate from the Tribe, 
the Enterprise shall be deemed to he a party to this Agreement without requiring any further 
action by the Tribe or the Enterprise. 

2.25 Tribal Licenses. The Tribe auelthe Gaming Commission shall grant any 
application [or a Tribal gaming license rf the applicant complies with the licensing standards 
stated in the Gaming Ordinance. The Tribc or the Gaming Commissioll shaH act in good faith 
and shall not unreasonably or without gooe! cause de/ay, deny, qual ify, condition, slispend, 
revoke, withdraw, terminate or fail to renew such licenses as it is authorized to grant. The Tlibc 
or its Affiliates shall not take or fail to take allY Tribal Governmental Action whith is adverse to 
the il1terest~of Manager, any Manager AffiHate or their respective officers, directors, managers, 
shnreholders, members or employees (including, without limitation, any Manager Employee or 
Off-Site Manager Employee) or which conflicts or is inconsistent with the Gaming Ordinance in 
effect as of the Effective Date or any Legal Requirements. The Trlbeanel its Affiliates, including 
the Gaming Comm.issioll, shall be deemed to have waived sovereign immunity in connection 
wjth any proceeding. hearing or appeal contemplated by the Gaming Ordinance in effect as of 
the Effective Date or illly Legal Requirement or any action to compel, or enforce any 
determination of, the foregoing; provided, however, that such waivel' does not modify the 
proVis.iOllS of Section lO.3{k). Except for Tribal gaming licenses to be issued by the Gan1ing 
Commission to any Mmmger Employees to the extent required under the Gaming Ordinance, the 
Tribe acknowledges and agrees that Manager, Manager's Affiliates or their respective officers, 
directors, managers, shareholders, members and employees shaH not be required to obtain any 
license, permit or approval from the Tribe, the Gaming Commission 01' any other Affiliate of the 
Tribe in order for Manager to retain its rights or perform its obligations unde!' this Agreement or 
such other persons or entities to support Manager in performing its obligations under this 
Agreement. Any action or failure to act by the Tribe's Affiliates. (including, without limitation, 
the Gaming Commission) shall be deemed for all purposes to be an action or failure to act by the 
Tribe for which the Tribe shall be responsible pursuant to the terms of this Agreement. 

2.26 Taxes. 

(a) If the State of California or any local government attempts to impose any tax, 
inclu(ling, without limitation, any possessory interest tax, upon any Party to this Agreement or its 
Affiliates with respect to the Enterprise, the Facility or lhe Site, the Enterprise, in the name of the 
appropriate party or parties in interest, shall resist such attempt through legal action. This 
Sect jon 2.26(a) shall itlno manner be constl'ued to imply that any Party to this Agreement or the 
Enterprise is liable for any such la-'\.. 
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(b) The Tribe agrees that neither it nor any agent, <tgency, Affiliate or representative 
of the Tribe will impose any taxes, fees, assessments or other charges of lIny nature whatsoever 
all payments of lIny debt service to any Lender, Manager or any of their Affiliates, or on the 
Enterprise, the Facility, the revenues therefrom or the Management Fee 01' other payments due 
Manager under this Agreement or any Transaction Document. Unless otherwise (lgreed by 
Manager, the Tribe and any agent, agency, Affiliate or representative of the Tribe will not 
impose any taxes, fees, assessments or other charges of any nature whatsoever on the salaries or 
benefits of, or dividends paid to, any of Manager's or its Affiliates' stockholders, officers, 
directors, or employees, or any of the employees of the Enterprise; or any provider of goods, 
materials or services to the Enterprise or upon any patron of the Enterprise; provided, however, 
that the Tribe may impose a nondiscriminatory sales, lise, excise or other tax on patrons of the 
Fac.ility or the Enterprise to the extent that it is a substitute for a similar tax then eharged by the 
State or the local government whose boundaries include the Site but which is not applicable to 
the Site, or transactions taking place on the Site, and the lax is no greater than the avoided taxes 
that would have been charged by the State or local govcrnment. In addition to its rights under 
Article 6, Manager retains the right to terminate this Agreement ancl all related agrt~emcnts if it 
reasonably detcrmines that IIny statute, law, code or regulation of the Tribe renders operation of 
the Enterprise, or lIny component thereof, llncompetitive. The Tribe agrees that, although it has 
the power to do so, it recognizes the importance of rcnmining competitive, mid therefore it will 
not levy or assess any tax upon the sale of goods or services by the Enterprise except as 
pennitted by this Section. If any tl'k,(cs, fees or assessments are levied by the Tribe or its 
Affiliates which are inconsistent with the terms of this Section, the Tribe shall indemnify and 
hold harmless the payers of llllY such laxes, fees or assessments which are paid. The provisions 
of this Section shall slll"vive the expiration or earlier termination of this Agreement, regardless of 
the reason fonneh termination. 

2.27 Enactment of Ordinances. The Parties acknowledge ami agree that, in order for 
tbe Enterprise to succeed, it will be neeessary or advisable that the Tribe or.its Affiliates adopt 
sHch laws, fllles; regulations, ordinances or resolutions, or amendments to the foregoing, as may 
be required, appropriate or contemplated in accordance with Legal Requirements and to maintain 
such laws, rules, regulations, ordinances or resolutions in full force und effect during the term of 
this Agreement, including, without JimiUltioll and to the extent applicable, a building and safety 
code ol"dimU1ce, a puhlie health, safety and welfare standards ordinance, a labor ordinance, and 
an environmcntal ordinance .. In the event that, after receiving a request from Manager, the Tribe 
or any of its AffiUates fails to adopt any such laws, rules, regulations, ordinances or resolutions 
on a timely basis, the Tribe agrees to makc a payment to Manager in un amount which would 
compensate Manager for its economic damages and losses and would place or restore Manager 
to the economic position it would have enjoyed if such law, rule, regulation, ordinance, 
r{'"~01uti()n or amendment had been adopted 011 a timely basis, plus a Late Payment Charge on the 
outstanding balailCe of sLlch lllnmmts, compounded lIlollthly, for the period from the date of 
Manager's request until the date of payment. 

2.28 Standard of Care. The standard of care whieh shall apply to Manager in the 
performance of its obligations under this Agreement shall be reasonable efforts of a manager 
managing a simi..lar project or facility. 
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2.29 Manag9ment Exclusivity. Prior to the expiration or termination of this 
Agreement, the Tribe agrees that, without the prior and express consent of Manager, the Tribe, 
any Tribal Affiliate, any member of the Tribal Council or the Tribe or any of their l1!speclivc 
agents or representatives shall not, directly or indirectly, (i) enter into any discussions, 
negotiations, at1'angemcl1ts, understandings or agreements with any person or entity other than 
Manager or any Manager Affiliate regarding snch person or entity <lssisting the Tribe 01' tIm 
Enterprise in the operation or management ofthc Enterprise (other than communications 
between the Tribe or thc Gaming Commission and the NIGC 01' law enforcement authorities and 
communications between the Tribe 0]' the Gaming Commission and background investigators, 
independent auditors 01' altoJ'l1cys solely in cOllnection with the provision of investigative, 
auditing or legal services, as applicable, to the Tribe or the Gaming Commission), or (li) operate 
or manage tbe Enterprise itself or themselves without the services of Manager. The Tribe 
represents and warrants that, prior to the date of this Agreemcnt, the Tribe and any Tribal 
Affiliates have !lot entered into any communications, discussions, negotiations, arrangements, 
understandings oj' agreements l'efCI1!nced in this Section. After the dale of this Agreement, the 
Tribe agrees to disclose any communications, discussions, negotiations, llrnll1gemcuts, 
understandings or agreements which occur in violation of the provisions df this Section 
immediately upon discovery of their occurrcnce. Notwithstanding the foregoing provisions of 
this Section, upon the tcrmination of this Agreement or during the period commencing nine (9) 
months prior to the expiration of this Agreement, thc Tribe may, without the consent of Manager, 
enter into communications, discussions, negotiations, arrangements, understandings or 
agreements with third parties regarding such person or entity assisting the Tribe or the Enterprise 
in the operatioll or management of the Enterprise; provided, howe vcr, that, .during the period 
prior to the expiration of this Agreement, the Tribe provides Managerwitb pl'ior written notice of 
sllch communications, discussions, negotiations, nrrangements, understandings or agreements. 

2.30 Amendmcnt to Agrecment. In the event Manager desires to amend or rcstate this 
Agreement after the Effect)ve Date of this Agreemcnt, the Tribc agrees to (i) consider and 
negotiate in good faith with Manager rcgarding its proposed amendmcnt or restated version of 
this Agreement, and (ii) if the Tribe agrees, in its discretion, to such proposed amendment or 
restated version of this Agreement, promptly approve, execute and deliver two or more 
eoulllClpat·ts of such amendment 01' fe.~!ated version of this Agreement. The Tribe rurther agrees 
to act in good faith and use its best efforts to promptly (i) submit such amendment 01' rcstnted 
version of this Agreement to [my governmental authorities Manager may request, (ii) address !md 
I1!so]ve any isslIcs raised by such governmental authorities, and (iii) cause such governmental 
authorities to approve slIch amendment or restated version of this Agreement 01' issue a 
determination that such approval is not required. 

ARTICLE 3 
EMPLOYMENT MATTERS; OTHER COVENANTS 

3.1 Manager's RJ)sponsibilities for Employee,;!. 
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(a) Manager shall have, subject to any appl.icable provisions of Enterprise Employee 
Policies, the exclusive responsibility and authority to direct the selection, hiring, training, 
promotion, control and discharge of all Enterprise Employees. All Enterprise Employees shall 
be employees of the Tribe or the Enterprise. 

(b) Manager shall have the exclusive responsibility and authority to direct the 
selection, hiring, training, promotion. control and discharge of all Manager Employees and Off­
Sile Manager Employees without such actions being subject to Enterprise Employee Policies or 
any involvement of the Business Board or any other Affiliate of the Tribe. except for any 
requirements of the Gaming Commission for Manager Employees to undergo background 
investigations and/or obtain gaming licenses. AU Manager Employees or Off-Site Manager 
Employees shall be employees of Manager or its Affiliates. 

(el The terms of employment of all Enterprisq Employees, Manager Employees and 
Off-Site Manager Employees shall comp.ly with all Legal Requirements. 

3.2 Enterprise Employee Policies. Manager shall prepare a dmft of personnel policies 
and procedures (the "Enterprise Employee Policies") which shan include ajob classification 
system with salary levels and scales and grievance procedure. Disputes regHt'ding any terms of 
employment with respect to any Enterprise Employee and Manager shall firM be resolved 
tlu'ough the Enterprise Employee Policies. Any dispute that cannot be resolved through the 
Enterprise Employee Policies shall be submitted to an employee review board for rcsoimioll in 
accordance with applicable Tribal Law. Such Enterprise Employee Policies shall be subject to 
approval hy the Business Board. The Enterprise Employee PoliciesshaU inc.tl1c1e agrievanee and 
dispute resolution procedure ill order to establish fair and uniform standards for the Enterprise 
Employees which include procedures for the initiation and resolutioJl of disputes between 
Enterprise, the Tri.be. Manager, any Affiliate of Manager or any Manager Employee, 011 one 
hand, and any Enterprise Employee, on the other hall(\. The Enterprise Employee Policies and 
any amendments thereto shall not be effective unless they are approved by the Business Board. 
The Enterprise Employee Policies shallllot be applicable to Manager Employees or Off-Site 
Manager Employees unless expressly agreed in writing by Manager. 

3.3 Manager Employees. The Enterprise shall reimburse Manager or its Affiliates III 
amount: equal to the aCIll.fll Compellsatiol1 (including, but not limited to, salaries, benefits, 
pcnsion,retiremcnt, severance or similar benefits) which is related to Manager Employees and 
the services they provide, plus the full amount of any travel and other business expenses incurred 
hy such Manager Employees for the benefit of the Tribe or the El1tCl]lrise. Manager or its 
Affiliates shall only be reimbursed for the actual Compensalion and expenses incurred relating to 
such Manager Employees and the services they provide without any additional fee, mark-up or 
premium. The amoullt of such reimbursements shalt be Costs of Gaming Operations and shall be 
included ill the Anmwl Operating Budget approved hy the Business Board. 

3.4 OtT-Site Manager Employees. Subject to the Business Board's approval of such 
costs in the Annual Operating Budgetol' as otherwise agreed in writing by the Business Board, 
Manager shall have the right to use employees of Manager or its Affiliates not located at the 
Facility to provide services to the Enterprise ("Off-Site Manager Employees"). Upon the request 
of the Business Board, Manager shall cause the Enterprise to hire full-lime employees or third 
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parties to perform functions which have been or could be performed by Off-Site Manager 
Employees if the Business Board and Manager agree thal hiring a ftill-time Enterprise Employee 
would result in less cost to the Enterprise than using Off-Site Manager Employees to perform the 
same or similar functions. The Enterprise shall reimbUl'se and pay Manager or its Affiliate an 
amount equal to a pro-rated portion of the expenses and costs (including, but not limited to, 
Compensation, salaries, benefits, pension, retirement or similar benefits) which are related to 
sllch Off-Site Manager Employees aLid the services they provide, plus business expenses 
associated with providing services to the Tribe or the Enterprise, including, without limitation, 
travel, meals and lodging for business trips to the Fllcility or other locations necessary to perform 
services for the Enterprise. The amounts of such reimbmsemcnts shall be Costs of Gaming 
Operations and the budget for such amounts shall be included in the Annual Operating Budget 
approved by the Business Board. The amounts which the Enterprise Shilll pay Manager or its 
Affiliates for the services of such Off-Site Manager Employees shall be based on the same 
allocation formula and other reilllbmsement amounts, policies and procedures which Manager or 
its Affiliates llSC in allocating and obtaining reimbursement fill' the services provided by slIch 
Off-Site Manager Employees to other facilities or enterprises owned or managed by Manager 
and its Affiliates. Manager or its Affiliates shall not receive reimbursement for salary or benefits 
related to Off·Site Manager Employees of Manager's purent who have the level of seniority of 
Senior Vice President or above. Off-Site Manager Employees who are not "key employees" or 
"primary management officials" within the meaning of IGRA shall not be required to obtain 
gaming or other licenses from the Ganting Commission, provided that they hold a gaming 
license issued by a state gaming commission or, ifnot required to obtain a gaming license from 
any state gaming commission in order to perform their responsibilities for Manager or its 
Affiliates, have passed slieh internal background investigation as Manager or its Affiliates may 
conduct frQm time to time. 

3.5 No Manager Wages or Salaries. Except as otherwise provided ill Sections 3.3 and 
:1.4, neither Manager nor its Affiliates nor any of their respective officers, directors, shareholders, 
or employees shall be compensated by wages or other payments paid by the Enterprise for any 
work which they perform for the Enterprise, except for the Management Fee to be paid to 
Manager hereunder. 

3.6 Costs of Gaming Commission. The Parties acknowledge anci agree that (i) the 
costs and expenses of the operation of the Glinting Commission are costs and expenses of the 
Tribe performing a governmenwl fUllction which shall be paid for pursuant to appropriations by 
the Tribe to the Gaming Commission, and (if) slIch costs ancl expenses are not operating 
expenses of the Enterprise. The Parties have nevertheless agreed that the costS und expenses of 
the Gaming Commission up to a maximum amount of One MUlion Two Hundred Thollsand 
Dollars ($1,200,000) per Fiscal Year shall be deemed to be included within the definition or the 
term "Deductable Non·Enterprise Costs" for the purposes of calculating the Management Fee 
under this Agreement. The figure of One Million Two Hundred Thousand Dollars ($1,200,000) 
shall be pro-rated for allY partialFisca[ Year during the tenn of this Agreement. 

3.7 EmplQY.\]e Background Investigations. An appropriate background investigation 
shall be conducted by the Gaming Commission in compliance with all Legal ReqUirements, to 
the extent applicable, on each applicant for employment as soon as reasonably practicahle. No 
individual whose prior activities, crimillul record, if any, or reputation, habits and associations 
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are known to pose a threat to the public interest, the effective regulation of Gaming, or to the 
gaming licenses of Manager or any of its Affiliates, or to create or enhance the dangers of 
unsuitable, unfair or illegal practices and methods and activities in the conduct of Gaming, shall 
knowingly be employed by Manager, the Tribe or the Enterprise. The background investigation 
procedures employed shall satisfy aU regulatory requirements. Any cost associated with 
performing slich background investigations shall constitute a cost of thc Gaming Commission 
and not a Cost of Gaming Operations. Manager shall pay the fees associllled with the 
background investigation by the NIGC of Manager and its AlTiliales and such fees shall not 
constitute Costs of Gaming Operations or other expenses of tile Enterprise. 

3.8 Indian Preference. Recl'lIiting and Training. In order to ll1<1x.imize the benefits of 
the Ente!llrise .to the Tribe, Manager shall, to the extent permitted by applicable law (including, 
but not limited to, the Indian Civil Rights Act, 25 U.S.C. §§ 1301 et seq.), direct the Enterprise to 
give preference in recruiting, tmining and employment in all job categories of the Enterprise to 
members of the Tribe qualified for the position if and as required jn any duly cnacted Tribal 
member prefercnce ordinance adopted by the Tribe. Manager shall direct the Enterprise to: 

(a) conduct job fairs and skills assessment meetings for Tribal members; 

(b) abide by any duly enacted Tribal member preferCIlCeol'clioHnCe; 

(c). in consultation with and subject to the approval of the Business Board, 
develop a management training program for Tribal members or individuals selected by the 
Business Board, which program shall commence no later thall ninety (90) days before the 
scheduled Opening Date and shall be structured to provide appropriate training for thOSe 
participating to !L~Sl1lne full managerial control of the Enterprise and the Facility at the 
conclusion of the term of this Agreement; and 

(dl whenevcr reasonably possible, fill Enterprise Employee positions with a 
member of the Tribe who has demonstrated skills and abilities to perform the tasks to be 
undertaken in lIll acceptable manner and can satisfy the reasonable bonding requirements of 
M!illuger. Final determination of the qualifications of Tribal members and aU other persons for 
employment shaH be made by Manager, subject to any licensing requirements of the Gaming 
Commission. 

3.9 Discipline ofEntcrru:1~eEm]2!Qyees. With the exception of Manager Employees 
and Off-Site Manager Employees, Manager will direct the Enterprise [0 act in accordance with 
the Enterprise Employee Policies with respect to the hiring, training, discharge, demotioll or 
discipline of any Ente!l,rise Employee. Manager shalll'Clain sole discretion with respect to the 
hiring, traiJling, discharge;demotion or discipline OrallY Manager Employee or Off-Site 
ManagerEmployee; provided, however, that the revocation, suspension or denial of a Manager 
Employee's license sha!ll'cmainlllldcl' the authority of the Gaming Commission, subject to the 
applicable provisions of the Gaming Ordinance, llny Legal Requirements a!ld this Agreement. 
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3.10 Conflict ofIntel'est. 

(a) Manager covenmits that it will not unduly interfere with. or attempt to influence 
the internall1ffairs or government decisions of. the Tribe for its gain or advantage. 

(b) Manager hereby certifies that no payments have becnl1lacle or will be made in the 
future by Manager to any Tribal official, member of the Tribal Council, relative of any Tribal 
official or Tribal government employee for the purpose of obtaining any special privilege, gain, 
advantage or cOllsideration for Manager, except for the fees payable to the Tribe pursuant to tllis 
Agreement or the Tribe's Affilhltes in the normal course of business; provided, however. that 
nothing in this provision shall prohibit Manager from making contributions to community 
organizations associated with the Tribe 0[' to the Tribe leI' the purpose of funding community 
acti vities. 

