
July 15,2010 

David K. Spraque, Tribal Chairman 
Match-E-Be-Nash-She- Wish 
Band of Pottawatorni Indians 
1743 1 42"d Avenue, P.0. Box 2 1 8 
Don, MI 49323 
Fax (616) 681-8836 

Scott M. Nielson, Esq. 
Executive Vice President 
Station Casinos, Inc. 
1505 S. Pavilion Center Dr 
Las Vegas, NV 89135 
Fax (702) 495-4245 

Dear Chairman Spraque and hh. Nielson: 

On July 1 1, 201 0, tho NationaI Indian Gaming Cornmission (the "NIGC") received the 
Sixth Amended and Restated Management Agreement (Tontract") between the Match- 
E-Be-Nash-She-Wish Band of Potlawatomi Indians of Michigan ("Gun Lake" or "Tribe") 
and MPM Enterprises, L.L.C. r M P M  or "Manager"), dated July 12,20 1 0. I am pIeased 
to inform you that I have approved the Contract, a class I1 and 111 gaming management 
contract. 

The Indian Gaming Regulatory Act and the regulations of the NIGC require that the 
Chairman of the NIGC approve management contracts for gaming operations on Indian 
lands. Accordingly, you submitted the Contract as required by 25 U.S.C. § 271 1 and 25 
C.F.R. Parts 533 and 537. The NIGC has reviewed the Contract and other information 
submitted and determined that the standards of 25 C.F.R. Parts 53 I,  533, and 537 have 
been met. 

In approving this Contract, the NIGC is relying an the parties' compliance with their 
commitments and applicable law. In particular, the following representations are 
material to our decision: 

Station Casinos, Inc." (("STN") 100% membership interest in SC Michigan, LLC 
which holds a 50% membership interest in MPM is included in the group of assets 
that will be sold under the supervision of the Bankruptcy Court. Prior to 
completion of the sale, the Manager will need to submit: (1) any changes to the 
July 2010 list of individuals and entities with a financial interest, or management 
responsibility for the Contract; and (2) background investigation applications for 
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the Contract. The parties will then need to submit the changes for approval 
pursuant to 25 C.F.R 8 535.1. 
Compensation to the Manager will not exceed 30% of Net Revenues. STN has 
asserted that their costs of funds for the subordinated debt exceed the projected 
rate of interest. Should the NIGC find otl~ewise, fines may be levied for I G U  
violations and the NIGC may require modifications of, or may void, the Contract 
pursuant to 25 C.F.R. Ij 535.3. 
Drafts of collateral credit documents reIating to the development and construction 
of the Tribe's casino have been provided to the NIGC. The parties have agreed to 
submit to NIGC all executed loan documents. Material changes to these 
agreements will require the parties to submit revised financial prqjections. 
Further, shouId our review indicate conditions that violate I G M  or learn that 
there has been a change in the scope of the project described in the Contract, the 
NIGC may require modifications of, or may void, the Contract pursuant to 25 
C.F.R. $535.3. 

r The Manager will need to submit the General Manager's background 
investigation application, making sure that NZGC has enough time to complete its 
investigation prior to the General Manager assuming any management 
responsibilities under the Contract. The parties wilI then need to submit the 
changes for approval pursuant to 25 C.F.R 5 535.1. 
The Manager has agreed to install accounting controls over complimentary gifts 
extended to Tribal representatives/members. 

Please also note that the NIGC has concerns regarding allegations made during the 
bankruptcy process and will be monitoring the oritcome of these matters. Should the 
bankruptcy court determine that particular actions taken by STN were fraudulent, I or a 
future Chairman may choose to void the Contract pursuant to 25 C.F.R. 5 535.3. 

This letter and my signature on the Contract constitute approval of the Contract. Again, 
please note that if the NIGC learns of any actions or conditions that violate the standards 
contained in 25 C.F.R. Parts 531,533,535, or 537, or learns that there has been a change 
in the scope of the project described in the Contract, the NIGC may require modifications 
of, or may void, the Contract in accordance with the process set forth in 25 C.F.R. Part 
577. The Manager will need to keep its deposit in place with the NIGC so that the NIGC 
may continue to monitor, among other things, the aforementioned items. 

Should you have any questions concerning this approval, please call us at (202) 632- 
7003. 

Sincerely, 

Tracie Stevens 
NIGC Chairwoman 



cc: Joseph Shannon, Esq.; Fax Only (313) 393-7579 
Rob Rosette, Esq.; Fax Only (480) 889-8997 
Diane Vitols, Esq.; Fax Only (6 16) G8 1-0499 
Matt Heinhold, Esq.; Fax Only (702) 495-4260 
Zeke Fletcher, Esq. ; Fax Only ( 5  17) 91 3-623 1 



SIXTH AmJPIJDED AND RESTATED MANAGEMENT 
AGREErnNTT 

BETWEEN THE 

MATCH-E-BE-NASH-SHE-WISH BAND OF 
POTTAWATOMI INDIANS OF MICHIGAN 

AND 

MPM ENTERPRISES, L.L.C. 

DATED AS OF JULY 12,2010 



STXTH AMENDED AND RESTATED MANAGEMENT AGREEMENT 

THIS SIXTH AMENDED AND RESTATED MANAGEMENT AGREEMENT 
(this "Agreement'") i s  made and entered into as of this 12 day of July, 201 0. by and between the 
MATCH-%BE-NASH-SHE-WISH BAND OF FOTTAWATOMI PlVDIANS ("MBPT" or 
"Tribe"), a federally recognized Indian tribe, and MPM ENTERPRISES, L.L.C.. a Michigan 
limited Iiability company I';MPM" or "Manager"), for the operation of a gaming facility in the 
state of Michigan. (MBPI and MPM are hereinafter collectively referred to as the "Parties.") 
Capitalized terns used and not otherwise defined herein shall have the meanings ascribed to 
them in Section 2. 

I. Recitals. 

1.1 The Tribe is a federally recognized Indian tribe eligible for the special programs 
md services provided by the United States and is recognized as possessing powers of 
self-government. 

1.2 The Tribe desires to acquire land to be held by the United States government in 
trust fbr the benefit of the 'Tribe as the Tribe's initial reservation ("Tribal Lands") over which the 
Tribe possesses sovereign governmental powers. 

1 3  In compliance with the Indian Gaming Regulatory Act of 1988. P.L. 100-497.25 
I1.S.C. $270 1 el se~ . .  as it may from time to time be amended (hereinafter "IGRK), the Tribal 
Council of the 'Tribe enacted the MBPT Gaming Ordinance and obtained appmval of the MRPI 
Gaming Ordinance a? required by the IGRA. 'lhe MBPI Gaming Ordinance will establish the 
MJ3PI Gaming Commission and authorize Class IT andlor Class In gaming on its Tribal Lands 
subject to the provisions of the MBPT Gaming Ordinance and if applicable. the Compact. 

1.4 The Tribe is committed to the use of gaming activities to provide employment and 
i m p m c  the social, economic, education, and health needs of its members; to increase the 
rwenues of the Tribe: and to enhance the Tribe's economic self-sufficiency and 
self-determination. 

f .S + b e  Tribe presently lacks the resources to develop and operate a Gaming Facility 
and EnterpTke and desires to retain the services of a manager such as MPM. with knowledge and 
experience in the gaming industry, to manage and operate Class II andlor Class 111 Gaming 
facilities on property owned or acquired for the Tribe or held in trust for the Tribe by the United 
States. 

6 MBPI desires to grant MPM the exclusive right and obligation to manage. operate 
and maintain the Enterprise as described in this Agreement and to train MRPl members and 
others in the operation and maintenance of the Enterprise during the term of this Agreement. 
MPM wishes to perform these functions for MBPI. 

1.7 With the assistance of MPM, MBPI intends to acquire certain Iand locatcd in 
Wayland Township. Michigan. and legally described on Exhibit A attached hereto (the 
"Property"). which MBW will seek to be designated as Tribal Lands and an w11lch a facility 
suitahle for conducting Class I1 andlor Class Ill Gaming can be constmcted, pursuant to the 



IGRA. MPM has and is continuing to advance funds to MBPI as part of the process which has 
led to the selection of MPM as the intended operator of the Facility. 

1.8 MRPL wishes to establish an Enterprise to conduct CIass II andor Class TI1 
Gaming on the Property. This Agreement sets forth the manner in which the Enterprise will be 
operated and managed. 

1.9 This Agreement is entered into pursuant to the IGRA. AII Gaming conducted at 
the Facility wjll at all times comply with the TGRA, applicable law and if applicable, the 
Compact. 

1.10 MBPT and MPM desire to amend and restate that Fourth Amended and Restated 
Management Agreement dated April 29.20 10 and approved by the NIGC (as defined herein) on 
May 13'20 10 (the "Former Agreement'?, between MRPI and MPM in its entirety with this 
Agreement. and the Former Agreement shdl no longer be of any force or effect. 

2. Definitions. As they are used in this Agreement. the terms listed below shalI have the 
meaning assigned to them in this Section: 

"AffiIiate" shall mean as to MPM or MBPI. any corporation, partnership. limited 
liability company, joint venture. trust, department or agency or individual controlled by. under 
common control with, or which controls, directly or indirectly, MPM or MBPT, a5 appropriate. 
MPBI acknowledges and agrees that Station Casinos, Inc., a Nevada corporation. and its 
Afifiliates are considered to he Affiliates of MPM for purposes of this definition. The TGC is 
considered to be an Affiliate of the Tribe for purposes of this definition. 

"Agreementn shall mean th is Sixth Amended and Restated Management 
Agreement. as the same may be e m d e d  or modified from time to time. 

"'Authority" means the Gun Lake Tribal Gaming Authority (d/b/a the Gun Lake 
Casino'), a who1 Fy owned, unincorporated instnunentality of the Tribe. 

"Bank" shall mean (i) the lenders party to the Rank b a n  Agreement and (ii) one 
or more financial institutions or entities agreed upon by the parties to provide the funding 
necessary to design, construct. and equip the Facility. and start-up capital far the Enterprise. 

uBank Accounts" shall mean those bank accounts described in Section 4.1 7. 

''Bank Loan Agreement'' shall mean the Credit and Guaranty Agreement to be 
entered into among Enterprise. Tribe, the lenders party thereto from time to time. and Goldman 
Sachs Lending Partners LLC. as administrative agent (in such capacity. the "Aclministrative 
Agent"') and st? collateral agent (in such capacity. the "Collateral Agent"), providing for a first 
priority senior secured term loan, the proceeds of which term loans are to be used for the 
development, design, consmc~on. h i s h i n g  and equipping of the Facility, For reimbursing 
Developer for loans and advances made by Developer to, or on behalf of, MRPI, and for 
providing start up capital for the Enterprise and for any other uses permitted by the terms of thc 
Rank Loan Agreement. 



"'Bank Loan Documents" shdll mean any of the Rank Loan A~eement, the 
Disbursement Agreement, the Intercreditor Agreement, the Pledge and Security Agreement any 
Payment Account ControI Agreement and all other documents, certificates. instruments or 
agreements executed and delivered by or on behalf of the Enterprise for the benefit of any agent 
or any lender under the Bank Loan Agreement. 

"BIA" shall mean the Bureau of Indian Wain of the Department of the Interior 
of the United States of America. 

"Business" shall have the same meaning as the tern "Enterprise". 

"Business Boardn shall mean the decision-making body created pursuant to 
Section 3.4. 

"Capital Budget" shall mean the capital budget described in Section 4.10. 

"Capital Repllacements" shall mean my alteration or rebuilding or renovation of 
the Facility. and any replacement of Fmishings and Equipment, the cost of which is capitalized 
and depreciated. rather than heing expensed, applying generally accepted accounting principles. 

"Capital Replacement Resewen shdl mean the resetve described in Section 
4.12. 

"Class 11 Gaming" shall mean games as defined in 25 U.S.C. 2703(T)(A), as 
such law may be mended and as defined by the National Indian Gaming Commission in 25 
C.F.R. 502.3 and amendments thereto, and applicable case law. but only to the extent such 
games are authorized by the MBPT Gaming Ordinance. 

"CClass J I I  Gaming" shall mean all gaming that is not Class I or Class TI Gaming 
as defined in the IGKA including. but not limited to. the forms of gaming listed as Class TI1 
games by the National Indian Gaming Commission in C.F.R. tj 502.4 and amendments thereto. 
hut only to the extent such gaming is allowed by the Compact and authorized by the MBPI 
Gaming Ordinance and Iicensed by the TGC. 

'Tollateral Agreementsn shall mean any agreements defined to be collateral 
agreements by the phrase found ar 35 U.S.C. 5 271 1 (a)(3) and regulations issued thereto. 

uCommencernent Daten shall mean the date that the Facility is substantially 
complete, open to the public and that Gaming is conducted in the FaciIity pursuant to the t m s  
of this Agreement. The Business Board shaIl certify the commencement Date in writing with 
notices to each of the Parties ES provided in this A,%ernent. 

bCCornrnuaity Center Advancen shall have the meaning described in the 
Dm-elopment Ageernent. 

"Compact" shall mean (a) she MBPT-State Compact which MBPT intends to 
negotiate and execute with the State regarding Class I11 Gaming. if and when executed between 
MRPI and the State and approved pursuant to the IGRA. as the same may from time to time he 



amended. or (b) such other compact or ~ecretarial regulations that govern Class I11 Gaming on 
Tribal Lands, as the same may from time to time be amended. 

"Compensation* shall mean the direct salaries and wages paid to or accrued for 
the benefit of any ernpIoyec, including incentive compensation. together with all .Fringe benefits 
payable to or accrucd for the benefit of such executive or other empIoyee. including employer's 
contribution under F.I.C.A. unemployment compensation or other employment taxes, pension 
f w d  contributions, workers' compensation. gmup life, accident and health insurance premiums 
and costs, and profit sharing, severance, retirement, disability, relocation, housing and other 
simiIar benefits. 

"Completion Date" shall mean the date upon which the Business Board receives 
the last a t  

(i) an architect's certificate from the Architect identified pursuant to the 
Development Agreement as having responsibility for the design of the Facility 
certimng that the Facility has been f i l ly  constructed substantially in accordance 
with the plans and specifications approved by the Business Board and the Tribe. 
and a copy of which ha! been delivered by Architect to MPM: 

( i i )  certification from MPM (or the division. department or designee of MPM having 
responsibility ta assure camp1 iance with any operational standards) stating that 
the Facility, as compIeted, is in substantial compliance with my such standards; 

(iii) a permanent or temporary certificate of occupancy, if required from any 
government authority or authorities pursuant to whose jurisdiction the Faci Iity is 
to be constructed, permitting the use and operation of all portions of the Facility 
in accordance with this Agreement and the Development Agreement; and 

(iv) certificates of such professional designers, inspectors or consultants or opinions of 
counsel, as MPM may determine 50 be appropriate. verifying construction and 
furnishing of the Facility in compliance with all Lega! Requirements, 

"Completion Guarantyn shall mean that completion guaranty to be entered into by 
MPM or one of its Affiliates in favor of the Lender or Lenders in connection with the Facility 
Loan. 

"Canstitution" shall mean the document or documents which govern the actions 
of MRPT. 

"Developer" shall have them meaning given thereto in the defmition of 
"Development Agreement.'' 

"Development Agreement" shall mean that certajn Fourth Amended and 
Restated Development Agreement by and between MPM (in its capacity as a party to the 
Development Agreement. MPM is sometimes referred to herein as the "Developer") and MRPI. 

"Deposi to~  Account" shaIl mean the hank account described in Section 4.1 7.2. 



"Disbursement Account''" shall mean the bank account described in Section 

"Disbursement Agreenent'\hall mean the Cash Collateral and Disbursement 
Agreement to be entered into among Enterprise, the Administrative Agent, Archon Group. L.P.. 
as disbursement agent, h4PM and other parties signatory thereto. 

"Effective Date" shall haw the meaning described in Section 3.2. 

"Emergency Condition'' shall have the meaning set forth in Section 4.1 1. 

''Enterprise" shaf 1 mean the commercial enterprise of the Tribe authorized by the 
I G M  and if applicable, the Compact, and operated and managed by MPM in accordance with 
the terms and conditions of this Agreement, together with any other lawful commercial activity 
related to Gaming allowed in, or associated with, the Facility. The Tribe shd1 have the sole 
proprietary interest in and responsibility for the conduct of all Gaming conducted by the 
Enterprise, subject to the rights and responsibi1ities of MPM under this Agreement. The 
Enterprise shall operate Class 111 Gaming only if the Compact is in effect. For the avoidance of 
doubt. the Authority has been created by the 'Tribe prior to the date hereof ns' the Enterprise and it 
is acknowledged that pursuant to the Gun Lake Transfer of Assets and Obligations Ordinance. dl 
the Tribe's rights and obligations under the Former Agreement have been assigned to, and 
assumed by, the Authority. 

"Enterprise Bank Accounh" shall mean those accounts established at a bank or 
banks for the deposit and maintenance of h d s  as MPM deems appropriate and necessq  in the 
course of business and as consistent with Section 4.17.1. 

"Enterprise Employee" shall mean all MPM Employees and MBPI Employees 
who are assigned to work at the Facility. 

"Enterprise Employee Policies" shall mean those employee policies described 
in Section 4.6.2. 

"FaciIity" shall mean the buildings, improvements, and fixtures. now or hereafter 
located therein or thereon and housed on the Properly or on associated and adjacent real property 
owned by the Tribe, or in which the Tribe has an interest, within which the Enterprise will be 
operated. Title to the: Property and t he  Facility is held by the United States of America in trust 
for the 'Tribe. 

1 
and 

"Facility Loan" shall: mean the loan(sJ in an aggregate principal amount of up to : I  - - 
Dollars r* I " ,  

to be entered into (i) between the Tribe ! A  

MPM or one of its ~ E l i a t e s .  oqii) bellwen the?ribc and a Lender or Lenders. the proceeds 
of which are to he used for the development. design, constructjon, furnishing and equipping of 
the Facility andlor providing start-up and operating capital for the Enterprise, other uses 
contemplated and permitted by the Financing Agreements. and for reimbursing Developer for 
Eoans and advances made by Develeprr to. or on behalf of, MRPI pursuant to the terms of the 
Develnpment Agreement and/or the Financing Agreements. 



"Financing Agreements" shdI mean the agreements evidencing or securing the 
Facility Loan, the Sank Loan Documents, and the Transition Loans, and any other related or 
collateral agreement by which funds are advanced to the Tribe the proceeds of which are to be 
used to acquire land, develop, design, construct, furnish, equip and provide start-up and 
operating capital for the Enterprise or other uses contemplated and permitted by such 
agreements. 

"Fiscal Year" shall mean the period commencing on October 1 of each year and 
ending on September 30 of the subsequent year or such other accounting year as may be 
determined by the Business Board. 

"Former Agreement" shall have the meaning provided in Section 1.1 0. 

