
'I'IIIS GAMING MANAGEMENT AGREEMEN'I' ("Agreenient") is erltered into between 
the SOU'I'IiERN UTE INI)ItlN 'FI<II3IS ("the 'l'ribe"), whose address is P. 0. Box 737, Ignncio, 
Colorado 8 1 137, and (;WC GAMING, ISC.  ("GWC"), whose address is P. 0. 13ox 13 10, 
Ilur~ingo, C O  81302, and is subject to approv~il by the Yiitional Indian Gaming Commission 
("NIGC"). 

\YIII<REAS, certain real property ("I'rol~crty") lociitcd north of Ignacio, Colorado, on 
S t i \ t ~  I lighway 172, witllin the bou~idi~ries of the Southern I:te I~idiiin I~cservation ("lizservation") 
is owned by the United States of America in 11-us1 for the pl'rit)c; ;iritl 

\VIIISI<IIAS, lociitetl on the l'ropcrty is Sky Ute I.otigc & Ciisino, a fr~cility consisting 
01' ;I c ;~sino,  a ~ ~ i o t c l ,  il rcstiiuriint, a gift sllop, :I c i~ltur;~l  c c n r c r / m ~ ~ s c u ~ ~ ~ ,  il convention 
ccrltcr/llingo i I;i11, meeting roonis, and atirliinistrittive ot'l'iccs; ;iricl 

\VIIISI~ISclS, the 'I'ribe h;is renovatecl Sky Ute 1.0dgc: ;lnd converted ;I portion of the 
I'r-ol~cfly i l l  to ;I ~ ; i r ~ i i n g  facility ([he "C~IS~I IO" ) ;  ii11cI 

\Yll l l l<Il~\S,  G W C  is ;i Ncvatla corpor;ition \vllose ownership is as follows: Giiniing 
/lssoci;itcs, Inc. ("GAl") - 50%; 1i;iyrnond W;iltcrs - 2 5 % ;  ;ind >l;irviri Conrad - 25%; and 

WIIISI~ISI~S, GWC has rej)rescrircd to tlic 'l'rihc that i t  is csl~erienced in the rnanitgernent 
01' casinos and bingo operi~tions; and 

WIIIIItISAS, G W C  has entered into a n  agrecrnenr with the 'l'ribe to provide m;inagement 
services for thc: motel and rehtaurarit, which ol)criitc ;it tllc ~)rope~-ty and provide amenities to 
c;ihino cllstonicrs; and 

\VI  I I < I <  ISllS, G W C  has re~)rcscntctl to the '1.1-il~e t t l i i t  i t  Il;is s~rfficicnr resources to ciirry 
out its responsil>ilities under this Agreement; and  

\VIIIIItEtlS, the Tribe ;inc1 GWC desire to enter into itn iigrcerncnt th;tt sets forth the 
lcrnls rzli~tcd to management of tlie Casino iincl  Ijingo o1)er;ition. 

NO\V, 'I'III<RISI~OI<lf, i n  consicicrarion 01' the tcrms st;ited herein, the 'l'ribe and GWC 
iigrec ;is ~OIIOLI~S:  

'I'llis ~ \ g r c e ~ ~ i e n t  is entcrecl into purs~r;i~it to tllc Iridiiin (iiirning I<egulatory Act, 25 USC 
52701 r!f  .st!(!. ("the Act"); pursuant to 25 U.S.C. $476 i ~ n c i  j)ilrsu;int I(-) 2.5 U.S.C. $81. This 
Agrec~ilcnr i ~ r i c l  ; i l l  iictions ~ ~ c ~ - f o n i i c d  1)irrsu;irlt lo this :\grcc~ilcnt shiill he sul>jccr to the Act uncl 
any other al~plic;it)lc feclcr;il st;itutcs, rules ant1 regi~latio~ls \vhict~ govern the operation of' Indian 



giirnirlg f;~cilities, inclirding, l)ut not limited to the ~)rovisiorls of 25 CI;R I'iins 501 ct secl., the 
Soutllern Ute Indian 'I'ribe - Sti~te of Colori~tlo G;lnling Conipitct (the "Gaming Compact"), the 
Gii~ll i~lg Cories iind any otller orclirli~nces, codes or rcs0lutior1s 01' the -1'r-i he. 

Article 2. I>lil~~INI'I'IONS 

'I'he following temls sh;ill hiivc the following meanings for all purposes of   his 
Agrccnlerit : 

A. Atlj~rsted (iross I'rocecds of C;itrllinq or "AGI'". 'I'lle total xmoirnt of all wagers 
o r  buy-ins nliide by players on Gaming, plus the rake on non-banking card games, less all 
paynlents to players. I'ayment to pli~yers shall inclirde all piiymcnts of c i l~h ,  chips, tokens, or 
rnercha~ldise. ACI' shill1 iilso be ildjusted to rellecr slot nliichi~lz lills, iifter the initial fill, and 
inventories for the v;trious games, iis i~pproprinte. 

I 

ACI' inclirdes any anlounts reczivecl its business interruption irlsuriince coverage, 
I ~ r t  sll.:rII not irlcludc tllc Sollowing: 

( 1 )  the siiles of ;ill goods, wilres, ~iiercl~andisc, l.ood and I~everages of' any natiire 
or kind whi~rsoevcr; 

(2) ii1ly sales tax, occirpatio~lal t;is 01- sirl1il;ir tax or imposition now or here;ifter 
levied and piiid to itny i ~ c l c ~ i ~ l ,  stirtc: 01 tsitxil i~utllor-it)' trl)on tllc r ~ t i ~ i l  s;ilcs 01' ~nerclliirl- 
tfisc :incl billed to gaming cilstolllcrs or Ixitrons as ii selxir;rte item; 

(4) ft~nd!, received for ~lli~ritiil)lc: everlts Ileld pur~ui i r~t  to iippropr-iate l'ztlcral 
sr;~tutes and r~rlcs with thc prior \+fritter1 ;\l)l~rov;~l of the 'I'ribe. 

13. Arlni~;il Net Keven~rc. '1'01ill Nct licvcrlire for orle 1:iscal Year o r  portion  hereo of. 

C .  r l n n u i i l  St;~tement. A st;~relllent, i n  i~ form iipproved by the 'l'rlbe and certified by 
an  independent Certified f'ublic Account;int, setti112 forth all iriforn~iition rzcluired by the Tribe 
inclutiing, but not li~nired to, ci~sli llow staterncnts showing tlle soilrces iirld use of c;ish, AGP and 
Annuiil Net Itevenire for tilt irn~ncdiirtely ~)recccling Fiscal Yeiir or portion thereof. 

I). Apl~roval Ilate. 'l'llc d;ltc of tile ;rl)l)r.oval of L ' S C ~ L I I ~ O I I  of' 111ih rlgrecrile~lt by the 
(_'h:iinl~arl of tllc SIGC.  

1:. 13i1lgo. 'I'tlc giinlc o f  cllii~lcc corlirllonly krlowrl ils I3ingi) (whether or not 
c~ecll 'ol~ic,  ~ O I I ~ J ) I I ~ ~ I '  or' o t~lcr  tcc~lrlologi~. i i i d~  i11-c I I S C ~ ~  111 corlrlcctio~l 111crewit11) iIS ( iei . j~l~d hy 
tire / \ ~ t .  



i s i o  'I'he por-tion 01' rlle 1rnp1-ovemcnts wliere Gaming is 1;. 
conducted iricl~iding the gaming floor itnd i t d j ~ ~ c ~ ~ l t  c;ishiers' iireas, count room, and 
surveillance room. 

G.  Common Area. 'I'liose nreiis lociited on the I'roperty which art: open for use by 
tlie p ~ ~ b l i c  iricl~dirlg, without limit;ition, the sidewiilks, parking area, landscaped areas, the hotel 
lobby and restrooms. 

I I. Comrnon Area Mainteniince. Mainten;rnce of the Common Area including, without 
limitation, routine custodial rnaintenarlcc: of the parking lot and siclewalks (including snow 
removal), [lie hotel lo l~by and restrooms, landscapirlg, sigri;~gt: anci lightirig. 

I .  Complirnentiiry SiiIe. I'rovisiori of goocis or service5 ;it no cost for public relations 
or  promotional purposes. 

J .  Dam:~se  or I les t r~~ct ion.  I I i i m i ~ g ~  or  des~ruct io~l  to all or any pan of the Casino 
or  13ingo I Ii111 ;is ;I result of fire, hail, windsrorni, floocl, cas~lalty or  iict of God, or other act 
l~eyond the contl.ol of the piirties I~crero. 

K .  D t  I .  An : I I I I O L I I ~ ~  of interest ~ ~ l ~ l i i l  to tile lesser off  
2- 

-J,,er illllllll1l. 

1,. Ilivision o f  (;ariiiric. 'I'ht: Southcrn Ute Intlian 'l'rilx Division of G a ~ n i n g .  

M.  I~fScctive Ilate. 'I'he Approval Ilate or [lie Opening Ilate, whichever is later. 

N.  Fiscal Year. 'I'he fiscal yeitr used by the 'I'ribe. 

0. i ~ i i i i .  1\11 gi11ne5 i ~ ~ l t h o ~ i z ~ c l  1)y I 'cil~ri~l Iiiw iind allowed in the (3iiming 
Cornpi~ct find iiny others wliich I1liiy be iilloweci in [lie future, by agreenienr or  otherwise, to 112 

co~iducted at the Casino or Bingo I lall. 

1'. C;;~rniny (lodes. 'I'tie Souther11 Ute I ncli;~n 'l'ribal Cliiss I I and Class I I1 Gaming 
Codes arid (3i1ming regulations. 

(2. (;arninp Com~iiission. 'I'lic So~rtt icr~i  Ute I~icliiin 'l'ribal Gaming Commission 

I<.  (;;in~inr: ('onil~ilct. 'I'lie S o i ~ t I i e r ~ ~  I,'IC Indii111 'I'rit~e - State of C o l o n ~ d o  G;i~nirlg 
('ori1piic1, togctlier with ;my iilne~idrncnts ttiereto. 

S. Giiniinc 1,icenses. /\rly license ~ .c i l~~irc(I  I)y ;illy feder;il, tribal, or  st;ite iigencies 
io opcr;itc [lie C;isirio iiricl l l i~ igo.  



