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1'1 IIS h,l:\N:\(iI.~I\ll:K~l1 :\! rl<l<lfh,ll:N'I '  ("~2grccr11c1it") \\.:IS originally ~inadc and 

cntcr.ccl inro ill I'inc Ridgc. Sl\tltl~ I)al-;eta. i \% of'thc 5th clay of November, 1993, by and 

l,cl\~.ccn tlic O g l ~ l a  Sinus ' 1 ' 1 . i l . 1 ~ .  ;I i'cLlcr;~ll!. ~.ccognizcd Indiali tribc (hcrcinafier rcfcrred to as 

tllu ".l'r.ibc"). ant1 'Tilrn Key (;alnirig. Inc.. n corporation, wit11 an office at HC 49, Box 10, 

I'inc IiiJgc. Soiltli Dakota 5'7770 ~licscinalier referred to as "Manager"); following a review 

I I I C I . ~ O I '  I)y tlic Ni~tioliill Incli:~ll (i:in.~ing ('onitnission stnf'l; and pursu~unt to their suggestions 

and rcrluircmcnts. modifications \\.crc made ancl agrced to and set forth in a revised 

Agrccmcnt 01' blare11 10. 1004. .111tl arc no\\. sct li,rtli licrcin at Recital 11 11 1:. and J. and at 

Ss-3 .  I: 4. I ( a ) ,  (l))(O), (11)Ij; -1.3 ( :1\ (7) ;  5 :  6.4(~1(3).(4) S.,  'r., U., & V, (d). (c), & (0; 6.5 (a), 

(11). (c).  (c) (  I ). (c)( l ) ( ~ i i )  f ( i \ . ) .  !:.?: 0.8: 1 I .  l ic.), 1 1 .?(a) and 13. which modifications relate 

l~r i~i~i l r i l>.  to tlic accoi~llting procc.1111.~~ rccl~iil.ccI ~lndcr tllc agreement, clarification of the 

~I'l.ihc':; solc propsict;~ry inlu~.~:sl. ~:or!li .[.In rcl>r.c~iccs to spcci fic scctions of the agreement 

~ . c i l i~ i r~ t l  h! clialigcs ;lnel aricl~tiori.. ;:II.~ COS~.L.C[ !ypograplii~d errors. Following a second 

rc.\.ic\v thercot' I)\' tlic Nation;~l I t ~ ( . l i ; ~ l i  (;:~tlii;l~ Conimissio~n staff, and pursuant to their 

s~ t~~gcs t i tms  and rcc~~rircn1c~l:i:;. :~.lo:ii~icntio~~-; !:,-re made ancl iigreed to and are now set forth 

l~c rc i~ i  :I[ l<ccitiil I.:.. $$  0.J ( I : ) ( . ! \ .  (.;), :IIIII (4): 0.4(cl). ( c ) ,  ~ I I I ~  ( I ) ;  6.5(c)(l)(ii). (iii), and 

(i i .) :  O. 1 I .  I I .  l (g). ;lnel 23. : l ; ~ t l  1 ; 0 1 '  tllc IJi.o.jcct C'ol~structioli ~\grcctiicnt, provided for at 

$4 .  l ( a ) .  ivl:icli moclilic;ltiotls : .~,l :!~~cl ~>!-iti~aril\, tllc nccollnting procedures required ilnder the 

. . 
iIgrcc.niclit. clarilicarioll 01' tlic I :.;I):. :i solc lir.c)l?sicr;~r>~ iritcrest. conforni refkrcnces to specific 

scurior~s ol' the agreement t.cclt:i:ctl I-! cli;~n,;c,s 2nd addirions and correct typographical errors; 



silcll ~~iodilic;itiol~s \vcrc i~g~.cctl 10 and set I i)r~h i n  tllc l>;~rtics' tltlclendunl 01' September 19, 

1004). Follo\\.ing a rlliscl rc\ i c \ \  rllcr.col' I)!. rllc Natio~lal Indian (;awing Commission staff, 