"Furnishings and Equipment" shall mean a11 furnitwe, furnishings and 
equipment required for the operation of the Enterprise in accordance with the plans and 
spcci fications of the Facility, including, without limitation: 

(i) cashier, money sorting and money counting equipmenl, surveillance and 
communication equipment, and security equipment; 

(ii) slot machines, video games of chance, table games. bingo blowers. bingo tables 
and related accounting, scanning and tracking computers and equipment, keno 
equipment and any other Gaming equipment, as permitted by Legal 
Requirements; 

(iii)  ofice Furnishings and equipment 

(iv) specialized equipment necessary for the operation of any portion of h e  Enterprise 
for accessory purposes. including equipment for kitchens, laundries. cocktail 
lounges. restaurants, public rooms, commercial and parking spaces, and 
recreational facilities; and 

(v) all other furnishings and equipment hereafter located and installed in or about the 
Facility which are used in the operation of the Enterprise in accordance with this 
Agreement. 

UGaming" except when limited by aplicit reference to a particujar dass, shdl 
mean any and all activities defined as gaming under the IGRA and subject to Legal 
Requiremen is. 

"Gencml Manager" shall mean h e  person employed by MPM to direct the day- 
to-day operations of the Enterprise. 

"Generally Acceptcd Accounting Principles" or "GAAP" shall mean general1 y 
acccptud accounting principles set forth in the opinions and pronouncemenls of the Accounting 
Principles Board of the American Tnstitute of Certified Public Accountants and statements and 
pronouncements of the Financial Accounting Standards Board or in such other statements by 
such other entity as have been approved by a significant segment of the accountins profession. 



"Governmental Action" shall mean any resolution, ordinance, statute. 
regulation, order or decision regardless of how effectuated having the effect of law or legal 
authorization of the Tribe, or any instrumentality or agency thereof. 

"Gross Gaming Revenue'' or "Win" shall mean the net win from Gaming 
activities which i s  the diRerence between Gaming wins and losses before deducting costs and 
expenses. determined in accordance with GAAP consistently applied. 

"Gross Revenuesn shall mean all revenues of any nature derived directly or 
indirectly from the Enterprise including. witl~out limitation, Gross Gaming Revenue (Win). 
interest earned on bank accounts established for the deposit of Gaming receipts. food and 
beverage sales and other rental or other receipts from lessees, suhlessees, licensees and 
concessionaires (but not the gross receipts of such Icssees. sublessees. licensees or 
concessionaires), parking fees. and revenue recorded for Promotional Allowances, determined in 
accordance with GAAP consistently applied. 

&$House Rank" shall mean the amount of cash, chips, tokens and plaques that 
MPM from time to time determines necessary to have at the Facility daily to meet its cash needs. 

"IGRA" shnlI have the meaning described in Recital 1.3. 

"Intercreditor Agreement" shall mean the Intercreditor Apemenl to be entered 
into among MPM and Administrative Agent and acknowledged by the Enterprise 

"Interim Promissory Noten shall have the meaning described in the 
Development Agreement. 

"InternaE Control Systems" shall mean the systems described in Section 4-16. 

"Legal Requirements" shall mean my and dl present and future judicial, 
adrninisttative. and tribal rulings or decisions, and any and dl present and future federal state, 
local. and tribal laws. ordinances. d e s  ~ e ~ l a t i o n s ,  pcrmits, licenses and certificates in my n7ay 
applicable to MBPI and MPM. the Property, the Facility. or the Enterprise, including without 
limitation, the I G M ,  the MBPI Gaming Ordinance and if applicable, t l ~ e  Compact. 

"Lendern means any of the person($), entity(ies) or financial institution(s) 
providing funds to the Tribe pursuant to the Financing Agreements, including. if applicable. 
UPM or any Affiliate of MPM. 

"Loan Agreement" shall mean the lorn ageemat evidencing the Facility Loan 
in such amount as MBPI and MPM deem reasonable, prudent and appropriate. to be entered into 
between MBPI and hWM or one of its Affiliates or between MBPI and one or more I.,enders. 

UMBPTn shall have the meaning described in the preamble to this Agreement. 

"MEPI Ernployees'~shd1 mean those employees working for the Enterprise who 
are not MPM Employees. 



"MBPI Gaming Ordinance" shall mean the ordinance and any amendments 
thereto to be enacted by MBPI, which authorizes and regulates Class I1 and/or Class I11 Cming  
on Tribal Lands subject to the governmental power of MBPI. 

"MEPI Gaming Commissionn or "TGC" shall mean the hIlBPI body created 
pursuant to the MBPI Gaming Ordinance to regulate the Class I1 andlor Class ITT Gaming of 
MRPI in accordance the I G U ,  the MBPI Gaming Ordinance, and if applicable, the Compact. 

"IM$PI Representatives" shaIl have the meaning described in Section 3.4. 

"MBPI Resolutionsn shall have the meaning described in Section 3.10. 

"MPM" or "Managern shaIl have the meaning described in the preamble to this 
A greemcnt. 

"MPM Employees" shall mean those employees of the MPM or its AFfiliates 
who arc working at the Facilily and are not MBPI Employees. 

"MFM Representativesn shall have the meaning described in Section 3.4. 

'makc-Well AgrcernentH shall mean that certain make-well agreement to be 
entered into by MPM or one of its Aff~liates in favor of the Lender or Lenders in connection with 
the FaciIity Loan. 

"Management Fee" shall mean the management fee described in Section 6.1. 

uMaterial Breach" sl~all mean such material breach as described in Section 10.3. 

"Member of MBPT Government* shall have the meaning described in Section 
9'5. 

"Minimum Balance" shall mean the amount described in Section 4.1 7.1. 

"Minimum Guaranteed Monthly Payment" shall mean that p a p e n t  due the 
Tribe on a monthly basis in accordance with 25 U.S.C. 5 27 1 1(b)(3). If the Commencement 
Date is a date other than the first day of a calendar month, the first payment will be pmrated from 
the Commencement Date to the end of the month. The Minimum Gumnteed Monthly Payment 
is payable on the twenty-first (21 st) day of each calendar month following the month in which 
the Commencement Date occurs, which payment shalI have priority over the Management R e  
and retirement af development and construction costs and shall bc paid monthly in the amount of 

Dollars I Minimum Guaranteed Monthly Payments shall Ce charged against the fribers d izbut ion  of kt Revenues and, where there are insuflicient Net 
!&vcnucs in a given month, MPM shall advance the funds necessary to compensate for the 
deficiency and shall be reimbursed by the Tribe in the next succeeding month or months as funds 
become available in accordance with the scheduIe of disbursements set for~h in Section 6.4 of 
this Apeement as Recoupment Payments. No Minimum Guaranteed Monthly Payment shall bc 
owed fbr any period of any month during which Gaming is mspendcd or terminated at the 



Facility pursuant to Section 4.4, and the obligation shall cease upon termination of this 
Agreement for any m o n .  

kLNational Tndiaa Gaming Commission" or "NIGCn shall mean the 
commission established pursuant to 25 U.S.C. Ij 2704. 

"Net Revenuesn shdl mean the sum of 'Wet Revenues (gaming)'" and 'Wet: 
Revenues (other)." 

'&Net Revenues (gaming)" shall mean Gross Gming Revenue (Win), OF the 
En~erprise from Class TI andior Class TI1 gaming less all gaming related Operating Expenses, 
excluding the Management Fee, and less the cost of any Promotional Allowances and less the 
followjng revenues actually received by the Enterprise and included in Gross Revenues: 

(i) any gratuities or service charges added to a customer's bill; 

(ii) any reasonable and necessary credits or refunds made to customers. guests or 
patrons: 

jiii) any sums and credits received by the Enterprise for lost or damaged merchandise: 

(iv) any sales taxes. excise taxes, gross receipt taxes, admission taxes, entertainment 
taxes, tourist taxes or charges received from pamm and passed on to a 
governmental or quasi governmental entity; - 

(v) any proceeds iiom the saIe or other disposition of furnishings and or other capital 
assets: 

(vi) any fire and extended coverage insurance proceeds other than for business 
interruption; 

(vii) any condemnation awards other than for temporary condemnation: and 

[viii) any proceeds of financing or refinancing. 

lt is intended that this provision be consistent with 25 U.S.C. $ 2703 (9). 

"Net Revenues (other)" shall mean all Gross Revenues of the Entwprise h r n  all 
other sources in support of Class I1 and/or Class I11 Gamins not included in ''Net Kwenucs 
(gaming)," such as food and k ~ ~ e r a g e ,  entertainment, and retaiI, less all Operating Expenses. 
excluding the Management Fee. and less the retail value of Promotional Allowances. if any. and 
less the following revenues actually reccived by the Enterprise and included in Gross Revenues: 

(i) any gratuities or service charges added to a customer's biI1; 

(ii) any credits or refunds made to customers, guests or patrons: 

(iji) any sum and credits received by the Enterprise for lost or damaged merchandise: 



(iv) my sdes taxes, excise taxes, grass receipt taxes, admission taxes, entertainment 
taxes, tourist taxes or charges received from patrons and passed on to a 
aovesmnental or quasi-governmental entity; 
b 

(v) any proceeds from the sale or othu disposition of furnishings and equipment or 
other capitd assets; 

(vi) my fire and extended coverage insurance proceeds other than for business 
in tmption:  

(vli) my condemnation a w d s  other than for temporary condemnation; and 

(viij) any proceeds of financing or refinancing. 

It is intended that this provision be consistent with 25 U.S.C. 8 2703(4). 

"Nste9' shdI mean the promissory note to be executed by MRPI pursuant to the 
Iman Agreement, which shall evidence a loan to MRPI. in such amount as MPM and MBPl 
dtmn reasonable, prudent and appropriate from either the Bank or MPM. 

"Off Site Emplayees" shaI1 mean such employees of MfM or MJ'M's Affiliates 
who are not located at the Facility, but who are used by MPM to provide services to the 
Enterprise ns described in Section 4.6.5. 

"Operating Budget and AnnuaI Plann shall mean the operating budget and plan 
described in Section 4.4. 

"Operating Equipment" shall mean all equipment required for the operation of a 
casino, induding accessory gaming table equipment, cltinaware. glassware, linens. silverware, 
utmsils. uniforms, and all other similar items. 

"Operating Expensesn shall mean all expenses of fhe opaation of the Enterprise 
pursuant to G M P .  including but not limited to the following: 

(i) asdescrihedinSection4.6.5,thepapentof~a)salaries,vvagesasldbenefit 
programs for Enterprise Employees. and (b) reasonable compensation for Off Site 
Employees, as determined by the Business Board: 

(ii) Operating Equipment and Operating SuppIies for the Enterprise: 

(iii) utilities: 

(iv) repairs md maintenance of the Facility (excluding Capital Replacements); 

v intmst on the Note; 

(vi) interest on installment contract purchases or other interest charges on debt 
approved by the Rusincss Board; 



(vii) insurance and bonding: 

(viii) advertising and marketing including busing and transportation of patrons to the 
Facility; 

(ix) accounting, legal and 0th w professional fees: 

(xi) subject to the Operating Budget and h u d  Plan and to the extent approved by 
the Business Board, reasonable travel expenses for officers and employees of the 
Enterprise, iVlPM w its Affjliates to inspect and oversee the Enterprise; 

(xii) lease payments for Furnishings and Equipment and Operating Equipment to the 
extent approved by the Business Board: 

(xiii) trash removal: 

(xiv) cost of goods sold; 

(xv) other expenses designated as Operating Expenses in accordance with the 
accounting standards a5 refemd to in Section 4.19.3: 

(wi) expenses specifically designated as Operating Expenses in this Agreement; 

(xvii) depreciation and amorti~ation of the Facility based on the longest amortization 
schedule allowed under the law. and depreciation and amorti7ation of all other 
assets in accordance with G M ;  

(xviii) recruiting and training expenses: 

(xix) fees due to the NEGC under the IGRA: 

(xx) m y  required payments to the State or local governments made by or on behalf of 
the Enterprise or NRPT pursuant to the Compact or another related a~reement: 

@xi) any budgeted charitable contributions by the Enterprise which are approved by 
the Rusiness Board: 

(xxii) pre-opening expenses, which shall be capitalized; 

(xxiii) cost of licensing the employees of Enterprise: and 

(xxiv) Management Fees. 

"Opemting Supplies" shall mean b o d  and beverages (alcoholic and 
nonalcoholic) and other consumable items used in the operation of a casino such playing 
cards. tokens. chips, plaques, dice. fuel, soap. cleaning materials. matches, paper goods. 
stationerq. and all other similar items. 





"Tribal Lands" shall have the meaning described in Recital 1.2. 

"UCC Financing Statements" shall mean UCC-I Financing Statements naming 
the Trjbc, as debtor, or the Enterprise. as debtor, and naming the Lender(s) and/or MPM as 
secured parties, in the f m  approved by the Parties. 

3. Covenants. In consideration of the mutual covenants contained in this Agreement, the 
Patties agrce and covenant as foIlows: 

3.1 Engagement of MPM. MBPT hereby retains and engages MPM as the exclusive 
manager of the Enterprise during the Term pursuant to the terms and conditions of this 
Agreement and MPM hereby accepts such retention and engagement. subject to receipt of all 
necessasy regulatory approvals, 

3.2 Term. This Agreement shall: become effective automatically (without need of 
amendmen< ratification or other action of the Parties) upon approval of this ,4geement by the 
Chairman of the NlGC (the "Effecrive Date") and, subject to Section 4.4.5, shall continue for n 
period of[- 'years after the Commencement Date (the '-Term"). 

- - - S  
I 
,- L.! 

3.2.1 Forgiveness of Community Center Advance, If the-Chaiman of the 4- 

NIGC approves this Agreement for a term of bears 
commencing on the Commencement Date, shalrwaive its right to 
repayment by MBPI of the Community Center Advance (and any 
a c m e d  interest on such advance) in accordance with the terms of the 
Depository Account Agreement dated March 3 1.2005, between MRPl 
and MPM. 

3.3 Status of Property. MBPI represents and covenants that it will acquire, in 
accordance with the terms of the Dcvclaprnent Agreement before the EfFective Date, and 
througl~out the Term will maintain, the Property as land held in Trust by the United States of 
AmM-ica for the benefit of h4BPT eligibIe as a location upon which Gdming can occur. MRPJ 
covenants that during the Term MPM shall and may peaceably have cornpIetc access to and 
presence in the Facility in accordance with the term of this Agreement, free from molestation. 
eviction and disturbance by MBPT or by any other person or entity; provided, however. that such 
right of access to and presence in the FaciIily shall cease upon termination of this A, veement 
pursuant to its terms and further provided that such right of access to and presence in the Facility 
shall cease upon any revocation of the Manager's gaming license, except that MPM shall be 
permitted to temporarily access the Facility for the limited purpose of recovering its books. 
records and personal property. MRPI shall, at MBPT's expense, undertake and prosecute a11 
aclions, judicial or othemise, required to assure such access and presence by MPM. 

3.4 Creation and Operation of Business Raard. MRPI and MPM shall exercise 
any and a11 joint decision making power through the Rusintss Board. The Busincss Board shaIl 
consist of five ( 5 )  persons: MRPl's thee  representatives and MPM's hvo representatives. The 
MPBT rspresemarivcs on the Business Board (or alternares) (the "'MRPI Repressnatives") shall 
he designated in writing to MPM by the Tribal Chairman. MPM's representatives on the 
Business Board (the W P M  Representatives"] dial 1 he designated in writing to MBPI. Thc 



Business Board shall have the obligations, rights md powers described in this Agreement. The 
decisions of the Business Board shall be by majority vote of a11 of the rnembws of Business 
Board. Two MBPI Representatives and two MPM Representatives shall constitute a quorum for 
the transaction of my business at any meeting of the Business Board. The Business Board shall 
remain active during the errtire Term. A1 actions and directions of the Business Roard shall he. 
and shalI be deemed to be. actions and directions of MBPI. The Rusiness Roard shall remain 
active during the entire Term. The parties agree that, to facilitate oversight ~f the activities 
conducted pursuant to this Agreement and to maintain communication generally behveen the 
individuals who will be involved in supervising those activities. the Rusiness Board will meet at 
least once per month and on agreement of all members, may convene by teleconference. Any 
disputes concerning decisions of the Business Board shall be determined in the mariner provided 
in Section 16. Any indebtedness which is incurred wit11 respect to the Rusiness Board prior to 
the opening of the Facility shall be capitalized. Any indebtedness incursed by the Business 
Roard after the opening of the Facility will be expensed. Where MPM's conduct under this 
Agreement is subject to Business Board oversight or approval, the Business Board shall act 
reasonably and any consent, where required to be given, shall not be unrea.sonably withheld or 
delayed. Any compensation andtor expenses incurred by the MBPI Representatives shall be 
borne by MBPT and shall not constitute an Qperating Expense or other expense of the Enterprise. 
The MPM Representatives shall not receive any compensation and any such expenses incurred 
by the MPM Representatives shall be borne by MPM and shall not constitute an Operating 
Expense or other expense 01' the Enterprise. 

3.5 MBPI and MPM Compliance with Law; Licensts. The parties agree and 
covenant that all Gaming in the Facility will be conducted in accordance wjth the TGRA. the 
Tribal Gaming Code, and i T  applicable, the Compact. MBPI and MPM covenant that they will at 
all times comply with at1 Legal Requirements, including the MRPT Gaming Qrdinancc, the 
TGRA. and i f  applicable, the Compact, Michigan statutes, to the extent applicable, and any 
licenses issued under any of the foregoing. MRPI shall not unreasonably withhold, delay, 
withdraw. qualify or condition any such licenses that mBPT is authorized to grant. 

3.6 Amendments to MBPT Gaming Ordinance. MBM covenants that any 
amendments made zo MRPT Gaming Ordinance will be a legitimate effort to ensure that Gaming 
is canducted in a manner that adequately protects the environment, the public health and safety 
and the integrity of the Enterprise. MBPI shall give MPM at least ten ( 1  0) days- notice of any 
proposed amendments or modifications to the MBP1 Gaming Ordinance. The adoption of any 
amendments or modifications to the MBPT Gaming Ordinance or the adoption of any other 
MRPI legislation or resolutions which materially and adversely affect the rights o f  MPM under 
this Agreement or any related agreement shall be a Material Rrcach of this Agrtrernent. 

3,7 Class I11 Gaming/Compliance with Compact. With respect to Class nJ 
Gaming, the Parties shall at all times comply with the provisions o f  the Compact. No Class I11 
Gaming may be conducted pursuant to this Agreement unless the Compact is in effect. The 
Parties intend that the Enterprise shall include Cla5s IT1 Gaming once the Compact is in effect 
and all other applicable Legat Requirements have been met. and no amendments to this 
Agreement or approvals by the NTGC shall be required for MRPI to engage in Class 111 Gaming 
pursuant lo this Agreement and the Compact. 



3.8 Fire and Safety. Suhject to the oversight of the Business Board, ;MPM shall 
ensure that the Facility shaIl be constructed and maintained in compliance with all fire and safety 
statutes. ordinances. and regulations which would be applicable if the Facility were located 
outside of the jurisdiction of MBPI. although those requirements would not othenvise apply 
within that jurisdiction. Nothing in this Section shall grant any jurisdiction to the State of 
Michigan or my political subdivision thereof over the Property or the Facility. MBPI shall be 
responsible for arranging fire protection and police services for the Facility, which shall 
constitute an Operatins 13xpense. 

3.9 Compliance with the National Environment Policy Act. With the assistance of 
MPM as requested by the Tribe, MRPT shall be responsible for and shall supply the NTGC with 
all information necessary for the NIGC to comply with the National Environmental Protection 
Act and the regulations of the NlGC issued pursuant to the National Environmental Policy Act 
('WEPA"). Compliance with the NEPA shall be the responsibility of  the Tribe. The cost of any 
sud~ compliance shall be a Pre-Opening Expense or an Operating Expense. as the case may be. 

