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THIS AGREEMENT, made and entered into this &day of Qw , 1995, at Concho, 

Oklahoma, by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, a federally 

recognized Indian Tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat. 1967) by 

and through its duly elected Tribal Chairman, Charles Surveyor (hereinafter referred to as "Tribe"), and 

SOUTHWEST CASINO AND HOTEL CORP. (formerly Southwest Casino and Hotel Ventures, Inc.), a 

Minnesota corporation with its principal place of business located in Minneapolis, Minnesota 

(hereinafter referred to as "Manager). 

W I T N E S S E T H  

WHEREAS, Tribe desires to become involved with Manager in the operation of a Class II 

gaming facility at a location described on Exhibit A hereto; and 

WHEREAS, Tribe is committed to the use of gaming activities as a primary means of economic 

development and financial support of Tribe's budget for tribal programs and essential governmental 

services; and 

WHEREAS, Tribe desires to contract for the management services of Manager, in order to 

assure that the proposed gaming facility is well managed, marketed and sufficiently funded for all initial 

costs of construction, rehabilitation, equipping, staffing and training of all employees; and 

WHEREAS, Manager agrees to secure monies to fund the project and assist the Tribe in 

obtaining the capital investment necessary to the development of such facility or facilities, and the 

management experience necessary to the conducting of successful Tribal gaming operations pursuant 

to the terms and conditions more fully set forth hereinafter; and 

WHEREAS, Tribe and Manager entered into a Gaming Management Agreement on January 5, 

1993, and desire to amend this Agreement to comply with regulations adopted under the Act defined 

herein; and 



WHEREAS, Tribe and Manager hereby amend and fully restate their understanding in this 

Third Amended and Restated Gaming Management Agreement; 

IT IS THEREFORE AGREED by the parties hereto, that Tribe offers to hire Manager, and 

Manager agrees to accept Tribe's offer and to be employed as contract manager to manage Tribe's 

Class II gaming facilities under the terms and conditions and for the consideration more fully described 

hereinbelow. 

ARTICLE I 

DEFINITIONS 

As used in this Agreement, the following terms shall have the respective meanings ascribed 

thereto below: 

1.1 "Business Committee" shall mean the legislative body established under the 

laws of the Tribe with jurisdiction to oversee the Enterprise on behalf of the Tribe, and 

to contract for the construction and operation of any enterprise, including the 

Enterprise that is contemplsted herein. 

1.2 "CPA" - shall mean an accounting firm of regional or national recognition 

selected by Tribal Representative. 

1.3 "Business Corporation" shall mean the Cheyenne and Arapaho Business 

Development Corporation, an enterprise subsidiary of the Tribe to which this - 
Agreement shall be assigned, and through which the Tribe shall engage in the 

business of the 'Enterprise. 

1.4 The "Enterprise" is a commercial enterprise of the Tribe authorized to engage 

in (a) gaming of every variety defined as Class II Gaming by the Act (as defined 

below); and (b) any other lawful commercial activity allowed on the Property. The 

Tribe shall have the sole proprietary interest in and responsibility for the conduct of all 

Gaming Operations (as defined below) conducted by the Enterprise, subject to the 

rights and responsibilities of the Manager under this Agreement. 



1.5 "Gaminq Operation" or "Gaminq" means the economic entity that is licensed I 
by the Tribe, operates the games, receives the revenues, issues the prizes, and pays 

the expenses. I 
1. 6 "Gaminq Facility" or "Facility" means the building and grounds, including any 

parking areas and drives used for ingress and egress and connecting the "Facility" to I 
the city, county or state roads and highways. "Facility" includes any and all buildings 

and improvements located or constructed on the premises, and references authority 

and control over all business activities conducted within such improvements or upon 

the subject premises or in any way related or connected thereto. 

1.7 "Gaminq Related Operatinq Expenses" shall mean those expenses, 

(excluding Management Fees), calculated in accordance with generally accepted 

accounting principles (GAAP), necessary for the Gaming Operation, including the 

following: (1) repayment of interest thereon for loans provided or secured by or with 

the assistance of Manager to the Tribe pursuant to this Agreement; (2) the payment of 

salaries, wages, benefit programs, and training for employees of the Gaming . 

Operation, including Manager's Representative defined in Section 3.2 A. hereof, and 

contract labor or services retained on behalf of the Gaming Operation; (3) materials 

and supplies for the Gaming Operation; (4) utilities; (5) the cost of fire protection, - 
emergency medical services and law enforcement ; (6) interest on installment contract 

purchases or lease-type financing by the Gaming Operation; (7) insurance and 

bonding; (8) advertising and marketing, includingr 
L 

j ( 9 )  fees, costs, dues and contributions associated 

with Tribal and Gaming Operation membership and participation in trade associations, 

political action associations and related associations; (10) security costs and 



background checks of employees of the Gaming Operation; (1 1 ) r  

trash removal; (13) costs of goods sold; (14) other expenses designated as Operating 

Expenses in the annual budget of the Gaming Operation as approved by the Business 

Committee and Manager; (15) professional fees and expenses, including legal and 

accounting fees incurred on behalf of the Gaming Operation; (16) National Indian 

Gaming Commission fees; (17) amortization of start up expenses; (18) any federal, 

state or Tribal taxes or assessments which are properly assessed against the Gaming 

Operation; and (19) IT 
L 

1.8 "General Contractor" shall mean Kraus-Anderson Construction Company or 

such other person or entity recommended by Manager and selected by the Tribal 

Representative, on behalf of the Tribe, acceptable to Manager, who is a licensed 

general contractor, experienced in the construction of commercial buildings and 
- 

appurtenant structures and service facilities, and is capable of furnishing a 

performance and payment bond r 
G 
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"General Manaqer" shall mean the person selected by Manager and approved 

by the Tribal Representative, who is experienced in the operation, maintenance and 

accounting for a Gaming Operation. Such General Manager shall be employed by the 

Manager and shall be the person responsible for and with the necessary authority for 

carrying out the duties and responsibilities of Manager as set forth herein in connection 



with the operation of the Facility. The General Manager shall be engaged during the 

term of this Agreement. 

1.10 "Manaqement Aareement" shall mean this Agreement. 

1.11 "Net Revenues" shall mean gross gaming revenues of the Gaming Operations 

less (a) amounts paid out as, or paid for, prizes; and (b) total Gaming-Related 

Operating Expenses, excluding management fees. 

1.12 " Non-Gamins Net Revenues" shall mean gross revenues from all non- 

gaming sources, including without limitation, restaurant, food service and gift shop 

activities, less total non-gaming related operating expenses calculated in accordance 

with generally accepted accounting principles (GAAP). 

1.13 "Proiect Approval" means approval of this Gaming Management Agreement 

and authorization by Manager to conduct Class I1 Gaming (as defined in the Act) by 

the Chairman of the National Indian Gaming Commission ("NIGC"). 

1.14 "ProJect" means the Gaming Facility developed and constructed by Manager 

for the conduct of Gaming Operations defined as "Class II Gaming" in Section 2703, 

Subsection 7(A) of the Act. 

1.15 THIS SECTION INTENTIONALLY LEFT BLANK. 

1.16 "Propertv" shall mean a parcel of land, more particularly described in Exhibit A - 
attached as a part hereof, on which the Business Committee, on behalf of the Tribe, vylill build the 

Facility, which parcel is held by the United States in trust for the Tribe. 

1.17 "Start-up Expenses" shall mean all expenses necessary to prepare for the 

commencement of Gaming incurred which are not otherwise Operating Expenses 

incurred under Section 1.6 of this Agreement. Start-up Expenses shall include costs to 

the Business Committee, on behalf of the Tribe as set forth in Section 2.2 A. hereof, 

and the cost to Manager for legal and other professional fees incurred on behalf of the 

- Gaming Operation with the specific approval of the Manager, which approval shall not 
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be unreasonably withheld, incurred for purposes of entering into or obtaining apk. 

of this Agreement. Start-up Expenses also shall include, but not be limited to, I 
necessary salaries, consulting fees, employee background checks and training, 

marketing expenses, supplies, inventories, uniforms, utility costs, travel and similar I 
expenses necessary to prepare for the commencement of Gaming, together with such 

other expenses incurred with the approval of the Tribal Representative and Manager. I 
1.18 "Tribal Land" means any property which may in the future, or which presently 

fits within the definition of "Indian Land" at Concho, Oklahoma, for purposes of 

establishing tribal or federal jurisdiction and regulatory authority over gaming activities. 

1.19 "Tribe" - means The Cheyenne and Arapaho Tribes of Oklahoma,acting by and I 
through its then designated Business Committee. 

1.20 "Tribal Representative" shall mean the person appointed in accordance with 

this Agreement by the Business Committee. 

1.21 "Tribal Garninq Board" shall mean the body of the Tribe authorized to 

regulate the Gaming Operation pursuant to the Cheyenne-Arapaho Tribes of Oklahoma 

Gaming Ordinance adopted April 3, 1993. 

ARTICLE I I  

EMPLOYMENT OF MANAGER 

2.1 General ~esponsibil i t les of Manaser. Tribe hereby retains and engages Manager 

commencing as of the Effective Date (as defined in Section 19.8 hereof). Manager's responsibilities 

include assisting Tribe with the obtaining or selection of desirable locations and facilities for the 

conducting' of Class I1 and other desired gaming by Tribe both within and outside the Tribe's last 

reservation boundary, including the funds needed for any necessary construction, remodeling, I 
equipping of the facility with gaming equipment and machinery, staffing, staff training, marketing and 

promotion and to fund an initial house bank sufficient to begin operation and safely cover all initial 



wagers and payouts. Manager shall establish an adequate advertising and marketing budget and shall 

place all necessary advertising. Manager shall thereafter have the exclusive right to manage said 

Gaming Facility on behalf of Tribe in compliance with (i) the terms of this Agreement; (ii) in 

accordance with the Act or other applicable Tribal andlor Federal law; and (iii) in accordance with the 

Cheyenne-Arapaho Gaming Ordinance. Manager shall maintain and provide food and beverage 

. services for patrons of the Facility. Such food and beverage services shall be maintained and 

accounted for separately. Manager shall promptly pay all bills of the Gaming Operation when they 

become due with funds of the Gaming Operation. Manager, afler consultation with the Tribal 

Representative, shall establish a schedule during .which the Facility shall be open for business. 

Manager shall use actual market experience afler opening to ascertain whether the schedule needs to 

be modified after taking into consideration the cost of operation during any given period and the 

revenues to be expected during that same period. Additionally, the Manager shall be responsible, if 

applicable, to supply NlGC with all information necessary for the Commission to comply with the 

regulations of the Commission issued pursuant to the National Environmental Policy Act ("NEPA). 

This Agreement shall not transfer or, in any other manner, convey any interest in land or other real 

2.2 A. Manager's Role in Neqotiatinq Tribal Compact. Manager will provide, on 

behalf of the Tribe, legal counsel of Tribe's choice to work with the Tribe at a cost not to exceed 

' All such - 
participation shall be under the supervision of legal counsel to the Tribe and the Tribal Representative. 

The funds advanced shall be Start-up Expenses. In addition.7 
4- 



2.2 B. Construction of Facility. Following the Effective Date of this Agreement, the 

Business Committee, on behalf of the Tribe, shall undertake all steps necessary to construct the 

Facility, including, without limitation, the following: 

I. Architect. Enqineerinq and Design. The Manager shall retain the 

architectural firm of Korsunsky Krank Erickson Architects, Inc. and the civil engineering 

firm of Fox & Drechsler, Inc. to design the Facility, including the water and sewage 

facilities and site development; provided that the design, construction and maintenance 

of such facilities and site shall meet or exceed all reasonable minimum standards 

which would be imposed on such facilities by existing State or Federal statute or 

regulation which would be applicable if the Facility were located outside of the 

territorial boundaries of the Tribe, although those requirements would not otherwise 

apply within those territorial boundaries subject to such lesser standards as may be 

approved by the Tribal Representative; provided further, that nothing in this subsection 

shall grant any jurisdiction over the Property or its development and management to 

the State of Oklahoma or any political subdivision thereof. Design of the Project shall 

commence immediately. The General Contractor employed by the Tribe shall be 

responsible for building the Facility in accordance with the plans and specifications and 

for providing all materials, equipment and labor to construct and initially equip the 
- 

Gaming Operation as necessary, including site development, and for supervising the 

construction, reriovation or modification of the Facility so as to comply with the terms of 

any loan agreement to be executed. The design and construction of the Facility will 

adequately protect the environment and the public health and safety. 

2. Supervision and Construction. The architect shall have the 

responsibility to supervise the completion of all the construction, development, 

improvements and related activities undertaken pursuant to the terms and conditions of 

the contract with the General Contractor. The Tribe has.retained the firm of McKinney 



Partnership as inspecting architect to approve the plans and inspect the Facility during 

construction, r - . - *  * A 

L 
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3. Construction Commencement and Com~letion. The contract with 

the General Contractor shall contain such provisions for the protection of the Tribe as it 

shall deem appropriate, and shall provide that construction of the Facility shall 

commence within ninety (90) days following the later of the Project Approval and the 

granting of all approvals necessary to commence construction, and shall also provide 

that the General Contractor shall exert its best efforts to complete construction within 

ten (10) months after commencement of construction. The General Contractor shall 

warrant the construction to be free of defects and unworkmanlike labor for a - 
reasonable period to be agreed upon by Manager, Tribal Representative and General 

Contractor. The' Manager is authorized to sign the contract with the General 

Contractor and all necessary subcontractors, and to make provision for periodic 

payments during construction. 

2.2 C. Fire and Safety. The Facility on the Property shall be constructed and 

maintained in compliance with all fire and safety statutes, ordinances and regulations which would be 

applicable if the Facility was located outside of the exterior boundaries of the territory of the Tribe, 

although those requirements would not otherwise apply on that territory; provided, that nothing in this 



subsection shall grant any jurisdiction to the State of Oklahoma or any political subdivision thereof over 

the Property. Law enforcement shall be provided by Tribe. Fire protection and emergency medical 

services shall be provided by Tribe, either directly or pursuant to an intergovernmental agreement 

secured by the Tribe. The reasonable cost of such services shall be borne by the Gaming Operation. 

2.2 D. Equipment, Furniture and Furnishinas Acquisition and Cost. Manager 

shall provide necessary bingo and other Gaming equipment, furniture and furnishings, with the 

approval of the Tribe, and Manager agrees to loan to the Tribe the funds therefor on the terms set 

forth herein for the purchase of such equipment for the Project, provided that the Manager may 

expressly agree that some or all of such e q ~ i p m ~ n t  may be leased or financed with financing secured 

by Manager for the Tribe. In such event, the costs of such lease@) (whether a financing or capital 

lease) or such financing shall be an Operating Expense of the Gaming Operation. 
r- 

2.2 E. Workinq Capital. -- 
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2.2 F. Damaqe or Impossibility of the Gaminq Operation. If, during the term of 

this Agreement, the Facility is damaged or destroyed by fire, war, or other casualty, or by an Act of 

God, and such damage was not the result of an intentional act of the Manager (any such occurrence 

being referred to herein as a "Casualty"), or if Gaming on the Property is prohibited as a result of a 

decision of a court of competent jurisdiction, or by operation of any applicable legislation (any such 

prohibition being referred to herein as a "Legal Prohibition"), Manager shall have the following options: 

1. Maintenance of the Facility. In the event of a Legal Prohibition, Manager 

shall have the option to continue its interest in this Agreement and to commence or 



recommence the operation of Gaming at the Facility at any time prior to r 
L 

-?after the effective date of the Legal Prohibition if at some point during such[ 
i C 

?period such commencement or recommencement shall be legally and commercially 
-1 

feasible in the sole judgment of Manager. 