; I I I L I  ~> t~~~s t t ; i~ l t  to tllcir sugycsrio~~\ , : I )L{  ~ . c q t ~ i ~ ~ ~ ~ ~ l e n t s .  n~o( I i l i c ;~ t io~~s  \vcrc n j i~ l e  iincl :igreed to 

an({ ; ~ r c  110\v scr li)rtll Ilcrci~l ; I I  I<t:cit:~l ': 1 1 . .  ~~$(>.4(c)(-I) ' I ' . .  6.1 1. 23. and 24, and $17 of the 

I'c.cljec~ ( 'o~ls~rt~ctiorl  /\grccrl!c:i:. l)ro\,itlcd lor at $4. ) ( a ) .  \\.llicll motlifications related 

I~.im:~l.ily to I I I C  ; ~ C C ~ \ I I I ~ ~ I I ~  [ > I ~ O C C ' ( ~ I I ~ C S  ~ . c i l i l i ~ ~ J  i111~1er tllc ;\grccn~ent, tlispitte resolutions, and 

conlOrnl 1.cl2rctlccs IO sllccilic: :,~.c:tio~ls 01 '  tllc ;lgrccnlc~l[ I-ccluircd Ily cllangcs arltl atltlitions 

ancl correct t!.l>ograpllical cl.rol.s. S;~iil rllotlill::ations arc no\v set li)rth in this revision of the 

;\lnn;igctncnt .Agreement, \\.liicll amends and supersedes the original Agreement of November 

5 .  1097. as I<c\siscd o n  hflarch 10. 1004. ant1 a~nendcd by the Ad~lendun~ of September 19, 

1994, and the execution hcscol' constitutes alteration thereof by mutual consent, as provided 

by $22.12 of' t l ~ e  original /\grcctncnt and rllis :Inlendctl Agrccnlcnt. This Amended 

Agrcc~ncnt seaflisn~s the p;irtics original ag t . cc~n~nt  as atncntlcti herein and is made and 

cntcrctl into t h i s ~ c I a y  ol' Ko\~cnlhcr. 1904. l.ct\vccn the parties. 

1t1;C'iFl7.41,S 

- -  . 
,.I. .l'hc -1'ril)c ;inti [!lc I<~*sc'i.\.;ttio~~. . I . l i ~  1 r ~ h c  cscrciscs govcrnn~cntnl authority over 

cc:.tain rci11 propcrlJf loc:~tcd i l l  rlic State 01' South 1)akota \vhich is recognized ucder federal 

la\\. a s  ~ l l e  I'ine Ridge Indian I<c~;t.!.\..ario~i :ind is kno1i.n as the Reservation of the Oglala Sioux 

l.r~l)c (tllc " l < c s c r ~ ~ ; ~ ~ i o ~ ~ "  1. 

1 3 .  'I'llc I \ , l n t l ~ .  ~\l~~r:;r;rc~ i h  i1 corl~oration ancl is c l u l  licensccl ant1 authorized to 

co~lcl!~ct I~usincss. l'llc ol'lizt:~..;. ( I~ ! .L .L*IL) I .S ,  i111c1 S I I ; I I ~ C I I O I C I C ~ S  of Mr~nages ("Parties-In-Interest"), 

; ! I I ~  tl~cir ~ ~ c s ~ > c c t i \ ~ c  i~ltcrcst I ! IL- I~ :~I . ,*  ~.YC:I ;  ;I\ ~ l i ; ~ t  i~~l'o~~nl;ition rccl~tirctl hy  25 [J.S.C. Sec. 

271 1 ( ; 1 ) ( 1  ) ( A ) ,  ( 1 3 ) .  allcl ( ( ' I .  a~ltl I ' ; I I . ~ s  556 ; ~ r l t l  5 5 8  01' the Narion~ll Indian Gaming 

'1 
I. 



Co~nniissro~i I<ulcs and licgular~o~is tlatcd .I;~ti~lary 22, I093 (25 C17R 556, 5 5 8 ) ,  are set forth 

C'. 'l'hc Ordina~icc. 

