EXECUTION COPY

GAMING MANAGEMENT AGREEMENT
- BETWEEN
FEDERATED INDIANS OF GRATON RANCHERIA
A FEDERALLY RECOGNIZED INDIAN TRIBE
AND
SC SONOMA MANAGEMENT, LLC

A CALIFORNIA LIMITED LIABILITY COMPANY

Dated as of September 8, 2010

5106702



TABLE OF CONTENTS

RECITALS

sEmgzenseRarinsaRany I AVreerttastis !

AGREEMENT
SIMENT bt s e vereerarennens e rrveraetens w2

ARTICLE | DEFINITIONS ...cvi i i i crsanssnb s ssss e enss 2

ARTICLE 2 AUTHORITY AND DUTY OF MANAGER ................. Ceteet e raa s ren s ovseane 15
2.1 Appointment as Manager.....ene, veervanrer s SOOI vererieens e 15
2.2 Limitations i e ettt b an e e r e enean veerenes 16
2.3 Manager’s Authority fllld Raspons:bﬂily.. OSSO UOPRUR PRSI | i
24 Compliance with Laws; Best Efforts to Obtain Necca,sau Y A_pp) ova.ts e 18
2.5 SECHIIY wiovirrvneenionienmsromesciesss i isnies ensenns Cetre et raass rrerreeriereinne 49
2.6 Accounting, Financial Recmd&, ;mcI AUAUS s rresveererrsenrans vrrerenens 19
27  Cash Monitoring; Policies and Procedures; buwe:ilance ctrrssreerresaennesennnenesrers S0
2.8 Bank Accounts; Reserve Funds and Permitted inveslmen,{s.,............«......,.......‘.... 21
2.9  Enforcement of Rights ..o Hrr et rean crrerarenes e e 3
2,10 Fire, Safety and Law Enforcement vameh .................... BRI oo vave 23
2,11 Timely Payment of Costs of Gaming Operations .o 23
2,12 Acquisition of Equipment........cocovvriianens deresenentanes s SOSON. |
2,13 Howrs of Operation ... reeerinarenees veeranerenees cerserrmsressinersarananrrio 24
214 AcCess 10 PACHTEY v i isss s s ses st ssessas crenennes 24
2.15 Aclvcmsmo ............ pereereorsriraeneneseesssnransas 24
2.16  Maintenance........... ebvrerrass et bR st eR e s s e s s vaesreneenasanpabnbeneenresaensaeaneressre S0
2.17  Effective Date;Termu ..o oo vranans rerreverserssineatenersvanenints 28
218 ACCESS 10 POPEITY « it icniniiinsiini et et bbb s e sr s sbs e sesnnboss B0
2.19 . Creation and Opemnon of Busingss Board. .. vl imriinscssesesesin e saevsesnsne 239
220 DBusiness Board Meglings ... cviesimnmiirnms oo 20
221 Trbal LAWS oo ss st ecsms st rcsseare v ane e rsnesss s reersreenereneencnn creveereenn 27
222 Best Efforts; Ct)veﬂ'lnl Ol Gt}ed M}Eh 'mcl F atr Dealing........... reeeereereen reeieeneanin w27
223 Compliance with Financing Agreements. . oo orectrnmrsece rerrer e 28
224  Affiliales .......... et eeheeaaerslienretrartetes bRy e s e e e e dRean e s benenarenanharrir e sresarrsereirrs 20
2.25  Tribal LICenses. . riinennins eI e bbb e chb s a s oers B
220 TAKES i et e s vreerectmin s ara s bsraan crrrrieenees 28
227  Enactment Of Ortinances o e cnmsiess s ensiesssessansssssssssnesssons 29
228 Standard of Care ........ creeveaers rrrarneteeer e corereeraeernrnen reatrerpnsesaebesaanseeerananan v 29
2.29  Management EXCIESIVIEY v rmsiirsissorerssnssnnssersssseresssnosens S0
230 Amendient to Agreement............ ceeernera ferrer e e raaaas pevsnennssreaanas s 30

ARTICLE 3 EMPLOYMENT MATTERS; OTHER COVENANTS....ccvoverecorcearrcreranenneenees 30
3.1 Manager’s Responsibilities for Employees ..ooevivinccninninn preeseraeeneenes cone 30
32 Enterprise Employee PoliCics oo s ossiscsonss 31
33 Manager Emplovees. .o OSSOSO o |
3.4 OFf-Site Manager EmplOYEES ..o comsrrcemsssrecenesssnssssressssrsessensoreoss 3 1
3.5 No Manager Wages or SAIAes. ... o ieeeeas e enenenisessissrerssanes v 32

5106702 i



ARTICLE 4 INSURANCE. ..o,

3.6
37
3.8
3.9
3.10
an
3.12
3.13
3.14

4.1
4.2
4.3
4.4

- Costs of Gaming COMMISSION v oo

Employee Background INVESHZALONS ..curiivniionierecnninssasicssnsessrssonees 32

Indian Preference, Recralting and TrainiiiZ.... o s rorierreren 33
Discipline of Enterprise BIplOYES. .o imncinsmvecmisissssssserernnies e 33
CONFHCL OF TREEIESE crev e crver s ierenss s snressessents v sens st ves s e sssessnssnvsnsossincns 34
Participation in Tribe FuntloNnS... e seeiinnesscnscnrse e niassssesssssnrensennes 34
Alcoholic Beverages and Tobacco Sales i, TP 34
No Liens or Encumbrances oo s verons crerre e rrierresierssaneeanas veeenee 38
Additional Tribal CovenantS...vniminn reetereeraesar i reens rrvessinessaressanysrsnesssrnne 3

DR T T L T e T R T E X L AN 38

Duty to M«tmlam..,..,..,..m ....... OO OO OO POOTOTRRC 1.
Payment of Deductibles ..o reeienas e et e b e 38
EvIdenCe OF InSUEHICE oottt ires i stbrsraeeessssvenssrsssessabtesasserssesssns rerrr e reeeinnes 35
Insurance Proceeds...... rereareri s TP RRROURTG +

ARTICLE 5 BUDGETS, COMPENSATION; REIMBURSEMENT ....coiiiiiiinsiennnn. 39

ARTICLE 6 TERMINATION 1ovoeevsessversesesres et e

5106702

3.1
52
53

54

5.5
5.6
5.7
5.3
5.9
5.10
5.11
5.12
5.13
5.14
5.15
5.16

6.1
6.2
6.3
6.4

6.5
0.6
6.7

Pre-Opening Budget; Staffing PIIL .ov.covevecer e e vt 39
Operating Capilal ..o s snsnsseseseessse s eressssssnes 30
Anrnual Business Pifm‘ Anmﬂl ()per'mnﬂ Budget *m(l Annual Caplml

BUAZEE oot e i b s e b s 4G
Adjustments to Armual Bu&m&ss l”-’lzm Anmm! Opemtmg Budgu mad

Anaual Capital Budgel..iioneon, AU NUS TN 42
Capital Expenditares......covimcnniininone v s PRI 1
Capital Expenditure ACCOURL i sesseiensns 43
Periodic Contributions to Capital Expenditure Accotnt .. crveeeae 43
Use and Allocation of Capital Expenditure Account......vniemmnn, 43
DEpOSUS..ccorrrerrenrsersrrennees et e et b esaass bt sva et ene s bas essntsbansrseenvanaenrens S0
Minimum Guaranteed Monthly Payiments; Security Tnterest .o 44
Daily and Monthly StatementS.....ccoovoiisnmin e e raanns cerrevenrane 45
Distribution of Contract Net REVENUCS...cuueasiianmiriminaiesersnsresnns 43
Annual Auditi e rrarraruree s SN R ¥ |
Development and Construction Cost Rcwupmeut, PR ORNUOT OO N )
Manager's Compensation Limit .o, VR BRRRURPPPORIINRY
Payments Not Management Fees............... et reeeenn verensesenvcriines G 7

Termination For Materind Brotth i ocenrvimirisissesesssieesonsssessmsssssssarsres 248

Mutual Consent....cocounn..n. TP PO cerrenens e e 49
Involuntary Termination Due o (,hances in Law eetreresereneersar s sasenssennens 0
Other Rights Upon Material Breach; Ownership of A%cm, Repayment of

Obligations on Expiration or Termination..... i 90
Notice of Termination.......e.e. P bbb en s peeta e 52
Cessation of Commercial Activities at the Fqc;izty s s perenrenanans 52
Cumuplative Remedios ..., et e et RN 53



ARTICLE 7 INDEMNIFICATION OF MANAGER .....cccinnns

P g R AR R LI ST TI R LI 54

ARTICLE 8 PARTIES IN INTEREST .ot OO vervianenan 54

8.1
82

Payment of Fees; Background Investigations.......... peeer s rereecanas R, ©:
Removal; DIvestillie i

Ry L N Ty R S Y R L PP T TP E PR 55

ARTICLE 9% MISCELLANECUS ....... e e be e SO O s e 99

9.1
9.2
9.3
9.4
9.5
9.6
0.7
9.8
9.9
9,10

9.1l

5100702

9.12
9.13
9.14
9.15
916
9.17
9.18
9.19
9.20
921
0.22
9.23
9.24
9.25
9.26
9.27

0,28

9.29
9.30
9.31
9.32
0,33
9.34
9.35
9.36
9.37
9.38

Assignment and SubCoBIACIONS i Cors e i e 35
NOUCES vonvvveeeriieens e TR orerie e nann s corerenens 36
AMENAMEINS 1tsirverivreerii ey sssesasanssssssrerarnnss O 1
COUMBIPAIIS .oreceissivirr st ins et st e s n e eb s s ass e et s e ennos b et e bt phsnneen TP ¥
Force Majenre ..o e e ST s ISR w37
Time is Material........... OO OO .
Further ASSUTANCES .o SOOI e s e 58
Severability ..o.ocvimenne feeeereene e peseeneaperiasrenien ceresinires NORURORON b e 38
Waiver of SOvercign TIMUNILY .o e oraiassinas e resnes 39
Representations and Warranues of Manager ..o i . 60
Representations and Warranties of Tribe..c s, 60
GOVveInInG LAW (oot cesre s crs st pesesss e O]
Bntireg ABTCOIMANE ccocvraiirariiarirmroresriencnrreresevsersasmesssssasasmesssase verrrevanseesnsesrnnrnain 02
Representatives of TUDE v s 02
Limitations of LiabHity ...occivceninnncencrninnan, ereearenrererresarres TR cervereane 62
ADPEOVALS v s SOV crvreersnnsiere 02
Inconsistent POSILONS. ..o SOOI 7.1
Request for Federal Approval....o o RO PP . ¥4
Non-Disclosure oo, USROS PP UPROTIRPOPORRI 1.
Non-Competition and Right of First Offer ..o o, 83
COOPEIAIION. .co1evevcrcrririn it b assn s s s senisabsessssnsbasessersraeninnsasstoans O
Estoppel Certificate......... b e TR cverrresens s cos 04
Periotds 0F TIME.....coiiamiiiin s s s s i sess s ensses st acssvonses O
Stay, Extension and Usury Laws ......... peeereniaerens et et ceorerennns 04
NO BIOKEIS it i scen e ia e D, vieeiesiirane 64
Government Savings Clause .....oomveincssssmcss oo, 04
Standard of Reasonableness........... cererereeseneas ekt e e s ennaraererans O3
Preservation of Agreenent ... resvesrat st ree e e naeneseas R vvrenens 85
Recordation ..o bt bt ens s enees et rneias cettreene e vorveacenns 03
INO JOIN VEIDIUIC ceeeiereiierieseaeseeerisresesssrescsbeass e srsess et pbsassereesssnssasnaris perersenninnnens 03
Recitals...cnne. Aberesteresneetens BSOSO P OTU PP RUUOTUPURPSIORIRIUORR ¢ %
Interpretation............ Ververmenrenns b e praneraeenns vrrrrrenssiersennane 03
Third Patty Beneficiary........ Freseierareh et sbe e re e b armnaaas et viarereenes 05
Preparation of Agreement ... SRR reeverr et s O ¢
Reasonable Consideration........ i e 09
Free and Voluntary Act........... eeret b er et s me sty reebaressare e erersassresevanereresneresnene OO
Encombranes ..o s s OO
Stay, Extension and Usmy Laws .................... e SRUURRPROORIR 1+



ARTICLE 10 DISPUTE RESOLUTION ............... e b ereaae 67

0.1 Disputes with Patrons ............ e rrerans e e cevrines §7
0.2 Disputes with Enterprise meloyees ................................ Herteteaneess s renten 67
10.3  Disputes Between the Tribe and Manager....ccvcevvinnes e s 67
ARTICLE 11 INTELLECTUAL PROPERTY MATTERS ... bt et et rea s .. 09
FLL Manager Marks . e b eSS e e e bbbt s 69
11.2 7 Manager Proprietary Assets........ rerrtee s T OO PRSI 70
113 Manager Software. ... b e eeaens e s et 70
114 Manager Proprietary Information.......... reease et s errernee TN 70
I1.5  License Maters......c.ccne TRV e 70
1.6 Ownership Matters............ Chemresbteeeneenas b st e et Tl

117 Pabron Database oo cecenen e enterretetaiateyebhbreetaE et e th ne b s aatonnseanrnrarosaraerarnent T2

Attachment | - Legal Description of Site

Exhibit A - Gaming Security Agreement

Exhibit B~ Caming Blocked Account Agreement
Exhibit C- Gaming Operating Note

Exhibit Id - Gaming Non-Soliciiation Agreement

Exhibit B - Gaming Officer’s Certificate

5106702 iv



GAMING MANAGEMENT AGREEMENT

This GAMING MANAGEMENT AGREEMENT (this “Agreement™) is made and
entered into as of this 8th day of September, 2010, by and between the FEDERATED INDIANS
OF GRATON RANCHERIA, a federally recognized Indian tribe (the “Tribe™), and 5C
SONOMA MANAGEMENT, LLC, a California limited liability company (“Managet™).