2. Repair or Replacement Option. In the event of a Casualty, Manager may, in 

its sole discretion, within one hundred eighty (180) days after the date of the Casualty, 

undertake to reconstruct the Facility to a condition where Gaming can once again be 

conducted at the Facility. If Manager undertakes to reconstruct the Facility and if the 

insurance proceeds are insufficient to reconstruct the Facility to a condition where Gaming can 

once again be conducted at the Facility, Manager shall supply such funds necessary to 

reconstruct the Facility to such condition and shall have the sole right to adjust and settle any 

!-- and all claims for such insurance proceeds. . 
i 

1 If the insurance proceeds are not used to repair the --- 

Facility, the Business Committee, on behalf of the Tribe, shall have the sole right to adjust and 

settle any and all claims for such insurance proceeds, and such proceeds shall be applied (i) 

-. 
j In either event, Manager may elect to terminate this Agreement. 

3. Recommencement of Gaminq. After the Management Agreement has 

commenced, if after a period of cessation of Gaming on the Property the recommencement of 

Gaming is possible, and if Manager or Tribe has not terminated the Management Agreement 

under the provisions of this Agreement, and the provisions of the Management Agreement 



shall also recommence and the period of such cessation shall not be deemed to have been 

part of the term of the Management Agreement and the date of expiration of the term of the 

Management Agreement shall be extended by the number of days of such cessation period. 

4. Alcoholic Beveraqes and Tobacco Sales. During the term of this 

Agreement, no alcoholic beverages shall be served on the Property, unless the Business 

Committee, on behalf of the Tribe, and Manager mutually agree to the serving of such 

beverages, and unless the serving of such beverage is otherwise in accordance with 

applicable law. Tobacco may be sold at the Gaming Operation by the Tribe if such sale is in 

accordance with the provisions of ~pplicable law and with any agreements between the Tribe 

and any agency thereof and any other governmental entity. The revenues of any such tobacco 

sales shall be revenues of the Tribe, exclusively. The operation and all employees shall be 

under the direction of the Tribe; however, such employees shall meet the standards imposed 

by Manager on other employees of the Gaming Operation. 

2.2 G. Security Force. Manager shall be responsible for providing a security force 

sufficient to reasonably assure the safety of the customers, personnel, monies, and property of the 
- 

Gaming Operation. Such security force shall be comprised of security officers employed directly by the 

Tribe, or provided under a contract with a third party and the Tribe, who shall report directly to the 

Manager, and each security officer shall be bonded in sufficient amounts commensurate with their 

enforcement duties and obligations. The cost of such security force shall be included in the Operating 

Expenses of the Gaming Operation. 

2.2 H. Transportation. Manager shall provide transportation to Concho, Oklahoma 

from the western regions of the Tribe to western Tribal members so that such members who do not 

have accessible daily transportation may be employed at the Facility during both construction of the 



Project and after opening the Facility. Such transportation shall consist of two step-van type vehicles, 

accommodating at least nine passengers each. r 
L 
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2.3 Res~onsibilities of the Tribe. Tribe agrees to assist Manager (i) by gaining timely 

Project Approval of this contract by NIGC; (ii) by using its best efforts to secure a BIA loan or loan 

guaranty in the maximum amount obtainable; (iii) by timely obtaining a Class Ill Gaming Compact with 

the State of Oklahoma or such other appropriate governmental bodies by which Tribe can legally 

operate a full and satisfactory range of games in' order to enhance the financial benefits of the 

Facilities to Tribe and Manager and to insure the financial feasibility of the proposed projects; (iv) by 

using its best efforts to cause sewer, water and electricity, adequate for the Project to be extended to 

the site at no cost to Manager or Gaming Operation; and (v) by timely promulgating appropriate Tribal 

gaming laws and regulations by which Manager can be guided and by which Tribe will exercise the 

required Tribal control and regulatory authority over its gaming industry. Other than the existing sales 

tax on certain gift shop items and the Entertainment Tax of 51.00 ( contained in Chapter 5 of the 

Tribe's General Revenue and Taxation Act of 1988, as amended on October 5, 1991),Tribe agrees to 

refrain from the promulgating or enforcing of laws or the assessing or collecting of taxes on the 

operation of the Gaming Facility or Manager, including all profit centers and activities therein which, in 
- 

the judgment of Manager, might serve to reduce the benefits of this agreement to Manager during the 

term of this agreement, and in the event any such law or assessment exists or is duly promulgated, 

Tribe, by this agreement, exempts the Gaming and related business activities of this Facility therefrom 

for the term of this agreement and waives payment and enforcement of same. Any such change of 

law or regulation will be applicable to the subject facility during the term of this agreement only with the 

r written consent of Manager. , 
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2.4 Term of Aareement. 
-.-. - 

In the event a compact permitting Class Ill - 
Gaming is properly secured, it is the intention of the parties hereto to negotiate in good faith to cause 

the term of this Agreement to be extended and expanded to permit the development of Class Ill 

facilities. Tribe agrees that it will use its best efforts to seek appropriate approvals from NlGC for such 

extensions and expansion. In the event such approval is not obtained, Manager shall have no 

obligation to proceed with the expansion of the facilities. 

ARTICLE Ill 

EMPLOYEES AND OPERATIONS 

3.1 Personnel. All employees of the Gaming Facility (other than the General Manager) 

shall be considered employees of the Gaming Enterprise assigned to said Tribal Gaming Facility under 

the authority and supervision of Manager. Subject to the provisions of Section 3.1(D), all responsibility 

for employment decisions, including, but not limited to, the hiring, firing, promotion, transfer, 

compensation and discipline of said employees shall, however, be the sole responsibility of Manager, 

who shall make such decisions in accordance with the rules, regulations, policies and procedures and 

prudent employment practices established by Manager and reasonably approved by Tribe for use in - 
the operation of the Gaming Facility. Tribe agrees not to attempt to influence employment decisions 

based on political or family relationships. 

3.1 A. Tribal Hiring Preference. The parties to this agreement have agreed that 

preference will be given to qualified Tribal members for all available and vacant positions of 

employment with the Gaming Facility. Next preference will be given to Native American persons who 

are not Tribal members. Final determination of the qualifications of Tribal members and all other 

employees for employment shall be made by Manager. 



3.1 B. Hirinq Process. Tribe shall maintain a file of current applications of Tribal 

members who desire to be considered for employment with the Gaming Facility. At such time as a 

vacancy or opening occurs, or is anticipated to occur by Manager, Manager will request such 

applications be delivered by Tribe for consideration. If no qualified applicants are available, and 

Manager does not have sufficient time to train before placing the new hire in the position, then 

Manager may at Manager's discretion choose to hire a non-Tribal member of Manager's choice. 

The parties agree that adequate education and experience are an absolute requirement for 

placement in many management and supervisory positions that will be required for the operation of 

this Gaming Facility. In addition, specific training'and experience will be required for persons selected 

to fill other non-management positions. Every reasonable effort will be made to place Cheyenne and 

Arapaho tribal members in middle level and top level managerial positions. The management shall be 

prepared to give clear explanations upon request of Tribe as to the finding that tribal members who 

otherwise meet the minimum standards for employment are not hired. 

Manager will establish such training activities as may be necessary to maintain an adequately 

skilled work force for the facility once operation has begun. However, due to the large number of 

employees that will be required to begin operation of the Facility, and the limited time that will be 

available for training of the work force, the preference in employment will be waived for staffing during 

the initial stages of the commencement of operations. It is expected that many of these positions will - 
be filled by persons recruited from present or recent employment with other gaming facilities, both 

Indian and non-Indian. 

3.1 C. Emernencv Hiring. Manager may, at its discretion, declare any key position 

that becomes vacant to be an emergency vacancy for immediate employment of any person who 

Manager deems to be competent in education, training andlor skills required to satisfactorily perform in 

the subject position. Any such position must be one which in Manager's opinion or judgment an 

, extended vacancy would cause substantial loss of revenue, quality of service, or otherwise jeopardize 

the level of performance and thus the reputation of the Facility. 



3.1 D. Security Clearance and Backqround Reviews. Tribe shall conduct such 

adequate background review as is necessary and appropriate to the position to be filled and the 

responsibilities of such position within the Facility. ~ n y  such review shall be sufficient to meet the 

requirements of the Act and regulations promulgated thereunder, where applicable, the tribal compact, 

if any, and such reasonable regulations as may be promulgated by the Tribe. The background 

investigation procedures employed by the Tribe shall be formulated in consultation with Manager and 

shall satisfy all regulatory requirements.\ 

/In the event that Tribe does not approve the hiring of any 

person, that person shall not be employed by Manager at the Gaming Operation. 

3.2 Manager's Representative. Manager shall appoint and hire as its representative on 

site the General Manager who shall serve in the capacity generally described below: 

3.2 A. General Manaqer of the Facility with primary authority over all other 

employees, and who will make, or delegate to an appropriate staff-member responsibility and authority 

for the making of all day-to-day business decisions required at the Facility. The General Manager shall 

have ultimate authority over such delegated tasks and shall adequately supervise and monitor same 

to secure the successful exercise of such authority by his staff. 
- 

3.2 B. Tribal Coordinator. Tribe, through and by its Business Committee shall select 

and employ a person to serve as Tribal Coordinator who shall serve at the pleasure of the Tribe. 

3.2 C. Com~ensation of General Manaqer and Tribal Coordinator. The positions 

as described in paragraphs 3.2 A. and 3.2 B. hereof, as with all other employment positions within the 

Gaming Facility. shall provide compensation by salary, pay scale and other appropriate and desirable 

compensation and benefits as are appropriate to the responsibilities of such position, and that is 

competitive in the gaming and recreation industry. In the event that the .originally appointed persons 



shall not be able, or shall hereafter choose not to serve in these capacities, then in such event, 

Manager and Tribe shall have the sole authority for the selection of any replacement of their appointee 

with a qualified person or persons of their choice. 

3.3 Security. Manager shall select and employ, on behalf of the Enterprise, personnel to 

reasonably insure the safety and security of the Facility (including any parking lots or garages) and 

guests, employees and the handling of monies related to the Gaming Operations or any other revenue 

center within or connected to the Gaming Facility, including a Director of Security who shall report to 

General Manager on site and shall provide a copy of any written report directly to Manager. Manager 

shall work toward establishing a security force of a high level of training and expertise. All reports and 

information from the Director of Security shall be made immediately available to the Tribal Gaming 

Board as established under the Tribal Gaming Ordinance. All expenses of such security activities shall 

be an Operating Expense of the operation of the Facility, including 

/ 
]in the judgment of Manager, to 

the proper fulfillment of the responsibilities of the security force. 

3.4 Limited Appointment of Manaqer as Independent Contractor to 

Tribe. This agreement does not transfer any interest in the Property to Manager. Manager, however, - 
is hereby appointed, delegated, employed and authorized to act on behalf of Tribe as Tribe's 

lndependent Contractor in carrying out a variety of duties necessary to the proper and efficient - 
management and operation of the Gaming Facility on behalf of Tribe as follows: 

3.4 A. operation of General Business and Business Affairs. Manager shall 

manage the day-to-day operation of the Gaming Facility, including, but not limited to, the general 

business and business affairs in connection with financing, construction, improvement, development, 

operation, management and maintenance of the Facility, real estate and all improvements to the 

Property set aside for the use of Manager and for the operation of the Gaming Facility. In carrying out 

these duties and responsibilities, Manager promises and agrees to comply with the letter and spirit of 



this agreement, its terms and conditions. Manager is not authorized or empowered to obligate Tribe 

or to pledge tribal assets to secure any debt or obligation of the Gaming Facility. 

3.4 6. Manalsement and Control. Manager shall have the exclusive authority over, 

and right to control of, the day-to-day management and control of the Gaming Operation and all non- 

gaming activities other than( 

 he control exercised by Tribe over the Gaming Facility and the Gaming Operation shall 

be exercised through the comprehensive Tribal Gaming Ordinance and regulations appropriately 

promulgated thereunder, the terms of any approved Class Ill compact, and the terms of this 

agreement. 

3.4 C. Collection. Deposit and Disbursement of Revenues. As Tribe's 

Independent Contractor, Manager shall collect, receive and account for, on behalf of Tribe, all . 

revenues generated and resulting from the operation of the Gaming Facility. Such revenues shall be 

deposited into an account or accounts of the Gaming Operation with such bank or banks as Manager 

may choose, with the approval of Tribe,' 

/ Manager is hereby authorized to make all 
d v  

such disbursements and expenditures as are necessary from said account in order to fund all Gaming 

Operations and other expenses related to the Gaming Facility, including, but not limited to, Operating 

Expenses and non-gaming operating expenses; and the disbursement of Net Revenues and Non- 

Gaming Net Revenues due Tribe and Manager. All such expenditures and disbursements shall be 

clearly represented within and on the regular monthly financial statement or report provided by 

Manager to Tribe as more specifically set forth herein below. 



ARTICLE IV 

ACCOUNTING AND FINANCIAL REPORTING 

4.0 Accounting. Manager shall provide for the establishment and maintenance of 

satisfactory accounting systems and procedures that shall, at a minimum: (a) include an adequate 

system of internal accounting controls; (b) permit the preparation of financial statements in accordance 

with generally accepted accounting principles; (c) be susceptible to audit; (d) allow the Class II Gaming 

Operation, the Tribe, and the Commission to calculate the annual fee under the Act; (e) permit the 

calculation and payment of the Manager's fee; and (f) provide for the allocation of operating expenses 

or overhead expenses among the Tribe, the tribal Gaming Enterprise, the Manager, and any other user 

of shared facilities and services. Any such allocation shall be reasonable, and shall be acceptable to 

both Tribe and Manager. 

4.1 Financial Records and Statements. Manager shall maintain full and accurate books 

of account upon the premises and provide access to Tribe or Tribe's delegated representative for the 

inspection of such books of account at any time. Such books shall be kept in compliance with 

generally accepted accounting principles, and pursuant to the requirements of the Act and the terms of 

any approved compact for Class Ill gaming. Manager shall prepare and provide to the Tribe 

comparative financial statements monthly, quarterly and annually of all sales, revenues and all other 

amounts collected and received, and all deductions and disbursements made therefrom in connection 

with the Gaming Operation and in conformsnce with the budget. An independent, qualified Certified 

Public Accountant selected by the Tribal Representative after discussions with the Manager shall 

perform an annual audit of the Gaming Operation and of all contracts for supplies, services or 

concessions for a contract'amount in excess of $25,000.00 annually (except contracts for professional 

legal or accounting services) reflecting Operating Expenses as defined herein. The costs incurred for 

such audits shall be an Operating Expense of the Gaming Operation. Such audits shall be provided by 

the Business Committee, on behalf of the Tribe, to all appropriate governmental agencies, as required 

-1 9- 



by law, and may be used by Manager for reporting purposes under Federal and State securities laws, 

if required. 

4.1 A. Certified Public Accountant. Manager shall employ, as an Operating 

Expense, a bookkeeper, certified public accountant or accounting firm to oversee the performance of 

such accounting tasks as are required to meet the requirements of this agreement, and in order to 

assist Manager with the financial information needed to fully and properly carry out the general duties 

and responsibilities of Manager hereunder. Manager shall design and install systems for insuring the 

security of all funds and maintain and police such systems as Manager sees fit. The person or firm so 

retained by Manager shall be independent from the CPA defined in paragraph 1.2 hereof. 

4.1 B. Dailv Reports. Manager shall ensure the capacity to determine the daily 

revenues, including the gross handle and hold of the Gaming Facility, and shall communicate daily 

results to the Tribe. 

4.1 C. Financial Reportinq. Manager shall provide separate accountability and 

financial reporting for all non-gaming profit centers as exist within the Facility or as may be otherwise 

related to the Gaming Facility, such as restaurants, gift shops, hotels or otherwise. 