3.10 Satisfaction of Certain Milestones. MPM and MBPI each agree to cooperate 
and to use their efforts to satisfy all of the following milestones at the earliest possible date: 

i written approval of this Agreement. and any documents collateral hereto 
identified by the NIGC ns requiring such approval, is granted by the 
Chairman of the NIGC: 

(ii) execution of the Security and Reimbursement Agreement. the Interim 
Promissory Note. the Loan Agreement and Note; 

(iii) writzcn approval of the MBPl Gaming Ordinance and of any other 
ordinances adopted by the MBPT relative to my of the documents 
referenced in this Agreement is _ m t e d  by the Chairman ofthe NIGC or 
the RIA; 

(iv) written confirmation, if required, that background investigations of MPM 
have been satisfactorily completed pursuant to all Legal Requirements: 

(v) MPM has received a certified copy of the MRPT Gaming Ordinance and 
the resolutions adopted by MRPI in accordance with MBPl's governing 
documents authorizing the mecution of the Management A,mement. 
t,oan Agreement Interim Promissory Note, Security and Reimbursement 
Agreement. and the Development Agreement; 

(vi) MPM has rreasonabty sntisfied itself that all of the Legal Requirements and 
other requirements for lawfbl conduct and operation of the Enterprise in 
accordance with this Agreement have been met and satisfied; 

(vii) for punposes of Class 111 Gaming, the Compact has been signed. or 
deemed approved, by the Secretary of the Intcrior and published in the 
Federal Register as provided in 25 U.S.C.5 271 O[d)(!T)(D). or Secretarial 
procedures are issued pursuant to 25 U.S.C.3 271 O(d)(7)(B)(vii); 



(viii) receipt by MPM of all applicable licenses for or seIated to development 
construction or management of the Enterprise pursuant to the Legal 
Requirements; 

(ix) receipt by MPM of MRPI's approval of the Plans and Specifications for 
the FaciIity, which approval shall nor be unreasonably withheld: 

(x) approval of MBPT's "Fee to Trust" application under such conditions as 
are satisfactory to MPMr 

(xi) MPM has satisfied itself as TO the proper ownership and control of the 
Property and i ts suitability for construction and operation of the Facility 
and that all of the Legal Requirements and other requirements for lawful 
conduct and operation of the Enterprise in accordance with this Agreement 
have been met and satisfied; and 

(xii) the satisfactory completion of all necessary and applicable feasibility 
studies required for the deveioprnent, construction and operation of the 
Enterprise. 

MPM agrees to memorialize the satisfaction of each of the following milestones 
in writing signed by MPM and delivered to MBPI. 

3.1 1 A11 Gaming in Compliance with the TERA. All Gaming covered by this 
Agreement shall be conducted in accordance with the TGRA, the governing law of the Tribe, and 
if applicable. the Compact. 

3.1 2 Best EKorts; Covenant of Good Faith and Fair Dealing. MBPJ and MPM 
agree to use their best efforts and to act in good faith in dealing with one another pursuant to this 
Agreement. MBP! and MPM hereby specifically warrant and represent to each other that neither 
shall act in any manner which would cause this Agreement to be altered. amended. modified, 
cancelled or terminated (except a- specifically provided in this Agreement) without the consent 
of the other. MBPI and MPM further warrant and represent that they shall take all actions 
necessary to ensure that this Agreement s11alI remain in good standing at all tittles and will fully 
cooperate with each other in achieving the goals of this A,mement. 

3.1 3 Financing Agreements. MBPT. MPM and their respective Afiliates shall 
comply. and shall cause thcir respective Affiliates to comply, with all o f  the affirmative and 
negative covenants which they made in the Financing Agreements. 

3.14 Affiliates. The MBPI shall cause i ts  Afiliates to comply with and act in a 
manner consistent with this Agreement. 

3.15 Licensing of MPM by IMBPl Gaming Commission. MBPT shall include in the 
MRPI Gaming Ordinance a provision that MPM and its hffiliates shall be provided appropriate 
due process procedures with respect to the resolution of disputes concerning the issuance, 
non-issuance. renewal. non-renewal. condition, suspension, denial or revocation of any license to 



MPM or to Affiliates by the MPBl Gaming Commission and such provision shall remain in full 
force and effect during thc Term. 

3.16 Operating Capital. The operating capital for the Enterprise shall be provided by 
MRPI from the proceeds of the Financing Agreements, and MBPI shall be responsible for 
covering any operating capita1 shortfall. 

4. MPM's Authority and ResponsibiIity. 

4.1 MPM shall conduct and direct all business and affairs in connection with the day 
to day apmtion, management and maintenance ofthe Enterprise and the Facility, including the 
establishment of operating days and h o r n  and fulfilling the duties expressly provided for in 
Section 4.2. Nothing in this section shall prol~ibit MBPI from directing MPM to close the 
Facility for certain religious, political or cultural reasons, up to four (43 days per year. MPM is 
hereby granted the necessarq. power and authority to act, through the General Manager, in order 
to fulfill aIl of its responsibilities under this Agreement. Nothing herein grants or is intended to 
grant MPM a titled interest to the Facility or to the Enterprise. MPM hereby accepts such 
retention and engagement. MBPI shall have the sole proprietary interest in and ultimate 
responsibility for the conduct of all gaming conducted by the Enterprise, subject to the ti, ohts and 
responsibilities of MPM under this Agreement. 

4.2 Duties of MPM. In operating. maintaining and repairing the Enterprise and the 
Facility under h i s  Agreement, MllMvs duties shall include. without limitation. the following: 

4.2.1 Physical Duties. MPM shall use reasonabIe tneaures for the orderly 
physical administration. managcmenl, and operation of the Enterprise 
and the Facility inchding, without limitation, cleaning. painting. 
decorating, plumbing, carpeting, grounds care and such other 
maintenance and repair work as is reasonably necessary. 

4.2.2 Compliance. MPM shall compty with all duly enacted statutes, 
regiFations and ordinances of MBPT. 

4.2.3 Required Filings. MPM shall comply with all applicable provisions of 
the Internal Revenue Code including hut not limited to, the prompt filing 
of any cash transaction reports and MI-2G reports that may be required 
by the Internal Revenue Service of the United States or if applicable. 
under the Compact. 

4.2,4 Contmcts in MBPT's Name and at Am's Length. Except as 
otherwise provided in this Section, contracts for the operations of the 
Enterprise shall be entered into in the name of MRPI. doing business as 
thc Enterprise and signed by the General Manager. Any conilract. uther 
than Capj!?l E x p e ~ e  contracts, requiring expenditures in exccss aflb , 

DoIIars i 7shal~ he approved by the Business Board 
and s i g n s ,  on b e h a o f  MBPT: by one of the MBPI Representatives. 
Any such contract shall be deemed approved unless the Business Board 
delivers writtcn objection to MPM within seven (7) days of notice of 



such agreements. No contracts of any amount, for the supply o f  goods 
or services to the Enterprise shall be entered into with an Affiliate of 
MFM unless (i) that affiliation is disclosed to and appmved by the 
Business Roard, (ii) the contract terns are no less favorable for the 
Enterprise than could be obtained from a non-aff11iated contractor. 
(iii) the costs charged to the Enterprise for the goods or services 
provided under the contract are equal or less than MPM's or its 
Affiliate's actual cost to provide such goods or services. and (iv) MPM 
or its Afiliate shall not receive additional compensation for providing 
such goods or services. Notwithstanding anything to the contrary 
conwined herein. contracts for the supply of any goods or services paid 
for entirely by MPM may be provided by an hffiliate of W M ,  provided 
that payments on such contracts shalI not constitute Operating Expenses 
and shall be the sale responsibility of MPM and the Business Roard 
shall be notified of any such contracts. Nothing contained in this 
Section 4.2.4 shaIl be deemed to be or constitute a waiver of MBPT's 
sovereign immunity. 

4.2.5 Enterprise Operating Standards. MPM shall operate the Enterprise in 
a proper, efficient and competitive manner in accordance with the 
operating standards of the casino resort industry. It shall also operate all 
aspects of the FaciIity in compliance with the minimum internal controIs 
established by the MBPI Gaming Commission. which ate consistent 
with those required by the NlGC and the Legal Requirements. 

4 3  Security. MPM shall provide for appropriate security of the operation of the 
Enterprise. AII aqpects o f  Faci lity security shalI be the responsibility of MPM, Any security 
oficer shall be bonded and insured in an amount commensurate with his or her enforcement 
duties and obligations. The cost of any charge for security and increased public safety services 
will be an Operating Expense. 

4.4 Darnagc, Condemnation or Impossibility of the Enterprise. If, during the 
Term of this Agreement. the Facility is damaged or destroyed by fire, war. or other ca~ualty. or 
by an act of god. or is taken by condemnation or sold under the t h ~ a l  of condemnation. or if 
Gaming on the Property i s  prohibited as n result of a decision of a court of competent jurisdiction 
or by operation of any applicable legislation, or for any other reason whatsoever, MPM shall 
lmve the follatving options: 

4.4.1 Recommcncement of Operations. If Gaming on the Property is 
prohibited by Legal Requirements, MPM shall have the option to 
(i) terminate this Agreement pursuant to Section 4.4.4, or (ii) continue 
its interest in this Agreement and suspend Gaming operations until such 
date, if any. on which Gaming on the Property becomes latvful, a% 
reasonably determined by the Business Board (during which period the 
Term shall be tolled pursuant to Section 4.4.5). 



4.4.2 Repair or Replacement. Subject to Sections 2.1 O(b) and 5.6 of the 
Rank Loan Agreemenr. if the Facility is damaged, destroyed or 
condemned so that Gaming can no Eonger be conducted at the Facility, 
the Facility shall be reconstructed if thc insurance or condemnation 
proceeds arc suficient to restore or replace the Facility to a condition at 
least comparable to that before the casualty occurred. If MPM elects to 
reconstruct the Facility and if the insumce proceeds or condemnation 
awards are insuff~cient to reconstruct the Facility to such condition, 
MPM may, in its sole discretion and subject to Sccxions 'l.lO(b). 6.1 and 
6.2 of the Bank Loan Agreement and Sections 2.5 and 5.31b) of the 
Intercreditor Agreement, supply such additional funds as are necessary 
to reconstruct the Facility to such condition and such funds shall. with 
the prior consent of MRPI and the BIA or NIGC, as appropriate, 
constitute a loan to MBPT, secured by the revenues from the Enterprise 
and repayable upon such terms as may be agred  upon by MBPl and 
W M .  SubjecttaSections6.1.6.2,6.3,6.4.6.5,6.6.6.7,6.8md6.13 
of the Rank Loan Agreement, M8PI may also elect to advance funds or 
borrow funds from a third party to reconstnrcr the Facility and such 
funds shall constitute a Iom to the Enterprise repayable as an operating 
expense upon such terms as may be agreed upon by MRPT and MPM. 
The loan provided for herein shall not be subject to the ceiling set forth 
in the Development Agreement If the inmrmce proceeds arc not 
suficient and are not used to repair the Facility, MRPT and MPM shall. 
subject to Sections 2.1 O@) and 5.6 of the Bank Loan Agreement and 
Section 5.2 of the Intercreditor Agreement, jointly adjust and settle my 
and all claims for such insurance proceeds or condemnation awards. and 
such proceeds or award shaIl be applied first, to the amounts due under 
the Note or Security and Reimbursement A,geernent (including principal 
and interest); second, to any other loans; third. to any undistibuted Net 
Revenues pursuant to Section 6 of this Agreement: and fourlh. any 
surplus shall be distributed to MRPF. in each case not in contravention of 
Sections 2.1 O(b) and 6.4 of the Bank Loan Agreement. Sections 2.5.4.1, 
4.2 and 5.2 of the 'Intercrcditnr Agreement or Section 9.2 of the Pledgc 
and Security Agreement. 

.4.3 Other Business Purposes. MPM shall have the option to use the 
Facility Set other purposes reasonably incidental to Class 11 and/ur Class 
111 Gaming. provided the Business Board has approved such purposcs 
(tvhich approval shall not be unreasonably withheld). For any purpose 
other than Gaming, MPM s h d l  obtain a11 approvals necessary under 
applicabIe law. 

4.4.4 Termination of Gaming. MPM shall have the option at arty time 
within a sixty (6Oj day period following the cessation of Gaming on the 
Property to notify MBPl in writing that it is terminating operations 
under t h i s  Agreement, in which case MPM shaIl retain any righls MPM 
may have to undistributed Net Revenues pursuant to Section 6 prior to 



the date oftemination of this Agreement and rights to repayments of 
amounts owed to it. lf MPM does not elect to terminate this Agreement, 
it may cake whatever action may be necessary to reduce expenses during 
such tarnination of Gming. 

4.45 Tolling of the Agreement. Tf, after a period of cessation of Gaming on 
the Property, the recommencement of Gaming is possible, and if MIJM 
has not terminated this Agreement mder the provisions of Section 4.4.4. 
the period of such cessation shaI1 not be deemed to have been part of the 
Tern1 of this Agreement and the date of expiration of the Term shall be 
extended by the number of days of  such cessation. Any reasonable 
payments agreed upon by the Business Board or, if MPM is unabte to 
participate on the Business Board. by the Tribal Council, made to any 
third party to eliminate rights acquired in the Property, the Facility or the 
Enterprise during the period o f  cessation or to diminate or cure the 
problems which caused the cessation of Gaming shall constitute 
Operating Expenses of the Enterprise. 

4.5 AlcohoIic Beverages and Tobacco Sales. During the Term. alcoholic beverages 
may be served at the Facility if permissible in accordance with applicable Imv. The Patties 
acknowledge that no enabling MBPI legislation for the sale of alcoholic beverages is now in 
force and that such legislation would be necessary in order to serve alcoholic bwerages at the 
Facility. If such legislation is subsequently enacted, and if other requisite approvals are 
ob~ained. MRPI and MPM mutually agree to include service of such beverages within the 
Enterprise. Such legislation d l 1  be consistent with applicable federal law and state law with 
respect to sales and consumption. MRPI agrees to enact md perfect such legislation, and use its 
best efforts no obtain any and all other requisite approval relating to the sale o f  alcoholic 
beverages as soon as possible, but in no event later than thirty (30) days prior to the 
Commencement Date. Tobacco may be sold at the Facility subject to and in accordance with 
MBFI's licensing requirements. if any. 

4.6 Employees. 

4.6.1 MPM's Responsibility. Except as Iimitcd by Section 4.6.3 or other 
specific provisions of this Agreement, MPM shalI have. subject to the 
terms of this Agreement and subject to the Tribal issuance of a gaming 
license. the exclusive responsibility and authority to direct the selection. 
control and discharge of all employees performing regular services for 
the Enterprise in connection with maintenance. operation, and 
management of the Enterprise and the Facility and any activity upon the 
Property; and the sole responsibility for determining whether a 
prospective employee is qualified and the appropriate level of 
compensation zo be paid. 

46.2 Enterprise Flrnployrre Polisieq. MPM shdl prepare a draft of personnel 
policies and procedures (the "Enterprise Employee PoIicics"). inchding 
a job classification system with salary levels and scales. which policics 



and procedures shall be subject to approval by the Business Board. The 
Enterprise Employee Policies shall include a grievance procedure in 
order to establish fair and uniform standards for the employees of MRPl 
engaged in the Enterprise. which wilI include procedures for the 
resolution of disputes between MPM and the Enterprises as set forth in 
Exhibit I3 attached hereto. Any revisions to the Enterprise Employee 
Policies shall not be effective unless they are approved in the same 
manner as the original Enterprise Employee Policies. All such actions 
shall comply with applicable MBPI law. 

4.63 hlPM Employees. The selection of the General Manager of the 
Enterprise shali be subject to the approval of the Business R o a d  or i ~ q  

authorized designee. MPM and MRPT expect that initially, in addition 
to these persons, there w i H  be core groups of other employees on the 
payroll of MPM or its Affiliates working for the Enterprise (collectively 
the "MFM Employees"). The Compensation of MPM Employees 
ji) shall be subject to approval by the Business Board. and (ii) excluding 
the vdue of my quity-based compensation or other long-term 
incentives made available to such employees, shall be an Opemting 
Expense of the Enterprise and shall be reimbursed to MPM or its 
Afil iates; provided, however, MPM or its A f i  hates an: reimbursed on1 y 
for MPM's or its Affiliate's actual cost to provide such Compensation 
and MFM or its AffrIiate shall not receive any additional compensation 
from the Enterprise for MPM Employees. Nothing contained herein is 
intended to limit MPM's right to reasonably consolidate or eliminate my 
of these positions, or, subject to Section 4.6.9 and subject to the approval 
of the Business B o d ,  to increase the number of MPM Employees. 
During the term of service of any MPM Employee on behalf of the 
Enterprise and for a period of six (6 )  months thereafier, MBPI shall not 
solicit or offer any employment to any such MPM Employee without the 
prior written consent of MPM. 

4.6.4 iMBPX Employees. All Enterprise Employees who are not MPM 
Employees shall be MRPI Employees. The term of employment to these 
MRPI Employees shall be structured as though all labor. employment, 
and unemployment insurance laws applicable in Michigan which would 
apply to MPM Employees if t h y  were not working on an Indian 
reservation would also apply to MBPl Employees. MBPI a p e s  to take 
no action to impede. supersede or impair such treatment. During the 
term of service of my MBPI Employee on behalf of the Enterprise and 
for a period of six (6) months thereafter. MPM shall not solicit or offer 
employment to any such MBPI Employee withot~t the prior written 
consent of MRP1. 

4.6.5 Off-Site Employees. Subject to approval of the Business Board and 
appropriate licensing as required by the TGC. MPM shall also have the 
right to use employees of W M  and MPM's Afiliates not Iocatcd at the 



Facility to provide services to the Enterprise (Wff-Site Employees"). 
All expenses and costs (including, but not limited to, salaries and 
benefits, but excluding any equity-based compensation or ether 
long-term incentives, pension. retirement, severance or similar benefits) 
which are related to such Off-Site EmpJoyces, shall be subject to the 
Operating Budget approved by the Business 'Bozrd, and shall be treated 
as Pre-Opening Expenses or Operating Expenses as appropriate; 
provided, however, the Mmager (i) shall be reimbursed a prorated 
allocation of the Off-Site Employees' expenses and costs (including, but 
not limited to, salaries and benefits, but excluding pension, retirement, 
severance or similar benefits) attributed to the OfGSite Employee's 
provision of services to the Enterprise, (ii) shall not be reimbursed for 
Off-Site Employee's expenses and costs that arc attributed to general 
administrative functions of the Manager or other activities that are not 
related to the Enterprise. and (iii) shall receive no addjtional profit for 
providing Off-Site EmpIoyees. The parties anticipate that Off-Site 
Employees will provide the following services, among orhers, to the 
Enterprise: advertising, marketing, payroll, purchasing, information, 
technology. human resources and food and beverage services. 