RECITALS
Al The Tribe and Manager are paities to & Management Agreement dated as of April

22, 2003, as amended by that Amendment No. | to Management Agreement dated as of August
10, 2003 (coliectively, the “Original Agreement™), and the Tribe and Manager desire to
supersede and restaie the portions of the Original Agreement which relate fo Ct)mmemat
Activities on 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-government.

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

D. The Tribe is committed to using the Enterptise to create employment
opportunities and improve the social, economie, education, and health conditions of its members,
to increage the revenues of the Tribe, and to enhance the Tribe’s econoinic self-sufficiency and
self-determination.

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

F. Manager has represented to the Tribe that Manager and its Affiliates have the
managerial capacity to manage the Enterprise,

G. The Tribe has selected 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 entered into pursuant to the IGRA.

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

K. During the term of this Agreement, the Tribe desites 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 such 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 governing 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
covenanis hereinafter set forth, and for other good and valuable consideration, the receipt and
sufficicncy of which are expressly acknowledged, the Tribe and Manager agree as follows:

ARTICLE 1
DEFINITIONS

In addition to certain terms defined elsewhere in this Agreement, the terms listed below
shall have the meaning assigned {o them in this Article:

“Affiliate” means, for Manager or the Tribe, any enterprise, corporation, partnership,
limited liability company, joint venture, trust, department, district, regulatory body or agency, or
other entity controtled by, under commeon control with, or which controls, directly or indirectly,
Manager or the Tribe, as applicable, and their respective successors or permitted assigns. For
purposes of this Agreement, “control” meaas the ability, divectly or indirectly, by contract,
ownership of securities or other interests or otherwise to affect the management and policies of
an entity. The Gaming Comynission, the Business Board, the Enterprise and any department,
district, agency, instrumentality, authority, regulatory body, comimission, enterprise, corporation,
limited liability company, court or subdivision wholly or partially owned or controlled by the
Tribe or such Tribal eatities shall be consideted to be an Affiliate of the Tribe for purposes of
this definition, including, without limitation, (i} any enterprise, corporation, limited liability
company or other business entity wholly or partialty owned or controlled by the Tribe, and (ii)
any such Tribally owned business entity which conducts Non-Gaming Activities.

“Agreement” means this Gaming Management Agreeinent, as the same may be amended
or modified from time to tine.

“Allocable Share” means the following: (i) with respect o those facilities, assets,
services, costs and expenses which Manager determines are casily matched, measured, tracked or
allocated to the activities of the Enterprise or any Other Entity, the “Aljlocable Share” of the
Enterprise or such Other Entity means the dollar amount of those facilities, services, costs and
expenses which Manager determines are easily matched, measured, tracked or allocated to the
activities of the Bnterprise or such Other Entity; and (ii) with respect to those shared facilities,
services, costs and expenses which Manager determines are not easily matched, measured,
tracked or allocated to the Enterprise or an Other Entity, the “Aliocable Share™ of the Enterprise
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or such Other Entity shall be the dollar amount of those shared facilities, assets, services, cosls
and expenses which are allocated (o the activities of the Enterprise or such Other Entity in
accordance with accounting policics and procedures consistent with GAAP established by
Manager and agreed upon by Manager and the Business Board; provided, however, that, unless
Manager and the Business Board agree otherwise, which agreement Manager or the Business
Board may withhold in their discretion, (A) the Enterprise’s or 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 and interiors; central plant; waste
water treatment plant; wells and water treatment; testing and inspection; signage; offsites;
insurance; fees and perinits; constraction administration; land; and Pre-Opening Expenses, and
(B) the Enterprise’s or an Other Enfity's Allocable Share of the following 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 Project Costs Ratio: (1) such Governmental
Apreement Payments and other payments which mitigate environmental and other impacts of the
Enterprise and Other Entities; (2) real property, personal property and intellectual property assets
which are used jointly by the Enterprise and Other Entities; (3) depreciation and amortization
expenses with respect to or associated with real property, personal property and intellectual
property asscls which are used joinidy by the Enterprise and Other Entities, including the Facility
and the Other Entities Facility; (4) interest expenses; (5) Compensation and benefits for
Enterprise Employees, Manager Employees, Off-Site Manager Employees or other employees
who work jointly for the Enterprise and Other Entities; and (6} other operating expenses
associated with shated expenses of the Enterprise and Other Entities. (The Enterprise’s and
Other Entities’ depreciation expenses shall be determined by depreciating those real property,
personal property and utellectual property assets, or its Allocable Share thereof, which have
been allocated to the Enterprise or such Other Entity on a siraight line basis assuming the
maximum useful life and residual value consistent with GAAP.) Any dispute between the
Business Board and Manager regarding the determination or calculation of the Allocable Share
of the Enterprise or any Other Entity or the application of the foregoing provisions regarding
Aliocable 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 “Aunnual Capital Budget”
means the business plan, operating budget and capital budget described in Section 5.3.

“BIA™ means the United States Department of the Inferior Bureau of Indian Affairs.

“Blocked Account(s)” means the account or accounts of the Tribe or the Enterprise
described in 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 Ametica, N.A in substanlially the form attached as an Exhibit
hereto and such 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 Account” shall have the meaning ascribed to it in Section 5.6.
“Class 11 Gaming” means ganing defined as class Il gaming in the IGRA.

*Class 11 Gaming” means all gaming that 15 not class T or class I gaming as defined in
the IGRA and that is authorized under any Tribal-State Compact,

“City MOU™ means the Memorandum of Understanding dated Qctober 14, 2003,
between the Tribe and the City of Rohnert Park.

“Collateral Assets” means the “Collateral” as such term is defined in the Security
Agreement or the Blocked Account Agreement,

- “Commencement Date” meais the lirst day after approvai of this Agreement by the
Chairman of the NIGC on which Commercial Activities operated at the Facility or by the
Enterprise which are managed by Manager pursuant to this Agreement begins.

“Compensation” means the divect salavies and wages paid to, or acerued for the benefit
of, any employee, including incentive compensation, together with all fringe benefits payable to
or gecried for the benefit of such employee, including, but not limited fo, employer’s
contribution under F.LC.A., unemployment compensation or other employment taxes, pension
fund contributions, workers® compensation, group life, accident and health inswrance premiums
and costs, and profit sharing, severance, retirement, disability, rejocation, housing and other
similar benefits; provided, however, that the term “Compengation™ shall not, in any event,
inchude stock options or other rights in equity in Manager or any of its Affiliates.

“Commercial Activities” means Gaming Activities. The term “Commercial Activities”
does not include Non-Gaming Activitics 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 deductions from Gross Revenues for (i) Management Fees, or (ii) Excluded Costs
other than Deductable Non-Enterprise Costs.

“Costs of Gaming Operations” means the 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 NIGC; (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 officials™ as defined in 25 C.FR,
§ 502. 14 and § 502.19; (3) all Governmental Agreement Payments and all payments to other
parties to mitigate environmental and-othcr impacts of the Facility and the Enterprise on the
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surrounding community which mitigate enviconmental and other impacts which are solely or
primarily related to the Enterprise, and the Enterprise’s Allocable Shave of such Governmental
Agreement Payments and other payments which mitigate environmental and other impacts which
relate to both the Enterprise and any Other Entities; (4) all of the depreciation expenses for real
property loeated on the Stie which is solely or primarily used by the Enterprise and the
Enterprise’s Allocable Share of depreciation expenses for real property located on the Site which
is tsed jointly by the Enterprise and any Other Entities, in each case calculated on a straight line
bagis assuming the maximum useful life and residual value consistent with GAAP, (5) all of the
depreciation and amortization expenses for all personal property and intellectual property assets
solely or primarily used by the Enterprise and the Enterprise’s Allocable Share of depreciation
anct amortization expenses for all other personal property or intellectnal property assets used
Jjoinlly by the Enterprise and any Other Entities, in cach case caleulated on a straight line bosis
assuming the maximum vseful life and residual value consistem with GAAP; (6) costs of
administration, recruiting, hiring, firing and training employees working in the Facility or for the
Enterprise; (7) all of the Compensation and benefits for Enterprise Employees, Manager
Employees and Off-Site Manager Employees working solely or principally for the Enterprise and
the Enterprise’s Allocable Share of the Compensation and benefits for Enterprise Employees,
Manager Employees and Off-Site Manager Employees who work joiatly for the Enterprise and
Other Entities; (8) the Enterprise’s Allocable Share of interest expenses of the Transition Loun
and the Facility Loun; (9) costs of or payments for allowances and complimentary services
(including, without limitation, complimentary services provided by any Other Entities) provided
ai the request of the Enterprise and in support of its Commercial Activities; (10} Late Payment
Charges due under this Agreement; and (1 1) other operating expenses related solely or primarily
to the Bnterprise or the Commercial Activities conducted at the Facility or by the Enterprise and
the Enterprise’s Allocable Share of operating expenses which relate jointly to the Enterprise and
Other Entities, including, without Himitation: materials, supplies, inventory, utilities, repairs and
maintenance {excluding capital assets, the costs of which shall be depreciated or amortized as
hereinabove provided), insurance and bonding, marketing, advertising, annual audits,
accounting, bank fees, legal or other professional and consulting services, secutity or guard
services, and such other operating expenses necessarily, customarily and reasonably incurved,
and reasonable and necessary travel expenses incurred subsequent to the Commencement Date
for Enterprise Employees, Manager Brmployees or Off-Site Manager Employees. For the
avoidance of doubt, “Coests of Gaming Operations” shall include the amounts which the
Enterprise is charged by and pays to any Other Entity for services provided by the Other Entity
to patrons of the Bpterprise on a complimentary basis at the request of the Enterptise. The
amount which sach Other Entity shall charge and the Enterprise shall pay for such services
provided by the Other Entity on a complimentary basis at the request of the Exnterprise shall be b 4

. Notwithstanding the foregoing, “Costs of Gaming Operations”
shall not include any Exclnded Costs unless otherwise approved by Manager, which approval
Manager may withhold or condition in its discretion, The fact that the Pastics have included an
express reference tO oSS or expenses or calegories of costs or expenses in this definition of
“Cost of Gaming Operations” shall not be construed 48 an acknowledgement oy admission by the
Parties that they necessarily consider such cost or expense to constitute an operating expense of
the Enterprise. If the Parties agree 1o modify the definition of the term “Costs of Gaming
Operations” in a manner which is adverse to the economic interests of the Tribe, such
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modification shall constitute an amendment to this Agreement which requires the approval of the
Chairman in order to be effective.

*Costs of Operations” means the sum of Costs of Gaming Operations plus Deductable
Non-Enterprise Costs. :

“Deductable Non-Enterprise Costs” means the following costs and expenses to the extent
that they do not constitute “Costs of Gaming Operations:™ (1) a Non-Cianing Enterprise’s
Governmental Agreement Payments and other paywents or Allocable Share of Governmental
Agreement Payments and other payments which mitigate environmental and other impacts of a
Non-Gaining Enterprises (2) a Non-Gaming Enterprise’s depreciation expenses or Allocable
Share of depreciation expenses with respect to real property located on the Site calculated on
straight line basis assuming the maximum useful life and residoal value consistent with GAAP;
{3) a Non-Gaming Enterprise’s depreciation and amortization expenses or Allocable Share of
depreciation and amoriization expenses with respect to personal property assets located on the
Site (including, without limitation, all capital assets and Furnishings and Equipment) caleulated
on a straight line basis assuming the maximum usefol life and residual value consistent with
hare of lnlerest

5

GAAP; (4) a Non-Gaming Enterprise’s interest and other expenses or Allocable
anct other expenses associated with the —; Rl (5) costs and
expenses of the Gaming Commission up to One Million Two Hundred Thousand Dollars
{$1,200,000) per Fiscal Year. Por the avoidance of doubt, the Parties scknowledge and agiee
that (i) they intend for “Deductable Non-Enterprise Costs” to be
*and (ii) they intend for "Costs of Operations” to be deducted from Gross
Revenues in calenlating “Contract Net Revenues.” Foy the avoidance of doubt, if the "Tribe
conduets both Class I Gaming and Class III Gaming, “Deductable Non-Enterprise Costs” shall
mean the Baterprise’s

by

"Dispute” shall mean any claim, contioversy, question, disagreement or dispute of any
nature between or among the Tribe or any of its Affiliates, on the one hand, and Manager, asy of
its Affiliates, their respective employees or any Indemnitee, on the other hand, whether aiising
under law or in equity, whether arising as & matter of contract, tort or otherwise, and whether
now existing or hereafter avising during the term of, or after the expiration or fermination of, this
Agreement or the other Transaction Documents, including, without lhnitation, any dispute
arising out of, related to or in any way connected or incidental to any of the foliowing: this
Agreement; the other Transaction Docaments; the validity, enforcenbility, interpretation, breach
or enforcement hereof or theveof, including the determination of the scope or applicability of any
agreement to arbitrate set forth herein or therein; the transactions contemplated hereby or
thereby; any Party’s performance hereunder or thereunder; the Enterprise; the Facility; any
"Tribal Governmental Action or Tribal governmental non-action; or any tort or alleged tort.