4.1 D. Deposit of Proceeds. Proceeds from all such profit centers shall be 

deposited and secured by Manager for deposit at such bank or banks as may be selected by Manager 

and Tribe. - 
4.1 E. Cash Management System. Manager shall establish a cash management 

system which is adequate to safeguard the funds of the Gaming Operation. The Tribe shall have the 

right to oversee the cash management system, including video surveillance. 

4.1 F. Tax Withholdinas on Winninqs. Manager shall be responsible for reporting 

and withholding taxes with respect to the winnings from gaming or wagering operations as may be 

required by the Internal Revenue Code of 1986, as amended. 



4.1 G. Internal Revenue Code. Manager shall be responsible for compliance with all 

other lawful requirements imposed by the Internal Revenue Code. 

4.2 De~ositories and Accounts. Manager shall, as agent for Tribe, establish sufficient 

bank accounts as are deemed necessary and appropriate to the proper management and control of all 

revenues generated upon the Facility. Manager and Tribe shall mutually determine those depositories 

to be used for these purposes. 

4.2 A. Tax Identification Number. Manager will not use the Tribal Tax Identification 

Number for any or all such accounts. Mansger shall secure a separate Tax ldentification Number for 

the Gaming Enterprise as a means of insuring against any and all claims of third parties, including 

creditors or state and federal authorities who make any claim against Manager. The use of such Tax 

Number shall not change or reduce the authority of Manager over the use or disbursement of such 

monies as is otherwise authorized by this agreement. 

4.2 B. Chanqe of Depositorv. With the consent of the Tribal Representative, 

Manager may from time to time change the depositories used for the facility, but shall be required to 

give Tribe notice of Manager's intent so to do no less than twenty (20) days previous to any such. 

change in depositories. Failure of the Tribe to object within such twenty (20) day notice shall be 

deemed to be approval of the change in depositories. Such notice shall contain a full and complete 

statement of the reason for such change and the basis upon which such selection of the new 

depository was made. 

ARTICLE V 

REVENUES, PROFITS AND TAXES 

5.1 Determination of Net Revenues and Non-Gaming Net Revenues. For the purposes 

of determining Net Revenues in order to calculate the proper distribution of profits between Tribe and 

Manager, Net Revenues are defined in paragraph 1.10 hereof and Non-Gaming Net Revenues are 

defined in Paragraph 1.11 hereof. 



5.2 Distribution of Profits. The distribution of profits shall be made within twenty (20) 

days of the close of each calendar month, following calculation of Net Revenues and Non-Gaming Net 

Revenues by Manager and after report of said calculations and the resulting distribution plan is 

delivered to Tribe. All payments to the Tribe of its share of Net Revenues and Non-Gaming Net 

Revenues or its guaranteed payment shall be deposited as instructed, in writing, from time to time. 
r 

,'Tribe and Manager shall bear the burden of any loss for non-gaming operations in the following ratio: 
L- 

65% Tribe and 35% Manager. Any such loss shall be deducted from Net Revenues before payment of 

Management Fees or disbursement of Net Revenues to Tribe. 

5.2 A. Obiections to Calculations. Any objection or difference of opinion that Tribe 

might have with the manner of calculation shall be the subject of good faith negotiation between the 

parties. 

5.2 B. Waiver of Obiections. Tribe shall endeavor to review the reports referred to 

in paragraph 5.2 above promptly. Failure of Tribe to raise any such objection within sixty (60) days of 

such distribution report shall result in the waiver by Tribe of such objections, unless Manager has failed 

to adequately report income and expense or has failed to properly calculate the distributions, and .in 

the absence of fraud, Tribe shall be estopped from making such objections thereafter. 

5.2 C. Miscalculation. In the event that it is determined as a result of timely 

objection of Tribe that Manager is indebted to Tribe for miscalculation or otherwise, Tribe shall be - 
entitled to repayment of such amounts as are determined to be owed, with interest at the current 

treasury bond rate at the time such determination is made and entered. Likewise, any such debt or 

judgment awarded Manager against Tribe shall earn interest at the same rate, and in either case such 

award may be paid immediately or out of future Net Revenues and Non-Gaming Net Revenues. 

Terms of repayment shall be negotiated in good faith by the parties hereto. Upon failure of the parties 

to agree, such terms shall be established by the Tribal Gaming Board. 



5.3 Fiduciary Relationship of Manaser to Tribe. In the carrying out of Manager's duties 

and responsibilities under this agreement, Manager acts as the fiduciary of Tribe and shall be held to 

the traditional standards of a fiduciary therein. 

ARTICLE VI 

COMPENSATION AND REIMBURSEMENT 

6.1 Manaqement Fee. 

- 
.- 

Management Fees shall be calculated monthly and adjusted annually. The annual adjustment shall be 

reviewed and confirmed by the CPA. 

\ 

6.2 Justification for Mana~er's Compensation. The agreement between Tribe and 

Manager is based on the substantial investments, obligations and liabilities to be made or incurred by 

Manager of[ -- 
required of Manager in order to build the Facility and to purchase, lease or otherwise obtain all utilities, 

start-up costs, gaming equipment, machinery, devices and furnishings necessary to Tribe's Gaming 

Facility as planned. As further consideration for the expenditure and investment required of Manager, 
,- 

Tribe extends the termof this agreement fro4 - j in order to allow & 



Manager sufficient time to recoup the initial investment made and to gain what the parties believe to be 

adequate earnings on said investment. Tribe will urge the approval of these terms by the National 

Indian Gaming Commission, or such other appropriate federal agency as required. 

6.3 Guaranteed Payment to Tribe. Manager agrees that the Tribe shall receive1 

ARTICLE VII 

REIMBURSEMENT OF DEVELOPMENT COSTS - LOAN - 
7.1 Repayment of Loan. Certain expenditures have been, andlor will be, made, secured 

or arranged by Manager, toward'the development, including construction and remodeling of this 

Gaming Facility. Such expenditures include but are not limited to the purchase of equipment, 

machinery, furniture and fixtures, as well as attorney fees and related transactional expenses. All such 

expenses will be evidenced by a Note or Notes or a Loan Agreement or Loan Agreements to be 

negotiated in good faith. / 



7.2 Limitations on Loan. Tribe and Manager agree that Manager's initial development 

costs for the Project shall not exceed[ 

7.3 THIS SECTION INTENTIONALLY LEFT BLANK. 

7.4 Final Distribution. Upon termination or expiration of this Agreement, Manager shall 

be entitled to\ 



ARTICLE Vlll 

NOTICE 

8.1 Notices. Any notice required to be given pursuant to this Agreement shall be 

delivered by certified mail addressed to Tribe at: 

CHEYENNE AND ARAPAHO TRIBES OF Oklahoma 
P.O. Box 38 
Concho, Oklahoma 73022 

and to the Manager at: 

Southwest Casino and Hotel Corp. 
c/o James B. Druck, President 
2001 Killebrew Drive, Suite 345 
Minneapolis, Minnesota 55425 

and to NlGC at: 

National Indian Gaming Commission 
1850 M Street N.W., Suite 250 
Washington, D.C. 20036 

ARTICLE IX 

WARRANTIES AND REPRESENTATIONS 

9.1 Warranties and Representations. The parties to this agreement warrant and 

represent to each other that they will each act responsibly to promptly request the approval of this 
- 

agreement by the proper federal agency or commission; that they will take no action, nor fail to take 

appropriate action to secure the 'approval of this agreement. Neither party shall attempt to alter the 

terms of this agreement without the written consent of the other, nor will they attempt to make 

assignment or transfer of their rights in whole or in part hereunder to any third party. Tribe warrants to 

Manager that Tribe hereby exempts this Facility from any ordinance or regulation which will, by virtue 

of the enforcement of such ordinance or regulation, effectively amend or modify the terms of this 

agreement, or in any way reduce the benefits to Manager from this agreement whether presently 

existing or hereafter promulgated for the term of this agreement. 



ARTICLE X 

GROUNDS FOR TERMINATION 

10.1 Breach by Manaqer. This agreement may be terminated upon the written consent 

and approval of both parties, or by the Tribe in the event that any principal, employee or agent of 

Manager is found guilty of theft or embezzlement of monies or assets of the Tribal Gaming Operation. 

For purposes of this section, a principal of Manager shall be defined as James B. Druck, Jeffrey S. 
r 

Halpern or Robert C. Harvey. i 

] This agreement may also be terminated by a final 

judgment of a court of competent jurisdiction as a result of a finding of a material breach of same. 

Subject to Manager's ability to cure any shorffall by restitution as provided above, it is specifically 

understood and agreed that this agreement may be terminated by the Tribe in the event that Manager 

fails to make any payment to the Tribe when due without good cause or reasonable explanation 

therefor (it being understood that mistake, inadvertence or other negligent error shall constitute 

"reasonable explanation" hereunder), which shall be considered a material breach of this agreement. 

A material breach of this agreement shall include, but not be limited to, a failure of either party to 

perform any material duty or obligation on its part for any twenty (20) consecutive days. However, 

neither party may terminate this agreement on grounds of material breach unless it has provided 

written notice to the other party of its intention to declare a default and to terminate this agreement, 

and the defaulting party thereafter fails to cure or take steps to substantially cure the default within 

sixty (60) days following receipt of such notice. The discontinuance or correction of the material 

breach shall constitute a cure thereof. In the event of any termination for cause, regardless of fault, 

the parties shall retain all monies previously paid to them pursuant to Article 6 (Compensation and 

Reimbursement) of this agreement; and the Tribe shall retain title to all Gaming Operation facilities, 

fixtures, improvements, supplies, equipment, funds and accounts (collectively, the "Gaming Operation 

Assets"), subject to the rights of Manager or any third party lender under any Loan Agreements 



relating to the acquisition or financing of all or any portion of the Gaming Operation Assets, including 

but not limited to the Adjustable Rate Promissory Note, Security Agreement and Loan Agreement 

between the Tribe and Manager. Notwithstanding the foregoing, to the extent Manager has, at the 

time of the termination, Net Revenues due under Article 6 of this Agreement, such Net Revenues shall 

be paid to Manager promptly upon termination. In addition, Manager shall continue to have the right to 

repayment of unpaid principal and interest under the Note in accordance with the terms thereof. 

10.2 Tribal Breach. In the event of termination where the Tribe has breached this 

agreement, Manager shall not be required to perform any further services under this agreement and 

the Business Committee and the Tribe shall indemnify and hold Manager harmless against all liabilities 

of any nature whatsoever relating to the Gaming Operation or created by the termination of this 

agreement. Any Net Revenues on hand at the time of termination will be distributed in accordance 

with Article 6 of this Agreement. Manager and the Tribe acknowledge and agree that termination of 

this Agreement may not be a sufficient or appropriate remedy for breach, and further agree that 

pursuant to the other provisions of this Agreement, including but not necessarily limited to, Sections 18 

and 19, Manager shall have the right to pursue such remedies (in addition to termination at law or 

equity) as it determines are best able to compensate it for such breach. Manager shall specifically be 

entitled to recover its share of Net Revenues for the period commencing on the date of any breach by 

the Tribe and continuing through the remaining term of this Agreement. In addition, the Tribe 

specifically acknowledges and agrees that there will be irreparable harm and that full damages will be 

difficult to determine if the Tribe'commits any breach. The Tribe further acknowledges and agrees that 

an injunction andlor other equitable relief is an appropriate remedy for a Tribal breach of this 

Agreement. An election to pursue damages or to pursue specific performance of this Agreement or 

other equitable remedies while this Agreement remains in effect shall not preclude the injured party 

from providing notice of termination pursuant to the provisions of this Section 10. Regardless of the 



remedy selected, Manager shall retain the right to repayment of unpaid principal and interest and other 

amounts due under this Agreement, the Note and Loan Agreement, and its continued interest in the 

Security Agreement. 

10.3 Involuntary Termination Due to Changes in Applicable Law. It is the 

understanding and intention of the parties that the establishment and operation of the Gaming 

Operation contemplated herein conforms to and complies with all applicable laws. If this agreement, 

the Gaming Operation, any material aspect of Gaming or any material aspect of any tribal compact is 

determined by the Congress of the United States, the Department of the Interior, the National Indian 

Gaming Commission, or the final judgment of a court of competent jurisdiction to be unlawful under 

Federal or State law, the obligations of the parties hereto shall cease and this Agreement shall be of 

no further force and effect; provided that ( i )  Manager shall have the rights in Article 2.2 F. of this 

agreement; (ii) Manager and the Tribe shall retain all monies previously paid to them pursuant to 

Article 6 of this agreement; (iii) funds of the Gaming Operation (excluding working capital if it has not 

been repaid to Manager by the Tribe) in any account shall be paid and distributed as provided in 

Article 6 of this agreement; (iv) any monies loaned or secured or arranged by Manager to or for the 

Tribe under any note and loan agreements shall be repaid to Manager in accordance with the note and 

loan agreement (subject to acceleration by Manager in accordance with Article 10.1 hereof); and (v) 

the Tribe shall retain title to all Gaming Operation facilities, fixtures, improvements, supplies and 
- 

equipment, subject to the rights of Manager under any security agreement and subject to any 

requirements of financing arrangements. 

10.4 Manaqer's Rinhts to  Terminate. In the event that conditions beyond the reasonable 

control of Manager occur, which in Manager's sole discretion cause Manager to believe that this 

agreement cannot be reasonably performed by either party, Manager may terminate this agreement 

without penalty at any time prior to commencement of construction. In addition, the Manager shall 

I have the right to, 
i 

In either 
/ 



event, Manager shall continue to have the right to repayment of unpaid principal and interest, if any, 

under the Note and Loan Agreement, which amounts may be accelerated by Manager as set forth in 

Article 10.1 hereof. 

10.5 Dissolution. lnsolvencv or Bankruptcv of Manaqer. If the Manager is dissolved, 

executes any petition under the Bankruptcy Code, files for or is declared bankrupt, becomes insolvent, 

ceases to function as a business entity, fails to perform or otherwise is guilty of a material breach of 

this agreement, or if the Manager's creditors cause to be executed any valid petition under the 

Bankruptcy Code then, upon the occurrence of any such event, Manager's rights under this agreement 

shall cease and the agreement shall terminate. An accounting shall thereafter be made and Manager 

or its successor or legal representative shall be entitled to a pro rata share of the profits earned to the 

date of insolvency or default and the right to repayment of any loans, and shall likewise be liable for 

any losses incurred to that date. 

ARTICLE XI 

INSURANCE 

11.1 Public Liabilitv Insurance. The Manager shall maintain public liability insurance in 

I 

the amount of1 anager  shall also 
C--. 

keep the buildings, improvements and contents thereon insured for their full replacement value against 

loss or damage by fire, with extended coverage endorsement and vandalism coverage. The exact 
- 

nature and extent of such coverage shall be agreed upon by the parties, and in the event of 

disagreement, an experienced and licensed appraiser shall be hired to determine same. The Tribe 

will be named as an insured in all policies and Manager will supply to the Tribe written evidence 

satisfactory to the Tribe of such continuing insurance coverage annually thereafter. Such insurance 

premiums and appraisal shall be an expense of operation. Manager shall secure fidelity bonds or 

insurance acceptable to Tribe in an amount adequate to protect the accounts of the Enterprise on all 

persons with signature authority over accounts of the Enterprise and all persons with money room 

access. 



ARTICLE XI1 

SUCCESSORS AND ASSIGNMENTS 

12.1 Binding Effect. The benefits and obligations of this agreement shall inure to and be 

binding upon the parties hereto, their respective successors and assigns, provided that neither party 

may assign or sublease their interest in this agreement without prior written approval of the other party. 