'1'. GAAP. Ceneriilly i\cceptetl i\ccouriti~ig 1'1-inciples iis used in [tie Act arid [lie 
feelerill rcguliitions irnplzmenring tlie Act. 

U .  G~~ariinteeti I'ay~iic~it. 11 nliliililunl ~)aynicnt ol -r: -)per monrh to the I'ri be $ 
.A 

guaranteed by G W C  pursui~nt to 25 U.S.C. 37 1 1 (b)(3). Y' 

V. G W C  Ern~lovees .  The top level management en~ployces of Sky Ute Lodge & 
Casino (the general manager and the controller) who work full time ;it Sky Ute Lodge 6( Casino. . . I hese employees shall be recnlited and selected by GWC, sul~jecr to the 'l'ribc's written approval, 
and hired as tribal employees for on-site n~aniigc~nent. 

W. I~nprovcnients. All improvements now constructeel ori the Property as tht: same 
are re~iiodeled, renovated or expanded. 

X. Idiiw f'nforcement Costs. 'I'tie cost for law e~iforccmenr se~vices  provided by Ida 
I'1;it;i County Sheriff picrbuiint to the 1,;tw Il~iforccn~cnt Agrce~i~erit hetween I,a I ' l i~ t i i  County and 
tlic 'I'ril)~; c o s ~ s  o f  iric;~rceratiori illid ~)rosecutio~i wllicli ; I ~ C  1 0  t)e I)o~-~ic by tlic '1'riI)e ~ ) ~ ~ r s i ~ i i ~ i t  to 
[lie Ga~n ing  Coii~l):ict; and the cost of the i11ij)act study recluir-cd by the Gaming Compact. 

Y.  Mi~n;i~ernerit Agreement 'l'errn. 'I'he period ciescri1)cil i n  Article 3. 

%. Manacer's Oflice. 'fhe oflicc ~iliii~iti~ined by G W C  at the Prope1-r~. 

A Montlily St;~ten~erit.  A d~t i i i l~c l  starcIiierir, wllccli h ;~ s  bee11 reviewed by C;WC and 
hignetl and certified as accurate by the controller, setting forth: (1) the financial results of 
operation of the Casino and 13ingo for the precetling unorltt~, or portion tl~ereof, in a fonn 
approved by the 'l'ribe and in accordance wit11 CAAI', (3) the finilncial position of the Casino and 
13ingo as of the end of the preceding nlontti, or portion thereof, i n  :I form approved by the Tribe 
and in ;~ccordancc wirh GAAI', and (3) a coml)arisi>n to the iipproved 0pt.1-ating I3udget. 'I'he 
accounting period sli;ill be the ci~lericl;ir month. 

1313. Net I i even~~c .  'I'lie Net I<cvcriuc, c i i l c i ~ l ~ ~ t ~ d  i n  accorciiirice with this Agreenient and 
in iiccordarice with GAAI', will be eilui~l to the ACI' less Operating Costs. , 

- 
CC. N o ~ i - ~ f e n ~ ~ i n i ~ t i o ~ ~  r o  C followi~ig rhe Opening I>ate, 

Septenil,cr 1 ,  1993. 

I .  Openin< Ih t e .  'I'lic tlatc when [tic concluct 01' ( ;ari~i~ig con~~~ lc r i c ed  at the Casino. 

- .  I .  Or~e ra t i n .~  I111(l,cet. 'I'he t~~ltlgers p ~ - ~ ~ ) i i r ~ t l  by GWC for each 1;iscal Year and 
sul~riiittcel to [lie 'I'ribe for its review ;IS set Sortti Inore fully i n  tliis /\greenlent, and all 
moclil'iciitioris, su~)~)lcrnerits and ;~ri~eridme~its tlicreto, as i ~ ~ ~ j ~ r o v e d  l ~ y  the 'I'ribe. Such buclgets 



shall include, without limitation, cast1 flow forecasts, ill1 antici1)atcd revenues and expenses of the 
Casino and Bingo operation for the upcoming yeiir and capital expenditure budgets. 

. opera tin^ Costs. Ordinary and necessary costs incurred as a result of operating 
Gaming, which shall include: 

\ 

(1) ;if- gamirig furid fee, assessed on AGP, to fund the 
a. 

f~;f;ctions of t l ~ e  Giiin~ng Commission, the Division of Gaming and other 
g i i m i ~ g - r e d  expenses irlc~lrreci l)y the 'l'ri he; 

4$/ 

(2) a 'I'ribal M;inagc~nent [levelopment I;und fee, assesseci 
ori AGI', to f'ilnd the imp1crnent;ition of 111e 'l'rihal Miiniigenlent I'lan. 

(3)  a reiisoni~ble iirnount for ~ ~ l a r i e s ,  w,~gcs and employee benefits of all 
employees of the Casino anti Bingo operation, in accordance with the 
approved Oper.;~ting Iludget, ~) luc  perf'orniance t)onuses as iipproved by the 
'I'ribal Council in writing; 

;is rental ti)r the Casino, 13ingo 1 lall, iind 
gaming-related areas, such as surveillance, countrooms, management 
offices and employee lounge and trainins areas, to be paid on a montt~ly 

v 
basis; 

( 5 )  iin amourlt eilual to rejxescrlting rental of' :ill gamirig 
ecluipment, furnisllings, tisrurzs ;ind related ecluipmerlt; 

( 6 )  reasonable costs of' replacel~~ellt of ; i l l  disposable gii~ning ecluipment, e.g. 
playing cards, cups, paper 13irigo c:~rcls and pull tabs; 

( 7 )  reasonable costs of ill1 goods, wares, merch:i~idise, food and beverages; 

(8) repairs to and norrnal nl :~iri te~~:~r~ce of' s a n ~ i n g  ecluiprnent, including slot 
machines; 

( 9 )  reasonable amounts for rn:~l-kctirig iirlcl arlvertising costs; 

(10) routine custoclial ~ii;rinteriance of the Casino, 13irigo Ilall and C o m m o ~ i  
Areas; 

(,I 1 )  costs of insurarlce, as set fonll in Article 13, including deductit-,les paid, to 
the extent the same arc attri1,ut;ible to the Casino and Ilingo operatioll; 

(12 )  costs incurrccl by tlle 'l'ribe for providing p~rblic safety 
services such ;IS ernergellcy medical service; 



( 13) ~~c)"-olx~iir lg riiorirhly law cnforcer~ierit costs; 

(14) costs incurred t)y tlle 'l'ribc for the perI'onii;~nce of the in1p;ict s t ~ ~ d y  
recluired ~)~~rsu;rr i t  to tllc Giiri1ing Comp;ict; 

( 1  5 )  the cost of arinu;ll audits of giiming operations, ~ludits pursuant to 2 5  CFR 
57 1.12, and any ndtliriori;~l auclits recluired by the Act iind/c>r the Gaming 
Conipi~ct; 

(16) the cost of compliri1enr;iry si~lcs; 

(17) utility costs of the Casino illid Ijirigo ol>eratiori and Common Areas; 

(18) costs of operational liccriscs, tases itpplic;~t~le to the Casino and Bingo 
operation, anci fees assessed by any federal, tritx~l or  stilte agency, which 
must be paid in osder to coritiriue (;a~iiirig activities; 

(19) irivestigi~tion fees for tribal eliiployees who :ire Key I,icerisees; provitied, 
I\owever, tliat s~lct\ paylixnt will t>e rc i rnb~~rscd by the ernployee :,and 
gl~ar;~nteed by C;WC iri the ever~t  an employee t e r r i~ in~~tes  ernl~loyment 
within one yeiir of the dare of employment; 

(20) a11 chlirges aricl cxl)criscs within tlic 0 1 ) ~ ~ i i t i  ng I 3  uclget pertaining to the 
rcasoni~ble and prudent operatior1 of the C;tsino 

(21) iiny nct oper;iting losses 01' the lodge i~nti rcstaurarit operation. 

G .  0peratin.e lieserve. ,411 ;\mount of ciihli iis rnurir;~lly ilg~ceti by tlie 'I'ribe and GWC 
t~ased or1 prudent money ~nanager~icnt  principles. 

1 I .  Operi~tional 1,icenses. Ally necessi~r-y licenses, ~ ~ e r m i t s  and  ct.rtiliciites, other than 
gaming licenses, issued by any fecleral, tribal or  state agencies to operate any of the lawful 
businesses at the I'roperty. 

II. 011;inerly Statement. A det;iiletl state111ent, \vliicl~ Iiils I,eeri reviewed by GWC and 
sig~iecl itrid certilicd ;IS ;lcclIriite by tlie conrrollcr-, sctririg forth: ( 1 )  the firiiiri~i;~l resulrs of 
o1)er;ltion of tlic (_'ilsirlo and Ilingo for tlic preccclirig illlaster, or po~-tiori tliercof, iri a fomm 
; I I I I X O V ~ ~  by \lie 'l'ribe ant1 in acct)rclance wirh GAAl' ,  (2)  the I'inalicial position of the Casino and 
Ilingo ;is of the end of the prececling cluitner, or  portion rlicseof, in ;l foml approved by the Tribe 
i111d in accordance with GAAI', iind (3) a cori1l)arison to the appr-oved Operating Budget. 

J J .  'I'crniin;~riorl Notice I'criotl. A thirty-dity pcriocl 01' tiri~e bcginni~ig every six 
rnorlrlls following ecpiration of tlle Non-'l'em~in;ition l'eriod. 'I'he initial Ternmination Notice 



I'eriod sh;ill be a thirty-day period 01' time imrnctliiircly following expiriition of the Non- 
'I'ermination I'eriod. 

K K .  'I'ERO. 'I'he Soutlicrn Ute 1ntii;in 'I'ribe I:~nl)loyment Rights Code. 

I .  'I'ribal Co~incil. 'l'he Southern Ute Inciian 'l'rihal Col~ncil. 

Article 3. rI'l;l<hl 

.l.lic M i ~ ~ l i i g e ~ l ~ ~ l i t  A ~ ~ C C I I I C I I I  . IL~III  sti;~ll b< - 'coni~iic~icing on tllc Opening &' - 
Ilare, irnless sooner ternlinarcd as provided i r ~  this Agrec~iwlit. ,?' 

A. Acreerncnt to Mil~iirce. GWC agrees to 1ii;inage tlle Ciisillo nnd 13irtgo operation 
i l l  ;in cff'icierit manner, without irllr-eason;ible i~ircr-I-uption, with co~~t inu i ty  of' Inanugclilent services 
;it tlic level itriti quality set forth i n  rliis Agrcc~~icnt .  