“Eeonomically Feasible” means that the gross revenues anticipated o be dertved from
any applicable operation is ut Jeast of the anticipated amount
of the operating expenses applicable to the operation in question,

“Effeciive Date” means the effective date of this Agreement as determined pursuant (o
Section 2.17(a).
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“Emergency Condition” shall have the meaning ascribed to it in Section 5.5,

“Enterprise” means the business enterprise or enterprises of the Tribe created 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 Accounts™ shall have the meaning aseribed to it in Section 2.8(a).
“Enterprise Employee Policies™ shall have the meaning ascribed o it in Section 3.2.

“Enterprise Employees” means employees of the Tribe or the Enterprise who are
assigned {0 work substantially full-time at the Facility or for the Exterprise and all employees of
the Enterprise, but not including Manager Employees or Off-Site Manager Employees.

“Excinded Costs” means (i) any costs or expenses which are not operating expenses of
the Enterprise incurred during the period between the Conmmencenient Date and the expiration or
termination date of this Agreement, and (ii) any Management Fees whether or not they are
operating expenses of the Enterprise incarred during the period between the Commencement
Date and the expiration or the termination date of this Agreement. For the avoidance of doubt,
“Bxcluded Costs” includes costs and expenses incurred by the Tribe or any Affitiate of the Tribe
other than the Enterprise, including, without limitation, the following costs aud expenses which
the Parties agree shall be considered to be costs and expenses of the Tribe or an Affiliate of the
Tribe other than the Enterprise for the purposes of this Agreement: (1) costs and expenses of the
General Council, the Tribal Council, the Business Board, the Gaming Comumission, any Tribal
Department, any Tribal Comumittec or any Tribal economic development authority, corporation
or other enlity; (2) costs and expenses incurred by the Tribe or any Affiliate of the Tribe in
performing or providing any Tribal govetnmental function, program or service to or for the
benefit of members of the Tribe, including bealth care, tuition assistance, housing, schools,
welfare, or needy family assistance; (3) costs and expenses of, or any payments due nndey, any
Tribat revenue allocation plan or per capita distiibution plan; {(4) contributions and payments to
any non-profit, religious, educational, charitable, scicutific, literavy, civic, social welfare, labor,
agricultuial, soctal, or fraternal organizations or institutions {not including contributions or other
payments to be made by the Tribe pursuant to 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 1o affect any election, recall, initiative, referendum or public
vote; and (7) costs.and expenses associated with any effort 1o affect any proposed law, rule,
reguolation, 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 any Non-Gaming Enterprise or Other Entity, including, without limitation, the following costs
and expenses which the Parties agree shall be congidered to be costs and expenses of a Non-
Gaming Enterprise or an Other Entity: (8) costs and expenses which are not for the purposes of
generating Gross Revenue for the Enterprise, including costs and expenses of any Non-Gaming
Enterprise or Other Entity; (9) management fees which the Tribe or any of its Affiliates owes to
any entity other than Manager or its Affihiates; (10) a Non-Gaming Enterprise’s or Other Entity's
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Govermmental Agreement Payments and other payments or Allocable Share of Governmental

Agreement P*zyments and other payments which mitigate environmental and other impacts of a
Non-Gaming Enterprise or Other Entity; (/1) a Non-Gaming Entetprise’s or Other
depreciation expenses or Allocable Shave of depwcaatmn expenses with respeet to
s (12) a Non-Gaming Enterprise’s or Other Entity’s depreciation and

amortization expenses or Allocable Share of depreciation and amortization expenses with respect
te

. For the avoidance of donbt, “Exciuded Costs” inchde costs or expenses of or for
the benetit of the Enterprise which do not congtitute operating expenses, including, without
limitation, the following costs and expenses which the Parties do not consider to b operating
expenses for the purposes of this Agreement: (14) principal payments on loans; (15) Capital
Expenditures or costs and expenses associated with the acquisition of capital assets; (16) reserves
of the BEaterprise, including the Capital Expenditare Account; and (17} any taxes, levies,
assessments or license fees collected or paid by the Tribe or the Enterprise. For the avoidance of
doubt, "Excluded Costs” include any fees, costs and expenses which constitule operating
expenses of the Enterprise, but which are considered to be incurred (pursuant to generally
accepted accounting principles) during accounting periods prior to the Commencement Date or
subsequent to the expiration or tesmination date of this Agreement, regardless of when soch fees,
cOSts or expenses arc actually paid, inctuding, without limitation, the following fees, costs and
expenses which the Parties consider to have been or will be incurred prior to the Commencement
Date for the purposes of this Agreement: {(18) Pre~-Opening Expenses; (19) interest, depreciation
or amorlization expenses for accounting periods prior to the Commencement Date; (20)
payments due uncler any {ievempment design or construction agreements for services performed
or substantially performed prior to the Commencement Date; and (21) payments due under any
other agrecment eniered into by the Tribe or the Bnterprise for services performed or
substantinlly performed prior to the Commencement Date, ‘The Pasties have agreed that certain
“Excluded Costs™ ave also classified as Deductable Non-Enterprise Costs for the purposes of this
Agreemenl and that such Deductable Non-Enterprise Costs ae deducted from Gross Revenues in
caleulating Contract Net Revenues. Notwithstanding the fact that a cost or expense constitutes
an “Bxeluded Cost,” the Parties may, upon muotual agreement, elect for the Tribe or the
Enterprise to treat such cost or expense as a Cost of Gaming Operations or a Deductable Non-
Enterprise Cost for the purposes of this Agreement, in which event such cost or expense would
be deducted from Gross Revenues in calculating Contract Net Revenues. In the event that
Manager makes such an election with respect 1o a recuriing cost or expense, Manager's election
shall be deemed to apply to each instance in which such costs or expense recurs, unless
otherwise specified in Manager’s election,

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

- “Facility” means any temporary or permanent buildings, structures, improvements oy
fixtures, or portions thereof, which Manager and the Business Board determine are used solely or
primarily by the Enterprise for its Commercial Activities located on 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 permanent buildings, structures, improvements or fixtures, or portions
thereof, constitute the Facility versus an Other Entities Facilities shall be resolved in accordance
with the dispute resolution provisions of this Agreement,

*Facility Loan” means the loan or loans made by any Lender other than Manager or its
Affiliates to the Tribe, the Enterprise and/or any Non-Gaming Bnterprise to fund costs and
expenses of the Tribe, the Enterprise, any Non-Gaming Enterprise and/or the Gaming
Commission, including, without Himitation, the following costs and expenses: the fees, costs and
expenses of the Tiibe's developer; the repayment of the Transition Loan; the acquisition of the
Site and alternative sites; the development, construction, furnishing und equipping the Facility
and the Other Entities Facilities; and the initial operating capital of the Enterprise, Non-Gaming
Enterprises and the Gaming Commission,

“Fiscal Year” means the accounting year used 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 be the same as the accounting year for the Tribe.

“Furnishings and Equipment” ieans all furniture, furnishings and equipment acquired
for or uset in the operation of the Enterprise wherever located, including, without limitation:

{a) Cashier, redemption, kiosk, money sorting and mongy counting
equipment, surveillance and communications equipment, and sectrity cquipment;

(by  Office furnishings and equipment;

(¢} Specialized equipment necessary for the operation of any portion of the
Enterprise;

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

(&) All other furnishings and equipment hereafter located and installed inor
about the Facility or on the Site which are used in the operation of the Enterprise.

“Craming” means Class Il Gaming and does.not include Class III Gaming,

“Gaming Activities” means those Gaming activities and operations conducted or owned
by the Tribe, its Affiliates or its licensées which generate Gaming revenue (us distinguished from
non-Giaming revenuoe), inchuding, without limitation, the operation of games, the receipt of
Gaming revenues, the isspance of Gaming prizes, and the payment of Gaming expenses. For the
avoidance of donbt, the term “Gaming Activities” does not include Non-Gaming Activities or
Other Activities which do not generate Gaming revenue.

“Gaming Commission”™ means the Gaming Commission of the Tribe established or 1o be
established by the Tribe,

“Gaming Ordinance” shall mean a gaming ordinance adopted by the Tribe and approved
by the Chairman of the NIGC in accordance with IGRA.
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“Generally Accepted Accounting Principles” or “GAAP” means those accounting
principles defined by the Financial Accounting Standards Board consistently applied and
applicable to the Commercial Activities,

“Governmental Anthorities” means any federal, state, county, municipal or tribal
goverpment or any political subdivision, couwrt, agency, department, district, commission, board,
bureau or instrumentality thereof, including, without limitation, the United States, the BIA, the
National Indian Gaming Comimission, the State, the Catifornia 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 and payments
paict to local governments, the State, or any department, agency, district, instrumentalities or
other body thereol, pursuant to any agreement or amendment thereto entered into between the
Tribe and such entity (not including any Tribal-State Compact); provided, however, that, prior to
the execation of such agreement or amendment, Manager shall have approved each contribution
or payment to be made thereunder as an operating expense of the Enterprise and therefore a Cost
of Ganting Operations, which approval shall not be nnreasonably withheld, conditioned or
delayed; provided, further, that contributions or other payments to non-profit, charitable or
educational organizations or institutions shall not be considered to be an operating expense of the
Enterprise and a Cost of Gaming Opetations unless approved by Manager, which approval
Manager may withhold or condition in its discretion; and provided, further, that one-time or
other pon-recuiring contributions or payments made by the Tribe pursuant to such agreement or
amendment shalt be depreciated or amortized on a straight-Tine basis over the term of such
agreement or amendiment. Manager acknowledges that, for the purposes of this definition,
Manager has approved all conuibutions or other payments to be made by the Tribe pursuant to
the City MOU. :

“Gross Revenues” means {i) the Enterpi‘isa’s fotal revenue fromm all Commercial
Activities, plus (ii) the Enterprise’s total revenue, receipts or credits relating to Emerprise agsets,
incloding, without limitation, {A) receipts or credits for lost or damaged merchandise, (B) the
sale or disposition of Enterprise assets, {(C) insurance proceeds related to Enterprise assets, or (D)
interest on Enterprise accounts, plus (iii) miy taxes or assessments collected by the Tribe from
Enterprise patrons which are not passed through to Governmental Authorities, less (iv) amounts
paid out as, or paid for, Gaming prizes and awards.

“IGRA"™ means the Indian Gaming Regulatory Act of 1988, P.L. 100-497, 25 U.S.C. §§
2701 ¢t seq., and the regulations promulgated thereunder, as the same may be amended from
time to time,

“Indemniiees” shall have the meaning ascribed to it in Awticle 7.

“Indian Lands” means all lands held in tost by the United States for the benefit of the
Tribe. ’

“Late Payment Charge’ means a charge on any past due paviment which, as of any given
Y g . pay

date, shall accrue at a rate per annum 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 present and future judicial, administrative, and
federal, state, local or Tribal rulings or decisions, and any and all present and futive federal,
state, local and Tribal laws, ordinances, rules, regulations, perinits, licenses, certificates and
determinations of suitability, in any way applicable 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
Commission regulations.

“Lender” means any lender or successor (o any lender which lends funds for any portion
of the Transition Loan or the Facility Loan to the Tribe, including, if applicable, Manager or any
Affiliate of Manager and the bondhelders in any public bond offefing.

- “Management Fee” shall have the meaning ascribed (o it in Section 5.12(b).

“Manager” means SC Sonomad Management, LLC, a California limited liability company,
and its successors and permitted assigns.

“Manager Employees” meuns those employees of Manager or its Affiliates who are
working at the Facility on a full-time or substantially full-time basis and who are not Enterprise
Employees, which employees shall hold or perform the following positions or job functions: (1)
General Manager and/or Chiel Executive Officer; (2) Director of Operations; {3) Director of
Slot Operations; (4) Director of Table Games; (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) up to four additional positions or job functions to be designated by
Manager-in its discretion from time to time.

“Manager Intellectual Property” shall have the meaning ascribed to it in Seetion 11.5.

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

“Manager Proprictary Information” shall have the meaning ascribed to it in Section 11.3.

“Manager Representatives” shall have the meaning asciibed to it in Section 2,19, .

“Manager Software” shall have the meaning aseribed to it in Section 11,2,

“Marks” shall have the meaning 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
Section 5,10,

“Minimum Guaranteed Payment Advances” shall have the meaning ascribed to it in
Section 5.10(h).

“National Indian Gaming Commission” or “NIGC” means the commission established
pursuant 1o the IGRA.
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“Non-Gaming Activities” means commercial activities or operations conducted or owned
by the Tribe or its Affiliates located o or in connection with the Site which are not Class 1I
Gaming or Class 11 Gaming or which generate revenue which is not Class I Gaming revenue or
Class HIF Gaming revenue, including, without limitation, conunercial operations related to any
hetel, convention and meeting facilities, parking facilities, entertainment facilities, sports
facilities, restawrants, food and beverage services, office space, swimming pool, spa, fithess
center, child care facility, bars, lounges, arcade, retail stores, concessions, gift shop and
automnatic teller machines (ATMs). For the avoidance ol doubt, the terin “Non-Gaming
Activities” does not include Gaming Activities or Other Activities and does not include “gaming
activities” or “gaming operations™ within the meaning of IGRA.