( 1 ) 'l'hc 'r1-ihc Iias enacted ;III  Ordi~iancc (the "Orclinance") in compliance with 

rhc ('o~npact and tlic Indian (iaming Rcguli~torp Act ("IGRA") for the operation, conduct, and 

pl;~yirig of slot macliincs. hl;~cl;i;~ck. pokcr i11 l~ l  CI;lss I l l  games wllicli may he col~ducted under 

its .I'ribal-State Compr~ct (the "('lass 111 (i;imcs"). in order to funcl tribal go\lernment 

opcr;~rior~s and progmnis, incl~rtling but not I irnitcd to programs lvhich provitle for the general 

\\~ll.:lrc of  the 'I'ribc and its cit~zcns, I-roniote tribal cconomic dc\~clopme~it, and provide 

c~iiploymcnt a~itl training oppc-)~.ti~~iitics for trihal citizens. Inclians generally, and persons who 

rcsiilc in tlic surrou~iding coriiillt~liitics 

(2 )  .l'hc term "01-dinalicc" shall mean tlic Ordinance as i t  exists or may be 

aliicndcd or motiitictl during tllc rcrt:i Iicrcol' ~vhich is dcemcd I'or all purposes to be 

supplcmcntal to the terms 0 1  tliis i\grcemcnt as o f  the cl'fectivc date of such amendment or 

niodilication. I'hc 'l'ri1,c agrccs that i! \ \ , i l l  not at any tilnc makc any changes in the 

Ordinance that in any \vay asc inct)nsistcnt \bit11 file tcrllis of' this Agrccn~cnt or would cause 

niatcrial iri.j~rr), to t l~c  I'so.jcct as Iicrcinaf~cr clclinccl. unless tlic change is required by the 

(-'()nipact or li.tlcral la\\'. rule: o r  regillation. 

I ) .  'I'lic I.alld. 'l'hc ' I  r.ilw is [lie I>cnclicial oivncr o f  certain land located within the 

cs[cric\r boundaries 01' tllc I'ili(: 12ic!pc I~~diarl  Ilcscr\~ation anci described as follo\vs, to-wit: 

'I'llc Nosrh 11~11 I' 0 1  !I:(: Uo!-tli\.. csl Quarter ( N  112 N W  114) 

;111tl t i i ~  Nortl.: I I ; \ I  i '  :<!. :I:,: S(:[~!li ll;lIf' 01' t l ~  NOSIII\\~CS~ 

rli~i~rtc'r ( N  l i'Z S I I' K\C' 1 !4 0:' section I? ficcn 



'l'hc 'I'l.il>c \ \ . a~ .~ . i~~l t s  t11i1t s ~ ~ i t l  Iii~ld is cligihlc li)s ('liiss I l l  ga111ing cntcrpriscs under the 

Indii111 Gaming I<cgulatory r\cI ( I (  ;I</\ 1. tlic ( )rdi11;11icc anrl tllc Compact. 

1.;. 'l'lle Casino. .I'hc h,lan;igc~ intcntls to cor~strt~ct ;i p111iing I'acilit!?, including buildings 

and otlicr real cstatc i~npro\~c~i ic~i is .  0 1 1  tllc ;il.orcs;iid land. according to plans and 

slwci licalions irt \\zhich the gaming project 

\ \ . i l l  c o ~ ~ d i ~ c t  its I>i~sincss. 

I:. .l'llc ( ' O I I ~ ~ .  'I'hc '1'1.il~c 112s 01. \ \ . i l l  c~ltcs illto a C'ompact \\.ith [he State of Soutl~ 

Iliiho~ii relating to thc condi~ct o! 'I ' l ;~ss I l l  gi111iing on its Ilcscs\.ario~~. a true and correct copy 

01' \\ liicll is attached hereto us I<si~il~it "13". 