13. Apr,lications. GWC agrees, immediately followirig execirtion of this Agreement, 
ro apply for and to cndeavor to obtain all Gi~ming Licenses and 0j)erationitl Licenses including, 
but not limited to, n gaming license necessary to enable GWC to m;inage and operate [lie Casino 
iind 13ingo operation on bcl~alf 'of tlic 'I'ribe, ill1 in accord;ince wit11 the provisions licseof iind the 
Ci;in)ing Connpiict; the Gaming C'otlcs; the Act; thc rules i~nd  r ~ g ~ i l ~ ~ t i o n s  of the NIGC (25 CI-R 
501, cr S C ~ . ) ;  i~pplicable L:xecutivc Orders of tlic I'resiclent of t11e United States; feder;tl st i~ti~tes,  
rules and regt~li~tions; and ordiniinces, codes 2nd resol~tions 01' the Tl-ilx. 

: 
( 1 )  Security. 13s the 1:Sl:ctive I);itc, (;We, ;it it:, sole expense, s1l;tll have in ". !; t)( 

pliicc ()Iie or iI co~iihi~i;ilio~l (11. [lie t.ollouli~lp pc~-h)n~l i i~ice  ;issiiriiiiccs i n  [lie ~ I I I ~ O L I I ) ~  of 'il 

(b) ;qyxopri;ite insurance covcriige, including ;In errors ancl omissions 
~ ~ o l i c y ;  

(c) ;I letter of credit; or 

(d)  iii) escrow itccollnt conri~ining specified assets. 

Althougl~ 111e parties hitvc: stipularetl that, iis of' tht:  lit^^ of' execi~tion of this Agreement, 1' 
I i ,  tile ;lppropriiitc villue of asscts to ii.\surc perfom~i~nce of GWC's resporisibilities 



;~rld t o  sirtisfy any costs it~ld judglllents ;15sesscd itgiiirlst i t  in tlie event of its bseirch of coven;lnts, 
conditions ancl obligations uncler this Agrcemerlt, the p~irties ackliowledge rh;tt this alilottnt hiis 
Ixx r i  estimate(l based on rcvetlul: projections. 'I'J~erefore, the pitsties agree to review this initial 
amount riinery (90) clays after the I,fft:ctive Ilatc: to dererrnine its sufficiency and to adjust this 
iriitial amount to reflect actu;ll risks ;trid circumstances, I~asecl on s i ~ c h  review. 

Surety boncls for G W C  principuls, associittes itnd llii\n;tgement level employees shall be 
j~o.\ted ;is sep;tr-;tte seci~rity. 

(2 )  'I'ril,c:'s Right to 'I'ern~inate. In tlie eve111 t l i i t t  (;W(J, despite: cliligent eft'ons, 
is ~1ni1l)le I,y tlie I~l ' fec~ive  I>atc to ; tc t l~~irc  ;tl)pr-opr.iatc in~urance  coverage: ;it  ;I cost considered 
reason;~ble Ily both pitrties or to provicil: other sufficient security, tly alterr1;tte means, as described 
;~hovc ,  the 'l'ribc: shall have the right to terrnin;tte this Agreement. 

(3) Duty to Notify. G W C  shall 1)ror11j1tly notify t l i t :  'l'ribe of any material 
aclverse cliange in t1ie business, property, assets, oper;~tions or conditioris, financiiil or  otlierwise, 
i r t  GW(3 or  C;;rrnirig Associ;ttes, Inc., which w o ~ ~ l d  result i l l  a ciin~inishnlent of value. 

I ) .  Mairitcn:tricc 01' /\ccotrnrin.~ Iiecords. 

( 1 )  1iecc)rds. G W C  shall keep ;tccur;tte and complztt: records of all transactions 
pertaining t o  ; i l l  expenses ancl rcvcniles concerning Gaming . 'ro the extent those records are 
kej)t in con1putcrizcd form or  o n  microticlie, a derailed ~ncles to such systems will be rnairititined 
and j~rovidcd to the '1.1-ibe on clem;lnd. 

All records related to operatiori 01' tlie  is sirl lo ;LI ICI  I3irig0 i~icluding, t ~ ~ t  not linlited 
to, any sitles tax reports, sales slips, s;tles checks, bank dej)c)sit records, inventory and receiving 
record:, and ariy and all rcpons, applic;~tions or other documerits sublnittcd to any Feder;tl, 'I'ribal 
or Stare itgency or  recluirctl by tlic 'I'ril~e to Ile ~ ) r e j ~ ; ~ c c l ,  sli;ill I,c kcl)t at the Mitrlager's Office 
['or t l t l :  Mariitgcment t\grcenlt:rit 'I'erili. At the espiriltiori of the Manilgement Agreement 'I'enii 
or- earlier tcmliriation in accord;lnce with this Agrecrilcnt, all such documents sh;tll be subject to 
the exclusive corirrol oS rllc I'rilx. 

(2) Accountinc. G W C  shall keel) general ;tcco~~ritirig records or] a double entry 
systern o f  accounting, maintaining necessary detailccl, s~rpponing,  subsidi;iry records sufficient 
to reflect accurtite /\GI' ; ~ n d  Ol~crating Costs or1 ;I ivcckly, r~~ont l i ly  ;inel yeitr-to-dale basis, 
iricluding: 

( a )  det;~ilcd records ancl 1'iri;tricial s t i t ~ c ~ i ~ e r ~ ~ s  icientit'yi~lg revenues, 
Operating Costs, arid ;tssets ;~r ic l  liitbilitics for the Citsino ancl 13irigo operation; 

(I , )  ~ I ~ ~ ; ~ i l e c i  recor-CIS of ; i l l  r e t ~ ~ r ~ i c ~ l  cliecks; 



(e) any records required by the Agreement, the Giirning Codes, rind [lie 
irlterrial coriuul procedures of GWC, :IS approved by the 'I'ribe; 

(f) journ;~l eritr-ics prep;~red by GWC arid adjustnients proposed by the 
indeperldent account:~nt; 

( g )  any other records which the Tribe may specifically recluirz to be 
maintailled; 

( t i )  all tax retilrris rel:~tcd to the coriduct of Giiming; 

(3) Accountirig Sys te~~i .  In addition to [tie records set fvrth above, GWC sh;~ll 
establish and maintain a11 accourltirig system, ;ipl)roved by rlic Tribe, wtlich will at ii ~niriirnur~i: 

\I 

( 1 )  irlclude Liri :ideclu;itc system of iriterri:il accounting cbntbls;  

(b)  pcrriiit tlie ~~reparatiori of finar1ci;il stoteliicnts in accordance wit11 

(c) be susceptible to audit; 

(d) perniit the accurate calculation of the Garning Fund Fee, the 'l'ribi~l 
Management Devclop~i~ent I'und Fee, entitled paymerlts to the 'I'ribe, the Mari;iger~icrlt I:ee 
and all other fees required to be pilid under this Agreement; :~nd 

(e) per~ilit the accurate ca1cul;ition of tlie required NIGC Class I 1  fee 
and any other g:irriirig fees assesscd under fecleriil or tribal law. 

( provide for the :illociition of operaring expenses or overhead 
expenses among the 'I'ribe, the Casino and any other user of shared fiicilities and services. 

(g) reflect conipli~nentary s:tles as ii sepiuate itern il l  all statements 
recluired under section I>.(4) below. 



(a) Ann11;il St;~te~nenrs.  On or lxl'orc the f i r ~ t  bubiness day occurring 
forty-five (45) diiys following the cxpir;ition 01' the I:isc;~l Yeiir, C;WC sh;ill furnish and 
d e l i v e ~  to the 'l'ribe Ibr I,otll the (3 i1~ i110  i~nd  13irigo ol)c~.i~iion: (i) Annuiil S r i ~ t z ~ i ~ e n t s ;  
( i i )  conipleted financii~l statements includirlg t~iilarlce sheets; profit ; I I ~ C I  loss statements 
showirlg AGP, cost of goocis sold, p;~yroll, operi~ting expenses and profits and losses for 
the tisciil period then e~lcled; 2nd statements of'ch:inges in financial condition and all other 
related schedules for the fiscal period then ended. / i l l  such financial stiltements shall be 
prepared in accordance with GAAP, consistently iipplicd fr-om period to period, and shall 
be audited by ill] independent Cenified I'ublic Account;int acceptiible to tlie Tribe. G W C  
slli~ll prepare ;I written executive st1tlini;try on operations icnd present such along with an 
explunation of signil'iciinr variances from the ann~~i i l  Operari~ig I3udget arid outline any 
corrective actions proposed or  ~~rldertaken.  

(1)) 9~1; iner lv  Stare~ncnts. G W C  stiall provide the Quarterly Statements 
for both the Casino and ]lingo operation to the 'I'ribe on or before the thirtieth day of the 
rnonth following the close of the quarter. 'I'he Quitrterly Statements for the fourth cluarter 
are due along with the Annual Statements. GiVC shall prepitre ;i written executive 
summiiry on operations and present such itlong with an explanation of significant 
vi~riiinccs from thc cluiirtcrly 01)erating I3udgct and oiitlirie any corrective actions proposed 
or  t~ndeniikerl. 

(c)  hilorirllly St;itc~llents. GiVC bllall provide Montllly S t i ~ t ~ m c n t ~  for 
the Cas i~ lo  ;~ntl  I3ingo ol)er:ction io tt1e rl'rit~e on or bcfore tlle fifteenth day of the 
following nionth. G W C  sliall 1,reparc ;I written executive su~ilrn;try on operiilions and 
present such ;ilong with ;in explanation of sig~lificarit var-iances from the rnonrhly budget 
and outline any corrective i~ctions proposed or undcrtake~l. 

(d) I3;iilv Sriitemerits. GWC shiill pr.ovide Ilaily Statements for  tlie 
Casino and I3ingo operatiorl icnci subniir t l le~n iis required by the 'l'ribe. 

(c) f<e[)OIl 1 0  '1.1-itX11 ~ 0 1 1 1 i ~ i  1 .  ' 1 ' h ~  ge11c~ilI I l l i l ~ l i l ~ ~ r  of s k y  u IC I-odge 
& Casino and ii principal of G W C  sliiill appeiir bel'orc the 'I'ribal Council on a lno~ithly 

. lxisis to report on the finiincial condition of the Casino and I3ingo operation and submit 
the Monthly Statements. 'I'he president of G W C  shall be available at least once cluiirterly 
to itttend such meetings and shall be present at the ;~nnuiil meeting, wherein the t~ildget 
!'or the oper~itions is [he agcrida topic. 