(c) No member 01' official of the Tribal Council, the Business Board or any other 
Affiliate of the Tribe may be employed by Manager or have a direct or indircct financial interest 
in this Agrecment. Members or officials of the Tribal Council, the Busi Iless Board, or the 
Gaming Commission shall not be eligible for employment at the Facility or the Enterprise, but 
will be eligible to enter into contracts for the provision of goods or services for the Facility and 
the Enterprise. 

3.11 ParticiDation in Tribe Functions. Manager acknowledges that personnel who are 
members of the Tribe have cultural and religiOlls responsibilities to perform in regard to Tribal 
rituals and similar activities. Manager will schedule working hoUl's and tnke other actions, with 
the assistance and advice of the Business BO/lrd, to acconllilOclate Tribal members in performing 
these responsibHities without affectiiigtheir employment status or position. 

3.12 Alcoholic Beverages and Tobacco Sales, During the term of this Agreement, 
alcoholic beverages shall be sold and served at the Facility in accordance with Legal 
Requirements. The Parties llcknowledge that enabling Triballegislatioll for the sale of alcoholic 
beverages is required, and that such legislmion will be necessary in order to serve alcoholic 
beverages at the Facility. The Tribe agrees to enact and perfect such legislation, and use best 
efforts to obtain any nne! all other requisite approvals as soon as possible, including, without 
J imitation, publication of snch legislation governing the sale of alcoholic beverages in the 
Federal Register, pursuant to 18 U.S.C. §1154 and § 1161, but in no event later than thirty (30) 
days prior to the Opening Date. The Tribe and Manager hereby mutually ngree to .inclncle 
service of such beverages withinlhe Facility. Tobacco shall also be sold at the Facility, subject 
to and in aecofci(lllce with the Tribe's licensing requirements, if any. 

3.13 No Liens or Encumbrances. During the term of this Agreement, the Tribe shall 
not act in any way whatsoever, either directly or indirectly, to cause or Buffel' any person or 
cntity to hold a secnrityillterest, lien or encllmbrance on the Enterprise, the assets of the 
Enterprise, the Site or theFacility, other than security interests in the Collateral Assets in favor 
of Manager, Manager's Affiliates or Lender, or 10 allow any person or entity to obtain any 
interest in this Agreement without the prior written consenr of Manager. The Tribe and Manager 
(to the extent within Manager's control) shall keep the Enterprise, the personal property assets of 
the Enterprise, the Site and the Facility free and clear of all enforceable mechanics' and other 

5106702 34 



liens resulting from the constrllction of the Facility and all other enforceable liens which may 
altad] to the Enterprise, the personal property assets of the Enterprise, Ihe Site or the Facility, If 
any snch lien is claimed or filed, it shall be tile duty of the Tribe to discharge, or calise the 
Enterprise to discharge. the lien within thirty (30) days after having been given written notice of 
such claim, either by payment to the claimant, by the posting of a bond and the payment into 
court ()f the am()unt necessary to relieve and discharge the Enterprise, the assets ()f tbe 
Enterprise, the Site ()f the Facility .li'OIn stich claim, or in any other manner wbich will result in 
the discharge or stay of slich claim, and Manager is authoriz.ed to act on behalf of the Tribe or the 
Enterprise to discharge any liens, Notwithstanding the foregoing, the Tribe and the Enterprise 
shall have the right to grant a security interest in the Collateral Assets to Lender to seclirc the 
Tribe and the Enterprise'S obligations to. Lender undet' the Transition Lmm or Facility Loan 
documents, Notwithstanding the foregoing, the Tribe and the Enterprise hereby grant a security 
interest in nl.l Collateral Assets to Manager to sccnre the Tribe and the Enterprise's obligations to 
Manager and its At11.liates uncleI' this Agreement and the other Transaction Documents, and the 
Tribe and the Enterprise agree to execute and del.iver to Manager the Blocked Account 
Agreement, the Security Agreement ane! such oHler agreements and instl'l\nlents in favor of 
Manager or its Affilintes as Manager may reasonably request to confirm, create, attach or perfect 
sllch security interest. 

3,14 Additi()nal Tribul Covenants. The Tribe further covenants and ngrees !l~ follows: 

(a) The Tribe shull not permit the Bnsiness Board or the Enterprise to sell, 
lease, transfer or otherwise dispose of any of the Enterprise properties or assets of the Enterprise, 
or plll'chaseal1Y pl'Operty or assets from, or enter into 0\' make Hllycontract, agreement, 
understanding, loan, advance or guarantee with, 01' for the benefit ot: any Affiliate of the Tribe, 
any members of the Tribe or Hny entity wholly or partially owned by allY member of the Tribe 
(each of the foregoing, all "Affiliate Transaction"), unless (i) such Affiliate Transaction is on 
terms that are no less favorable to the Tribe or tile Enterprise than those that would have been 
obtained iu a comparable transaction by the Tribe or (he Enterprise with an unrelated person or 
entity, and (ii) the Business Board delivers to Manager with respect to allY Affiliate Transaction 
involving aggregate payments in excess of $100,000 a resolution adopted by a majority of the 
disinterested members of the Business Board approving sucb Affiliate Transaction and certifying 
that such Affiliate Transaction complies with clause (i) llbove, and, withl'espect to any Affiliate 
Transaction involving aggregate payments in excess of $1 miHion, a written opinion as to the 
fairness to the Tribe or the Enterprise [rom a financial point of view issued by an independent 
t1nancial advisor with assets in excess of $1 billion, 

(b) The Tribe shall do or cause to be done all things necessary to preserve and 
keep in full force and effeet (I) the existence in accordance with the respective organiz.ational, 
statutory, constitutional or legal documents (as the same may be amended from time to time) of 
the Tribe, the Gaming COlmnission and the Enterprise and (il) all rigllts, liccnses and franchises 
of the Tribe and the Enterprise, 

(c) The Tribe covenants to use its best efforts to obtain and retain in full force 
and effect at all times all fodent!, state, local and Tribal licenses, certificates and auth()riz.ations 
(including, but no! limited to, gaming licenses, licenses for the sale of alcoholic beverages and 
licenses ofthe Facility) which may be necessary or desirable for the occupancy of tbe FaciHty 01' 
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the operation of the Enterprise; provided, that, if, in the course of the exercise of its 
governmental or regulatoiJ functions, the Tribe is required to condition, suspend or revoke any 
consent, permit or license or close or suspend any operation of any part of the Facility or the 
Enterprise as a result of any noncompliance witb Legal Requirements, the Tribe and the 
Enterprise will use their best efforts to promptly and diligently correct such noncompliance so 
that the Facility and the Enterprise will be opened and fully operating. 

(d) Within thirty (30) days following the Tribe's establishment of any Tribal 
COlirt in accordance with alJ applicable Legal Requirements, tile Tribe, upon the request of 
Manager, shall fill: an action with such Tribal COllrt seeking the entry of a stipulated declaratory 
judgment upholding the validity and enforceability of this Agreement and the Transaction 

. Documents, the form of which will be mutually agreed to by the Tribe and Manager. The Tribe 
represents and warrants that,once established, tbe Tribal. Court will have full authority under the 
Tribe's Constitution and laws to enter an order upholding the validity and enforceability of this 
Agreement and the Transaction Documents, and to enter orders prohibiting the impairment of 
contracts and requiring due notice of any proposed changes of any sllch contracts, including, 
without limitntion. this Agreemcnt and all of the other Transaction Documents. 

(e) The Tribe agrees that the Enterprise shall not develop, construct or 
otherwise engage in 1\1\ expansion or m~ior renovation of the Facility after the Facility is initially 
completed unless the Tribe agrees to amend this Agreement and the other Transaction 
Docllments in such manner as Manager may reasonably request in order to ensure that Manager 
continues to enjoy substantially the same economic and other rights and benefits under this 
Agreement and the other Transaction Documents as Manager would have enjoycd if the 
expansion or major renovation did not OCCUI'. 

(f) The Tribe and the Ente11)J'ise shallllot cnter hilO Or refinance the Facility 
Loan, any loan to the Enterprise Of any agreement which grants a secmity intcrest itl any 
Collat.eral A~sets without the prior approval of Manager, which approval Manager may withhold 
or condition in its discretion. 

(g) The Tribe and the Enterprise shall not lease or encumber all or any portion 
of tile Collateral Assets which are used by the Enterprise without the prior approval of Manager, 
which approval Manager may condition or withhold in its discretion. 

(11) The Tribe agrees to adopt such secured transactiollS law or ordinancc as 
Manager or Lemlee llltly reasonably request ill order to clarify issues related to secured 
transactions illvol ving the Tribe, its Affiliates or assets located on Indian Lands of the Tribe. 

(0 The Tribe shall make aU payments and perform all obligations in 
accordance with the terms of the documents evidencing and relating to the Transitiol11.oan and 
the Facility Loan. 

(il The Tribe shall segregate Lhe assets and liabilities of the Enterprise from 
the assets and liabilities of the Tribe, any Other Entities or any other Affiliates of the Tribe. 
Without limiting the generality of the foregoing, the Tribe shall (i) not commingle assets of the 
Enterprise with the assets of the Tribe, any Other Entities or any other Affiliates of the Tribe, (ii) 

5106702 36 



not voluntarily comingle liabilities of the Enterprise with the liabilities of the Tribe, any Other 
Entities or any other Affiliates of the Tribe, (iii) iClelitify and record in appropriate books and 
records assets and liahilities as assets or liabilities of the Eliterprise, the Tribe. any Other Entities 
or any other Affiliates of the Tribe, as the case may be, and (iv) maintain separate accol1nting 
books and records and financial statements for the Enterprise, the Tribe, any Other Entities or 
other Affi liates of the Tribe, as the case may be, 

(k) The Tribe and its Affiliates will not take any position in any court, 
proceeding or other forum which is inconsistent with the represelltations and warranties set forth 
in this Agreement. 

(I) TlJe Tribe and the Enterprise agree that they shall act in good faith and use 
their best efforts to negotiate and enler into a Facilities Loan which (i) permits the repayment of 
the Transition Loan from the first proceeds of the Facility Loan, and (ii) permits prepayment of 
the Facilities Loan at any time and without penalty, Without Manager's consent, which tonsent 
Manager may condition or withhold in its discretion, the Tribe and the Enterprise shall (1) pay 
the Transition Loan in full from the first proceeds received from the Facility Loan, (ii) in the 
evcnt that, for any reason, the Tribe or the Enlcrpl'isc do not pay the Transition Loan in fullli'om 
the tlrst proceeds received from the Facility Loan, the Tribe or IheEnterprise shall paylhe 
Transition Loan in full from Tribal or Enterprise revenues or loan proceeds as soon thereafter as 
possible and, in any event, upon demand. and (iii) repay lmd prepay .the Facility Loan from 
TJ'ibal or Enterprise revenues 01' loan proceeds in fiJlJ as SOon as possible consistent with the 
Tribe' & responsibilities to ftlnd tribal govemmentoperatiolls or programs and provide for the 
general welfare of the Tribe and its memhers, Without the consent of Manager, which consent 
Mlmager may condition or wlthhold in its discretion, the '1'ribe and the Enterprise shal11l9t, prior 
to the date the Transition Loan and the Facility Loan are repaid in full, (i) borl'oW funds other 
than pursuant to the Tmllsition Loan or the Facility Loan, or (ii) make donations to charitable 
organizations or help fund operations of local government agencies except for payments which 
constitute Governmental Agreement Payments, 

(m) The Tribe shall only use Contract Net Revenues distributed hy the 
Enterprise to the Tribe l'Ufsuant to Section5.12(a) fol' (i) the purposes sct fonh in lGRA (25 
U.S,C, 271O(b)(2)(B», applicable NlGC regulations and the Gaming Ordinance, or (ii) per capita 
payments to Tribal members pursuant to a Tribal revenue allocation plan which complies with 
the requirements of 25 U,S,C, 271 0(b)(3), applicable NIGC or Department of the Interior 
regulations and applicable 'friballaw and which has been duly approved or adopted by the NIGC 
or the Department of the Interior and the Tribe, 

(n) The Trihe shall take the steps necessary to ensure that the Gaming 
Ordinance and any Gaming regulations will always meet the requirements of the lGRA and any 
other Legal Requirements and will be consistent with thc provisions of this AgrccrhentMd the 
Transaction Documents and willllot adversely affect the rights of Manager hereunder and 
thereunder. . 

(0) WitJ1in twenty--four (24) hours after receipt of any Notice of Violation, 
Order of Temporary Closure or Assessment of Civil Fines frolll the NfGC pursuant to 25 C,ER. 
Part 573 or 575 or any other similar notice or action from any Governmental Anthority pursuant 

5106702 37 



to any Legal Requirements or any agreement with such Governmental Authority, the Tribe or the 
Enterprise, liS applicable. shall provide Manager with a copy of Sl1ch notke and of all documents 
which may be served upon the Tribe, its Affiliates or the Enterprise pursuant to any such notice. 

(p) The Tribe and the Enterprise shall not purchase or lease lIny electronic 
video equipment 0]' similar or associated gaming equipment, systems or software without the 
prior approval of Manager. 

(q) The Tribe shall cause the Gaming Commission to conduct background 
investigations fol', and issue licenses to, Enterprise Employees and Manager Employees on a 
timely basis so that substantially all prospective or actual Enwrprise Employees 01' Manager 
Employees who meet the standards set forth in the Gaming Ordinance or applicable Gaming 
Commission regulations are licensed as of Opening Date 01', for Enterprise Emll[oyces or 
Manager Employees who arc or may be hired after Opening Dale, as soon as reasonably 
possible. 

ARTICLE 4 
INSURANCE 

4.1 Duty to Maintain. Manager, on bchalfof the Tribe and the Enterprise, shall 
amlllge for, obtain and maintain during the course of this Agreement as ('.nsts of Gaming 
Operationsinsuranee coverages (including, without limitation. public liabIlity and property loss 
or damage coverages) in forms and amounts that will adequately protect the Facility and the 
Enterprise; naming the Tribe, the Enterprise, Manager and MMager's Affiliates <lsinsurcd 
parties thereunder; provided, bowever, thatin no event shall the coverageamoul1ts thereunder be 
less than the amounts which may be required by any Legal Requirement. The insurance policies 
shall covel' actions or omissions by Manager Employeesand Oft~Site Manager Employees, as 
well as actions or omissions by Enterprise Employees. 

4.2 Payme1ll of Dedl)ctibles. In the event that an occurrence which is covered by 
insurance is primarily the result of ari action or omission by a Manager Employee 01' an Off-Site 
Manager Employee, Manager shall he responsible for paying the detectable associated with such 
occurrence and such p!lymcl1t shall not be II Cost of Gaming Operations. In the event that an 
OCCllrrence which is covered by inslU'unce is not primarily the result of an action OJ' omission by a 
Manager Employee or an Off-Site Manager Employee,the Enterprise shall be responsible for 
paying the deductible associated with stich oecmrenCe and snch payment shall be !I Cost of 
Gaming Operations. 

4.3 Evidence of InsunUlce. Prior to the Opening Date, and from time to time as 
reasonably requested hy the Business Board, Manager shall sUjlply to the Business Board and, if 
reqriircc/,uny Governmental Authorities copies of the insurance policies, certificates or binders 
applicable to the Facility 01' Ente11)[ise operations. 

4.4 Insurunce Proceeds. Subject to the terms of Sections 6.4 and 6.6, any insurance 
proceeds received with respect to the Enterprise shall be deposited into the Bloeked Accoul1t(s) 
and disbursed in accordance with the same terms and provisiolls applicable to Gross Revenues of 
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the Enterprise; provided, however, that, if there is any inslIl'allce recovery for 11 elaim related to 
the operation of the Enterprise for which either the Tribe or Manager has previously paid from its 
own separate funds, then, to the extent of umounts paid by either of such PllIties, the inSlll'1lI1Ce 

proceeds will be paid over to them and the balance shall be deposited into the Blocked 
ACCOllllt(S). 

ARTICLES 
BUDGET-,2., COMPENSATION; REIMBURSEMENT 

5.1 PrC-ORC!ling Budget; Staffing Plan. 

(a) Nollater than one hundred eighty (180) days prior to the scheduled Opening Date, 
Manager shall implement a pre-opening program which shall include all activities necessary to 
financ.ially and opernlionally prepare the Facility and the Enterprise for the Opening Date. To 
implement the pre-opening program, Manager shall prepare a comprehensive pre-opening budget 
which shall be submitted to the Business Board for its approval not later than one hundred 
twenly (120) clays prior to the scheduled Opening Date (the "Pre-Opening Budget"). The Pre­
Opening Budget shall set forth operating expenses which Manager anticipates to be necessary Of 

desirable in order to prepare the Facility for the Opening Date. It shaH also include u statement 
of pre-opening cxpenses incurred to dale, including, withol1llimitalion, the following: pre­
opening salaries, wages ul1d bencfits; advertising; food and beverage; employment center; 
employment background checks; outside services; litiHties/snpplics/pilone/etc; grand opening 
party; Tribal fees, legal fees., consulting fees, and interest OIl the Transition Loan incurred prior 
to the Opening Date which the Manuger determines after consultatioll with the Business Board 
should be eXpei1sed in accordance wilh GAAP in accounting periods prior to the Opening Date, 
rather than capitalized; ancl other pre-opening expenses ("Prc-Opening Expenses"). Ptc-Opcning 
Expenses may include costs and cxpenses i11clll'red by Manager or its Affiliates (including 
expenses, costs anel benefits of Manager Employees and Off-Site Manager Employees); 
provided, however, that the costs and expenses for Manager Employees shall oilly include the 
actual costs ancl cxpenses incurred without any additional fee, mark-up or prcmium; and 
provided, further, that the costs and expenscs for Off-Sile Manager Employees shall be illc\llC\ed 
in accordance with the provisions set forth in Sectlon3.4. The Prc-Opening Expenses of the 
Entclprise, and the expenses of the Gaming Commission incurred prior to the Opening Date, 
shall be funded tln'ough the Facllity Loan. 

(b) Manager shall havc the responsibility mid authority to prepare a staffing plan for 
the Enterprise !lnd to direct the selection, retention and training of all employees performing 
services in connection with the management, operation and maintenance of the Ellteq)risc 011 and 
after the Opening Date, including, without limitation, employees performing security and 
surveillance services. No later than sixty (60) days prior to the scheduled Opening Date, 
Manager will have the responsibility to submit to the BusincssB(larc\, for itS approval, the 
staffing plan. The staffing plan shall cover all personnel necessary to op()rate the Enterprise (or 
allY portion thereof) in t.he mrulOcf contemplated by this Agreement, which staffing plan shan 
include, without limitati()n, organizational charts, ajoh classification system with job 
descriptions, salary levels and wage scales. 
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(e) The Tribe recognizes that the Pre-Opening Budget will be prepared well in 
advance oflhe Opening Dale and is intended only to be a reasonable estimate, subject to 
varialion due to a number of factors, some of whieh will be outside of Manager's control (e.g., 
the time or completion, inflationary factors ancl varying conditions for the goods and services 
required). The Tribe agrees that the Pre-Opening Budget may be modillcd from time to lime, 
subjccllO approval of the Business Board ill accordance with the procedure established by 
Section 5.4 for (t(\jl1Sllllents to the Annual Business Plan, Annual Operating Budget and Annual 
Capital Budget. 

5.2 Operating Capital. The Tribe and the Enterprise shall be responsible for 
providing the operating capital for the Enterprise and the cash necessary to cover any cash 
shortfalls of the Enterprise. 