Any assignment or sublease under this agreement shall be subject to approval by NIGC, and shall be 

preceded by a complete background investigstion of such assignee or sub-lessee. Tribe understands 

that Manager is about to become a public company and will be subject to financial and other reporting 

requirements pursuant to Section 12 (g) of the Securities and Exchange Act of 1934. 

ARTICLE Xlll 

RECORDATION 

13.1 Recordinq of Agreement. At the option of Manager, this agreement may be recorded 

in any public records. 

ARTICLE XIV 

NO PARTNERSHIP I 
14.1 Nothing in this agreement is intended to create or constitute the parties as partners 

together, or one to the other, and it is expressly agreed that this business relationship shall not be a I 
partnership. - 

ARTICLE XV 

ENTIRE AGREEMENT 

5 This agreement represents the entire management agreement between the Tribe and I 
Manager, and supersedes all other previous agreements, whether written or oral, that may have been I 
entered into. 

ARTICLE XVI 

NON-INTERFERENCE 

16.1. As a material and substantial consideration for the Tribe entering into this agreement, 



Manager agrees that neither Manager, its agents and employees shall interfere with or attempt to 

influence internal affairs or governmental decisions of the Tribe with the exception that Manager may 

choose to publicly or privately oppose any proposed act or decision that in Manager's opinion would be 

detrimental to the gaming activity and profits to be earned therefrom. 

ARTICLE XVil 

EXECUTION IN MULTIPLE 

17.1 This Agreement is being executed in five originals, one copy to be retained by each 

party and three to be presented for review of the appropriate Federal agency or commission. All are 

equally valid. 

ARTICLE XVlll 

SOVEREIGN IMMUNITY AND JURISDICTION 

18.1 Council's Limited Waiver of Sovereiqn Immunity. The Tribe does not waive, limit, 

or modify its sovereign immunity from uncontested suit, except as expressly provided in this Section 

18. The Tribe expressly waives its sovereign immunity from suit and consents to (i) submitting to the 

jurisdiction of the arbitration process provided for in Section 18.3 hereof and (ii) being sued in the 

United States District Court for the District of Oklahoma for the limited purpose of enforcing the 

covenants in this Agreement as between the Tribe and Manager (hereinafter referred to as "Claim"), 

including the arbitration provisions of Section 18.3 hereof. The waiver of sovereign immunity contained - 
in this Section is further limited as follows: 

18.1.1 ~one ta ry  Damages. The Tribe waives its immunity in connection with any 

arbitration award entered pursuant to section 18.3 hereof, and any court order to 

enforce such an award to the extent that such an award or order may be enforced or 

executed against (i) removable furniture, trade fixtures and equipment of the Gaming 

Enterprise; (ii) undistributed Net Revenues; (iii) undistributed Non-Gaming Net 

Revenues; and @)future proceeds of any other gaming operation conducted by the 

- Tribe at the Gaming Facility or any other business operated in the Gaming Facility, and 



any arbitration award or order to enforce such an award may be enforced or executed 

against such proceeds. The real property, including the building and all permanent 

equipment and fixtures which become realty under Oklahoma law, shall not be 

collateral for the loan. No other assets of the Tribe are, or shall be, subject to the I 
Security Agreement nor are, or shall, such assets be available to satisfy any such 

award or judgment. 

18.2 Equitable Relief. The Tribe waives its immunity in connection with any 

arbitration award or court order to provide a provisional remedy in connection with any 

claim pending under this agreement and further consents that the arbitrator or any 

court of competent jurisdiction may grant equitable relief against the Tribe, either in the I 
form of mandamus relieflspecific performance or injunction which compels the Tribe to 

perform a duty ascribed to the Tribe under the terms of this Agreement or which I 
prohibits the Tribe from engaging in conduct that is contrary to the terms of this 

Agreement. 

18.3 Arbitration. Any controversy or claim arising out of or relating to this Agreement, or 

the breach thereof, shall be settled by binding arbitration in accordance with the Commercial 

Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by I 
the arbitrator@) may be entered in a court subject to the provisions of Section 18 of this Agreement. - 
Either party may specify and require that any arbitrator selected shall be an attorney licensed to 

practice law in the State of Oklahoma. If more than one arbitrator is used, the Tribe shall select one, 

Manager shall select one, and the two so selected shall select a third arbitrator. The awards of any 

arbitration shall be governed by Title 9 of the United States Code, except as the same may be I 
changed or limited by the provisions of this Agreement. 

18.4 A. Resolution of Dis~utes  between Manaqer and Customers of the Gaming 

Operation. Manager shall prescribe rules of play for each type of gaming which has been licensed by 

the ~ r i b a l  Gaming Board. Such rules of play shall be posted in plain view, accessible and visible by all I 



customers of the Gaming Operation. All games shall be conducted fairly and honestly by both 

Manager and customers. In the event of a dispute between Manager and any customer, the written 

rules of play shall govern. However, Manager shall strive to satisfy the customer in the resolution of 

any dispute. The General Manager shall be initially responsible to attempt to resolve all such disputes. 

If a dispute cannot be resolved by the General Manager, the General Manager shall immediately 

submit a written report of the dispute to both Manager and Tribal Coordinator who shall discuss the 

dispute with each other and with the customer. Manager shall make the final determination of the 

action to be taken to resolve the dispute, after consulting with Tribal Coordinator, and Manager's 

decision shall be final. Any customer who is not Satisfied with the decision of Manager may appeal the 

decision to the Tribal Gaming Board. 

18.4 B. Resolution of Disputes Between Manaqer and Emplovees of the Gaminq 

Operation. Manager shall prepare and submit tq Tribal Coordinator a personnel manual which shall 

describe all personnel policies, procedures, job classifications, salary levels, disciplinary procedures 

and fringe benefits. The personnel manual shall be available to each employee. The manual shall 

provide for establishment of a Grievance Committee. The Grievance Committee shall consist of. the 

General Manager, the Tribal Coordinator and a third person selected by Manager. The third person 

may be the Director of Human Resources for either the Tribe, the Manager or the Gaming Operation, 

or such other third person as may be qualified in such matters. The selection of the third person by - 
Manager shall be final. The decision of the Grievance Committee shall be final with respect to all 

disputes. 

ARTICLE XIX 

MISCELLANEOUS 

19.1 Parties in  Interest. Manager agrees to have attached to this Agreement as Exhibit 0, 

a list of all parties in interest to the contract, including on behalf of the Manager, all corporate directors, 

all stockholders of the corporation holding five percent (5%) or more of the stock of the corporation, 

the top ten shareholders, and all employees presently hired who will have day-to-day management 



responsibility for the Gaming Operations. Manager agrees to inform the Tribe, in writing, of any 

change of parties in interest including all corporate directors and stockholders holding five percent (5%) 

or more of the stock of the corporation. 

19.2 Parties' Personal History Statements. The list of parties in interest shall include 

brief personal history statements including their residence and business addresses, occupations, dates 

of birth and social security numbers for all employees presently hired who will have day-to-day 

management responsibility for the Gaming Operations and all stockholders of the corporation holding 

five percent (5%) or more of the stock of the corporation. 

19.3 Cor~orate Documents and Authorization. Manager has previously provided to Tribe 

its Articles of Incorporation and the Corporate Resolution authorizing this agreement. 

19.4 Conflict of Interest. Manager agrees that no person who has a financial interest in 

Manager shall be elected members of the Tribal government or a relative of an elected member of the 

Tribal government. In the event any party in interest or a relative thereof is elected to the Tribal 

government, such person shall be required to divest himself or herself of his or her interest in the 

contract. 

19.5 Limitation on Tribal Offices. Manager agrees that no elected member of the Tribal 

government, or relative residing in the immediate household of an elected member of the Tribal 

government, may be hired as an employee of the Manager or of the gaming Operation. - 
19.6 Relative. "Relative" for these purposes means an individual who is related to an 

elected member of the Tribal government as a father, mother, son, daughter, brother, sister, uncle, 

aunt, first cousin, nephew, niece, husband, wife, father-in-law, mother-in-law, son-in-law, 

daughter-in-law, brother-in-law, sister-in-law, stepfather, stepmother, stepsister, half brother or half 

sister. 



19.7 No Pavments. Manager agrees that no payments have been and no payments will be 

made to any elected member of the Tribal government or the relative of any elected member of the 

Tribal government for the purpose of obtaining or maintaining the contract or any other privilege for the 

Manager. 

19.8 Effective Date. The Effective Date of this agreement shall mean the date that the 

written approval of this agreement is granted by NIGC pursuant to the Act. The Tribe agrees to use its 

best efforts to satisfy all of the above conditions within twelve (12) months after the date of this 

agreement. Pending approval of this agreement by N.I.G.C. parties acknowledge that Second 

Amended and Restated Gaming Management Agreement dated October 8, 1993 shall remain in full 

force and effect. 

19.9 Continsencies. This agreement is subject to the following matters: 

(a) availability of financing which will be preliminarily secured prior to execution of this 

agreement; and 

(b) approval by the Tribe and Manager of the exact site and all plans, specifications and 

design. 

19.10 Exclusive. At such time as Class Ill gaming is available, Manager and Tribe shall 

negotiate in good faith to permit Manager to expand the Facility, acquire all necessary equipment and 

loan sufficient and necessary funds to the Tribe for the  conducting of Class Ill gaming activities, and to - 
manage such Class Ill Gaming Facility in addition to the management of the Class ll Gaming Facility 

located at Concho, Oklahoma. The terms of any such agreement involving Class Ill gaming, shall be 

negotiated in good faith and shall include a loan to the Tribe for the costs of construction, equipment 

and all necessary furniture and fixtures and shall be subject to the approval of NIGC. In consideration 

of the covenants of Manager contained herein, the receipt and sufficiency of which are hereby 

acknowledged by Tribe, other than continuing the existing bingo operation at Watonga, Oklahoma, 

Tribe agrees that for a period of time commencing as of the date hereof and continuing through the 

end of the term of this Agreement, as it may be extended, it shall not participate, directly or indirectly, 



in any other gaming operations within a radius o.c 3 from Concho. Oklahoma, without the prior d '/ 
written consent of Manager. Since any violation of the foregoing provisions of this Section 19.10 by 

the Tribe would result in immediate and irreparable injury to the Manager, the Tribe agrees that the 

Manager will have the right to obtain equitable relief including an injunction to specifically enforce the 

terms of this Section 19.10, and to obtain any other legal or equitable remedies that may be available. 

In the event of any violation by the Tribe of this Section 19.10, the Tribe agrees to pay the reasonable 

costs and legal fees to the Manager in pursuing any of its rights with respect to this Section 19.10, in 

addition to the damages sustained by the Manager. For purposes of enforcing its rights under this 

Section 19.10, the Tribe agrees that any action brought by Manager to enforce its rights under this 

Section 19.10 may be venued in the United States District Court for the Western District of Oklahoma, 

and the Tribe hereby submits to the jurisdiction of such court for that limited purpose. Manager agrees 

that during the term of this Agreement it shall not participate in any other gaming operation within a 

radius o i f  Jkom Concho, Oklahoma without prior written consent of Tribe. - 
19.77 Old Facility. Manager shall consult with Tribe about the existing bingo operation. 

19.12 Semi Annual Meetinq. Manager shall be available for a meeting at the Gaming 

Operation with its principals and the Business Committee, Tribal Representative and Tribal Gaming 

Board at least every six (6) months during the term hereof to discuss all matters relevant to the 

Gaming Operation. - 
ARTICLE XX 

DUTY TO DEFEND, NOTICE OF CLAIMS, SELECTION OF COUNSEL 

20.1 Defense of Claims. It shall be the duty of the Manager to defend any and all claims 

and actions brought against Manager, the Facility or Tribal gaming interests with all costs of defense, 

including but not limited to, attorneys' fees, necessary and reasonable expenses of the litigation, and 

expert witness fees to be considered Operating Expenses of the gaming operations. Such claims and 

actions shall not be limited by the nature or the amount of such claims unless otherwise specifically 

stated herein, but shall include only such claims and actions as are brought relative to the duties and 



obligations of Manager under this management agreement and any and all activities of Manager in the 

performance of its obligations hereunder. 

20.2 Notice. Manager shall be responsible for giving prompt notice to Tribe of any and all 

claims or actions brought against Manager, the Facility, Tribal gaming interests or any persons acting 

on behalf of any of the above, where such claim or action is related to the Gaming Operation or the 

Facility. Claims and actions, for purposes of this agreement, shall include administrative, civil or 

criminal actions brought in any forum or jurisdiction, including claims or actions brought before the 

National lndian Gaming Commission pursuant to the Indian Gaming Regulatory Act of 1988. 

20.3 Duty to Defend. Manager shall be required to defend any and all such claims and to 

secure Tribal approval for hiring competent counsel in the defense thereof at the expense of the 

Gaming Operation. In the event that issues of such a nature and magnitude are addressed by any 

such action or claim as to directly endanger the Tribal governmental capacity of the Tribe, Tribal 

assets (other than future earnings from the gaming operation) or other more substantial Tribal 

interests, then in that event Tribe may elect to select and provide counsel of its choice to address such 

issues in order to insure and protect its interest therein. At the option of Manager, Manager may 

choose to provide co-counsel to work in conjunction with Tribal counsel at the expense of the gaming 

operation. - 

20.4 Tribal Attornev. Manager shall have the right to contract independently with Tribe's 

attorney to render any or all of said representation hereinabove described, or Manager shall be entitled 

to select counsel with Tribal approval for any and all representation, counsel, advice or other legal 

services reasonably related to the fulfillment of their duties and obligations and the exercise of their 

rights under this agreement. 



20.5 Leqal Fees. Manager shall be responsible for any and all costs of legal representation 

obtained by Manager for purposes other than carrying out their duties and responsibilities under this 

agreement, and no such other expenses or costs shall be paid as an expense of the operation of the 

Facility. 

20.6 Indemnification. Manager shall be entitled to indemnification from the Gaming 

Operation for all liabilities incurred and claims made as a result of Manager's good faith performance 

of duties under this Agreement. If the Tribe, Manager, any contractor or subcontractor or any 

employees of the Gaming Operation are sued by any person based on Tribal, State or Federal statute 

or law, Manager shall have the right to defend such action or actions on behalf of itself. The Tribe 

agrees to defend itself and to fully cooperate in the defense. The cost of defending a lawsuit pursuant 

to this Section, as well as any liability incurred by Manager, shall be a Start-up Expense where 

incurred prior to the Commencement Date and an Operating Expense where incurred after the 

Commencement Date. Nothing in this Section 20.6 shall be construed to waive or limit the Tribe's 

sovereign immunity. 

20.7 Severabilitv. If any provision of this Agreement is ruled invalid by any court or authority 

of competent jurisdiction, it shall not affect the validity of any other provision and it is the intent of the 

parties that the remaining provisions continue in full force and effect. 



ACKNOWLEDGEMENT - 
The CHEYENNE AND ARAPAHO TRIBES OF Oklahoma, acting by and through its delegated I 

representative, Charles Surveyor, Tribal Chairman, and SOUTHWEST CASINO AND HOTEL CORP., 

(formerly Southwest Casino and Hotel Ventures, Inc.), by its President, hereby agree to the foregoing 

Management Agreement by and between the CHEYENNE AND ARAPAHO TRIBES OF Oklahoma, 

and SOUTHWEST CASINO AND HOTEL CORP., (formerly Southwest Casino and Hotel Ventures, 

Inc.), with an Effective Date defined in Section 19.8 hereof. 
rc'. 

IN WITNESS WHEREOF, we hereby set our hands this *day of > 04 I f  , 1995, 

at Concho, Oklahoma. I 
CHEYENNE AND ARAPAHO TRIBES 
OF OKLAHOMA 
By and through its delegated 
representative, Charles Surveyor, Chairman 

ATTEST: I 

Secretary 

SOUTHWEST CASINO AND HOTEL 
CORP., (formerly Southwest Casino and 
Hotel Ventures, Inc.), a Minnesota 
corporation 

B 

THE FOREGOING THIRD AMENDED AND RESTATED GAMING MANAGEMENT AGREEMENT is 
hereby approved this day of , 1995. 