(0 All statements rccluired l ~ y  [his section bhall t)e i n  ii form iipl~roved 
I)y ~he'.~I'ribc iind in i i c c o r d i ~ ~ i c ~  with Gt\c\l'. 

( 5 )  S;~fekcepinx. C;WC will Ix S C S ~ O I I S ~ I ~ I ~  for the ~ii1'ekeepirig 01' ; i l l  coin, 
currency, chips ;inti tokens at the Casino and 13irigo ol)er;ition iiricl I'or arranging tlie u;ilisfcr of 
the nioney to a bank designated by the 'I'ribc. 



( 6 )  Bank Accounts. G W C  will rnaint;~in and account for all bank accounts 
re110rtec1 il l  the l i r~ ; i~~c i ;~ I  st;iterlle~~ts ;tnd sh;iII I)c c~ititlecl to ret;li~l i l l  tllose accounts at all times 
the Operating Reserve. 

1:. Casino and 13ingo oper;ition. G W C  sh;ill be rcsl)onsiblc for all f ~ c e t s  of the 
operation of tlle Casino and 13ingo operation within the Oper;~tirlg 13udget iipprovecl by the Tribe. 
C W C  shall consult with the Tribe on decisions which either GWC or the 'I'ribe shall consider 
significant but, except ils expressly set forth herein, all decisions of G W C  ;IS to operations shall 
be final. GWC's  duties shall include, but not he limited to, the following: 

( 1 )  I~vnluating Casino and 13ingo operirtion f oor layout ancl designing and 
inlplementing desired changes. 

(2) Making recomme~lclatioris to the 'l'ribe concerriing the type of equipment 
to be Used, including the n~iinul'iicturer iind wllcre slot mi~chines ;ire involved, the denomination 
of [lie miicllincs. 1-inal tieter-n~irlation ;is l o  the type of' c c l ~ ~ i p r ~ ~ c r l ~  to I)c ~rsed,  the manufiicturer 
i i~ i c i ,  where slot machincs arc involved, the denomination of the ~niichines, shall be that of the 
'I'ri be. 

( 3 )  Making recomrnendatio~ls to the l'ribe concerning all attendant gaming 
related fiicilities such as ciisliier's c;iges, count rooms, iincl surveillance areas and rnaking 
rccom~lleridirtions to the Tribe concerning the e c ~ i r i ~ ~ ~ ~ ~ e r l t  for each of the foregoing functions. 
1;irial detcrmin;ition of tlicse itcrils sh;ill I x  [hiit o f  the 'I'rihe. 

(4) Establishing ;in0 acl~ninister-ing the eml)loynient practrces of the Casino and 
13ingo operation and hiring and training of all re1;itcci pers01111e1 ;tllcl s e c ~ ~ r i t y  personnel subject 
to ~ r ~ i c l :  23, " J ~ I I I ~ I ~ O ~ I I ~ ~ I ~ ~ , "  ii~ld tlie *I'ril~iiI Ijrlll~loyrl~erlt I<rglits 0rdl1i;illce (l'rl'Ef<O'l). 

( 5 )  Kccr~~i t ing,  solectirtg iind hiring c1~;11iI'ied ~ ~ c r s o n s  with demoristrateci gaming 
cxl)cricrlce for top level nl;in;igenlclit positiolis s~ll)jcct to thc written aly~roval of' the 'I'ribe. 
Should a n y  positions held by C;WC Illnployces be viicallr for any re;isori 1i.x a period in excess 
o f  seven (7 )  consecutive days, at tlie rl'ritx's recluest, C;WC shall provitie ii tribally-licensed CiWC 
or  GAI ~~rincipii l  f ix on-site rel~lace~nent management until the vacant positioh is refilled or ~rntil 
other acconllnodatio~ls r~lutu;illy agreeable to the parries are made. 

(6) Obtaining and mairitail~ing all recluired Gaming 1,icenses and Operatiollal 
1,icenses. Cool~eriiting with the Gaming Commission, the Ilivision of Gaming, the NIGC and 
the Ilivisiorl o1'C;anliilg o f  tht: State of Color;~do ro give cffcct to the ternls and provisions of [tiis 
Agreerl~cr~t.  

(7)  Consultirig with the '1'ril)e as to the operiiting cl;~ys and hours of the Cnsino 
and Dingo ol~cl-ation. 1;irlal detcnilination as to diiys ;1nc1 h o ~ ~ r s  of ol)cr;irion shall be that of the 
'I'ril~e c x c e ~ ~ t  that in no event sliall the Casino be open 1 : ~ ~ s  tllali sis (6) days or seventy-two 
(72) hours per week. No\withsranding the foregoing, iri the evcrit tI1e C;isino is not open for the 



minirnum period described ;ibove due to events outside the 'I'ribe's control, this shall not 
constitute an I'vent of Ilefault hereunder. 

(8) Cooperating wit11 the uudir of g i i~i~ing ol)eriitiorls ;IS provided at 25 CT;R 
57 1.12. 

(9)  Selectirig providers for ;lnd placing advertising in accordance with a 
marketing plan and the Operating I3utigct ;rpproved in writing by the 'I'ribz. 

(10 )  I'aying fi-on1 avail;~t)lc funcls, in a riniely Illiinller, the Operating Costs and 
orlicr costs ;tlloweci hcrcuncler out of AGI'. 

( 1  1 )  Distributing the entitled p;iynlents to the 'l'ribe in accordance with Article 
6. 

(13) Identifying differences between i icr~~al  drop count, mereretl (expected) drop 
iind finill wrap count and taki~ig appropriate corrective iictiorl. 

(13) Operating the bar located in the Casino, i f '  any. 

(14) Complyirlg with the Intern;il Reveriuc Service Code, NlGC Iiegulations and 
iiny ottlcr iil)plicat)le f ~ d c r i ~ l ,  tritx~l or  stare laws, ;is they rel;~te to ga111irig iind GWC's  obliga~ions 
untler (his Agreci~ient. 

( IS)  I'rovicling illl~liedi;ite ;ICCCSS to tile C;15iri0 ;111d Ilingo ol)eriitio~i ;111d ;ill  
related irll'onni~tion, including l)ooks i~nd rccorcls, by re l~rese~~tat ives  01' the 'I'ribe designittzd by 
writterl authority of the Chairman of the 'l'ril)i~l Council or his or her designee. Upon demand, 
thc designatecl tribiil reprcsent;itivcs sl~iill hiivc t11c riglit lo irlsl)ect, copy, i~lldit or othel-wise verify 
sirch i n f o r t ~ i ; ~ ~  iorl. 

1'. 0per;iting flutlcet. GW<I sti;~ll p~-ep;~rc iintl sul)rllit to the 'TI-ibe, in accordance with 
esrablishetl tribiil finitnciiil procedures, iin 0l)eriitirig 13udgt.t for the Casino and 13ingo operation 
for [lie next Fiscal Year. 'I'he Tribe shall prornptly review tlle Operatiiig B~ldgzt. If  the 
Opera~ing Budget is approved by tlie Tribe, i t  shall be the b~isis on which G W C  operates the 
Casino and Bingo operation for the next Fiscal Year. If the 'I'ribe desires any ~nodifications to 
the Operating nudge[, the 'I'ribc shall subrnit to G W C  such modifications; CiWC shall thereafter 
revise the Operating 13uclget and resubmit the s;ilne to the Tribe. 'rhroughout the year, G W C  
shall submit ~nodifications to the Opzrating I3udgct for review by the 'I'ribz, if i t  becomes evident 
that act~ral espenditurzs exceed budget. 

Article 5 .  'I'II11311'S III~SI'ONSII\II,I'I'If~S 

11. I*.;~cilirv. 'I'tic 'l'ril,~ shall orovitle :i Casino, 13 ingo 1 I;i11 ;trld gaming relilted offices, 
wllicli s l~all  be nlaintaincd I,y the '1'1-itx, ;tntl rcnrctl 10 Sky I.!tc Iaoclse cQ C;isi~lo Ibr the condi~ct 



( 1 )  Commencing at the end of the second full ]nonth of operation ant1 the last 
1)usiness day ol'evcry month thcreal'tcr, (;WC shall distri1,ute to the 'Tribe 

of all available Net lievenue or the G~~arantced Payment, whichever is greater, 
after taking into account the Operating Reserve and :ill other amounts recluired to be paid 
or necessary for satisfaction of current or future obligations of the Casino and Bingo 
operation. 

(2) I'rior to any distrit~ution or paynient hereunder, losses ( i . c .  the aniount by 
which 0per;lting Costs exceed AGI') that occur during orie c;ilend;ir ~ n o ~ i t h  shall be 
carried forward and offset against Net Iieveliuc occurr-irig i n  subsecluent months, i i ~ l c l  

losses occirrring during any Fiscal Year shall be carried forwiird and offset against Net 
l ieveni~e occurring during ;my subseiluerit 1;isc;il Yeiir. 

(3)  In the event thl i t  of available Net Revenue amounts 
10 I ~ S S  t t i i i ~ i  ttie G~r; i r ; i~~tee~i  ~~;iyrl ie~lt ,  GLVC, ii11d ri~t'ttle g;111li1ig opcr;ition, will ~ L I I K I  :i1>y 6 
difference created t>y this shortfi~ll. 

Article 7. MANAC;EMI;NrI' FEl7 AND I>IS'I'IiII~U'I'ION '1'0 GWC 

A. Man;~.~eriie~it  ITee. I n  consideration of GWC'h pel-t'orrnance of its 
o1~lig;itions Iicreu~ider, the 'I'rihc iigrecs to pay to G\VC ;i .V,~ri;igerlient I'ce equal 

1 
13. Ilistribution to (;WC. Conimencint; ;it the end of the second full month of 

operation and the last business day of every rnonth thereafter, GWC shall be paid 
after taking into iiccourlt the Operating Reserve and all other 

;irnounts recluired to be paid or necessary for satisfaction of current or f~rture obligations of the 
c, 'isrno .' and Binso operation. I'rior to any  distr-ibutiori or payment hereunder, losses (i.e. the 
~imount by which Operating Costs exceed AGI') 111:it occur dill-ing one calendar month sh;ill be 
carried forward and offset against Net Ilcvcriuc occurririg i n  subsecluent months, ;uncI losses 
occurring during any Fiscal Year shall be carried forw;ird and offset agiiinst Net Revenue 
occurring during any  subsecluent 1-iscal Year. 