“Non-Gaming Enterprise” means.any commercial corporation or enterprise of the Tribe
which engages in Non-Gaming Activities and which has its principal place of business on the
Site. For the avoidaince of doubt, the term “Noa-Gaming Enterprise” does not include the
Enterprise and is included within the definition of the term “Other Entity,”

“Nou-Solicitation Agreement” means the Gaming Non-Solicitation Agreement between
the Tribe and Manager dated as of the Execution Date i the form attached as an Exhibit hevelo,
as the same may be amended or modified from time fo time.

“Note” means the Gaming Promissory Note executed by the Tribe in favor of Manager
dated as of the Execution Date in the form attached as an Exhibit hereto, together with ail
amendments, substitutions 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 services to the Enterprise.

“Officers’ Certificate” means the Officers’ Ceitificate 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 time,

“Original Agreement” shall have the meaning ascribed to it in Recital A above.

“Opening Date” means the date on which the Facility or any portion thereof is open (o the
public for Commercial Activitics.

“Othier Activities” means (i) non-commercial operations owed or operated by the Tribe,
inclucling, without limitation, governmental activities of the Tribe and its Affiliates, and (i)
commercial or non-conumercial operations o activities which are not owned or operated by the
Tribe and which are principally conducied on or from the Site (other than operations or activities
of Manager or any Affiliate of Manager). For the avoidance of doubt, the term “Other
Activities” does not include Gaming Activities or Non-Gamiing Activities.

“Other Entity(ies)” means (i) the Tribe, (ii) any Affiliate of the Tribe other than the
Enterprise, and (iii) any 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
inchide any Non-Gaming Enterprise or any enterpiise which conduets Class I Gaming.
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“Other Entities Facilities™ means any temporary or permanent buildings, structures,
improvements or fixtures, or portions thereof, which Manager and the Business Board determine
are used solely or primarily by Other Entities, and all renovations or expansions thereof, For the
avoidance of doubt, the term *Other Entities Facilities” does not include the Facility. Any
dispute between the Business Board and Manager regarding whether any temporary or
permanent buildings, structures, improvements or fix{ures, ot portions thereof, constitute the
Other Entities Facilities versus the Faeility shall be resolved in accordance with the dispute
resolution provisions of this Agrecment.

“Parties” shall mean the Tribe and Manager.

“Patron Database” shall have the meaning ascribed 1o it in Section 11.6,
“Policies and Procedures” shall have the meaning ascribed to it in Section 2.7,
“Pre-Opening Budget™ shall have the meaning ascribed to it in Section 5.1(a).
“Pre-Opening Expenses™ shall have Lthe meaning ascribed to 1t in Section 5. 1(a).

~ “Prior Agreements” means any agreeiments or business relationships entered into by the

Tribe, its Affiliates, its officer or its members prior (0 oras of April 22, 2003 (which is the date
* of the Original Agreement between the Tribe and Manager) or any amendments, agreements,
arrangemenis or understandings which amend or supersede such agreements or business
relationships, but not inclading any agreemen(s or business relationships with Manager or its
Affiliates.

“Project Costs” means Pre-Opening Expenses and the costs of developing, financing,
constructing, furnishing and equipping the propesty, plant and equipment located on the Site,
including, without limitation, (i) the following hard costs: design fees; landscaping/parking/site;
core/shell and interiors; kitchen equipment; central plant; waste water treatment plant; wells and
waler treatment; testing and inspection; hard furgiture, fixtures and equipment; signage; offsites;
insurance; fees and permits; and construction administration, and (ii) the following soft costs:
furnitare, fixtures and equipment; land; base stock (less operating cash); bankroll; Pre-Opening
Expenses; contingencies; capitalized interest, finaricing fees und other pre-development costs.

“Project Cost Ratlo” means the fraction (1) the nurerator of which is the Project Costs
which Manager determines are solely or primarily atributable to the Enterprise or the conduct of
Commercial Activities, and (it} the denominator of which is the snm of {A) the numerator, plus
{B) the Project Costs which Manager determines are solely or primarily attributable to Other
Entities. The fraction shall be calculated on the basis 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 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.
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“Resolution of Waiver” means, collectively, Resolution No. 03-01-GC approved by the
General Council of the Tribe on April 22, 2003, Resolution No. 08-19-GC approved by the
General Council of the Tribe on December 13, 2008, Resolution No. 09-04-GC approved by the
General Council of the Tribe on 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 hy the '
Tribal Council of the Tribe on September 7, 2010, which resolutions evidence all waivers and
approvals required pursuant to the Tribe's governing documents and applicable law relating to
this Agreement and the other Transaction Documents.

“Restricted Area” shall have the meaaning ascribed (o it in Section 9.20.

“Security Agreement” means the Gaming Security Agreement between the Tribe and
Manager dated as of the Execuotion Date in the form attached as an Exhibit hereto securing the
obligations of the Tribe under the Note and/or this Agreement, as the same may be amended-or
modified from time to time.

“Site” means, unless otherwise agreed by Manager, those lands, or any portion thereof,
which the United States accepts in trust for the benefit of the Tribe, including, without limitation
and if and to the extent necepted into trust, those lands described in Attachment | hereto.

“Square Footage Ratio™ means the fraction (i) the numerator of which is the squarc
footage of the improvements located on the Site which Manager determines are solely or
primarily used by the Enterprise in conducting Commercial Activities, and (i) the denominator
of which is the sum of (A) the numerator, phus (B) the square footage of the improvements
located.on the Site which Manager determines ave solely or primartly used by Other Entities,

The fraction shall be calcalated on the basis 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 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 caleulated by Manager
and approved by the Business Board.

“State” means the State of California,

“Transaction Document” and “Transaction Documents” shall mean this Agreement, the
Note, the Blocked Account Agreement, the Securily Agreement, the Non-Solicitation Agreement
and any Officers’ Certificate or Uniform Commercial Code financing statements relating thereto,

“Transition Loan" means the loan or loans made by Manager or its Affiliates t0 the Tribe
and/or the Enterprise to fund the costs and expenses of the Tribe, the Enterprise and/or any Other
Entities, including, without limitation, the following costs and expenses: the fees, costs and
expenses of the Tribe's developer; the acquisition of the Site and alternative sites; and the initial
stage development of the Facility and Other Entities Facilities.

*Tribal Council” means the governing body of the Tribe composed of the duly elected
officers of the Tribe.
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*Tribal Court” means any court or similar judicial branch or bddy of the Tribe, but not
including any court which only has jorisdiction over malters arising under the Indian Child
Wellare Act, 25 U.S.C. 190! et seq., and other family law matters.

“Tribal Governmental Action™ means any resolution, ordinance, statute, law, rule,
regulation, order, decision, determination, action or inaction, regardless of how constitated,
adopted, made or taken by the Tribe or its Affiliates acting in a legisiative, regulatory or other
governmental capacity which has the force of law, including, without Hmitation, (1) the adoption,
amendment or revocation of any law, rule, regulation, ordinance or tax by the Tribe or its
Affiliates, or (1i) the issuance, denial, suspension, revocation or non-renewat of any license by
the Tribe or its Affiliates; provided, however, that the term *Tribal Governmental Action” shall
not, in any event, include apy actions or inactions laken by the Tribe or its Affiliates in their
respective capacities 45 (i) the legal, beneficial or proprietary interest holder of the Facility or the
Enterprise, or (i) a paty to this Agreement or any Transaction Document,

“Tribal Representatives™ shall have the meaning ascribed o it in Section 2,19,

“Tribal-State Compact” means any compact entered into between the Tribe and the State
concerning Class Tl 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 effectiveness has been published in the Federal Register, or
any Secretarial procedures jssued by the Secretary of the Interior pursuaunt to the IGRA in lieu of
a compack,

“Tribe” means Federated Indians of Graton Rancheria (a/k/a Graton Rancheria,
California or the Indians of the Graton Rancheria of Califorpia), a federally recognized Indian
tribe, and its successors and permitted assigns. '

ARTICLE 2
AUTHORITY AND DUTY OF MANAGER

2.1 Appointment as Magager. Subject te the limitations and terms and conditions of
this Agreement, the Tribe, on behalf of itself and the Enterprise, hereby appoints Manager to act
as the sole and exclusive manager of the Facility and the Eoterprise and as the exclusive agent
for the Tribe and the Enterprise for all non-governmental matters related to the managemont of
the operations of the Facility and the Enterprise during the term of this Agreement., Until the
expiration or termination of this Agreement, the Tribe, the Business Board and/ov the Enterprise
shall not manage the Facility or the Enterprise themselves without the services of Manager
pursuait o this Agreement. Manager's rights and responsibilities as manager of the Facility and
the Enterprise shall include, among other things, maintenance and improvement of the Facility
and management and operation of the Enterprise’s Commercial Activities at the Facility, on the
Site and off the Site. Subject to the terms and conditions of this Agreement, Manager accepts
such appointment as the Tribe’s exclusive manager of, and managerial agent for, the Facility and
the Euterprise 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 rights of the Tribe or the Enterprise under, and to execute,
modify, or amend any contracts associated with, the operations of the Facility or the Enterprise
{excluding this Agreement) in the name of the Tribe, the Enterprise or Manager, including,
without limitation, purchase orders, equipment and retail leases, contracts for services, including
utijities, and maintenance and repair services, relating to the operation of the Facility or the
Enterprise; provided, however, that Manager shall not have the anthority to execute, modify or
amend real eslate agreements or contracts (excluding retail leases), 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 the aggregate or which have a term exceeding one (1) year, or such greater dollar
amount of longer term as the Business Board may establish from (ime to time, without the prior
approval of the Business Board. ' '

22 Limilations. Excepl as stated herein, Manager shall have no authority ag the
Tribe's or Enterprise’s agent under this Agreement withoult the prior written approval of the
Business Board (which approval shall not be unreasonably withheld, conditioned or delayed): (a)
to incur costs which exceed the expenditures to be agreed upon in the Annual Gperating Budget
o the Amnual Capital Budget by a lactor of 10% or such greater percentage as the Business
Board may ¢stablish from time to time; (b) 1o sell, encuimber or otherwise dispose of any
persanal property ot Furnishing and Bquipment located in the Facility, except for inveatory sold
in the regular course of business and Furpishings and Equipment and other items which must be
replaced due to age, obsolescence, or wear and tear and except for enforcement of any security
interest granted to Managerin any Collateral Assets; (e) 1o purchase any goods or serviees from
Manager o any of Manager's Affiliates as a Cost of Gaming Operations unless (i) such
arrangement is approved in writing by the Business Board, and (if) 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 by an entity which is not affiliated
with Manager. Notwithstanding any other provision of this Agreement, Manager shall not be in -
breach or Material Breach of this Agreement for failure to perfonn services which do not
constitute the management or operation of the Facility or the Enterprise, including, without
limitation, (i) the desigy, development, construction, licensing, initial equipping or initial
furaishing of the Facility, (i) the negotiation of agreements or compacts between the Tribe or its
Affiliates and any Governmental Authority, or (iii) the arvangement, 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 any certification that the
Facility is substantially complete or execute or deliver any agreements or compacts between the
Tribe or the Enterprise and any Governmental Authority or Lender relating 1o the completion or
substantial completion of the Facility without the prior approval of Manager. As between the
Tribe and Manager, the Tribe shall be solely responsible for the design, development, financing,
construction, lcensing, initial equipping and initial furnishing of the Facility or the Enterprise
and, notwithstanding the provisions of Section 2.4, for assuring that the Facility or the Enterprise
complies in all respects with all Legal Requirements.

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

(b)  Nothing herein grants or is intended to grant Manager « titled or proprietary
interest in or to the Facility or to the Enterprise. The Tribe shall have the sole proprietary
interest in and oltimate 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.

{c) In managing, operating, maintaining, repairing, refurbishing, or expanding the
Enterprise and the Facility under this Agreement, Manager’s duties shall include, without
Himitation, the {ull right and 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 operation of the Facility and the Enterprise, including, without limitation, the
following:

i) the administration of the decorating, cleaning, grounds care and
maintenance of the Facility and the Facility’s mechanical, electrical and operating systems;

(i)  theselection, composition, administration and operation of a
security force and related security measures, all as more fully described in Section 2.5;

(i)  except as may otherwise be required by the Gaming Commission, the
operation and maintenance of the surveillance system (including, without limitation, closed-
cirenit television) for. monitoring the activities of the customers, employees, supervisors and
management personnel, as well as the tracking of the movernent of all funds into, within and out
of the Facility; '

(iv)  subject to the Annual Budget, the terms, conditions and amount of
any insurance o be taken out with respect to the Facility and the Enterprise, all as more
fully deseribed in Asticle 4;

{v)  the establishment and administration of an accounting system and
financial records relating to ali 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 the Business Board Yor expenditures in
excess of $100,000 per contract or per event or such greater amount as the Business
Board may establish from time 1o tlime, the selection of all major entertainment, sports
andt promotional events to be staged at the Pacility;

(viiy  subject to the provisions of Section 5,12, the distribution of
. revenues generated from the operation of the Buterprise;
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(viii) subject to the approval of the Business Board, the selection and
Jocation of the financial institution i which the revenues generated from the operation of
the Enterprise shall be deposited pursuant to Section 2.8 and administration of the
banking arrangements in connection thevewith (it being agreed that the financial
institution selected should have assets on a consolilated basis of not less than One
Hundred Billion Dollars ($100,000,000,0000);

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

x) the advertisement, marketing and promotion of the Enterprise;

~ {xi}  subject to the approval of the Business Board, the preparation of an
Annual Business Plan, Annual Operating Budget and Annual Capital Budget, all as move fully
described in Section 5.3; and

{(xiiy  all maiters necessarily ancillary to the responsibilities set forth in
stubparagraphs (i) to (xiii) above, it being acknowledged and agreed that the foregoing is not
intended to be an exhaustive list of the rights and duties of Manager concerning the management,
operation, maintenance, repair, refurbishment or expansion of the Facility and the Enterprise.