46.6 No RlPM Wages or Salaries, Except as othenvise provided with 
respect to WM Employees described in Section 4.6.3 and Off-Site 
Employees described in Section 4.6.5, neither M?M nor MPM's 
Afiliates nor any of their oficets, directors, shareholders. or employees 
shall be compensated by wages from or contract payments by the 
Enterprise for their efforts or far any work ltfhich they perform under 
this Agreement, other than loan repayments reimbursement pursuant to 
the Security and Reimbursement Agreement and the Management Fec to 
be paid to MPM under Section 6.1. Nothing in this subsection shall 
restrict the ability of an cmployee of the Enterprise to purchase or hold 
stock in MPM, or MPM's Afiliates where (i) such stock is publicly 
held, and (ii) such employee acquires, on a cumulative basis. less than 
five percent (5%) of the outstanding stock in the corporation: provided. 
however, that no member o f d ~ e  Tribal Council shall havc a direct or 
indirect financial interest in this Agreement or MPM. 

4.6.7 TGC (Costs). The funding of the operation of the MRPT Gaming 
Conlmission the TGC shall, prior to the Cornmcnce~ntnt Date. bc a 
Pre-Opening Expense of the Enterprise and thereafter shall bc an 
Operating Expense. Subject to the following sentence, the budget for 
the TGC shall be in an amount which is budgeted and approved by the 
Business Board, payments of one quarter ('/.a) of the TGC's annual 
approved budget shall be payable to MBPl's bank account specified by 
the Rusincss Road in a notice to W M  pursuant to the Notices Section 
of the Agreement on January 215'. April 71". July 21'' and October 21 
of each calendar year. Notwithstanding the foregoiz; the funding for 

t' 
this purpose shall not exceed Dollars -l_ll P \-- 
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as a Pre-Opening Expense orE 
bollars F 3 e r  year as an Opemt~ng Expense. Funding 4 in h: 
excess ofthe mamauniet forth in the immediately preceding sentence 
shall be an expense of MRPI (as opposed to the Enterprise). Such 
payments shall not be combined with any other payments to MBPI. 

4.6.8 Employee Background Checks. A background investigation shdl be 
consistent with the JGRA, and if applicable, the Compact, and the 
Minimum lntmnal Controls conducted by the TGC in con~pliance with 
all Legal Requirements, to the extent applicable, on each applicant for 
employment as soon as reasonably practicable. No individual whose 
prior activities criminal record. if any. or reputation, habits and 
association are known to pose a threat to the public interest the effective 
regulation of Gaming or to the gaming licenses of MPM or any or its 
ATfiliates, or to create or enhance the dangers of unsuitable, unfair or 
illegal practices and methods and activities in the conduct of Gaming, 
shall knowingly be empIoyed by MPM or M&PI. The background 
investigation procedures employed by the TGC shall satisfy all Legal 
Requirements independently applicable to MPM. Any cost associated 
with obtaining such background investigations shall constitute an 
Operating Expense; provided, however, the costs of background 
investigations relating to W M ,  its Affiliates md the members. officers. 
directors or employees of MPM or its Affiliates shall be borne solely by 
MPM and shall not be treated as part of the Loan or as Operating 
Expenses of the Enterprise. 

4.6.9 Indian Preference, Recruiting and Training. In order to maximize 
benefits of the Enterprise to MRPI, MPM shall, during the Term, to the 
extent permitted by applicable law, including, but not limited to, the 
Indim Civil Rights Act, 25 U. S. C. 3 1 30 1 er, seq. give preference in 
recruiting, training and employment to qualified members of MBPI. 
their spouses and children in all job categories of the Ihterprise, 
including senior management positions. MPM shall: 

(i) conduct job fairs and skills assessment mcetings for MBPJ 
members: 

(ii) abide by any duly enacted MBPI prcferencc laws; 

(iii) consult with the Business Board and develop a rnnnagcmenl 
training program for MRPI members or pcople selccted by 
MRPT. subject to the approval ef the Business Board. This 
progranz shall be srructured to provide appropriate training for 
those participating to assume lr111l control at the conclusion of the 
Term: 

(iv) train and hire. to the maimurn extent pcrmittcd by law, 



members of the local communities where the Facility is located. 
MPM covenants to attempt to fill as many jobs as is reasonably 
possible with qualified members of all federally recognized 
tribes. Final determination of the qualifications of MBPI 
members and all other persons for employment shall be made hy 
MPM subject to any Iicensing requirements of the MBPI Gaming 
Cammission; and 

(v) Within bvo hundred seventy (270) days of the Commencement 
Date, MPM shall develop and present to the Business Board for 
its approval, a training plan designed to propssivtly reduce the 
number of MPM Employees, so that, by the end of the Term. all 
Enterprise Employees will be MRPl Employees. 

Costs for recruiting, job fairs and training shall be Operating Expenses 
ar Pm-Opening Expenses as the case may be. MPM shall be reimbursed 
for actual costs it incurs in providing recruiting, job fairs and training for 
the Enterprise, but shall not receive additional compensation for 
providing such recruiting, job fairs or training. 

4.6.1 O GoaIs and Remedies. All hiring for the Enterprise shall be done by 
MPM. based on the hiring policies established by the Parties in 
consuEtation with each other. 

4.6.1 1 Removal of Employees. MPM mill act in accordance with the 
Enterprise Employee Policies with respect to the discharge. demotion or 
discipline of any Enterprise Employee. 

4.7 [intentionally Omitted.] 

4.7.1 Marketing. 

4.7.2 Nature of Marketing Services. The services described in this 
Section 4.7.1 ("Marketing Services"') shall be pmvided by MPM. 

4.73 Marketing Services. MPM shall provide the foIlowing Marketing 
Services. which shall be an Operating Expense of the Enterprise: 

(i) provide a marketing director and adequate staff to implement a 
marketing plan. The marketing director and his or her staff shall 
be employees of the Enterprise; provided that the Business Board 
may authotize marketing services to be provided by Off-Site 
Employees, pursuant to Section 4.6.5 of this Agreement; 

(ii) no later than 90 days prior to the: scheduIed opening date of the 
Facility, MPM shall have prepared and implemented a marketing 
plan for the Facility: and 



(iii) the marketing plan shall include provisians for the Facility 
opening, public relations, cornmunily relations. electronic and 
print media advertisins industry advertising and relations. 
employee marketing p r o w s ,  promotional pro,mms. 
entertainment and hospitality marketing and advertising, group 
sales, special events. tour sales, and any and a11 other related or 
required components of a complete marketing program sufiicient 
to maximize the Facility's position in the local market. 

4.8 Pre-Opening. Six (6 )  months prior to the scheduled Commencement Date, MPM 
shall commence implemenlation sf a pre-opening program which shall include all activities 
necessary to financially and operationally prepare the Facility for opening. To implement the 
pre-opening program, MPM shall prepare a comprehensive pre-opening budget which shall be 
submitted to the Business Board for its approval no later than seven (7) months prior to the 
scheduled Commencement Date ("'?re-Opening Budget") The Pre-Opening Budget sets forth 
expcnses which MPM anticipates to be necessary or desirable in order to prepare thc Facility for 
the Commencement. including, without limitation cash; For disbursements, Furnishings and 
Equipment, initial Operating Equipment and Operating Supplies, hiring. training. relocation and 
temporary lodging of employees, advertising and promotion. office overhead and office space 
(whether an or of'fthe Property), and travel and business entertainment (including opening 
celebrations and ceremonies) ("'Pre-Opening Expenses"). MEPI recognizes thal the Pre-Opening 
Budget has heen prepared well in advance of Commencement and is intended only to be a 
rea5onable estimate subject to variation due to a number of factors, some of which will be 
outside of MPM's control (eg.  the time of completion. inflationary factors and varying 
conditions fur the goods and services required). MRPl agrees that the Pre-Opening Budget may 
be modified from time to time, subject to approval of MBPI in accordance with the procedure 
estabIished by Section 4.9 of this Agreement, for adjustments to the Operating Budget and 
Annual Plan. 

4.9 Operating Budget and Annual Plan. MPM shall. prior to the scheduled 
Commencement Date. .submit to the Tribal Council for its approval a proposed Operating Rudgt  
and Annual Plan for the remainder of the current Fiscal Year. Thereafter, MPM shalI. not less 
than sixty (60) days prior to the commencement of each full or partial Fiscal Year, submit to the 
Tribal Council, for its approval. a proposed Operaling Rudget and Annual Plan for the ensuing 
full or partial Fiscal Year, as the case may be. The Operating Rudget and Annual Plan shall 
include a projected income statement, balance sheet. and projection of cash flow for the 
Enterprise. with detailed justifications explaining the assumptions used therein and included with 
the Operating Rudget and Annual Plan be a schedule of repairs and maintenance (other than 
Capital Replacementsj, a business and marketing plan far the Fiscal Year and the Minimum 
Ralance which must remain in the Bank Account and the House Bank as of the end of each 
month during the Fiscal Year to assure sufficient monies far operating capital purposes, the 
House Rank and other expenditures authorized under the Operating Budget and Annual Plan. 

The Operating Budget and Annual Plan for the Enterprise will be comprised of 
the followjng: 



(a) a statement of the estimated income and expenses for the upcoming Fiscd Year. 
including estimates as to Gross Revenues and Operating Expenses for such Fiscal 
Year, such operatine budget to reflect the estimated results of the operation during 
each Fiscal Month of the subject Fiscal Yem: 

(b) either as part of the statement of estimated income and expenses referred to in the 
preceding clause (a), or sqmrately. budgets (and timetables and requirements) of 
MPM for: 

(i) repaits and maintenance; 

(ii) Capital Replacements; 

(iii) Operating Equipment; 

(iv) advertising and business promotion programs for the Facility: and 

(v) the estimated cost of Promotional Allowances: and 

IcS a business and marketing plan for the sub-ject Fiscal Year. 

The Tribal Council's approval of the Operating Budget and Annual Plan shall not 
be unreasonably withheld or delayed, MllM shall meet with the MBPI Represmtatitfes to 
discuss the proposed Operating Rudget and Annual Plan and the MBPI Representatives' 
approval shall be deemed given unless a specific witten objection thereto is delivered by the 
MBM Representatives to MPM within thirty (30) days after MFM and the MRPI Representatives 
have met 10 discuss the p~oposed Operating Budget and Annual Plm. Tf the MRPT 
Representatives for any reason decline to meet with W M  to discuss a proposed Operating 
Budget and Annual P l a  the Tribal Council shall be deemed to have consented to such 
Operating Budget and Annual Plan unless a specific written 0hje~ti0n thereto i s  delivered to 
WPM within fifteen (1 5 )  days after the date the proposed Operating Budget and Annual Plan is 
submitted to the Tribal Council. The Tribal Council slzall review the Operating Budget and 
Annual Plan on a line-by-line basis. To be effective, the notice which disapproves a proposed 
Operating Rudget and Annual Plan must contain specific objections in reasonable detail to 
individual line items. 

If the initial proposed Operating Budget and Annual Plan contains disputed 
budget item(s). the MRPI Representatives and MPM agree to cooperate with each other in good 
faith to resolve the disputed or obLjectienahfe proposed itern(s1. In the event the MRPI 
Representatives and MPM are not ahle to reach mutual agreement concerning any disputed or 
objectionable item(s) within fifteen ( 1  5 )  days aflcr the date the MRPI representatives on the 
Business b a r d  provides written notice oP its objection to MPM, either party shall be entitled to 
submit the dispute to arbitration in accordance with Section 16. If the MBPl Kepresentatives and 
MPM are unable to resolve the disputed or objectionabt e item(s) prior to the commencement of 
the applicable fiscal pear, the undisputed portions of the proposed Operating Rudget and Annual 
PIan shall be deemed ta be adopted and approved and the corresponding Iine itern(s) contained in 
the Operating Hudget and Annual Plan for the preceding fiscal year shall be adjusted as set forth 
herein and shall be substituted in Lieu of the disputed iternEs) in the proposed Operating Budget 



and Annual Plan. Those line items which are in dispute shall be determined by increasing the 
preceding fiscal year's actuaI expense for the corresponding line items by an amount detemined 
by MPM which does not exceed the C o n m e r  Price Index for All Urban Consumers published 
by the Bureau of Lahor Statistics of the United States Department of Labor. U.S. City Average, 
all items ( I  982-1 984-1 00) for the fiscal year priar to the fiscal year with respect to which the 
adjustment to the line itern@) which is being calculated or any successor or replacement index 
thereto. The resulting Opemting Budget will be deemed to be the Operating Rudget and Annual 
Plan in effect until such time as MPM and the MBPI Representatives have resolved the items 
objected to by the MBPI Representatives. Any adjustments to he Operating Rndget and Annual 
PIan shall be made in accordance with Sections 5.1,j.z. 5.3,5.4,5.6 and 5.8 of the: 
Disbursement Agreement duting the period from the Closing Date under the Bank Loan 
Agreement continuing until the datc that all of the funds in tlte Constnrction Disbursement 
Account and the Interest Reserve Account (as each term is defined in the Disbursement 
Agreement) have been disbursed and the Disbursement Agreement has been terminated in 
accordance with its terms. 

4.9.1 Adjustmen i s  to Operating Budget and Annnal Plan. MPM may, 
after notice to and approval by the Tribal Gotlncil, revise the Operating 
Budget and Annual Plan from time to time. as necessary, to reflect any 
unpredicted significant changes. variables or events or to include 
significant changes. variables or events or to include significant 
additional. unanticipated items of expense. MPM may, aiter notice to 
the Tribal Council. reallocate part of all of the amount budgeted with 
respect to any line item to another line item and to make such other 
modifications to the Operating Budget and Annual Plan as MPM deems 
necessary. provided that the total adjustments to the Operating Budget 
and Annual Plan shall not exceed one hundred ten percent ( I  T 0%) or the 
ag_mgate approved Operating Budget and Annual Plan without approval 
or  the Tribal Council. MPM shall submit a revision of the Operating 
Rudget and Annual Plan'ro the T ~ h a l  Council for review on a quarterly 
hasis. In addition. in the event actual Gross Revenues for my fiscaI 
period are greater than those provided for in the Operating Rudget and 
Annual Plan. the mounts approved in the Operating Rudget and Annual 
Plan for ~ a e s t  services. food and beverage. telephone, utilities, 
marketing and the repair and maintenance of the Facility for any fiscal 
month shall he automatically deemed to be increased to an rtrnnunt that 
bears the same relationship (ratio) to the amount budgeted for such i l m s  
as actuaI Choss Revenue for such fiscal month. MRPI acknnwlcdgcs 
that the Operating Budget and Annual Plan is intended only to be a 
reasonable estimate of the Enterprise's revenues and expenses fns the 
ensuing Fiscal Year. MPM shall not be deemed to have made any 
cuarantec concerning projected sesuIts contained in the Operating ... 
Rudget and Annual Plan. 

4.10 Capital Budgets. MPM shall not less than sixty (60)  days prior ro the 
commencement of each Fiscal Year, or partial Fiscal Year. submit to the Tribal Council a 
recommended "Capital Budget" describing the present value, estimated useful Iife and estimated 



Replacement Costs for the ensuing full or partial year, as the case may be. for the physical plant, 
furnishings. equipment, and ordinary capital replacement items, all of which ate defined to be 
any items. the cost of which is capitaIized and depreciated, rather than expensed, using GAAP 
("Capital Replacements") as shall be required to operate the Enterprise in accordance with sound 
business practices. Capital Replacements in the Capita1 Rudget in an aggregate sum equal to or 
l e ~ ~  than the sum of the Capital Replacement Resewe for the Fiscal Year shaEI be approved by 
the Business Roard, and any amounts in excess of the Capital Replacement Reserve for the 
Fiscal Year shall be subject to approval of the Rusiness Board. The MRPP Representatives and 
MPM shaIl meet to discuss the proposed Capital Rudget and the MBPI Representatives shall be 
required to make specific written objections to a proposed Capital Budget in the same manner 
and within the same time periods specified in Section 4.9 with respect to an Operating Budget 
and Annual Plan. The MRPI Representatives shall not unreasonably withhold or delay h e i r  
consent. Unless the MRPI Representatives and MPM othemise agree, MPM shall be 
responsible for the design and installation of Capital Replacements, subject to the Rusiness 
Board's approval and the Tribal Council's right to inspect. 

4.1 1 Capital Replacements. Subject to Section 6.7(d) of the Bank Loan Agreement, 
MRPl shall effect and expend such amounts for any Capital Replacements as shall be required in 
the course of the operation of the Enterprise, to maintain at a minimum. the Enterprise in 
complimee with any Legal Requirements and to comply with MPM's recommended p r o g m s  
for renovation. modernimtion and improvement intended to keep the Enterprise competitive in 
it? market, er to correct my condition of an enlergency natum, including without limitation. 
maintenance, teplacements or repairs which are required to be effected by MBPI. which in 
MPM's sale discretion requires immediate action to preserve and protect the comfort health, 
saf'cty andlor welfare of the Facility's guests or employees (an "Emergency Condition'?: 
provided. ho\vetrer, that MBPI shall be under no obligation to fund Capital Replacements in an 
aggregate amount greatex than its periodic required contributions to the Capital RepExmcnt 
Kcsen-c described in Section 4.12, MPM is authorized to take all steps and to make all 
expenditures from the Disbursement Account described at Scction 4.1 7.3 (in the case of 
non-capitalized repairs and maintenance), or Capital Replacement Reserve, described at Section 
4.12 (in the caw of expenditures for Capilal Replacemenls): as it deems necessary to repair and 
correct any Ernwgcncy Condition. regardless whelher such pravjsions have been made in the 
Capital Budget or the Operating Budget and Annual Plan fm my such expenditures; or the cost 
thercofmay Se advanced by MPM and reimbursed h r n  future rwenues. Design and installation 
of Capital Replacements shall be affected in a time period and subject to such conditions as the 

Ions. Business Board may establish to minimize interfierence with or disruption or ongoing opmt -  

4.12 Capital Replacement Resewe. MPM shall establish a Capital Replacement 
Rcscrve on the Books of r2ccount of the Enterprise and d ~ c  cash contributions required hy 
Section 4.13 shall be deposited by MPM into an account (the "Capital Replacement Restrve") 
established in MBPT's name at a bank designated by the Rusiness Board. All mounts  in the 
Capital Replacement Resene shaIl be invested in interest bearing investments in accordance 
with thc Enterprise Tnvestment Policy approved by the Rusiness Board to the extem that 
availability of finds. when required. is not thereby impaired, interest earned on mounts 
dcpositcd in the Capital Replacement Reserve shall bc credited to the Capital Replacement 
Iteserve and shaH be available for payment of expenditures for Capital Replacements to the 
Facility. The Enterprise Jnvcscment Policy approved by the Rusiness Roard shall not be in 



contravention of the permitted investments detaikd in Section G.6 of the Bank Loan Agreement. 
MPM shall draw on the Capital Replacement Reserve for Capital Replacements to the extent not 
in violation of Section 6.7(d) of the Bank Loan Agreement to purchase those items included in 
the "Capital Budget" approved by the Business Board or such emergency additions of 
replacements as shall be required to keep the Enterprise in compIiance with legal requirement5 or 
such emergency additions or replacements necessary to protect the comfort, health, safety or 
welfare of the FaciIity's guests or employees. 