Article 8. I;lN/\S(II , \ I ,  13ROCI-:I)I!RI*:S 

A. Self l'trncling. 

( I )  I t  is tlie intention o f  the parties hereto th;it  0pcr;itirlg Costs will be funded 
solely out of the AGI'. 

( 2 )  If at any ti~iic durilig [lie ~ l ; i r i i i ge~~~en t  ~ \ g r e e ~ i l c ~ ~  'll'erni the actual cash on 
hiind is projected to be i~lsul'lic-icnt to p;iy ; i l l  Opcrati~ig (.'osls, GWC3 sh;rll notify the 



r .  ' r i t e .  I he 'I'ril~e shall fund any shortl;ill, so lo11g :is the notice ob1ig;itiuns ol' GW(3 Iiave 
been timely performed, s ~ ~ b j c c t  to subsciluent repilymcnt from av:iilable AGP. 

(3) Ariy fulitlirig ol'sucti sliortiall by tlic 'l'ribc s11;ill be tre;ired :is :I lo;il~ to the 
gaming operation and s1i;ill be repiiid ;it  iinnui~l i~itcrest. Any trib:il 4 
loan to m;rkc up a shonfall shiill be u ~ e t i  only in the manner joirltly agreed to by the 
'I'ribe ilnd GWC. 

Y' 

(4) Upon notification that actual cash on hand is ~)rojected to be insufficient 
to piiy all Oj~erating Costs, [lie 'I'ribe mi~y  mociif'y ttic Operating 13udget so ;IS to reduce 
Operating Costs, which modifications sli;~ll be in1plernznred by GWC. 

13. Year I:nd Reconciliation. At the end of each f;isc;il Yeitr, following preparation 
of the Annu:il Statements, a reconciliation shall be made between the amounts actually paid under 
tliis Agreement and the amounts owed hereunder for the preceding Fiscal Year. In [lie event such 
stittement reflects the necessity to adjust amounts paitl to the 'I'ribe or G W C  pursuant to this 
Agreement, as being either greater c)r lesser thari that paicl ~~er iodic;~l ly  througliout the preczdi~ig 
year, then such adjustment shall be ~natle I-ty the pu-ties within forty-live (45) days of the delivery 
to the '1'rit)e of the r4nriual St;~teriients. 

C. Inveritory. 'I'he 'l'rihe shi~ll pi~rticil)ate as an observcr periodically, n o  less tlian 
a n n ~ ~ a l l y ,  in 1111: inventory of all Casino iilitl 13ingo operation assets, includirig tribal assets 
i~ssoci;ited with alid under control o f  GWC, i~ntl v;ilidiite ~~zconci l i ;~r io~l  to rlic gericral ledger. 

I). I'roccdurcs IJpori 'l'errniri;~tion of Acrec111erfi. At the conclusion of the 
M;~n;~genicnt Agreement 'Tern], or upoli earlier ten~~inat ion i n  accordance with [lie ternis of this 
Agreernent, C\VC shall close the Casino and Bingo operation's books as of close o f  business on 
that day. A linal distribution and settlement shall be made when [ill bills are paid and rnonies 
received or sixty (60) d i~ys  at'ter such remiination, whichever is less. 'I'tle TI-ibe shall participate 
in r t~e  final inventory of all assets ;tnd rzcoliciliation to general ledger, and ensure complete 
lock/key/safe combination changeovers. ,111 txirik accoullts must be corrected to reflect date and 
new signature ;ii~ttiorities. 

Article 9. r\lll>I'l' OF I;INANCIAI, S'I'A'I'I:MENrI'S 

A. Anri~lal Audit. 'I'here shall be an annu;~l i i ~~d i t  of all records pert;iining to the 
operiition-of the Cilsi110 and 13i11go ol)eration at the bli~ri:~ger's Ot'lice or such otlier pl;~ce where 
the ncccss;cry records ;ire kept. At 110 cost to the 'I'ribe, GWC shill1 rnake av;iil;ible to the 
auditors u l l  staternclits, recorcls, reports and otI1er ~ O C I I I I I ~ I I ~ S  reli~ted 1 0  tlic C;IS~IIO ;ind Bingo 
operation. CiWC shall train ti designated [ribill rcpreseritative in the use of the acco~tnting 
systems t~scd by, GWC. Costs of i i r i ~ i t ~ i ~ l  i ~~~c l i t s  sliall tx a11 o1)erating cxpcnse of the Casino and 
13i1igo opcr;~tio~i.; 



13. I n s~~ec t i o~ i s  and I~x:irlii~ii~tioris. 'I'he 'l'silx slliill 1l;ive the riglit ;it any tinie to have 
its representatives examine all stittcnicrlts, recorcls, rej)ol-t.\ and other docuriierits related to 
operation of the Casino and Bingo, inclueling, but not liniited to all of tile records prepi~red by 
G W C  relating to said operations. At no cost to the 'I'ritx, G W C  shall make a11 such records 
iiv;iilable for examination by the 'I'ribe. In  addition, ;I representative of the 7'ribe niay piirticipnte, 
;it any time, i n  the slot machine meter reading, drop, count and reconcili~ition procedures as a n  
observer. 

C .  Ad(1ition;il Optional A~ldits. I n  atldition to recl~rired audits, c . g .  [lie ann~~i i l  audit, 
the 'I'ribe 1n;iy also cond~lct additior1;il auclits at its optiori. A ~ i y  such audit sllall be made at the 
Manager's Office or such other pliice where tlie records rleccssary to conduct the audit art: kept. 
'I'hc cost of such audit shall be borne by the 'I'ribc: unless t l ~c  results of any such autlir determine 
that as ~i result of G W C  errors, tliere has beell i\n understate~i~e~lt  or overstateriienr of more than 
three percent (3'X)) of Adjusted Gross I'roceeds earned or Net Rzveliue carried during the audit 
period, in which event such alrdit costs shall bc: borne by GWC. 

1). Airtlit Disr~i~tes.  'I'he 'l'ribe shall provide ro (;WC at no cost a copy of any audit. 
GW(1 shall hitve n period of tl~irty (30) days froin the date GWC was provitled ;I copy of such 
iiildit to notify the 'I'ribe that i t  clisp~rtcs such a~rclit. In  tile cvcnt that tlie 'I'ribe itrid G W C  are 
un;iblc ro resolve such disp~rte witllin rllirty (30) days iiftcr tlic givilig of GWC's  notice, then the 
'i'rihc i11ld GWC ~ h i ~ l l  ~~~ilttriilly sclcct all i~~clcll)crlclc~~t cclrtil'icd public iiccount;ln[ to ~)erI'orui iln 

ii~ldit of [lie items in disl)ute. 'I'he results of s~rcli iilldit sh;iII be hiriding ~1po1i tlle 'l'ribt: and 
GW(1. 'I'hc 'l'rit~e and G W C  sl~all  adjust [lie p:~yri~erits witliin forty-live (45) days of notification 
of [lie independent certiticd 1)ublic accou~~t;tnt's decision. 

Article 10. 1'IIL;-AI'I'ROVAI, OI'IIRA'I'IONS 

I t  is unclerstood that in tlie event this Agrecmcnt hiis 1101 1)een i~pproved by the NlGC by 
tlie Oj~eriing Ilate, the Tribe may commence gaming operations on its own and miiy elect to 
crnploy directly persons associated with GWC to assist i l l  s~rch activity. G W C  shall cooperale 
I)y taking necessary rneasures to prc~vidc for ;~pprol)r-i;~ic tcrnlination of' such employees and 
iigrces to ree111~~1~)y s~rcli persons when ;~rld if this Agrec~liellt is ;ipp~-ovcd, ~ ~ n l e s s  tlie Tribe shall 
ol~ject  for gootl cause to such rcernployment. 

A. All records of tlw 'I'ribe and iriforniation generated or ;~ccumulated by GWC during 
the Milnagement Agreement 'I'enli, csccpt !'or that informi~rion ultimately appr-oved for 
disrribution to the public, shall be (seated as conficlcritial, and such infornlatiorl .\hall not be 
disclosed to other entities without prior al~proviil of tile '1'1-ibal Co~lncil. 

1 3 .  G\YC iigrces to 11l;riritain its co~il'itle~~tiiil, l)otli dur-ing ;11ic1 1i)llowing the 
Mall;~grrllcnt ,4grccnient 'l'cr~il, such information ;ibout [lie '1'1-ilx's rcsolrrces, b~rsincss i~ctivities 
and plans which has not t u n  disclosed to [lie p~rblic by tlle '1'rib;il Council or its represenralives, 



or is not otlier-wise in tlle pi~blic domiiirl, unless GWC is cor~~pel led 1)y law to disclose such 
inSonnation, i r ~  which case notice shiill be giver1 to thc: Tribe of such legally recluired disclosure. 

C. I:ailure to comply wirh this confidcntiiility provisiorl will be grourids f'or immediate 
terniination. 

Article 12. 0IJ'I'SIT)II WOItK 

I t  is recognized that G W C  or its priricipals are currently engaged, and may further engage, 
in outside elnploymerlt or consult;ition for hire. Such work shall not interfere with GWC's 
cori~rnitn~ent to the 'l'ribe, nor result i n  iiny viol;ltions of the confit1c:ntiiility provisions set forth 
above. G W C  and its principals agree not to engilge in any gaming related activities which would 
constitute a direct conflict of iriterest with the interests of the 'Tribe, incl~lding involven~ent in any 
gaming operation within a 100 mile riidius of Ign:icio, Color;ido. G W C  shall disclose [lie 
existence of any gaming related contracts, regardless of tlic locale irlvolved, once those contracts 
have been finalized. 

Article 13. INSIJKANCI! 

A.  GWC's  Insurnnce. GWC' shall procure and rnain~airi the following types arid 
iirnounts of insurance issued by ii coni1)illiy I~iiving a rating iri I3cs['s Ilisurance Guide of Class 
A or  better: 

( 1 )  Compreheilsive Gcneriil Iaiability irlsurance, incl~ldirig coverage for injury 
to persons or property or the death of any person or persons occurring in or about the Casino and 
13ingo fiicility in  an amount not less than . 

