
JUN 3 0 2005 
Alton D. LeBlanc, Chairman 
Chitimacha Tribe of Louisiana 
P.O. Box 661 
Charenton, LA 70523 
Fax (337) 923-9914 

_ . _Thamas R Msha, P~esident 
RAM Holdings, LLC 
24 15 E. Carnelback Road, Suite 900 
Phoenix, AZ 85016 

Dear Chairman LeBlanc and Mr. Odisho: 

I am pleased to inform you that I have approved the modified management agreement (the 
"Contract") between the Chitimacha Tribe of Louisiana and RAM Holdings, LLC, dated June 16, 
2005. 

The Indian Gaming Regulatory Act (the "IGRA") and the regulations of the National Indian 
Gaming Commission (the "NIGC") require that the'NIGC Chairman 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. Part 53 1. 

We have reviewed the Contract and other information submitted and have determined that the 
standards of 25 C.F.R. Parts 53 1 and 533 have been met. This letter and my signature on the 
Contract constitute such approval. 

Please note that if we learn of any actions or conditions that violate the standards contained in 25 
C.F.R. Parts 53 1,533,535, or 537, we may require 
Contract, after providing the parties with an 
the NIGC as set forth in 25 C.F.R. Part 577. 

cc: Robert Carroll and Guy Michael 
Fax Only (609) 44 1 -9 1 1 0 

NATIONAL HEADQUARTERS 1441 L St. NW, Suite 9100, Washington. DC 20005 Tel: 202.632.7003 Fax: 202.632.7066 WWW.NIGC.GOV 

REGIONAL OFFICES Portland, OR; Sacramento, CA; Phoenix. AZ; St. Paul. MN; Tulsa, OK 



AGREEMENT AS MODIFIED 

MANAGEMENT AGREEMENT 
u C ,  

/ 
,-- 2,, 

RECITALS 

WHEREAS, the Chitirnacha Tribe of Louisiana is aNative American Indian Tribe organized under 

the Indian Reorganization Act of 1934, and the Chitimacha Tribe is a sovereign Indian Nation and 

Recognized as such by the United States of America; and 

WHEREAS, the Chitimacha Tribal Council is the duly elected governing body of the Chitirnacha 

Tribe, as authorized by Article V, Section I of the Constitution and Bylaws adopted by the people ofthe 

Chitimacha Tribe and approved by the Secretary of the Interior; and 

WHEREAS, the Tribal Council, as the governing body of the Chitimacha Tribe, has the authority 

and responsibility ofproviding for the health, education, welfare and safety ofthe Chitimacha People; and 

WHEREAS, the Tribal Council, in pursuance of such duties, on or about December 17,1993, 

commenced Class I1 and Class 111 gaming activities at the Tribally owned facility known as the Cypress 

Bayou Casino; said gaming operation having been opened and operated pursuant to: (1) the terns of the 

Indian Gaming Regulatory Act, 25 USC 270 1, et seq.; (2) a TribaVState Compact between the Chitirnacha 

Tribe and the State of Louisiana, having initially been published in the Federal Register on July 7,1993 and 

thereafter extended by mutual agreement of the Tribe and the State; (3) a seven (7) year Compact also 

having been agreed to by the parties, approved by the Secretary of the Interior's designee, and published 

in the Federal Register on April 20,200 1 and currently being in full force and effect; (4) the Tribal Gaming 

Ordinance; and (5) the Rules and Regulations of the Chitimacha Gaming Commission; and 
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WHEREAS, in pursuance of the Tribe's ownership and operation of the Cypress Bayou Casino, 

the ~ r i b e  initially entered i n t 4  - sear ~ a n a ~ e m e n t  ~ ~ r e e m e n t  with ~ o ~ a . 1  ~ssociates ~ a n a ~ e m e n t ,  

Inc.; said Agreement having been approved by the Chairman of theNationa1 Indian Gaming Commission 

on or about July 29,1994; and pursuant to such approval, Royal Associates Management, Inc. assumed 

management responsibilities on or about August 1,1994; and M e r ,  on the Tribe's request, on December w 
* 7 

17, 1997, the Chairman of the National Indian Gaming Commission approved a< ., year term 

extensions 
C 

3 a n d  other modifications to said Management Agreement; said 

Agreement being in full force and effect, and having a present termination date of on or abouq - 

l a n d  

WHEREAS, on July 5,200 1, the Chitirnacha Tribe approved and authorized a W e r  Modification 

of the Management Agreement which included an extension of the term of the Agreement for an additional 

1 year period to commence upon the expiration of the then existing Agreement (that i sC - 
-l 

or otherwise upon receipt of NIGC approval; and 
IJ 

WHEREAS, the Modification of July 5,2001 was approved by the NIGC on July 23,2001 ; and 

WHEREAS, the Chitimacha Tribe of Louisiana has experienced enormous success over the past 

7 1 years  in its relationship with Royal Associates Management, Inc., which relationship has proven to be 7 
productive, efficient and fruitful; and 

WHEREAS, the Tribe is desirous of implementing the next phase of its casino operation to include, 

among other things, a varied entertainment environment with games and amenities not necessarily otherwise 

available at the present Cypress Bayou Casino; and 
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WHEREAS, Royal has restructured itself into a limited liability company, under identical ownership 

and control, and is now known as RAM Holdings, LLC ("RAM); and 

WHEREAS, for the purpose of enabling the Tribe to finance the next phase of the casino operation 

under more advantageous terms and conditions, RAM has agreed to enter into loan agreements that will 

provide the Tribe with no less than L 7 
_j to be used for construction 

1 , I  

of the next phase, construction management fees, purchase of slot machines and other gaming related "'I" 
fiuniture and fixtures, site development, transitional costs related to the existing facility for upgrades and 

improvements to coordinate it with the next phase, andf 

WHEREAS, while RAM will be indebted in the amount off- 
L 

]and the Tribe shall be indebted to RAM in the amount 06 
L 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Chitimacha 

Tribe of Louisiana and RAM Holdings, LLC agree as follows: 

SECTION 1. DEFINITIONS 

(A) "Act" shall mean the Indian Gaming Regulatory Act, Stat. 2467,25 USC 2701, et sea. 

(B) "Compact" shall mean the Tribal-State Compact for the conduct of Class 111 Gaming 

between the Chitimacha Tribe of Louisiana and the State of Louisiana and approved by 
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the Secretary of Interior's designee and published in the Federal Register on April 20, 

(C) "Bank Loan" shall mean that certain loan agreement or agreements that evidence 
- 

indebtedness from RAM to the Whitney National Bank in an amount of at least/ - 
L k 9 

. - .... 20 be used for construction of the next phase, payment 

of all development and construction management fees, purchase of slot machines and other 

gaming related furniture and fixtures, site development, transitional costs related to the 

Facility for upgrades and improvements, and C 

I 
d 

(D) "Existing Facility" shall mean the Tribal gaming facility known as the Cypress Bayou 

Casino as described in Appendix "D". 

(E) "Facility" shall mean any room or rooms in which Class I1 or Class 111 gaming is conducted 

on the Reservation pursuant to the Compact, including contiguous patron food, beverage 

and service facilities. 

(F) "GAAP" shall mean the "Generally Accepted Accounting Principles" as promulgated by 

the American Institute of Certified Public Accountants. 

(G) "Gaming Operations" shall mean all business operations directly connected with the 



AGREEMENT AS MODIFIED 

conduct of Class I1 or Class I11 gaming at the Facility. 

(H) "Gaming Related Operating Expense" shall mean all operating expenses directly 

attributable or allocable to Gaming Operations in accordance with GAAP. 

(I) "Gross Gaming Revenues" shall mean all revenues directly derived fiom the conduct of 

Gaming Operations. 

(J) "Gross Receipts" shall mean all revenues of any kind resulting fiom the operation of the 

facility, inclusive of revenues derived fiom gaming and non-gaming sources. 

(K) [Reserved for future use]. 

(L) "Net Gaming Profits" shall mean the amount by which Gross Gaming Revenues ofthe 

facility exceed amounts paid out as or paid for prizes; and for the gaming related operating 

expenses, excluding management fees. 

(M) "Net Operating Profits" shall mean the amount by which gross receipts as defined in 

Section 1 (J) exceed operating expenses as defined in Section 1 (N), excluding management 

fees, and all payments ofprincipal and interest on the Tribal loan defined in Section 1 (R). 

TheNotes described in Section 1 1 shall be secured by Net Operating Profits, and RAM 

and the Tribe shall be secured parties and shall have a security interest therein. 

(N) "Operating Expenses" shall mean: 

(1) all expenditures necessary or proper for the maintenance, operation, and repair of 

the facility, including, without intending any limitation, costs ofgoods, services, 

prizes, employee wages, taxes relating to employee wages, advertising, promotion, 
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office expense, printing, supplies, utilities, rent, insurance, maintenance, legal 

services, costs of regulation, depreciation, accounting and miscellaneous and other Af 
expenses, provided t h a t  

Jhall not be Operating Expenses; 

(3) such other expenses not enumerated above that RAM and the Tribe agree in 

writing should be treated as Operating Expenses provided that RAM shall not 

charge any central office overhead nor repayment of principle on outstanding debts 

as an Operating Expense under this Agreement. 

(0) "Ordinance" shall mean Title X I I  - Gaming Ordinance, of the Chitimacha Comprehensive 

Code of Justice. 

(P) "RAM" shall mean RAM Holdings, LLC. 

(Q) "Tribal Council" shall mean the Chitimacha Tribal Council, the duly elected governing body 

of the ChitimachaTribe of Louisiana as authorized by Article V, Section 1 of the Tribal 

Constitution and By-Laws. 

(R) "Tribal Loan" shall mean that certain loan agreement or agreements that evidence 

indebtedness from the Tribe to RAM in an amount of no more than L 
3 h i c h  loan shall be used for the next phase of casino operations, 

which shall be entered into contemporaneously with the Bank Loan, and among other 

things, will r 
L 
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Notwithstanding anythjng in this Agreement to the contrary, in accordance with 25 C.F.R 

Section 53 1.1 (g), the recoupment of development and construction costs as represented 

by the Tribal Loan shall not ex& 
L - -  

A 

(S) "Tribal Taxes" shall mean taxes or any other form of nondiscretionary, r e q W  payment 

to the Tribe in its governmental capacity. 

(T) "Tribe" shall mean the Chitimacha Tribe of Louisiana. 

SECTION 2. GOVERNMENTAL AUTHORITY 

All gaming performed under the authority of this Agreement shall be conducted in accordance with 

the Act, the Ordinance and the Compact. 

SECTION 3. ENGAGEMENT OF MANAGER 

(A) The Tribe hereby retains RAM to manage, operate, and maintain the tribal gaming Facility 

currently known as the Cypress Bayou Casino located on the Chitimacha Indian 

Reservation in Charenton, Louisiana. RAM shall have the exclusive right to conduct 

authorized Class 11 and Class III gaming on the Reservation, including both gaming which 

is authorized at the time this Agreement is executed, and gaming which is subsequently 

authorized in accordance with the Governmental Authorities described in Section 2 of this 

Agreement, together with food service, liquor and other beverage services and a gift and 

souvenir shop to be established at the Facility. 