24 vliance with Laws: Best Efforts to Obtain Necessar

Con A

provals.

(a) In performing its duties heretnder, Manager shall divect the Enterprise to comply
with all duly enacted Legal Requirements. The Tribe and the Enterprise shall comply with, and
shall be responsible for compliance with, all Legal Requirements, including, without lmitation,
the Internal Revenue Code and its requirements with respect to the promapt filing of any cash
transaction reports and W-2G reports that may be required by the Internal Revenue Service of
the United States or pursuant to other Legal Requirements; provided, however, that the cost of
such compliance shall be a Cost of Gaming Qpemnom and, provided, farther, that Manager
shall provide the Tribe with such assistance.in sich compliance as the Tribe and the Enterprise
may reasonably reguest. 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 Agresment or any Transaction Docurent or that
would violate the doctrines and principles of due prodess as set forth in the United States

Constitution or the Indiaa Civil Rights Act (25 U.S.C. § 1301, et seq.) and the interpretations
thereof.

(b)  The Tribe shall comply with, and shall cause 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 Activilies of the Enterprise. Without
limiting the generality of the foregoing, the Tribe shall supply, and Manager shall assist the Tribe
in supplying, to the applicable Governimental Authorities all information necessary to comply
with the National Environmental Policy Act, as it may be amended from time to time, and in
complying with such Governinental Authorities’ regulations relating thereto; provided, however,
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that the Tribe shall be responsible for supplying such information. The Tribe and the Enterprise
shall make, and Manager shall assist the Tribe and the Enterprise in making, all reasonable
arrangements on behalf of the Tribe or the Enterprise as to comply with applicable tax laws,
including, withount limitation, tax law requitements concerning the reporting and withholding of
taxes or other payments due by the Tribe or the Enterprise to any eatity pursuant {0 any
agreements the Tribe enters with a Govenunental Authority; provided, however, that Manager
shall 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 ifs Tribal Council and any subsequent or delegated governing or
administrative authority, it shall take all reasonable actions necessary or advisable to ensure that
the Tribe and the Bnterprise comply with the foregoing Legal Requirements, it being understood
and agreed that Manager shall not be liable for any violation due to action or inaction of the
Tribe or the Enterprise. Manager and the Tribe shall conply with all Legal Requirements and all
other agreements affecting the Facility and the Enterprise.

{c) The Parties shall use their best efforts to promptly obtain all necessary approvals
of all Governmental Authorities relating to this Agreement, the Transaction Documents and the
transactions anc activities contemplated hereby and thereby.

2.5 Secyrity. Manager shall direct the Enterprise o provide for appropriate security
for the operation of the Enterprise. Manager shall divect the Enterprise to ensure that any
security officer is bonded dnd nsured in an amount conuxiensurate with his or ber enforcement
duties and obligations. The cost of any charge for security and public safety services willbe a
Cost of Gaming Operations.

2.6 Accounting, Financial Records, and Audits,

(3}  Manager shall, or shall direct the Enterprise to, maintain full and accurate books
and records of account for operations of the Commercial Activities of the Enterprise, including,
without lumitation, books and records which set forth the daily Gross Revenue from Comimercial
Activities of the Enterprise. Such books and records shall be maintained at Manager’s office
located within the Facility. Manager shall make available for immediate inspection and
verification at all times and shall-make copies of such books, records and other information
reliting to Commercial Activities as the Business Board or the Gaming Commission requests be

'made available fo and/or copied and delivered to those members of the Business Board or the
Gaming Cominission who are authorized by the Business Board or the Gaming Comimission, as
applicable, to inspect, verify and/or receive copies ol such books, records and other information
relating to Commercial Activities. Authorized members of the Business Board or the Gaming
Comuiission may remove from the Facility copies or originals of books, fecords and information
relating to Commercial Activities; provided, however, that if such members remove originals,
they shall leave or tnunediately provide Manager with copies of such books, records and
information for Manager.

) Al least three (3) months prior to the scheduled Opening Date, and subject to the
approval of the Business Board, which approval shall not be unreasonably withheld, conditioned
or detayed and which shall occur at least four (4) months prior to the Opening Date, Manager
shall establish and maintain satisfactory accounting systems and procedures that shall, at a
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minimum: (i) include an adequate system of internal accounting controls; (i) permit the
preparation of {inancial statements in accordance with GAAP; (i) be susceptible to audit; (iv)
allow the Euterprise, the Tribe and the NIGC (o calculate any annual fees due under 25 CER §
3t4.1; (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 any other user of shared facilities and services. Supporting books and records and the agreed
upon accouniing systems and procedures shall be sufficiently detatled to permit the calculation
and payment of the Management Fee hereunder and 1o permit the caleulation and payment of any
fee or contribution computations required under any Legal Requirements or agreements between
the Tribe and Governrental Authorities.

(¢} Net Revenue will be calculated by Marager for purposes of distribution monthly
in nccordance with Section 5.12 and copies of such caleuiations shall be promptly supplied to the
Business Board as required by Section 5.11.

(dy  Allrecords shall be maintained so as to penmit the preparvation 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 &
Cost of Gaming Operations, direct the Enterprise to prepare and furnish (o the Business Board
and the Gaming Commission monthly financial statements and yeports in accordance with
Section 5.11; provided, however, that, in the event such financial statements and reports are not
prepared by the Enterprise, they shall be prepared by Manager. Such financial statements and
reports shall provide reasonable detail as requested by the Business Board and the Gaming
Commission with respect to revehues and expenses of each department of the Enterprise. In
addition, all Commercial Activities conducted within the Facility shall be subject to independent
annual audits, and such audit shall include an audit of all contracts that result in 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 such greater amount as may be
specified in the Tribe’s Gaming Ordinance in efféct from time to thine (but not including
contracts for professional legal or accounting services), The Tribal Council shall cause such
audits to be conducted by an independent cerfified 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 andit reports (Including the anaval audit dnder Section 5.13) shall constitute a
Cost of Gaming Operations. Manager shall make any reports or presentations to the Business
Board as are reasonably requested by the Business Board. Nothing contained in the foregoing
shall prohibit Manager from employing an internal auditor to perform engoing audit functions
necessary or useful to the operation of the Enterprise. Such internal auditor shal! be a Cost of
Gaming Operations. '

2.9 Cash Monitoring: Policies and Procedures: Surveillance.

{a} The Gaming Commission shali adopt ordinances, regulations or standards which
establish internal control standards which provide for a level of control which equals or exceeds
the minimum internal control standards established by the NIGC from time to time.

{b)  Manager shali develop systems, standards, policies and procedures for the
Euterprise which are cousistent with requirements of any internal contrel standards established
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by the Business Board or the Gaming Commission (the “Policies and Procedures™). The
Business Board and the Gaming Commission shall have the right to approve the initial Policies
and Procedures developed by Manager and any material amendments or changes to such 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 and shall direct Enterprise
Employees and Manager Employees to comply with the Policies and Procedures; provided,
however, that, except as set forth in Section 4.2, Manager shall not be lable to the Enterprise or
the Tribe in the event any Enterprise Employee or Manager Bmployee fails to comply with the
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 gelect 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 lime after the Opening Date. The cost of any such review prior to the Opening Date
shail be a Pre-Opening Expense and the costs of any such review afier the Opening Date shall be
a Cost of Gaming Operations,

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

2.8 Bank Accounts, Reserve Fands and Permitied Investments.

{a) On or prior 1o the Opening Date, the Tribe, on behalf of itself and the Enterprise,
and Manager shall execate the Blocked Account Agreement and establish and activate the
Blocked Account(s) described therein. The Tribe, the Enterprise and Manager shall deposit all
Gross Revenugs daily into the Blocked Account(s) and shall take such actions and execute and
deliver such agreements and instructions as shall be necessary or appropriate from time (o time
to ensure that all Gross Revenues continue 1o be deposited into the Blocked Account(s).
Manager shall also establish other segregated bank accounts with the approval of the Buosiness
Board for the operation of the Enterprise (the “Enterprise Accounts™), which accousts must
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 and Manager shall agree upon
fromi lime to time; provided, however, that such bank shall be organized under the Iaws of the
United States of America or any state thereof; end provided, further, that such bank is & member
of the Federal Deposit Insurance Corporation and has combined capital, profits and surplas of at
least One Hundted Billion Dollars ($100,000,000,000). The funds in the Blocked Account(s)
and the Enterprise Accounis shall be considered to be funds of the Enterprise and shall not be
considered to have been distributed to the Tribe or to be available to the Tribe to be used for |
purposes unrelated to the Enlerprise.

(b}  The signatures of authorized representatives of Manager shali be the only
signatures required to make withdrawals from the Blocked Account(s) or Enterprise Accounts (i)
for single withdrawals of less than Two Hundred Fifty Thousand Dollars ($250,000) or such
greater smount as the Business Board may establish from time 1o time, (ii) for the purposes of

making payments on behalf of the Tribe or the Enterprise fot 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), (ii}) payments to such
aditional payees or for such additional purposes as the Business Board may approve from time
to time, oF (iv) if the Tribe or the Enterprise are in default of their obligations under this
Agreement; provided, however, that the monies withdrawn by Manager are to be used only for
the expenses of the Enterprise or payments or distributions pursuant to Section 5.12 or the other
provisions of this Agreement, Except ag set forth in the preceding sentence, the signature of the
Business Board's designated representative will also be required for withdrawals froms the
Blocked Accounts or the Enterprise Accounts. Cash withdrawals shall not be permitted except
pursuant to policies drafted by Manager and approved by the Business Board. The authorized
representatives of Manager for the purposes of this Section may include Manager Employees or
OFF-Site Manager Employees.

{cy  Notwithstanding the foregoing, the Tribe and the Enterprise agree that, without
requiring the signature of any member of the Business Board or its representative, Manager may,
or Ay direct the Enterprise to, make or permit timely transfers between or among any of the
Blocked Account(s) and any of the Enterprise Accounts, including, without limitation, transfers
necessary of appropriate to facilitate the payment on behalf of the Enterprise of (i) Costs of
Gaming Operations; {ii) required debt service on the Transition Loan and the Facility Loan, as
well as any other third party loans to which Manager has consented in writing pursnant to the
terms of this Agreement or any other agreement; (1il) the Minimuwm Guaranteed Monthly
Payment; (iv) reimbursement of Minimum Guaranteed Payment Advances; (v) the Manageinent
Fee; (vi} any reasonable reserves created and approved by the Business Board and Manager; and
(vii} payments to the Tribe pursuant to Section 5.12(a).

{0y  Manager may direct the Enterprise to invest funds deposited in the Blocked
Account(s) and the Enterprise Accounts in the following permitied investinents: (i) a money
market muatual fund registered under the Investment Company Act of 1940 that invests
exclusively in (1) marketable divect obligations isstied or nnconditionally guaranteed by the
United States Governroent or issued by an agency thereof and backed by the full faith and credit
of the United Stafes: (23 comumercial paper having, at the time of acquisition, a rating of A-1 or
P-1 or better from either Standard & Poor’s Corporation or Moody's Investors Service, Inc.,
respectively; or {it) other investments as may be directed by Manager with the prior written
consent of the Business Board.

(e) In order to secure the obligations of the Tribe and the Eaterprise to Manager and
its Affiliates under this Agrecment and the other Transaction Documents, the Tribe and the
Enterprise hereby grant to Manager a security interest in the Collateral Assets. By execution of
this Agreement, the Tribe and the Enterprise shall be deemed to have agreed to the Security
Agreement, the terms of which shall be deemed to be a pact of this Agreement and to be
incorporated by reference iuto this Agreement as if set forth in full herein. The Tribe and the
Enterprise agree to execute and deliver to Manager the Blocked Account Agreement, the
Security Agreement, financing statements applicable to the Collateral Assets, and such other
amendments, agreements and financing statements which amend, supplenent or supersede the
Blocked Account Agreement, the Secuarity Agreement and such financing statements, as
Manager may reasonably request in ‘order to confirm the creation, attachment and perfection of
the security interest of Manager and its Affiliates in the Collateral Assets.
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2.9 Enforcement of Rights.

(a)  Exceptas ofherwise provided in Section 2.9(b), the Business Boaid and Manager
shall mutually agree with regpect to the handling of the defense, prosecution or settlement of .
civil disputes with third parties relating to activities conducted by the Enterprise, Enterprise
Employecs or Manager Employees or contracts or causes of action relating the Facility or the
Enterprise. The Parties will assist and cooperate with each other with respect to such third-party
disputes. All uninsured liabilities incurred or expenses incurred by the Tribe or Manager or any
of the Affiliates, employees, officers, directors, members, shareholders, agents, representatives,
successors or permitted assigns of either Party or its Affiliates in defending such claims by third
pariies or prosecuting claims against third parties shall be considered Costs of Gaming
Operations.