. . 
. . 

riarnirlg [tie 'l'ribe as ari iidditional 
h* 

insured. 

(2) 1,irluor Liiit)ility insuriince, if licluor is servctf i n  the Ciisino or Bingo I Iall, 
in iin alliount 111utua1ly agreed upori by [lie '1'1-ibc and GWC. 

13. * .  I ribe's Insilrance. 'I'he 'I'ribe shill1 m;iirit:iin the li)llowing types and amounts o f  
~ I I S L I ~ ~ I I I C C :  

( 1 )  Property ancl c i~ s~~ i i l t y  insurance covering tile 1ml)rovenlents to insure 
against loss of the str~tctures, 171:&13, iirid the pcrsoniil property of GWC ;1riC1 the 'l'rit)~. 

(2)  Worker's compensation and sucll other ins~~riinct: necessary to conlply with 
applicable laws relating to employnicnt of tribiil e11iployecs o!' the Casino iirid I3ingo operation. 

('. l'olicy I < e i ~ ~ ~ i r e ~ i ~ c r ~ t s .  'I'lle SOI-III of. ~ i i ~ t ~  policy of. i ~ ~ s i ~ r ; i ~ l c e  rcq~~irecf to t ~ e  carried 
by <iW(l itlid ~ l l c  'l'ribc liereunder slliill ~)rovicle il1;it s~rcli policy of' irlstlri~nce: 



( 1 )  ciinnot be ca~icellcd, inviilidateci or suspended on irccount of the conduct 
of the prinliiry insured, its officers, clirectors, c~lil)loyces, agents it~ld any other party acting by, 
tlrro~rgh or unclcr such party; and 

(2) shall not be terminated without not less thirl l  thirty (30) days' prior written 
notice to the ~rdditional insured. 

D. Evidence of Cornplying Policies. ITacli party shall provide to the other certificates 
of insurance or copies of insurance policies evidencing that insurance coverage sirtisfying the 
recluire~~~ents  ol' this Agreement is in effect ;it  ; i l l  ri~iles. 

Article 14. QU11:'I' f NJOYMI~N'I' 

S o  long as G W C  shall perform its obligations liereunder, tlle 'I'ribe covenants that GWC, 
su1)jcct to the Tribe's rights herein, shall have the exclusive right to perform its obligations 
hereunder without interference from third parties clliiming rights inconsibtent with GWC's  
exclusive right to operate and manage the Casino anc! Bingo operation. 

Article 15. I>I!S'I'III~CrI'1ON 

A. Itcl~ilir. In the cvcnt of clii~ni~gc o r  dcsuuctioll to tllc Cusino or Bingo I la11 which 
restilts i n  ;in estimated cost to rebilild or repair i n  LIII aniount , the Tribe shall, 
1 0  the extent of i~viiil;il>le insurance proceeds, rel)~lild or rep;iir the Casino or 13ingo I l i r l l .  I n  the 

I!# 

event of damage or destruction to the Casino or 13ingo I la11 which results i n  an estimateti cost 
to rebuild o r  repnir in  an aniount of , the 'I'ribe, at its option, may use 
insurance proceeds to rebuild or repair the 1nil)rovernents. 111 the event the 'I'ribe elects not to 
repirir or rebuild, the ob1ig;itions of the p;rrties sh;rll I)e suspended until such time as the 
reopening of the Casino or Bingo I l i ~ l l  or tht: exl~ir;ttion of tlle M;inirgenient Agreement 'I'erm, 
whichever is earlier. Alternatively, the 1);irties may tcrminirte this Agreement by ~nutual  
stipul~ition. 

13. Temporary Closure. If the Ciisino is closeci because 01' diiriiage or destruction or 
for any reason outside GWC's control for any period of t inu i n  excess of seben (7) consecutive 
clays, but less than ninety (90) consecutive days, then the obligation of GW(3 to make entitled 
paynients to the Tribe shnll be suspended and elischarged lor [lie period of closure, anti the 
'I'ril~c's right to receive said jxiyrncrits for the ~)e~-iotl of' closurc shall I)c waived. 

Article 16. 'I'I~KMlSrl'l'lON 

A.  1,icensing. In the event GWC Ilas not been licenseei by the Southern Ute Gaming 
Commission or 1)eeri approved by the NlGC within seven (7) montlls of the tiate of the execution 
of this Agrccl~ient, then either Iliirty to illis A~see~ i i en t  may, 1111on written riotice to the other 
piirty, declare ttle Agrec~nent null iind void and Ilavc no further obligation to seek such approvals. 
<;WC shall rc i~~lbursc  the 'l'ribe for Giirning I-iccnse costs incurred, including background 



irivestigiition bonds or fees, should GWC or any of its principitls or associates be denied :I 
Giiniirig 1-icense or withdraw ii Guning 1,icerise :ipplication oricl: ii backgrourid investigation has 
been undertiikcn. 

13. 'I'ermirintion W i t h o ~ ~ t  C~ILISC.  Neither Ixirty 11i;~y 1~1-11 l i l l i i t~  this Agreerner~t during 
the Non-'I'erminatiori I'eriod, except as provided herein ~rpon an  Event of Default. 170110wing the 
Non-Tcnnination Period, the 'I'ribe miiy terminate this /'igreenwnt for any reason by proviclilig 
written notice of termination (luring the 'I'emiination Xorice T'eriotl. I n  121e everlt such notice of 
termin;iiion is provided by the 'I'ribe, the effective clate of terininiition, unless otherwise agreed, 
hhall bc six m o n ~ h s  froin the tli~te suc l~  notice 01' tcrminatioii is given. In the event of such 
ierii1iri;11ion, tile 'I'ritx sliall only tx ol)ligated to collipcnsaie GWC for- work perl'or-med to the 
effecrive d i~ te  of termination plus t ki 

, whichever is greater. 111 the event o f  any termination, all statements anti reports 
recluired to be prepared by G W C  under this Agreemerit, prior to the effective date of termination, 
shiill l~ prcl,ared and submittetl, even if submission follows tlic effective date of termination. 
Notwithstanding the above, GWC stii~ll not be relieved of liability to the 'l'ribe for damages 
sustairied by the Tribe by virtue of any breach of this Agreement by GWC. 

Article 17. DI'I:AIJI.'I' I3Y GWC AN11 'I'IIII31i'S I I IMEllIES 

A. Ilcfi111lt 1)etinetl. lhch  of [lie l'ollowirig shiill be deernecl a breucli of this 
Agrcei~icnt arid iln "Tivent of IleSi~ult" 11y GWC: 

( I )  If G W C  becomes insolverit, pel-forrns any act of bankruptcy or is not 
generi~lly paying its debts as the siime become due; 

( 2 )  I f '  GWC !'ails lo per-li)r.iii i~riy 01' tllc i~ii~terial coveriarith, coriditioris or 
ol>ligations of this Agreement, wlliclr hilure corltirit~cs !'or ii ~ ~ c r i o d  o f  tcn (10) clitys f'ollowing 
written notice tliereof' from the 'I'rihc to GWC, unless il grcaler period of rime is agreed to in 
writing by the parties; 

(3) I!' GWC, its employees, agents, or affil~ares, comrnits ahy act wllicli causes 
a breach, dchul t ,  termination or expirariori without renewal or replacement under any Garnir~g 
1,iccnsc or Operational License and the sarilc is not cured within any period of time granted by 
the Gaining Commission or other applicable go\~eriirnental authority for such cure; 

(4) If GWC files :t volun~;~ry petition for b:~ilkr~~l,tcy 01. if creditors of G W C  
file an involuntary petition for bankruptcy of G1VC. If such action is involuntary then G W C  
shall have ninety (90) days to cause sucti action to be dismissed without causing a default. 

( 5 )  1 f G W C  or ;In i~ffilii~te of C;WC liolds a g;~niing license ;I[ ariother giln~ing 
site on the Rzservation and if the licenseti cntity col~lriiirs a d ~ f i ~ ~ ~ l t  under tlie i~gr-ee~ilent giving 
rise 10 ~ h : ~ t  I i ~ e r ~ s e  i~rld th;lt def;il~lt I C ; I ~ S  1 0  terriliriiltioil of t l i ; ~ t  ;igreerneril. 



(6) I f  G W C  01- an ;iffiliare of GWC deI';i~~Its  rider ;irly iigreerncnt with the 
'I'ribe and that det'ii~~lt leiids to ter-rnination oi' that agreement; provided, however, that iiny defiult 
under the lodge and restaur;int contl-iict is excludccl i'rom this suty)ar:igraph. 

13. Grace f'eriods. If iin Ilvent of' 1)efault does nor irlvolve the payment of any 
monetary sum, is not willful or intelitioniil, does not place iiny rigllts, property, Gaming 1,icense 
or Ol)e';~tioniil I~.iccuse i n  imn~ediate jeopardy, and cannot be curccl within the tinle frames noted 
above, G W C  shall hiive such iidclitioni~l time as rnay be reasonably necessary to cure the same 
so long as i t  Itiis con~rnenced such cure within the time friirt~es 1)rovided above and thereafter 
diligently pursues completion thereof. 

C. I<emedies. In the eve~l t  iiny I'vent of Ilefiiult I-crn~iiris uncured within all iippliciible 
cure periods, the TI-ibe sltall be entitled to exercise, at its option, concurrently, successively or 
in any combination, all remedies available at law or i n  equity, including, without limitation, any 
one or more of the following: 

( 1 )  to teri~liniite this Agreement; 

(2) to recover from GWC ;ill espenscs, including attorneys' fees, reasonably 
pilid or incurred by the 'Tribe iis a result of such Ilvcnt of DefiiirIt. 

(3)  damages plus interest tit  the 1)el'ault Kate for any past due amounts. 

I). IZixlit of 'l'rilw to Ci~rc .  Upon tlie occurrence of iiri I:venr of 1)efiiult by GWC, 
wliich rcniiiinh uncured during iiny cure periocl, tllc 'l'rilx nliiy, but 5h;ill riot be obligated to, irport 
written rtoticc to the GWC, correct such Event of' Ilefiiult for the iiccount and at the expense of 
GWC.  Any money so paid by tlle 'I3riI)e, togztlier with interest ;it the Defriult Rate and all costs 
arid diimages as deternlined by agrecukent shall be due from GWC to the 'I'ril~e. 