(B) The Tribe may use the Facility for tribal, noncommercial purposes that do not conflict, 
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interfere with, or impose costs on the gaming operation. 

(C) The parties may in the future agree that RAM may also develop, conduct and manage 

other revenue producing activities in the Facility by an appropriate instrument in writing 

amending this Agreement. 

[RESERVED FOR FUTURE USE] SECTION 4. 

SECTION 5. ASSIGNMENT OF RESPONSIBILITIES 

(A) RAM shall operate, manage, and maintain the Class I1 and Class 111 gaming operation and 

Facility in 1 1 1  and strict compliance with the Governmental Authorities described in Section 

2, and this Agreement, all as currently or hereafter written, amended or modified. The 

parties understand that the gaming operation shall be conducted in a manner that 

adequately protects the public health and safety and the environment; shall be free of 

criminal or dishonest activity; and shall be conducted to result in the effective and honest 

accounting of all revenues. Except as otherwise provided in this Agreement, RAM shall 

have complete responsibility for operation and maintenance of the Class I1 and Class I11 

gaming Facility. 

(B) RAM shall have the following management responsibilities pursuant to this Agreement and 

as generally described in Section 5(A) of this Agreement, and in accordance with the 

regulations and controls established by the Governmental Authorities described in Section 

2 ofthis Agreement which shall include, but not be limited to, and the payment ofwhich 
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and all cost associated with which (with the exception of Sub-paragraph (2) and (1 5) 

below) shall be considered operating expenses of the Facility: 

(1) maintaining and improving the Facility; 

(2) providing operating capital; 

(3) establishing operating days and hours; 

(4) hiring, firing, training, promoting, and administration of all personnel, personnel 

programs, and policies; 

(5)  maintenance of adequate accounting and internal control procedures in order to 

assure verifiable, efficient, reliable, and honest gaming activity; 

(6)  preparing the operation's financial statements and records; 

(7) paying for the services of the independent certified public accountant selected by 

the Tribe and engaged pursuant to 25 E R  57 1.12 of the regulations promulgated 

pursuant to the Act; 

(8) staffing, supervision, and maintenance of adequate security and surveillance 

personnel and procedures in order to assure verifiable, efficient, reliable, and 

honest gaming activity; 

(9) promulgation and execution ofpromotional, advertising, and marketing programs 

in order to generate interest and encourage the enlargement of business without the 

use of deceptive or misleading practices; 

(1 0) paying bills and expenses; 
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(1 1) establishing and administering employment practices; 

(1 2) obtaining and maintaining imumce coverage, including coverage ofpublic liability 

and property loss or damage; 

(13) complying with all applicable provisions of the Internal Revenue Code; 

(14) paying the cost of any increased public safety services; 

(1 5) the payment of all expenses incurred to bear the costs of regulation of the gaming 

activity at the Facility, as follows: 

(a) the Chitimacha Gaming Commission pursuant to Section 5 16 of the 

Ordinance; 

(b) the State of Louisiana pursuant to Sections 1 1 of the Compact; 

(c) expenses of the Chitirnacha Tribal Police relating to services rendered to 

the gaming enterprise; 

(d) the National Indian Gaming Commission pursuant to 25 USC 27 17; and 

(e) expenses incurred to assure compliance with the National Environmental 

Policy Act. 

(1 6) deduction of depreciation shall also be an operating expense; 

(17) such other management and operational activities as necessary to fulfill its 

responsibilities pursuant to this Agreement. 

(C) The responsibilities ofthe Tribe for the functions described in Section 5@), pursuant to the 

provisions of this Agreement and in accordance with the regulations and controls 
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established by the Governmental Authorities described in Section 2 of this Agreement, shall 

include, but not be limited to, the following: 

(1) the establishment and appointment ofthe Chitimacha Gaming Commission with the 

timely promulgation of the required regulations which shall govern the hctions 

associated with the operation and management of the gaming Facility in 

accordance with the provisions and requirements of the Ordinance. The 

Chitirnacha Gaming Commission shall have the primary responsibility for the on- 

site regulation, control, security and primary administrative enforcement authority 

of the gaming Facility and operation; 

(2) providing for fire protection and law enforcement services through the Tribal 

departments and in cooperation with parish, state, and federal agencies; 

(3) supplying the National Indian Gaming Commission with all information necessary 

for said Commission to comply with the regulations of said Commission issued 

pursuant to the National Environmental Policy Act; 

(4) selecting an independent certified public accountant to prepare financial statements 

in conformity with 25 CFR 571.12. 

SECTION 6. PERSONNEL 

(A) Subject to the provisions of Section 6@), RAM shall have the authority and responsibility 

to hire, train, direct, control and discharge all personnel employed at the Facility, and shall 

employ security personnel to oversee the safety and security of the Facility, its guests and 
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employees, and the monies derived fiom the enterprise, all as provided in this Section. 

(B) Compensation for the services of all such personnel shall be determined by RAM and shall 

be considered an Operating Expense of the operation, provided that such compensation 

is within the annual budget approved by the Tribe pursuant to Section 8 and provided that 

(C) RAM'S authority over personnel shall be subject to the following provisions: 

(1 ) The parties understand that the facility shall be operated pursuant to the Ordinance 

and RAM agrees to comply with the Ordinance, subject to the terms of Section 

32 herein. RAM may not employ or utilize any person or entity required to be 

licensed or approved by the Chitimacha Gaming Commission unless and until said 

person or entity has received the required license or approval. 

(2) RAM shall give the Chitirnacha Gaming Commission twenty-one (2 1) days notice 

(or such other period of notice as may be required under the Ordinance) of any 

proposed hiring of primary management officials and key employees for the 

Facility. Pursuant to the Ordinance, the Chitimacha Gaming Commission shall 

conduct, or arrange for, a background investigation of such proposed employees 

and consider the applications of such proposed employees to be licensed by it. 

If the Chitimacha Gaming Commission issues a temporary license to any such 

proposed primary management official or key employee, such person may be 

employed temporarily by RAM pending the outcome of the background 
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investigation and the Chithacha Gaming Commission's ultimate disposition ofthe 

person's application for atribal gaming license. The cost of the investigation shall 

be a charge against the gaming operations. 

(3) RAM shall give a first preference in filling all vacancies at the facility to qualified 

tribal members and a second preference to other qualified Indians. RAM shall 

provide on-the-job training for Indians accepted for employment. 

SECTION 7. ACCOUNTING 

(A) RAM shall allow for, and maintain, all required accounting systems, procedures, internal 

controls, and records of the operation adopted pursuant to the provisions of this 

Agreement, and subject to the regulations and controls established by the Governmental 

Authorities described in Section2 ofthis Agreement, shall include, but not be limited to, 

the following: 

(1 ) internal accounting controls and accounting cash control management procedures 

required by the Chitimacha Gaming Commission which shall be developed in 

association with a certified public accounting firm experienced in the gaming 

industry in order to safeguard monies, receipts, and other assets from skimming, 

money laundering, embezzlement, and other criminal activities; 

(2) the preparation and submission of monthly financial statements in accordance with 

generally accepted accounting principals; 

(2A) revenues and expenses derived from gaming activities shall be reported separately 
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from those revenues and expenses derived from non-gaming activities; 

the conduct of an annual audit of the Facility operations by an Independent 

Certified Accountant, in accordance with the auditing and accounting standards for 

audits of casinos of the American Institute of Certified Pubic Accountants; 

the calculation of the annual fee for Class I1 and Class I11 gaming required under 

the Act; 

the calculation and payment of the management fees; 

the appropriate allocation of Opeiating Expenses; 

a surveillance log recording all surveillance activities and a security log recording 

the employee assignments of the Chitimacha Gaming Commission or security 

department shall be maintained in the monitoring room of the Facility, which shall 

be available for inspection by the State of Louisiana; 

a closed circuit television system maintained in the Facility and operating in 

accordance with the procedures required by the Chitimacha Gaming Commission; 

a cashier's cage maintained in the Facility and operation in accordance with the 

procedures required by the Chitimacha Gaming Commission; 

minimum requirements for supervisory staffing for each table and gaming pit 

operated in the Facility shall be maintained in accordance with the procedures 

required by the Chitimacha Gaming Commission; 

unfettered access by the Chitimacha Gaming Commission to the daily operations 
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of all gaming activities of the Facility and who shall have the absolute right to verify 

the daily gross revenues and income made from the facility; 

(1 2) all calculating and accounting matters relating to this Management Agreement shall 

be conducted according to GAAP. 

SECTION 8. BUDGET REPORTS AND REGULAR BUSINESS MEETINGS 

(A) RAM shall prepare and submit to the Tribal Council and the Chitimacha Gaming 

Commission, verifiable monthly financial reports developed in accordance with generally 

accepted accounting principals by the 10" day each month identifjkg the financial activity 

of the Facility for the previous month; 

(B) RAM shall meet at least once each month (or more often if requested to do so by the 

Tribal Council) with the Tribal Council or its designees to review all aspects of its 

management of the Facility. 

(C) RAM shall prepare and submit to theTribal Council at least thirty days prior to September 

30 of each year a detailed operating budget for the next fiscal year for approval by the 

Tribal Council, which approval shall be in consultation with the Chitimacha Gaming 

Commission and shall not be unreasonably withheld. This submission shall include a 

sufficient description of each item of Operating Expense to permit its understanding and an 

informed review by the Tribal Council. Once the Tribal Council approves an operating 

budget, it shall be reviewed by the Tribal Council on a quarterly basis and RAM shall not 

expend more than the amount allowed for any item in the approved budget without written 
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approval of the Tribal Council. 

(D) RAM shall prepare and submit to the Tribal Council, separate proposals and proposed 

budgets for any future construction or significant modification to the facilities at least sixty 

(60) days before constmction begins. These budgets shall be as detailed as those required 

under Section 8(C). No construction or modification shall take place until the Tribal 

Council grants approval of the construction or modification. The Tribal Council, in its 

discretion, may retain an independent expert to review the proposed construction or 

modification budgets. The cost of such an expert shall be an Operating Expense of the 

gaming operation. 

SECTION 9. ACCESS 

The Chitimacha Gaming Commission shall have unfettered access to the Facility and it's records, 

which shall include the absolute right to verify the daily gross revenues and income made from the 

Facility. 

SECTION 10. DISTRIBUTION AND PAYMENTS TO THE TRIBE 

(A) The Tribe shall receive a minimum guaranteed monthly payment from the casino 

operations. o he minimum guaranteed monthly payments to the ~ r i b e  shallr 
C - 
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-- --- . - - - 

(B) Upon consummation of the Bank Loan and the Tribal Loan, RAM shall distribute to the 

Prior to the consummation of the Bank Loan and the Tribal Loan, the distribution 

percentage contained in this paragraph shall be established a 9L 
1 

(C) Guaranteed payments and distributions to the Tribe under this Section shall be made by 

RAM to the Secretary-Treasurer of the Tribe on or before the tenth (1 Oh) of each month 

for the preceding month. 