(b}  Manager may, in accordance with Manager’s good faith business judgiment and
without requiring the consent of the Business Board, settle and pay in the name of and on behalf
of the Enterprise, the Tribe, Munager, Manager’s Affiliates or any of their respective employees,
officers, direclors, members, shareholders, agents, répresentatives, suceessors or permitted
assigns any claims brought against such persons or entities arising out of or relating lo
Commercial Activities conducted by the Enterprise or other activities or transactions
contemplated by this Agreement or the other Transaction Docoments; provided, however, that, in
the case of settlements which do not involve claims against Manager, its Affiliates or related
persons, the fotal amount to be paid pursnant to the seltlement is less than Two Hundred Fifty
Thousand Dollars ($250,000) and the total amount to be paid pursuant to all settlements eatered
into in the applicable Fiscal Year is less than Three Mitlion Dollars ($3,000,000); and provided,
further, that, in {he case of seiflements which involve claims against Manager, its Affiliates or
related persons, the total amount to be paid pusuant to-the settlement is less than One Hundred
Thousand Dollars ($100,000) and the total to be paid pursuant to dll such settlements in the
applicable Fiscal Year is less than Sevein Hundred Fifty Thousand Dollars (§750,000), The
Business Board may increase the foregoing amounts in its discretion.. The Manager shall not
enter into settlements which exceed the-applicable threshold amounts without the consent of the
Business Board unless, in the case of elaims brought against Manager, its Affiliates or related
persons, Manager ot its Atfiliates agree (o pay the excess over the threshold amount from funds
of Manager or its Affiliates and not from funds of the Enterprise.

2.10  Fire, Safety and Law Enforcement Services. . The Tribe and the Business Board
shall be responsible for obtaining, and Manager shall -assist the 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 contractual basis by
iocal five and police departments. “The Parties agree that the costs of any fire, safety or law
enforcerment protection services shall be Costs of Gaming Operations and, if provided by a
departinent of the Tribe, shail not exceed the actual cost to the Tribe of providing such services.

2,11 Timely Payinent 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 s0 as to avoid any late-payment penalties
{except those incuried as a result of geod faith payment disputes or the failure of the Business
Board or its designated representative to timely approve such payments, if required) to the extent
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funds 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.

212 Acquisition of Equipment.

(a1} All equipinent shall be acquired by the Tribe or the Enterprise or by Manager,
acling as agent for the Tribe or the Enterprise, from distributors and manufacturers approved by
the Business Board or, if required, licensed by the Gaming Comumission.

by Al acquisitions of new Fornishings and Equipment afier the Opening Date shall
be purchased or leased by the Tribe or the Enterprise at the direction of Manager, as agenl for the
Tribe or the Entorprise, under market terms and conditions, unless otherwise agreed to by the
Business Bowd,

{3 The Business Board and Manager shall mutually agree upon the number and type
of gaming devices and related hardware and software to be acquired by the Enterprise and
operated at the Facility, The Business Board and Manager shall mutually agree upon the Lype
and performance characteristics or any gaming systeins acquired by the Enterprise and operated
at the Facility which may be or are intended to be operated as Class Il Gaming.

213 Hows of Operation. Manager shall establish the operating days and hours of the
Facility nnd the Enterprise, which, unless otherwise agreed by Manager and the Business Board,
shall be seven {7} days per week and twenty-four (24) hours per day.

2.04  Access 1o Facility. Manager shall, and shall direct the Enterprise to, provide
immediate access at all times to those locations within the Facility which operate the Enterprise’s
Commercial Activities for those members of the Business Board or the Gaming Commission
who are authorized by the Business Board or the Guming Comnission, as applicable, to access
such Jooutions. :

215 Advertising. Manager shall, on behalf of the Tribe or the Enterprise, contract for

and place advertising, subject to prior approval of the general concepts of the advertising by the

Business Board, Adventising costs will be inciuded in the Annual Operating Budgels prepared in
accordance with Section 5.3.

2.16  Maintenance. Manager will direct the Enterprise to cause the Facility to be
repaired and maintained and operated in a clean, good and orderly condition. Repairs and
maintenance will be paid as Costs of Gaming Operations.

217 [Lffective Date: Term,

{a) Notwithstanding the date of signature of the Parties, this Agreement shall become
effective antomatically (without need of amendment, ratification or other action of the Parties)
upen the approval of this Agreement by the Chairman of the NIGC (the “Effective Date”). X
Unless sooner terminated as provided in Axticle 6, this Agreement shall expire on the_ bL-I

anniversary of the Commencernent Date; provided, however, that the term and expiration
date of this Agreement may be extended as provided in Section 6.6.
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(b)  The Tribre shall use its best efforts to promptly cause any of the following events
to occur which have not occurred as of the Effective Date: (i) the aceeptance of the Site into
trust by the United States government, as trustee for the Tribe; (ii) the approval by the Chairman
of the NIGC of this Agreement and any Transaction Document or other agreement which is a
collateral agreement to this Agreement which requives the approval of the Chairman of the NIGC
in order to not be void under the IGRA, or a determination by the NIGC that such approval is not
required in order for this Agreement, such Transaction Document or such other collateral
agreement 1o not be void under IGRA,; (iii) the approval of this Agreement or any Transaction
Document by the Secretary of the Interior 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
DPepartment of 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 JGRA and is
eligible for the conduct of Gaming pursuani to Section 20 of the IGRA; (v) the approval by the
Chairman of the NIGC of the Gaming Owdinance; or (vi) issuance by the Gaming Commission to
Manager, any of its Affiliates or any Manager Employees of all applicable license(s) required by
the Gaming Ordinance or any Gaming Commission regulations.

2.18  Access to Property. The Tribe agrees that Madager, its Affiliates and any
Manager Employces shall peaceably have coniplete aceess {o and presence on the Site and in the
Facility in accordance with the terms of this Agreement, free from molestation, eviction and
distarbance by the Tribe or by any other person or entity; provided, however, that such right of
access to and presence on the Site and in the Pacility shall cease upon the expiration or
termination of this Agreement pursuant to its texms; and provided, further, that such right to
access and presence on the Site and in the Facility shall not be considered to be a transfer,
conveyancee, mortgage, charge, lien, encumbrance, right of entry, liability to real property, right,
title or interest in or to the Site or any other land or real property; and provided, further, that, if
Manager’s license is revoked by the Gaming Commission, Manager's access and presence on the
Site dnd in the Facility shall be limited to recovery of Manager’s books, records and personal
property and shall be terminated thereafter.

2,19 Creation and Operation of Business Board. In order to provide a mechanism to

" enswe the efficient exercise of contral over the Enterprise by the Tribe, the Tribe agrees to create
a business board {the “Business Board”) comprised 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 (it) non-voting members appointed by Manager from time to time who
shall, in any event, always be fewer i number than 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 Business Board may attend,
but may not vote at, meetings of the Business Board. By execution of this Agreement, the Tribe
acknowledges and agrees that, without requiring any further action or resolution by it or any of
its Affiliates, (i) the Business Board, upon its creation, shall have the power of the Tribe with
respect to all matiers relating to this Agreement, the Transaction Documents, the Facility and the
Enterprise, and (i) actions and directions of the Business Board shall be, and shall be deemed to
be, actions and directions of the T'ribe and shall bind the Tribe; provided, however, that the
Business Board shall not have authority to waive the sovereign imiunity of the Tribe or the
Enterprise except pusuant to authority delegated by the Tribe 10 the Business Board in
accordance with the Constitution of the Tribe and other applicable Tribal law. The Business
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Beard shall meet as necessary to ensure timely decision-making. Any travel or similar expenses
incurred by the Tribal Representative members of the Business Board acting in their capacities as
members of the Business Board shall be deemed 1o constitute a Cost of Gaming Operations.

Any compensation to be paid to the Tribal Representatives of the Business Board, acting in their
capacities as members of the Business Board, shall be borne by the Tribe and shall not constitute
Costs of Gaming Operations or other expenses of the Enterprise. Any expenses or compensation
10 be paid to the Manager Representatives, acting in their capacites as members of the Business
Board, shall be borne by Manager and shall not constitute Costs of Gaming QOperations or other
expenses of the Enterprise,

2.20  Business Board Meetings.

(a) A regular monthly meeting of the Business Board is to be ield at such places and
at such times 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. Special meelings of
the Business Board may be held whenever and wherever called for by at Jeast two (2) members.
Two (2) Tribal Representatives and two (2) Manager Representatives shall constitte a quorum
for the transaction of business at any meeting of the Business Board, The Business Board shall
appoint a Chaicperson and Vice-Chairperson who shall serve two year terms, which terms may
be rengwed. The appointed Chairperson shall cause a written agenda to be sent to each member
of the Business Board for each regolarly scheduled meeting and special meeling, at least twenty-
four (24) hours in advance of the meeting. The Vice-Chairperson shall conduct the Business
Board meetings when the Chairperson is absent or unable to do so.

)] Once the regular meeting is set by the Business Board, no notice need be given of
regular meetings of the Business Board, Notice of the time and place of any special meeting
shall be given at keast twenty-fows £24) hours prior to the meeling. Any member may waive
notice of any meeting and any adjonrnment thereof at any time before, during, or alter it is held.
Except-as provided in the next sentence below, the waiver must be in wiiting, signed by the
member entitled to the notice, and filed with the minutes of the Business Board, The attendance
of « member at, or participation of a member in, a meeting shall constiltite a waiver of notice of
such meeting, unless the member at the beginning of the meeting (or promptly upon histher
arrivaly objects to holding ihe meeting or transacting business at the meeting, and does not
therealter vote For or assent to action taken at the meeting,

{&)  HWaquoram is present when a vote is taken, the affirmative vote of the majority of
the voting members of the Business Board present shall be the act of the Business Board. The
non-voting members of the Business Board may participate in the deliberations of the Business
Board, but shall not vole with respect to actions of the Business Board.

()  Any orall members of the Business Board may participate in a regular or special
meeting by, or conduct the meeting throngh the use of, any means of communication by which
all members participating may simultaneonsly hear and communicate with each other during the
meeting, in which case any required notice of the meeting may generally describe the
arrangements (rather than or in addition to the place) for the holding thereof. A member
participating in a mecting by this means is deemed to be present in person at the mesting.
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(e) Any action required or permitted to be taken by the Business Board at a meeting
may be taken without a mecting if the action is taken by unanimous written consent of the voting
members as evidenced by one (1) or more writlen consents describing the action taken, signed by
each voting member, and a copy of such consent is provided to each non-voling member. Action
taken by consent is effective when the last voting member signs the consent and the last non-
voting member is provided 4 copy of the consent, unfess 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.

221 Tribal Laws.

(a}  The Tribe covenants that the provisions of any Tribal or Tribal Affiliate laws,
rules or regulations and any amendments (o the foregoing will be enacted in a legitimate and
goodl Faith effort to protect the envivonment, public health and safety, the integrity of
Commercial Activities, and to otherwise fulfill the purposes of this Agreement. In the event that
the Tribe or its Alfiliates are required to adopt or enforce a law, ordinance ot 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 & manner that is disproportionale to the adverse cconomic consequences suffered
by the Tribe, the Tribe shall indemnify and retmburse 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 not been taken by the Tribe.

(b)  Inthe event the Tribeorany of its Affiliates adopts any Tribal or Tribal Affiliate
taw, rule, regulation, ordinance or resolution, or any amendments to the foregoing not required to
be adopted pursuant to federal or State law which would adversely affect the Enterprise’s ability
to succeed in the marketplace or which would adversely affect Manager's rights under this
Agreement, the Trapsaction Documents or any related agreenment, the Tribe agrees to make a
payment to Manager as of the date of adoption in an amount which would compensate Manager
for its cconomic damages and losses dnd would place or restore Manager {o the economie
position it would have enjoyed if such law, rule, regulation, ordinance, resolution or amendment
had not been adopted, plus a Late Payment Charge on the outstanding balance of such amouat,
compounded monthly, for fhe period from the date 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 Facility, the
interprise, this Agreement, any Transaction Document, the Transition Loan, the Facility Loan or
any rights hereunder or thereunder.

222  Best Efforts; Covenant of Good Faith and Fair Dealing. The Tribe and Manager
agree to use their best efforts and to act in geod faith in dealing with one another, Manager and
the Tribe hereby specifically warrant, represent and covenant to each other that neither shall act
in any manner which would cause this Agreement to be altered, amended, modified, canceled, or
voided without the consent of the other. The Tribe and Manager further agree that they shall
take all actions necessary to ensure that this Agreement shall remain in {ull force and effect at all
times and will fully cooperate with cach other in achieving the goals of this Agresment.
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223 Compliance with Financing Aereements. The Tribe, Manager and their
respective Alffiliates, il applicable, shall comply wilh the affinnalive and negative covenants
which they made in the Transition Loan, the Facility Loan and any documents relating therelo.

2.24  Affiliates. The Tribe shall, and shall cause its Affiliates to, comply with and act
it a manner consisient with this Agreement. The provisions of this Agreement shall bind the
Tribe’s Affitiates, including, without limitation, the Business Boacd, 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 cause such entities
to execuie and deliver such joinder or similar agreeent as Manager may reasonably request. In
the event the Enterprise is organized as or deemed {o be a juridical entity separate from the Tribe,
the Enterprise shall be deemed fo be a party to this Agreement without requiring any further
action by the Tribe or the Enterprise.