(;. rksirc ti)r M;~n;l~c!~icnt Acrccmcn!. .I'hc -1'ribc ~visllcs to enter into this 

hli~nagc~iicnt Agrcenicnt \vith an c l i t i t  that is ablc and \\filling to supply financirig and obtain 

the 111111- an rcsoirrccs to cstablisll. opclxtc. 1'11rid and manage ('lass 111 Gallics in accordance 

\\it11 thc terms ol' this r\grccmcnt. the Conipact, tribal law, federal In\v and any other 

app1ical;lc In\v. 

I I .  h,lana~cr's I<inht .l'o bla~lacc. 'I'hc Tribe is willing to vcst in tlic Manager the 

sigl~t to inlpro~~c.  tlc\fclop, i!rltl ~~ i i~ i r l t i~ in  tlic 1'1.ojcct and to manage tllc I'roject (as hereinafter 

dclincd) in confi)rnia~icc \vitli thc tcarlils an,l conditior~s of lhis Agreement, Tribal Ordinances, 

st~lcs ;lriil rcgula~ions, rules nnri ~cg~~ l : i t i o~~? :  ot' rhc 'I'ril>al (;awing Commission, ICiRA, the 



(_'omp:lct. a1111 otlier applicnlilt: la\\ 

I .  h,lanaser's Oualilicafifil.. 'I'lic h,li~~lagcr h:~s a\l;~ilnhlc tlic in\~cst~iient, managenlent 

c.sl>c.rtisc ;11ic1 o~~cr; l t io~i ;~l  skills tic\:css;~r!. to tstahlisli. opcratc ntid manage the Project (as 

1icrc.irialic.r dclincd) ill accortlatli:~ 1j.i tll tliis !\grccmc~it. 

.I .  l+:sclusi\'c I\lana~1~11ic1it l < i ~ l l t .  

I I )  71.1ic *l'ril~c \\.islies to ccrlitracr \ \ . i l l i  3,lnliagcr to p~.o\~idc fo r  tlic nianngcment and 

operatic111 01' Class I I I (iamcs ;IS ~~~:rrnirrcll i~titlcr I(;I-L\ and rlic (.'ompact on Tribal land 

togetlicr \villi rcI;1tcd li)od ;11 i~ l  ot1ic.r se r \ , i c~s  ill all ~ I I ; I S C S  01' tliis tlc\lclop~iicnt as set forth 

Iicrci~i ("tlic I'rc!jcct"). Incll~llcrl i l l  tlic co~lccpt 01' tlic I'rc!jcct is the 'l'ribc's rcprcsc~itation and 

\val-r;ttit!.. Iicrch!. gi\.cn. t l i ; ~ t  tlic ll;~tlagcr sli;lll have the riglit to c s c l i ~ s i \ ~ c l ~ ~  manage Class I11 

gatiiing acti\.itics atill tlic tot;11 11~111il~cr 01'  tii;~cIiincs ni~tliori;lcd no\v  or in tlic li~turc by the 

I ril);~l,Sratc Compact coticl~~ctcd ittitlc~. ;~ittliol.it>' 01' tlie 'I'rilJc IJ!' ;111yo1ic 011 I~ i t l i ; l ~ i  lands of the 

.I  ril7c. :IS !Ii;it term is dclincd i t 1  l( i l! ; \ .  cli~ri~ig the term ol' tliis :\grccmcnt, \\:ithin the portion 

01' tlic I<csc~.\.;ltion k~io\\ .  as :iIi:~t?tio~i C'oi1111:\. 13cnnctt ('aunt!,. or all>, otlicr place where the 

'I'rihc. In;l! I7c a\~tliorizcil to collJitc.t ('lass 1 1  I gaming shall 



( 2 )  l.'or tlic 1>11r~~osc 01. tliis l>ro\~isio~i. (;;1111i1ig Acli14ty slinll 1licn11 all Guiii11g Activity 

~~c~.~ i i i t t c ( l  pursuant to tlic 'I'ril>:~l-St:~tc ( 'o~i~l>act 01' August 25, 1903, but is c sc l~~s ive  of, and 

h l i ; ~ l l  not incllldc or pc r~ :~ i~ i  to v~~lc 'o  lottery i11ii1 tlic other Iottcr). ;\cti\,itics provided for in 