SECTION 11. TRIBAL LOAN, BANK LOAN, AND CONSTRUCTION 

(A) RAM shzll make its best efforts to enter into the Rank Loan with the Whitney National 

Bank. Contemporaneous to the consummation of the Bank Loan, RAM and the Tribe 
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shall enter into the Tribal Loan. The net result of these transactions shall permit the 

financing ofthe next phase of casino operations under terms and conditions that will, at the 

same time, also allow the Tribe to continue to provide tribal government services to its 

members in an orderly, efficient and fiscally sound manner. 

(C) RAM shall submit to the Tribal Council, a detailed proposed budget of all costs to be 

expended for construction of the expanded Facility. No expenditures pursuant to said 

proposed budget shall be made without prior Tribal Council approval. 

(D) No new construction may be started or undertaken by RAM unless the Chitimacha 

Gaming Commission has approved the construction drawings and specifications for such 

construction. At the sole and exclusive discretion ofthe Tribal Council, the Tribe may 

choose to serve as project manager for any new construction. If the Tribe declines to so 

serve, no new construction may be started or undertaken by RAM unless at least three 

bona fide bids for the work have been received. All construction work shall be awarded 

to the lowest bidder who is qualified to do the work. 

(E) The Tribe and RAM agree that all gaming machines must be obtained on terms that are 

reasonable; comply with all applicable laws including, but not limited to, laws regarding 

ownership of gaming equipment and are approved by the Chitirnacha Gaming Commission. 
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(F) Should this Agreement be terminated by the Tribe for any reason under Section 15 herein, 

the Tribe shall, upon termination, remit to RAM the then outstanding balance on the Tribal 

Loan plus accrued interest. 

SECTION 12. INSURANCE 

RAM shall obtain and maintain insurance coverage of the following types in at least the amounts 

set forth below through separate policies exclusively devoted to the gaming activity conducted hereunder: 

Property hazard insurance: $8,000,000.00 

Comprehensive general liability $3,000,000.00 per occurrence 
insurance: $6,000,000.00 aggregate per year 

Non-owned vehicle liability 
insurance: 

Workmen's compensation: 

Liability umbrella coverage: 

$1,000,000.00 per occurrence 

At statutory limits 

$5,000,000.00 

Employee theft insurance: $ 80,OO.OO 

Business interruption insurance: Not less than amount of monthly guarantee 

The Tribe and RAM shall be named as insured parties on all policies. The policy shall provide that 

the insurer shall not assert the Tribe's immunity fkom suit for claims within the policy limits. The Tribe shall 

not be liable beyond those limits. 

In the event the premises are substantially destroyed and both parties decide not to rebuild them, 

?he cost for all such insurance shall be an Operating 1.. .-' i d  

Expense of the Facility. 
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SECTION 13. TERM 

This Agreement was previously modified to extend its term t d )y p rtue ofthis 
L '  - 

further ~odification, this ~ ~ r e e i n e n t  shall remain in e a c t  for an additional :: eriod o{ $ears fi01:1 

the date of foimal NIGC approval of this further modification. Any such e:; tension is speci: ically mad 2 

subject to: (i) compliance with 25 'IJSC Section271 l(bX5) and may only bt: exter ded upon I xeipt of all 

necessary approvals; and (ii) extension of the Compact for aperiod at least contc:mporanec us with th2 

extension of t l is  Agreement. 

SECTION 14. COMPENSATION 

Upon consulmation of the Bank Loan and the Tribal Loan, as colnp . nsaticn for its se vices under 

*At 63 
[his Agrremellt, RAM shall receive of N e t 5 p r r g  Plaofits in ei ch year, ill 7 
acccrdsnce with f l is  Section. in addition thereto, ~ ~ ~ s l m l l  receivq 

L 

net operating profits in each year as considelation for RAM providing manaf;emen. services r :lated to 1111: 

operation of all non-ganii~g activities occurring at the facility. R A M  shall ccllect, rzceive and account for 

- f i  
ail Gross Receipts of the gaming operation, pay all Operating Expenses of d 12 opelation, pay :o the Tribe 

the.rniriimum guaranteed payments under Section I0 of this Agreement. R.4h4s:iall then b :entitled to 

receive their distribution up to L 3 discussed above. E rior to th~: 

consulnrnalion of the Bank Loan and the Tribal Loan, the distribution pr:rcenlage conta ]led in thi j 

paragraph shall be established at I 

SEC:TIOY 15. 

C 
TE&\lII\;ATION 

Tlis Agreement may be terminated: 
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(A) upon the mutual written consent and approval of both parties; 

(B) by RAM, on one-hundred eighty (1 80) days written notice to the Tribal Council if in its 

opinion the gaming operation is no longer financially feasible. 

(C )  by either party's giving notice of its intent to terminate this Agreement because of a material 

breach of its terms by the other parties. Any notice to terminate shall give the other party 

specific notice of the breach and not less than thirty (30) days in which to cure the breach. 

During the period specified in the notice to terminate, either party may submit the matter 

to arbitration under the procedures specified in Section 16; or 

(D) upon the loss by RAM of its license to manage the gaming operation or upon the 

disqualification of RAM for any reason whatsoever preventing it from performing its 

management responsibilities hereunder. 

SECTION 16. DISPUTE RESOLUTION PROCEDURES 

(A) Disputes between RAM, as Manager, and customers. 

(1) It is the intent ofthe parties that all customer disputes be resolved fairly, justly, 

equitably and expediently. 

(2) RAM shall adopt customer dispute resolution procedures which shall implement 

the above described intent and which shall be submitted in advance of adoption 

for approval by the Chitimacha Gaming Commission. 

(3) The customer dispute resolution procedives shall comply with Section 5 12(G) of 

the Ordinance and Section 14 of the Compact, and shall, at a minimum, provide: 



AGREEMENT AS MODIFIED 

(a) Whenever RAM refuses payment of alleged winnings to a customer, 

RAM and the customer are unable to resolve the dispute to the 

satisfaction of the customer and the dispute involves: 

( I )  ~t leas{ - ]RAM shall immediately notify the ~hitimacha y 
Gaming Commission; or 

(2) Less thanf )AM shall inform the customer of his right to 
L- 

request that the Chitimacha Gaming Commission conduct an 

investigation. The Chitimacha Gaming Commission, shall conduct 

whatever investigation it deems necessary and shall determine 

whether payment should be made. 

(b) The Chitimacha Gaming Commission Compliance Officer shall mail 

written notice by certified mail, return receipt requested, to RAM and the 

customer ofhis decision resolving the dispute within thirty (30) days afier 

the date that the Chitimacha Gaming Cornrnission first receives notification 

from RAM or a request to conduct an investigation from the customer. 

(1) The decision of the Compliance Officer is effective on the date it 

is received by the aggrieved party as reflected on the return 

receipt. 

(2)  Within thirty (30) days after the date of receipt of the written 

decision of the Compliance Officer, the aggrieved party may file 
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a petition with the Chitimacha Gaming Commission requesting a 

review ofthe decision. The Chitirnacha Gaming Commission may 

set a hearing on the matter, or may make a decision based solely 

upon the Compliance Officer's decision and other documentation 

provided to it by the customer and RAM. The Chitimacha 

Gaming Commission shall then issue a written decision and mail 

it to the parties by registered mail or certified mail, return receipt 

requested. 

(c) The liability of RAM in any dispute under this Section shall be limited to 

the amount of the alleged winnings and a customer shall not be entitled to 

an award of special or punitive damages, or damages for mental distress. 

(d) The decision ofthe Chitimacha Gaming Commission shall be subject to 

judicial review only as provided in the Compact. 

(B) Disputes between RAM and the Tribe 

(1) Either party may submit any dispute arising under the terms of this Agreement to 

arbitration under this Section, including a claim that a party has breached this 

Agreement and the Agreement should be terminated. Arbitration shall take place 

under the procedures set forth in this Section: 

(a) Unless the parties agree upon the appointment of a single arbitrator, a 

panel of arbitrators consisting of three (3) members shall be appointed. 
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One (1) member shall be appointed by the Tribe and one (1) member 

shall be appointed by RAM within ten (1 0) working days' time following 

the giving of notice submitting a dispute to arbitration. The third member 

shall be selected by agreement of the other two (2) members. In the event 

the two (2) members cannot agree upon the third arbitrator within fifteen 

(1 5) working days' time, then the third arbitrator shall be chosen by the 

Chief Judge of the United States District Court for the Western District of 

Louisiana. If for any reason the Chief Judge refuses to choose the third 

arbitrator, the Dean ofthe Law School at Louisiana State University shall 

make the selection. 

(b) Expenses of arbitration shall be shared equally by the parties. Meetings 

of the arbitrators may be in person or, in appropriate circumstances, by 

telephone. All decisions of any arbitration panel shall be by majority vote 

of the panel, shall be in writing, and, together with any dissenting opinions, 

shall be delivered to both parties. 

(c) The arbitrator or arbitration panel shall have power to administer oaths to 

witnesses, to take evidence under oath, and, by majority vote, to issue 

subpoenas to compel the attendance of members of the Tribe or 

employees of RAM or for the production of books, records, documents 

and other relevant evidence by either party. The Tribe and RAM agree 
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to comply with such subpoenas. 

(d) The arbitrator or arbitration panel shall hold hearings in the proceeding 

before it and shall give reasonable advance notice to the Tribe and RAM 

by registered mail not less than five (5) days before any hearing. Unless 

otherwise agreed by the Tribe and RAM, all hearings shall be held at the 

Tribal Offices on the Chitimacha Indian Reservation. Appearance at a 

hearing waives such notice. The arbitrator or arbitration panel may hear 

and determine the controversy only upon evidence produced before it and 

may determine the controversy notwithstanding the failure of either the 

Tribe or RAM duly notified to appear. The Tribe and RAM is each 

entitled to be heard at all hearings, to present evidence material to the 

matter subject to arbitration, to cross-examine witnesses appearing at the 

hearing, and to be represented by counsel at its own expense. 

(e) Ifthe matter being submitted to arbitration involved a notice to terminate 

the Agreement for material breach, the party seeking termination may 

apply to the arbitrator or arbitration panel for an order suspending 

performance of the Agreement during the pendency of arbitration, and the 

arbitrator or arbitration panel shall promptly hear and decide that 

application. 

(2) The decision of the arbitrator or arbitration panel shall be presumed to be valid, 
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and may be vacated only by the United States District Court for the Western 

District of Louisiana on one of the following grounds: 

(a) the decision is not supported by substantial evidence; 

(b) the decision was procured by corruption, fraud or undue means; 

(c) there was evident partiality or corruption by the arbitrator, arbitration 

panel or by any member; 

(d) the arbitrator, arbitration panel or any member was guilty of misconduct 

in rehsing to hear the question, or in rehsing to hear evidence pertinent 

and material to the question, or any other clear misbehavior by which the 

rights of either party have been substantially prejudiced; 

(e) the arbitrator or arbitration panel or any member exceeded its authority 

under the terms of this Agreement; or 

(f) the arbitrator or arbitration panel's decision is contrary to law. 