225 Tibal Licenses. The Tribe and the Gaming Comimission shall grant any
application for a Tribal gaming leense if the applicant complies with the licensing standards
stated in the Gaming Ordinance. The Tribe or the Gaming Commission shall act in good faith
and shall not unrgasonably or without good cause delay, deny, qualify, condition, susperid,
revoke, withdraw, terminate or Tail to renew such licenses as it is authorized to grant. The Tribe
or its Affiliates shall not take or fail to take any Tribal Governmental Action which is adverse to
the interests of Manager, any Manager Affiliate or their respective officers, directors, managers,
shareholders, members or employees (including, without limitation, any Manager Bmployee or
OFf-Site Manager Employee) or which conflicts or is inconsistent with the Gaming Ordinance in
effect ag of the Effective Date or any Legal Requirements. The Tribe and its Affiliates, including
the Gaming Commission, shall be deemed (o have waived sovereign immunity in connection
with any proceeding, hearing ot appeal contemplated by the Gaming Ordinance in effect as of
the Effective Date or any Legal Requirement or any action to comipel, or eénforce any
determination of, the foregoing; provided, however, that such waiver does not modify the
provisions of Section 10.3(k). Except for Tribal gaming licenses to be issued by the Gaming
Commission to any Manager 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 shall not be required to obtain any
license, permit or approval from the Tribe, the Gaming Commission ov any other Affiliate of the
Tribe in order for Manager to retain its rights or perform its obligations under this Agreement or
such other persons or entities to support Manager in performing its obligations under thig
Agreement. Any action or failure to act by the Tribe’s Alfiliates (including, without limitation,
the Gaming Comumission) 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) I the State of California or any local government attempts 1o impose any tax,
including, without limitation, any possessory interest tax, upon any Party to this Agreement or its
Affiliates with respect to the Enterprise, the Facility or the Site, the Enterprise, in the name of the
approptiate party or parties in interest, shall resist such attempt through legal action. This
Section 2.26(a) shall i no manner be construed to imply that any Party to this Agreement or the
Enterprise is liable for any such tax.
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(b}  The Tribe agrees that neither it nor any agent, agency, Affiliate or representative
of the Tribe will impose any taxes, fees, assessments ot other charges of any nature whatsoever
on payments of any debt service to any Lender, Manager or any of their Affiliates, or on the
Enterprise, the Facility, the revenues therefrom or the Management Fee or other payments due
Manager under this Agreement or any Transaction Document. Unless otherwise agreed 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 whatsoover 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, use, excise or other tax on patrons of the
Facility or the Enterprise to lhe extent that it is a substitute for a similar tax then charged 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 tax is no greater than the avoided taxes
that would have been charged by the State or local government. [n addition to its rights under
Article 6, Manager retains the right to terminate this Agreement and all related agreements if it
reasonably determines that any statute, law, code or regulation of the Tribe renders operation of
the Enterprise, or any component thereof, uncompetitive. The Tribe agrees that, although it has
the power to do so, it recognizes the impostance of remmaining competitive, and therefore it will
not levy or assess any tax upon the sale of goods or services by the Enterprise except as
permitted by this Section. IFany taxes, fees or assessments are levied by the Tribe or its
Affiliates which are inconsistent with the terms of this Section, the Tribe shail indemnify and
hold harmless the payers of any such taxes, fees or assessments which are paid. The provisions
of this Section shall survive the expiration or earlier termination of this Agreement, regardless of
the reason forsuch termination.

2.27  Bnactment of Ordinances. The Parties acknowledge and agree that, in-order for
the Enterprise to suceeed, it will be necessary or advisable that the Tribe or its Affiliates adopt
such laws, rules, regulations, ordinances or resolutions, or amendments to the foregoing, as may
be required, appropriate or contemplated in accordance with Legal Requirements and (o maintain
~ such laws, rules, regulations, ordinances or resolutions in full force and effect during the term of
this Agreement, including, without limitation and to the extent applicable, a building and safety
code ordinance, a public health, safety and welfare standards ordinance, a labor ordinance, and
an environmental ordinance, Iu the event that, after receiving a request from Manager, the Tribe
or any of its Affiliates fails to adopt any such laws, rules, regulations, ordinances or resolutions
on a timely basis, the Tribe agrees to make a payment to Manager in an amount which would
gompensate Madager for its economic damages and losses and would place ot restore Manager
to the economic position it would have enjoyed if such law, rule, regulation, ordinance,
resolution or amendment had been adopted on a timely basis, plus a Late Payment Charge on the
putstanding balance of such wmounts, compounded monthly, for the period from the date of
Manager’s request uatil the date of payment.

228 Standard of Care. The staridard of care which shall apply to Manager in the

performance of its obligations under this Agreement shall be reasonable efforts of a manager
managing a simifar project or facility.
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229 Management Exclusivity., Prior fo 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 respective
agents ov representatives shall not, directly or indirectly, (i) enter into any discussions,
negotiations, arrangements, understandings or agreements with any person or entity other than
Manager or any Manager Affiliate regarding such person or entity assisting the Tribe or the
Enterprise in the operation or management of the Enterprise (other than commaunications
between the Tribe or the Gaming Commission and the NIGC or law enforcement authorities and
communications between the Tribe or the Gaming Commission and background investigators,
independent auditors or attorneys solely in connection with the provision of investigative,
andiling or legal services, as applicable, to the Tribe or the Gaming Commission), or (ii) operate
or manage the Enterprise itself or themselves without the services of Manager. The Tribe
represents and warraats that, prior to the date of this Agreement, the Tribe und any Tribal
Affiliates have not entered info any communications, discussions, negotiations, arrangements,
understandings or agreements referenced in this Section. After the date of this Agreement, the
Tribe agrees to disclose any communications, discussions, negetiations, arrangements,
understandings or agreements which oceur in violation of the provisions of this Section
imimediately upon discovery of their oceurrence. Notwithstanding the foregoing provisions of
this Section, upon the termination of this Agreeinent or during the period commencing nine (9}
months prior to the expiration of this Agreement, the Tribe may, without the consent of Manager,
enter into communications, discussions, negotiations, arvangements, understandings or
agreements with third parties regarding such person or entity assisting the Tribe or the Enterprise
in the operation or management of the Enterprise; provided, however, that, during the period
prior to the expiration of this Agreement, the Tribe provides Manager with prior written notice of
such communications, discussions, negotiations, arrangements, understandings or agreements.

230 Amendment to Agreement. In the cvent Manager desires to amend or restate this
Agreement after the Effective Date of this Agreement, the Tribe agrees to (i) consider and
negotiate in good faith with Manager regarding its proposed amendrent or restatéd version of
this Agreement, and {ii) if the Tribe agrees, in its discretion, to such proposed amendment or
restated version of this Agréement, promptly approve, execute and deliver two or more
counterparts of such amendment or restated version of this Agreemoent, The Tribe further agrees
to act in good faith and use its best efforts to promptly (i) submit such amendment or restated
vession of this Agreement to any governmental aithorities Manager may vequest, (i) address and
resoive any issues raised by such governmental authorities, and (i) cause such governmental
authorities to approve such amendment or restated version of this Agreement or issue a
determination that such approval is not required.

ARTICLE 3
EMPLOYMENT MATTERS: OTHER COVENANTS

3.1 Manager’s Regponsibilities for Bmployees.
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(a)  Manager shall have, subject to any applicable 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 responsibitity and authority to divect the
selection, hiring, training, promotion, control and discharge of all Manager Employees and Off-
Site Manager Employees without such actions being subject to Enterprise Employee Policies or
any involvement of the Business Board or any other Affiliate of the Tiibe, except for any
requirernents of the Gaming Commission for Manager Employees to undergo background
investigations and/or obtain gaming licenses. All Manager Employees or Off-Site Manager
Employees shall be employees of Manager or its Affiliates.

() The terms of employment of all Enterprise Employees, Manager Employees and
Off-Site Manager Employees shall comply with all Legua! Reguirements.

3.2 Enterprise Employee Policies. Manager shall prepare a draft of personnel policies
and procedures (the “Enterprise Employee Policies™) which shall tnclude a job classification
system with salary levels and scales and grievance procedure. Disputes regarding any terms of
employment with respeclt to any Enterprise Employec and Manager shall first be resolved
through the Enterprise Briployee Policies. Any dispute that cannot be resolved through the
Enterprise Employee Policies shall be submitted to an employee review board for resolution in
accordance with applicable Tribal Law. Such Enterprise Employee Policies shall be subject to
approval by the Business Board. The Enterprise Employee Policies shall include a grievance and
dispute resolution procedure in order to establish fair and uniform standards for the Enterprise
Employees which include procedures for the initiation and resolution of disputes between
Enterprise, the Tribe, Manager, any Affiliate of Manager or any Manager Employee, on oue
hand, and any Enterprise Employee, on the other hand. The Enterprise Employee Policies and
any amendments thereto shall not be effective unless they are approved by the Business Board.
The Enterprise Employee Policies shall not be applicable to Manager Employees or Off-Site
Manager Employees unless expressty agreed in writing by Manager.

3.3 Mangeer Employees. The Enterprise shall reimburse Manager or its Affiliates an
amount equal to the actial Compensation (including, but not limited to, s'alm_'ies, benefits,
pension, retitement, severance or siimilar benefits) which is related to Manager Employees and
the services they provide, plus the full amount of any travel and other business expenses incurred
by such Manager Hniployees for the benefit of the Tribe or the Enterprise. Manager or its
Affiliates shall only be reimbursed for the actual Compensation and expenses incinred relating to
such Manager Employees and the services they provide without any additional fee, mark-up or
premium. The amownt of such reimbursements shall be Costs of Gaming Operations and shall be
included in the Annual Operating Budget approved by the Business Board.

3.4 QIf-Site Manager Employees. Subject to the Business Board's approval of such
costs in the Annual Operating Budget or 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 En terprise to hire full-limne employees or third
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parties to perform functions which have been or could be performed by Oft-Site Manager
Employees if the Business Board and Manager agree that hiring a full-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 reimburse 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, salavies, benefits, pension, retirement or similar benefits) which are related (o
such Off-Site Manager Employees and 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 Facility or other locations necessary to perform
services for the Enterprise. The amounts of such reimbursements shall be Costs of Gaming
Operations and the budget for such amcunts shall be included in the Annual Operating Budget
approved by the Business Board. The amounts which the Enterprise shall pay Manager or its
Affiliates for the services of such Off-Site Manager Employees shall be based on the same
allocation formula and other reimbursement amounts, policies and procedures which Manager or
its Affiliates use in atlocating and obtaining reimbursement for the services provided by such
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
retated to Qff-Site Manager Employees of Manager’s parent who have the level of seniority of
Sc,nim' Vice President or above. Off-Site Manager Employecs who are not “key employees™ or

“primary management officials” within the meaning of IGRA shall not be required to obtain
gaming ot other licenses from the Gaming Commission, provided that they hold a gaming
license issued by a state gaming commission or, if not required to obtain a gaming Heense from
any state gaming comumission in order to perform their responsibilities for Manager or its
Affiliates, have passed such internal background investigation as Manager or its Affiliates may
conduct from time to time.

3.5  NoManager Wapes of Salaries. Except as otherwise provided in Sections 3.3 and
3.4, 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 Managemierit Fee to be paid o
Manager hereunder.

3.6 Costs of Gaming Comimission. The Parties acknowledge and agree that (i) the
costs and expenses of the operation of the Gaming Comuission are costs and expenses of the
Tribe performing a governmental function which shall be paid for pursuant to appropriations by
the Tribe to the Gaming Conumission, and (if) such costs and expenses are not operating
expenses of the Enterprise. The Parties have nevertheless agreed that the costs and expenses of
the Gaming Commission up to @ maximuam amouat of One Million Two Hundred Thonsand
Doltars ($1,200,000) per Fiscal Year shall be deemed to be included within the definition of 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 any partial Fiscal Year during the term of this Agreement.

3.7  Emnployee Backeround 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 practicable. No
individual whose prior activities, criminal 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 all regulatory requirements. Any cost associated with
performing such background investigations shall constitute a cost of the Gaming Commission
and not a Cost of Gaming Operations. Manager shiall pay the fees associated with the
background investigation by the NIGC of Manager and its Affiliates and such fees shall not
constitite Costs of Gaming Operations or other expenses of the Enterprise.

3.8 Indian Preference, Recruiting and Training, In order to maximize the benefits of
the Enterprise to the Tribe, Manager shall, to the extenl permitted by applicable law (including,
but not limited to, the Indian Civil Rights Act, 25 U.S.C. §§ 1301 gt seq.), direct the Enterprise to
give preference in recruiting, training and employment in all job categories of the Enterprise to
members of the Tribe qualified for the position if and as required in any duly enacted Tribal
member preference ordinance adopted by the Tribe. Manager shall direct the Enterprise to:

(a)  conduct job fairs and skills assessment meetings for Tribal members;
{H abide by any duly enacted Tribal member preference ordinance;

(cy  inconsultation with and subject to the approval of the Business Board,
develop a management fraining program for Tribal members or individuals selected by the
Business Board, which program shall commence no later than ninety (90) days before the
scheduled Opening Date and shall be structured o provide appropriate training for those
participating to assume full managerial control of the Enterprise and the Facility at the
conclusion of the term of this Agreement; and

(&)  whenever reasonably possible, fill Enterprise Employee positions with a
member of the Tribe who has demonstrated skills and abilities to perform the tasks fo be
undertaken in an acceptable manner and can satisfy the reasonable bonding requirements of
Manager. Final determination of the qualifications of Tribal members and all other persons for
employment shall be made by Manager, subject to any licensing requivements of the Gaming
Commission, :

39  Discipling of Enterprise BEmployees. With the exception of Manager Employees
and Off-Site Manager Employees, Manager will direct the Enterprise to act in accordance with
the Euterprise Employee Policies with respect to the hiring, training, discharge, demotion or
discipline of any Enterprise Employee. Manager shali retain sole discretion with respeet to the
hiring, training, discharge, demotion or discipline of any Manager Employee or Off-Site
Manager Employee; provided, however, that the vevocation, suspension ov denial of a Manager
Employee’s license shall remain under the authority of the Gaming Commission, subject to the
applicable provisions of the Gaming Ordinance, any Legal Requirements and this Agreement.
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3,10 Conflict of Interest.