(.'liaptcr 42-7.4 01' tlic Sol1111 I > ; t k o t ; ~  C'ompilc-cl Inn.s, a ~ i d  \\~liicli the parties t~nclcrstand and 

K.  N o  Interest i n  ' I ' r i l ~ ~ _ ! , ; ~ J .  'l'hc j~i~rties ackno\vlc~lgc that this Agreement is not 

i~ircntlcd to crcatc and shall not he clcc~iictl lo crcatc an intorcst in tribal la~iti or with respect 

to any !\~cilitics thereon, sucll as bat ~iot  limitcc! to n license, tcnnricy lien, casement, leasehold 

ililcrcst. cstatc or iIII). otlicr l.c)r~li 01' I ~ O S S C S S O ~ ~ ~  or 1 io11-~OSS~SSO~) '  illlercst, eilhcr express or 

iniplicd. 

('ONl)l'l'l( -- . - ) S S  -. . S\  113SI~()l JIa:N'I. ' 1 . 0  ( 'ON' l~l~~\C"l '  

.l'lic partics agree Ilia! 111,: ti)llo\\.i~ig co1lditi011~ S I I I ~ S C ~ ~ L I C I ~ ~ I ~  11il1st be wai\lcci by 

h,lariagc~. or 'I'rihc or l i~ll i l lc~! (-111 01. I)c'fijsc ~ I I C  3Otii cia!, ol' Scptcnihcr, 109-1. In the event any 

ol'saill c~,nditions ;lrc 1101 \v;~~\.c'r.l. c ' ~ t c ' ~ ~ ( l c ' ( l  or I'i~llilled \v i t l i i~ i  S I I C I ~  time limit, the parties 

:~grcc iI1:1t tlic h,I;l~i;~gcr o r  -1 ~ i b c  \ l i , ~ l l  I \ ; I \ , C  [lit optio11 to \1,:1i\,c or cxtc~icl tlic ti11ic for 

ii~llillnio~ir or to clcclarc this ;.ol~[~.iict ~ i i r l l  ;~ r i t l  tpoid nt such tinic. 

S;~icl co~iditio~is arc: 

I . I:or~lial /\l>lJro\,i~l 01'  I \ ! ; I I ~ , I c ~ s .  ' I  Ilc r\,la~iagcs Iias rocci\~ctl ill1 ncccssary and 

r c ' ~ ~ i ~ i r o ~ l  ( i t '  ;II~!') 1'01 1ii;11 n1)111.(1\ 111:; 1'1 0111 ; i l l  ;~~~tllol.itics i~lcl i~di~ig,  but not lilliite~i to autl~orities 

01' tlic '1  rille 2nd I>dcral g~ \~c r r l~ i~c r l t  \\liicli :~rc required to approve tlic Manager to conduct 



2.  h4anaccr's C'onscnr to 17c I3oilntl. 'I'hc h,lanagcr shall have consented in writing to 

I>c I>oilntl by all rirlcs anrl r c g ~ ~ l ; ~ t i o t i ~  ;~~loj>tcd Ily tllc 'l'ribc's -I'ril>al Galning Commission, 

togc~11~'r \\'ill1 ill1 g;tl~iing I;I\\'s :~clol>tc~l by 111c 'l'rihc as rccluircd by the Compact, afier a 

rcnsonablc opportiinity to illspCct rllc same. \I'l~cn completed, all such rules, regulations and 

la\\fs shall be attached to this .i\grcclncnt ant1 ~iiarkctl 1:shibit "C". 

- .  
. I-l.il>al Ga11iinc ( ' ( ~ ~ l i s ~ i o ~ i  I . i cc11~.  '1'11~ I'ribnl Gaming Corllmission required 

irndcr [lie terms of' [lie Comj>;~cl ~ l ~ a l l  ha\lc isst~ud n license to the Manager to permit i t  to 

I I C S I ~ I S I I I  [lie tcrllis of this A g r ~ c ~ ~ i ~ ~ i t .  \\~l~icIi shall not be unreasonably withheld. 