(3) This Agreement does not constitute and shall not be construed as a waiver of 

sovereign immunity by the Tribe except to permit arbitration and judicial review 

under the procedures set forth in this Section. Notwithstanding any other 

provision, no tribal property or assets of any kind, other than future Tribal receipts 

from gaming operations on the Reservation, shall be subject to this provision. 

(C) Disputes between RAM and Gaming Operation Employees 

(1 ) RAM shall promulgate an employee manual which shall detail the procedures for 
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the resolution of disputes between it and its gaming operation employees. 

(2) The procedures required herein shall be subject to the approval ofthe Chitirnacha 

Gaming Commission 

(3) No gaming operation employee shall be disciplined by RAM in any way as a 

penalty for that employee having properly cooperated with the Chitimacha Gaming 

Commission. 

SECTION 17. ASSIGNMENTS 

(A) This Agreement shall not be assigned by either party without the prior written consent of 

the other party, nor shall RAM, without the prior written consent ofthe Tribal Council, 

subcontract with a third party where the third party has any responsibility for the gaming 

operation or access to any Gross Receipts ofthe gaming operation. No such assignment 

or subcontract shall be valid until approved by the National Indian Gaming Commission. 

If an assignment or subcontract is so approved, this Agreement shall inure to the benefit 

of and be binding on the assignees or subcontractor. 

SECTION 18. PARTIES IN INTEREST 

RAM represents thatL 

. - 

SECTION 18A. OWNERSHIP INTERESTS 

No ownership interest in RAM shall be assigned, transferred, hypothecated or pledged in any way 
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without prior approval of the Chitimacha Gaming Commission in accordance with the procedures for same 

promulgated by the Chitimacha Gaming Commission. 

SECTION 19. EFFECTIVE DATE OF AGREEMENT 

This Agreement shall not be effective unless and until it is approved by the Chairman of the National 

Indian Gaming Commission, date of signature of the parties notwithstanding. 

SECTION 20. AMENDMENT 

The provisions of this Agreement may be modified at any time by written agreement signed by both 

the parties and approved by the National Indian Gaming Commission. 

SECTION 21. WAIVER 

Any of the terms or conditions ofthis Agreement may be waived with the approval ofthe National 

Indian Gaming Commission at any time by the party entitled to the benefit thereof, but no such waiver shall 

affect or impair the right of the waiving party to require observance, performance 

or satisfaction either of that term or condition as it applied on a subsequent occasion or of any other term 

or condition of this Agreement. 

SECTION 22. INDEMNIFICATION 

RAM shall indernni fL and hold harmless the Tribe regarding all claims and liabilities arising fiom the 

operation of the gaming facility, including but not limited to claims by creditors ofthe gaming facility and 

claims regarding injury or death allegedly arising from the operation of the gaming Facility. 

SECTION 23. ENCUMBRANCES 

The Tribe specifically warrants and represents that it shall not directly encumber assets, Gross 
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Receipts or Net Operating Profits of the Facility without RAM'S prior written consent. Nothing in this 

Agreement authorizes either party to encumber any real property owned by the Tribe. 

SECTION 24. FACILITY OWNERSHIP 

It is expressly understood that the Tribe shall own the Facility, including but not limited to the 

related video or other gaming machines, inventory, equipment, supplies and working capital. 

SECTION 25. NOTICES 

Any notice under this Agreement shall be in writing, and any written notice or other document shall 

be deemed to have been duly given on the date ofpersonal service on the parties or service by telecopier 

at the addresses or telecopier numbers set forth below or at the most recent address or telecopier number 

specified by the addressee through written notice under this provision. 

Name Address 
RAM Holdings, LLC 832 Martin L. King Road 
Attn: Thomas R. Odisho, Owner Charenton, Louisiana 70523 

(337) 923-7284 

Chitimacha Tribe of Louisiana Post Office Box 661 
Attn: Alton D. LeBlanc Jr., Chairrn&harenton, Louisiana 70523 

(337) 923-721 5 

SECTION 26. SEVERABILITY 

If any provisions of this Agreement is held by an arbitrator or arbitration panel or by a court of 

competent jurisdiction to be invalid or unenforceable, the remainder of the Agreement shall continue in 1 1 1  

force and effect and shall in no way be impaired or invalidated. 
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SECTION 27. GOVERNING LAW 

The rights and obligations of the parties and the interpretation and performance of this Agreement 

shall be governed by the law ofthe Chitimacha Indian Tribe and by applicable federal laws and regulations. 

SECTION 28. PAYMENTS TO MEMBERS OF THE GOVERNMENT OF THE TRIBE 
PROHIBITED 

No payments have been made nor shall be made to any elected member of the government of the 

Tribe or any relative of any elected member of the government of the Tribe for the purposes of obtaining 

or maintaining this Agreement or for any privilege for RAM. 

SECTION 29. NO PARTY IN INTEREST A MEMBER OF THE GOVERNMENT OF 
THE TRIBE 

No party in interest to this Agreement is or shall be a member of the ChitimachaTribal Council or 

a member of the immediate family of a Chitimacha Tribal Council Member. 

SECTION 30. NO EMPLOYEE A MEMBER OF THE GOVERNMENT OF THE 
TRIBE 

No member of the Chitimacha Tribal Council or the Chitimacha Gaming Commission having, or 

a relative in the immediate household of amember ofthe Chitimacha Tribal Council or the Chitimacha 

Gaming Commission, shall be an employee of RAM or of the gaming operation. 

SECTION 31. COMPLIANCE WITH TRIBAL CODES 

RAM shall conduct its operation in accordance with tribal codes now or hereafter in effect 

regulating or controlling gambling operations, the environment or public health and safety. The Tribe will 

not alter, amend or repeal its codes relating to gambling operations in such a way as to have a materially 
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adverse effect on RAM or on the gaming operation. The Tribe will impose no tribal taxes either on RAM 

or on the gaming operation during the term of this Agreement so long as the Facility is managed by RAM, 

but the Tribe may impose taxes on sales of food, beverages, gifts, souvenirs and other non-gaming items. 

SECTION 32. NONINTERFERENCE WITH THE TRIBE 

RAM will not interfere with or attempt to influence the internal affairs or the governmental decisions 

of the Tribe; provided, however, that RAM shall be entitled to meet with the Tribal Chairman, Council and 

any other governmental bodies of the Tribe in connection with the conduct of its activities under this 

Agreement. 

SECTION 33. TOLLING OF AGREEMENT 

The term of this Agreement shall be tolled if both Class I1 or Class I11 gaming operations 

contemplated hereby become unlawful. The term of this Agreement shall resume if Class I11 gaming 

operations again become lawful within r ?ear period thereafter. 
L J 

SECTION 34. FEDERAL APPROVAL 

This Agreement is subject to approval under federal law. The parties shall take all steps necessary 

to secure such approval and to comply with federal law. 

SECTION 35. TRIBAL APPROVAL 

Whenever in this Agreement the approval of the Tribe is required, such approval shall be expressed 

by a written resolution adopted by the Chitimacha Tribal Council. 

SECTION 36. ENTIRE AGREEMENT 

This document constitutes the entire Agreement between the parties, all prior oral or written 
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agreements being merged herein, and supersedes all prior representations. There are no representations, 

agreements, an-angements or understandiigs, oral or written, between or among the arties relating to the P 
subject matter of this Agreement that are not fully expressed herein. 

Executed this lbKday of 

BY: 

CHITIMACHA T R I B D A N A  f l  

~ ~ ~ 3 0 2 0 %  
D a t e  



WVISED APPENDIX A 
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THE CHITIMACHA RESERVATION 
LEGAL DESCRIPTION OF GAMING LANDS 

That certain tract or parcel of land belonging to The United States of America lying and 
being situated in Section 34, Township 13 South - Range 9 East, St. Mary Parish, 
Louisiana, bounded on the North by property of The United States of America, on the 
East by property of The United States of America (The Chitimacha Indian Reservation) 
and the western right-of-way of Martin Luther King, Jr. Road, on the South by the 
northern right-of-way of Ralph Darden Memorial Parkway, and on the West property of 
The United statesof America being more fully descriied as follows: 

Item No. 1 : 

Beginning at a point on the Southern boundary of the Chitimacha Indian 
Reservation, said point being on the Section line between Sections 14 and 
34, T 13 S - R 9 E and designated as Angle Point No.6, monumented with 
a 2 %" by 30" aluminum post set in a concrete base, State plane mapping 
coordinate X= 1,934,76 1.35 and Y = 437,614.93; thence North 46' 09' 25" 
East dong the Southern boundary line of the Chitimacha Indian 
Reservation between Sections 34.and 14, T 13 S - R 9 E a distance of 
1,745.54'; thence North 01° 41' 31" West a distance of 81.01' to a point in 
the St. Regis ditch designated as Angle Point No.4; thence South 87" 14' 
30" West along the boundary of the Reservation a distance of 1,099.22' to 
a point designated as Angle Point No.5 monumented with a 2 %" by 30" 
aluminum post set in concrete; thence South 46' 09' 25" West along the 
Western boundary of the Reservation a distance of 1,247.3 1' to a point 
designated as Angle Point No.6, the point of beginning. 

This description is based upon a Dependent Resurvey of the Chitimacha 
Indian Reservation as shown upon a map dated February 12, 1998, by the 
Chief Cadastral Surveyor, Eastern States Office. 

The bearings and distances are based upon The Louisiana Coordinate 
System of 1927 South Zone. 

.- 
Item No. 2: 

Commencing at a point being on the Section line between Sections 14 and 34, 
T 13 S - R 9 E and designated as Angle Point No. 6, the southwestern most 
corner of the Chitimacha Indian Reservation pre-1988, monumented with 
a 2 !4" by 30" aluminum post set in a concrete base; thence N 07O17'27" E 
along the western boundary line of the Chitimacha Indian Reservation a 

t 



distance of 123.9 1 ' to q iron pipe lying along the northern ri&t+f-way 
of Ralph Darden ~ e m o d a l  P a h a y ,  designated by the letter "A", the 
Lambert Coordinates of which are X = 3,215,579.13 and Y = 498,442.86; 
thence S 53028'1Sn W along the northem right-of-way of Ralph Darden 
Memorial Parkway a distance of 445.59' to an iron pipe being 69.60' left 
of station 102+6 1.8 1 designated by the letter "B*', the Lambert 
Coordinates of which are-X = 3 2  15- 1.10 and Y = 498,177.65; thence in 
a southwesterly direction along said right-of-way being along the arc of a 
curve to the left, having a central angle of 08°09'37", a arc distance of 
2 14.7 1 ', a chord bearing of S 41 O5426" W, and a chord distance of 214.53' 
to a iron pipe along the northem right-of-way of Ralph Darden Memorial 
Parkway designated by the letter "C", the Lambert c0a-m of which 
are X = 3,215,077.82 and Y = 498,018.01; thence N 00"46'00" E a 
distance of 1,630.82' to an iron pipe designated by the letter 'W, the 
Lambert Coordinates of which are X = 3,215,099.64 and Y = 499,648.56; 
thence S 88O43'16" E a distance of 632.14' being a point along the 
western right-of-way of Martin Luther King Jr. Road to an iron pipe 
designated by the letter "E", the Lambert Coordinates of which are X = 
3,2 1 5,73 1.58 and Y = 499,634.45; thence S 07" 17'27" W along the 
westerly right-of-way of Martin Luther King Jr. Road a distance of 77.90' 
to a point designated by Angle Point No. 5; thence S 07" 17'27" W a 
distance of 1,123.5' along the western boundary line of the Chitimacha 
Indian Reservation to an iron pipe located at the intersection with northern 
right-of-way of Ralph Darden Memorial Parkway designated by the letter 
"A", the Point of Beginning. 