5.3 Annual Business Plan,_Anllllal Operating Budget and Annual Capital Budget. 

(a) Manager shall, not less than ninety (90) days prior to the scheduled Opening Date, 
submit to the Business Board, tqr its approval, a proposed Annual Business Plan, Annual 
Operating Budget and Annual Capital Budget for the l'emaincJerof the' then current Fiscal Year. 
Thereafter, Manager shnll, not less than sixty (60) days prior to the commencement of each full 
or partial Fiscal Year, submit to the Business Board, for its approval, !1 proposed Annual 
Business Plan, Annual Operating Budget and AIll1Ual Capital Budget for the ensuing full or 
partial Fiscal Year, as the case may be. The Annual Business Plan, Allll11UI Operating Budget 
.and Annual Capital Budget shall inchldc a projected incollle statement, balance sheet and 
pr~jecliot1 of cash flow for the Enterprise, with detailed justifications explaining the assumptions 
used thereiu and included with the Anmml Bl1sinessPlau, Annual Operating Budget and Annual 
Capital Budget shall he a schedule of repairs and maintenance (other than Capital Expenditures), 
a qllsiness plan for the Fiscal Year and the minimum balance which mllst remain ill the 
Enterprise Accounts as of the end of each month dming the Fiscal Year to assure sufliciellt 
monies for the purposes of working capita! and other expenditures authorized uuder the Anllual 
Business Plan, Annual Operating Budget and Annual Capital Budget. 

(b) The AnnUl\! Business Plan, Annual Operating Budget and Annual Capital Budget 
for the Enterprise will be eomprised of the following: 

(i) a statement of the estimated income aud eX.pellses for the coming Fiscal 
Yem" including estimates as to Gross Revenues and Costs of Gaming Operations for such Fiscal 
Year, such operating budget to reflect the estimated results of the operation of the Enterprise 
during each month of the subject Fiscal Year; 

(li) either as pm't of the statement of the estimated income and expenses 
referred to in the preceding clause 0), or separately, budgets for: 
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repairs and maintenance; 
Capital Expenditures; 
Furnishings and Equi.pment; 
the estimated cost of promotional allowances; 
Manager Employees; and 
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(}l Of!~Site MlInllger Employees. 

(iii) II business plan for the subject Fiscal Year. 

(c) The Business Board's review and approval of the Anllual Business PIUIl, Annual 
Opcmting Budget and AnnulIl Capital Budget shall proceed with all deliherate speed and shall 
not be unreasonably withheld or delayed. To be effective, any notice which disapproves or 
proposes nn adjustment to an Annual Business Plan, Annual Operating Budget 01' Anllual Capital 
Budget submitted by Manager must contain specific o~jectiOlls or proposed adjustments to 
il1dividllalline items in reasonable detail. 

(e1) The Business Board may propose acljllstments to the Annual.Business Plan, 
Annual Operating Budget and Annual Capital Budget submitted by Manager, in which event the 
Business Board ami Manger shall cooperate in good faith to review and resolve the proposed 
adjustments. If Manager ngrecs with the adjListmenl proposed by the Business Board, the Annual 
Business Plan. Anuual Operating Budget or Annual Capital Budget, as the case may be, shall be 
adjusted accordlngly. If Manager does not agree with any adjustment proposed by the Business 
Board because Manager does not believe that such adjustment will ma.'limize the Contract Net 
Revenues of the Enterprise dl1l'ing the term or this Agreement, the Business Board and M311ager 
may agree in writing to a COI'fespOllding <lndappropl'iale one-time or permanent adjusuncnt in the 
calcllialioll of Gross Revellues, Cost of Operatiolls or Contract Net Revenues for the purposes of 
calculating the Management Fee due under this Agreement; provided, however, that any sllch 
adjustment to th.e calculation of the Managemcnt Fee shall not, in allY evell!, be inconsistent with 
Section 5.15; and provided, further, that any snch adjustment to the c!llctllation of the 
Management Fee shllll not be considered to be the type of amendment to this Agreement which 
requires the approval of the Chairman of the NIGC in order to "be Jegully effective. Upon the 
request of Manager, the Tribe shall nevertheless submit such agreement regarding !In adjustment 
to the calculation of the Management Pee to the Chairman of the NIGC for un accommodation 
approval. If the Business Board and Manager reach un ngl'eemcnt l'egardingml adjustment to the 
calculation ofthe Management Fee and Manager determines SL1ch agreement to be legally 
effective. the applicable Annual Business Plan, Annual Operating Budget and/or Annual Capital 
Budget, as the case may be, shall include the adjustments proposed by the Business Board. !Ind 
tile calculation of the Management Fee shall thereafter include the adjustments agreed upon by 
the Business Board and Manager. (This procedure may be lIsed it~ by way of example, the 
Business Board proposes to hire an employee or make !I Capital Expenditure which Manager 
does not beHeve to be a cost-effective expenditure which willlllaximize tile Gross Revenues or 
Col1tract Net Revenues of the Enterprise dlll'ing the term of this Agreement.) 

(e) In the event the Business Board and Manager are no! able to reach mutual 
agreement concerning any adjustments to the Anllual Business Plan, the Annual Operating, the 
Anllual Capital Budget or the calculation of the Management Pee, as the case may be, within a 
period of fifteen (15) clays after written notice submitted by the Business Board or Manager to 
the other party. the matter shall be subject to resolution pursuant to Article 10. If the Business 
Board and Managcr are unable to resolve the disputed 01' objectionable item(s) prior to the 
commencement ofthe applicable Fiscal Year, the undisputed portions of the AUllual Business 
Plan, Annual Operating Budget and Annual Capital Budget submitted by Manager shall be 
deemed to be adoptedanel approved, and the corresponding line item(s) contained in the Anllual 
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Business Plan, Annual Operating Budget or Annual Capital Budget for the preceding Fiscal Year 
shall be adjusted as set forth below shall be substituted in lieu of the disputed itcm(s) in the 
proposed Aonual Business Plan, Anllual Operating Budget or Annual Capital Budget. Those 
line items which are in dispute shall be determined by increasing the preceding Fiscal Year's 
actual expense for the corresponding line i[ems by an amount determined by Manager which 
does not exceed the Consumer Pricc Index for All Urban Consumers published by the Bureau of 
Labor Statistics of the United States Department of Labor, U.S. Ci.lY Average. all items (1982-
1984", 100) (01' any successor or replacement index thereto). The rcsulLing Annual Business 
Plan, Annual Operating Budget and Annual Capital Budget obtained in accordance with the 
preceding sentences shall be deemed [0 be the Annual Business Plan. Annual Operating Budget 
and Annual C!lpital Budget in effect until such time as Manager and the Business Board have 
resol ved the disputed items. 

SA Adjustments to Annual Business Plan. Annual Operating Budget and Annm;l 
Capital Budget. Manager Jllay from time t() time, after notice [0 and approval by the Business 
Board. revise the Annual Business Plan. Annual Opcrating Budgct and Annual Capital Budget 
approved by the Bllsincss Bomd as necessary to reneet any unprcdicted significall! changes. 
variables or events or to include significant. additional. unanticipated items of expense. Manager 
may. after notice to the Business Board, reallocatc part or all of the amount budgeted with 
respect to allY line item to unother linc item and to make such other modil1cations to the Annual 
Busincss Phm, Annual Operating Budget and Annual Capital Budgetupproved by Ihe Business 
Board as Manager deems necessary; provided, however, that the total adjustments to each of the 
Annual Busincss .Plan, Annual Operating Budget and Annual Capiln! Budget shall not exceed 
one hundred ten percent (110%) 01' sueh greater percentage as the Busine$s Board may establish 
li'olll time to time of each of the approved Annual Business Plan. Annual Operating Budget and 
Annual Capital Budget witholltapproval of the Business Board. Manager shaH submit a revision 
ofthe Anoua! Business Plan, Almual Operating Budget ami Annual Capital Budget to the 
Business Board for review 011 a quarterly basis. In addit1ol1, in the event actual Gross Revenues 
for any period arc greater than those provided for in the Annual Business Plan, Annual Operating 
Budget and Annual Capital Budget, the amollutsapprovcd in the Annual Business Plan. Annual 
Operating Budget and Annual CapilalBudgct for all variable costs for any month shall be 
automatically deemed to be increased to an amOUil! that bem's the same relationship (mtio) to the 
amounts budgeted for such items as actual Gross Revenues for slich mon.th bears to the projected 
Gross Revenues for snch month. The Tribe, 011 behalf of itself ancl the Business Board, 
acknowledges that the AUllualBusincss Plan, Annual Operating Budget and Annual Capital 
Budget nre intended only to be a reasonable estimate of the Enterprise's revenues 1ll1cl expenses 
for the ensuing Fiscal Year. Manager shalluothe deemed tO'havc 11lade My guarantee 
concerning projected results contained in the Annual Business Plan, Anllual Operating Budget 
and Annual Capital Budget. 

5.5 Capital Exp.!"l1ditures. Manager shall direct the Enterprise to expend stich 
amounts for any Cap.ital Expenditures as Manager or the Business Board shall deem to be 
required, in the course of the operation of the Facility or the Enterprise. 10 maintnin, at a 
minimum. the Facility and the Enterprise ill compliance with any Legal Requirements and to 
comply with Manager's recommended progrmns for renovation, modernization nnd improvement 
intended to (i) keep the Facility ane! the Enterprise competitive in its maticet. (U) maintain 
industry standards. or (iii) correct any conditioll of an emergency nature, including. without 
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limitation, maintenance, replacements or repairs which are required to be effected. in Manager's 
sole discretion, or which otherwise requires immediate action to preserve and protect the Facility 
and the Enterprise, assure its contilwed operation, Hnd/or protect the comfort, health, safety 
and/or welfare of thcFacility's and the Enterprise's guests Of employees (an "Emergency 
Condition"). Manager is authorized to take all steps and direct the Enterprise to make all 
eKpenditures from the Enterprise Accounts (in the elise of non-capitalized repairs and 
maintenance), or the Capitnl Expenditure Account (in the case of eXllenditures for Capital 
Expenditures) as Manager deems necessury to repair undcorrect any Emergency Condition, 
regardless of whether slIch provisions have been made ill the Annual Capita! Budget, Annual 
Operating Budget, and/or Annual Business Phm for any sllch expenditures; provided that the cost 
thereof sIJallnol, ill any event, be required to be advanced by Manager. Design and installation 
of Capital Expenditures shaH be effectuated in a time period and subject to sueh conditions ns the 
Business Board and Manager Illay mutually establish to minimize interference with or disruption 
of ongoing operations. 

5.6 Can.ilul Expenditure Account. Munager shall direct the Enterprise to establish u 
Capital Expenditure reserve on the books of account of the Enterprlse and/or establish a Capital 
Expenditure account at stich bank as the Business Board !Uld Manager shallllgrce (stich reserve 
and lor account is hereinafter referred to as the "Capital Expenditure Account"). The funds in the 
Capital Expenditure Account shall be considered to be assets and funds of the Enterprise. All 
amounts in the Capital Expenditure Account shall be invested in Permitted Investmellts in 
accordance with Scclion 2.8(e) to the e:<tent that availability of funds, when required, is not 
therepy impaired. Interest earned onamoullts deposited in the Capital Expenditure Account shall 
be credited to the Capital Expenditure Account and shall be available for payment of 
expenditures for Capital Expenditures to the Facility. Managel' shall draw Oil the Capital. 
Expenditure Account to purchase those items included in the Annual Capital Budget approved 
by the BuSiness Board or such emergency additions, repairs or replacements as shall be required 
to correct an Emergency Condition or to cOn1ply with operating standards. 

5.7 P~\'iodic Contributions 10 Capital Expenditure Account. Pursuant to Section 
5.12(a), Manager shall direct the Enterprise to make nionthly deposits 011 behalf of the Entclprise 
il1to the Capital Expenditure Account in amounts equivalent to an annual rate of one percent 
(1 %) oIGross Revenues Of slIch greater amount as the Business Board and Manager may 
mutually agree llpon from time to time. The cash amountS required to be so deposited shall be 
deposited into the Capital Expenditure Account 110 later than the twentieth (20th) day of the 
month immediately following the mouth upon whkh the amount to be deposited is calculated. If 
any adjustment of Gross Revenues is made as a result of un audit or for other nccounting reasons, 
a corresponding adjustment .in the Capital E:<pcnditl1re ACCbl)llt deposit shall be made. 

5.8 Usc amI Allocation of Capita! Expenditure Account. Any expenditures for 
Capital Expenditures which have been budgeted and previously approved may be paid from the 
Capital Expenditure Account wilhout further approval from the Business Board. Any amounts 
remaining ill the Capital Expenditure Account. at the close of any Fiscal Yem' shall be carried 
fOlward and retained in the Capital Expenditure Account until fully used unless distribution 
thereof is approved by the Business Board Hnd Manager. If amollnts in the Capital Expenditure 
Account at the end of allY Fiscal Year plus the anticipated contributions to the Capital 
Expenditure Account for the lle:<1 ensuing year are not sufficient to pay for Capital Expenditures 
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authorized by the Annual Capital Budget for such ensuing Fiscal Year, then Manager may direct 
the Enterprise to deposit into the Capita! Expenditure Account additional funds in the amount of 
the projected dericiency. 

5.9 Deposits. The tribe, the Enterprise and Manager shall direct and cause the Gross 
Revcllucs.of the Enterprise to be deposited in the Blocked Account(s) OIl a daily basis and such 
Blocked Accoullt(s) shall be subject to the security interest granted by the Tribe and the 
Enterprise to Manager in the Collateral Assets pursuant to this Agreement, the l3Iocked Account 
Agreement and the Security Agreement. The itmds in the Blocked Accoul1t(s) shall be 
considered to be assets and funds of the Enterprise. In the event the Tribe or Manager receives 
any payment which is intended to be a payment to the Enterprise, or the Tribe or Mallnget· 
receives a payment from the Enterprise or obtains legal oj' constructive possession of funds of the 
Enterprise which is not a distribution or other payment contemplated by Section 5.12 or the other 
terms of this Agreement, such payment or funds shall be deemed to be held by the Tribe or 
Manager, as the case may be, in trust for the belleD! of, and shall be promptly paid over and 
deli vered to, the EntelJ)rise. 

5.10 Minimum Guaranteed Monthly Payments; Security Interest. 

(a) During the term of this AgrecmCllt, provided that the Commencement Date has 
occurred, the Enterprise shall, subject to the provisiol1s of Section 5.1 O(b), pay the Tribe One 
Hundred Thollsand Dollars ($100,000) pel' month (the "Minimum Guaranteed Monthly 
Payment"), beginning on the Commencement Date and continuing for the remainder of the term 
of this Agreement. The Minihl~lIn Guaranteed Monthly Payment shaH be payable by the 
Enterprise to the Tribe in al'l'earson the twentieth (20th) day of each calendar month following 
the month in which the Commencement Date occurs, which payment shall have pl'ioriLy over the 
NOle, FacHity Loan or Transition Loan repayment and payment of the Management Fee. If the 
Commencement Date is a date other than the fixst day of a cllJendal' month, the first payment will 
be prorated Ii'om the Commencement Date to tile end of the month, The Minimum Guaranteed 
Monthly Payment shall be prorated if Gaming is conducted !tt the Facility for any other pat1in! 
months. 

(b) If the Contract Net Revenues in n given month are .Iess than $100,000, Manager 
shall advance to the Enterprise the funds necessary to compensate for the deficiency from 
Manager's funds (the "Minimum Guaranteed Payment Advances"), which Minimum Guaranteed 
Payment Advances shall not accrue interest and may be evidenced by the Note. Manager shall 
be entitled to repayment from the Enterprise of any Minimum Guaranteed Payment Advances 
made under this Snbsection from the Contract Net Revenucsof the Enterprise in the next 
succeeding months following any sLlch Minimum Guaranteed Payment Advance; provided, 
however, that any amounts outstanding on account of Minimum Guaranteed Payment Advances 
al the end of the lerm of this Agreement shall be immediately due and payable by the Tribe. In 
no event shall repayment bytbe Enterprise of any Minimum Guaranteed Payment Advances 
result in the Tribe receiving less than its Minimum Guaranteed Monthly Payment. 
Notwithstanding the foregoing, no Minimum Gnarallteed Monthly Payments or Minimum 
Guaranteed Payment Advances shalt be required or accrue with respect to any months (or 
portions thereot) in which Gaming Activities are not being conducted and managed by Manager 
at the Facility; provided, however, that Minimum Guaranteed Monthly Payments and, if 
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applicable, Minimum Guaranteed Paymcilt Advances shall be pro-rated and due for allY ponion 
of the months in which Manager is managing Gaming Activities at the Facility. Further, no 
Minimum Guaranteed Monthly Payments or Minimulll Glmrantced Payment Advances shall be 
required or accrue subsequent to the expiration or termination of this Agreement, for any reason. 

(c) The Tribe and the Enterprise hereby grant to Manager a security interest in the 
Collateral Assets, including, without limitation, any future Gross Revenues or Contract Net 
Revenues of the Enterprise, in order to secui'C payment of the obligations of the Tribe and the 
Enterprise under this Agreement and the Transactioll Docllments. The Tribe and the Enterprise 
agree to cooperate with Manager in confirming and perfecting such security interest in the 
Collateral Assets, including filing slIch financing statements or other (\ocumellts with the State or 
the Tribe as may be necessary or appropriate, and entering into the Blocked Account Agreement 
or similar agreements with depositary institutions. The Tribe agrees not to encumber any of the 
Collateral Assets without the written consent of Manager, which COl1sent Manager may condition 
or withhold in its discretion. The Tribe and/or the Enterprise fLlfthcr agree to enter into a waiver 
of sovereign immunity and consent to jurisdiction und arbitration in favor of Manager in 
connection with the Transaction Documents and such other docllments as Manager may 
reasonably request in order to confirm or perfect its security interest. 

5.11 Daily and Monthly Statements. Mnnager shall direct the Enterprise to furnish to 
the Business Board fimll1cial statements identifying for each day the Gross Revenues attributable 
to the EllIerprisc's Commercial Activities on each day that snch reports are normally available. 
Within fifteen (15) days after the eod of each calendar month, Manager shall direct the 
Enterprise to provide verifiable financial statements in accordance with GAAP to the Business 
Board covering the preceding month's operations of the Enterprise, including operating 
statements, balance sheets, income statements and statemenl~ reflecting the amounts computed to 
be distributed in accordance with Section 5.12. 

5.12 Distribution of Contract Net Revenues. 

(a) All Contract Net Revenues shall be disbursed by Manager on a monthly basis as 
set forth below, paid 011 the twentieth (20'h) c1.iy of each calendar month for the preceding Jllouth. 
Such Contract Net Revenues shall be disbursed frollllhe Enterprise Accounts to the extent funds 
are available to the following entities in the following amounts in the following order of priority: 

(i) To the Tribe, the Minimum Guanmteed Monthly Payment described in 
Section 5.10; 

(ii) To Manager, repayment Dr any outstanding Minimum Guaranteed 
Payment Advance,,; 

(iii) To Lender, current principal and any other payments due Oil the Transitioll 
Loan; 

(iv) To Lender, current principal and any other payments due on the Facility 
Loan; 
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(v) To Manager, the Management Fees referenced in Subsection 5.12(b) for 
the preceding calendar month or allY prior period; 

(vi) To Manager, its Affiliates or any Indemnitee, any ittc\cmnification or other 
obligations then owing by the Tribe or the Enterprise to Manager, its Affiliates or any 
Indemnitee under this Agreement, any Transaction Documcnt or any other agreement or 
otherwise and not paid as Costs of Gaming Operations; 

(vii) To Manager, its AffiJiatesor <lny Indemnitee, Late Payment Chm'ges on 
the outstanding balance of any amounts owing llllder clmtses (v) and (vi) which arc not paid 
when due, compounded monthly, for the period commencing on the date such payments are due 
and continuing until the date paid; provided, however, that Manager shall not be paid a Late 
Payment Charge if the Enterprise has sufficient fuuds available to make the applicable payment 
and Manager voluntarily elects not to make such payment or not to direct such payment to be 
made; 

(viii) To the Capital Expenditure Account, contributions as contemplated by 
Section 5.7; anel 

Ox) To the Tribe at a bank aCCollnt cif the Tribe which is not one of the 
Blocked Account(s) or Enterprise Accounts., all remaining Contract Net Revenues to the extent 
!lot prohibited by any other agreement to whiclrthe Tribe is a party and subject to the rights of 
Manager under this Agreemetit, the Blocked Account Agreement and the Security Agreement. 