NATIONAL INDIAN GAMING COMMISSION 
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AMENDMENT NO. 2 TO THIRD AMENDED 9 AND RESTATED GAMING MANAGEMENT AGREEMENT 7 0  '999 
This Amendment No. 2 to Third Amended and Restated Gaming Management Agreement 

made and entered into as of this 5th day of June , 1999, at Concho, Oklahoma, by and 
between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, a federally recognized 
Indian tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat. 1967) by and 
through its duly elected Business Committee (hereinafter referred to as the 
"Tribe"), and SOUTHWEST CASINO AND HOTEL CORP., a Minnesota corporation with its 
principal place of business located in Minneapolis, Minnesota (hereinafter referred to as 
"Manager "). 

WITNESSETH: 

WHEREAS, the Tribe and the Manager are parties to the Third Amended and Restated 
Gaming Management Agreement dated June 16, 1995 (the "Agreement"), for the operation of a 
Class I1 gaming facility at the location described in the Agreement, which Agreement was 
amended by Amendment No. 1 dated November 21, 1996, and subsequently withdrawn on 
February 20, 1997; and 

WHEREAS, the Tribe and Manager desire to amend the Agreement as set forth below. 

NOW, THEREFORE, it is agreed by the parties as follows: 

1. All capitalized terms not otherwise defined herein shall have the definitions 
contained in the Agreement. 

2. Section 2.4 of the Agreement is hereby amended by deleting the first sentence of 
Said and r ~ n l ~ p i n n  i t  x x r ; t h  + h a  fr \ l ln . . r :nm ---+----. 

3. Section 6.1 of the Agreement is hereby amended by deleting the first sentence of 
said section and replacing it with the following sentence: 



4. Except as provided above, all of the terms and conditions of the Agreement remain 
in h l l  force and effect. 

ACKNOWLEDGMENT 

THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, acting by and through 
its delegated representative, James Pedro, Tribal Chairman , and SOUTHWEST CASINO 
AND HOTEL CORP. by its Chairman of the BoardIChief Executive Officer hereby agree to the 
foregoing Amendment No. 2 to the Third Amended and Restated Gaming Management 
Agreement by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA and 
SOUTHWEST CASINO AND HOTEL CORP. with an effective date as defined in Section 19.8 
of the Agreement. 

IN WITNESS WHEREOF, we have set our hands this 5th day of June , 
1999 at Concho, Oklahoma. 

CHEYENNE AND ARAPAHO TRIBES 
OF OKLAHOMA 
By and through its delegated representative 

ATTEST: 
James Pedro, Chairman 
31st Business Committee / 

Secretary 

SOUTHWEST CASINO AND HOTEL CORP. 

q-r 

e%, Chairman df the Board 
an$ &hief ~ i ecu t i ve  Officer 

The foregoing AMENDMENT NO. 2 TO THIRD AMEND 
GAMING MANAGEMENT AGREEMENT is hereby approved this 
1999. 

NATIONAL INDIAN GAMING COMMISSION 



AMENDMENT NO. 3 TO THIRD AMENDED 
AND RESTATED GAMING MANAGEMENT AGREEMENT Zoo/ 

This Amendment No. 3 to Third Amended and Restated Gaming Management Agreement 
made and entered into as of this 2 day of November ,2000, at Concho, Oklahoma, by and 
between THE CHEYENNE AM) ARAPAHO TRIBES OF OKLAHOMA, a federally recognized 
Indian tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat 1967) by and 
wugh  if^ duly ejected Business Committee (hereinafter referred to as the 
"Tnk"), and SOUTHWEST CASINO AM) HOTEL CORP., a Minnesota corporation with its 
principal place of business located in Minneapolis, Minnesota (hereinafter referred to as "Manager"). 

WHEREAS, the Tribe and the Manager are parties to the Third Amended and Restated 
Gaming Management Agreement dated June 16, 1995 (the "Agreement"), for the operation of a 
Class II gaming facility at the location described in the Agreement, which Agreement was amended 
by Amendment No. 1 dated November 2 1,1996, and subsequently withdrawn on February 20,1997, 
and hrther amended by Amendment No. 2 dated June 5,1999; and 

WHEREAS, the Tribe and Manager desire to amend the Agreement as set forth below. 

NOW, THEREFORE, it is agreed by the parties as follows: 

I .  Exhibit A of the Agreement is hereby amended by adding the Tribes' Clinton, 
Oklahoma gaming fncility as an additionai location described on Exhibit A. 

2. All other terms and conditions of the Agreement, as amended, shall remain in full 
force and e t h t .  

THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, acting by and through its 
delegated representative, James Pedro, Tribal Chairman , and SOUTHWEST CASINO 
AND HOTEL CORP. by its Chairman of the Board/Chief Executive Officer hereby agree to the 
foregoing ~mendmeht No. 3 to the Third Arntnded and Restated Gaming Management Agreement 
by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA and 
SOUTHWEST CASINO AND HOTEL CORP. with an effective date as dehed in Section 19.8 of 
the Agreement. 



cwYENNEAM)ARAPAHoTRIBES 
OF O M O M A  
By and through its delegated repgssmatiVe 

SOUTHWEST CASINO AND HOTEL COW 

& &ef ~x&ve Officer 

'b hego iug  AMENDMENT NO. 3 TO THIRD AMENDED AND RESTATED GAMlNG 
MANAGEMENF AGREEMENT ishereby approved t h i s  !fl day of 

NATIONAL INDIAN OAMING COMMISSlON 



IN WITNESS WHEREOF, wehavesetourhaodsthis /&day of i(r& 2000 at 
Concho, Oklahoma 

CHEYFNNE AND ARAPAHO TRIBES 
OF OKLAHOMA 
By and through its delegated reppentative 

r&s Pedro, ~Kairman 
ATTEST: Y n d  Business Committee 

- secretary 

SOUTHWEST CASINO AND HOTEL COW. 

BY 
Je&y S .  Halpern, Chairman of the Board 
and Chief Executive Officer 

The foregoing AA4ENDMENT NO. 3 TO THIRD AMENDED AND RESTATED GAMING 
MANAGEMENT AGREEAMTNT is hereby approved this QY of A 2000. 

NATIONAL INDLAN GAMING COMMISSION 

BY 
Its 



', p r i )  

AMENDMENT NO. 7 TO THlRD AMENDED 
' 0 

3703 
AND RESTATED G M G  MANAGEMENT AGREEMENT 

This Amendment No. 7 to Third Amended and Restated Gaming Management Agreement 
made and entered into as of tbis 4th day of September, 2003, at Concho, Oklahoma, by and 
between THE CHEYENNE AND ARAPAHO TRIBES OP OKLAHOMA, a federally recognized 
Indian tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat. 1967) by and 
through its duly elected Business Committee (here i i er  referred to as the 
"Tribe"), and SOUTHWEST CASINO AND HOTEL CORP., a Minnesota corporation with its 
principal place of business located in Minneapolis, Minnesota (hereinafter referred to as "Manager"). 

WHEREAS, the Tribe and the Manager are parties to the Third Amended and Restated 
Gaming Management Agreement dated June 16, 1995 (the "Agreement"), for the operation of a 
Class II gaming facility at the location described in the Agreement, which Agreement was amended 
by Amendment No. 1 dated November 2 1,1996, and subsequently withdrawn on February 20,1997, 
and fiatha amended by Amendment No. 2 dated June 5,1999, Amendment No. 3 dated November 
13,2000, and Amendment No. 6 dated July 10,2003; and 

W R E A S ,  Amendments No. 4 and 5 were proposed but never adopted; and 

WHEREAS, Amendment No. 6 was adopted but, pursuant to the request of the National 
Indian Gaming Commission, Amendment No. 6 is being replaced by Amendment No. 7 with respect 
to the Tn'be's Concho and Clinton locations and by Amendment No. 8 with respect to the Tnie's 
proposed Canton, Oklahoma location; and 

WHl3REAS, pursuant to the Tribe's rqmest, ~anager has:: 

, and 

IVHEREAS, as a result of the foregoing, Tribe and Manager desire to mend the Agreement 
as set forth below. 

NOW, THEREFORE, it is agreed by the parties as follows: 

1. All capitalized terms not otherwise defined herein shall have the definitions contained 
in the Agreement. 

2. Section 2.4 of the Agreement is hereby amended by deleting the first sentence of said 
section and replacing it with the following sentence: 

r - /  

"This Agreement shall be for an initial term commencing on : - and ending... - -  , 
which term was extended for 

and whZh tern shall be further exten- with respect to'the Tribe's Concho and clintoid 
faciliti~ for 

C 
bii 



3. Section 6.1 of the Agreement is hereby amended by deleting the first sentence of said 
section and replacing it with the following: 

4. All other terms and conditions of the Agreement, as amended, shall remain in 111 
force and effect. 

THE CHEYENNEi AND ARAPAHO TRIBES OF OKLAHOMA, acting by and through its 
delegatedrepresentative, Robert P . Tabor ,and SOUTHWEST CASINO AND HOTEL 
CORP. by its President hereby agree to the foregoing Amendment No. 7 to the Third Amended and 
Restated Gaming Management Agreement by and between THE CHEYENNE AND ARAPAHO 
TRIBES OF OKLAHOMA and SOUTHWEST CASINO AND HOTEL CORP. with an effective 
date as defined in Section 19.8 of the Agreement. 

TN WITNESS WHERI30F, we have set our hands this 4th day of September, 2003 at 
Concho, Oklahoma. 

CHEYENNE! AND ARAPAHO TRIBES 
OF OKLAHOMA 
By and through its delegated representative 

SOUTHWEST CASINO AND HOTEL COW. 

Pesideqf 

ATTEST: 

P h i l i p  M-. Hogen, Chairman 

Commission 

NOV 2 6  

Date 



SECOND AMENDED AND RESTATED 
GAMNG MANAGEMENT AGREEEM 

THIS AGRE-, made and entered into this @ day of O~70 5{h993, at Carho, 

Oldahoma, by and between M E  CHEYENNE AND ARAPAHO TRlBES OF OKLAHOIW a federally 

recognized Indian Tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat 1967) by 

and through its duly elected Tribal Chairman, Edward P. Wlson (hereinafter referred to as 'Tribe"), and 

souTWEST CASINO AND HOTEL COW. (formerly Sarthwest Casino and Hotd Ventures, Inc.), a 

Minnesota corporation with its principal place of business located in Minneapolis, Minnesota (hereinafter 

referred to as "Manager"). 

W I T N E S S E T H  

WHEREAS, Tribe desires to become involved with Manager in the operation of a Class If 

gaming facility at a location described on Exhibit A hereto; and 

WHEREAS, Tribe is comritted to the use of garring activities as a primary means of econorric 

developrmt and financial support of Tribe's budget for tnbal programs and essential governmental 

m.ces; and 

WHEREAS, Tribe desires to contract for the management services of Manager, in order to 

assure that the proposed garring facility is well managed, marketed and suffiaently funded for all initial 

costs of consWon, rehabilitation, equipping, staffing and training of all employees; and 

- 
management experience necessary to the conducting of s u a ~ ~ f u l  Tribal gam'ng operations pursuant 

to the terms and d i t i o n s  more fully set fath hereinafter; and 

WHEREAS, Tribe and Manager entered into a Gaming Management Agreement on January 5, 

1993, and desire to amend this Agreement to comply with regulations adopted under the Ad defined 

herein; and 



WEREAS, Tribe and Manager hereby amend and fully restate their h t a n d i r g  in this 

Second Amended and Restated Gaming Management Agreement; 

IT IS THEREFORE AGREED by the parbes hereto, that Tribe offers to hire Manager, and 

Manager agrees to accept Tribe's offer and to be erqioyed as contract manager to manage Tribe's 

Class II ganing facilities under the t m  and amditions and for the consideration more fully described 

hereinbelaw. 

ARTlCLE I 

DEFINITIONS 

As used in this Agreement, the fdloving terms shall have the respecbve meanings ascribed 

thereto below: 

1.1 CamMee" shall mean the legislative body established under the 

laws of the Tribe with jurisdiction to oversee the Enterpnse on behalf of the Tribe, and 

to contract for the m W o n  and operation of any enterprise, induding the Enterprise 

that is cmtemplated herein. 

1.2 'CM shall mean an accounting firm of regional or national recognition 

selected by Tribal Representative. 

1.3 The 'Ederpise" is a m a a l  enterprise of the Tribe authorized to engage in 

(a) gaming of every variety defined as Class II Gaming by the Act (as defined below); 

and (b) any other lawful m a a l  activity allwed on the Property. The Tribe shall 

have the sole proprietary interest in and responsibility for the condud of all Garring 

Operations (as defined below) conducted by the Enterpnse, subject to the rights and 

responsibilities of the Manager under this Agreement. 

I r lgor#m or I 'Ganind'mns the m - c  entity that is lioensed by 

the Tribe, operates the games, receives the revenues, issues the prizes, and pays the 

e>q3enses- 



1.5 I ' or 'FaciIii1 means the building and grounds, induding any 

parking areas and drives used for ingress and egress and annecting the "Fadliv' to 

the city, county or state roads and highways. "Faality" indudes any and all buildings 

and irrgrovements located or mtruded on the prerrises, and refer- authon'ty 

and contrd over all business activities conducted vithin sud7 improwrents or upon the 

subject premises or in any way related or mnecfed thereto. 



'Bneral Conbactu" shall mean Kraus-Anderson Consmon Corrpany or 

such ofher person or entity recommended by Manager and selected by the Tribal 

Representative, on behalf of the Tribe, acceptable to Manager, who is a licensed 

general contractor, experienced in the mtruction of c m d a l  buildings and 

appurtenant structures and service facilities, and is capable of furnishing a performance 

and payment bof-ld / i 
"General Manaaer" shall mean the person selected by Manager and approved 

by the Tribal Representative, who is experienced in the operation, maintenance and 

accounting for a Gaming Operation. Such General Manager shall be employed by the 

Manager and shall be the person responsible for and htt.1 the necessary authority for 

carrying out the duties and respombilities of Manager as set forth herein in connecZion 

with the operation of the Facility. The General Manager shall be engaged during the 

term of this Pgreement. 

1.9 "mnaaement -' shall mean this Agreement. 



- - - -- 
1.12 Aammt' means approval of this Gaming Management Agreement and 

authorization by Manager to conduct Class II Gaming (as defined in the Ad) by the 

Chairman of the National Indian Garring Comrrssion ("NIGC'). 

1.13 . 'Pqiecf' means the Garring Faality developed and construded by Manager for 

the condud of Ganing Operations defined as "Class I I  Garring" in Secbon 2703, 

Subsec;Zion 7(A) of the Act 

1.14 THIS SECTION INTENTIONALLY LEFT BLANK 

1.15 'Prol~ertf shall mean a parcel of land, more particularly desaibed in Exhibit A 

attacked as a part hereof, on which the Business Cornnittee, on behalf of the Tribe, 

will build the Faality, which pa rd  is held by the United States in bust for the Tribe. 
- 

I 



'Tni l  Land' means any propetty which may in the future, or which presently 

fits within the definition of "Indian Land' at Concha, Oklahoma, for purposes of 

establishing tribal or federal jurisdiction and regulatory authority over garring activities. 

1.18 'Tll@e" means The Cheyenne and Arapaho Tribes of Oldahoma. 

1.19 'Tribal Rep~esenMh&'shall mean the Chairman of the Tribe, or his or her 

designee, appointed in accordance with this Agreement. 