4.13 Periodic Contributions to Capital Replacement eeserve. Dyosits into the 
Capital Replacement Reserve Equivalent to an annud rate o f i  :percent I ' of Crass 
Revenues during the first. >ears of the Term after the ~omrne$crnent fEit8rncl equivalent to Lf -, -/ - an annual rate o q  ;percent i I of Gross Revenues during the remainder of the Term. and 
shall be made rnoh'fY subject%%ection 6.7(d) of the Bank Loan Agreement and shall not 
exceed the amounts listed in such Section 6.7id) of the Bank Loan Agreement. The cash 
amounts required to be so deposited shall be calculated and deposited into t l ~ e  Capital 
Replacement Reserve, in arrears, no later thm the twenty-first (21") (1 st day of the month 
immediately fof lowing the month with respect to which a deposit is made. If any adjustment of 
Gross Revenues is made as a result of an audit or for other accounting reasons, a corresponding 
adjustment in the Capital Replacement Reserve deposit shall be ma&. In addition, all procecds 
from the sale of capital items no longer needed for the operation of the Enterprise, and thc 
proceeds of any insurance received in reimbursement for any items previously paid for from he  
Capital Replacement Reserve shall be deposited into the Capital Replacement Reserve upon 
receipt to the extent not in violation of Sections 2.1 OCa) and (b) of the Bank Idom Agreement. 

4.14 Use and Allocation of Capital Replacement Reserve. Any expenditure for 
Capital Rcplacernents, which has been budgeted and previously approved, may be paid from the 
Capital Iieplacement Reserve without further approval from MBPI. Any amounts remaining in 
the Capital Replacement Reserve at the close of any year will be carried forward and retained in 
the Capital Replacement Reserve until fully mcd. If amounts in the Capital Replacement 
Reserve at the end of any ?;ear plus the anticipated contributions to the Capital Replacement 
Reserve for the next ensuing year are not sufficient to pay for Capital Replacements authorized 
by the Capital Budget for such ensuing year, then additional funds in the amount of the projected 
deficiency may bc advanced by MPM and reimbursed by the Enterprise from future revenues; 
provided, that any such advance does not cause the aggregate development cost to exceed the 
amount set forth in Section 6.6. 

4.1 5 Contracting. ln entering into contracts for the supply of p o d s  and services for 
the Enterprise, MPM shall give preference to "Qualified" members of federally recognized 
Indian Tribes. For purposes of this Agreement, 'Qualified" shall mean a member of a federally 
recognized Indian Tribe, or a business entity certified by MBPl to be controlled by members of a 
f'cderally recognized Indian Tribe, who or which i s  able to provide services at competitive prices. 
has demonstrated skills and abilities to perform the to be undertaken in an acceptable 
manner. in MPM's opinion, and can meet the reasonable bonding requirements of MPM. MPM 
shall provide written notice to MRPT in advance ol'all such contracting subcontracting and 
construction opportunities. MPM shall dso give a second preference to supplicss of goods and 
services located in the State. 



416  Internal Control Systems. MPM shall install systems for monitoring of all 
funds and operations o f  the Enterprise consistent with the Minimum Internal Control Standards 
of the NTGC I"MTCS7) which systems shall be submitted to the TGC for approval in advance of 
implementation. which approval shall not be unreasonably withheld. The Tribe and the TGC 
shall retain the right to review the MICS and any changes instituted to the MICS of the 
Enterprise. The Tribe may retain an auditor to review the adequacy of the MICS. The auditor sa 
retained shall pmvide a written report to the Tribe and to MPM regarding the adequacy of the 
MICS. The cost of such review shall constitute a Pre-Opening Expense or an Operating 
Expense. The Tribe and MPM shall have the right and duty to maintain and police its MTCS in 
order to prevent any lass of proceeds from the Enterprise. The Tribe shall have the righl to 
inspect and oversee the MICS systems at all times. MPM shall install a closed circuit television 
system to be used for monitoring the cash handling activities of the Enterprise sufficient to meet 
all Legal Requirements. The TtiC shall have full access to the closed circuit television system of 
the Enterprise. 

4.1 7 Ranking and Bank Accounts. 

4.17.1 Enterprise Bank Accounts. The Business Board shall selecf and the 
'I'ri bal Council shalI approve, a bank or banks Tor the deposit and 
maintenance of finds axld shall establish in such bank or bank accounts 
as MPM deems appropriate and necessary in the course OC business and 
as consistent with this Agreement ("Enterprise Rmk Accounts"). 
Establishment of any Enterprise Bank Account shall be subject to the 
approval of the Tribal Council. The sum of money agreed to by the 
Business B o d  to be maintained in the Enterprise Rank Accountls) to 
serve as operating capital for Enterprise operations. shall ineludc all 
sums needed for the House Bank, and all sums needed to accrue for 
payment of expenses not paid on a monthly basis (the "Minimum 
Rdance'"). 

Daily Deposits to Depository Account. MPM shall establish for the 
bcncflr of MRPI in the Enterprise-s name a Depository Account. MPM 
shall coltect a11 gross revenues and other revenucs connected with or 
arising from the operation of the Enterprise, the mlc of all products, hod 
and beverages. and all other activities of the Enterprise and deposit the 
related cash daily into the Depository Account ar least once during each 
24-hour period. All money received by the Enterprise on each day that 
it is open must be counted at the close of operations for that day or at 
least once during each 24-hour period. MPM agrees to obtain a bonded 
transportntion service to ef'fect the safe  transportation of the daily 
receipts to MBPI, which expenses shall constitute an Operating 
Expense. 

4.17.3 Disbursement Account. MPM sl~all establish for the benefit of MRPI 
in the E ~ ~ ~ q r i s e ' s  name a Disbu-tsement Account. MPM shall. 
consistent with and pursuant to the approved annual Operating Rudgct 
and Annual Plm. have responsibility m d  authority for making all 



payments for Opmting Expenses, debt service, management fees. and 
disbursements to MBPI from the Disbursement Account. A1 1 actions of 
MPM under this section shalI be consistent with the t m s  of the Loan 
Agreement 

4.17.4 No Cash Disbursements. MPM shaI1 not make any cash disbursements 
from the Enterprise B'mk Accounts. MPM and the Tribe shall comply 
with all disbursement policies set forth in the Loan Agreement 

4.17.5 Transfen Between Accounts. Subject to Section 6.4 of the Rmk Loan 
Agreement, Sections 2.5 and 4.2 of the Intercreditor Agreement and 
Section 9,7('b) of the Pledge and Security Agreement, MPM has the 
authority to transfer funds from and between the Enterprise Bank 
Accounts to the Disbursement Account in order to pay Opcsating 
Expenses and to pay debt swvice pursuant to the Bank Loan Agreement, 
the Loan Agreement. Note. the Security and Reimbursement Agreement 
and the Development Agreement, to invest funds in accordance with the 
Enterprise Investment Policy and to pay the Management Fees payable 
to MPM pwrmant to this Agreement. Notwithstanding any other right 
or obligation of MPM, the Tribe or the Authority with respect to the 
application of revenues, it is acknowIed~ed that under the Pledge and 
Security Agreement and the P a p e n t  Account Control Agrecrnent, upon 
the occurrence of an Event o f  Default under the Bank Loan Agreement- 
pursuant to Section 9.7(b) of the Pledge and Security Agreement. the 
Collateral Agent can control the application of all revenues and 
investments subject to the Payment Account Control Agmenlent. 

4.18 Insurance. MPM, on behalf of MRPT, shall have the responsihiIity to mange 
for, obtain and mainbin, nr cause its %ents to maintain. with responsible inqurance carriers 
liccnsed to de business in the State of Michigan. insurance satisfactory to MPM and the Business 
Board covcring the Facility and thc operations of the Entcrprise. naming MBPI the Enterprise. 
MPM. and MPM's Afiliates as insurcd parties. 

4.19 Accounting and Books of Account. 

4.19.1 Statements. W M  shaIl preparc and provide to the Tribal Council and 
the TGC on a daily flash reports, monthly, quarterly. and annual basis. 
Operating Statements. The Operating Statements shall comply wit11 all 
I q a I  Requirements and shall include an income statement of'cash 
Rows, and balance sheet for the Entcrprise. Such statements shall 
include Operating Budget and Annual Plan and Capita1 Budget 
prqjections as comparative statements. a d  w-hich, afiter the first full year 
nf opemion, will include cornpmtive statements fm111 the comparable 
period for the prior year of a11 revenues. and all other amounts collected 
and received. all deductions and disbursements made tl~erefirn in 
connection with the Enterprise. 



4.1 9.2 Books of Account. MPM shall maintain f i l l  and accurate Books of 
Account at an office in the Facility and at such other location as may he 
determined by MBPI. MBPI shall have immediate access to the daily 
operations of the Enterprise including books md records and shall have 
the unIirnited right to inspect, examine, and copy all such books and 
supporting business records. Such righls may be exercised through the 
MRPI Gaming Commission or through m agent, employee, attorney. or 
independent accountant acting on behalf of the Tribal Council or the 
MRPI Gaming Commission. 

1.19.3 Accounting Standards. MPM shall maintain the books and records 
reflecting the operations of the Enterprise in accordance with the 
accounting practices of MRPI, in conformity with GAAP. consistently 
applied and shall adopt and follow the fiscal accounting periods utilized 
by MBPL in its normal course of business (i.e., monthly, quarterly and 
yearly, prepared in accordance with the Enterprise Fiscal Year). The 
accounting systems and procedures shall comply with Legal 
Rtquit-ements and. at a minimum: 

(i) include an adequate system of internal accounting controls; 

(ii) permit the preparation of financial statements in accordance with 
GAAP: 

(iii) bc susceptible to audit 

(iv) allow the Enterprise. MBPI, and the NTGC to calculate the 
annual fee pursuant to 25 C.F.R. 514.1; 

(v) permit the calculation and p a p c n t  of the Management Fee 
described in Section 6; and 

(vi) provide for the allocation of operating expenses or overhead 
expenses among MRPT. the Enterprise and any other usm of 
shared facilities and services. 

4.1 9.4 Annual Audit. An independent certified public accounting fim with 
demonstrated experience and expertise in the gaming industry selected 
by the MF3PI Regulato~ Authority and the Tribal Co~mcil shall pcrfbrm 
an annual audit of the hooks and records of the Enterprise and of all 
contracts for supplies. services or concessions reflecting Operating 
Expenses. The MBPI Gaming Commission, the Tribal Council, the RIA 
and the NlGC shalI also have the right to perform special audits of the 
Enterprise on any aspect of the Enterprise at any time without 
restriction. The costs incurred for such audib shatE constitute an 
Operating Expense. Such audits shall be provided by MBPI to all 
applicable federal and state agcncics, as required by law, and may be 
used by MPM for reporting purposes under federa1 and stale securities 



laws, if required. The independent certified accounting firm selected 
pursuant to this selection must he at least a regionally recopized 
accounting firm. 

4.20 Retail Shops and Concessi~ns. With respect to the operation of the shops and 
concessions located within the Facility. the Business Board shall approve in advance, in writing, 
the specific type: or W e s  of shops or concessions proposed by MPM to be authorized for 
inclusion in the Facility. 

4.21 Ahwtising. MPM shaI1 be responsible for setEing any advertising hudget and 
placing advertising as provided in the Annual Plan and Operating Budget approved pursuant to 
Section 4.9. 

5. Liens. Subject to the exceptions hereinafter stated in Section 5.  I .  MRPI oficialIy 
 vana ants and represents to MPM. that during the Term, MEPl shall not act in any way 
whatsoever. either directly or indirectly, to cause any pmson or entity to become an 
encumbrancer or lienholder of any Facility asset other than MPM or the LenderCs'p (for the 
avoidance of doubt, including any secured party under the Bank Loan Agreement), or to allow 
any person or entity to obtain my interest in this Amement without the prior witten consent of 
MPM, artd, whcre applicable, consent from the United States. MPM specifically warrants and 
represents to MBPZ, that during the Term, sviPM shall not: act in any way, directly or indirectly, 
to cause any person or entity to become an encumbrancer or lienholder of my Facility asset other 
than the secured parties under the Bank Loan Agreement, or to obtain any interest in this 
Agreement without prior consent of MRPT and, where applicable, the United States. MBPI and 
MPM shall keep the Facility free and clear of all enforceable mechanics' and other enforceable 
liens resulting from the construction of the Facility and all other enforceable liens which may 
attach to any Facility asset. which shall at all times remain the property of the United States in 
trust for MRPI. lf my such lien is claimed or filed, it shall be the duty of MRPI to discharge or 
take the legal action to contest the claim or the lien within thirty (30) days aRer having been 
given written notice of such claim either by payment to the claimant or by the posting o f  a bond 
and the payment into the coun of the amount necessary to relieve and discharge or discharge the 
ITacflity asset from such claim. or in any other manner which will result in the discharge or stay 
of sttch claim, and MPM is authorized to act on behalf of MRPI to discharge wg liens if MRPI 
fails to take appropriate action rotvards that goal within that thirty (?O) day period. 

5.1 Exceptions. MRPl shall have the right to grant security interests in (i) Enterprise 
revcnues subordinated to all loans made by MPM to MRPI, consistent with the requirements of 
Section 6.2 oi the  Rank Loan Agreement and (ii) personal property purchased wid1 the proceeds 
of the Facility Loan or othet iinaneing obtained pursuant to transactions contemplated herein. all 
of which as shall be pemissible pursuant to Section 6.3 of the Bank Loan Agreement, but only if 
such security interests are granted to secure loans madc to or for the benefit of the Facility. and 
MPM has been orered a prior opportunity to make such lows on similar financial terns. 

6. Managcrncnt Fee, Reimbursements, Disbursements, and Other Payments by MPM. 

6.1 Management Fee. Subject to the provisions of Section 6.4 of this Agreement 
and the provisivns of Section 6.4 ofthe Bank Loan Agreement and Sections 2.5-4.1 and 4.2 of 



the Intercreditor Agreement, on or before the twenty-first (21 st) day of each month after the first 
calendar month of operation, MPM i~ authorized by MBPl to pay itself from the Enterprise 

4 
MBPl Account(s) a fee equal td" percentr 1 of Net Revenues (the "Management Fee") 
for the prior calendar month. ~ G ~ a i n i n ~  fl&agernent Fee due to MPM at the expiration of 
the Term shall he paid to MPM by MBPI within twenty-one (21) days after the expiration of the 
Term as permitted by Section 6.4 of the Bank Loan Agreement and Sections 2.5,4.1 and 4.2 of 
the Intercreditor Agreement. In no went shall the total fees and compensation received by MPM 
pursuant to this- Ageement, excluding Permitted Reimbursements, exceed. in the aggregate, 
r '  ' -  
h I _percent '( ? of the Net Revenues per annurn (the "Cap"): it being acknowledge that all 
a C 
non-Gaming G s  and compensation. including, but not timited to, payments made to h4PM for 
advances (including, without limitation, interest on such advances so long as the applicable 
interest rate is less than or equal to MPM's weighted average cost of capital). are not included in 
or subject to the Cap. Accordingly, no Management Fee shall be paid to MYM in any month 
until MPM has delivered to MBPl financial statements with respect to such month which 
financial statements wiIl be prepared in accordance with the books of account and other financia1 
records of the Enterprise, and will present fairly the financial condition of the Enterprise as of the 
end date of such month, and aII such payments with respect to such monlh shall be limited to 

of Net Revenues as shown on such financial statements. To the extent permitted by Section 
&>f the Rank 1.om Agcemcnr and Sections 25,4.1 and 1.2 of the Intercreditor Agrecmmt at 

the end of each fiscal year, after MBPI has received audited financial statements wjfh respect to 
the prior year, MIBPI shall pay to MPM or MPM shall pay to MBPI an amount such that the 

I -+'--, 

Management Fee paid to MPM with respect to such year equals I of the Net Revenues for 
e- such year as shown on the audited financial statements. For purposes of  this Section 6.1. 

"Pcmitted  reimbursement^" shall include principal and interest (so long as the applicable 
interest rate is less than or equal to MPM's weighted average cost of capital) on any loan from 
MPM to MBPI and reimbursements made to MPM or its Affiliates for costs incusrcd by MFM or 
its Afiliatcs for services provided pursuant to Sections 4.2.4,4-6.3,4.6.5,4.6.9 and 8. E 3, subject 
to the requirements set forth in such Sections. 

6.2 Disbursements. As and when reccivtd by MPM. Gross Revenues shalI be 
deposited in thc Depositop- Account created pursuant to Section 4.17.2 of this Agreement, and 
thcn shall be disbursed, subject to the terns of Section 6.4 of the Rank Loan Agreement m d  
Payment Account Con1rol Agreement, by MPM on a monthly basis, for and on behalf of MBFI. 
Funds from the Enterprise Bank Account(s) shall he used to pay, to the extent available and 
subject to the tenns of Section 6.4 and 6.7(d) of the Bank Loan P l ~ e e r n e n ~  and the provisions of 
a Payment Account Control Agreement. Operating Expenses and required deposits into the 
Capital Replacement Reserve for Capital Replacements. Subject to Sections 6.4 and 6.6 of the 
Bank Loan Agreement, MPM will rcsenJe funds in the Enterprise in mounts equal to the 
Minimum Balance. and MPM may increase the Minimum Balance. in MPM7s sole discretion. at 
anytime during the fiml year folIowing the Commenceinent Date to reflect unanticipated 
operating capital needs revealed by actual Enttrprise operations. Additionally, MPM may. hut is 
not required to. advance my monics needed to cover any operating capital shortfall and shall he 
allowed to bc reimbursed samr: in accordance with Section 8.1 2. Notwithstanding any other 
right or obligation of MPM, the Tribe or the Authority with respect to the application e i  
revenues. it  is acknowledged that under the Pledge and Security Agreement and the Payment 
Account Control -4greement. upon the occurrence of an Event of Default under the Rank 1,oan 
Agreement. pursuant to Section 9.7(b) of the PEcdge and Security Agreernent. the Collateral 



Agent can control the application of all revenues and investments subject to the Payment 
Account Control Agreement. 

6 3  Adjustment to Bank Account. After the disbursements pursuant to Section 6.2. 
and establishment of any additional reserves for future disbursements as MPM deems necessary 
and as are approved by the Rusiness Board. taking into account anticipated cash flow and 
Operating Costs of the Enterprise, any excess funds remaining in the Enterprise Bank Account(s) 
over the Minimum Balance, the Capital Replacanent Reserve, and such additional resemes 
approved by the Business B o d ,  shall be disbursed mnnthly jn accordance with Section 6.4 and 
not in contravention of Sections 6.4,6.6 and 6'7 of the Bank Loan Azreement, Section 9.7(b) of 
the Pledge and Security A-mment and Sections 2.5,4.1 and 4.2 of the Intercreditor Agreement. 
Notwithstanding any other right or obligation of MPM, the Tribe or the Authority with respect to 
the application of revenues. it is acknowledged that under the Pledge md Security Agreement 
and the Payment Account Control Agreement, upon the occurrence of an Event o f  Default under 
the Bank Loan Agreement, pursuant to Section 9.7Ch) ofthe Pledge and Security Agreement the 
Collateml Agent can control the appIication of all revenues and investments subject to the 
Payment Account Control Agreement. 

6.4 Payment of Fees and MRP1 Disbursement. Within hYenty-one (2 1 ) days after 
the end of each calendar month of operations. MPM shall calculate Gross Revenucs. Operating 
Expenses md Net Revenues of the Enterprise fnr the previous month's operations and the year's 
operations to date. Such Net Rcvenues shall be disbursed by MPM from the Enterprise Rank 
Account(s) to the extent available to pay the scheduled items to the extent due and payable and 
earned in the following ordw of priority. 