(b) As compensation for Manager' 5 management and other seI'Vices with respect to 
the Commercial Activities of the Enterprise, Manager shall receive a management fee (the 
"Managemeht Fee") payable oaa monthly basi:; equal to the sLIm of the following: (\) twenty­
four percent (24%) of Contract Net Revenues for the prior c,ilcndar month for the nrst 48 months 
following the Commencement Date during which Gaming Activities are conducted nt the 
Facility, and (ii) lwcnty-seVetl percent (27%) of Contract Net Revenues for the prior calendar 
monlh for the remaining months of the term oflhis Agreement during which Gaming Activities 
are conducted at the Facility. All Management Fees paid to Manager arel1oll-refundable, Any 
amounts owing to Manager herel1nder shall be secured by the security interests granted by the 
Tribe and the Enterprise to Manager pursuant to the terms of this Agreement, the Blocked 
AccOl1llt Agreement, the Security Agreement ruJd the other Trat1sat~tion Documents. . 

. (c) Manager, on behalf of the Enterprise, is responsible for making, or directing the 
Enterprise to make, the Contract Net Revenues disbursements to the appropriate party, including 
10 Manager. 

(d) The Parties agree that the gross revenues, Contract Net Rcvenlles, cash ancl other 
assets of the Enterprise and the cash and cash equivalents derived therefrom shall be cousidered 
for accounting, financial reporting and other purposes to be assets of the Enterprise, rather than 
assets available for unrestricted use by the Tribe, unti I properly distributed or transferred by the 
Enterprise from an EnteJ1Jrise Account to the Tribe at a separate Tribal account (as the equivalent 
of a dividend or other distribution of available cash flow to the Tribe in its capacity as owner of 

5106702 46 



the Enterprise) with the prior consent of Secured Party unci in accordance with any applicable 
provisions of this Agreement. 

5.13 Annual Audit. With respect to each Fiscal Year, the Tribal Council shall select 
and engage an independent certified public accounting firm with more than five (5) years 
experience in audits of gaming enterprise operations, and shall cause such accounting firm to 
conduct an audit of the Enterprise on or {lefore one hundred twenty (120) days after the end of 
such Fiscal Year. The accounting finn shall issue a rcport with financial statemcnts in 
accordance with GAAP with respect to thc preceding Fiscal Year (or JJOrtion of the Fiscal Year 
in the case of the first year) operations of the Enterprise, including operating statements, balance 
sheets, income statements and statements reflecting' the amounts compnted to be distributed in 
accordance with Section 5.12, such report to he approved at an annual meeting of the BUsiness 
Board to be held at a location mutually agreed upon hy the Business Board and Manager. In 
addition, upon expiration or termination of this Agreement in accordance with its terms, the 
Tribal Conncil, on behalf of the E11lerprisc, shall C(lllSe such accounting firm to conduct an audit, 
fmd, on or before ninety (90) days after tile termination dute, shall issue a report setting forth the 
same information as is required in the annllal report, in each case with respect to the portion of 
the Fiscal Year ending on the expiration or termination dale. If the amounts paid to the Tribe or 
Manager in accordance with Section 5.12(a) and (b) for the relevant period are different from the 
amounts whJch should have hecn pllid to such Party based on the report prepared by the 
accounting firm and based upon the provisions 0(' this Agreement, then, to the exteilt either P.llty 
received an overpayment, it shall repay and deposit the amount of such overpayment into the 
Blocked Account within twenty-five (25) days of the receipt by such Party of the accounting 
finn's report, and, to the extent either P,u'ty receIved an underpaymcllt, it shall receive a 
distribution from the Enterprise Accotll1tsof the amount of slIch underpayment within ten (l 0) 
days of the receipt by stich Party of the accounting firm's report. Manager 111ay make 
adjustments to future paymcills to correct l( discrepancy ifreqllired cUstrihutions are not made, 

5.14 Development and Constrllction Cost Reconpmellt. Unless otherwise agreed ina 
written document signed by the Tribe and Ml(nager and approved by the Chairman of the NIGC, 
the maximum dollar amount to be paid by the Tribe or the Enterprise for the repayment or 
recoupment of development, laud acquisition and construction cosis (but not including Pre­
Opening Expenses or Costs of Operation), plus interest thereon, applicable to the portion oflhe 
Facility and the Enterprise relating to Gaming Activities shall be Eight HunclredFifty Million 
Dollars ($850,000,000). In the event that such costs cxceed such amount, the Tribe shall bc 
responsible for paying such excess. Upon the request of Manager, the Tribe shall submit to tnc 
Chailluan a reqllest to approve an amendment to this Agreement increasing the lllllounl set forth 
in t,lis Section. 

5.15 Mammer's Compensation Limit. Notwithstanding any other provision in this 
Agreement to the contrary, pursuant to 25 U.S.c. § 2711(c), the Gaming Management Fee and 
all other fees which Manager shall receive from the Tribe or the Enterprise for the operation and 
managcmcllt of the Enterprise shallllot, in any event, exceed thirty percent (30%) ofrhe "net 
revenues" of the Enterprise within the meaning of, and calculated in accordallce with, lGRA. 

5.16 Pl,ymcnts Not Management Fees. The Parties acknowledge and agree that the 
Management Fee to be paid hy the Tribc and the Enterprise to Manager pursuant to Subsections , 
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5.12(a)(v) and 5.12(b) of this Agreement is the only payment which the Parties consider to 
constitute fees to be paid by the Tribe, the Enterprise or IIny Other Entity to Manager or its 
Aftiliates for the operation or managell1ent of the Enterprise. The Parties further acknowledge 
and agree that the reimbursement, indemnification, default, termination, arbitration award or 
court judgment payments to be paid to Manager pursuant to this Agreement arc intended to he 
compensatory payments without any premium, mark-up or fee and, in any event, are not 
intended to constitute fees for the operation or management of the Enterprise, including, without 
limitation, the rcimbtll'sement, indemnification, default, termination, arbitration award and cOllrt 
judgment payments contemplated by the following Sections or Subsections of this Agreement: 
2.12(a), 2.26(b), 2.27, 3.3. 3.4, 5.12{u)(vii), 6.4(d). 7, 9.25, and 10.3. The Parties further 
acknowledge and agree that tbe fees, reimbursements and other payments to be paid by the 
Tribe, the Enterprise 01' any NOll-Gaming Enterprise to any Affiliate of Manager pursuant to any 
other agreement or instrument between the Tribe, the Enterprise or any Non-Gaming Enterprise, 
011 tim one hand, and any such Affiliate of Manager, on the other hand, ure not intended to 
constittlte, and do not constiltlle, fees to Manager or allY Affiliate of Manager for the operation or 
management of the Enterprise. Without limiting (he generality of the foregoing, the Parties 
acknowledge and agree that the following payments, among others, which the Trihe, the 
EllIel'prise or any Non-OamingEnterprise has made or may make to any Affiliate of Manager are 
5epamtc lind independent of, and do not constitute, re~~<; to be paid by the Tribe or the Enterprise 
to Manager for the operation llnd management of the Enterprise: (i) fees, supplemental 
development fees and reimbw'semcnt, indemnitleation, default, termination or other payments 
for the development, construction, fUl'Ilishing, equipping 01' financing of the Facility or any Other 
Entity Facility; (il) fees and reimbursement, indemnification, termination 01' other pliymcnts for 
services provided to any Non-Gaming Enterprise OJ' forthe operation or management of any 
Non~Gaming Enterprise; (iii) interest, fees, charges, reimbursements, costs or other payments for 
or in connection with loans made to 01' for the benefit of the Tribe, the Enterprise OJ' any Non­
GlI!11ing Enterprise; (iv) payments for the transfer of rights to any lands to the Secretary or the 
Tribe or for the benefit of the Tribe. the Enterprise or any NOIl-Gmning Enterprise" and (v) 
payments iI' the Tribe makes certain decisions to not pursue the project originally contemplated 
by the Parties. The Parties further acknowledge and agree that the fees, interest, charges, 
reimbursements, and other payments made or to be made by the Tribe, the Enterprise, 01' any 
N0l1 .. 0aming Enterprise to any Affiliate of Matiager pursuant to any agreement or instrument 
other than this Agreement entered into prior to or as of the date of this Agreement arc payments 
which the Parties consider to be at market rates or below market rates and which, in any event, 
do not contain any premium, mark-up or fee which is in excess of market rates for services or 
loans which are provided to the Tribe, the Enterprise or any Non-Gaming Enterprise. The Tribe 
and the Enterprise agree not to take a position ill any dispute or forum which contradicts or is 
inconsistent with the acknowledgements and agreements set forth in this Section. 

ARTICLE 6 
]'ERMlNATION 

6.1 Termination for Material Breacl), Either Party may terminate this Agreement for 
Material Breach (as hereinafter defined) pursuant to the terms of this Seetion if (i) [he other Party 
or, in the case of a termination by Mailager, the Tribe's Affiliate, cOIllmits or allows to be 
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committed a Material Breach of this Agreement, (ii) the breaching Party fails to cure such 
Material Breach within sixty (60) calendar clays after receipt of a preliminary notice of 
termination from the non-breaching Party identifying the nature onhe alleged Material Breach in 
specific detail and its intention to terminate this Agreement, and (iii) the non-breaching Party 
issues a final notice of termination in accorchmce with the terllls of this Section. Notwithstanding 
the foregoing, if the Material Breach (but specifically excluding breaches curable by the payment 
of money) has not been fully cured within slleh sixty.(60) day period, but the breaching Party is 
using diligent efforts to clIl'e the Material Breach, the sixty (60) day period shall be extended for 
so long as the breaching Party shall be using diligent efforts to effeet a cure thereof; and 
provided, further, that Manager shall not be entitled to un extension of sueh sixty (60) day cure 
period in the event the Material Breach is a result of a Manager Employee being found guilty of 
theI! or embezzlement with respect to the handling of money or other property and Manager has 
not removed Such Manager Employee from connection with the Enterprise. Termination is not 
an exclusive remedy for claims of a Material Breach, and the Parties shall be entitled to other 
rights ami remedies as may be available pursuant to the tenus hereof or under applicable law. 
For purposes of this Agreement, a "Material Breach" means one of the following circumstances 
and does l10t include any other circumstances: (i) .the material fnil\1l'c of either Party or their 
Affiliates to perform a material obligation hereunder for reasons not excused under Section 9.5 
(Force M~eure); (ii) if any Manager Employee is Jound gUilty or theft, cmbeLzlemcnt or a crime 
of moral turpitude by a final judgment of a court of competent jurisdiction and if, after 
knowledge of such final judgment, Manager does not remove snch ManagerEmployee from 
connection with the Enterprise; (iii) default by the Tribe or the Enterprise under the Transition 
Loan, the Facility Loan, any Transaction Document or any document or agreement related hereto 
or thereto; (Iv) any representation or warranty made pursuant to Sections 9.10 or 9.11 proves to 
be knowingly false in !lily materialrcspcct when made; (v) the Tribe or any Affiliate of the Tribe, 
in bad faith or without due process denies, delays, withdraws, qualitIes, conditions, terminates, 
revokes or nOll-renews any license applied for by, or issued to, any Manager, any of its Affiliates 
01' any Manager Employee; (vi) the occurrence of any material theft, embezzlement or 
misappropriation of Enterprise fllJlds hy the Tribe or by officers of the Tribe; (vii) a breach under 
Section 2.21; or (viii) failure of Manager to provide the Tribe with the Minimum Guaranteed 
Monthly Payment Advances pursuant to Seetion 5.1 Orb), unless Manager's obligation is 
suspended pursuant to the terms of Scetion5.IO(e). Any dispute as to whether an event 
constitutes a Material Breach shall be resolved pmsuallt to the disputeresoJutioll provisions set 
forth in Article J O. A final notice of termination must be authorized or ratified by a resolution 
duly adopted by, in the case of the Tribe, its General COllncil and, in the case of Manager, its 
members(s) or owner(s). Any final notice of termination hereunder shall be in writing detailing 
the teas on the Party considers the Material Breach not to be cl1l'ed within the applicable time 
period and must be delivered to the other Party at least thirty (30) days before the termination 
date referenced ill the final notice. Any Material Beach which has been cured prior to the date of 
termination of this Agreement shall no longer lierve as a basis for termination of this Agreement 

6.2 Mutua! Consent. This Agreement may be terminated at any time upon the mutual 
written consent and approval of the Parties. 

6.3 Involuntary TerminatiQn Due to Changes in Law. The Parties hereby agree to use 
their best efforts to conduct Commercial Activities in accordance with this Agreement alld to 
ensure that such Commercial Activities and this Agreement conform to and eomply with aU 
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Legal Requirements. In t.he event of any prospective or actual change in law 01' regulatiolls, 
advisory opinion 01' fillal detenllination by the Department of the Interior, the NIGC, or a com! 
of eompetcnt jurisdiction that this Agrecment. or any Transaction DoclIment is 01' may be void 01' 

unlawful or any provision of this Agreement or any Transaction Document is or may be 
inconsistent with any Legal Requirement, the Tribe and Manager shallllse their respective good 
faith best efforts to amend this Agreement or any Transaction Document in a mutually 
satisfactory manner which will conform to the Legal Requirement and not materially change the 
rights, duties and obligations of the Parties hereunder. In the event slIch amendment cannot be 
legally effected following exhaustion of all such good faith best efforts (including the lapse of all 
legal proceedings and appeal periods without favorable results), Manager shall thereafter have 
the right to terminate this Agre<~ment upon written notice to the Tribe .. 

6.4 Other Rights Upon Material Breach: OWQership otAssets; Repayment of 
Obligations on Expiration or Termination. 

(a) Upon the occurrence of any Material 13reach by the Tribe or its Affiliate or upon 
the occurrence of any event or circumstance due solely to the action or inaction of the Tribe 01' its 
Affiliate which, with the giving of notice or the passage of time or both, would cOllstitute It 
Mnterhil Breach by the Tribe or its Affiliate, which Material Breach was not cured by the Tribe 
or its Affiliate within thirty (30) days after receiving wriuen notice thereof from Manager, 
Manager may suspend performance or any or all of its obligatiolls uncler this Agreement until 
such time as the Material Breach has been cured; und, provided, further, that Manager may not, 
in any event, sUspcllC1 its obligation to make Minbmun Guaranteed Payment Advances to tbe 
extent required pursUllIit to Section 5.10. Either Party shall be eiUitled to injullctive or other 
equitable relief to prevent a terminatiOIl 01' attempted termination of this Agreement; provided, 
however, that Manager shall not be entitled toinjl1l1ctivc or other equiiable relief which cOIllpels, 
overturns, negates or IIlodifie~ II Tribal Governmental Actioll. 

(b) Upon terrilination or expiration of this Agreement, the Tribe will continue to llllve 
sole lind exclusive ownership oflhe Facility. the Entcl]Jl"ise and its assets, subject to Manager's 
security interest in the CoIlateral Assets, including, without limitation, the GnlSS Revenues and 
Contract Net Revenues ofthe Enterprise. In the event 0[' expiration or any termInation (whether 
volulItmy or involuntary of this Agreement), the Tribe shall continucto have the obligation to 
pay unpaid pril1dpal and interest and other amounts due under indemnity obligations set forth in 
this Agreement 01' the Transaction Documents. In the event of termination of this Agreement for 
any reason prior to the full repayment to Manager and its Affiliates of any amounts owed to it by 
the Tribe llnder tltis Agreement 01' the Transaction Documents, the Tribe shall havethe right, but 
not the obligation, to appoint, as promptly as reasonably possible, a person or entity qualified to 
manage the Facility and operate the Enterprise and use its best efforts to obtain approvals of aU 
required GoverlUnental Authorities for such replacement manager. The Tribe agrees to keep full 
and accurate financial records of operations of the Enterprise by sllch replacement mallHg~r and 
to allow Manager to audit such records at reasonable times prior to full repayment to Manager oj" 
any amounts owed to it by the Tribe IInder this Agreement or the Transaction DoclIments and the 
Tribe's compliance with this Subsection shall not preclude Manager from exercising any of its 
other rights lind l'eme(lies hereunder or under any document or agreement related hereto, 
including, without limitation, rights under the Transaction Documents. Manager shall be entitled 
to retain all Management Fees previollsly paid to it pursuant to this Agreement. The termination 
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of this Agreement shall not preclude either Party from pursuing its legal remedies relating to 
such termination or otherwise. 

(c) Any and all payment, indemnity or security obligations and provisions contained 
in this Agreement or the Transaction Docllments shall survive expiration or termination of this 
Agrcemcnt for any reason. In addition to any other survival provisions set forth in this 
Agl'ecmcnt, upon the expiration or termination of this Agreement. the terms and provisions of 
Articles 6, 7. 9 and 10 shall survive sllch expiration or termination. If, at the time of expiration 
or termination of this Agreement for any reason, the Tribe's or the Enterprise's payment 
obligations to Munager or any AtlJliate of Manager under this Agreement, the Transaction 
Docliments, the Transition Loan, the Fad lity Loan or otherwise remain unsatisfied in part or in 
full, the Tribe and the Enterprise shall be obligated to pay stich obligations in full as of the dale 
of slIch expiration or termination. The Tribe and the Enterprise shall have the right, but no! the 
obligation, to continue to operate and maintain the Facility ancl the Enterprise in accordance with 
reasonable industry standards and. as to any portions of the Facility and the Enterprise that the 
Tribe determines arc no longer EconomicnlIyFeasible to operate, the Tribe shall conduct an 
orderly liquidation of such assets (excluding fixtures or real property) and any liquidation 
proceeds (nct of reasouuble sale costs) shall be deposited into the Blocked Accollnt. The Tribe 
shall also keep the Facility and the Enterprise l1nd all related assets insured for the coverage amI 
amounts required by this Agreement and lIame Manager as an additional insured, loss payee and 
mortgagee, as applicable. and provide evidence thereof upon request until nUamounts owing tel 

Manager under this Agreement and the Transaction Documents have been paid in full. If any 
portion of the Enterprise assets are dam~lged by any casualty and it is EconomicaUy Feasible for 
the Tribe or the Enterprise tel continue to operate slIch damaged assets, then the Tribe or the 
Enterpri~e shall repair and reconstruct such assets and opemtiolls thllt were damaged and are to 
be continued, and any excess .insllrance proceeds that are not used to repair and reconstruct the 
applicable damaged Enterprise assets sllllll be deposited into the Blocked Account. 