'Tribal Gamim Board' shall mean the body of the Tribe authorized to regulate 

the Gaming Operation pursuant to the Cheyenne-Arapaho Tribes of Oklahoma Gaming 

Ordinance adopted Apnl3, 1993. 

ARTlCLE I1 

EMPLOYENT OF MANAGER 

2.1 General Respmiti l i i  d Manager. Tribe hereby retains and ergages Manager 

comnenang as of the Effective Date (as defined in Section 19.8 hereof). Manager's responsibilities 

indude assisting Tribe with the obtaining or selection of desirable locations and faalities for the 

conducting of Class II and other desired garring by Tribe both within and outside the Tribe's last 

reservation boundary, 

equipping of the faality with gaming equipment and machinery, staffing, staff training, marketing and 

pr-4 

I -  Manager shall establish an adequate advertising and marketing budget and shall 

place all necessary advertising. Manager shall thereafter have the exdusive right to manage said 

Gamng Faality on behalf of Tribe in axnpliance vvith (i) the term of this Agreement; (ii) in - 

accordance with the Cd or other applicable Tribal andlor Federal law; and (iii) in accordance with the 



Cheyen~Arapaho Gaming Ordinance. Manager shall maintain and provide food and beverage 

Manager shall prorrptly pay all bills of the Gaming Qeration when they 

become due with funds of the Garring Operation. Manager, after consultation with the Tribal 

Representative, shall establish a schedule during which the Faality shall be open for business. 

Manager shall use adual market expenence afler opening to ascertain whether the schedule needs to 

be modified after takjng into consideration the cost of operation during any given period and the 

revenues to be expeded during that same period. Additionally, the Manager shall be responsible, if 

applicable, to supply NlGC with all information necessary for the Comrission to cmply with the 

regulations of the CoWssion issued pursuant to the National Environmtal Pdicy Ad ("NEPA"). This 

Agreement shall .not transfer or, in any other mner, convey any interest in land or other real property. 

2.2 a C m s b u h  d Faalii. Following the Effective Date of this Agreement, the 

Business Camittee, on behalf of the Tribe, shall undertake all steps necessary to amtrud the 

Faality, induding, without limitation, the fdlw4ng: 

1. ArcMsA Encineering and Desiaz The Manager shall retain the 

architectural firm of Korsunsky Krank Enckson Architeds, Inc. and the civil engineering 



firm of Fox & DrecMer, Inc. to design the Faality, including the water and sewdge 

faalities and site development, provided that the design, m M o n  and maintenance 

of sud~ faalities and site shall meet or ex& all reasonable rrinirnum standards whih 

would be imposed on such faalities by existing State or Federal statute or regulation 

which wwld be applicable if the Faality w e  located outside of the territorial 

boundaries of the Tribe, although those requirements would not otherwise apply within 

those tenitorial boundaries subjed to such lesser standards as may be approved by the 

Tribal Representative; provided further, that nothing in this subsection shall grant any 

jurisdidion over the Property or its development and management to the State of 

Oklahoma or any political subdivision thereof. Design of the Project shall comnence 

imnediately. The General W a d o r  employed by the Tribe shall be responsible for 

building the Faality in accordance with the plans and speafications and for providing all 

maten'als, equipment and labor to axtsbud and initially equip the Gam'ng Operation as 

necessary, induding site development, and for supmsing the construction, renovation 

or modification of the Faality so as to comply with the terns of any loan agreement to 

be executed. The design and mtruction of the Faality will adequately proted the 

environment and the public health and safety. 

2. Sgmvbicm and C m s h d m  The archited shall have the 

responsibility to supervise the axpietion of all the constnrction, devdopngnt, 

improvements and related adivities undertaken pursuant to the terns and conditions of 

the contract with the General Contrador. The Tribe has retained the firm of W n n e y  

Partnership as inspecbng archit& to approve the plans and insped the Faality during 



- 

3. CombWh Camnenoement and ChmpMm The contract with the 

General Contractor shall contain such provisions for the protection of the Tribe as it 

shall deem appropriate, and shall provide that construction of the Faality shall 

comnence within ninety (90) days following the later of the Project Approval and the 

granting of all approvals necessary to comnence construdon, and shall also provide 

that the General Contractor shall exert its best efforts to complete construction within 

ten (10) months af€er axrmencement of construction. The General Contractor shall 

warrant the construction to be free of defecZs and unworhnlike labor for a reasonable 

period to be agreed upon by Manager, Tribal Representative and General Contractor. 

The Manager is authorized to sign the contract with the General Contractor and all 

necessary subcontradors, and to make provision for periodic payments during 

c0nsm.m. 

2.2 C. E&mcEM&. The Faality on the Property shall be constnrded and 

maintained in cxxrpliance with all fire and safety statutes, ordinances and regulations which would be 

applicable if the Faality was located outside of the exterior boundaries of the territory of the Tribe, 

although those requirements would not otheMise apply on that territory; provided, that nothing in this 

subsection shall grant any jurisdiction to the State of Oklahoma or any political subdivision thereof over 

the Property. Law enforcement shall be provided by Tribe. Fire protection and emergency medical 

services shall be provided by Tribe, either directly or pursuant to an intergovernmental agreement 

secured by the Tribe. j 
- 

2.2 D. EqLipment Furitue and FurWnas Acqmbn a . . *  
nd cast 



2.2 F. J3arnaae or lnymsitiIii d the Gamina Operation If, during the term of this 

Agreement, the Faality is damaged or destroyed by fire, war, or other casualty, or by an Ad of God, 

and such damage was not the result of an intentional ad  of the Manager (any such occurrence being 

referred to herein as a "Casualty'?, or if Gaming on the Property is prohibited as a result of a decision 

of a court of corrpetent jurisdiction, or by operation of any applicable legislation (any such prohibition 

being referred to herein as a "Legal Prohibition'?, Manager shall have the following options: 

1. -.4 





4. Ekwmcjes and Tobacco Sales During the term of this Agreement, 

no alcoholic beverages shall be served on the Properly, unless the Business Cormittee, on 

behalf of the Tribe, and Manager mutually agree to the -ng of such beverages, and unless 

the of such beverage is othennn'se in accordance with applicable law. Tobacco may be 

sold at the Gam'ng Operation by the Tribe if such sale is in acaxdance with the provisions of 

applicable law and with any agreements between the Tribe and any agency thereof and any 

other governmental entity. 

bS Tie operation and all employees shall be under the direction of the Tribe; 

however, such errgloyees shall meet the standards irrposed by Manager on other employees 

of the Gam'ng Operation. 

2.2 G. Searity Force. Manager shall be responsible for providing a security force 

suffiaent to reasonably assure the safety of the customers, personnel, monies, and property of the 

Garring Operation. Such sa~r i ty  force shall be comprised of security officers employed d i r d y  by the 

Tribe, or provided under a contract with a third party and the Tribe, who shall report d i r d y  to the 

Manager, and each security officer shall be bonded in sufficient amounts m r a t e  with their 

enforcement duties and obligations. 

2.2 H. Transpatam Manager shall provide transportation to Concha, Oldahoma 

from the western regions of the Tribe to western Tribal mnters so that such members who do not 

have accessible daily transportation may be errployed at the Faality during both construction of the 

Prqed and after opening the Facility. Such transportation shall consist of two stepvan type vehides, 

acaxnmodating at least nine passengers each. 
--. --- 

t - 
- ? 

A -- 
a A 1IL 

X l i i  d the Tribe. f 



f l  
J)  by timely promulgating appropriate Tribal - 

garring laws and regulations by which Manager can be guided and by wbich Tribe vvill exercjse the 

required Tribal control and regulatory authority over its garring industry. ! 
b - - 

n the event a w p c t  perrritting Class ilr 
Gaming is properly seared, it is the intention of the parties hereto to negotiate in good faith to cause 

the term of this Agreement to be extended and expanded to perrrit the development of Class Ill 

faalities. Tribe agrees that it Gll use its best efforts to seek appropriate approvals from NlGC for such 

extensions and expansion. In the event sud.1 approval is not obtained, Manager shall have no 



PWLOYEES AND OPERATIONS 

3.1 Persome1 All employees of the Garring Faa'lity (other than the General Manager) 

shall be considered Tribal employees assigned to said Tribal Garring Faality under the a m t y  and 

supmsion of Manager. Subject to the provisions of Section 3.1(D), all responsibility for employment 

decisions, including, but not lirrited to, the hiring, firing, promtion, transfer, corr~ensation and disapline 

of said errployees shall, hmwer, be the sole responsibility of Manager, w t ~ ~  shall make such 

decisions in accordance with the rules, regulations, polides and procedures and prudent enployment 

practices established by Manager and reasonably approved by Tribe for use in the operation of the 

Garring Faality. Tribe agrees not to attempt to influence errployment decisions based on political or 

farrily relationships. 

3.1 A T n i l  Hirim Preference. The parties to this agreement have agreed that 

preference will be given to qualified Tribal rne&xs for all available and vacant posrtions of 

employment with the Garring Faality. Next preference will be given to Native An?rican persons who 

are not Tribal members. Final deterrrination of the qualifications of Tribal merrbrs and all other 

employees for employment shall be made by Manager. 

3.1 R Hiring Process Tribe shall maintain a file of current applications of Tribal 

merrbers who desire to be m.dered for enployment with the Garring Faality. At sud7 time as a 

vacancy or opening occurs, or is antiapated to occur by Manager, Manager will request such 

applications be delivered by Tribe for consideration. If no qualified applicants are available, and 

Manager does not have suffiaent time to train before plaang the new hire in the pi t ion,  then Manager 

may at Manager's dimetion choose to hire a mTribal  member of Manager's choice. 

The parks agree that adequate education and experience are an absolute requirement for 

placement in many management and supervisory positions that will be required for the operation of this 

Garring Faality. In addition, spedfic training and expenence will be required for persons sdeded to fill 



other mmanagement positions. Every reasonable effort will be made to place Cheyenne and 

Arapaho tribal merhers in middle level and top level managerial positions. The management shall be 

prepared to give dear explanations upon request of Tribe as to the finding that tribal merdms who 

otherwise meet the ninimum standards for errployment are not hired. 

Manager will establish such training activities as may be necessary to maintain an adequately 

skilled work force for the faality once operation has begun. However, due to the large number of 

enployees that will be required to begin operation of the Faality, and the lirrjted time that will be 

available for training of the work force, the preference in employment will be waived for staffing during 

the initial stages of the comnencement of operations. It is expeded that many of these positions will 

be filled by persons recruited f b n  present or recent errployment with other garrjng faalities, both 

Indian and nomlndian. 

3.1 C. Emergency Hiring Manager may, at its discretion, dedare any key pasttion 

that becomes vacant to be an emergency vacancy for imnediate errployment of any person who 

Manager deems to be corr~etent in education, training andlor skills required to satisfactorily perform in 

the subject position. Any such position must be one which in Manager's opinion or judgment an 

extended vacancy would cause substantial loss of revenue, quality of service, or otherwise jeopardize 

the level of performance and thus the reputabon of the Faality. 

3.1 D. S e w  Clearance and Bad<aand Re- Tribe shall conduct such 

adequate background review as is necessary and appropriate to the position to be filled and the 

respombilities of such position within the Facility. Any such review shall be suffiaent to meet the 

requirements of the Act and regulations prormlgated thereunder, *re applicable, the tribal compact, if 

any, and such reasonable regulatjons as may be prormlgated by the Tribe. The background 

investigation procedures eqloyed by the Tribe shall be formulated in consultation with Manager and 

shall satisfy all regulatory requirements. 

4 and Manager shall mopwate and assist Tribe where necessary in obtaining 
- - 

such information as is necessary to adequately carry out this task In the event that Tribe does not 



approve the hiring of any person, that person shall not be enployed by Manager at the Garring 

Operation. 

3.2 naaer's Representrtive. Manager shall appoint and hire as its representative on site 

the General Manager who shall serve in the capaaty generally described belw. 

3.2 A General Manam of the Facility with primary authority over all other employees, 

and who will make, or delegate to an appropriate staff-- responsibility and autbrity for the 

mal<ing of all day-today business decisions required at the Faality. The General Manager shall have 

ultimate authon'ty over such delegated tasks and shall adequately supmse and monitor same to 

secure the !acessful exercise of such authority by his staff. 

3.2 R Tribal Coordnator. Tribe shall sded and enploy a person to serve as Tribal 

Coordinator who shall serve at the pleasure of the Tribe. 

3.2 C. nsation of General Manager and Tribal Coord-. The positions as 

desaibed in paragraphs 3.2 A and 3.2 6. hereof, as with all other en@oyment positions within the 

Gam'ng Faality, shall provide compensation by salary, payscale and other appropriate and desirable 

compensation and benefits as are appropriate to the responsibilities of such position, and that is 

cmpetitive in the garring and recreation indusm. In the event that the originally appointed persons 

shall not be able, or shall hereafter choose not to serve in these capaaties, then in such event, 

Manager and Tribe shall have the sde authority for the selection of any replacement of their appointee 

with a qualified person or persons of thdr choice. 

3.3 Secui& Manager shall select and errploy, on behalf of the Enterprise, personnel to 

reasonably insure the safety and security of the Faality (induding any parking lots or garages) and 

guests, errployees and the handling of monies related to the Gaming Operations or any other revenue 

center within or conned& to the Garring Faality, induding a Director of Security who shall report to 

General Manager on site and shall provide a mpy of any written report diredy to Manager. Manager 

shall work toward establishing a security force of a high level of training and e m s e .  All reports and 

information from the Diredor of Security shall be made imnediately available to the Tribal Garring 



4 -  in the judgment of Manager, to 

the proper fulfillment of the responsrbilities of the security force. 

3.4 nbnerd d Martaw as Aaent d Tribe. This agreement does not transfer 

any interest in the Property to Manager. Manager, hobever, is hereby appointed, delegated, enployed 

and authorized to a d  on behalf of Tribe as Tribe's agent in carrylng out a variety of duties necessary to 

the proper and efficient management and operation of the Gam'ng Faality on behalf of Tribe as follows: 

3.4 A Operation d General Wsiness and Wsiness Affairs Manager shall manage 

the day-today operation of the Gam'ng Faality, induding, but not limited to, the general business and 

business affairs in connection with financing, construcb'on, irrprovement, development, operation, 

management and maintenance of the Facility, real estate and all irrprovements to the Property set 

aside for the use of Manager and for the w o n  of the Garring Faality. In carrying out these duties 

and responsibilities, Manager prom'ses and agrees to ccxnply with the letter and spirit of this 

agreement, its terns and conditions. Manager is not authorized or enpavered to obligate Tribe or to 

pledge tribal assets to searre any debt or obligation of the Garring Faality. 

3.4 R Manaaernerd and C W r d  Manager shall have the exdusive authority over, 

and right to control of, the day-tMay management and control of the Garring Operation and all norr 

garring activities other than 

standards. The control exerased by Tribe over the Garring Faality and the Gam'ng Operation shall be 



exerased through h e  corrprehensive Tribal Gam'ng Ckdinance and regulations appropriately 

promulgated thereunder, the terns of any approved Class ll l ampad, and the terms of this a g r m t  

3.4 C. De-pasit and Disbvsemed d R e w w e ~  As Tribe's &pd, Manager 

shall cdled, receive and accwnt for, on behalf of Tribe, all revenues generated and resulting from the 

operation of the Gatring Faality. W revenues shall be depc3srted into an account or accounts of the 

Garring Operation with sud-~ bank or banks as Manager may chose, with the approval of Triber 

- 
to rrake all wcfi d i s b u m t s  and expenditures as are 

necessary from said account in order to fund all Garring Operations and other expenses related to the 

Gam'ng Faality, induding, but not linited to, 

such expenditures and disbursements shall be dearly represented within and on the regular monthly 

finandal statement or report provided by Manager to Tribe as more speufically set forth herein Mow. 