Article 18. DI3f;AlJl,'I' 13Y 'I'RII3l< i1NI) GWC'S IIIJrVlEI~IES 

A. Defiiult Ilefined. 'I'he following shall bc dcemcti ;I breach o f  this Agreement and 
iin 13verit of I lef i i~~l t  by the Tribe: 

If the 'Sribc fiiils to perform iiny of the matcriiil covenantb, conditions or 
obligations of this Agreement, which failure continues for ii period of ten (10) diiys following 
written notice thereof from G W C  to the 'fribe uriless ii greater period of time is agreed to in 
writing by the parties. 

13. Grace Periods. If any Event of Default does not involve the payment of any 
nlonetary sum, is not willful or intentional, does not place iiny rights, property, Garning 1,icense 
of GWC or the 'I'rihc i n  immediate jcol~iirdy, iiricl ciirlnot 1)e cured withiri tllc time franies noted 
iibove, the 'l'ribe shiill have sucli iidditioniil tirite iis 111;iy be reason;il,ly riecessiiry to cure the siirnt: 



so long as i t  hiis commenced such cure withirl the tirnc I'ri~rile~ provided ;tbove and thereafter 
cliligen tly ~~ursi tes  cornpletiorl  hereo of. 

C. lieriledies. In the event of' ;my Event of Ilcfitult which rcl-nitins uncured within all 
i~pplicable cure periods, and extensions thereof as ~~rovided iibove, GWC shill1 be entitled to 
exercise, at its option, concurrently, s~~ccessively or in itny cornbination, all rerneciies available 
;it I ~ I W  or in equity, including, without 1imit;ition: 

( 1 )  to terminate this Agreernent; 

(2) to recover fro111 the TI-ibc all ilmourlts which GWC Inity, ;i t  tile time of 
termination, be due from the 'l'ribe hereunder including :irrol-l~eys' fees, reasonubly paid or 
incurred by GWC as a result of such Event of Defrtult; ; I I ~  

(3) c-laniages plus interest ;it the Defit~~lt Rate for any past due amounts. 

I>. R i ~ h t  of GWC to Cure. Upon the occurrence of an Event of Ilefault by the Tribe, 
which remains uncured during any cure period, GWC rnily, btrt h h i i l l  not be obligitted to, upon 
written rlotice to the 'I'ribe, correct such Event of' Ilefitult ['or tlle account anti itt the expense of 
the 'l'ribe. Any money so paid by GWC, together with interest ;it the Defa~llt Kiite and all costs 
arid damages as detenilined t>y agreement, shitll be due from tile 'l'rit~e to GWC. 

Article 19. ASSIGN!VII'N'I', IlII1,IICiA'I'ION 1 1 N l l  SOI3CON'I'I<AC'I'I NG 

A. GWC acknowledges that as an inducement to enter into this Agreenlent, the Tribe 
Ilas relied on both the business expertise and financial illtegrity of GWC. I f  GWC were lo assign 
or alienate any or ill1 of its cor~tritcttt;il rights or deleg;~te any or all of its contractual duties, i t  
could su1)stantially alter [he corltri~cti~al risks for which the '1.1-ibe and GWC I~argained. 
'I'ller-dore, GWC sl~all not itssign tllis Agreement or any interest tl~erein, nor shill1 GWC clelegate 
any contriicti~itl duties under this Agreenient witllout 111e prior writtcn consent of the 'I'ribz, which 
collscnr Inay he granted or witllheld i n  the sole discrcrion 01' the rl'ritx. I-or purl~oses of this 
provisiorl, irssig~lments sllall include, but not be li~liited to, itny nlaterial a1tz1-ation in the business 
strtlcture of GWC, such as the formation of i~dditionitl corporilte entities or pir-tnerships, changes 
in the ownership interests in GWC, or public offerings which would include the rights under this 
Agreernent as an asset. 

B. No assignment of rights or tielegation of duties, including any subcontracting of 
duties, shall relieve GWC of any of its obligations under this Agreerncnt, including obligations 
arising prior to the diite of itny atteniptetl assigrlrnent or delegation. Even with consent of the 
Tribe, no assignment or delegi~tion sl~itll be cffzcrive until approved by the NIGC, if such 
i~pproval i h  required, and licensing by the 'I'ribc. Any w;tiver of the Tribe's rights under this 
hec~ion must bc in writing. 



11. Manner. All notices, (lem;~nds, rei~uests, collsents, approvals or other instruments 
recl~rired or per11iittt.d to be given by either party ~~ursu;tnt to this Agreenie~lt shall bt: i n  writing 
and sllall be deemed to have been properly given if sent by either ( i )  registered or certilied mail, 
postage prepaid; or ( i i )  by a recognized national overnight courier service (e.g. Feder;ll Express) 
with instructions and payment for next business day delivery, to [lie parties at the nddresses set 
forth below and/or to such other address as either party niay give notice pursuant to this section 
from time to time. All notices shall be deemed received and effective on the first to occur of 
the following: (i) delivery, (ii) refusal of delivery; or ( i i i )  the third business day afrer posting 
or delivery to the courier service. 

13. Acldresses for 1);inies. 

If to the 'I'ribc: 

Southern Ute Indian 'l'ril~e 
1'. 0 .  Ilox 737 
'I'ribal Affairs 13irilding 
Ignacio, CO 8 1 137 

With a copy to: 

kliiyncs, llradford, Shipps di Shcf'tel 
8.35 13. Second AVCIILIC, Suite 123 
1'. 0. 13ox 27 17 
Ilurango, CO X 1302-27 17 

I t '  to <;wc: 

I<ichiirii Cocglein 
GWC Garning, Inc. 
1'. 0. 13ox 13 10 
Ilurango, CO K 1302 

Or: GWC Garning, Inc. 
1060 Mitin Avenue, Suite 103 
I)tirango, CO H 1 30 1 

With a copy to: 



C. Designated A.cents for Service. For pilrposes 01' notice or service of any official 
detem~iniition, order or notice of violation by NIGC, the following ;ire the designilted agents for 
service: 

For the Tribe: 

Leonard C. Burch, Cltnimlan 
Southern Ute Indian 'I'ribe 
'I'ribal Affairs Building 
1'. 0. Box 737 
Ignacio, CO 81 137 

Rictliird Goeglcin 
GWC Gaming, Inc. 
1060 Main Avenue, Suite 103 
1'. 0. Box 13 I0 
Durango, C 0  8 130 1 

Article 2 1. REMOVAI, 01; GWC'S  Pl<O1~I~R'~Y 

At the expiration of the Marlage~llent Agreement 'I'erm or ciirlier temlinution in 
accordance with this Agreement, if GWC is not then i l l  deI';~i~It 01' the Agreement, GWC shall 
rernove from the Casino and Bingo 1 Iall ill1 personal property belonging to GWC, if  any, which 
~)crsorl;tl ~~roperty shall not incli~de iiny records reliited to the Casino ;ind I3irlgo operation. 

Article 22. I>ISI'C'I'E III~SOI,IJ'I'ION 

A. Mil~liigen~e~lt Agreeinent I>ispiites. Should a dispute iirise under this Agreement 
which cannot be resolved anliciibly, the Southern Ute Indian '1'1-ibal Court shall have exclusive 
jurisdiction to resolve the dispute. 

B.   gamin^ Disputes. Any Gaming dispute between GWC and patrons of the Casino 
or Bingo operation shall be resolved as set fort11 i n  the Class 111 Gaming Code. 

Article 23. fiVlI'l,OY VII'N'I' 

'I'fXRO. G WC and the Tribe shall comply with 'I'ERO i n  the course of performance A- - 
of this Agreement, and any employment or human resources manual, written employment policies 
nnd employment practices ~ h i t l l  reflect co~npli:incc with 'ERO.  

3 .  f-Iirinx. GWC shill1 Iliive the responsibility i111ci authority to hire, train, supervise, 
iind tcmliniitc employees of the ('asino ancl I3ingo o l ~ c r ; ~ t i o ~ ~  in iiccordance with   he 0j)eriiting 



13udget ~ipproved by the 'l'rit~e, [lie ernploynlent miinu:il, and wrltten employment policies. ?'he 
'I'ribe sllall 1~ the employer of all employees at the l'roper-ry, includrng the top level rnanngernent 
e~np loyccs  selected arid Iiired by G W C  si~l>jcct to rtic appr-oviil 01' the 'I'ribe. 

(1) G W C  shall consult with tllc 'I'ribt: concerning the hiring of G W C  
Iiml~loyees. 'I'he hiring of G W C  Employee5 by G W C  shall be subject to review and approval 
by the Tribe. No G W C  Employee sh;ill be hired or retained by G W C  for work at the Casino or 
131ngo operation without prior written approviil from the 'I'ribe. The 'I'ribe may revoke said 
approval for good cause. 

(2) G W C  sh~ill advise arid consult with the 'l'ribe prior to any  termination of, 
o r  propox"dhllange in, top level Illaniigemcnt personnel or responsibilities. 

I>. M;tni~i~l .  G W C  sli;tll, in consultation with tllc 'l'ribe, llrcpiire ii rnanunl of 
ernployn~cnt policies and practices, inclucling a mechanism for resolving eml)loyt:e disputes and 
disputes between enlployces and nliilliigcmcllt, which shall govern the relationship of tribal 
c~np loyces  to Sky Ure 1,odge & Casino. 'l'his 111aniriil sh;11l be sul)mitrecl to the 'I'ribe for review 
arid approval prior to the Effective Date. All employees of the Casino and Dingo operation shall 
be "at will." 

E. Records. G W C  shi~ll keep employment records wit11 respect to all enlployees and 
sllall be responsible for iill matters concerning their status, inclutiing payr-011, witliholding, 
Worker's Conipcnsi~tion and Uncmployment Insur~i~ice iind iiny other payrilents rerli~ired to be 
paid ernployecs by applicable law and the employment manual referred to above in section 23.D. 
All recortls related to tribal employees shall belong to the 'I'ribe. G W C  shall keep rccords of all 
tribal members seeking ernploynlent and the disposition of the upplication. All representations 
by applicants as  to clualifications for prefrence  shall be verified througti the 'I'ERO office. 

1;. Sur~crvision. G W C  shall supervise the day-to-day perfomlance of all employees 
anti shall have the power to discipline or  terminate an employee subject to the provisions of 
'I'ERO, section A above, and the rnanual referred to in section 11. iibove. 