(d) 'n the event the Tribe terminates this Agreement for any reason, the Tribe and the 
Enterprise ~hall owe and pay Manager as of the day prior to the termination date 1m amount 
equal to (i) aU outstanding Manngemenl Fees llnd other payment obligations which the Tribe or 
the Enterprise owes Manager as of the dllY prior to the termination date, plus (ii) the ne!. present 
value of the total amount of all the Management Fees and other payment obligations which the 
Tribe or the Enterprise would have paid Manager for the remaining term of this Agrecinent 
assuming (a) the Commencement Date i$ the clay prior to the termination date if the termination 
date occurs prior to the actual Commencement Date, (b) the performance of the Enterprise after 
the termination date conforl11S to the latcst pro forma financial statements which Manager has 
delivered to the Bnsiness Board prior to the Tribe's issuance of a notice of termination of this 
Agreement and which were not objected to by the Business Board in writing within fifteen (15) 
days of receipt, and (c) such payments are discounted to the day prior to the termination dale at a 
discoullt rate of three perccnl(3%). (For the purposes of the calculation in clause (il) of the 
preceding sentence, it is assumed that (i) all parties have performed all of their respective 
obligations under this Agreement, (ii) this Agreement received all necessary government 
approvals and such approvals remain in effect, (iii) this Agreement is not terminated and is 
effective for its full term, and (iv) this Agreement is otherwise enforceable and in full force and 
effect.) If the Tribe or the Enterprise does not pay Manager the umOllllts required pmsuunt to 
this Subsection in full as of the day prior to the termination date, the Tribe and the Enterprise 
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shat! also owe and pay Manager, in addition to the outstanding balance of such amounts, Late 
Payment Charges on the outstanding bluance of any amounts owing under this Subsection which 
are not paid when due. compounded monthly. for the period commencing on the date such 
payments are due and continuing until the date paid. The Tribe's and the Enterprise's 
obligations to pay the amounts set forth in this Subsection shall snrvive the expiration or 
termination of this Agreement for any reason. Notwithstanding the foregoing, the Tribe shall 
receive II credit towards ,my payments dlie under this Subsection for any payments made by the 
Tribe or its affiliates plll'suant to Subsections 2.1 (b). (cl or (d) and, to the extent applicable to 
payments due under Subsection 2.1(b), (e) or (d), Subsection (e) of the Land Transfer Agreement 
among the Tribe. SC Sonoma Development, LLC lind Sonoma Land Holdings, LLC dated of 
even dale herewith, or any successor provision thereto. 

6.5 Notice of Telmination. In the event of It preliminary notice of termination 
plIl'Su<lni to this Ankle, the Tribe shall provide notice of the preliminary notice of termination (0 
the Chairman of the NIGC and other appropriate Govcl'llmental Authori ties within ten (10) days 
after issuance of the preliminary notice of termination. 

6.6 Cessation of Commercial Activities at the Facility. 

(a) If. during the term of this Agreement, Commercial Activities canl10t be lawfully 
conducted lit the Facility for any reason (including, without limitation, because of the application 
of any legislation oreou]'t or administrative agency orclct' or decree adopted or issued by a 
Govcl11l11cntal Authority having the authority to do so), Manager shall, within sixty (60) days 
after the upplicable event. elect in its discretion to: 

(i) retain Manager's interest in this Agreement and direct the Enterprise to 
suspend Commercial Activities until s(u:;h date, if lIUY, on which Commercial ActiVities at the 
Facility becomes lawful, in which event performance under this Agreement shall be suspended 
until the date, if any, on which Commercial Activities at the Facility becomes lawful; or 

(ii) terminate this Agreement. 

(b) If Manager elects to retain its .illterest in this Agreement under Sections 6.6 (a){i), 
Manager shall have the right (but not the obligation) to direct the Enterprise to commence 
Commercial Activities promptly after the date on which Commercial Activities becomes lawful. 
Manager may exercise such right by giving the Tribe written notice of sLlch exercise within tbiJty 
(30) days after the date on which Commercial Acti vities becomes lawful. 

(c) If, during the term of this Agreement, the Facility is damaged by casualty or other 
occlIrrence to the extent. as reasonably determined by Matlagcr, that Commercial Activities 
canllot be conducted Ilt the Facility, Manager shall elect in its discretion to: 

(i) retain Manager's interest in this Agreement pending repair or 
reconstruction of the Facility, suspend Commercial Activities pencting the repair or 
reconstruction of tile Facility, and arrange for such repair or reconstruction in the manner 
desctibed in this Section 6.6; or 

(ii) terminate this Agreement. 
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Manager shall give the Business Boru'd written Ilorice of Manager's election under this 
Subsection promptly after such casualty or occurrence. 

(d) If Manager elects to retain its interest in this Agreemenlunder Section 6.6(c)(i) 
above, the Tribe shall be obligated to make such repairs or reconstruction as the Manager shall 
reasonably determine should be made to the Facility (to tbe extent that insurance proceeds arc 
available or as otherwise mutually agreed by the Business Board and Manager), and Manager 
shall promptly verify the amount of insurance proceeds available to pay the cost of repair or 
reconstruction. If Manager elects to retain lt~ interests under Sectloll 6.6(c)(i), Manager is 
hereby granted the authority to submit, adjust and settle, on behalf of the Tribe or the El1lcrprise, 
all insurance claims associated with the casualty or occurrence; provided, however, that Manager 
shall obtain the Business Board's prior written consent (which consent shall not be unreasonably 
withheld, conditioned or delayed) to any settlement. Manager shall provide copies of Ill! 
settlement documents to the Business Board. If Manager does no! elect to retain its interest 
under Section6.6(c)(i) and if the Tribc'S obligations under this Agreement and the Transaction 
Documents or allY other note owing to Manager or its Afftliates are not yet satisfied. then: (i) the 
Business Board shall have the authority to submit, adjust and seltleall insurance claims, 
provided that any [mal settlemellt shall be with the prioe written consent of Manager, which 
consent will not be unreasonably withheld, and the Business Board shall provide copies of aU 
settlement documents to Manager; (il) to the extent Economically Feasible, the Tribe and the 
Enterprise shall have the right (but not the obligmion) to continue to operate and maintain the 
Facility and the Enterprise in u(:cordance with reasonable industry standards and, as to any 
portions of the Fa<;i1ity und the Enterprise that are no longer Economically Feasible to operate. 
the Business Board and Manager shall conduct an orderly liquidation of stIch assets (but not 
including real estate assets) and any liquidation proceeds (net of reasonable sale costs) shall be 
deposited into the BloGiccd Account ruld disbursed in accordance with the same terms and 
provisions applicable to Contract Net Revenues; (iii) the Tribe and the Enterprise shall have the 
right (but not the obligation) to repair and reconstruct such operations that were damaged and arc 
to he continued; and (iv) anyexce8s insurance proceeds that are not used to repair and 
reconstruct the applicable damaged Enterprise assets and any business interruption insurance 
proceeds shall be deposited into the Blocked Accmmt and disblll'sed in Hccordance with the same 
terms <lnd provisions applicable to Contract Net Revenues. 

(e) If Manager elects to retain its interest in tllis Agreement under Sections 6.6(n)(i) or 
6.6(c)(i) and the Commencement Date has OCCUlTed, this Agreement shall remain in full force 
and effect during allY period in which Manager is 110t munagitlg Commercial Activities at thc 
Facility or for the Enterprise, and the term and expiration dare of this Agrecment shall he 
extended for a period equal to the number of days ti'om the last date all which Mnnagcr managcd 
Commercial Activities at the Facility or for the Enterprise until the date on which Manager 
resumes managing Commercial Activities at the Facility or for the Enterprise. 

(f) If Manager elects. to terminate tbis Agreement under Sections 6.6(a)(ii) or 
6.6(c)(ii), the provisions of Section 6.4 shall apply. 

6.7 Cumulative Remedie~. All rights or remedies of either the Tribe or Manager 
under this Agreement or any other Transaction Document shall be cumulative and may be 
exercised singularly in any order or concurrently, at Sllch Party's respective option, and the 
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exercise or enforcement of any such right or remedy shll11neither be a condition to, nor a bar to, 
the exercise or enforcement of any other right or remedy. 

ARTICLE 7 
INDEMNIFICATION OF MANAGEr{ 

To the fullest extent permitted by law, the Tribe and the Enterprise shall fully protect, 
indemnify, defend and hold harmless Manager and its Affiliates and, ifreql1csted by and at the 
discretion of Manager, rheir r:espective members, partners, officers, directors, llgents, sureties, 
servants, and employees and the successors, assigns, heirs and personul representatives of the 
foregoing (hereinafter collectively. "Indemnitees") fOf, from and against uny and all liabilities, 
c!ail1ls, damages, demands, IDsses, Co.sts or expenses (including, witho.lIt limitatiDn, atto.rneys' 
fees fDr co.unsel selected by Manager, but nDtinciuding legal fees associated with defending 
claims that Manager has breached its o.bl\gatio.ns under the terms Df this Agreement) lU"ising out 
o.f o.r resulting from, either directly Dr indirectly, the Facility, the Enterprise, this Agreement, any 
TransactiDn DDcument, the Transitio.n Loan, the Facility Loan or any co.ntractual Dr business 
relationships between the Tribe and any third parties, including, without IimitatiDn, (i) the 
performance Dr lack ofperfDrmance ofthis Agreement by the Tribe Dr its Affiliates and whether 
or nDtnrising frDm the sole or contributory negligence of Manager, provided that the foregoing 
indemnity will not, as to' any Indemnitee, apply to losses, claims, damages, liabilities or related 
expenses to. the extent they are fDund by a final, nOll-appealable judgment Df a CDurt of 
CDmpetent jurisdictiDn to arise from the willful miSCDnduct or gross negligence of slIch 
Indemnitee, (il) the enactmem or issuance of any Tribal Legal Requirement whiCh is incDnslstent 
with this Agreement or otherwise adverse to the interests of Manager Of My Manager Employee, 
(iii) the employment, discharge Dr workplace environment of any Enterprise EmplDyee, (iv) any 
claim by allY patron of the Facility Dr other pel'SDn who was physically present at the Facility, (v) 
any claim based in whDle 0.1' in parl Dn lIny actual Dr alleged contractual Dr business relatiDnship 
between the Tribe or any Df its Affiliates and any third party. The CDst of defending a lawsuit 
pursuant to this SectiDn, as well as any Iiabilily, damages, demands, IDsses, costs Dr expenses 
incurred by Manager or its MfiHates, shall be a Pre-Opening Expense if incurred priDr to the 
Opening Date, which Tribe or the Enterprise agrees to reimburse Manager promptly upDn 
request, and a CDst of Gaming OperatiDns if incurred after the Opening Date, and shall he 
payable by the Enterprise as incurred by Manager, its Affiliate or Indemnitee. 

ARTICLES 
PARTfES IN INTEREST 

8.1 Payment of Fees: Background InvestigatiDns. 

ea) Manager shall pay the NIGC the fees reqnired by NIGC regulations to conduct 
background investigatiDns for the persons and entities required to undergo. background 
investigatiDns purswmt to such NIGC regulatiDns. Manager or the applicable Manager 
EmplDyee shall pay the Gaming CDmmissiDn the fees required by the Gaming Commission to' 
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conduct background investigations for the persons or entities required to ulldergo backgrouud 
investigations pursuant to the Gaming Ordinance or any Gaming Commissiolll'egulations. In 110 

event shaJllhe fees for background investigations to be conducted by the Gaming Cmmuission ,,,,,I 
with respect to Manager, any Affiliate of Managel' or !lny Manager Employee ex.eeed _ VI 
per ilwestigation without thc written npprovul of both Managcr and the Tribe. 

(b) Except for Manager, there is no pcrson or cntity who or which is designated by 
this Agreemelll as having management responsibility fnr tbe Enterprise or any Gaming Activities 
of the Entetprisc within the meaning 01'25 C.F.R. 502.18, as the same may be amended from 
time [0 time. 

8.2 Removal: QivcstitYl'e. Should the Gaming Commission 01' the NIGC, in a final 
non-appealable decision, find that any "person having a direct or indirect financinl interest" in 
this Agreement (within the meaning of25 C.F.R. § 502.17, nS amended from time to time) is !l 
person whose prior activities, criminal record, if any, or reputation, habits, and associations pose 
a threat to the public interest, or the Tribal imerest, or the effective regulation of gaming, or 
ereate or enhance the dangers of unsuitable, unfair, or illegal practices and methods and activities 
in the conduct of gaming 01' the carrying on of related business and fhmncial arrnngcments, and 
should either agency notify Manager of SHch finding, Manager shall immediately rcmove sncb 
persoll from all !lssociatiol1 with Guming Activities ()f the Enterprise under this Agreement und 
shnlll'cquil'c such persoll to divest any direct or indirect interest in this Agreement ns SOOI1 as . 
practicllble. III addition. jf any "person having a direct Of indirect financial interest" in this 
Agreement (within the meaning of 25 C.ER. § 502.17, as runended from time to time): (a) has 
been or is subsequently convicted of a felony relating (0 gaming, (b) knowingly or willfully 
provided materially false statements to the Tribe, the Gaming Commission or the NIGC, or 
refused 10 respond to questions from e.ither of such agencies. or (c) attempts to unduly interfere 
01' unduly influence for his or her gain 01' advantage llny decision Of process of Tribal 
government rolating to Gaming Activities and if Manager becomes aware of such conflicts or 
prohibited actions, Manager shall promptly notify the Gaming Commission of snch event, 
promptly remove such person or entity from ~In association with Gaming Acti vities of th(: 
Enterprise undcr this Agreement and require Stich person oj' entity to divest any direct 0]' indirect 
interest in this Agreement as soon as practicable. The OCCUl'rence of the decisions, events OJ' 

circumstances described in this Sectioll shall not constitute a basis for tenniMting. voiding, 
amending or modifying this Agreement. 

ARTICLE 9 
MISCELLANEOUS 

9.1 Assignment and Subcontractors. 111is Agreement and the lights under this 
Agreement shall not be assigned and the obligations under this Agreement shall not be 
subcontracted or delegated without the prior written consent of the other Party lmd without first 
obtaining prior approval by the ChairmHll of the NIGC, if required; provided, however, Manager 
shall have the right to assign this Agreement or any rights under this Agreement Of subcontract 
or delegate any duties or obligations under this Agreement without the consent of the 'Tribe to till 

Affiliate of Manager, provided that lilly sueh assignlllent bas been approved by tbe Cbairman of 
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the NIGC, if required, and any sueh assignee has received any required license from (he Gaming 
Commission. Any assigning Party engaging in a permitted assignment described above shall, 
and shall cause its assignee to, execute and deliver to (he other Party such assignment 
documents, together with evidence of the due aLlthorizatioll, execution, delivery and 
enforceability of such assignment docllments, as the other Party may reasonably request. 
Notwithstanding the foregoing and for the avoidance of doubt, Manager may utilize Off-Site 
Manager Employees or other employees of any Affiliate of Manager in order to provide services 
to the Tribe under tbis Agreement and sueh use of employees of Affiliates of Manager shall not 
be considered to be an nssigmncnt of rights, or II slibcontraeting or delegation of duties, uncler 
this Agreement for the purposes of this Agreement or lORA and shall not require the consent of 
the Tribe or its Affiliates. This Agreement shall be binding upon and shall inure to the benefit of 
the Parties and their respective successors <Uld, subject to the preceding requirements, their 
permitted assigns. Any change in persons having a dircct or indirect fin,mcial intcrest in this 
Agreement within the meaning of lORA <lnd any change in persons having management 
responsibility for this Agreement within the meaning of lORA which requires the approval of the 
Chairman of the NIGC pursuant to lORA as in effect ll'om time to time shall be void within the 
meaning of IGRA unless such change is approved by the Chairman of the NIoC. 
Notwithstanding the foregoing or any pl'ov.isiol) of the ouming Ordinance or regulations issued 
by the Gaming Commission, the ,lcquisilion by any third party (whether or not an Affiliate of 
Manager) of, or ally othcr change ill, any oj' all of the equity, financial or voting interest of any 
direct or indirect parent of Manager or any Affiliate of Manager shall not (0 constitutc un actual 
or constructive assignment by Manager of this Agreement or any rights under this Agreement, or 
a subcontracting or delegation of any duties or obligations under this Agreement, fol' the 
purposes of this Agreement, (ii) require the consent or approval of the Tribe or any Affiliate of 
the Tribe, (iii) require any appUcation, license, background investigation or suitability 
determination to oj' by the Tribe, the Gaming Commission, any other Tribal Affiliate, (iv) modify 
or otherwise affect inal1Y way the rights or obligations of the Patties under this AgrccmeIH, or 
(v) require an amendment tQ this Agreement. Any change in the officers of Manager shall 
require the approval of the Tribe, which appl'ovaishallllol be llt1l'easonably withheld. The 
Parties acknowledge and agree that nothing in this Section prevents the Tlibe or its Aftlliates 
f!'Om conducting baekgroulld invcstigations. 

9.2 Notices. Ally notice, consent or any othe.j' COJ1llllUlllcation permitted or required 
by this Agreement shall be in writing and shall be effective on the date sent nnd shall be 
delivered by personalscrvice, via telecopicl' wilh reasonable evidence of transmission, express 
delivery or by certil1ed or registeredmuil, postage prepaid, return receipt requested, und, until 
written notice of anew address or ilddresses is given, shall be lIddressed as follows: 

If to the Tribe: 
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Oreg Sarris, Tribal Chair 
Federated Indians of Grato!] Rancheria 
6400 Redwood Drive 
Suite 300 
Rohnert Park, CA 94928 
Telephone: (707) 566-2288 
Facsimile: (707) 566-2291 
Email: Ifye@gratonrancherill.cOl11 
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With a copy to: 

If to the Manager: 

John A. Maier, Esq. 
Maier PffeferKim & Geary, LLP 
510 16th Street, Suite 302 
Gakland, California 94612 
Telephone: (510) 835-3020 
Facsimile: (510) 835-3040 
Email: jmaier@jmnndmplaw.com 

SC Sonoma Management, LtC 
1505 S. Pavilion Center Drive 
Las Vegas, Nevada 89135 
Attention: Scott M Nielson, Esq. 
Telephone: (702) 495·3800 
Facsimile: (702) 495-3310 
Email: scott.nielson@statiollcasinos.com 

9.3 Amendnwnts. This Agreement and the Transaction Documents may be amended 
or modified only by written instrument duly executed by the Parties and, if required, approved by 
the Chairnian of the NlGC. Notwithstanding the foregoing, the following shall not be construed 
to be an amendment or modification of this Agreement 01' any Transaction Document, as 
applicable, and shall not require the signature of the other Party to this Agreement or the 
approval of the Chairman of the NIGCin ordcr to be legally binding and effective: (i) any 
consent or approval provided undcr or in connection with this Agreement or any Transaction 
Document by the Tribe, the Business Board 01' Manager; oj' (ii) any single Circlllllstance waiver 
of any rights provided under or in connection with this Agrcement Of allY Transaction Document 
which docs not permanently amend the terms of this Agreement 01' such Transaction Document 
For other circumstances. The Tribe agrees, on behalf of itself and each Tribal Aftiliate, that it 
will not rely on any course of dealing, course of performance, 01' any omlor written statements 
by Manage!' or any representative of Manager to effect IUl amendment, modification, waiver or 
supplement to this Agreement or any Transaction Document. ' 

9.4 Counterpart,. This Agreement may be executed in two or more counterparts and 
by facsimile, each of which shall be deemed an original ,but alJ of which together shall constitute 
Olle and the same agreement. 

9.5 Force Majeui·e. No Party shall be in default in performance due hereunder or 
under any Transaction Document if snch failure of performance is due to causes beyond its 
reasonahle control, including acts of Goel, war, tires, floods, or accidents causing damage to or 
deslructioll of the FacLlity or properly necessary to operate the Facility, or any other CHuses, 
contingencies, or circumstances not suhject to its reasonable contro.! which prevent or hinder 
performance of this Agreement 01' the 'transaction Documents; provided, however, that the 
foregoing shall not excuse any obligations of the Tribe to make monetary payments to Manager 
as and when required hereunder or in any Transaction Document. 

9.6 Time is Material. The Parties agree that time is of the essence and the time and 
schedule requircmentsin this Agreement are material terms of this Agreement. 
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9.7 Further Assurances. The Parties hereto agree to do all acts and deliver all 
documents as shall from time to time be reasonably required to carry out the terms and 
provisions of this Agreement. 