(i) Minimum Guaranteed Monthly Payment; 

(ii) Current principal and any other payments due on the Facitip Loan (and if 
payments me due quarterly, a reserve equal to one third of the scheduled 
quarterly payment shall be deposited in a desimatcd Enterprise Rank 
Account for such payment .and may be inrested in accordance with the 
Enterprise Investment Policies and sut+xt to Section 6.6 orthe Rank Loan 
Agreement pending payment); 

(ii i)  payments due. if any, on the Interim Promissory Notc and the 
reimbursement of amounts advanced by MPM (including, without 
limitation. all outstanding Minimum Guaranteed Monthly Payment 
advances made hy MPM to MRPT for any prior period); 

(iv) reimbursement of all mounts advanced by or owed to MPM: 

(v) Management Fees for the current period or any prior period: and 

(vi) Capital Replacement Reserve contributions as descrjbed in Section 4.1 3. 

Notwixhstandins the foregoing, no payments shaIl be made to MPM in contravendan of Section 
6.4 of the Bank Loan Agreement or Sections 2.5.4.1 and 4.2 of the Intercreditor Agreement. 
Subject to Sections 6.4 and 6,6 of the Rank Loan Agreement, all remaining Net Revenues shall 



be distributed to MBPI at the same time rMenthly Distribution Payment") the Management Fee 
is paid. MBPI and MPM agree that they will disburse all Wet Revenues and pay all Operating 
Expenses in accordance with the terms of this Section 6.4. 

6.5 Payment of Net Revenues. The Net Revenues paid to MBPI pursuant to this 
Section 6.5 shaI1 be payable to an MBPI bank account specified by the Tribal Council in a notice 
to MPM pmuant to Section 8.2. 

6.6 Limit on Recovery of Development and Coristmction Costs. a l e  Parties agree 
that the maximum recoupable deveIopment and construction costs payabIe to MPM (or its 
Affiliates) and LenderCs) by the Tribe for development and construction costs (exclusive of  
interest) pursumt to this Agreement, the Development Agreement, the Make-Well Agreernenl 
the Completion Guaranty, the Financing Agreements and my other agreements tllnt relate to 
dcvelopmcnt and construction casts shall under no circumstances exceed the principal amount of 
C - I 

~ o l l a r s  'r 1; provided, however- that this maximum - tL@= 
amount shall not limit thr~ribe's obTgation to p a y T ~ ~  all Management Fces and 

i! 
. r 

reimbursements under Sections 4.6.3.4.6.5 and 8.13. 

7. Taxes. 

7.1 State and Local Taxes. K the State or any local government attempts to impose 
any tax including any possessory interest tax upon any party to this Agreement or upon the 
Enterprise, the Fncilib or the Property, the Business Board with the prior w+ttcn permission of 
the Tribal Council and using the sewices of an attorney approved by the Tribal Council may. in 
the name of the appropriate party or parties in interest may, upon unanimous vote. contest such 
attempt through legal action; provided, however, that MPM may elect not contest sucl~ taucs. 
and. as a result, will net be required to share in the cost of any legal action. The costs of such 
action and the compensation of legal counsel shall be an Operating Expense of the Enterpisc. 
11is Section shall in no manner be construed to imply that any party to this Agreement or thc 
Enterprise is liable for any such tax. 

7.2 MBPJ Taxes. MRPJ agrees that neither it nor any agent, agency. affi'fate or 
representative of MBPl will impose any taxes, fees, assessments. or other charges of any nature 
wl~atsoever on payment of any debt service to MPM or any of its Affiliates, any Rank. any 
lender furnishing financing for tlx Facility or for the Enterprise, or any agent, including. without 
limitation. the Administrative Agent or che Collateral Agent, under the Rank Loan Ageenlent. or 
on the Enterprise. the 1:acility. the revenues therefrom or on the Mmagement Fee as described in 
Section 6.1 of this Agreement: provided however, MBPI may assess license fees reflecting 

nrees reasonable regulatoqf costs incurred hy the MBPI Reglatory Authorj ty. MBPI further a, 
that neither it nor any agent, agency, Affiliate or representative of MBP1 will impose any taxes. 
fees. assessments or other charges of my nature whatsoever on the salarics or benefits or 
dividends paid to, any of MPM's stockholders, afficcrs, members, or employees. any of the 
empIoyees ofthe Enterprise. or any provider of goods, materials, or services to the Enterprise. 
other than with respect to any such provider o f  goods, materials, or services to the Enterprist.. 
MRPT may. however, assess license fees reflecting reasonable regulatory costs incurred by the 
TGC. MPM retains thc right. subject to Section 1 0.5 of this Agreement, to terminate this 
Agreetnent and a1 t accompanying agreements if it reasonably determines that any statute. law. 



ordinance or regulation of MBPl renden operatian of the Enterprise non-competitive. 
Notwithstanding this or any other Section of this Agreement. while an arbibator may determine 
damages with respect to this or any other Section of this Agreement, the arbitrator may not 
reverse a Governmental Action. 

7.2.1 Termination by MPM. Should Managw terminate the Agreement or 
the Ue~~elopment Agreement punuant to this Section. TvlPM shall retain 
the right to repayment of: (a) money lent to MBPT by MPM or MPM's 
Affiliates: (b) reimbursement of any monies which may became due and 
payable undw the twms of the Security and Reimbursement Agreement: 
and (c) payments due under Section 6.1. Except as othcwise provided 
herein. if any taxes, fees or assessments are levied by MRPI, such taxes. 
fees and assessments shall constitute Operating Expenses of the 
Entmpkse. 

7.3 Compliance with Internal Revenue Code. MPM shall comply with all 
appIicable provisions of the Internal Reverne Code. 

8. General Previsions. 

8.1 Situs ofthe Contracts. This Agreement, as well as all contmcts entered into 
between MRPI and any person or any entity providing services to the Enterprise shall be deemed 
entered into in Michigan and shall be subject to all Legal Requiremen& of MBPl and federal law 
as well as approval by the Secretary of the Interior where required by 25 U. S.C. 8 8 1 or by the 
Chairman o f  the NlGC where required by the I G M .  

8.2 Notice. Any notice required to be given pursuant to this Agreement shall be 
delivered to thc appropriate party by Federal Express or by Certified Mail Return Receipt 
Requested. addressed as follows: 

I f  to MRPI: Chairperson 
Match- E-Be-Nash-She-Wish Band of Pobwatomi 
Indians of Michisan 
1 743 1 42nd Ave 
P.O. Box 21 8 
Dorr. MI 4932: 

Copics to: Gun Lake Tribal Attorney 
Match-E-Re-Nash-She-Wish Band of Pottawatomi 
Indians of Michigan 
1 743 E 42nd Ave 
Dnrr. MI 49323 

If to MPM: MPM l<ntwprises. L.L.C. 
c:o Joseph J. Shannon. Esq. 
Rodman. Longley & Dahlin~, L1,P 
1 00 Renaissance Center. 34" Floor 
Detroit. Michigan 48243 



Copies to: Kevin Wadzinski, Esq. 
Drinker Riddle & Reath. LLP. 
1-701 K Street.N.W. 
Suite 900 East 
Washington, D.C. 20005-33 1 7 

and 

Scott M Nielson, Esq. 
SC Michigan, LLC 
c/o Station Casinos, Inc. 
10973 W. Summerlin Centre E v e  
Las Vegas, Nevada $9135 

or to such different address(es) as MPM or 'MRPT may specie in writing using the notice 
procedure called for in this Section 8.2. Any such notice shall be deemed given two ( 2 )  days 
following deposit in the United States Mait or upon actual delivery, whichever fitst occurs. The 
Parties also designate the persons above named as agents for receipt of service of process. 

3 Authoritp to Execute and Perform Agreement. MBPT and MPM represent and 
~r~arrant to each other that they each have full power and authority to execute this Aprnen t  and 
to be bound by and perform the terms hereof on request; each Party shall furnish the other 
evidence of such authoriry. 

8.4 Relationship. MPM and MBP1 shall not be construed as joint venturers or 
partners of each other by reason of this Agreement and neither shall have the power to bind or 
obligate the other except as set forth in this Agreement. 

8.5 Ml'M's Contractual Autharity. Except as provided in the folla\Gng sentence 
and Section 4.2.4. MPM is authorized to make. enter into and perform in the name of and for the 
account of MBPT, doing businexs as the Enterprise, such contracts deemed necessary ly MPM to 
pedonn its obligations under this Agreement, provided such contracts comply with the terms and 
conditions of this Agreement and do not obligate the Enterprise to pay sums nut approved in the 
Operating Budget and Annual Plan or the Capital Budget. Notwithstanding the foregoing. MPM 
is not authorized to perform or act on behalf of MBPI with respect to MRPI's obligations under 
this Agreement. or if applicable, the Compact or any other agreements involving Governmental 
Action. 

8,6 Further Actions. MBPI and MPM agree to execute all contracts, agreements and 
documents and to take all actions necessary to comply with the provisions of this Asreement and 
the intent hereof. 

8.7 lldense. Except for disputes between MRPI and MPM and claims da t ing  to 
MRPl's status as a Tribe, MPM shall bring andlor defend andlor settle any claim or legal action 
brought against MPM, the Enterprise or MBPI individuajly. jointly or severally. w any 
Enterprise F-:mployee. in connection with the operation of the Enterprise. Subject to MBPJms 
appmval of legal counsel. MPM shall retain and snpervise legal counsel. accountanzs and such 
otl~cr pro fessinnafs. consultants and specialists as MPM deems appropriate to defend arty such 



claim or cause of action provided that the Tribal Council retains the right to mspcnd any such 
negotiations if it reasonably concludes. based on the advice of its legal counsel, that wch 
negotiations or settlements endanger the legal rights and Iong term welfare of MRPI. All 
liabilities, costs and expenses. including reasonable attorney's fees and disbursements incurred in 
defending and/or settling any such claim or legal action, which are not covered by insurance 
shall be an Operating Expense, or, if incurred prior to the Commencement Date. sltalI be a 
Pre-Opening Expense. Nothing contained herein is a grant to MPM of the right to waive MBPI's 
or the Enterprise's sovereign immunity. That right is strictly resewed to MBP?. Any settlement 
of a third party claim or cause of action shall require approval of the Trihal Council. 

8.8 Waivers. No failure or delay by MPM or MRPI to insist upon the strict 
pelformance of any covenant, agreement, t m  or condition of this Agreement. or to exercise any 
right or remedy consequent upon the breach thereof shall constitute a waiver of any such breach 
or any subsequent agreemen5 tern, or condition of this Agreement and no breach thereof shall 
be waived. aItered or modified except by written instrument- No waiver of any breach shall 
affect or alter this Agreement but each md every covenant, a_geement, term. aid or condition of 
this Agreement shall continue in full force and effect with respect to any other then existing or 
subsequent breach thereof. 

8,9 Captions. The captions for each Section are intended for convenience only. A11 
Section references are to this Agreement unless othenvise indicated. 

8.10 SeverabiIity. If any of the tems and provisions hereof shall be held invalid or 
unenforceable, such invalidiq or unenforceability shall not affect any of the other terms or 
provisions hereof. If. however. any material part of a party's rights under this Agreement shall 
be declared inval jd or unenforceable {specifically. including MPM"s right to receive its 
Management Fees subject only to the terms of Section 6.4 of the Rank Loan Ageement md 
Sections 2.5,4.1 md 4.2 or the Tntercreditor Agreement), the party whose rights have been 
declared invalid or unenforceable shall have the option to terminate this Agreement upon thirty 
(3 0) days written notice ro the other party without liability on the part af the terminating pa*. 
A termination pursuant to this Section shall be subject to the tams and conditions of Section 
l0.4li) through (v). 

8.1 1 Interest. Except as othenvise provided in the Development Agreement. any 
amount advanced by MPM or MRPF related to the operation of the Enterprise. other than any 
Minimum Guaranteed Monthly Payments, shaIl accrue interest at same rate as the Note and shall 
be treated according to GAAP. 

8.12 Recoupment and Reimbursement. The performance by MPM of its 
responsibilities under this Agreement is conditioned upon the Enterprise gcncrating sufficient 
funds on a timely hasis to cnable MPM to pertbrm its obligations hereunder. MPM sl~all, 
according to the tems of this Agreement. or at iB option if not so required. advance funds or 
contribute property on behaIf of MBPI to satisfy obligations of MBPI in connection with the 
FaciliQ and this Agreement. MPM shall keep appropriate records to document all reimbursable 
expenses paid hy MPM. which records shall be made available for inspection by MBPI or its 
agents upon request and MPM sElalI send written notice of the same to the TribaI Council within 
72 hours of such request. Subject to Section 6.4 of the Bank Inan Agreement and Sections 2.5 



and 4.1 and 4.2 of the intercreditor Agreement, pursuant to Section 6.4 of this Agreement. MRPT 
shall reimburse MPM, with interest, from future Net Revenues for money paid or property 
contributed by MPM to said obligations of MBPI in connection with the Enterprise and this 
Agreement. Interest shall be calcz~lated at the rate set forth in Section 8.1 1 fmm the date MI3P1 
was obligated to rcmi t the funds or contrihte the property for the satisfaction of such obligation 
to the datc reimbursement is made. W M ' s  sole source of such Reimbursement shall be from 
undisttibuted and future Net Revenues. 

8.13 Travel and Oot-of-Packet Expenses. Subject to the Operating Budget and 
Annual Plan and to the extent approved by the Rusiness Board, MPM, MPM Y3npFoyees and 
Enterprise Employees shall be reimbursed for all travel and out-of-pocket expenses reasonably 
incurred in the pcrfomance of this Agreement, and wch reimbursements shall be an Operating 
Expense: provided, however, MPM shall be reimbursed only far actual costs incurred and shall 
receive no additional compensation for such costs. MPM, MPM Employees and Enterprise 
Employees shall be reimbursed for all travel and out-of-pocket expenses incurred for duties 
performed outside the scope of this Agreement but at the request of the Business Board, and such 
reimbursements shall not be an Operating Expense. 

8.1 4 Third Party Beneficiary. This Agreement is exclusively for the benefit of the 
Parties hereto and it may not be enforced by any party other than the Parties to this Agreement 
and shalI not give rise to liability to any third party other than the author i~~d successors and 
assigns of the Parties hereto as such arc authorized by this Agreement. 

8.15 Brokerage. MPM and MBPl represent and w m n t  to each other neither has 
sought the sewices of a broker, finder or agent in this transaction, and neither has employed. nor 
authorized, any other pmon to act in such capacity. MPM and MBPl each hereby agree to 
indemnify and hold the other harrnIess from all claims, loss, liability, damage or expenses 
(including reasonable attorneys' fees) suffered or incurred by the other party as a result of a 
claim brought by a person or entity engaged or claiming to be engaged as a finder. broker or 
agent by the indemnifying pam. 

8.16 Survival of Covenants. Any covenant, tcnn or provision of this Agreement 
which, in order to bc effective must survive the termination of this Agreement, shall survive any 
such termination. 

5.17 Estoppel Certificate. MPM and MRPI agree to furnish to the other party. from 
time to time upon request. an estoppel certificate in such reasonslbtc form as the requesting party 
may request .stating whether there have been any deFaults under this Agreement known to the 
party furnishing the estoppel certif cate and such other information relating to the Enterprise as 
may be reasonably requested. 

8.18 Periods of Time. Whenever any dct~minat ion is to he made or action is to be 
taken on a date specitied in this Abpmnent if such datc shall fall on a Saturday. Sunday ar legal 
holiday under the laws of MRPT or the State. then in such event said date shall be extended to the 
next day which is not a Saturday. Sunday or legal holiday. 



8.19 Exhibits. All exhibits attached here are incorporated herein by reference and 
made a part hereof as if fully rewritten or reproduced herein. 

8.20 Successors, Assigns and Subcontracting. The benefits and obligations of this 
Agreement shall inure to and be binding upon the Parties hereto and their respective successors 
and assigns. MRPI's prior written consent shall be required for MPM to assig any of its rights 
hereunder, and, if necessary, approval is received by the Secretary and/or the Interior or thc 
Chairman of the NIGC and any such assignee agrees ta be bound by the terns and conditions of 
this Agreement. MBPl shall, without the consent of MPM, but subject to approval by the 
Secretary o r  the Interior or the Chairman of the NIGC or his authorized representative, if 
required. have the right to assign this A_meernent and the assets of thc Enterprise to an 
instrumentaIity of MBPI or to a corporation wholly awned by MBPI organized to conduct the 
business of the Enterprise for MBPI that assumes all obligations herein. Any assignment by 
MRPI shall not prejudice the rights of MPM under this Agreement. No assignment authorized 
hereunder shall be effective un ti1 all necessary governmental approvals have been obtained. 
Nobvithshnding anything to the contrary contained herein, this Agrecrnent may not be assigned 
or its gaming obligations subcontracted by MPM, without the appsovaI of the Chairman of the 
MGC or his authorized representative after a complete background investigation of the proposed 
assignee. 

8.21. Time is of thc Essence. Time is of the essence jn the performance of this 
Agreement. 

8.22 Patron Dispute Resolution. MPM shall resolve all patron disputes concerning 
the parties in a manner which is consistent with the patron dispute policy approved by the MBPI 
Gaming Commission which shall at all times be consistent with the MBPI Gaming Ordinance. 

8.23 Modification. Any change to or modification of this Agreement must be in 
writing signed by both Parties hereto and shall be effective only upon approval by the Chairman 
of thc NTGC or his authorized representative, the date of signature of the Parties notrvithstanding. 

8.24 Exclusivity Regarding Facility. During the Term, neither TbfBPl nor MPM nar 
any of their respective Affilia~es shall, --I directly or indirectly, develop or operate m y  gaming 
facilities within a 7  1 mile radius of the Facility (excluding any portion of  such 
area thal is ~ o c a t e ~ h t s j d e  of thesa te  of Michigan) without the prior written consent of the 
other party. Also during the Term, neither MPM nor any of its AfiEiates shall own, manage or 
operate the Blue Chip Casino dk FTotel currently owned by Boyd Gaming Corporation (93oyd") 
and lornted in Michigan City. Indiana; provided, howelrer, that a merger between Station 
Casinos, Inc. ('SSCT") and Royd or an acquisition by SCI of substantially all of the stock and 
assets of Boyd shall not constitute a violation o i  tiis Section 8.24. 

9. Warranties. 

9.1 Yon-interference in MBPI Affairs. MPM agrees not to interfere in or altc~npt to 
~ ~ o n g f u l l y  jnfluencc the internal affairs or government decisions of MRPI government by 
offering cash incentives. by making written or oral threats to the personal or financial status of 
any person. ar by any other action. except for actions In the nonnal coursc of busincss of MPM 



that relate to the Enterprise. For the purposes of this Section 9.1. if any such undue interference 
in MBPI affairs is alleged by the federally recognized tribal government in wtiting and an 
arbitrator pursuant to Section 16 or the BJA finds that MPM has unduly interfered with the 
internal affairs of MBPI government and has not taken suficient action to cure and prevent such 
interference, that finding of interference shdl be grounds for termination of the Agreement. 
MPM shall be entitled to immediate written notice and a complete copy of any such complaint 
made with the BIA. 