ARTlCLE IV 

ACCOUNTING AND FINANCIAL REPORTING 

4.0 A#xKntinq Manager shall provide for the establishment and maintenance of 

satisfadory accarnting systems and procedures that shall, at a m'nirmm (a) indude an adequate 

system of internal aant jng &ds; (b) -t the preparation of financial statements in accordance 

with generally accepted accounting ptindples; (c) be susceptible to audit; (d) allow the Class II Garring 

@eration, tfie Tribe, and the Comrission to calculate the annual fee under the Ad; (e) pernit the 

calmlation and payment of the Manager's fee; and (f) provide for the allocation of operating expmes 

or overhead expenses amm~ the Tribe, the tribal Garring Enterprise, the Manager, and any other user 

of shared faalities and services. Any such allocation shall be reasonable, and shall be acceptable to 

both Tribe and Manager. 



4.1 Financial Recuds and Statmmds Manager shall maintain full and accurate books of 

account upon the penises and provide access to Tribe or Tribe's delegated representative for the 

inspecbon of such books of account at any time. Such bod<s shall be kept in corrpliance with 

generally accepted accounting prindples, and pursuant to the requirements of the Ad and the terms of 

any approved compact for Class Ill gaming. Manager shall prepare and provide to the Tribe 

conparative financial statements monthly, quarterly and annually of all sales, revenues and all other 

amounts cdlected and received, and all deductions and disbursements made therefrom in connection 

with the Gaming Operation and in conformame with the budget An independent, qualified Certified 

Public Accountant seleded by the Tribal Representative after discussions with the Manager shall 

perform an annual audit of the Gaming Operation and of all contracts for supplies, services or 

concessions for a contract amarnt in excess of $25,000.00 annually (except contracts for professional 

legal or accounting services) reflecting Operating Expemes as defined herein. 

64 .i Such audits shall be provided by 

the Business Comm'ttee, on behalf of the Tribe, to all appropriate governmental agencies, as required 

by law, and may be used by Manager for reporting purposes under Federal and State securities laws, if 

required. 

1tL 4.1 A Certified P W i  AcrxxnQnt Manager shall en@oy,t 

6 ,  a bokeeper, ceFtified public accourrtant or accounting firm to oversee the performnce of such 

accounting tasks as are required to meet the requirements of this agreement, and in order to assist 

Manager with the financial infomtion needed to fully and properly cany out the general duties and 

respcmibilities of Manager hereunder. Manager shall design and install systems for insuring the 

security of all funds and maintain and police such systems as Manager sees fit The person or firm so 

retained by Manager shall be independent from the CPA defined in paragraph 1.2 hereof. 

4.1 R Daily Repats Manager shall ensure the capacity to deterrrine the daily 

revenues, induding the gross handle and hold of the Gaming Facility, and shall m n i c a t e  daily 

results to the Tribe. 



4.1 C. Financial Reportinq Manager shall provide separate accountability and 

financial reporbng for all non-gaming profit centers as eist within the Faality or as may be other\hn'se 

4 related to the Garring Faality, 

4.1 D. d P- Proceeds from all such profit centers shall be deposited 

and secured by Manager for deposit at such bank or banks as may be selected by Manager and Tribe. 

4.1 E Cash M a n a v n t  Sysdem Manager shall establish a cash management 

system which is adequate to safeguard the funds of the Gaming Operation. The Tribe shall have the 

right to oversee the cash management system, induding video surveillance. 

4.1 F. Jax WrWloldnas UI Witnincs Manager shall be responsible for reporhng and 

win'thhdding taxes with resped to the winnings from garring or wagering operations as may be required 

by the Internal Revenue Code of 1986, as amended. 

4.1 G. Idemal Rewnue Code. Manager shall be respomble for corrpliance with all 

other lawful requirements irrQosed by the Internal Revenue Code. 

4.2 Depositories and Accants. Manager shall, as agent for Tribe, establish sufficient bank 

accounts as are deemed necessary and appropate to the proper management and mtrd of all 

revenues generated upon the Faality. Manager and Tribe shall mutually determine Ohose depositories 

to be used for these purposes. 

4.2 A of Tribal Tax ldeneification Nunber. Manager will use the Tribal Tax 

Identification Nu* for any or all such accarnts as a means of insuring against any and all daims of 

third parbes, including creditors or state and federal authorities who make any daim against Manager 

The use of such Tax Number shall not change or reduce the authority of Manager over the use or 

disbursement of such monies as is otherwise authorized by this agreement. 

4.2 R Chanae d DeDasibory. Nth the consent of the Tribal Representative, Manager 

may from time to time change the depmtories used for the faality, I m 



NUES, PROFITS AND TAXES 

5.1 Revenues and N m n a  Net Revetus For the purposes of 

detemr'ning Net Revenues in order to calculate the proper distribution of profits between Tribe and 

Manager, Net Revenues are defined in paragraph 1.10 hereof and Non-Garring Net Revenues are 

defined in Paragraph 1.1 1 hereof. 
. . 

5.2 A to C a m  Any dyed& or difference of opinion that Tribe 

m'gM have with the manner of calculation shall be the subject of good faith negotiation between the 

F&Ies. 

5.2 R . . mrofOb_lectKxff 

5.2 C. lalation In the event that it is detern-ined as a result of t i d y  dyedon 

of Tribe that Manager is indebted to Tribe for rrismlarlation or otherwise, Tribe shall be entitled to 



repayment of such amounts as are determined to be wed, 

t Wkewise, any such debt a judgment 

awarded Manager against Tribe shall earn interest at the same rate, and in either case such award 

may be paid inmediately or out of Mure Net Revenues and NwGarring Net Revenues. Terms of 

repayment shall be negotiated in good faith by the parties hereto. Upon failure of the parties to agree, 

such terms shall be established by the Tribal Gamng Board. 

5.3 Fiduciary ReMondip d Manager do Tribe. In the carrying out of Manager's duties and 

responsibilities under this agreement, Manager acts as the fidudary of Tribe and shall be hdd to the 

traditional standards of a fidudary therein. 

ARTlCLE V1 

COWENSATION AND REINIBURSEENT 

6.1 naaemerd Fee c--- 



7.1 Repapd 
A 

of Loan 
- 



Filrr "- 

+- 
7.2 

. .  . on Loan 

7.3 THISSEC m b J !  ' - ~ ~ M I A I I V I C ~ F ~ A ~ \ ~ K  

7.4 Final D i m  

8.1 N d c c s  Any notice required to be given pursuant to this Agreement shall be delivered 

by certified mail addressed to Tribe at 



CHEYENNE AND ARAPAHO TRIBES OF OKVVlOMA 
P.O. Box 38 
Cond-lo, Oklahoma 73022 

and to the Managef at: 

Sarthwest Casino and Hotel Corp. 
CjO J a m  B. Dm&, President 
2001 ffillebrew Drive, Suite 345 
Mnneapdis, Mnnesob 55425 

and to NlGC at: 

National Indian Garring Comrrssion 
1850 M Street N.W., Suite 250 
Washington, D.C. 20036 

WARRANTIES AND REPRESENTATIONS 

9.1 yVanan6e-s and Repesentatiors The parties to this agreement warrant and represent 

to each other that they will each a d  responsibly to prorrptly request the approval of this agreement by 

the proper federal agency or -ssion; that they will take no action, nor fail to take appropriate 

action to sewre the approval of this agreement Neither party shall attempt to alter the tems of this 

agreement without the written consent of the other, nor will they atterrpt to make a s s i g n w  or 
B 

transfer of their rights in whole or in part hereunder to any third party. ! - - 

GROUNDS FOR TERMNATION 

10.1 Breach by Manager. This agreement may be terminated upon the written consent and 

approval of both parties, or by the Tribe in the event that any prindpal, errgloyee or agent of Manager 

is found guilty of theft or cn-bedmt of monies or assets of the Tribal Garring Operation. For 

-25  



purposes of this section, a principal of Manager shall be defined as James 6. Druck, Jeffrey S. Halpern - A - 

or Robert C. Harvey. t, 



10.2 Tribal B e a ~  In the event of t-nation where the Tribe has breached this 

agreement, Manager shall not be required to perform any further services under this agreement and the 

Business Comrittee and the Tribe shall indermify and hold Manager hadess against all liabilities of 

any nature whatsoever relating to the Gatring Operation or created by the termination of this 

agreement. ' 

; 

10.3 1 It is the understatxling and 

intention of the parties that the establishment and operation of the Garring Cperation conteqiated 

herein conforms to and complies with all applicable laws. If this agreement, the Gatring Operation, any 



material asped of Garring or any material aspect of any tribal conpad is deterrrined by the Congress 

of the United States, the Deparbnent of the Interior, the National Indian Garring Comrission, or the 

final judgment of a court of conpetent jurisdiction to be unlawful under Federal or State law, the 

obligations of the parties hereto shall cease and this Agreement shall be of no further force and effect, 

provided that (i) Manager shall have the rights in Arbde 2.2 F. of this agreement; (ii) Manager and the 

Tribe shall retain all monies previously paid to them pursuant to M d e  6 of this agreement, (iii) funds of 

the Garring Operatior 

any account shall be paid and distributed as provided in Artide 6 of this agreement; (ivfi 

f and (v) the Tribe shall retain title to all Garring 

Operation faalities, fixtures, improvements, supplies and equipment, subject to the rights of Manager 

under any security agreement and subject to any requ i rmts  of financing arrangemts. 

10.4 Manaaets R i a  to Terminate. In the event that conditions beyond the reasonable 

control of Manager occur, Aich in Manager's sole discretion cause Manager to believe that this 

agreement cannot be reasonably performed by either party, Manager may terninate this agreement 
- 

without penalty at any time prior to m n m t  of cmsbu3on. \ 

10.5 Dissdution Insoh~nq~ or Ba- d Manayr. If the Manager is dissolved, 

executes any petition under the Bankruptcy Code, files for or is dedared bankrupt, becomes insolvent, 

ceases to fundon as a business entity, fails to perform or othervise is guilty of a mterial bread7 of this 

agreement, or if the Manager's creditors cause to be executed any valid petition under the Bankruptcy 



Code then, upon the occurrence of any such event, Manager's rights under this agreement shall cease 

and the agreement shall tm-nate. An accounting shall thereafter be made and Manager or its 

successor or legal representative shall be entided to a pro rata share of the profits earned to the date of 

insolvency or default and the right to repayment of any loans, and shall likewise be liable for any losses 

incurred to that date. 

INSURANCE 
- 

11.1 fWii Liatilii Insuance. The Manager shall maintain public liability insuramf 
- - 

Manager shall also keep the 

bq buildings, improvements and contents Weon inwrec 
, - - A 

t exad nature and 
T 

extent of such coverage shall be agreed upon by the parties, and in the event of disagreement, an 

experienced and licensed appraiser shall be hired to determine same. The Tribe will be named as an 

insured in all @ides and Manager will supply to the Tribe written evidence satisfactory to the Tribe of 

SLJCJ-I continuing insurance coverage annually thereafter. ( 

SUCCESSORS AND ASSIGNMENTS 

121 mndng Effect The benefits and obligations of this agreement shall inure to and be 

binding upon the parties hereto, their respecbve successors and assigns, provided that neither party 

may assign or sublease their interest in this agreement without prior written approval of the other party. 

Any assignment or sublease under this agreement shall be subjed to approval by NIGC, and shall be 

preceded by a am-plete background investigation of such assignee or sublessee. Tribe u m t a n d s  

that Manager is about to become a public company and will be subject to financial and other report~ng 

requirements pursuant to Man 12 (g) of the Securities and Exchange Ad of 1934. 



ARTICLE Xlll 

RECORDATlON 

13.1 Reoordm d m  At the o@on of Manager, this agreement may be r m d e d  in 

any public records. 

ARTlCLE XIV 

mPARTNERSHIP 

14.1 Nothing in this agreement is intended to create or constitute the part~es as partners 

together, or one to the other, and it is expressly agreed that this business relationship shall not be a 

partnership. 

ARTICLE XV 

ENTIRE AGREEMENT 

15.1 This agreement represents the entire management agreement bebeen  the Tribe and 

Manager, and supersedes all other previous agreements, whether written or oral, that may have been 

entered into. 

ARTICLE XVI 

NON-INTERFERENCE 

16.1 As a material and substantial consideration for the Tribe entering into this agreement, 

Manager agrees that neither Manager, its agents and errployees shall interfere with or atterrpt to 

influence internal affairs or governmental decisions of the Tribe with the exception that Manager may 

choose to publidy or privately oppose any proposed a d  or dea'sion that in Manager's opinion would be 

detrimental to the gaming activity and profits to be earned therefrom. 

ARTlCLE XVll 

EXECU11ON IN MULTIPLE 

17.1 This Agreement is being e x w e d  in five originals, one copy to be retained by each 

party and three to be presented for review of the appropriate Federal agency or comnission. All are 

equally valid. 



SOVEREIGN InmUNlTY AND JJRISDICTION 

18.2 Lirritation of M o m  in State If pursuant to Section 18.1 of this A g r m t ,  the 

Tribe is sued in the W a h m  State Court system - 
- - - -.- - 

18.2 A JVbnetay Darnaaes The enforcement of an award of money damages by 

arbitration pursuant to Section 18.3 of this Agreement, provided that the arbitrator(s) andlor Court shall 

have no authority or jurisdiction to e x m e  against (i) any assets of the Tribe, except for assets of the 

Ganing Operation (not induding the Property or the physical building structure); (ii) undistributed or 

future proceeds of the Garring Operation; anl( 

- 

18.2 R Came& and Aqmwts The enforcement of a deterrrination by an artitrator 



pursuant to Section 18.3 of this Agreement that the Coundl's or Tribe's consent or approval has been 

unreasonably withheld contrary to the tems of this Agreement. 

18.2 C. ~~~ Relief and S p d k  Perfomrance. The enforcement of a 

detemjnation by an arbitrator pursuant to W o n  18.3 of this Agreement that prohibits the Council or 

Tribe from takhg any action that w l d  prevent Manager from operating the Garring Cperation 

pursuant to the term of this Agreement, or bat mandates the Coundl or Tribe to specifically perform 

any obligation under this Agreement (other than an obligation to pay m y  which is provided for in 

Section 18.2.A), or other te~lporary relief necessary to maintain the status quo during the pendency of 

any dispute. 

18.3 A h i t n t h  Any controversy or daim arising out of or relating to this Agreement, or the 

breach thereof, shall be settled by binding arbitration in accordance with the Cmmeraal Arbitration 

Rules of the American Arbitration Assodation, and judgment upon the award rendered by the 

arbitrator(s) may be entered in a a r t  subjed to the provisions of Secbon 18 of this Agreement. Either 

party may speafy and require that any ahtrator seleded shall be an attorney licensed to practice law 

in the State of Oldahoma. If m e  than one arbitrator is used, the Tribe shall seled one, Manager shall 

select one, and the two so seleded shall seled a third arbitrator. The awards of any arbitration shall 

be governed by M e  9 of the United States Ccde, except as the same may be changed or lirrited by 

the provisions of this Agreement. 

18.4 A Resolution d D i  betvuxm Manaaer and Clsbrners of the Ganina Operation 

Manager shall presaibe rules of play for ea& type of garring whih has been licensed by the Tribal 

Gahng Board. Such rules of play shall be posted in plain view, accessible and visible by all customers 

of the Garring *ration. All games shall be conducted fairly and honestly by both Manager and 

custormrs. In the event of a dispute betwen Manager and any customer, the written rules of play 

shall govern. Hmver,  Manager shall strive to satisfy the customer in the resolution of any dispute. 