9.8 Severability. If any provision or provisions ot' this Agreement, or portion thereof, 
is found by an arbitration panel, court of law or governmental authority (i) to be illegal, invalid, 
unlawful, void or unenforceable as written, or (ii) to cause this Agreement to be void or invalid 
or require an approval [!'Om the Chairman of the NIGC, the Secretary of the Interior or other 
government official which has not beell obtained, the Pmties agree that such provision, 
provisions or portions thereof shall be deemed to be severed alltl/or deleted from this Agreement 
without reqniring llny further action by the Parties Hnd that the remaining provisions of this 
Agreement shall continue in full force and effect. Without limiting the generality of the 
foregoing, the Parties intend and desire that this Agreement shall be interpreted in such a manner 
that filly such provision, provisions or portions thereof (i) does not void or invalidate the entire 
Agreement, (ii) does not invalidate the Tribe's waiver of sovereign immunity as set forth in this 
Agreement or any arbitration panel, court or government authority's jurisdiction over the Tribe 
and thc Enterprises, (iii) is construeclLO be collateral to the main purpose of tbis Agreemellt, und 
(iv) is constl'l1ed to able to bc scvered aild/oi' dcletec\ from this Agreement without defc<lting the 
main purpose of this Agreemenl. In the event any such provision, provisions or portions thereof 
are severed andlor deleted from this Agrccmcntancl the remainder of this Agreement continues 
in full force nnd effect, the Parties shall use their best efforts to negotiate lind enter into an 
amendment to this Agreemcnt which will maintain the originally contemplated rights, duties and 
obligations of the Parties under this Agreement in a llIalmer consistent with the applicable 
determination, which amendment, if agreed by the Parties, would require appmval of the 
Chairman of the NIGC in order to be effective. -

9.9 WaiveI' of Sovereign Immun&.. 

(a) The Tribe heIeby expressly, irrevocably and unconditionally waives, and agrees 
not to assert, its sovereign immunity (an,l any und all defenses based thereon) f!'Om allY suit, 
action or proceeditlg or from any legal process related th.creto with respect to any mUlters related 
in any way 10 ally Dispute or for the purposes of enforCing this Agreement or any Transaction 
Document, including, without limitation, in connection with compelling arbitration, enforcing 
any arbitration or eom! aW1U'd or seeking equitable or injunctive relief authorized heremlc1er or 
thereunder. The waivers, consents and agreements set forth in this Section, this Agreement Md 
the other Transaction Documents are made by the Tribe on behalf of itself and any Affiliate of 
the Tribe. Such waivers,conscnts and agreements are made in favor and for thc benefit of 
Manager and, if requested and at the discretion of Manager, any Manager Affiliate, Manager 
Employee, Off-Site Manager Employee or otber Indemnitee, and Manager and sllch other 
persons or entities are hereby authorized to bring suit and arbitration proceedings anci take other 
actions against the Tribe or Affiliates of the Tribe. In connection with any such snit, action or 
proceeding, the Trihe hereby consents to the jurisdiction of the United States District Court for 
the Northern District of California, the United States Court of Appeals for the Ninth Circuit, and 
the United States Supreme Court. If the United States District Court for the Northern District of 
California lacks jl1risciictiol1.or declines to exercise jurisdiction, the Tribe consents to the 
jurisdiction of the California State Comt system. The Tribe agrees to California State Court 
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vellue in any such case in San Francisco County, The Tribe waives any argument that venue in 
the above-named forums is not convenient and consents to be sued in such forums. 

(b) The Tribe hereby expressly, irrevocably and unconditionully waives any 
application of tile doctrine of exhaustion of tribal remedies, abstention' or any similar I1lle of 
comity with respect to the Tribe or any Tribal Courts and agrees that it will not present any 
afllrmative defense based on any such doctrines, The Tribe expressly authorizes any 
Governmental Authorities which have the right or duty under applicable Jaw to take any actioll 
authorized or ordered by any arbitration panel or court to take slIch action, including, without 
limitation, temporarily entering any sile or facility, repossessing any assets subject to a seeudly 
interest or otherwise enforcing or giving effect to any award, judgment, order or dccree entered. 
The Tribe also authorizes Manager to pursue such self-help and other remedies as it deems 
appropriate to exercise and enforce its rights under this Agreement imd the othel' Transaction 
Documents to the extolllnOI prohibited by applicable law. 

(c) The Tribe understands that its agreement to an enforceable waiver of sovcreign 
immunity in this Agreement and the Transaction Documents and the adoption 01' the Resolution 
of Waiver are a material inducement to Manager's execution of this Agreement and are a 
condition precedent to any of the respective obligations of the Parties uncleI' this Agi'cemcnt. The 
Tribe shall take such flll'ther actions to ratify, adopt fmel enforce the Resolution of Waiver as 
shall be required by Jaw \ll' regulation dne to futtll'e changes in its oWl11egal or governing statl1s 
to fully preserve its stated intent. The Tribe further agrees that it will not amend or alter or in 
any way lessen the rights of Manager as set forth in this Agreel11cnt, the Transaction DOCllll1ent.~ 
or the Resolution of Waiver. The Trihe hereby agrees to preserve the terms of this Agreement 
and the Transaction Documents in the event of futmc changes in its legal statllS 01' governance. 
This Sectipil 9.9 shall survive the expitation or earlier terminatioll of this Agreement or allY 
Transaction Document, regardless of the reason for the termination. 

(<I) Thc purpose of the waivers, consents and agreements set forth in this Section, this 
Agreement aI)d the other Transaction Documents are to induce Manager lind its Affiliates to 
cnler into this Agreement and the otherTransactiol1 Documents. The Tribe agrees tbat this 
Agreement and thc Tmnsaction Docnments are fully enforceable, nou-llstll'iolls (mtder the laws 
applicable to the Tribe) and binding obligations of the Tribe and that the Tribe Willll()t assert thElt 
its obligations hereunder 01' thereunder violate any TrIbal law, The Tl'.ibe expressly waives any 
right it may have to veto this Agreement or the other Transaction Documents or the transactions 
contemplated hereby or thereby pursuant to the Tribe's Constitution 01' other applicable TIibal 
Jaw. The Tribe irrevocably agrees to be bonnd by any finaljucigmclit (after any and alJ appeals) 
of allY court or arbitration authorized by the waiver of sovereign immunity provisions(s) of this 
Agreement or the other Transaction Documents. At such time as the Tribe establishes.a Tribal 
Court, (i) no party to this Agreement or the other Transaction Docllments sl1all be required to 
commence or pursue any proceeding with respect to any Dispute in suchTtibal Court, (ii) such 
Tribal Court shall lack the discretion to refuse to compel arbitration among the parties to any 
such dispute, (iii)s\!ch Tribal Court shall be obligated to hOl1o1' and enforce any award by any 
arbitrator, without review of any nature by such Tribal COUl't, and (iv) such Tribal Court shall 
issue It stipulated declaratory judgment upholding the validity and enforceability of thjs 
Agreement and the othel' Transaction Docllments. The Tribe wilinot and may not amend or alter 
the Resolution of Waiver in any way that lessens the rights of the beneficiaries of snch 
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Resolution of Waiver. and the Resolution of Waiver shall survive termination of this Agreement 
or any of the other Transaction Documents, regardless of the reason for termination. The Tribe 
shall not, whether by initiative, referendum 01' otherwise, void, cancel, abrogate, modify 01' 

amend this Agreement or the other Transaction Documents without the. prior writtcn consent of 
Manager, which consent Manager may withhold or condition in its discretion. The Resolution of 
Waiver is hereby incorporated in this Agreement by reference and is a part of this Agreement as 
if set forth in full herein. 

9.!O Representations and Warranties of Manager. Manager hereby represents and 
warrants to thc Tribe as follows: 

(a) This Agreement has been duly executed and delivered by Manager and, when 
approved by the Chairman of the NIGC, will constitute a valid and binding obligation, 
enforceable against Manager in accordance with its terms. 

(b) The execution and delivery of this Agreement. the performance by .Manager of its 
obligations hereunder and the consummation by Manager of tile transactioIls contemplated 
hereby wiIlnot violate any contract 01' agreement to which Manager is II party 01' any law. 
regulation, rule or ordinance or allY order. judgment or decrec of any federal. Slate, tribal or local 
court or require any regulatory approval beyond those contemplated herein, 

(c) Manager has the full legal right, power and authority and has taken all action 
necessary to enter into this Agreement, to perroI'm its obligations hereunder, and to consummate 
all other transactions contemplated by this Agreement. 

(dl Manager specil1cally wan'ants to the Tribe that, during the term of this 
Agreement, Manager shall not act in any way, directly or indirectly, to canse any person 01' entity 
to become all encumbrancer or lienholder of the Enterprise, the assets of the Enterprise, the Site 
or the Facility, other than Manager, Manager's Affiliates or Lender. 

9.11 Representations and Warranties of Tribe. The Tribe· hereby represents and 
warrants to Manager as follows: 

(a) The Tribe is an Indian tribe under the Constitntion of tlle Tribe and laws of the 
United States. 

(b) The Tribe has full legal right, power and authority under the laws of the Tribe and 
has taken all official Tribal Coul1cll and General Council action necessary (i) to enter into this 
Agreement lU.ld authOl'ize the Tribe to execute and deliver this Agreement and the Transaction 
Documents, (il) to lleliorm its obligations hereunder and thereunder, and (iii) to COI1SL1OJ.l1l.ate all 
other transactions contemplated by this Agreement and the other Transaction Documents. 

(c) This Agreement has been duly executed and delivered by the Tribe and. when 
approved by the Chairman of the NIGC. will constitute a valid and binding obligation of the 
Tribe, enforceable in accordance with its terms. The Transaction Documents have been duly 
executed and delivered by tbe Tribe and constitute valid and bin<iingob.ligatiolls of the Tribe, 
enforceable in accordance with their terms, without requiring the approval of the Chairman of 
the NIGC. 
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(d) The execution and delivery of this Agreement amI the other Transaction 
Documents, the performance by the Tribe of its ob.ligations hereunder !Ind thereunder and the 
consummation by the Tribe of the transactions contemplated hereby and thereby will not violate 
any contract or agreement to which the Tribe is a party, or any law, regulation, rule or ordinance, 
or allY order judgment or decree of any federal, state, tribal or loca! court, or require any 
approval by Governmental Authorities except for approval of this Agreement by the Chairman of 
the NIGC. 

(e) The Tribe does not have any indebtedness for borrowed money, except for money 
owing to Manager and its Affiliates or any Lender under the Transition Loan or the Facility 
Loan. 

(f) The Tribe is not subjeet to regulation under any law limiting or regulating its 
ability to inctil' indebtedness for money borrowed under the Transitioll Loan, Facility Loan or as 
otherwise provided under this Agreement or any Transaction Document, to grant liens in 
personal property to secure its obligations with respect to any such indebtedness or lO otherwise 
perform its obligations under this Agreement or any Transaetion Document. 

(g) There nrc no actions, suits, proceedings or investigations pending or as to which 
the Tribe has been served 01' has received notice or, to the best knowledge ofthe Tribe; 
threatened against oralfeeting the Tribe or any of its property, including, without limitation, 
actions before any Governmental Authority. 

(h) The Tribe does not own or license rmy intellectual property. 

(I) The Tribe is in compliance with all laws, rules, regulations or orders of allY 
federal, slate or Tribi.tl court which are appliclible t() the Tribe or its properties. 

CD The Tribe has not established a Tribal court or judicial system. 

(k) No written statement made by or Oil behalf of the Tribe to Manager ill connection 
with tbis Agreement or any Transaction Document contains any untrue statement of a material 
fact or omits a maleriai fact necessary in order to make the statement made not misleading in 
Jight of all the circumstances existing 011 the date the statement was made. 

(I) The representations, warranties and certifications set [011h in any Officers' 
Certificate delivered by ofl1cers of the Tribe to Manager in connection with this Agreement or 
the Transactioll Documents are twe, correct and complete. 

9.12 Governing Law. This Agreement has been negotiated, made and executed in the 
State and shall be governed by and cOllstmed in accordance with the laws of the State, without 
regard to its conflict of laws provisions, and, to the extent applicabJe by operation of law, the· 
lORA and other federal laws. The Tribe agrees not to invoke or assert in any Arbitration 01' court 
proceeding, any claim that any law, ordinance or regulation of the Tribe or ally Affiliate of the 
Tribe governs this Agreement or any Transaction Document; provided, however, that, if the law 
of the State does not recognize the creation, attachment, perfection or enfol'cemenl of a lien or 
seeurityinterest securing any obligation with respect to any item of collateral, and the law of the 
Tribe does recognize slIch creation, attachment, perfection or enforcement of a lien or security 
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interest, then the law of the Tribe shall apply with respect to the creation, perfection and 
enforcement of such lien or security interest. 

9.13 Entire Agreement. Each of the Exhibits to this Agreement is a part and 
component of this Agreement and is incorporated herein by reference as if set forth in full herein. 
This Agreement and tbe Exhibits hereto collectively constitute the "management contract" 
within the meaning of IGRA which is approved by the Chairman if and when the Cha.ir111!ln 
approves this Agl·cement. This Agreement,logetherwith the Exhibits hereto, represents the 
entire agreement between the Parties regarding the subject matter hereof and supersedes all prioi' 
agreements relating to management of Commercial Activities to be conducted by the Tribe at the 
Facility and the operations of the Enterprise, including any unwritten oral agreements between 
the Parties regarding the subject mattcr hereof. The Original Agreement is hereby amended, 
restated and superseded by this. Agreement fUld is of no Further force and effect. 

9.14 Representatives of Tribe. The Tribal Council shall furnish to Manager a list of 
Tribal Representatives on the Business Board and the Tribe shall keep sllch list current. 

9.15 Limitations of Liability. The Tribe expressly agrees that Manager, its Affiliates 
and their respective employees shall not be liable for any specifiC, indirect, punitive 01' 

consequential damages in connection with its obligations, acts or omissions under this 
Agreement. 

9.16 Anprovals. Unless otherwise provided he,rein, all approvals or consents requircd 
by either Party hereunder shall not be unreasonably withheld, conditioned or dclayed. Unless 
otherwisc provided herein, approval by the Business Board or its duly authorized representatives 
shall be deemed to constitute approval by the Tribe and approval by the President or Secretary of 
Manager shall be deemed to eonstitnte approval by Manager. 

9.17 ItlcOllsis!ent Positions. The Tribe agrees not to lake a position in any dispute, 
proceeding ot forum which is inconsistent or in conflict with tbe representations, wmHlIlties, 
certifications ancl agreements set forth in this Agreement or any Officers' Certificate of officers 
orlhe Tribe which references this Agreement. ' 

9.18 Request for Federal Anproval. The Pllrties specifically requestlhat the Chairman 
of the NlOC, or the Secretary of the Interior where appropriate, approve this Agreement and the 
other Transaction Documents, if required, oj' declare that such approval is not required. In the 
event the Chairman of the NIGC approves this Agreement,but the NIGC determines that any of 
the other Transaction Document are not required to be approved by the Chairman of the NIGC in 
order for such other Transaction Document to not be void under IGRA for hick of approval, the 
Tribcagrces Hot to assert in any court or arbitrationproceecling or other forum that slIch 
Transaction Document reqnircs the approval of the Chairman of the NIGC ill order to not be void 
under IGRA for lack of approval. In the event any approval issued by thc Chairman of the NIGC 
of this Agreement or any Transaction Document may he or is revoked ur voided for any reason, 
the Parties agree to immediately take any and all actions which either Party deems necessary or 
advisable to cause the Chairman of the NIGC to maintain or reissue snch approval (IS soon as 
possible, including, without limitation, amending provisions of this Agreemcnt or providing the 
NIGC with such 'doclIments or information as may be appropriate under the circumstances. 
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9.19 Non-Disclosure. The Parties agree not to divulge to third parties the tenns of this 
Agreement or any Transaction Document or any other proprietary or confidential information 
exchanged between the Parties pursuant to tbis Agreement or the Transaction Documents, unless 
(i) the information is required to be disclosed pmsuant to judicial order or Legal Requirements, 
(U) the information is at the time of disclosure already in the public domain, or (iii) to the extent 
required in order to obtain tinllncing. This prohibition shall not apply to disclosures by either 
Party to their attorneys, accountants, or other professional advisers. In situations where 
disclosure of the terms of this Agreement, business plans, financial information or any 
Transaction DoclImclll to regulatory, governmental Of judicial entities is required by law or 
rcgulalions, the Parties will make reasonable efforts to sec me confidclltialtreatmcnt of the 
economic terms of slIch documents by such entities; provided, however, this disclosure 
restriction shall not prohibit Manager or its Affiliates frol11 making any SEC filings they deem 
legally necessm-y. The Parties agree to consult with each other and cooperate regarding any 
press releases regarding this Agreement, the Transaction Documents and the relationships 
described herein and therein. 

9.20 NOll-Competition and Right of First Offer. Munager agrees that, during the term 
of tbis Agreement, neither Manager, nor any of iL~ Affiliates, shall manage oj' have any direct or 
i11direct ownership OJ' other interest in, or consult with 01' otherwise provide any tinllncing or 
services to, any facility or enterprise (other than the Facility !Uld the Enterprise) where 
Commercial Activities are condueted or which otherwise competes with the Facility or the 
Enterprise within Marin County and St)uoma County, California (the "Restricted Area") without 
(he prior written consent ohhe Tribe. The Tribe agrees that, during the term of this Agrecmcnt, 
Manager shall have the exclusive right to operate and manage aU Commercial Activities on the 
Site and at any otller location owned or held in trust for the benefit of the Tribe, or in Which the 
Tribe or its Affiliate has an interest, within the Restricted Area. In the event that the Tribe 
desires to develop, eOllstl'llct, operate, own, conduct, support or permit CommerCial Activities 
which compete with the Enterprise within the Restricted Area (other than at the Facility) during 
the term of this Agreement, the Tribe shall first offel' to Manager the right to manage such 
facility 01' enterprise upon the terms and conditions proposed by the Tribe to any third party 
manager (or, if the Tribe does not intend to engage a third party lmmager, upon the terms and 
conditiolls set forth in this Agreement), with 11 prompt response by Manager reqnired, but in no 
event later than thirty (30) days after written notice from the Tribe. In the event that Manager 
declines to accept sueh offer upon sllch terms and conditions, the Tribe shaH have the right to 
pl11'sne sllch Commercial Activities within the Restricted Area, provided that (i) the Tribe may 
not offer to an unrelated third party te1'l115 and conditions which arc more favorable than those 
offered to Manager, Ilnd (ii) snch Commercial Activities shall not eommence operations prior to 
the Opening Date of the Facil.ity unless this Agreement shall have been terminated. 

9.21 Coop-eration. The Parties hereby agree to cooperate reasOilably and fully and 
shall try to reach agreement 01' compromise on all matters arising under or relating to this 
Agreement .01' the subject matter hereof. In the event that the Parties hereto arc unable to reach 
agreement or compromise on any matter that reasonably may be expected to have ffil adverse 
material effect On the Enterprise, that matter shall be submitted to the dispute resolutioll 
provisions of Article 10. 
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9.22 Estoppel Certificate. Manager and the Tribe agree to furnish to the other Party, 
from lime to time upon request, an estoppel certificate in such reasonable form as the requesting 
Party may request stating whether there have been any defaults under this Agreement kllown to 
the Party furnishing the estoppel certificate and such other information relating to the Enterprise 
as may be reasonably requested. 

9.23 .periods of Tim~. Whenever any determination is to be made or action is to be 
taken on a date specified in this Agreement, if such date shall fall on a Saturday, Sunday or legal 
holiday under the laws of the Tribe or the State, then in sueh even! said date shall be extended to 
the next day which is not a Saturday, Sunday or legal holiday. 