9.2 Prohihition of Payments to Members of MBPT Government. MPM represents 
and wmants that no payrnenm have been or will be made by MPM or MPM's PLf5iliatcs to any 
Member of MRPI Government my MBPI official. or any relative of a member of MRPI 
qovemrnent or MBPl official, or any MRPI government employee or any MBPl agent for the - 
purpose or obtaining m y  special privilege, gain advantage or consideration. 

9 3  Prohibition of Hiring Members of MBPl Government. No Member of MBPI 
Government, MRPI of'ficial, relative of a Member of MBPI Government or MRPI official or 
employee of MBPI government may be Employees at the Enterprise without a mitten waiver of 
this Section 9.3 by MRPI. For this purpose. MBPl will identi* a11 such persons to MPM in 
writing and take reasonable steps to keep the list current. MPM shall not be in vioIation of this 
Section for hiring any person who is not on such list. 

9.4 Prohibition of Financial Interest in Enterprise. No Mmber of MBPI 
Government or relative of a member of MBPI government shall have a direct or indircct 
financial interest in the Enterprise greater than the interest of any other member of MRPl. No 
Member of MBPl Government shall have a direct or indirect financial interest in this Agreement 
or in MPM; provided, however, nothing in this subsection shall restrict the abiIity of a MBPI 
member other than a Member of MBPl Government to purchase or hold stack in MPM. or 
MPM's Affiliates where (i) such stock is publicly held. and ( i i )  MRPT member acquires less than 
5% of the outstanding stock in the corporation, provided that if a MRPT member shaIl acquire 
more than 5% such pcrson shalt compiy with all applicable law. 

9.5 Definitions. As used in this Section 9. "Member of MBPl Govmrnent" means 
any member of the Tribal Council. the TGC or any independent board or body created to oversee 
any aspect of Gaming and any MRPI court orficiaI; "ReIative" means an individual residing in 
the same household who is related as a spouse, father, mother, son or daughter. 

10. Ground for Termination. 

10.1 Voluntary Termination and Termination for Cause. This Agreement may be 
terminated pursuant to the provisions of Sections 4.4.4, 7.2. 9.1, 10.2, lo.?, 10.4, and 10.5. 

10.2 Voluntary Termination. This Agreement may he terminated upon the mutual 
written consent and approval of the parties. 

1 0 3  Termination for Cause. Either party may terminate this Agreement if thc othcr 
party commits, or allows to be committed, any Material Breach of this Apemen t .  A "Material 
Rreach" of this Agreement means a failure of either pxty to perform any material duly or 
ohligation on its part for any thirty (30) consecutive days after notice. Any action taken or the 



adoption of any statute or ordinance that taxes, materially prejudices or materially adversely 
affects or imposes additional costs or burdens on hfPM's righs or duties under this Ageemen1 
shall be a Material Breach of this Apement .  Neither party may terminate this Agreement on 
thc grounds of Material Rreach unless it has provided written notice to the other party afits 
intention to declare a default and lerminate this Ageement md ahe defaulting party thereafter 
fai Is to cure or take steps to substantial I y cure the default within thirty (3 0) days following 
receipt of such notice. During the period specified in the notice to terminate, either party may 
submit the matter to arbitration under the dispute resolution provisions of this Agreement at 
Section 16. The discontinuance or correction of a Materid Breach shall constitute a cure thereof. 
MBPT may also terminate this Agreement immediately where MPM has had i ts  license issued by 
TGC w i t h d m  because MPM. or a member or oficer of MPM. has been convicted of a 
criminal felony or misdemeanor offense in the performance of MPM duties hereunder provided: 
however. MRPI may not terminate this Agreement based on a member or officer's conviction 
where MPM terminates such individual within ten (I 0) days after receiving notice of the 
conviction. In the event: of any termination for cause. regardless of fault, the Parties shall retain 
all money previously paid to them pursuant to Section 6 of this Agreement; and MRPT shall 
retain title to all Enterprise tkcility fixtures imprevernentq supplies, equipment, funds and 
accouns, subject to the rights of MPM under any security agreement and to the right of MPM to 
any acmed m d  unpaid Net Revenues due under Section 6 of this Agreement. MPM shall 
continue to have the right to repayment of unpaid principal and interest and other amounts due to 
MPM or outstanding under the Note. Loan Agreement andor Security and Agreement and 
advances made by MPM and interest thereon as cont~mplated hy Section 8.12 and any other 
agreements entered into pursuant hereto. An election to pursue damages or to pursue specific 
performance of this Agreement or other equitable remedies while this Agreement remains in 
cffect pursuant to the provisions of Sections 1 0.7 or 1 0.8 shall not preclude the injured party 
from providing notice of termination pursuant to this Section 10.3. Termination i s  not an 
exdusive remedy for claims of a Material Breach, and the Parties shall be entitled to other rights 
and remedies as may be available pursuant to the terms of this Agreement or applicable law. 

10.4 Involuntary Termination Due to Changes in Legal Requirements. It is the 
understandjng and intention of t l~e  parties that the establishment and operation of the Enterprise 
shatll conform to, and comply with a11 Legal Requirements. If during the l'ctln of this 
Agrccment. the Enterprise or my material aspect of Gaming is determined by h e  Congress of 
the United States. tlre Department of the Interior of the lJnited States of America or the NIGC or 
the find judgment of a court of competent jurisdiction to be unlawful under federal law. m P 1  
and MPM shall use their respective good faith best efforts to amend this Agreement in a 
mutually satisfactory manner which will comply with thc change in applicable laws md not 
materially change the rights, duties and obligations of the pwties hereunder. In the event such 
amendment can not be legally effected following exhaustion of all such good faith best efforts 
(,including the lapse of all legal proceedings and appeal periods without favorable results), the 
obligations of the Parties hereto shall cease. and this Agreement shall be of no further force and 
effect provided that: 

(i) MPM shall have the rights described in Section 4.4 of this Agreement; 

Cii) MPM and MRPI shall retain all money previously paid to them pursuant 
to Section 6 of this Agreement; 



(iii) hnds  of the Enterprise in any Enterprise account shall be paid and 
distributed in Section 6 of this Agreement; 

(iv) any money loaned to MBPI by MPM or MPM's Affiliates or owed to 
MPM or its Affiliates pursuant to the Se~urity and Reimbursement 
Agreement shalI be repaid to MPM or its Affiliates in accordance with the 
terms of the Agreement: 

(v) my money loaned to the Enterprise by MBPT shall be repaid in accordance 
with the terms of this Agreement or that Loan Agreement entered into 
when the advance was made: and 

(vi3 m P I  shall retain its interest in the title (and my lease) to a11 Enterprise 
assets, including all fixtures, supplies and equipment, subject to the rights 
of MPM under the Security and Keimbursernent Agreement and subject to 
any requirements of financing arrangements. 

Except to the extent required by Section 6.4 of the Rank Loan A_aeement or Sections 2.5.4.1 
and 4.2 of the Tntercreditor Agreement. nothing in this Section 10.4 shall impair the herights of 
MPM (a) to fees, repayment or payments of all amounts o t h d s e  due to MPM under this 
Agreement, including but not limited to the Management Fee, and unpaid principal and interest 
on all monies loaned to MPI whether pursuant to this Agreement or orhenvise as if this 
A p m c n t  had not k e n  terminated, and (b] to mtain all fees previously paid to MPM by MRPT. 

10.5 MPM's Right to Terminate Agreement. MPM may terminate this Agreement 
by written notice effective upon receipt if: 

(i) Any MRPI. State or Federal authority where approval is required rails to 
approve this Agreement or otherwise objects to the pdonnance by MPM 
of any obligation imposed on it under this Agreement. 

(ii) MPM has been notified by any regulatory agency that the performance by 
it of any obligation imposed by this A ~ e e m e n t  will  jeopardize the 
retention of any license, or approvals granted rhermder held by MPM or 
any of its Affiliates in other jurisdictions, and MRPl refuses to allow 
MPM to immediately rectify any such complaint. 

(iii) MPM has reason to believe that the performance by it or Map1 o f  any 
obligation imposed under this Agreement may reasonably be expected to 
result in the bmch  of any Legal Requirement and the parties have been 
unable to agree upon waiver of such performance with ten t 10) days 
written notice by MPM. 

(iv) Through its own actions, MBPI fails to make any payment to MPM when 
due within the time specified in this Agreement and a grace period of ten 
(1 0) days following written notice. 



10.6 mRPT9s Right to Terminate Agreement. MBPI may terminate this Agreement 
by written notice effective upon receipt iE 

(i) Any Federal or State authority. where approval is required, fails to 
approve this Agreement or othenvise objects to the performance by MPM 
of my obligation imposed an it under this Agreement and MPM has not 
cured the circumstances giving rise to the failure to approve the objection 
with one hundred twenty (1 20) days, 

(ii) MRPT has reason to believe that the performance by it or MPM of any 
obligation imposed under this Agreement may reasonably be expected to 
result in the breach of any Legal Requirement and the parties have been 
m b I e  to agree upon waiver of such performance within ten (1.0) days of 
written notice _given by MRPI. 

(iii) MPM fails to make any payment to MBPT when due, including but not 
limited to any Monthly Distribution P a p e n t  or any Minimum Guaranteed 
Monthly Payment to MBPl within the time specified in this Agreement 
and a grace period of ten (1 0) days. 

(iv) The Commencement Date has not occurred within thirty-six months aRer 
the Effective Date. 

(v] MPM reasonably concludes that the Gaming Facility is not commercially 
feasible. 

10.7 Conseqaences of MPM's Breach. In the event of the termination of this 
Agreement by MBPI for cause under Section 1 0.3, MPM shall not prospectively from the date of 
termination. except as provided in Section 10.3, haw the right to its Management Fee from the 
Enterprise, but such termination shall not affect MPM's right relating to secoupment and 
reimbursement of monies on~ed to MPM andlor MPM's Afiliates under tl~is Agreement, tl~e 
Loan Agreement, the Note or any other agreements entered pursuant hereto. Any Net Revenues 
accruing through the date of termination shall be distributed in nccordanec with Section 6 of  his 
Agreement. MPM specifically acknow-ledges and agrees that there may be irreparable ham, to 
MRPI and that damages will be dificult to detmmine if the MPM commits a Marerial Breach 
and the MPM therefore further acknowledges that an injunction andtar other equitable relief may 
be an appropriate remedy for any such breach. 

oreernen t 10.8 Consequences of MBPI's Breach. In the event of tcrminatjon of this A, 
by MPM for cause under Section 1 0.3, MPM shall not be required to perform any tbrrher 
services under this A,mement and MRPT shall indemnify and hold MPM harmless against all 
liabilities of any nature whatsoever relating to the Enterprise, btit only instli'ar as these liabilities 
result from acts within the control of MBPI or its agtwts or created by the termination of this 
A~mement. MPM and MF3PI acknowIedge and agree that termination of this Agreement may 
not he a sufficient or appropriate remedy fbr breach by MRPI. and further agree that pursuant to 
the other pmvision of this Agreement as are provided in Section I 6 o f  this Agreement. MPM 
shall. upon breach clf this Agreement by MRPT. have the r i ~ h t  to pursue such remedies, 



including. without limitation, specifically actions to require payment of the Management Fee 
pursuant to Section 6 for a term equal to the then remaining tern of this Agreement at the 
percentage of Net Revenues specified in Section 6.  MBPI specifically acknowIedges and agrees 
that there may be irreparable h m  to MPM and that damages will be diffrcutr to determine if 
MBPI commits a material breach, and MBPI therefore further acknowledges that rn injunction 
andor other equitable ref ief may be an appropriate scmedy for any such breach. Tn any event, 
MPM shall have the right to its Management Fcc accruing through the date of termination as 
provided in Section 6 of this Agreement, and to the repayment of unpaid principal and interest 
and other amounts due under the Note. the Loan Agreement. and any other loans ta MBPI and 
the Security and Reimbursement Agreement. 

10.9 Notice and O~porlnnity to Cure. Except where MBPT's Gaming Ordinance or 
MBPT's Gaming Commission's regulations provide for an emergency and immediate termination 
of the Manager's license. MRPT will give MPM notice of any alleged violation of MBPIfs 
Gaming Ordinance by MPM and thirty (30) days opportunity to cure before the MRPI Gaming 
Commission may take any action based on such alleged violation. 

11. Conclasion of the Management Term. Upon the conclusion or the termination of this 
Apement MPM shall have the following rights and obligations: 

11.1 Transition. MPM shall take reasonable steps for the orderly transition of 
management of the Enterprise to MBPl or its designee pursuant to a transition pIan as described 
in Section 1 7.1 of this Agreemenl: such transition period shali be for a reasonable period but not 
less than thirty (30) day.  

11,2 Undistributed Net Revenues. If the Enterprise has accrued Net Revenues which 
have not been distributed under Section 6 of this Agreement, MPM shaIl receive that 
Management Fee equal 10 that Management Fee it would have received had the distribution 

oreemen€. occurred during the term of the Management A, 

12. Consents and Approvals. 

12.1 MBPI. Where approval or consent or othcr action of MRPl is required. such 
approval shall mean the written approval of the Tribal Council evidenced by a resolution thereof, 
certified by a MRPI official as having been duly adapted, or, if provided by resolution of the 
Tribal Council, the approval of the MRPl Gaming Commission or such othcr pcwon or entity 
designated by sesofution of the TribaI Council. Any such approval, consent or action shall not he 
unreasonably withheld or delayed: provided that the foregoing does not apply where a specific 
provision of this Agreement expressly allows MRPI an absolute right to deny approval or 
consent or withhold action. 

12.2 MPM. Where approval or consent or other action of MPM is required. such 
approval shall the written approval of MPM's duly authorized mernher(s). Amy such approval, 
consent or other action shall not he unreaqonably withheld or delayed. 



13. Disclosures. 

13.1 Members. MFM w m t s  and represents that as of the date of this Agreement i ts 
members are those listed on Exhibit C. 

13.2 Warranties. MPM M e r  warrants and represents as follows: 

(i) no p u n  or entity has any benefrcial ownership interest in MPM other 
than SC Michigan, LI,C (which is a wholly-owned subsidjmy of SG1). 
Barton LaRelle, Douglas LaBelIe, W. Sidney Smith and James Fabiano 
(collectively, the "Current MPM Ownmu); provided, however, that any 
change in ownership interest in W M  other than changes among the 
Current MPM Owners or changes resulting from a Relative of the C&nt 
MPM Owners acquiring an ownership interest in MPM, must be approved 
by MBPI, and such approval shall not be unreasonably withheld; and 

(ii) na officer. member or owner of five percent (5%) or more of the stock of 
MPM has been arrested, indicted for. convicted of, or pleaded nolo 
cantendere to any felony or any gaming offense, or had any association 
with individuals or entities known to be connected with organized crime: 
and 

(iii) and no person or entity listed on Exhibit C to this Agreement. including 
any officers md members of MPM. has been arrested, indicted for, 
convicted of. or pleaded nolo contendere to any felony or any gaming 
offense, or had any association with individuals or entities known to be 
connected with organized crime. 

133 Criminal and Credit Investigation. MPM agrees that all of its shareholders, 
members and officers (whether or not involved in the Enterprise) shall: 

(i) cofiscnt to background investigations to he conducted by the NTGC. the 
State. the I'cderal Bureau of lnvescigation (the "FBI"). or any other law 
enforcement or gaming commission lo the extent required by h e  IGRA 
and if applicable. the Compact: 

(ii) he subject to Licensing requirements in accordance with MRPI law and 
this ,4ggrement; 

(iii) consent to a background. criminaI and credit investigation to be conducted 
by or for the NTGC. if required: 

(iv) consent to a financial and credit investigation to be conducted by a credit 
reporting or investigation agency at the request of MBPI: 

{ v  cooperate fully with such investigations; and 

(vi) disclose any information requested by MRPI which would .facilitate the 



background and financial investigation. 

Any rnaterialIy false or deceptive disclosures or failure to cooperate fully with such 
investigations by an employee of W M  or an employee of MRPI shall result in the immediate 
dismissal of such employee. The resuIts of any such investigation may be disclosed by MRPT to 
federal officials and to such other regulatory authorities as required by law. 

13.4 Disdosure Amendments. MPM agrees that whenever there is within the 
meaning of25 CFR Part 502 and Part 537. et. seq.: (i) any material change in the information 
disclosed pursuant to this Section 13. (ii) any change in the petson or entity responsible for the 
management contract. (iii) any change in a person who is a director of a corporntion that is a 
party to the management contract; (iv) any change in the ten (I 0) persons or entities who have 
the greatest direct or indirect financial interest in the management contract: or (v) any change in 
any other person or entity with a direct or indirect financial interest in the management contract 
otherwise designated by the MGC, it shall notify M3M of such change not later than thirty (30) 
days following the change or within ten {lo) days after it becomes aware of such change, 
whichever is later. In the went a material change in the information disclosed pursuant to this 
Section 13.4 requires MPM to submit additional background information to the NIGC, MPM 
shall do so in sufficient: time to permit the NIGC to complete its background investigation by the 
time the individual is to assume management responsibility for or the management contractor is 
to begin managing the gaming operation. and within ten (1 0) days of any proposed change in 
financia1 inrerest. All of t h e  warranties and agreements contained in this Section 13 shalt apply 
te any person or entity that would be listed in this Section 13 as a result of such changes. 

13.5 Breach of MPM's Warranties and Agreements. The Material Breach of any 
warranty at a_wmenr of MPM contained in this Section 13 shall be pounds for immediate 
termination ofthis Agreement. provided that (a) if a breach of the warranty contained in clause 
(ii) of Section 13.2 i s  discovered. and such breach was not disclosed by any background check 
conducted by the NJGC or the FBI as part o f  the NIGC's or other federal approval of this 
Agreement. or wa,c discovered by the FBT investigation but a11 officers and members of MPM 
sign sworn affidavits that they had no knowledge of such breach, then MPM shall have thirty 
(30) days after notice from MBPI to terminate the interest of the offending person or entity and. 
if such termination takes place. this Agreement shall remain in full force and effcct; and (b) if a 
breach relates to a failure to update changes in financial position or additional gaming related 
activities. then W M  shall have thirty (30) days after notice from MBPT to cure such rlefzuIt 
prior to termination: provided. however, that if any officer or member of MPM i s  convicted or 
any criminal or fraudulent infractions, MPM shall ensure that such person is immediately 
rmoved from any management of the Enterprise or rnanagcment sesponsibiljv for this 
Agreement. 



1 4. Record ation. At the option of MPM or MRPI, any security agreement related to the 
Loan Agreement, including the Security and Reimbursement Agreement may he recorded in my 
public records. Where such recordation is desired in any relevant recording ofice maintained by 
MRPI a d t o r  in the public records of the BIA, MBPI will accomplish such recordation upon the 
request of  MPM. MPM shall promptly reimbwse MBPI for all expenses. including attorney 
fees, incurred as a result of such request. No such recordation shall waive MRPT's savereign 
immunity. 

15. No Present Lien, Lease or Joint Venture. Tfie Parties agree and expressly warrant that 
neither the Managcmenr: Agreement nor any exhibit thereto is a mortgage or lease and. 
consequently, does not convey any present interest whatsoever in the Facility or the Property. nor 
any proprietary interest in the Enterprise itself. The parties further a,me and acknowledge that it 
is not their intent and that this Agreement shall not be construed to create a joint venture between 
MRPI and MPM rather. MPM shall be deemed to be an independent carttractor for at1 purposes 
hereunder. 