The General Manager shall be initially responSMe to attempt to resolve all such disputes. If a dispute 

cannot be resolved by the General Manager, the General Manager shall immediately subnit a written 



report of the dispute to both Manager and Tribal Coordinator who shall discuss the dispute with each 

other and with the customer. Manager shall make the final deterrrination of the adon to be taken to 

resolve the dispute, after consulting with Tribal Coordinator, and Manager's decision shall be final. Any 

customer who is not satisfied with the decision of Manager may appeal the deasion to the Tribal 

Gam'ng Board. 

Lltionof D i i  Ektwen Manaaerand Empkyxsdthe Gaming Owation 18.4 R Pesd 

Manager shall prepare and submit to Tribal Coordinator a personnel manual which shall describe all 

personnel policies, procedures, job dassifications, salary levels, disciplinary procedures and fringe 

benefits. The personnel manual shall be available to each employee. The manual shall provide for 

establishment of a Gn'evance Comrrttee. The Grievance Comrittee shall consist of the General 

Manager, the Tribal Coordinator and a third person selected by Manager. The third person may be the 

Director of Human Resources for either the Tribe, the Manager or the Gam'ng Operation, or such other 

third person as may be qualified in sud7 matters. The seledion of the third person by Manager shall be 

final. The decision of the Grievance Comrittee shall be final with resped to all disputes. 

ARTlCLE XIX 

19.1 Parties in Interest Manager agrees to have attached to this Agreement as M i b i t  B, a 

list of all parties in interest to the ambad, induding on behalf of the Manager, all corporate officers, all 

stockholders of the corporation hdding five percent (5%) or m e  of the stock of the corporation, and all 

enployees presently hired who will have day-tday management responsibility for the Gaming 

Operations. Manager agrees to inform the Tribe, in writing, of any b n g e  of parb'es in interest 

induding all corporate officers, directors and stockholders holding five percent (5%) or more of the stock 

of the corporation. 

19.2 P a m  Persona I Hisby Statem* The list of parbes in interest shall indude brief I 

personal history statements induding their residence and business addresses, occupations, dates of 

birth and soda1 security nundxs. 



19.3 coprate Doaments and m t m  
. . Manager has previously provided to Tribe its 

Artides of Incorporation and the Copmate Resolution authorizing this agreement 

19.4 Corrffii d larest Manager agrees that no person w170 has a financial interest in 

Manager shall be elected rnmbes of the Tribal gwernrnent or a relative of an elected rrrember of the 

Tribal government In the event any party in interest or a relative thereof is elected to the Tribal 

government, such person shall be required to divest himself or hersdf of his or her interest in the 

contract 

19.5 JMbth on Tribal Offices. Manager agrees that no dected member of the Tribal 

government, or relative residing in the imnediate household of an eleded m e r r h  of the Tribal 

government, may be hired as an employee of the Manager or of the gam'ng Operation. 

19.6 Rebtive. "Relative" for these purposes means an individual who is related to an 

elected member of the Tribal government as a father, mother, son, daughter, brother, sister, unde, 

aunt, first cousin, nephew, niece, husband, wife, father-in-law, mother-in-law, sorrin-law, 

daughter-in-law, brother-in-law, sister-in-law, stepfather, stepmother, stepsister, half brother or half 

sister. 

19.7 No P a m *  Manager agrees that no payments have been and no payments will be 

made to any elected merrber of the Tribal govemment or the relative of any eleded mer&r of the 

Tribal government for the purpose of obtaining or maintaining the contrad or any other privilege for the 

Manager. 

19.8 Effective Date. The Effeclive Date of this agreement shall mean the date that the 

fdlauing conditions are satisfied: ( i )  w'tten approval of this agreement is granted by NIGC pursuant to 

the and (ii) the proper adoption by the Tribe of an ordinance or resolution providing that the Tribe 

may engage in Garring on land owned by the Tribe that meets the requirements of the Ad and is 

approved by the Chairman of the National Indian Gam'ng Comrission. The Tribe agrees to use its 

best efforts to satisfy all of the above conditions within W v e  (1 2) m t h s  after the date of this - 



19.9 Conti- This agreement is subject to the following matters: 

(a) availability of financing which will be preliminarily searred prior to execution of this 

agreement; and 

(b) approval by the Tribe and Manager of the exad site and all plans, speafications and 

desgn. 

19.10 Exd-. At such time as Class Ill garring is available, Manager and Tribe shall 

negotiate in good faith to pemt Manager to expand the Faality, acquire all necessary equipment and 

L+ n the Tribe for the conducting of Class Ill gam'ng activities, and to 

manage such Class Ill Gam'ng Faality in addition to the management of the Class I1 Gam'ng Faality 

located at Caxho, Ctdahoma. The terns of any such agreement involving Class Ill gam'ng, shall be 

negotiated in goad faith and 
b - .rc - 

shall be subject to the approval of NIGC. In anideration 

of the covenants of Manager contained herein, the receipt and sufficiency of which are hereby 

a m e d g e d  by Tribe, [ 
w -- ------ A - - 

-! For purposes of enforcing its rights under thi; Section 19.10, the 
.." 



Tribe agrees that any action brought by Manager to enforce its rights u& this Sedan 19.10 may be 

venued in the United States District Court for the W t e m  District of Oldahoma, and the Tribe hereby 

subrrits to the jurisdiction of sud7 court for that lirrited purpose. 

19.1 1 Old Fadr .  Manager shall cx>nsult with Tribe about the existing bingo operation. 

19.12 Semi Amwl Meeting Manager shall be available for a meeting at the Gatring 

Operation with its principals and the Business Cornnittee, Tribal Representative and Tribal Gatring 

Board at least every six (6) months during the term hereof to discuss all matters relevant to the Ganing 

Operation. 

ARilCLE XX 

DUlY TO DEFEND. NOTICE OF CWMS. SELECTION OF COUNSEL 

20.1 Defense d C b ' i  It shall be the duty of the Manager to defend any and all daims 

and actions brought against Manager, the Faality or Tribal garring interests! 

Such da im and 

actions shall not be lirrited by the nature or the amount of such daims unless othenrvlse speafically 

stated herein, but shall indude only sudl daims and actions as are brought relative to the duties and 

obligations of Manager under this management agreement and any and all activities of Manager in the 

performance of its obligations hereunder. 

20.2 Ndice. Manager shall be responsible for giving p r q t  notice to Tribe of any and all 

daims or actions brought against Manager, the Faality, Tribal gaming interests or any persons acting 

on behalf of any of the above, where such daim or action is related to the Garring Operation or the 

Faality. Claims and actions, for purposes of this agreement, shall indude adrrinistrative, avil or 

uirrinal actions brought in any f m m  or jurisdiction, induding daims or actions brought before the 

National lndian Gam'ng Conmission pursuant to the Indian Gam'ng Regulatory Ad of 1988. 

20.3 PI..@ to Defend Manager shall be required to defend any and all such daimsB 



20.4 Tribal AUcmey Manager shall have the right to d a d  independently with Tribe's 

attorney to render any or all of said reprew-htion hereinabove desuibed, or Manager shall be entitled 

to select counsel with Tribal approval for any and all representation, counsel, advice or other legal 

services reasonably related to the fulfillment of their duties and obligations and the exerase of their 

rights under this a g r m t  

20.5 Leoal Feesf rn 

- 

' the Tribe, Manager, any contractor or subcontractor or any errrployees 

of the Gam'ng Operation are sued by any person based on Tribal, State or Federal statute or law, 

Manager shall have the right to defend such adon or adons on behalf of itself. The Tribe agrees to 

defend itself and to fully cooperate in the defense. - 



- 

20.7 MIS SECTION INTENTIONALLY LEFT BLANK 



delegated representative, Edward P. Wkon Tribal Chairman and SoUWWEST CASINO AND HOTEL 

CORP., (formerly SaRhwest Casino and Hotel Ventures, Inc.), by its President, hereby agree to the 

foregoing Management Agreement by and between the CHEYENNE AND ARAPAHO TRi BES OF 

O K L A H w  and !3oUPWEST CASINO AND HOTEL CORP., (formerly Swthwest Casino and Hotel 

Ventures, Inc.), vvith an Effective Date defined in Secbon 19.8 hereof. 

e IN WMESS WEREOF, w hereby set our hands this. day of @< 'I c'5i;:f1993, at 

CHEYENNE AND ARAPAHO TRIBES 
OFOKLAHOMA 
By and through its delegated 
representative, Edward P. V\lllson, 
C h a i m  

ATTEST: 

SOUTHWEST CASINO AND HOTEL 
CORP., ( f m r l y  Southest Casino and 
Hotel Ventures, Inc.), a Minnesota 
corporation 

THE FOREGOING SECOND AMENkb AND RESTATED GAMNG NIANAGEIVENT AGREENENT 
is hereby approved this day of , 1993. 

NATlONAL INDIAN GAMNG CONNlSSlON 



LOCATION MAP 

LEGAL DESCRIPTION 
A W C T  OF LAND BDNG PART OF THE 2 / 2  OF SECnON 17. T13N R M !  
W l w J  COUNTY. OKLAHOW MORE PARTICULARLY DfSCRIBED AS FOLLOWS: 

COMMENCING AT THE SE CORNER OF S41D SECnON 17. THENCE N O(T05'10' E. A 
DISTANCE OF 815.28' TO THE TRUE POINT OF BEGINNING: THENCE N 8954 '50 '  W 
A DISTANCE OF ~600.00: .  THDJCE N OD-05'10- E. P m L n  WTH THE E LINE 
OF SECTION 17. A DISTANCE OF 1852.66:' THENCE N 89'28'1 6 E. A DISTANCE 
OF 2 2  1.21': THENCE, ON A C U M  TO THE RIGHT. IN A SOUTH&ASERLY 
DIRECTION, W W N C  A WSIUS OF 1740.0'. AN M C  DISTANCE OF 304.29'. 

, , THENCE S 7 S 3 8 ' 3 S  E. A DISTANCE OF 573.07': THENCE ON A CURVE TO THE 
RIGHT. IN A SOUTHVISTERLY DIRECTION. HAVING A W I J S  OF 2840.0'. AN PRC 
DISTANCE OF 441.98';  THENCE S 6740 '19 '  E. A DISTANCE OF 1036.84' TO A 
POINT ON THC E UNE OF W D  SECnON 17: THENCE S 0405 '10 '  W, ALONG THE 
E LINE OF SAID SECnON 17. A DISTANCC OF 995.00' TO THC TRUE POINT OF 
BEGINNING. CONTAINING 92.66 ACRES. 

SURVEYOR'S CERTIFICATION 
NO PORnON OF THE ABOVE DESCRIBED U N D  IS IN A FLOOD P W N  OR IN AW 
OTHER FLOOD HkZkRD OR FLOOD DANGER A S  DESIGNATED BY ANY 
GOVERNMENTAL AUMORI?Y CWMlNG JURISDICTION O W  THE VWD. 

I HLREBY CER' IM TO MILLER-SCHROEDER INVESJA!M CORPORATION. PILLSBURY 
CEMER. 2 2 0  5. S l X M  STREET. P.O. BOX 789. MINNWOLIS. MN 55440.  AND 
OLD REPUBUC NATIONAL nTLE INSURANCE COMPANY. 400 SECOND XMNUE, 
SOLrm, MINNWOUS.  MN 55401. AND TO THEIR SUCCESSORS AND ASSIGNS, 
THAT I HAVE SURVEYED, ON THE GROUND. THE PROPERTY LEGALLY DESCRIBED ' 

HEREON; M T  THIS PLAT OF SURMY IS A TRUE. CORRECT. AND ACCURATE 
DRAWING AND REPRESENTAnDN OF SND PROPERTY. AND OF THE SIZE LOC4TION. 
M E R I O R  DIMENSIONS AND BOUNDARI 6 THEREOF: THAT THE SJREE7 ADDRESSES. 
LOCAnONS AND DIMENSIONS OF ALL kJILDINGS, AND THE LOCATIONS OF ALL 
PARKING A R W .  OF ANY OTHER IMPROVEMENTS UPON W D  PROPERTY. OF AU 
FENCES THEREON. OF ALL RECORDED AND/OR VISIBLE EASEMENTS. OF ALL 
STRELTS, ROADS. M W S  OF PUBUC ACCESS. UTILITY UNES (FROM EACH 
BUILDING TO THEIR POIMS OF CONNECTION WlTH THE PUBUC SiSJEMS) AND 
RIGHTS-OF-WAY WHICH AFFECT. BENEFll OR BURDEN S4D PROPERTY. AND OF ALL 
BUlLOlNC SETBACK UNES WHICH AFFECT 9 J D  PROPERTY ARE CORRECTLY AND 
ACCURATELY SHOWN HEREON; W T  THERE ARE NO DISCREPANCIES. CONFLICTS, 
CAPS. B O U N M Y  DISPUTES. SHORTAGES IN ARU. ENCROACHMENTS OF 
IMPROMMEhTS OVER BOUNDARY UNES FROM OR ONTO SAID PROPERM OR UPON 
E;nSNENTS. OMRIAPPINC OF IMPROMMEMS. VISIBLE WEMENTS. OVERLAPPING 
OF EASEMENrS, ROADS. ALLM. RIGHTS-OF-WAY OR BUILDING S m C K  UNES 
WHlCH AFFECT W D  PROPERTY. MCEPT AS SHOWN HEREON: THAT THE LEGAL 
DESCRIPTION OF SAID PROPERTY, AS SE7 OUT HEREON. IS CORRECT. COMPLETE 
AND ACCURAIE: THAT ANY PORTION OF SAID PROPERTY WHICH IS LOUTED IN A 
FLOOD P U N  OR IN ANY OlHER FLOOD HAZARD OR FLOOD DANCER ARE4 AS 
DESIGNAED BY A P P U M L E  GOVERNMENTAL AUZ'iORmES, IS SHOWN AND 
IoENnnEo AS SUCH HEREON: AND THAT mrs PLAT OF SUM AND THE s u m  
ON WHICH IT IS BASED WERE MADE IN ACCORDANCE WITH 'MINIMUM STANDARD 
DETAJL REOUIREMENTS FOR ALTA/ACSM LAND T l n E  SURMYS,' AS JOlN7LY 
ESTABUSHED AND ADOPTED BY AT* AND ACSM IN 1986 AND MEETS. THE 
RFOUIREMtYTS OF A CUSS A SURMY,,'AS DEFINED THEREIN. 



EFFREY S. HALPERN 

6 6  Residence: 

Business Address: 

Oxupation: 

A L  ate of ~irth: 

A social security NO. 

JAMES R DRUCK 

b 6 Residence: 

Business Address: 

Oaxlpation: 

DateofBirth: 

6 6  Wal 
Security No. 

PART1 Es IN INTEREST 

Officer, Diredor and Hdder of a 5% or m e  interest in 
Southest Casino and Hotel Corp. 

2001 Kllebrew Drive, Suite 345 
Mnneapdis, Mnnesota 55425 

Attorney at Law - 25 years; 
Presently - Indian Garring 
Development/Management 

Officer, Diredor and Holder of a 5% or m e  interest in 
Southest Casino and Hotel Corp. 

2001 Killebrew Drive, Suite 345 
Minneapolis, Minnesota 55425 

Attorney at Law - 25 years; 
Presently - Indian Garring 
i3evel v t m n a g e m e n t  

* - 



Officer, Diredor and Hdder of a 5% or m e  interest in 
Sarthwest Casino and Hotel Corp. 

Business Address: 

Occupation: Certified Public Accountant 

W. FREDERICK,WARNER, .R Otficer of Southwest Casino and Hotel Corp., personally 
responible for day-today gam'ng operations at Cheyenne and 
Arapaho Tribes. 

A6 Residence: 
- 

Business Address: 

Occupation: 

I 

8324 N. W. 1 19th 
Oklahoma City, mahoma 73162 

Indian Garring DeveloprmV 
- 10 years 

Date of Birth: 

6 6 sodal Security No. 