4. Agrccmcnt o n  I 'rclil~jl~;~r\. I'lnns and I:'qiiipr>inq. 'fhe parties have reached 

ngl.ccrllcnt o n  tlic prcliminar!~ plClns li>r the construction ol' anrl crluipping of a gnniing casino 

as pro\'ided in $ 4. I (a)(  1 ) 

S I ~ ~ ( ' ' I ~ I 0 N  I .- 

. \ l ' l ' (  ) I  N'l'h~I1~;N'l' 0 1 '  h/lANA(;l~l< -- 

I .  I /\pl>oi~itnlcnt. I'lic 'l'ril)c l ~ e r c \ > ~ .  C I I ~ ; I ~ C S  h/lannger as an i~~dcpendent  contractor 

\vith cscltisi\!c rigllts 10 O ~ C I . ; I I C *  ; I ; I ~  I I ~ ; I I I ; ~ ~ C  tl1c I 'r~jcct lbr the 'I'ribe's benefit on the terms 

I c o ~ ~ l i t i o ~ i s  s t  I I .  :\1;11l;lgcr Ilcrcly, acccpts s~rcll cngngcmcnt. 

? - 1 'l'crnl. .l'rlis : \ ~ I . C C I I \ L * I : I  sliall 1 ~ :  cllIi-!rceal~lc \,ct\vcen the pnrtics ilntil the failure 

( - l ~ '  a c.rr~iditic>li si~l>scclilclltl~. 1101 \\:~i\,ctl rllc >~I:~nngc~. or !lie cspiration of the Term. The 



S I :(''I'I ON 3 

i O l l N h l l N l  1 I N  / l l l O V l :  I~I~SIJDM'ISSIO~ 

7.1 c\pproval I<ccluir.ct_cj. I t  is understood that this Agrccnicnt and its effective date is 

corlditio~icd \~pon .  appro\lal i n  \;,riti~lg by tlic Chairn~an of' the National Indian Gaming 

C'o~~imission (NIGC') ~ ~ I I . S L I : I I I ~  t t )  ~ l l c  IGliA, \\liicli cscrciscs tlic fcdcral government's 

;~i~tllorit!. over Indian ga~nin;: ( t ~ i c  "(io\*ernnlcn~al /\gcncy"). 

7 . 2  h~loililic:ttion :~ncl  I Z c s i ~ l ~ ~ ~ i i s s i o ~ ~  :\l'tcr I)is:~pt~rov:rl. In the cvcnt there is a 

(io\.cr~l~ncritnI i\gcllc! clis:~pp~.o\;~l 11111 rccornnlc11d:ttions fhr moclification of the Agreement 

asc ~ilaclc Iy silcll (io\.c~.~lriicri~i\I ..\gclic!. itr or ah0111 tllc time of' such disapproval, or the 

 tics ilcrcto dctcrnli~ic 1.0s ; I I I \ .  I . C ; I < O I ~  11i;11 1l1c ~ilodilic;~tion of' the Agreement may overcome 

silc.11 ~lisappro\.;\l. c:~cli ~ ; I I ' I ! '  \ \ i l l  II,I\.L: ~iinct!, ( 0 0 )  cla!.s alicr receipt of' such disapproval to 

ricgoti;~rc \$.ill1 tliu otllcr parl!. \ \ . i l l )  ~.cspcct I O  5ilcl1 ~llodilications ancl rcsubmit the Agreement 

li,r appro\.;~l, 111llcss tlic ( ~ O \ ~ C S I I I ~ ~ L ~ I I I ; I I  /Ige~icy dcsig~i;~tes :I sl~ortcr period for resubmission, in 

\\.llich c:~sc sucll sllortcr pcriocl sl~all control. 'l'lic decision concerning \vIiethcr or not to agree 

to silcll moclilici~tio~ts sliall l3c ~ O I ~ ~ I I I C ~ C C I  i n  gi)od (';tit11 \\.it11 tile intent to rcacli agl-cenicnt. If 

:I nc\v ,\greenlent canno[ hc ~.c;rclic(l Iwt\\,ccn the 7'rihc and tlic Manager \vhich is acceptable 

to the appropriate agencies. then rlic c~itirc Agrccnicnt shall bc void from that date. 