The bearings and distances are based upon the Louisiana Coordinates 
System of the 1983(86) South Zone. 

The above tract of land comprises an area of 771,638 square feet more or 
less and is more clearly delineated and shown upon a plat captioned "Plan 
of Land Showing A Portion of the Revised Appendix A Lands for the 
Chitimacha Tribe of Louisiana Being Tract "ABCDEA" Situated in 
Section 34, 'I' 13 S - R 9 E, St. Mary Parish, Louisiana", Drawing No. 
1 1094-4 dated October 18,2004, prepared by Miller Engineers & 
Associates, Inc., Engineers & Laad Surveyors, Franklin, Louisiana, said 
plat being attached hereto and made a part of. 





YAY 3 0  2007 

Alton D. LeBlanc, Jr., Chairman 
Chitimacha Tribe of Louisiana 
155 Chitimacha Loop 
P.O. Box 661 
Charenton, LA 70523 
Fax (337) 923-9914 

Thomas R Odisho, President 
RAM Holdings, U C  
24 1 5 E. Camelback Road, Suite 900 
Phoenix, AZ 85016 

Dear Chairman LeBlanc and Mr. Odisho: 

On May 11, 2007, the National Indian Gaming Commission (the 'NGC") received a 
Management Agreement (as modified), dated April 24,2007, (the "Modification") between 
the Chitimacha Tribe of Lnnisiana and RAM Holdings, LLC. I am pleased to *om4 you 
that I have approved the Modification. 
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NATIONAL HEADQUARTERS tQ41 L Street NW. Suite 9100. Washingtan. DC 20005 Tel: 202.632.7003 F a :  202.632.7066 WiWNKCM)V 

REGIONAL OFFICE5 Portland, OR; Sacramento, CA; P h n l x .  AZ; St. Paul, MN: Tulsa, OK 



cc: Robert J. Carmll& Guy S. Michael 
Michael & Carroll 
Fax Only (609) 441-91 10 



MANAGEMENT AGREEMENT 

RECITALS 

WHEREAS, the Chitirnacha Tribe of Louisiana is a Native Amedcan lndian Tribe 

Nation e 

s autho 

organized under the lndian Reorganization Act of 1934, and the Chitimacha Trlbe is a 

sovereign Indian ~ n d  Recognized as such by the United States of Amerlca; and 

WHEREAS, the Chitimacha Tribal Council is the duly elected governing body of 

the Chitimacha Tribe, a lrized by Article V, Sedion I of the Constitution and . 

Bylaws adopted by the people of the Chitimacha Tribe and approved by the Secretary 

of the Interior; and 

WHEREAS, the Tribal Cou.ncil, as the governing body of the Chitimacha Tribe, 

has the authority ility of providing for the health, education, welfare and and re: sponsibi 

safety of the Chitimacha People; and 

WHEREAS, the Tribal Council, in pursuance of such. duties, on or about 

December 17, 1993, commenced Class I1 and Class ill gaming activities at the Tribally 

awned facility known as the Cypress Bayou Casino; said gaming operation having been 

opened and operated pursuant to: (1) the terms of the lndian Gamtng Regulatory Act, 

25 USC 2701, et seq.; (2) a TribaVState Compact between the Chitimacha Tribe and 

the State of Louisiana, having initially been published in the Federal Register on Juty 7, 

1993 and thereafter extended by mutual agreement of the Tribe and the State; (3) a 

seven (7) year Compact also having been agreed to by the parties, approved by the 

Secretary of the Interior's designee, and published in the Federal Register on April 20, 

2001 and currently beihg in fun force and effect; (4) the Tribal Gaming Ordinance; and 

(5) the Rules and Regulations of the Chitimacha Gaming Commission; and 



WHEREAS, in pursuance of the Tribe's ownership and operation of the Cypress 

r Bayou Casino, the Tribe initially entered into al- -$ear Management Agreement - -A 
with Royal Assoc anagement, fnc.; said Agreement having been approved by the 

Chairman of the National Indian Gaming Commission on or about July 29, 1994; and 

pursuant to such approval, Royal Associates Management, fnc. assumed management u 
I 

responsibilities on or about August I, 1994; and further, on the Tribe's request, on 
/ 

I December 77, 1997, the Chairman of the National Indian Gaming Commission 
f . .T -I 

approved a year term extension, r - J and other - 2 L 

modifications to said Management Agreement; said Agreement being in full force and 

ffect, an d having a pres ent tern 

. - m ,  

CI 

ination date of on or aboutf 
3- - - -  4 and 

WHEREAS, on July 3, ~ 0 0 1 ,  the Chitimacha Tribe approved and authohzed a 

further Modification of the Management Agreemerit which included an extension of the 
7 

term of the Agreement for an additionalK iiyear period to commence upon the 

P 7 
expiration of the then existing Agreement (that is L- - or otherwise upon -2 
receipt of NIGC approval; and 

I 

WHEREAS, the Modification of July 5, 2001 was approved by the NIGC on July 

23,2001; and 

WHEREAS, the Chitimacha Tribe of Louisiana has experienced enonnous 

success over the pastr -pars in its relationship with Royal Associates Management. 
LJ 

Inc., which relationship has proven to be productive, efficient and fruitful; and 

WHEREAS, the Tribe is desirous of implementing the next phase of its casino 

operation to include, ar nong 01 ther things, a varied entertainment environment with 

games and amenities not necessarily otheMlise available at the present Cypress Bayou 



Casino; and 

WHEREAS, Royal has restructured itself into a limited liabil'ky company, under 

identical ownership and control, and is now known as RAM Holdings, LLC ('RAM") and 

WHEREAS, for the purpose of enabling the Tribe to finance the next phase of the 

casino operation under more advantageous terms and condfions, RAM has agreed to 

enter into loan agreeme lnts that 
., . 