16. Dispute ResoIution. 

1 6.1 General. The parties agree that binding arbitration pursuant to th j s Section I 6 
shall he the sole remedy for any and all disputes, contrnversies and claims arising out of  this 
Agreement. the Note, the I ~ a n  Agreement, the Security and Reimbursement Agreement. and any 
documents or agreemats referenced by any of  these documents. The parties intend that such 
arbitration shall provide final and binding resolution of any dispute, and that action in any other 
forum shall be brought onIy if necessary to compel ashitration, or to enforce an arbitration award 
or order. Notwithstagding the forgoing, the arbitrator shall not have the power to compel. 
negate. assume, usurp or in any manner affect my Governmental Action: however, the arbifrator 
may award damages if the Governmental Action constitutes a breach of &is Agreement. 

(i j Each party agrees that it wj l l  use its best efForts to negotiate an amicable 
resolution of my dispute bem-een MPM and MVIRPI arising from this 
Agreement. If MBPI and MPM are unable to negotiate an amicable 
resolution of a dispute within fourteen (14) days from the date of'noticc oP 
the dispute pursuant to the notice section of this Agreement, or such other 
period as the parties mulually agree in writing. either party may refer the 
matter to arbitration as provided herein. 

( i i )  MRPl's election to terminate this Agreement is. however, final and 
conclusive and not subject to dispute xesolution between the parties. but 
only if the NTGC makes a final, non-appealable determination that MPM 
is not suitable to hold a license. The parties recoznize that minor revisions 
of contracts before the NFGC is routine. and an NIGC nolice requesting 
revisions to this Agreement shall not be grounds for termination by MBPI 
unless MPM refuses to make the changes necessary to obtain N K C  
approval. 

16.2 Arbitration, Initiation o f  Arbitration and Selection of Arbitrators. 
Arbitration shall be initiated by written notice by one party to the other pursuant to the notice 



section of this Agreement. and the Commercial Arbitration Rules of the American Arbitration 
Association shall thereafter apply. The atbitr~tors shall haw the power to grant equitable and 
injunctjve relief and specific performance as provided in this A ~ e m m t .  If necessary. orders to 
compel arbitration or enforce an arbitration award may be sought before the United States 
District Court for the Western District of Michigan and any federal court having appclfate 
jutisdiction over said court. If the United States District Court for the Western District of 
Michigan finds that it lacks jurisdiction. MRPI consents to be sued in the Michigan State Court 
system. This consent to State Court jurisdiction shall only apply if MPM argues for the 
jurisdiction of the federal court over said matter. The arbitrators shall be selected pursuant to the 
Commercial Arbitration Rules of the American Arbitration Association. 

( i )  Choice of Law. In determining any matter the Arbitrztor shall apply the 
terms of this Agreement, without adding to, modifying or changing the 
terms in any respect, and shall apply Michigan law. 

(ii) Place of Hearing. All arbitration hearings shall be held at a place 
designated by the arbitrator in Southfield, Michigan. 

(iii) Confidentiality. The parties and the arbitrator shdl maintain strict 
confidentiality with respect to arbitration. 

16.3 Lirnittd Waiver of Sovereign Immunity. MBPI. on behalf of itseIf and its 
Afiliates. expressly and irrevocably waives its and their sovereign immunity (and m y  defense 
based thermn) from suit as provided for, and limited by, this Section- This  waiver is limited to 
actions only arising out of or relating to this Agreement or the MBPT Gaming Ordinance. or my 
rules. actions or decisions of the Tribe, the TribaI Council or the Business Beard. This waiver is 
further limited to MBPT's consent to all arbitration proceedings, and actions to compel arbihtion 
and to enforce any awards or orders issuing fsom such arbitration proceedings which are sou& 
solely in United States District Courts or the federal appellate courts. provided that ifthe United 
States District Courts find that they Iack jurisdiction, MRPI consents to such actions in the 
Michigan State Court system. MBPI hereby waives any requirement of exhaustion of hibd 
remedies. This consent to State Court jurisdiction shall only apply if MPM argues for the 
jurisdiction of the federal court over said matter. The arbitrators shall not hrrve the power to 
award punitive damages. 

(i) Time Period. The waiver granted herein shall commence as of the 
Effective Dxte and shall continue for one ?car following expiration of my 
rights conferred or crcatcd by this Agreement or, termination or 
cancellation of this Agreement, or termination of the Enterprise whichever 
is earlier, hut shaf I remain effective for the duration of any arbitration. 
litigation or dispute resolution proceedings then pending. and all appeals 
to the full sa~isfaction of any awards or judgments which may issue from 
such proceedings. provided that an action to collect such judgme~lts has 
been filed within one year of the date of the tinal judgement. 

(ii) Recipient of Waiver. This limited waiver is _gmted only to MPM and its 
Affiliates and theis successors and assihms. and so those individuals and 



entities providing financial assistance to the Enterprise and its permitted 
assigns and not to any other individual or entity. 

(iiij Limitations af Actions. ?'his limited waiver is specifically limited to the 
following actions and judicial remedies: 

(a) Darnags. The enforcement of an arbitrator's award of money 
damages provided that the waiver does not extend beyond the 
assets specified in Subsection (g) of this Section. No arbitrator or 
court sI~all have any authority or jurisdiction to order execution of 
any assets or revenues of ME3Pl except as provided in this Scction 
or to award any punitive damages against MBPI. 

(b) Consents and Approvals. The enforcement of a determination by 
an arbitrator that MBPl's consent or approval has been 
unreasonsrbIy withheld contrary to the tmms of this Apment .  

(c) Tnjnnctive Relief and Specific Performance. The enforcement 
of a determination by an arbitrator that prohibits MRPI from taking 
any action that would prevent MPM from operating the Enterprise 
pursuant to the tcrms of this Agreement, or that requires MRPl to 
specifically perfom any obligition under this Agreement (other 
than an obljgation to pay money which is  protected by the 
provisions of Scction f 6.3(g)  below.) 

Id) Action to Compel Arbitration. An action to compel or enforce 
arbitration or arbitration awards or orders pursuant to this Section. 

le) Service of Process. In any Iitigation or arbitration service of 
process on MBPI shall be effective if made by certified mail return 
receipt requested to the Chairperson of MRPI at the address set 
forth in Section 8.2 of this Agreement. 

(f) Enforcement. Tf enforcement of a judicia1 order or arbitration 
award becomes necessary by reason of failure of one or both 
parties to voluntarily comply, the Parties agree that the matter may 
he resolved by entty of jud_ment on the awird and enforcement as 
described herein. WitI~aut in any way limiting or expanding the 
provisions of this Section. MRPl expressly authorizes any 
governmental authorities which may lawfully exercise the right 
and duty to take any action authorized or ordered by any court to 
whom its sovereign immunity is waived pursuant to this Section. 
including withom limitation, entering the Property and Facility for 
the purpose of executing against my property suhjecq ta a security 
interest or othenvise giving effect to my judgment property 
entered pursuant to this Section: provided. holre~~er. that En no 
instances shall any enforcement of any kind hatsoever be allowed 



against any assets of MRPJ other than the limited assets of MBPT 
specified in Subsection (g) below. 

(g) Limitation Upan Enforcement. Damages awarded against MRPl 
or the Enterprise shalI be satisfied solely from the distributable 
sharc of Total Net Revenues of MRPl from the Enterprise, the Net 
Revenues of any other TrihaI business on the Property, the Net 
Revenues of any future gaming business of any kind which is 
operated by or for MBPI, whether or not operated under this 
Agreement and any personal property used in connection with such 
Enterprise; provided, however, that this limited waiver of 
sovereign immunity shall terminate with respect to the collection 
of any Net Revenues transferred from the accounts of the 
Enterprise to hmPI or MRPI's bank account in the normal course 
of business. In no instances shall any enforcement of any kind 
whatsoever be allowed against any asset of MBPT other than those 
specified in this subsection. 

16.4 Performance During Disputes. Except where an Arbitrator or the NTGC 
concludes that operation by W M  would violate applicable law or endanger the inte-yity of 
gaming, it is mutually agreed that during any kind of controversy. claim diszgrcement or dispute. 
including a dispute as to the validity of this Agreement, MPhd shall continue to possess the 
rights. duties. w d  ohtigatjons set forth in this Agreement, and MRPl and MPM shall continue 
their performance of the provisions of this Agremmt and its eshibits; provided. however. that 
MPM's right of access to and presence in thc Facility shall cease upon any revocation of the 
Manager's gaming license, except that MPM shall have the temporary right to access the Facility 
and the Ptoperty for the limited purpose of recovering its books. records and personal propem. 
MPM shall and MRPT agree that the Enterprise Rank Accounts shaIl not be subject to attachment 
or rights o f  deduction or set off or counterclaim by either party. MPM and the MRPI shall each 
be enri tf ed to injunctive relief from a civil court or other competent authority to maintain such 
rights. duties, and obligations in the event of a threatened eviction during my dispute. 
contro3-ersy. claim or disagreement arising out of this Agreement. 

17. Intent to Negotiate New Agreement. On or before thidy (30) days after the Fast year of 
this A~y-eement, MRPl shal I zive MPM notice of its intent regarding its willingness to enter into 
negotiations for a new management agreement to be effective upon the conclusion of this 
Agreement. 

17.1 Tmnsitian Plan. If MRPI and MPM are unable to a-me to the terns of a new 
agreement or ifMBP1 decides not to enter into negotiations for a new management agreement. 
then MBPI and MPM shall agrce upon a transition plan within thirty (30) days notice from MRPI 
of its intention not to negotiate a new management agreement including a computer transition 
plan. which plan shaIl be rmfXicient to allow MBPI to operate the Enterprise and provide fbr the 
orderly transition of the En terprjse. 



18. Entire Agreement; Amendment of ScheduIes and Exhibits. This Agreement, 
including the Schedu\es and Exhibits refwed to herein constitute the entirety of the Agreement 
among the parties and supersedes all other prior agreements and understandings. written or oral, 
between the Patties. 

t 9. Government Savings Clause. Each of the Parties agrees to execute, deliver and. if 
necessary. record m y  and all d d i  tionaI instruments certifications amendments. modifications 
and other documents as may be required by the United Statcs Department of the Interior, RTA. 
the NIGC, the office of the Field Solicitor, or any applicable statute. mle or reylation in order to 
effectuate, complete, perfect, continue or presem the respective rights. abliga~ions. Iiens and 
interests of the parties hereto to the fullest extent permitted by law. provided. that any such 
additional instrument certification. amendment, modification or other document shall not 
materially change the respective rights, remedies or obligations of MBPI or MPM under this 
Agreement or any other agreement or document related hereto. 

20. Preparation o f  Agreement. This Agreement w a s  drafted and cntered into after careful 
rrsview m d  upon the advice of competent counsel: it shall not be construed more strongly for or 
against either Party. 

21. Standard of Reasonableness. Unless specifically provided othemise, a 1  provisions of 
this Agreement and all eotlateraI agreements shaIl be governed by a standard of reasonableness. 

22. Execution. This Agreement may be executed in counterparts. This Agreement shdl be 
deemed 'kxexecuzcd'' and shall be bindins upon both Parties when property executed and approved 
by the Chairman of the NIGC. 

23. Tribal Court. MRPI covenants that (i) no Party to this Agreement shall be required to 
commence or pursue any proceding with respect to my dispute arising under this Plgmernent in 
such l'ribaE Court. ( i i )  such Tribal Court shall be obIigated to compel arbitration among the 
parties to any such dispute. without review of any nature by such Tribal Court, and (iii) such 
Tribal Court shall be obti~ated 10 honor m d  enforce any award by any arbitration, without 
review of any nature by such Tribal Court. 

24. Force Majeure. No Patty shall be. in default in performing any of its obligations 
hereunder if such failure to perform i s  due to causes beyond its reasonable control. including acts 
of God. war. fires. floods or accidents causing damage to or destruction of the Facility or 
property necessary to operate the Facility. or any other causes. contingencies ar circumstitnces 
not subject to its reasonable control which prevent or hinder performance of this Agreement: 
provided, however, that the koregoing shall not excuse any obligations of MRPI to make 
monetay payments to MPM as and when required hereunder or in any related document or 
agscernent. 

25. Agreements as Trihal Law. MBPI shall adopt a resolution (the "MPBI Reesoludon") 
rcciting that it is  thc governing law of MBPT that the Management Agreement. Loan Agreemcnl, 
Interim Promissory note. Security and Reimhursernent Agreement, DcvcIopment Agreement and 
the exhibited documents attached thereto are the legal and binding obligations of' MRPT which 



are valid and enforceable in accordance with their terms. 

26. IFnten tionally Omitted.] 

27. Non-Impairment of Agreements. Neither MBPI nor any of its Affiliates or oficials. 
shall. directly or indirectly, take any action (including Governmental Action), enter into any 
agreements, seek amendment of the Tribe's Constitution or enact or amend my law. rule or 
regulation that would prejudice or have a material adverse affect on the rights of MPM under this 
Agreement. the Laan Agreement, Interim Promissory Note. Security and Reirnhursement 
Agreement, Development Agreement and the exhibited documents attached thereto. Any such 
action or attempted action shall be void ab initio. 

[siIqratzrre page lo follow] 



IN WITNESS WHEREOF. the parties hereto have executed this Agrement on 
the day and year first above written. 

By: 

By: 
Scott M Nielson. M a n a p  

Approved pursuant to 25 U.S.C. 5 271 I 
Approved pursuant to 25 U.S.C. 5 81 

NARONAI, INDIAN CAMTNG COMMISSTBN 

JUL 1 5 2010 

Date: 



. . 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement on thc day 

and year first above writfen : . .- I -. 
MATCH-E-RE-NASH-SI4E-WISI I BAND 
OF POTTAWATOM1 INDIANS OF MICHIGAN 

By: 
D. K Sprague, Chairman 

MPM ENTERPRISES. L.I,.C. 

Approved pursuant to 25 U.S.C. $271 1 
Approved pursuant to 25 U.S.C. $81  

NATIOKAI, INIIJAY GAMING COMMlSSlON 



PROPERTY 

P m p q  situated in the Township of Wayland, County of AHqan and State of Michigan, 
described aas fol tows: 

Parcel A: That patt of thc Notthwest % of Section 19, Town 3 North, Range I I West. 
Waylad Township. Allegan County, Michigan, described as: Beginning on a point on 
the East-West '/a line of said Section which is North 86 degrees 57 minutes 24 seconds 
E a ~ t  481.98 feet fiom the West line of said Section, said point being on the Easterly line 
of Highway US-13 1 m m p :  t h n c e  North 17 d e ~ e e s  29 minutes 59 scconds Wcsr 
862.94 feet along said Easterly tine; thence North 02 degrees 23 minutes 15 seconds 
West 1SOCi.f 0 fcet along the Easterly linc of Highway US-131, said Easterly line being 
125 feet Easterly of, measured at right angies to, and parallel with the survey tine of said 
F-Jighway US-131; thcncc North 87 degrees 07 minutes 54 seconds East 2470.95 fcct 
alwg the North linc of said Section; thence South 03 degrees 27 minutes 5S seconds East 
1448.14 fed along the Westerly right of way line of the Canrail Railroad (being 50.00 
feet Wcsterly of. mcasurcd at fight angles to, and parallel with the North-South 5/J line of 
said Section) to a point which is Narth 03 depees 27 minutes 58 seconds West 1186.00 
f c d  from the Bast-West % line of said Scction; thence South 86 degrees 57 minutes 24 
secondq West 992.00 feet thcnce South 03 degrees 27 rninutaq 58 seconds East 430.00 
feet; thencc South 86 d e p c s  57 minutes 24 scconds Wcst 194.00 feet; thencc South 03 
degrees 27 minutes 58 seconds East 43 1.00 feet; thence North 86 degrces 57 minutes 24 
seconds East 240.00 feet; thence South 03 d e p c s  27 minutes 58 seconds East 325.00 
feet; thencc South 86 degrees 57 minutes 24 scconds West 141 5.62 feet along the East- 
West $5 line of said Section to  the point ofbcginnjnz- 

Parcel B: That part of the Northwest "/s of Sectioa 19, Town 3 North, Range 1 1  Wcst, 
Wayland Township. Allcgan County, Michigan, described as: Commencing at the West 
'A comer of said Section: thencc North 86 dcgrccs 57 minutes 24 seconds East L 897.60 
fcct along the East-West '/4 line to a point which i s  South Rh d e ~ e e s  57 minutes 24 
seconds West 930.00 feet from the center o f  Section. said point also being the point of 
bcginning of this dcscriptian; thence continuing North 86 depccs 57 rninutcs 24 seconds 
East 682.00 feet dong said M line; thence Nr~rth 03 degrecs, 27 minutes 58 seconds West 
330.(10 feet paralIe1 with the North-South % line; thence Nonh 86 degrees 57 minutes 24 
seconds East 198.00 feet: thence North 03 d e q e s  27 minutes 58 seconds West 856.00 
feet along the Wcstcrly tight of way line of thc Conrail Railroad (bcing 50.00 fcct 
Wcstwly of measured at right smg1,les to and parallel with the Narth-South line of soid 
Section); thencc Soutl~ 86 degrees 57 rninutcs 24 seconds West 926.00 feet; thence South 
03 dcgrccs 27 rninutcs 58 seconds East 430.00 feet; thcncc South 86 degees 57 minutes 
24 seconds West 194.00 feet; thcnce South 0; degrees 27 minutes 58 scconds East 
43 1.00 feet; thence North 86 degrees 57 minutes 24 seconds East 240.00 feet; thencc 
South 03 degees 27 minutes 58 second5 East 325.00 feel to the point of bcginning. 



DISPUTE RESOLUTION BETWEEN MANAGER AND ENTERPRISE 
EMPLOYEES 

BOARD OF REVIEW 

Once an employce has been employed at the Enterprise far ninety (90) calendar days. the 
employee may request a Board of Review if the employee feels job-related problems 
havc not been resolved. The employee may request a Roard of Review to protest 
decisions, work histoy entries, performance evaluations, any disciplinary action 
includins termination, etc, Thee impartial members of the Road shall decide to either 
uphold, modify, or reverse the originat decision made in relation to the issue the 
crnpIayec is protesting. The Roard of rcview i s  made up o f  fivc impartial members as 
follows: 

1. Two MBPT rgresentatives: 

2. A MPM representative having no jurisdiction over the employee's department; 

3. A Human Resources representative who has not been involved in the employee's 
issue: and 

4. An employee rqresentativc. 

A Board of Review request form must be filcd with Human Resources within seven days 
of the incident or upon the employce learning of the incident. A decision is  made on the 
basis of facts and evidence presented to the Board oi Rcvimv. The Board's decision is 
final and cannot be appealed or reversed by anyone in the Enterprise. 

On an annual basis. employees are asked to volunteer for one year terms as an employee 
representative on the Roard of Review. 



EXHIBIT C 

MEMBERS 

SC Michigan. LLC. a Nevada limited liability company 

James C. Fabiano 

Barton W. LaBelle 

Douglas N. IkBeIle 

W. Sidney Smith and Judith Smith, as Joint Tenants with Full Rights of Survivorship 