G.  'Tribal Mitn;~~ernent  Plan. I t  is irncierstood thiit i t  is a goal of the Tribe and G W C  
to train tribi~l members so  that at the espirntion of the Managemcrlt Agreement Term the Casino 
and Bingo operation may be operated by tribal rnernbers. 'I'o make this goal a reality, G W C  shall 
implement ii written pliin thiit is approved in writing by the 'I'ribe ("'I'ribiil Marlagernent Plan"). 
'I'he Tribal Management Plan, funded by the 'I'ribul Man;~gement Development Fund Fee, shall 
include a specific program for tribal management development. ?'he plan shall be prepared in 
consultation with the 'I'ribe's 'I'ERO office and shall be submitted to tlle Tribe for its review and 
iipl1rovi11 prior to the Effective I1;ite. '!'lie 'I'ribi~l Miin;igcrl~cnt l'lari sliall include, but not be 
limircd to, the following: 



( 1 )  On the job training; 

(2) Mirnageme~lt apprentice I)rogriirlls; 

. . 
(3) 1 empornry seasonal placements to ;issist students; 

( 3 )  Out placement casino or hotel opportunities to develop management skills. 

As soon as reasonably practicable, the 'l'ribe and GWC sllall jointly identify a pool of 
individuiils with demonstrated irltcrcst and ability i n  Casino and 13irigo nliinagemcnt to piirticipiite 
i n  the Tribal Mi~nagement I'lun. G W C  sh;ill ~nec t  with 'I'ERO cluarterly to review the plan and 
modif'y i t  where necessary. G W C  shall ;ilso report to the 'l'ribal Council on the status of the 
'I'ribi~l Management Plan on a rlui~nerly basis. 

1-1. 'I'ritxil M a n i ~ ~ e m e n t  I>evelopment Fund. The 7'1-ibe shall cre~lte a Tribal 
Management Ileveloprnent I'und, the purpose of which slliill I)e to help defri~y the expense of 
training clui~lified tribal members to become Casino and I3ingo man;igement and supervisory level 
personnel i n  accordance with the 'l'ribi~l Management Development I'liun. 

Article 24. 1NDIIMNII~ICA'I'ION 

A. Dv GWC. GWC shi~ll indemnify and holcl h i i r ~ ~ ~ l e s s  the 'l'ril~e fro111 and itgainst 
. . 

any and ill1 clirims by or on behalf of any person arlslrlg from: (;I) any materiitl 1)reacll or dcfdult 
by C W C  in perfc>nning any of its obligations under the provisions of rhis Agreenlent o r  
applicable law; or (b) any negligent or intentionally tortious act or omission of G W C  or any of 
its agents, or employees during the Manager-nent Agreement 'l'erm; or (c) any accident, injury, 
death or damage whatsoever caused to any person during the Management Agreement Term in 
or at~out rhe Property, which results from or arises out of any def;iirIt of C;WC hereunder or a 
breach of GWC's  covenants regarding operiition iind use herein contained, ancl from allti against 
all expenses and liabilities incurred, except insurance cleductihles, in connection with any sirch 
claim or any acrion or proceecling brougllt thereon (including, blrt by way of' cxi~lnple rilther than 
of limitation, the fecs of attorneys and experts), all reg:irdless of whether such claim is asserted 
before o r  after the expiration of the Management Agreement 'I'erm or any earlier tzrrnination of 
this Agreement. 

13. D v  'Tribe. 'I'he Tribe shall indemrlify and hold h;imnless G W C  from and against 
any itncl ill1 clailns by or on behalf of iiI1y persorl arising from ( i i )  the 'I'ribe's use, occupancy, 
conduct, operation or managenlent of any portion of' thc Sky Ute 1-odgc & Cilsino, other than 
those manilged by GWC, during the term of this Agreement or (b) any 111ateri;il breach or defiiult 
by the 'l'ribe in performing iiny of its ob1ig;ltions under ttle provisions of rhis Agreement or 
i~pplicirble law, or ( c )  any negligent or i~ltentionally tor-tious act or omission of the '1'1-ibe or any 
of  its agerlts or cn~ployees during the hqanagement Agreement 'l'crm in or about the Property; and 
( t f )  froln and against all expenses ;ind liabilities, except for i n s ~ ~ r i ~ n c e  deductit,les, incurred in 
connection with any such clilims or any action o r  proceeding 1)rought thereon (includirlg, but by 



way of example rather than of limitation, [lie fees of attorneys and experts), i l l  regardless of 
whether such claim is asserted before or after the termination of this Agreentent. 

Article 25. MISCIJL,I,ANIXOUS 

A. Waiver i111d Ariicrid~iicnt. N o  ~Jrovision of this Agrccrncnt slinll l)e tlccni6d waived 
or amended except by ii written instrunicrit i~n:~riibiguously setting fortli [lie Inlitter waived ur 
arnerided arld signed by the party against which enforce~iient of such waiver or iinie~idmerlt is 
sought. Waiver of any riiatter shall riot be deenied ii waiver of [lie srlrne or any other matter on 
any future occasion. 

B. Joint Venture. None of the agreenients contained herein is intended, llor shall the 
same be deemed or coristrucd, to create a ~):u-t~icrshil) bcta~ceri the 'I'ribe arld GWC, to rnakc tliel~i 
joint venturers, nor to niake the 'I'ribe in any way responsible for the debts or losses of GWC or 
vice versa. 

C. Cnptions. Captions ;ire used tllroi~gh this Agree~i ie~~t  for C O I ~ V C I ~ ~ C I I C C :  of rekrerice 
orily and shall not be considered i l l  ilriy rliiinner i l l  [lie coristruction or interpretiitiori thereof. 

D. Construction Generally. 'I'his Agreement shiill be interpreted and co~istrued i n  ii 

fair manner without rcgard to the party which prepared the instrument, tlic rcliitive barg;~iriing 
powers of the parties or the dornicilc oS any  ~ j i l r t ~  

E. Otlicr Docuriients. I<ac11 o f  tlic parties iigrecs to sign sucli other arid l'ulthcr 
docu~lients as tnay be ;ipl)ropri:ite to carry out the iriteritioris expressed in this Agree~~ierit. 

1'. 1 111 ~ h c  evcrlr of uny judicitrl o r  otlicr ndvcrarrri~~l prti~ertlitrg 
between the pnrties concerning this Agree~iient, to the extent pemiitted by law, the previiling 
party shall be entitled to recover all of its reasonlible attorneys' fees, litigation expenses, and 
other costs i n  addition to any other relief to which i t  may be awarded. 

G. Entire A~rcement  and Incorpora~ion. 'I'his Agreement, and any other ins~rumenrs 
or agreements referred to herein, constitute the entire agreement between the parties with respect 
to the subject matter hereof, and there are no other representntions, warranties or agreernerlts 
except as herein provided. Each and every of the recitals set forth in the prefatory unnu~nt~ered 
statements are hereby incorporated as i f  fully re-written. 

I I. Counterparts. I'liis Agrcenient may be execured in one or more counterpans, each 
of whicli shall be dee111cd an original. 

1. Cooperation. 'I'he Tribe and GWC agree to cooperate with each other in [lie 
attempts to obtain the Ganiing Licerises and appropriate agency approvals of this Agreement and 
agree to execute any documents reasonably recli~ested by the other party rerluired to obtain such 
licenses aridlor approvals. 



J .  Successors and Assiens. All of' the ternis, provisions, conditions and covenants 
of this Agreement shall inure to t11e benefit of' and be biriding upon the legal representatives, 
successors and itssigns of the panics hereto, as lirnitetl herein. 

K.  Force Mnieure. Neither party to this Agreement will be liable to tht: other party 
for delays in perfo~mnnce of this Agreement, or for the direct cost resulting from such delays, 
that may result from labor strikes, riots, war, extraordinary weather conditions or otlier natural 
cat;tstrophe, acts of governnientnl authorities other than tliose of the 'I'ribe, or any other cause 
beyond the reasonable control and contemplation of either piirty. 

L. 'I'rilxtl Access. GWC will allow the '1'ril)e to e11ter the Ciisino and I3ingo Ilall at 
itny time to inspect the Casino and 13ingo operation i'or compliitnce with tlie terms of this 
Agreement. Such inspection sliall be conducted i n  a manner so as not to interfere with the 
conduct of Gaming. 

M. Charitable Everits. I'he 'fril~e rnity elect to utilize the Casino and Bingo I-1;111 for 
charititble events up to a rn;1ximu111 of five (5) diiy.\ pcr ycitr, which days shall not be holidays 
and ~11i t11  not be successive. I f  such an event is held, a n  ir~iiount up to the estimated Net f<cven~~e 
fsoni that event will be pilid ovcr to the charity, ~11e 1inanci;il records of tlie Citsino and Bingo 
operation will reflect such payincnt and i t  sh:tll riot be included in AGP. 

N. Iteventle Not Generared by Gamine Operittions. 

0. K i ~ h t  of First Ne~otiittion. 'l'he Tribe shall give written notice to GWC in the 
event tlie 'l'ribe desires to open any additional casino gaming fitcility within the Southern Ute 
Indian Reservation with management to be provided pursuant to a contract with ;i management 
contractor. For n thirty (30) working day period following mailing of the notice, the Tribe shall 
negotiate with GWC, exclusively and in good faith, to cnter into such u contract. I f  the Tribe 
itnd GWC arc not able to reacll an agreement within the thirty (30) working day period, the Tribe 
may negotiate and contract with another nliinagement contractor. 

P. Gifts. GWC shall not give itnything of value to any member, eniployee or agent 
of the 'l'rihe, except as expressly provided he~.ein l)y the terlns 01' this Agreement. GWC shall 
not accept gifts from any member, employee or agent of the 'Tribe. 'These prohibitions do not 
apply to items of irisignificanr value or pso~notionill itcrns of insignificant value thiit  are 
distributed without charge to the general public. 

Q. Consents. Exccpt as otherwise provided herein, wherever consent of the Tribe or 
GWC shall be required, sucli consent shiill not be unreiisoriat~ly withheld. 



SOU'I'I IERN UTE I N I I I A N  'I'RIBE 

NA'I'IONAL, I N I I I A N  G A M I N G  C O M M l S S l O N  

Southern Ute Indian 'TI-i bal Council 