: will provide the Tribe with no less than lc' 
I - -  
L 

10 be used for construction of the next phase, construction 

~~~arlagernerli lees, pu~~nase of slot machines and other gaming related fum'kure arid 6% 
fixtures, site development, transitional costs related to the existing faciltty for upgrades 

and improvements to coordinate it with the next phase, and[ 
- 

. T" P 

-- - -  - 
WHEREAS, while RAM will be indebted in the amount of F-' 

NOW, THI 

C 
b 

d the Tribe shall be indebted to RAM in the amount o fE  , 4 51 
+ 

RE, in consideration of the mutual covenants contained herein, 

the Chfflmacha f ribe of Louisiana and RAM Holdings, LLC agree as bflows: 
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SECTION 1. DEFINITIONS 

I (A) 'Act" shall mean the Indian Gaming Regulatory Act, Stat. 2467, 25 USC 2701, a 

3mpact" shalt mean the Tribal-State Compact for the conduct of Class 111 

Gamincr between the Chitimacha Tribe of Louisiana and the State of Louisiana and " 

pproved by the ry of Int lesignee and published in the Federal Register 

an April 20,2001. 

(C) 'Bank Loan' shall mean that certain loan agreement or agreements that evidence 

indebtedness from RAM to the Whitney National Bank in an amount of at leastK: -- 

be used for construction of the next phase, 

payment of all development and construction management fees, purchase of slot 49 
machines and other gaming related furniture and fixtures, site development, transitional 

. .- 
cwts related to the Facility for upgrades and improvements, andr 

@) 'Existing kactirry shall mean rne Tribal gaming facility known as the Cypress 

Bayou Casino as described in Ar 

(E) "Facility" shall mean any room or rooms in which Class II or Class Ill gaming is 

conducted on the Resenration pursuant to the Compact, including contiguous patron 

food, beverage and senrice facilities. 
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ross Re1 

:ility, inc 

(F) 'GAAP" shall mean the "United States of America Generally Accepted Accounting 

Principlesn as promulgated by the Governmental Accounting Standards Board, the 

Financial Accounting Standards Board and the American Institute of Certified Public 

Accountants. 

(G) 'Gaming Operations" shall mean all business operations directly connected with 

the condl lass II or Class Ill gaming at the Facility including all operations 

properly reflected in the Casino financial statements m accordance wfth GAAP. 

(H) "Gaming Related Operating Expense" shall mean all expenses directly 

attributable or allocable to Gaming Operations in accordance with GAAP: 

(I) 'Gross Gaming Revenues" shall mean all revenues directly derived from the 

conduct of Gaming Operations. 

I 
! 

(J) .GI ceipts" shall mean all revenues of any kind resulting from the operation 

1 of the Fat lusive of revenues derived from gaming and non-garning sources. 

(K) [Rksarvau for future use]. 

(L) "Net Gaming Profits" shall mean the amount by which Gross Gaming Revenues 

of the Facility exceed amounts paid out as or paid for prizes; and other Gaming Related 

Operating Expenses, excluding management fees. 

~ (M) 'Net Operating Profits" shall mean the amount by which gross receipts as defined 

in Section I(J) exceed Operal ~enses as defined in Sedion l(N), and all ting Ex1 

-I I-r, A payments of principal on the Tribal IWII defined in Section 1 (R).The Nates described in 

Section 11 shall be secured by Net Operating Profits, and RAM and the Tribe shall be 

secured parties and shall have a security interest 



therein. 

(N) "Operating Expensesn shall mean: 

, (I) all expenditures necessary or proper for the maintenance, operation, and 

repair of the facility, including, without intending any limitation, costs of goods, 

services, F mployee wages, management fees, taxes relating to employee 

r " 'wages, adverrrs~ng, promotion, 
C 

. -  . . 

. . - - . . - . . . 3niforms, ofice expense, printing, supplies, utilities, 
- 4 

L Y  
rent, insurance, maintenance, legal services, costs of regulation, interest, 

depreciation, accounting and miscellaneous and other expenses, provided that 

legal and other expenses relating to a dispute between RAM and the Tribe shall 

.not be Operating Expanses; 

(2) such other expenses not enumerated above that RAM and Me Tribe agree in 

writing should be treated as Operating Expenses provided that RAM shall not 

charge any central office overhead.nor repayment of principle on outstanding 

debts as an Operating Expense under this Agreement. 

(0) 'Ordinance" shall mean tit le XI1 - Gaming Ordinance, of the Chitimacha 

Comprehensive Code of Justice. 

, (P) "RAM' shall mean RAM Holdings, LLC. 

(Q) "Tribal Council" shall mean the Chitirnacha Tribal Council, the duty elected 

governing body of the Chitimacha Tribe of Louisiana as authorized by Article V, Section 

1 of the Tribal Constitution and By-Laws. 

(R) 'Tribal Loanbshall mean that certain loan agreement or agreements that 

evidence indebtedness from the Tribe to RAM in an amount of no more than r 
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L h i c h  loan shall be used for the next phase of casino 
;I 

operations, which shall be enrered into contemporaneously with the Bank Loan, and 

her things, will[:-.- - 
L 

-. 

J~otwithstandin~ anything In this Agreement to the contrary, in accordance with 25 by s- . 

C. F.R. Section 531.1 (g), the recouprnent of development and construction costs as 

\ represented by the Tribal Loan shall not exceed L- _ - 

($1 - I ribal Taxesn- snall mean taxes or any other form of nondiscretionary, required 

payment to the Tribe in its governmental capacity. 

(T) "Tribew shall mean the Chitimacha Tribe of Louisiana. 

1 .  SECTION 2. GOVERNMENTAL AUTHORITY 

I 

All gaming performed under the authority of this Agreement shall be conducted in 
I 

l i  
accordance with the Act, the Ordinance and the Compact. 

1 
SECTION 3. ENGAGEMENT OF MANAGER 

(A) The Tribe hereby retains RAM to manage, operate, and maintain the tribal 

gamlng Facility currently known as the Cypress Bayou Casino located on the 

Chitimacha Indian Reservation in Charenton, Louisiana. RAM shall have the exclusive 

right to conduct authorized Class I1 and Class Ill gaming on the Reservation, including 

both gaming which is authorized at the time this Agreement is executed, and gaming 

which is subsequently authorized in accordance with the Governmental Authorities 

described in Section 2 of this Agreement, together with food service, liquor and other 
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r service 

In Trihn 

beverage rs and a gift and souvenir shop to be established at the Facility. 

(B) TF,, . ,,,, may use the Facility for tribal, noncommercial purposes that do not 

conflict, interfere with, or impose costs on the gaming operation. 

(C) The parties may in the future agree that RAM may also develop, conduct and 

manage other revenue producing activities in the Facillty by an appropriate instrument 

in writing amending this 1 ent. 

SECTION 4. [RESERVED FOR FUTURE USE] 

SECTION 5. ASSIGNMENT OF RESPONSIBILITIES 

(A) RAM shall operate, manage, and maintain the Class II and Class Ill gamlng 

operation and Facility in full and strict compliance with the Governmental Authorities 

described in Section 2, and this Agreement, all as currently or hereafter written, 

amended ar modified. The parties understand that the Gaming Operation shall be 

conducted in a manner that adequately protects the public health and safety and the 

environment; shall be free of criminal or dishonest activity; and shall be conducted to 

result in the effective and honest accounting of all revenues. Except as otherwise 

provided in this Agreement, RAM shall have complete responsibility for operation and 

maintenance of the Class II and Class 111 gaming Facility. 

(6) RAM shall have the following management responsibilities pursuant to this 

Agreement and as generally described in Section 5(A) of this Agreement, and in 

accordance with the regulations and controls established by the Governmental 

Authorities described in Section 2 of this Agreement whlch shall include, but not be 
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limited to 

exce~tion 

el cpenses 

, and 11 

of Su 

of the F 

7e payment of which and all cost associated with which (with the 

b-Paraqraph (2) and (15) below) shall be considered operating 

and iml 

- . . - - 
- 

1 operati 

(1) maintaining >roving the Facility; 

(2) providing operarlng capital; 

(3) establishing ng days and hours; 

(4) hiri g, trainir letting, end administration of all personnel, 

personnel programs, and ~ U I I G I ~ ~ ,  

(5) maintenance of adequate accounting and internal control procedures in 

order to as efficient, reliabk mest gaming activity; 

(6) preparrng me operation's financial smements and records; 

(7) paying for the services of the independent certified public accountant 

rifiable, 

I - - 

ibe and 

5, and hc 

I .  

sel y the Tr d pursuant to 25 CFR 571.12 of the regulations 

promulgated pursuant to the Act; 

(8) staffing, supe~sion, and maintenance af adequate security and 

surveillance personnel ar dures in order to assure verifiable, efficient, 

reliable, and honest gaming activity; 

(9) promulgation and execution of promotional, advertising, and marketing 

programs in order to generate interest and encourage the enlargement of 

business without the use of deceptive or misleading practices; 

(10) paying bills and expenses; 

(1 1) establishing end administering employment pradces; 

(12) obtaining and maintaining insurance coverage, including coverage of 



public liability and property loss or damage; 

(13) complying with all applicable provisions of the Internal Revenue Code; 

(14) paying the cost of any increased public safety services; . 

(15) the payment of all expenses incurred to bear the costs of regulation of the 

gaming activity at the Facility, as follows: 

(a) the Chitirnacha Gaming Commission pursuant to Section 516 of the 

Ordinance; 

(b) the State of Louisiana pursuant to Sections I I of the Compact; 

(c) expenses of the Chitimacha Tribal Police relating to sewices 

rendered to the gaming enterprise; 

(d) the National Indian Gaming Commission pursuant to 25 271 7; 

and 

(e) expenses incurred to assure compliance with the National 

Ertvironmental Policy Act 

(16) deduction of depreciation shall also be an operating expense; 

(17) such other I rtional activities as necessary to fulfill its ~ 

responsibilities pursuant to this Agreement. 

manage ~d open 

(C) The responsibilities of the Tribe for the functions described in Section 5(B), 

pursuant to the provisions of this Agreement and in accordance with the regulations and 

controls established by the Governmental Authorities described in Section 2 of this 

Agreement, shall include, but not be limited to, the following: 

(I) the establishment and appointment of the Chitimacha Gaming 

Commission with fhe timely promuigation of the required regulations which shall . 
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2 functic 

...- . 

.. . 

govern thf 5ns associated with the operation and management of the 

gaming Facl~~rv In accordance with the provisions and requirements of the 

Ordinance. . The acha Gaming Commission shall have the ptirnary 

responsibility for the on-site regulation, control, security and primary 

administrative enforcement authority of the gaming Facility and operation; 

tiding for fire protection and law enforcement services through the 

Tribal departments and in cooperation with parish, state, and federal agencies; 

(3) supplying the National Indian Gaming Commission with all information 

necessary for s: aid Commission to mrnply with the regulations of said 

Commission issued pursuant to the National Environmental Policy Act;' 

(4) selecting an independent certified public accountant to prepare financial 

I 

I 
statements in conformity with 25 571.12. 

SECTION 6. PERSONNEL 

(A) Subject to the provisions of Sectbn 6(D), RAM shall have the authority and 

responsibility to hire, trai t, control and discharge all personnel employed at the 

I 

Facility, and shall employ security personnel to oversee the safety and security of the 

Facility, its guests and employees, and the monies derived from the enterprise, all as 

provided in this Section. 

htion for the sen all such personnel shall be determined by RAM 

and shall oe considered an Operat~ng Expense of the operation, provided that such 

within t! 
- 

i e  annual budget approved by the Tribe pursuant to Sedidn 8 
- - - h2- -Y*-ii- 

and provided that r 
L -- - k q  



(C) RAM'S authority over personnel shall be subject to the following provisions: 

(1) The parties understand that the facility shall be operated pursuant to the 

Ort and RAM agrees to comply with the Ordinance, subject to the terms of 

Sealon 32 hereln. RAM may not employ or utilize any person or entity required 

to be licensed or appraved by the Chifimacha Gaming Commisslon unless and 

until said person or entity has received the required license or approval. 

(2) RAM shall give the Chitimacha Gaming Commission twenty-one (21) 

days notice (or such other period of notice as may be required under the 

Ordinance) of any proposed hiring of primary management officials and key 

employees for the Facility. Pursuant to the Ordinance, the Chitimacha Gaming 

Commission shall conduct, or arrange for, a background investigation of such 

ptoposed employees and consider the applications of such proposed employees 

to be licensed by it. If the Chitimacha Gaming Commission issues a temporary 