9.24 Stay, Extension and Usury Laws. To the extent permitted by applicable law, the 
Tribe covenants and agrees that it shall not at any lime insist llpon, plead, or in any manner 
whatsoever clnim or take the benefit or advantage of, <tny stay, extension or usury law wherever 
enacted, now or at any time hereafter in force, that may affect the covenants or the perfol1nance 
of this Agreement or the Transaction Documents, and the Tribe hereby expressly waives all 
benefit or advantage of any such law, and covenants that it shallllot, by resort to any such law, 
hinder,clclay or impede the exectltion of any power herein grunted to Manager, but shall suffer 
and permit the execution of every snch power as though no such law has been enacted. The 
Tribe represents and warrants that (1) it has a preexisting personal or business relationship with 
Manager which pre-elates the Effective Date of this Agreement and the Transaction Documents, 
(ii) the Tribe and the members of its Tribal Council have the business or t1nancial experience and 
capaCity to protect the interests of the Tribe in connection with the transactions contemplated by 
this Agreement and the Transaction Documents, (iii) in preparing, negotiating, approving, 
executing and delivering this Agreement and the Transaction Documents, the Tribe has been 
represented by oL)tside legal counsel which has a bona fide attorney-cllent relationship with the 
Tribe, and (Iv) stIeh outside counsel,acting as the Tribe's professional advisors, has the business 
or financial experience and capacity to protect the interests of the Tribtl in connection with the 
transactions contemplated by this Agreement and the Trnnsaetioll Documents. 

9.25 No Brokers. The Tribe hereby agrees to indemnify and hold the other harmless 
from [u1d against any and all claims, loss, liability, damage ol" expenseS (including reasonable 
attorneys' fees) suffered or incurred by Manager or its Affiliates as a result of a claim brought by 
a person or entity engaged or claiming to be engaged by the Tribe or any person or entity which 
is aft1linted with, or under eommOll control with, slleh perSOll or entity. 

9.26 Governrj1cllt Savings Clause. Each of Manager lind the Tribe agrees t.o execute, 
deliver and, if necessary, record any and all additional instruments, certifications, amendments, 
modit1cations and other documents as may be required by the United States Department of the 
Interior, BTA, the NIGC, the office of the Field Solicitor, or allY applicable statute, rule or 
regulation in oreler to effectuate, complete, perfect, continue or preserve the respective rights, 
obligations, liens [uld interests of the Parties hereto to the fullest extent permitted by law; 
provided, however, that any such additional instrument, certification, amendment, modification 
or other document shall not materially change the respective rights, remedies or obligations of 
the Tribe or Manager uncleI' this Agreement or other Transaction Docllments. 
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9.27 Standard of Reasonableness. Except (IS othelwise provided herein, all provisions 
of this Agrccmcnt and all Transaction Documents and actions necessary to implement or enforce 
any such agreement or provision shall be governed by a standard of commercial reasonableness 
and good faith. Obligations of any Party to use best efforts will also be qualified by a standard of 
commercial reasonableness and good faith. 

9.28 Preservation of Agreement. Except as otherwise provided ill Section 9.3, eacb of 
Manager and the Tribe represent and warrant thaI they shall not act in any way whatsoever, 
directly or indirectly, to cause this Agreement to be amended, modified, canceled, or terminated. 
Each of Manager and the Tribe further warrant and rcpresent that they shall lake all ucti()lls 
necessary to ensure that this Agreement shall remain in effect at an times. 

9.29 Recordation. At the option of Manager or the Tribe, any security agreement 
related to this Agreement or any Transaction Documents may be recorded in any public records. 
Where such recordation is desired in any relevant recording office maintained by the Tribe, 
andlor in the public records of thc BlA, the Tribe will accomplish such recordation upon the 
request of Manager. Mallager shall promptly reimburse the Tribe for all expenses, including 
reasonable attorneys fees, incurred as a resull: of such request. 

9.30 No Joint Venture. The Parties further agree and ackliowledge that it is not their 
intent, and that this Agreement shall not be construed, to create a jOint venture between the Tribe 
and Manager. Rather, Manager shall be deemed to he an i.ndependent contractor of the Trihe and 
the Enterprise for all purposes hereunder. 

9.31 Recitals. The recitals at the beginning of this Agreement are tme and are 
incorporated by reference herein. 

9.32 Imerpret§llion. When a reference is made ill this Agreement to Articles or 
Sections. such reference Sh,lH be to an Article or Section of this Agreement unless otherwise 
indicated. 

9.33 Third Party Benel1eiary. This Agreement is exclusively for the benefit of the 
Parties hereto and their respecti ve Affiliates lmd, at the discretion of Manager, any Indemnitee 
and it may not be enforced by any party other than the Parties to this Agreement, their Affiliates 
01', at the diseretion of Manager, an Indemni tee. This Agreement shall not give rise to liability to 
any thire! party other than the authorized successors and assigns of the Parties hereto, their 
Affiliates or, at the descripti()n of Manager, an Indemnitee. 

9.34 Preparation of Agreement. This Agreement has been carefully prepared and 
reviewed by counsel for each Pmty hereto and shaH not be construed more strongly for ()r against 
either Party hereto regardless of who is responsible for its preparation. 

9.35 Reasonable Consideration. The Trihe, after consultation with its legal, financial 
and other professional advisors, acknowledges, represents, warrants and agrees that, taking into 
account the terms and conditions of and circumstances surrounding the transactiolls 
contemplated this Agreement, the payments to he made by the Tribe or its Affiliates to Manager 
pursuant to the terms of this Agreement are reasonable and appropriate, constitute reasonable 
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consideration and fair value, and are proportionate to the value provided to the Tribe by Manager 
under this Agreement. 

9.36 Free and Voluntary Act. The Tribe acknowledges, represents, warrants and 
agrees that, prior to the execution und delivery of this Agreement, (i) the Tribe has had ample 
opportunity to review the Jegal and finallcinllerms of this Agreement, (ii) the members of the 
Tribal Council of the Tribe have had ampJe opportunity to discuss, and have discussed, this 
Agreemem and allY related documents with the Tribe's legal, financial ancl other professional 
advisofS, (iii) the Tribe and the members of the Tribal Council understand the provisions of this 
Agr(~cment, tlw signilicance of thcm and tllC risks inherent in them, and (iv) thcTribe cnters into 
this Agreement, and all documcnts required to becntered into pursuant to this Agreement, freely, 
voluntarily and without duress or compulsion. 

9.37 Encumbrances. Notwit.hstanding any other proviSion of this Agreement, the 
Transaction Documents or any other llgreement between or among the Tribe, Manager and their 
respective Affiliates, nothing in this Agrecment is intended to (i) transfer, or in lilly other 
manner, convey any interest ill land or other real property to Manager or its Affiliates, or (ii) 
attach all encnmbrancc, claim, lien, charge, liability, mOltgage, leasehold mortgage Of easement 
to ill1y real property of the Tribe or its Affiliates. 

9.38 Stay, Extcnsion and Usury Laws. To the extent permitted by appIicahlelaw, the 
Tribe, on behalf of itself and tbc Enterprises, covenants and agrces that it shall not at any timc 
insist upon, plead, or in any manncr whatsoever claim or take the benefit Of advantage of, any 
stay, extension or usury law wherever enacted, now Of at any time hereafter in force, that may 
affect the covenants or the performance of this Agreement, and the Tribe hcreby cxpressly 
waives ali bencfit Of advantage of any such Jaw, and covenants that it shall not, by fesort to allY 
such law, hinder, delay or impede the execution of any power herein granted to Manager, but 
shall suffer and permit the execution of every such power as though ho such law has been 
enacted. The Tribe represents and warrants that {il the Tribe and its officers, on the one hand, 
have personal und business relatiollships with Manager and its officers, on the other hand, which 
have existed for aver five ycars prior to the Effective Date or this Agrecment, (ill the Tribe and 
the members of its Tribal Council have the business or l1nuncial experience, capacity and 
acumen to protect the interests or the Tribe and itsaffil.iates in cOllnection with the transactions 
contemplated by this Agreement and the Tnmsactioll Documents, (iii) in preparing, tlegoliatillg, 
approving, executing and delivering this Agreement.and the Transaction Documents, the Tribe 
hasbeell represented by the law firm of Maier Peffer Kim & Gem'y, LLP, which has a bOlla fide 
attorney-client relationship with the Tribe, (iv) Maier Pdfer Kim & Geary, LLP, acting as the 
Tribe's professional advisors, has the business or financial experience, capacity and acumen to 
protect the interests of the Tribe in conncction with the transactions contemplated by this 
Agreement and the Transaction Documents, (v) Maier Peffer Kim & Geary, LLP are not 
controlled, employed or compensated by, und do not intend to be controlled, employed or 
compensated by Manager or its affiliates, and (vi) this Agreement and the Transaction 
Documents have been provided to, and reviewed and c()mmenteduponby, the National Indian 
Gaming Commission prior to the Effective Date of this Agreement. The Tribe, on behalf of 
itself and the Enterprises, agrees not to take any position in any dispute or forum which is 
inconsistent with the representations and warranties set forth in this Section. 

5106702 66 



ARTICLE 10 
DISPUTE RESOLUTION 

lOJ Disputes with Patrons. Disputes that arise between the Enterprise, the Tribe, 
Manager, any AftiLiate of Manager, any Manager Employee or any Off-Site Manager Employee, 
on the one hand, and any patron of the Facility, on the other hand, shall be resolved in 
accordance with the applicable Tribal ordinances. 

10.2 Disputes with Enterprise EmJlloyees. Disputes that arise between the Elllcrptise, 
the Tribe, Manager, any Affiliate of Manager, any Manager Employee or any Off-Site Manager 
Employee, on the one hand, and any Enterprise Employee, on the other hand, shall be resolved 
pursuant to the Elllerprise Employee Policies developed and implemented pmsuallt to Section 
3.2. 

1.0.3 Disputes Between the Tr.ibe and Manager. Disputes (as defined in Article I) shall 
be resolved by the following Dispute resolution process. 

(a) The Pm'ties shall first meet and confer in a good faith attempt to resolve the 
Dispute through negotiations not later than len (10) calendar days after receipt of written nolic.:e 
of the Dispute, unless both Parties agree in writing to an extension of time. 

(b) If the Dispute is not resoIved to the satisfaction of the Parties within thirty (30) 
calendar days after the first meeting in Subsection (a), then the Dispute shall be submitted to 
binding ai'hitration administered by JAMS pursuant to its Comprehensive Arbitration Rules and 
Procedures (see http://www,jamsadr.comJillde:,,.asp) in effect at the time of submission, except as 
modified by the provisions of this AgreeJl1enL 

(c) The question of whether or not all or any portion of !I Dispute is within the scope 
of, and is otherwise able to be arbitrated pursullnt to, tbe arbitration provisions of this Agreement 
shall be a matter for binding arbitration by the arbitrators, such question shaUnot he determined 
by any court and, in determining any such question, all douhts shall be resolved in favor ofthe 
Dispute and all pOl'tions thereof being within the scope of, and otherwise abJe to hearbitrated 
pursll~U1t to, the arbitration provisions of this Agreement. The Parties intend that the isslle of 
whether a Tribal Govel'llmental Action COilstitntes a breach of contract,a tort or any other 
impail'mentof rights to constitute an issue which is within the scope of, and otherwise able to be 
lll'bitl'aled pursuant to, the arbitration provisions ofthis Agreement. In the event the arbitration 
panel determines that any issue in a Dispute is not within the scope of, and otherwise able to be 
arbitrated pursuant to, the arbitration provisions of this Agreement or otherwise declines 
jurisdiction over all or allY portiOn of aDispute, the remaining portion of the Dispute may be 
resolved in any court of competent jnrisdiction. 

(d) lfthe Tribe is a named party to any arbitration or court proceedings, no other 
Affiliate of the Tribe shall be considered to be, and theTribe agrees not to assert that any 
Affiliate of the Tribe is, an indispensable party to the Dispute 01' any arbitration or court 
proceedings, and it shall not be necessary for any Affiliate of the Tribe to be a named party to the 
Dispute 01' the arbitration or court proceedings in order for the arbitrators or the court to accept 
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jurisdiction and arbitrate or litigate any Dispute involving or atTecting slich Arminle of the Tribe. 
The Parties agree that, whilc any arbitration or court proceedings are pending, the Parties shall 
continue to possess the rights and perform their duties and obligatiollS as set forth in this 
Agreement and the other Transaction Documents. 

(e) Discovery shall be permitted in accordance with the Federal Rules of Civil 
Procedlll'c, subject to supervision as to scope and appropriateness by the arbitrators. 

(f) Judgment 011 any arbitration awarclmay be entered in any court having 
jurisdiction over the Parties. Awards, judgmcnts, dccrees and orders shall be binding llponthc 
Parties and their respective Affiliates. 

(g) Unless the Parties hereto otherwise agree in writing prior to the submission of 
such Dispute to arbitration, arbitratioll proceedings under this Sectioll shall be hcId in San 
Francisco, California. 

(h) Either Party may, at any time prior to the selection of all arbitrator or m'bitrators, 
reqllire that the .arbitrator or arbitrators selected be an attorney or attorneys licensed to practice 
law in the United States and that the attorneys have experience in Indiatllaw and/or commercial 
issues. 

(i) Unless the Parties hereto otherwise agree in writing, any Dispute to be arbitrated 
shall be submitted to a panel of three arbitrators. One l1rbitrator shall be selected by the Tribe, 
one arbitrator shall be selected by Manager and the third fll'bitl'lltor shaH be selected by mutual 
agreemcl1t of the two arbitrators selected by the Parties hereto. 

(j) Thearbitratioll aWt\!'d shall be in writing signed by .each of the arbitrators, and shill! 
strite the basis for the award. The arbitration award shall be set forth in reasonable detail as to its 
findings .of hie! and law, and basis of determination of award form and amOUnt. The arbitration 
findings and award shall be cOllsidered to be cOIlt1defltial information which shall not be disclosed 
except as permitted by this Agreement or agreement of the Parties. 

(k) In connection with any arbitratioll award, the arbitrators shall be empowered to 
award sllch damages and other remedies ns they decni appropriate, iucluding, without limitation, 
interim injunctive relicf, permanent injllllctive relief, declaratory relief, specific performance or 
lIlonetary damages, The arbitrators may, in the award, al.locateall or part of the costs of the 
arbitration, including the fees of the arbitrators and the reasonable attorneys' fees of the prevailing 
party. Notwithstanding the foregoing, the arbitrators shall not have the powcr or <lllthOl'ity to 
award exemplary or punitive damages or to award disgorgement, forfeiture or restitution of any 
prior payment received LIndeI' tbis Agreement or any Transaction Documents. Also, the arbitTalOl'S 
shall not have the power to compcl, overturn, negate or modify any Tribal Governmental Action or 
award injunctive relief or specific performance with respect to any Tribal Governmental Action; 
provided, however, sllch restriction shall not prcvent an arbitratorfrQm determining that the taking 
or any Tribal Governmental Action, or the failure to take any TribalGovCl'lllnental Action, 
. constitutes a breach of this Agreement or any Transactioll Document by the Tribe or its Affiliate or 
the impairment of rights of the Mal1ager under this Agreement or allY Transaction Document, 
which therefore results in liability on the parI of the Tribe for damages or other remedies in favor 
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of Manager or its AffIliates; and provided, further, that such restriction shall not prevent Manager 
[!'Om enforcing its rights with rcspcclto this Agreement and the other Transaction Documents, or 
the liens .and security interests granted therennder, including, without limitation, realizing on 
collateral encumbered thereby. 

(I) Arhitration awards made pursl1anL to this Section 10.3 shall be enforceable under 
Title -9 of the United States Code and any applicable tribal, federal or stille law governing the 
enforcement of arbitration awards. 

(m) Tn nddition to any basis for appeal of an arbitration award slated in Title 9 of the 
United Slales Code or any applicable tribal, federal or state law governing the enforcement of 
arbitration awards. either Party hereto may appeal an arbitration award on the basis that the 
IU'bitrator or arbitrators incorrectly decided It questioll of law in nwking the award. or tile award 
was made in an arbitrary or capricious manner or in manifest disregard of the factual evidence. 

(n) EiLherParty hereto, without having to comply with the provisions of Subsections 
10.3 (a) or (b) or exhaust allY tribal remedies first, shall have the right to seek and obtain a 
temporary restraining order. pCl111anent injunction or other order from the arbitration panel or a 
court having jurisdiction over the PHrties requiring that the circumstances specified in thc order 
be maintained pending completion of the arbitration or court proceeding, to the extent permitted 
by applicilble law. 

(0) The Tribe agrees not to institute any action in any Tribal COllrt relating to any 
Dispute without the conscnt of Manager. The Tribe "grees that any Tribal Comt shall enforce 
and give full faith and crcdit to any award,judgment, order or decree of any arbitration plUlcI or 
court in connection with any Dispute. 

(I') Each ofthe Parties hereby waive the. right to any jury trial in any action 
proceeding or claim relating to any Dispute. 

ARTICLE 11 

INTELLECTUAL PROPERTY MATTERS 

11.1 Manager Marks. Notwithstanding any other provision of this Agreement or any 
Transaction Document, the Parties acknowledge and agree that neither this Agreement. the other 
Transaction DocLllllents, 1101' any communications preceding the date of this Agreement between 
the Manager or its Affiliates or representatives. on the other hand,<lnd the Tribe or its 
representatives, on the other hand. expressly or implicitly offered to gram, granted or grants the 
Tribe. the Entcrprise or any other Affiliate of the Tribe any rights whatsoever in any trademarks, 
service marks, logotypes, advertising, commercial symbols, trade names, trade dress or domain 
names (collectively, "Marks") now or hcreafter owned or licensed by. ordeslgnatillg, Manager 
or any of its Affiliates ("Manager Marks"), including, without limitation, any license or right to 
llseany of the Manager Marks. Notwithstallding any other provision of this Agreement or any 
Transaction Document, and unless otherwise expressly agreed in a separate writtCl111greement 
hereafter duly approved, executed and delivered by Managei' or its Affiliate and the Tribe, the 
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Tribe, the Enterprise and allY other Affiliate of the Tribe arc expressly prohibited from (i) using 
any of the Manager Marks, (ii) participating in progressive or similar games or jackpots whieh 
utilize any Manager Marks, (iii) adopting any Marks which are confusingly similar to the 
Managcr Marks or whieh could otherwise be considered to designate Manager or its AffiIiates, 
or (iv) creating the appearance or otherwise suggesting to patrons of the Facility or the Enterprise 
or any other persons or entities that the operation of the Tribe, the Facility, the Enterprise or the 
Commercial Activities arc being conducted under, or in association with, any of the Manager 
Marks. 

11.2 Manager Proprietary Assets. Thi:; Agreement does not grant the Tribe or the 
Enterprise allY rights to license or use 0) any foreign 0)' U.S. patents or patent applications now 
or hereafter filed, owned or licensed by Manager or its Affiliates, or (U) any proprietary games, 
game themes 01' other assets now or hereafter developed, owned or licensed by Manager or its 
Affiliates. 

11.3 Manager Software. The Tribe and the Enterprise acknowledge and agree that 
Manager and its Affiliates currently OWIl or license certain computer software and related 
documentation, and !Jlay ill the future develop, own or license additional computer software and 
related documentation, which could be lIseful in the operation or the Facility or tire Enterprise as 
the same may be further developed, llpgradedanrl supplemented from time to time (cOUectively, 
"Manager Software"). 

11.4 Mallager Propl'ietary Information. The Tribe and the Enterprise acknowledge and 
agree that Manager and its Affiliates cl1lTc.ntly own or license certain proprietary information, 
and may in the future develop, own 01' license additional proprietary infOl'mation, which could be 
useful in the operation of the Enterprise (collectively, "Mannger Proprietary Information"), 
including without limitation, the following: (i) certain proprietary information, techniques and 
methods of operating certain businesses and tmining employees in those businesses; lllld (ii) 
certain proptietary business plans, projections, strategies, and systems. The Tribe and the 
Enterprise [mtller acknowledge and agree that SL1ch Managei' Proprietary Information has been 
developed by Manager or its Ai't1liates und/or aCCjuired over many years through the expenditure 
of time, money and effort and that Manager Of its Aft1lintcs maintain snch Manager Proprietary 
Information as confidential information and as a trade secretes). The Tribe l1lldthe EnteJ'prise 
further acknowledge and agree tbat proprietary information owned or licensed by Manager or its 
Affiliates shall be considered "Manager Proprietary Information" for the purposes of this 
Agrcerhelll whether or not Manager or ilsAffUlates label or otherwise designate sllch 
Information as confidential OJ' proprietary information at the time it is pr()vided to Ule Trihe or 
the Enterprise. 