3.3 No Acrccmcnt; I<cin&~~rsc~ilc~it 01' hlanavcr. 



h,I/\NA(il.:I<'S I<I~SI'O~SII3I1,I'l 'I~~S: 1NVI:S'rMENI'; COVENANTS 

4. I h~ lnna~cr ' s  Scr\'iccs. [\s soon as practicable, and sul?jcct to the approval of the 

I'rihc. hflal~agcr agrccs to dc\.clop plal~s li)r thc constrt~ction 01' a facility sufficient to provide 

thc spacc I i~r  rl casino 01' cosr. siLc. scope a11d tinis11 as agrccd upon by the parties. Manager 

;iprccs to C O I ~ I ~ ~ C I I C C  iincl coml>lc~c: tllc constri~ction ol' the I'rojcct iis soon as reasonably 

~x;~clic;iblc thllo\ving agrccnlclii ;ipo!r the pl:tlls and costs. Within such time after the 

esecutioll of' this Agrcc~l~crlt :IS ?.l;i~.lagcr re;rsonably tlctcrmincs and throughout the Term of 

this :lgrccmcnt, hlo~li~gct. \ \ . i l l  I )~ .c~\* i~ lc  tllosc ~nanagcmcnt scrviccs which arc reasonably 

iicccssary or desirable to dcsigll. colistruct. ~iliirkct, clc\~clop, opcratc and maintain the Project 

and tllc contli~ct 01' tllc ('lass 1 I I ( i i~~l ics .  

1l:in;igcr \v:\rr:lnts i t  \ \ . i l l  col~duct the I'roject in the best 

ilitcrcsr 01 '  tlic I'rihc and hli111apc.1. :111d to assi1l.e tlie nttclltling piiblic that operations are 

concli~crctl in a liiir. Ilo~lcst al.1~1 j>~.rj~c.ssioni\i 111;lnncr. l\'itllout li~iliting the foregoing. Manager 

I\ i l l  ~ s c  its I>cst cl'l;)rts to if.ic.. , 1 i 1 ( 1  '1'ril.e sl~iill permit blanagcr to so pro\lide. such 

sc.r.\~iccs :i.s Ills! l)c ~~cc.css;~r.:: ; I ;  iil:::lc~ncnt I ; , < .  ,~i.,o\.c. 'I'lic .l'rihc agrccs to provide such 



; ~ s ~ i ~ l ; l l i c ' ~  ;111el s~~gges t io~ i s  to I I ~ C  L~; I I I ; I_CCI .  111 the Ii~r~iisliing 01'  silcli scr\~ices as the Manager 

I'rom rinic to time 111;1!~ rcasolial>l!~ rcilucst. 

(;I) I'roicct l'rcl~;lration. U'itliin such time as thc Manager clctcrniincs to be 

~vacticiible, and sul?jcct to thc sl)pro~:al of tllc ?'ribc, the Manager agrees to: 

( I )  Sclcct a bi~iltling si:c or sites and clcvelop preliminary plans for a casino which 

\vill  ~ I \ C I I I ( I ~  rooni (i)r 250 g;lriii~lg tlc\liccs or nlorc if the Cotlipact and applicable laws allow 

anti a rcsta~~rant.  Tlic h~lanngcr ni:rc.cs to commence construction of the Pro-ject, according to 

st~cli plans ant1 spccifica~ions as arc mllti~ally agreeable to tlic parties, within tlic time 

rcasonal~ly tlctcrminctl I>y rlic h,l;~ringcr and lo pursue thc completion of such construction with 

due tli 1 igcncc ~licrcalicr. 