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

(b) Manager hereby certifies (hat no payments have been made or will be made in the
future by Manager to any Tribal official, member of the T'ribal Council, relative of any Tribal
official or Tribal government employee for the purpose of obtaining any special privilege, gain,
advantage or consideration for Manager, except for the fees payable to the Tribe pursuant to this
Agreement or the Tribe’s Affiliates 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 or to the Tribe for the purpose of funding community
activities.

(¢} . No member or 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 indirect financial interest
in this Agrecment. Members or officials of the Tribal Council, the Business Board, or the
Gaming Commission shall not be éligible 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  Participation in Tribe Punctions. Manager acknowledjzes that personnel who arve
members of the Tribe have cultural and religious responsibilities to perform in regard to Tribal
rituals and similar activities. Manager will schedule working hours and take other actions, with
the assistance and advice of the Business Board, to accommodate Tribal members in performing
these responsibilities without affectiiig theii 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 acknowledge that enabling Tribal legislation for the sale of alccholic
beverages is required, and that such legislation will be necessary in order Lo serve alcohoiic
beverages at the Facility. The Tribe agrees to enact and perfect such legislation, and use best
efforts 1o obtain any and all other requisite approvals as soon as possible, including, without
limitation, publication of such legislation governing the sale of alcoholic beverages in the
Federal Register, pursuant (o 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 mutunally agree to include
service of such beverages within the Facility, Tobacco shall also be sold at the Faeility, subject
1o and in accordance with the Tribe’s licensing requirements, if any.

3.13  No Licns of BEncumbrances. During the term of this Agreement, the Tribe shall
not act in any way whatsoever, either directly or indirectly, to cause or suffer any person or
entity 1o hold a security interest, lien or encumbrance on the Enterprise, the assets of the ,
Enterprise, the Site or the Facility, other than security interésts in the Collateral Assets in favor
of Manager, Managez’s Affiliates or Lendes, or to allow any person or entity to obtain any
interest in this Agreement without the prioy written cousent 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

106702 34



liens resuliing from the construction of the Facility and all other enforceable liens which may
altach to the Hnterprise, the personal property assets of the Enterprise, the Site or the Facility. 1f
any such lien s claimed or filed, it shall be the duty of the Tribe to discharge, or causé the
Enterprise to discharge, the lien within thirty (30) days after having been given written notice of
such claim, cither by payment to the claimant, by the posting of a bond and the payment into
court of the amount necessary to relieve and discharge the Enterprise, the assets of the
Enterprise, the Site or the Facility from such claim, or in any other manner which will result in
the discharge or stay of such claim, and Manager is authorized 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 secure the
Tribe and the Bnterprise’s obligations to Lender under the Transition Loan or Facility Loan
documents. Notwithstanding the foregoing, the Tribe and the Enterprise hereby grant a security
interest in all Collateral Assets to Manager to secure the Tribe and the Enterprise’s obligations to
Manager and its Affiliates under this Agreement and the other Transaction Documents, and the
Tribe and the Enterprise agree (0 execute and deliver to Manager the Blocked Account
Agreement, the Security Agreement and such other agreements and instruments in favor of
Manager or its Alfiliates as Manager may reasonably request to confirm, create, attach or perfect
such security interest.

3.14  Additional Tribal Covenants. The Tribe further covenants and agrees as {ollows:

(@)  The Tribe shall not permit the Business Board or the Entérprise to sell,
lease, transfer or otherwise dispose of any of the Enterprise properties or assefs of the Enterprise,
or purchase any property or assefs [rom, or entey into or make any contract, agreeiment,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the Tribe,
any mewmbers of the Tribe or any entity wholly or partially owned by auy member of the Tribe
(each of the foregoing, an “Affiliate Transaction™), unless (i) such Affiliate Transaction is on
terms that are no less favorable to the Tribe or the Enterprise than those that would have been
obtained in a comparable transaction by the Tribe or the Enterprise with an wmrelated person or
entity, and (1) the Business Board delivers to Manager with respect to any Affiliate Transaction
involving aggregale payments in excess of $100,000 a resolution adopted by a majority of the
disinterested members of the Business Board approving soch Affiliate Transaction and certifying
that such Affiliate Transaction complies with clause (i) above, and, with respect to any Affiliate
Transaction involving aggregate payments in excess of §1 million, a written opinion as to the
Fairness to the Tribe or the Enterprise from a financial point of view issued by an independent
financial 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 effect (i) the existence in accordance with the respective organizational,
statutory, constitutional or legal doctiments (as the same may be amended from time to time) of
the Tribe, the Gaming Commission and the Enterprise and (i) all rights, licenses and franchises
of the Tribe and the Enterprise.

(¢} ‘TheTribe covenants to use its best efforts to obtain and refain in full force
and effect at all times all federal, state, local and Tribal licenses, certificates and authorizations
{including, but not limited to, gaming licenses, licenses for the sale of alcoholic beverages and
licenses of the Pacility) which may be necessary or desirable for the occupancy of the Facility or
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the operation of the Enterprise; provided, that, if, in the course of the exercise of jts
govermmental or regulatory 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 with 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.

() Within thirty (30) days following the Tribe®s establishment of any Tribal

Court in accordance with all applicable Legal Requirements, the Tribe, upon the request ol
Manager, shall [ile an action with such Tribal Court seeking the entry of a stipulated declaratory
judgment upholding the validity and enforceability of this Agrecment and the Transaction

. Documents, the form of which will be mutually agreed (o by the Tribe and Manager. The Tribe
represents and warrants that, once established, the 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 1o enter orders prohibiling the impairment of
contracts and requiring due notice of any proposed changes of any such contracts, inclading,
without limitation, this Agreement and all of the other Transaction Documents.

{e)  'the Tribe agrees that the Enterprise shall ot develop, construct or
otherwise engage in an expansion Or majot renovation of the Facility after the Facility is initially
compleled unless the Tribe agrees to amend this Agreement and the other Transaction
Documents in such manner as Manager may reasonably request in ovder to ensure that Manager
continues to enjoy substantially the same economic and other rights and benefits under this
Agreement and the other Trausaction Documents as Manager would have enjoyed if the
expansion or majm‘ renovation did not occur,

N The Tribe and. the Enterprise shall not enter into or refinance the Facility
Loan, any loan to the Enterprise or any agreement which grants a security interest in any
Collateral Assets without the prior approval of Manager, which approval Manager may withhold
or condition in its discretion,

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

h) The Tribe agrees to adopt such secured transactions law or ordinance as
Manager or Lender may reasonably request in order to clatify issues related to secured
transactions involving the Tribe, its Affiliates or assets Jocated on Indian Lands of the Tribe.

{i) The Tribe shall make all payments and perform all ebligations in )
accardance with the terms of the documents evidencing and relating to the Transition Loan and
the Facility Loan.

() The Tribe shall segregate the assets and liabilities of the Enterprise from
the assets and Habilities of the Tribe, any Othier Entities or any other Affiliates of the Tribe.
Without limiting the generality of the foregoing, the Tribe shall (1) not commingle assets of the
Enterprise with the assets of the Tribe, any Other Entities or any other Affiliates of the Tribe, (ii)
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not voluntarily comingle labilities of the Enterprise with the liabilities of the Tribe, any Other
Entities or any other Affiliates of the Tribe, (iii) identify and record in appropriate books and
records assets and liabilities as assets or liabilities of the Enterprise, the Tribe, any Other Fntities
of any other Affiliates of the Tribe, as the case may be, and (iv) maintain separate accounting
books and records and financial statements for the Enterprise, the Tribe, any Other Entities or
other Affiliates 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 representations and warranties set forth
in this Agreement,

) The Tribe and the Enterprise agree that they shall act in good faith and yse
their best efforts to negotiate and enter into a Facilities Loan which (i) permits the repayment of
the Transition Loan from the first proceeds of the Facility Loan, and (i) permits prepayment of
the Facilities Loan at any time and without penalty, Without Manager’s consent, which consent
Manager may condition or withhold in its discretion, the Tribe and the Bnterprise shall (i) pay
the Transition Loan in full from the first proceeds received from the Facility Loan, (if) in the
event that, for any reason, the Tribe or the Enterprise do nol pay the Transition Loan in full-from
the first proceeds received {rom the Facility Loan, the Tribe or the Enterprise shall pay the
Transition Loan in full from Tribal or Enterprise revenues or Ioan proceeds as soon thereafter as
possible and, in any event, upon demand, and (iii} repay and prepay the Facility Loan from
Tribal or Enterprise revenues or loan proceeds in full as soon as possible consistent with the
‘Tribe’s responsibilitics to fund tiibal goveinment operations or programs and provide for the
general welfare of the Tribe and jis members. Without the consent of Manager; which consent
Manager may condition or withhold in its discretion, the Tribe and the Enterprise shall not, prior
to the date the Transition Loan and the Facility Loan ave vepaid in full, (i} borrow funds other
than purspant to the Transition Loan or the Facility Loan, or (it} make donations to chatitable
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 Reventies distributed by the
Enterprise to the Tribe pursuant to Section 5.12{a) for (i) the purposes set forth in IGRA (25
U.S.C. 2710(b)2)XBY), applicable NIGC regulations and the Gaming Ordinance, or (ii) per-capita
payments to Tribal members pursuaiit to a Tribal revenue allocation plan which complies with
the requirements of 25 U.5.C. 2710(b)(3), applicable NIGC or Department of the Interior
regulations and applicable Tribal faw and which has been duly approved or adopted by the NIGC
or the Department of the Interior and the Tribe,

(n)  The Tribe shall take the steps necessary to ensure that the Gaming
Ordinance and any Gaming regulations will always meet the requirements of the IGRA and any
other Legal Requirements and will be consistent with the provisions of this Agreement and the
Transaction Documents and will not adversely affect the rights of Manager hereunder and
thercunder.

(0)  Within twenty-four (24) hours after receipt of any Notice of Violation,

Order of Temporary Closure or Assessment of Civil Fines from the NIGC puyrsuant to 25 C.F.R.
Part 573 or 575 or any other similar notice or action from any Governmental Authority pursuant
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o any Lega! Requirements or any agreement with such Governmental Authority, the Tribe or the
Enterprise, as applicable, shall provide Manager with a capy of such notice and of all documents
which may be served upon the Tribe, its Affiliates or the Enterprise pursuant to any such notice,

(py  The Tribe and the Fntcrprisu shall not purchase or lease any electronic
video equipment or similar or associated gaming equipment, systems or software without the
prior approval of Manager.

(q) 'i‘he Tribe shall cause the Gaming Conunission to conduct background
invesligations for, and issue licenses to, Enterprise Employees and Manager Employees on a
timely basis so that substantially all prospective or actual Eaterprise Employees or Manager
Employees who meet the standards set forth in the Gaming Qrdinance or applicable Gaming
Commission regulations are licensed as of Opening Date or, for Enterprise Employees or
Manager Employees who are or may be hired afier Opening Date, as soon as reasonably
possible.

ARTICLE 4
INSURANCE

4.1 Duty to Maintain, Manager, on behalfof the Tribe and the Eaterprise, shall
arrange for, obtain and maintain during the course of this Agreement as Costs of Gaming
Operations insurance coverages (mciudmg, withont limitation, public liability and propeity loss
or ciamdge coverages) in forms and amounts that will adequately protect the Facility and the
Enterptise; naming the Tribe, the Enterprise, Manager aud Manager's Affiliates as insured
parties thetennder; provided, however, that in no event shall the coverage amounts thereunder be
less than the amounts whieh may be required by any Legal Requirement. The insurance policies
shall cover actions or omissions by Manager Employees and Off-Site Manager Employees, as
well as actions or omissions by Enterprise Eraployees.

4.2 Paymentof Deductibles. In the event that an ocourrence which is covered by
ingurance is primarily the result of an action or omission by a Manager Employee or an Off-Site
Manager Employee, Manager shall be responsible for paying the detectable associated with such
occurrence and such payment shall not be a Cost of Gaming Operations.. In the event that an
ocewrence which is covered by insurance is not primarily the result of an action or omission by a
Manager Bmployee or an Off-Site Managér Employee, the Enterprise shall be responsible for
paying the deductible associated with such occurrence and such payment shall be a Cost of
Ganing Operations.

4.3  Evidence of Insurance. Prior to the Opening Dale, and from time to time as
reasonably requested by the Business Board; Manager shall supply to the Business Board and, if
required, any Governmental Authorities copies of the insurance policies, certificates or binders
~ applicable to the Facility or Enterprise operations.

44 Insurance Proceeds. Subject (o the terns of Sections 6.4 and 6.6, any insurance
proceeds received with respect to the Enterprise shall be deposited into the Blocked Account(s)
and disbursed in accordance with the same terms and provisions applicable to Gross Revenues of
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the Enterprise; provided, however, that, if there is any insurance recovery for a claim 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 amounts paid by either of such Parties, the insurance

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

ARTICLE 5
BUDGETS, COMPENSATION; RE IMBUR‘SEME:\?T

51 Pre-Openine Budeet: Statfing Plan.

{a) Not later 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
financially and opemtiana y 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 shail be submitted to thie Business Board for its approval not Tater than one hundred
twenty (120) days prior to the scheduled Opening Date (the *Pre~-Opening Budget™). The Pre-
Opening Budget shall