11.5 License Matters. The Tribe, the Enterprise or Ule Business Board may, in their 
discretion, request that Manager or its Affiliates license or sublicense certain Manager Software 
or Manager Intellectual PJ'Operty to the Tribe or the Enterprise. Manager or .its Affiliates may in 
their discretion, but shalll10t be obligated to, license or sublicense any requested Manager 
Software or Manager Proprietary Information to the Tribe or the Enterprise. III the event that 
Manager or any of its Affiliates elect to license or sublicense any Manager Software or Manager 
Proprietary Information to the Tribe or the Enterprise. the terms of any such license or sublic(mse 
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shall be mutually agreed upon by Manager or'jts Affiliate, on the onchancl, undlhe Business 
Board acting on behalf of the Tribe or the Enterprise, on the other hand; provided, however, that 
the members of the Business Board who are Manager Rcpl'escntativesshalll'oeuso themselves 
from participating in the deliberations of the Bus.iness Board relating to such license or 
sublicense; and provic!cd,'fmthcr, that, if Manager or its Affiliates request payment of any 
royalty fee or other payment fOJ'sllch license 0)' sublicense, the amount of sl1ch fee or payment 
shall not, in lllly event, exceed the amount which the Business Board determines is substant.ially 
equivalent to the fees 0)' payments which would be charged by an entity which is not affiliated 
with Manager for similar software or proprietary information, Unless Manager OJ' its Affiliate, 
on the one hand, and the Business Board, on the other hand, expressly agree otherwise in writing, 
the license or sublicense by Manager or its Affiliates to tk Tribe or the Enterprise of Manager 
Software or Manager Proprietary Information shall be: Ci) royalty-free; (ii) !lon-eXClusive; (iii) 
for lise only at tbe Facility; (iv) for llSe only by the Tribe or the Enterprise without any right to 
sublicense, disclose 01' distribute to any third pill'ry; (v) be for a term which does not extend 
beyond the date of the expiration or termination of thisAgrecmcnt for any reason; un(1 (vi) shall 
terminate upon the expiration or termination of this Agreement for any reason, after which date 
the Tribe and the Enterprise shall promptly discontinue use of such Manager Software and/or 
Manager Proprietary Information.and shall return to Manager all copies thereof or document,>. 
summaries or notes relating thereto, 

11,6 Ownership Matters, The Tribe and the Enterprise acknowledge and agree that 
Manager or its Affiliates shall have the ownership und proprietary interest in any software or 
proprietary information which Manager. its Affiliates or any Manager Employees or Off-Site 
Manager Employees develop or caLise to be developed during the term of this Agreemel)t, 
including, without limitation, software alld proprietary information which is intended to be llsed 
at the Facility or by the Enterprise, and that sneh software lind proprietary information shall be 
considered to be "Manager Software" or "Manager Proprietary Information" fonhe purposes of 
this Agreement. Notwithstanding the foregoing, ill the event any software or proprietary 
information is developed for use solely at the Facility or by the Enterprise, the Tribe shall be a 
co-owner of such software or proprietary information and either Party may lise such software or 
proprietary information in any manner wilhout reqniring 1ll1y notice, payment or accounting to 
the other Party, The Tribe and the Enterprise further agree as follows: (1) Manager, Manager's 
At11liates or their respective licensors, as the case may be, are the sole owners of Manager 
Software 01' Manager Proprietary (collectively, "Manager bJtellectual Property"); (ii) the Tribe 
undlhe Enterprise shalll10t chllllenge or attack the valldltyof Mallager's or its Affiliates' rights 
in Manager Intellectual Property; (iii) the Tribcand the Enterprise shall not assert that they have 
allY ownership or other interest in any Manager Intellectual Property, except as a licensee or 
subliccncee thereof; (iv) the Tribe ancl the Enterprise shall take sneh actions and execute, deliver 
and file sueh agreements, acknowledgements and other documents as Manager may request in 
order to confirm and reaffirm Manager's. ManageJ"s Affiliate's or their respective licensors' sole 
ownership or other rights ill any Manager Intellectual Property, as the case may be; und (v) the 
Tribe and the Enterprise shall take reasonable actions to avoid causing or permitting anything 
within their control which may damage, endanger or reduce the value of any Manager 
Intellectual Property, . 
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11.7 Patron Database. During the term of this Agreement, Manager shall develop and 
maintain a patron database which contains information regarding patrons who originated any 
patron card or rewards program at the Facility 01' the Enterprise or who were inserted into the 
database as a result of tbe patron's aeti vities at the Facility or the Enterprise (the "Patroll 
Database"). During the term of this Agreement. Manager may merge the Patron Database with 
other databases owned 01' ma!laged by Manager or its Affiliates and may otherwise llse the 
Patron Database in any maimer without requiring any notice, payment or accounting 10 the Tribe 
or the Enterprise; provided. however. that, in the event Manager merges the Patron Database 
with other databases, Manager shall always lnaintain a separate copy of the Patron Database or 
shall otherwise be able to segregate the data in the Patron Database from the data in the other 
databases. Upon expiration or termination of this Agreement for any reason, Manager shall 
provide the Tribe and the Enterprise wi tl! a copy of the data in the Patron Database which is 
Clirrent through such date of expiration or terminatioll in machine readable form andlor wrilten 
form, at the election of the Tribe. Aller the date of expiratioll or termination of this Agreement 
for any reason, Manager may use the data in the Patron Database in any mallner, and the Tribe 
and the Enterprise lIlay use the cIatnin the copy of such Patron Database provided by Manager to 
the Tribe and the Enterprise ill any manner, without requiring any notice, payment or accoullting 
to the other Party. 

[SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as ofthe 
date first written above. 

"Tribe" 

FEDERATED INDIANS OF 
GRATON RANCHERlA, 
a federally recognized 
Indian tribe 

By: 
Greg Sarris, Tribal Chair 

ATTEST: 

Jeannette Anglin, Tribal Secretary 

"Manager" 

SC SONOMA MANAGEMENT, LLC, 
a Califol11ia limited liability company 

[SIGNATURE PAGE FOR GAMING MANAGEMENT AGREEMENT] 
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IN WITNESS WHEREOF, the Parties hereto have executed l11is Agl'ecment as of tho 
date first written above. 

"Tribe" 

FEDERATED INDIANS OF 
GRATON RANCHERIA, 
a fcderally recognized 
Indian tribe 

By: lh-- ~~\ 
Greg Sanis,ribal Chair 

A'fTEST: 

".Manager" 

SC SONOMA MANAGEMENT, LLC, 
a California limited liability company 

By: 
Scott M Nielson, Secretary 

[SIGNATURE PAGE FOR GAMING MANAGEMENT AGREEMENT] 
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The Amended and Restated Management Agreement dated September 8,2010, between 
the Federated Indians of Graton Rancheria and SC Sonoma Management, LLC is 
approved by the National Indian Gaming Commission. 

By:---,A~' ~---'--__ _ Date: (0-0/-/0 

Tracie Stevens, Chairwoman 
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ATTACHM.ENT 1 TO GAMING MANAGEMl;;NT AGREEM.EN1' 

Fedornl Register I Vol. 73. No. 89lWednesday. May 7. ;;OOlllNotices 

ihe. 
of 

DEF>ARjJ.1ENT OF THE UtERIOR 

B'If.,.tlblIOl,llan Affairs 

lntetior toth. Assistant Sec,etory, 
n I\ffnirs by 209 Departlllantal 

18.1. 
EA INFORMATION CONTAC 
ibino, Director, Office 

ing. MS-3657 MlB. 49 C 
Washington. DC 2 4.0; 

2) 219-4066. 
SUPPlEMENTA INf:ORMA110N: his 
IlOtice is pnbh ed to comp with the 
requirement of C[/R Part 1.12(b) 
th.t uotice be gh to the bUc of tho 
Secretary's decisi tQ llO ixa land in 
trust at loast 30 da rl to signatory 
acceptance of the 1a i 0 trust. The 
purposo of the 30·d. iliuS period in 
25 CFIU 51.12(h) ts t ford interested 
parUo~ tho opportun ."ok judicial, 
revh:tw of final adl' s tive decisions 
to take land in trus or ian tiibes nnt! 
individual India.n. afore ansfer of 
titlo to the propo On Aprll18. 
2008. the Assi.t -Indian 
Affulrs decide 0 accept. oxin;lIitoly 
254 aero. of! a Into trustl tho 
Fedorated In an's of Graton cberio 
of Camarni h. Graton ROl,e da was 
restored to darnl roc()gnition rsunnt 
to "l·m. X afPuhlic Law 10&- (the 

)Cherla Restoration Ac 25 
U.S.C. OOD'~, which manelat •• 
"thO S ,rotary shull accopJ lntotr 
tho h ont of tho 'frillO- any ron!. ,pro rty 
lor. d In Marin or Sonoma Co\lllty. " 
if 254 aCICllaIcol is lOl!atod in 

olli. County. Callfarnia. 
Tho legal description of the prol"'rty 

is .s follows: 

'l',ract. One 

Farms 102. 103, 104. 105, lQ6, 124. 
125~ 126 and 1'27. ns shown 'upon the 
Map of {lInn of Subdivisk>l1 of Snnta 
Rosal'arms No.2. file,1 Murcb 7. 19U) 
in the Offl". of tho County Rocorde, of 
SOnOlUa County in Book-21 ofM"aps, 
Page 14. Sonoma County Recoid •. 
Certificate of Compliance recorded 
January 28. 1908 os Doenment No.'s 
1996000&588 through 1998 0008596. 
Sonoma County Records. Doing 

n~i"~~:~~;~~::~.:'~~:I';~~~I~JndlanS . Assessors Parcol No. 045-073-001 
(J 1'ractTwo 

HoinOnline -- 73 Fed. Reg. 25766 200B 

POlcelOne 

Farms 130 and 131 as shown upou the 
Map a/Plan of Subdivision "I Sanla 
Rosa I'a:rms No.2 filed March.? 1910 
in tho omce of the Connty Recordaf of 
Sonoma County in !look 21 of Maps, 
Puge 14. Sonoma County Records. 
Certificate of Compliance recorded 
January 28, 1998 ... Documont No:s 
19980008597 and 1998 0008S9S. 
Sonoma County Records. Being a 
portion of Assessor's Parcel No. 045-
074-{)09. . 
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Parcel Twa ~. 

Fal'1ll129 of Santa Rosa Farms No.2. 
according 10 Map thereof med in U,o 
Office of the County Recorder of said 
County on March 7. 1010 in Eook 21 
Maps. ,rage 14. Sonoma County Records. 

-Being Assassor's Par(;el No. 045-074-
010. , 
Parcel Three 

Farm No. 128 as sante is shown upon 
that certain Map Entitled "Plan <If 
Subdivision of Sunta-Rosa Farms No.2, 
Sonoma Co •• Cal., Etc.". mod March 7; 
1910 in Book 21 arMap. at Page 14. 

Saving and Excepting ·rhoreftom. tha 
fallowing: 

Commencing at the Southeasterly 
corner ofsa!d Farm No. 128; thonce 
Northerly .long the :Eastern lin. 
Ihal'oon, 155 feet and 7 inches to • 
point. for the actnal pOint of 
commencement of the tract to btl herein 
described; thence from said point of 
commencement. South. 89° West, 289 
reet and 6 inches to • point; theneo 
Northorly, lJarallel with the Eastorn lino 
ofsaid FornI No. 128. 11 distance M15S 
faet and 1.0 inches to n point: thence 
North 89· East, 289 r •• t and 6 inches to 
lhe Eastl,Jrn lino of :mid fOIm No. 12fJi 
thellce Southerly along sold E.slam 
liuo, '155 feel nnd 10 inchos to th$ point 
of conunencement. 

Also Seving and Exceptins 
Tharojrom, the fol/owing: 

ll.giuning uta point on tho canter line 
of Labath A venuo, wbich point i. Ole 
Southeast (:ornor ciftot 1:26 as shown 
upon tha,Map "ntitlett "Plan Of 
Slthdlvisi01' of S6nlo.l(o'. Farms No.2, 
Sonoma Co;, Ca!., Etr""uJ 'filed March 7, 
1910 in Baok-zl of Maps, Pago 141 
Sonoma County Recotds:; thence North 
1· W est along the Easterly lineo!' Lot 
128t .a distance of155 foet, 1 blche·s to 
epoint; th~nco south 80" West, 289.6 
feet f thoncu North 1~ West,.7'1 feal, 10 
incllOs; thence South 89" West, 263.1;6 
r.et to t)10 Westerly Uno of said Lot 128; 
tllOoce aloX1g said line, South 10- East, 
233.5 feet to tho Southwest' corner of 
. said Lot 128; thenBe along tho Southerly 
lino of .ald Lot, North 89· Enst, 573:16 
reet to Ol.polnt olboginning. 

BoiuS A •• essor's Parcol No. 045-073-
002, 

Tract Threo 
A Portion of Farni No. 128 as Shown 

upon Ihe Map entitled "Pion of 
Subdivision vf Santo Ro~. Forms No.2, 
Sonoma County. Californian. filud in tho 
Office of the County Recorder of . 
Sonoma Count)'. California. on March 7, 
1910 in Book 21 oiMaps, pag.H, more 
particularly described 8S follows: 

Commencing at the Southeasterly 
coiner of said Farm No. '128i thence 'b. 

N"rt~.erly along the Easterly line 
thor.ilf. 155 "ot, 7 Inches to a pain! for 
th. true point of beginning of Ih. tract 
10 bo herein described; ihonee South 89" 
West 289 feet, 6 inches to. point; 
thence Northerly parallel with tho 
Easterly line of said Farm No. 128. a 
distance of 155 feat, 10 inchos to a 
point; thence North 89· East. 289 fuet 
6 incheHo the Easterly line of said· • 
Farm No. 128; thenca Southorlyalong' 
.aid Easterly lin •• 155l'~et, 10 inche., to 
the point of beginning. 

Being Assossor's Parcel No. 045-073-
003. . 

Ttact J/Qur 

BeglIlnin~,nt a point un tho Genter lino 
QtLahath Avonue which point is the 

. Southeast COrnet Lot 128 as shown upon 
.the Map antllled Plan of Subdivision of 
Santa Rosa Farms No, 2, Sonoma 
County. California, otc .• filed March 7, 
191.0 luBook21 01 Maps. page 14. 
Sonoma County Records; thence North 
1· West along tho Basterly line ofLot 
128. a distnnce 011$5 faet 7 inches to 
a point; thenco Soulh 8g· West. 289.5 
f¢:etj tllsnce NorUl1'" Wast, 17_ feet 1.0 
inches; U,.nce 80" West, 283.66 reet tl,} 
the We.rerly line of said Lot ~28; IIlOnc. 
along said lillo South l·llast, 233.5 feet 
to- the Southwost -corner or said ,LOl128; 
thenco along the Southerly lin. of said 
tOI. North 811' &sl. 573.16 feet 10 the 
point ofh"ginning. 1,. 

.Being Assessor's Parcel No. 045-073-
004. 

Tract Flv. 
A tract ofland. beiug. portion Of the 

Rancho Llllllo de Santa Ros., and 
r.ommen,cing (:In the boundnry line of 
sal<i Rancho Oll the line between $Qction 
21 and 22, in Township 6 North. Rallg_ 
a West, Mount Diablo Sas. & Meridian, 
at a paint in tho center pf thn County 
Road known'as the Santa Rosa and 
StonyPolni Road, from which polnt UIO 
post for the l'niling of tho bridge, Uct'Oss 
the Laguna and standing on Ole' 
Southeast corner ot tho saroa, is North 
31· We.t, 13 Hnks distant; thenco from 
said point of boginning, North 89"0 SO' 
East, 11.92 chains, S9uOl 30· 05' Bast, 
2.61 ch"llls, Soutb 53· East. 1.36 chains, 
South 64· Eest. 1.23 chains. south 17· 
1S' Ea.t. 2.82 chains, South 00" 05' East. 
a.94 chains, North 4'0 15' East~ 1.43 
,chains, Sonth 8S· East. 2.03 chains. 
South 56'E".t, 2.44c1101ns. North 87· 
15' East, 22.62 chains. to tho Northwest 
liound.ry line' of tho CotaU Rancho; 
thenc_o along said line, North 29° 15' 
Enst. 39.4.4 chains; thence leaving said 
line, West 67.92 chains to tho center of 
the aforesaid Road and SecUon lina; 
tiI.nce So~th. 32.111 cbeins 'to the point 
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of beginning. Magnollc Vnrlation 17· 
East. -*.' 

txcepllng therefrom those portlons of 
land described In tb. n •• ds from 
MariuelT. Pimentel. at ai, to the 
SOMma Coullty Flood Control and 
Water COJlsVrvaUofi Djstriclt rorordod 
August 16, 1961 ill flook 1840 of Official 
Records, pago 260, Serial No. G'-6Q05Q, 
Sonoma Connty Reconts, and ,ecorded 
Soptembe, 24, 1963 In Book 1989 of 
Official Reco'ds. page 575. S.dal No. 
H-SGBOO, Sonoma County Records. 

Also excoptl1'B therefrom thal!?Ortion 
of land described In tho neod from'Mary 
C. Pimentel. ot ai, to tlta Sonoma County 
"'lorid Control and Wate.r Conservation 
District. recorded i"obcuQl'Y 11) 196G in 
Book 2187 01 Official Record •• pogo 057, 
Serial No. J-83549, Sonoma COllnty . 
Records. 

Also .xc"pting therefrom thai portion 
of land described In tho Deed to the City 
ofRohnort Park, recorded. January 11. 
1989,.S Documonfl'lo.,Sg002750 of 
Officr.l Record. of SOllom. Co\mty. 

Also oxcepting therefrom that pOrtion 
ofland describ.d in til. Doed to the 
County of Sonoma. recorded May 17 
11196 a.Document No. 1900 004411(; of 
Ofiiclul Records of Sonoma County, 

An easomDnt for callIe tUld 
agdcuUuml (l-€[UipIDnnt crossing. 1J.'l­
describod In the Peed from tho Sonoma 
('.ounty.Flood Controlnnd Waler . 
ConsetvaUc)l). District to 'Mnnucl L. 
Pima,..t and Mnry C, Pimentel: 
recorded August 15,1967 in Book1840 
ot Official Records, .page 284. Serial No. 
(;. .... 60051" Sonoma County-Records, 

An oasemqul fur cattlo and 
agricultural equipment crossing, 8$ 
described in thoD.ed nom tho Sonoma 
County Flood Control and Water 
Conservation Dlstrictlc -Manuel L. 
Pimentel and Mary C.Pimentel. 
recorded August 15.1961 Inllook 1840 
of Olflcial Records. page 268, Serial No. 
G-60052, Sonoma County ,Record •. 
, Being Assessoes Parcel Nos. 04tl-
021-0?-0 I< 021',046-,021-039 1<040. 

'f,act Six 

All that certain roat proporlysituated 
in the C-~Iy or Rohnert Park, County of 
~onom •• State of California, described 
as follows:- 'Lot o,-'as slit;lwn on the ulap 
of flRolmert Business Park .. 
Subdivisionu

• filed August '12,1965 in 
tho offic" of tho County Recorder In 
llook 375 of Maps, at pages 10 and 11. 
Sonoma County Records. 

Being Assessor's Parcol No. 'l43-ll4o-
068. 

,-