license to any such proposed primary management official or key employee, 

such person may loyed temporarily by RAM pending the outcome of the 

background invesr~gar~on and the Chitimacha Gaming Commission's uttimate 

be emp 

.- _ _ 1. - -- 

disposition of the person's application for- a ttibal gaming license. The cost of the 

investigation shall be a charge against Me gaming operations. 

(3) RAM shall give a first preference in filling all vacancies at the Facility,to 

qualified tribal members and ' a second preference to other qualified Indians. 

RAM shall provide on-the job training for Indians accepted for employment. 



SECTION 7. ACCOUNTlNG 

(A) RAM shall allow for, and maintain, all required accounting systems, procedures, 

internal controls, and records of the operation adopted pursuant to the 

PI lent, and subject to the regulations and controls established by rovisionr 

- 
s of this 

the Governmental Authorities described in Section 2 of this Agreement, shall include, 

but not bt to, the following: 

( )  inte counting controls and accounting cash control management 

procedures r e q u ~ ~ d  by the Chitimacha Gaming Commission which shall be 

veloped in association with a certified public accounting firm experienced in 

the gaming industry in order to safeguard monies, receipts, and other assets 

from skimmina. money laundering, embezzlement, and other criminal activities; 
Y .  

prepar (2) the ,ation and submission of monthly financial statements in 

accordance with generally accepted accounting principles; 

(2A) revenues and expenses derived from gaming activities shall be 

reported separately from those revenues and expenses derived fmm non- 

gaming activities; 

(3) the conduct of an annual audit of the Facility operations by an 

Independent Certified Accountant, in accordance with the auditing and 

accounting standards for audits of casinos of the American Institute of Certified 

Pubic Accountants; 

(4) the calculation of the annual fee for Class II and Class 111 gaming required 

under the Act; 

(5) the calculation and payment of the management fees; 



set 

wh 
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(6) the appropriate allocation of Operating Expenses; 

(7) a surveillance log recording all surveillance actiiities and a securii log 

recording the employee assignments of the Chitimacha Gaming Cammission or 

:urity department shall be maintained in the monitoring room of the Facility, 

ich shall be available far inspection by the State of Louisiana; 

(8) a closed circuit television system n ed in the Facility and operating 

in accordance with the procedures required by the Chitimacha Gaming 

Comrnlssion; 

(9) a cashier's cage maintained in the Faciliity and operation in accordance 

with the procedures required by the Chitirnacha Gaming Commission; 

(10) minimum requirements for supervisory staffing for each table and gaming 

Facility 

laily gro! 

pit operated in the shall be maintained in amrelance with the procedures 

required by the Chitimacha Gaming Commission; 

(11) unfettered access by the Chitimacha Gaming Commission to the daily 

operations of all gaming activities of the Facifii and who shall have the absolute 

right to verify the d ss revenues and income made from the facility; 

(12) all calculattng and accounting matters relating to this Management 

Agreement shall be conducted according to GAAP. 

SECTION 8. BUDGET REPORTS AND REGULAR BUSINESS MEETINGS 

(A) RAM shall prepare and submit to the Tribal Council and the Chitimacha Gaming 

Commission, verifiable monthly financial reports developed in accordance with generally 

accepted accounting principals by the 10' day each month identifying the financial 
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activity of the Facility for the previous month; 

anagerr 

:I RA 

7e Facili 

) RAM shall meet at least once each month (or more often if requested to do so by 

the Tribal Council) with the Tribal Council or its designees to review all aspects of its 

m lent of t1 rtY . 

(c , ,M shall prepare and submit fo the Tribal Council at least thirty days prior to 

September 30 of each ! detailed operating budget for the next fiscal year for 

approval by the Tribal Council, which approval shall be in consultation with the 

Chitirnacha Gaming Commission and shall not be unreasonably wm&held. This 

submission shall include a sufficient description of each item of Operating Expense to 

permit its understanding and an informed review by the Tribal Council. On& the Tribal 

Council approves an operatina budaet. it shall be reviewed by the Triial Council on a 

ql basis and RAM I amount allowed for any item in 

the approved budget without written approval of the Tribal Council. 

(D) RAM shall prepare and submit to fhe Tribal Council, separate proposals and 

proposed budgets for any future constn * significant modification to the facilities 

at least sixty (60) days b mstruction begir se budgets shall be as detailed 

as those required under secnon 8(C). No construa~on or modification shall take place 

" 

shall nc d more than the 

efore cc 

.. 
IS. The 

.. 

I, may I retain a1 

until the Tnial Council grants approval of the construction or modifition. The Tribal 

Council, in its discretion n independent expert to review the proposed 

construction or modification budgets. The cost of such an expert sftatl be a Gaming 

Related Opemtirtg Expense of the gaming operation. 
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SECTION ACCESS 

The Chitimacha Gaming Commission shall have unfettered access to the Facility 

and it's records, which shall include the absolute right to verrfy the daily grass revenues 

and income made from the Facility. 

SECTION 10. DISTRIBUTION AND PAYMENTS T 0 THE TRIBE 

{r ' "le Tribe shall receive a minimum guaranteed monthly payment from the casino 

Im gua 
.- 

o rs. The minimr ranteed monthly payments -to the Tribe shall .F- 
I 

er- 

(B) Upon cc>nsummation of the Bank Loan and the Tribal Loan, RAM shall distribute 
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. - -- . -. T ~ r i o r  to the consummation of the Bank Loan and the Tribal Loan, the 

- 
distribution percentage contained in this paragraph shall be established at[ - .  - 

(C) Guaranteed payments and distributions to the Tribe under this Section shall be 

made by RAM fc the Secretary-Treasurer of the Tribe on or before the tenth (10) of 

each month for the preceding month. 

SECTION 11. TRIBAL LOAN, BANK LOAN, AND CONSTRUCTION 

(A) RAM shall make its best efforts to enter into the Bank Loan with the Whitney 

National Bank. Contemporaneous to the consummation of the Bank Loan, RAM and the 

Tribe shall enter into the Tribal Loan. The net result of these t ~ n s a c k n s  shall permit 

the financing of the next phase of casino operations under terms and conditions that 

win, at the same time, also allow the Tribe to continue to provide' tribal government 

services to its members in an orderly, efficient and fiscally sound manner. 

tB) i 

13- - - . . . -- _I 
(C) RAM shall submit to the Tribal Council, a detailed proposed budget of all costs to 

be expended for construction of the expanded Facility. No expenditures pursuant to 

said proposed budget shall be made without prior Tribal Council approval. 

(D) No new construction may be started or underlaken by RAM unless the 
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Chitimacha Gaming Commission has approved the construction drawings and 

specifications for such construction. At the sole and exclusive discretion. of the Tribal 

Council, the Tribe may choose to serve as project manager for any new construction. If 

the Tribe declines to so serve, no new construction may be started or undertaken by 

RAM unless at least three bona fide bids for the work have been received. All 

cansfruction work shall be awarded to the lowest bidder who is qualified to do the work. 

(E) The Tribe and RAM agree that all gaming machines must be obtained on terms 

that are reasonable; comply with all applicable laws including, but not limited to, laws 

regarding ownership of gaming equipment and are approved by the Chitimacha Gaming 

Commission. 

IF) Should this Agreement be terminated by the Tribe for any reason under Section 

15 herein, the Tribe shall, upon termination, remit to W M  the then outstanding balance 

on the Tribal Loan plus accrued interest. 

SECTION 11 2. INSURANCE 

RAM shall obtain and maintain insurance coverage of the following types in at 

least the amounts set forth below through separate policies exclusively devoted to the 

gaming activity conducted hereunder: 

Property hazard insurance: $8,000,000.00 

# 

Comprehensive general liability $3,000,000.00 per occurrence 

insurance: 

Non-owned vehicle liability 

$6,000,000.00 aggregate per year 

$1,000,000.00 per occurrence 



insurance 

Workmen's compensation: At statutory llrnits 

Liability umbrella coverage: $5,000,000.00 

Employee thefl insurance: $80,000.00 

Business interruption insurance: Not less than amount of monthly guarantee 

The Tribe and RAM shall be named as insured parties on all palicies. The policy 

shall provide that the insurer shall not assert the Tribe's immunity from-suit for claims 

within the policy limits. The Tribe shall not be liable beyond those limits. 

are sub In the event the premises ly destroyed and both parties deade not 

to rebuild thern,r -: - 
l3- ^ _  .-.. * a - -en-. *r - -  . , .- z h e  cost for all such 

insurance shall be an Operating Expense of the Facilrty. 
b' 

SECTION 13. TERM 
, r -.;*- .* 7 

This Agreement was previously modified to extend its term t o r  - , _I By 

virtue of this further Modification, this Agreement shall remain in effect for an additional A4 -a / 

period 0 f 7 L ' ~ -  u years from the date of formal NlGC approval of this further 
eJ 

modification. 

Any such extension is specifically made subject to: (i) compliance with 25 USC 

Section 271 I(b)(5) and may only be extended upon receipt of all necessary approvals; 

and (ii) extension of the Compact for a period at least contemporaneous with the 

extension of this Agreement. 
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SECTION 14. COMPENSATION 

Upon consummation of the Bank Loan and the Tribal Loan, as mmpensation for 

RAM providing management services related to the operation of all gaming and 

nongaming activi 

collect, r 

ties occ tt the FE rciliQ under this Agreement, RAM shall receive 

7 i n  accordance wlth this Section. RAM shall 
A 

and account for all Gross Receipts of the gaming operation, pay all Lg 
Operating cxpenses of the operation, pay to the Tribe the minimum guaranteed 

payments under Section 10 of this Agreement. RAM shan then be entitled to receive 

their dist )iscussed :,. above. Prior to the 

consummation of the Bank Loan and the Tribal Loan, €he distribution percentage 

contained in this paragraph shall be established a - .7 
- I > 

Under no circumstances shall the mmpensation to RAM pursuant to thls Section 
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SECTION 15. TERMf NATION 

This Agreement may be terminated: 

(A) upon the mutual written consent and approval of both parties; 

(B) by RAM, on one-hundred eighty (180) days written notice to the Tribal Council if 

in its opinion the gaming o~eration is no longer financially feasible. 

(C) by either party's ! otice of its intent to terminate this Agreement because 

! proced 

rties. AI 

- _ I  I_  _ - 

of a material breach of its terms by the other pal ny notice to terminate shall give 

the other party specific notice of the breach and nor less than thirty (30) days in which to 

cure the breach. During the period specified in the notice to terminate, eifher party may 

submit the matter to arbitration under the ures specified in Section 16; or 

(D) upon the loss by RAM of its license to manage the gaming operation or upon the 

disqualification of RAM for any reason whatsoever preventing it from performing its 

management responsibilities hereunder. 

SECTION 16. DISPUTE RESOLUTION PROCEDURES 

(A) Disputes between RAM, as Manager, and customers. 

(1) It is the intent of the parties that all customer disputes be resolved fairly, 

justly, equitably and expediently. 

(2) RAM shall adopt customer dispute resolution procedu~s which shall 

implement the above described intent and which shall be submitted in advance of 

adoption for approval by the Chitimacha Gaming Commission. 

(3) The ner dispute rer ~res  shall comply with Section 

512(G) of the Ordinance and Section 14 of the Compact, and shall. at a minimum, 

! custor 
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I - -.. 

td the ci 

requesl 

provide: 

(a1 Whenever RAM refuses payment of alleged winnings to a customer, RAM 

ar lstomer are unable to resolve the dispute to the satisfaction of the 

customer and the dispute involves: 

f - 
(1) At IF-+ ,RAM shall immediately notify the Chitimacha 

;. 

Gaming Cc on; or 
Lv 

- 
(2) Les! 7~~~ shall inform the customer of his rtght to 

1 bsi 
1 

request that the bn~rimacha Gaming Commission condud an 

investigation. The Chitimacha Gaming Commission, shall conduct 

whatever investigation it deems necessary and shall determine whether 

payment should be made. 

(b) The Chitimacha Gaming Commission Compliance Officer shall mail 

written nc r certified mall, return receipt requested, to RAM and the 

nvestiga 

customer of his ( resolving the dispute within thirty (30) days after the 

date that the Chlul~lal;l~a Gaming Commission first receives notification from 

RAM or a ltion from the cusfomer. 

(1) The aeclslan of the Compliance Officer is effective on the date it is 

received by the aggrieved party as reflected on the return receipt 

(2) Wrthin thirty (30) I ter the date of receipt of the wriien 

. - 

days af 

r, the a( 
- - 

decision of the Compliance Office I party may file a petition 

with the Chitimacha Gaming Commissicr~~ raqdesting a review of the 

decision. The Chitimacha Gaming Commission may set a hearing on the 

matter, or may make a decision based solely upon the Compliance 



AGREEmENT AS MODIFIED 

Officer's decision and other documentation provided to it by the customer 

and RAM. The Chitimacha Gaming Commission shall then issue a written 

decision and mail it to the parties by registered mail or certified mail, return 

receipt requested. 

(c) The liability of RAM in any dispute under this Section shall be limited to 

the amount of the alleged winnings and a customer shall not be entitled to an 

award of special or punitive damages, or damages for mental distress. 

(d) The decision of the Chitimacha Gaming Commission shall be subject to 

judicial review only as provided in the Compact. 

(8) Disputes between RAM and the Tribe 

(1) Either party may submit any dispute arising under the terms of this 

Agreement to arbitration under this Section, induding a claim that a party has 

breached this Agreement and the Agreement should be terminated. Arbitration 

shall take place under the procedures set forth in this Section: 

(a) Unless the parties agree upon the appointment of a single 

arbitrator, a panel of arbitrators consisting of three (3) members shall be 

appointecf. One (1) member shall be appointed by the Tribe and one (1) 

member shall be appointed by RAM within ten (10) working days' time 

following the giving of notice submitting a dispute to arbitration. The third 

member shall be selected by agreement of the other two (2) members. In 

the avert1 the two (2). members cannot agree upon the third arbitrator 

within. frffeen ('15) working days' time, then the third arbitrator shall be 

chosen by the Chief Judge of the United States District Court for the 



Western District of Louisiana. If for any reason the Chief Judge refuses to 

I choose the third arbitrator, the Dean of the Law School at Louisiana State 

University shall make the selection. 

(b) Expenses of arbitration.shall be shared equally by the parties. 

Meetings of the arbitrators may be in person or, in appropriate 

circumstances, by telephone. All decisions of any arbitration panel shall 

be by majority vote of the panel, shall be in writing, and, togetfw with any 

dissenting opinions, shall be delivered to both parties. 

(c) The arbitrator or arbitration panel shall have power to administer 

oaths to witnesses, to take evidence under oath, and, by majority vote, to 

issue subpoenas to compel the attendance of members of the Tribe or 

employees of RAM or for the prdluction of books, records, documents 

and other relevant evidence by either party. The Tribe and RAM agree to 

comply with such subpoenas. 

(d) The arbitrator or arbitration panel shall hold hearings in the 

proceeding before it and shall give reasonable advance notice to the Tribe 

. and RAM by registered mail not less than five (5) days before any hearing. 

Unless otherwise agreed by the Tribe and RAM, all hearings shall be held 
I 

at the Tribal Offices on the Chitirnacha Indian Reservation. Appearance at 

a hearing waives such notice. The arbitrator or arbitration panel may hear 

and determine the controversy only upon evidence produced before it and 

may determine the canboversy notwithstanding the failure of e3her the 

Tribe or RAM duty notified to appear. The Tribe and RAM are each 
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hee 

entitled to be heard at all hearings, to present evidence material to the 

matter subject to arbitration, to cross-examine witnesses appearing at the 

ring, and to be represented by counsel at its own expense. 

(e) If the matter being submitted to arbitration involved a notice to 

terminate the Agreement for material breach, the party seeking 

termination may apply to the arbitrator or arbitration panel for an order 

SUS 1 performance of the Agreement during the pendency of 

abnranon, and the arbitrator or arbitration panel shall promptly hear and 

decide that application. 

(2) The decision of the arbitrator or arbitration panel shall be presumed to be 

pending 

.. A .  - 

valid, and may be vacated only by the United States District Court for the 

Western District of Louisiana on one of the following grounds: 

was prt 

(a) the decision is not supporfed by substantial evidence; 

(b) the decision ]cured by corruption, fraud or undue means; 

(c) there was evident partiality or corruption by the arbitrator, 

arbitration panel or by any member; 

(d) the arbitrator, arbitration panel or any member was guilty of 

misc in refusing to hear the question, or in refusing to hear 

evidence pertinent and material to the question, or any other clear 

misbehavior by which the rights of efther party have been 

substantially prejudiced; 

(e) the arbitrator or arbitration panel or any member exceeded its 

authority under the krms of this Agreement; or 
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nployee 
-- 

penalty 

,,:,, II 

I operati 

, 

n the Rt 

! except 

(9 the arbitrator or arbitration panel's decision Is contrary to law. 

(3) This Agreement does not constitute and shall not be construed as a 

waiver of sovereign immunity by the Tribe to petmit arbitration and judicial 

review under the procedures set forth in this Section. Notwithstanding any other 

--ovislon, no tribal propertv or assets of any kind, other than Mure Tribal receipts 

~ r n  gaming operations o ?senration, shall be subject to this provision. 

(C) Disputes I t RAM and Gaming Operation Employees 

(1) RAM snad promulgate an employee manual which shalt detail the 

procedures for the resolution of disputes between if and its gaming operation 

er s. 

(2) Thc dures required herein shall be subject to the approval of the 

Chitimach ng Commission 

(3) No on employee shall be disciplined by RAM in any way as 

a for that employee having properly cooperated with the Chitimacha 

Garn~rlg dommission. 

SECTION 17. ASSIGNMENTS 

(A) This Agreement shall not be assigned by either party without the prior written 

conserit of the other party, nor shall RAM, wtthout the prlor written consent of the Tribal 

Council, subcontract with a third party where the third party has any responsibility for 

the gaming operation or access to any Gross Receipts of the gaming operation. No 

such assignment or subcontmct shall be valid until approved by the National Indian 

Gaming Commission. If an assignment or subcontract is so approved, this Agreement 



AGREE,.rENT AS MODIFIED 

1 
shall inure to the benefit of and be binding on €Re assignees or subcontractor. 

SECTION 18. PARTIES IN INTEREST 

RAM repre 

SECTION 18A. OWNERSHIP INTERESTS 

No ownership interest in RAM sl 

. . 

hall be ; 

. ~ - m  t 1 1  

assigned, transferred, hypothecated or 

pledged in any way without prior approval or rhe Chitimacha Garnirrg Commission in 

accordance with the procedures for same promulgated by the Chitimacha Gaming 

j Commission. 

i 
SECTION 19. EFFECTIVE DATE OF AGREEMENT 

This Agrel ;hall no t be efl rnd until it is approved by the 

Chairman of the National lndian Gaming C~mmission, date of signature of the parties 

notwithstanding. 

SECTION 20. AMENDMENT 

The provisions of this Agreement mav be moditied at any time by written 

agreement signed by both the parties and ap1 waved by the National lndian Gaming 

Commission. 



SECTION 21. WAIVER 

Any of the terms or conditions of this Agreement may be waived with the 

approval of the National Indian Gaming Commission at any time by the party entitled to 

the beneft thereof, but no such waiver shall affect or impair the right of the waiving party 

to require obsen ~erformance or satisfaction either of that term or condition as it 

applied on a subsequent occasion or of any other term or condition of this Agreement 

4M sha 

. . 

SECTJON 22. INDEMNIFICATION 

I% mify and hold harmless the Tribe regarding all claims and 

liabilities anslng from the operation of the gaming facifii, including but not limited to 

daims by creditors of the gaming facility and claims regarding injury or death allegedly 

arising from the operation of the gaming Facility. 

SECTION 23. ENCUMBRANCES 

The Tnibe specifiwlly warrants and represents that it shall not directly encumber 

assets, Gross Receipts or Net Operating Profits of the Facility without RAM'S prior 

written consent. Nothing in this Agreement authorizes either party to encumber any real 

property awned by the Tribe. 

SECTION 24. FACILITY OWNERSHlP 

It is expressly understood that the Tribe shall own the Facilrty, including but not 

limited to the related video or other gaming machines, inventory, equipment, supplies 



and working capital. 

SECTION 25. NOTICES 

Any notice under this Agreement shall be in writing, and any written notice or 

other document shall be deemed to have been duly given on the date of personal 

senrice on the parties or . service 

- - - - A  

! by telecopier at the addresses or telecopier numbers 

set forth below or at the most recent address or telecopier number specified by the 

addressee throu~ n notice under this provision. 

Name A Address 

RAM Holdings, LLC 832 Martin L. King Road 

Attn: Thomas R. Odisho, Owner Charenton, Louisiana 90523 

(337) 923-7284 

ChFtimacha Tribe of Louisiana Post Office Box 661 

Attn: Alton D. LeBlanc Jr., Chairman Charenton, Louisiana 70523 

(337) 923-7215 

SECTION 26. SEVERABfLITY 

If any provisions of this Agreement are held by an arbitrator or arbitration panel 

or by a court of competent jurisdiction fo be invalid or unenforceable, the remainder of 

the Agreement shall continue in full force and effect and shall in no way be irnpalred or 

invalidated. 
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SECTION 27. GOVERNING LAW 

The rights and obligations of the parties and the interpretation and performance 

of this Agreement shall be governed by the law of the Chitimacha Indian Tribe and by 

applicable federal laws and regulations. 

SECTION 28. PAYMENTS TO MEMBERS OF THE GOVERNMENT OF THE TRIBE 

PROHIBITED 

No payments have been made nor shall be made to any elected member of the 

government of the Tribe or any relative of any elected member of the government of ithe 

Tribe for the purposes of obtaining or maintaining this Agreement or for any privilege for 

RAM. 

SECTION 29. NO PARTY IN INTEREST A MEllltl3ER OF THE GOVERNMENT OF 

TWE TRIBE 

No party in intere: d to this 

L -  - d  

; Agreement is or shall be a member of the Chitimacha 

Tribal Council or a memDer or the immediate family of a Chit-macha Tribal Council 

Member. 

SECTION 30. NO EMPLOYEE A MEMBER OF THE GOVERNMENT OF THE TRIBE 

the Chi itimacha No memt I Tribal Council or the Chitimacha Gaming 

Commission having, or a relative in the immediate household of a member of the 

Chitimacha Tribal Council or the ~hitimacha Gaming Commission, shall be an 

employee of RAM or of the gaming operation. 



SECTION 31. COMPLIANCE WlTH TRIBAL CCnec 

RAM shall conduc 2 its ow ith tribal codes now or hereafter 

in effect regulating or controlling gambling operations, the environment or public health 

nd safe' 

_ _ _ * I _ _  

ty. The Tribe wlll not alter, amend or repeal its codes relating to gambling 

operarlons in such a way as to have a materially adverse effect on RAM or on the 

gaming operation. The Tribe will impose no tribal taxes either on RAM or on the gaming 

t during operation the term of this Agreement so long as the Facility is managed by RAM, 

but the Tribe may impose taxes on sales of food, beverages, gifts, souvenirs and other 

n s. 

- -  - 

on-gami 

~~ ~ 

ing item 

SECTION 32. NONINTERFERENCE WlTH THE TRIBE 

RAM will not interfere with or attempt to influence the internal affairs or the 

governmental decisions of the Tribe; provided, however, that RAM shall be entitled to 

meet with the Tribal-Chairman. Council and any other governmental bdies of the Tribe 

in connection with the conduct of its activities under this Agreement. 

SECTiON 33. TOLLING OF AGREEMENT 

The term of this Agreement shall be tolled if both Class II or Class Ill gaming 

operations contemplated hereby become unlawful. The term of this Agreement shall 

resume if Class III gaming operations again bemme lawful within,f=-L_l.-?year 

period thereafter. 
.---7 



AGREk.XNT AS MODIFIED 

SECTION 34. FEDERAL APPROVAL 

This Agreement is subject to approval under federal law. The parties shall take 

all steps necessary to secure such approval and to comply with federal law. 

SECTION 35. TRIBAL APPROVAL 

Whenever in this Agreement the approval of the Tribe is required, such approval 

shall be expressed by a written resolution adopted by the Chitirnacha Tribal Council. 

SECTION 36. ENTIRE AGREEMENT 

This document constitutes the entire Agreement between the parties, all prior 

oral or written agreements beina merged herein, and supersedes all prior 

representations. There are jresentations, agreements, arrangements or 

undersfandings, oral or written, between or among the parties retating to the subject 

matter of this Agreement that are not fully expressed herein. 

Executed this 24th day of ~ p t i l  ,2007. 

CHI HA TRIE 
/r- / 

BY: 
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MAY 30 %Q7 ' 

Date: - 