111 accortli:ncc \\ ' i l l1 snit1 Ordi~lnncc. Pvlanagcr sIia11 reqi~irc that all 

co~ilriiclors arlcl sirhcontrac~or-.', ;!i\'c i>rcJi.rcnr:c lo hiring qualitled tribal niembers first, and 

InJ~alis t!cncr;ill!. second. ;111ti rlicl1 cltl,~lilicd  ion-lntlians fils consrruction ol' Project facilities 

;~r i t l  in a\\.ar.iling si~l>conrr.;~cts I'llc ;>l.o.jc'c~ sllall I>c co~~struc~ccl.  ancl the calculation of' the 

construc~ions costs tlicrcli,~. sll:lll I?c : I I  ;~ccc>rtl,~~icc \\.it11 a I'liO.11-:CT CONSI'RIJCTION 

; \ ( ; l i l~ l l b l l~~N~l '  of the parties. ro hc cseci~tc~l  ilpon the completion rincl approval of the 

ali)rcs;~ici pl;~lis and spccilic.;~liot~s. :lritl nl.rpcntlctl I~crcto. alld incorporated lierein by this 



rcf'crcllcc as r,sllihit " I ) " .  

( 3 )  I>c\.clol> all o l ~ ~ r ; ~ t i l i g  htlclgct li)r ;I ! 'C~IS'S opcr;~tioll ("A~inual 13udgct") for 

rlw lisc;~l \car  ;~grc*ctl trlxui 11) rlic ~ > ~ r ~ t i c s  \\l1icJ1 sI1;tll c s t i~~ i ;~ l c  i~ico~iic.  i \ r age~  a ~ i d  salaries, 

pr ixs .  ~ltilitics. ~ ~ ~ S I I ~ ; I I I C C  ; I I I ( I  o t l ic '~ .  O\ .CI . I IC;IC~ costs. ~ C ; I S ~ I I ; I I ~ I C  r e s ~ r \ ~ e s  for prizes and otlicr 

i~cms.  alid Operating I,:spcn.;cs \\hicli Ilia!' I>c appropriate to bcst estimate the income and 

c s l ~ c ~ ~ s c s  tiw tlle colnillg !,c,~:. ,111 il:it~al I ~ i ~ ~ l g c t  for 1111' lirst yc;~r 01' operation shall be 

con~plctccl \\ithill o11c I l t11 i i l1 .~~1  cigI!t!' ( 180) ~1;))'s after 111e c s~c~1 t io11  of this Agreement. I'lie 

, J \ I ~ I I L I ; I ~  Il~~cIgct sI1;111 I)e rc\.iscd. i f '  I ICC~SS;~~!~ .  1i.olii ti~ilc to ti~iic as tlic need may arise and as 

11ic p;lrtics sllall ;lgrcc. cspccially during tlic first sis tilontlls ol' operation, but in any event not 

less tli;ili ;1111111ally. 'rllc h4anagcr agrccs that all budgets shall have the prior approval of the 

-1'rilw hcfi~rc tlic). arc iniplcnlclltcd. 

(11) I'roicct O~)el.;~[iolr. I)~ll.irig fllc ' I ' c I . I I ~  of'nnd in conlplinncc ivith this Agreement, 

the hlanagcr agrccs to: 

( 1 ) O ~ ~ c r ; ~ t e  the I'r(~jcct ;is tI1c h,Ianagcr dcclns hest. 

( 2 )  IZccrt~ir. i~llc~.\.ic\\.. S C ~ C C I I  ;i11~1 Ilisc ~iccdcd c~i~ployccs  for the I'roject and 

prv\.itlc ; ) I 1  ~~ . ;~ i l ) i ng  ~ i c c c s s ; ~ ~ ~  I O  ,iss~!l.c that i l ~ ~  I'rc!jccr sllall hc opcratcd in a professional and 

cor~~l>c[clit Illallncl.. I t  is ~ ~ i i ( ! ~ ~ . ~ t < l ( ) r i  ant1 rccogliizctl [11;1t ccrtnin cnlployecs ot'the I'ro-ject will 

1-ec1uiic ilnicl~~c and sl~ccializc~l sl.:ill~, t;pccilic;illy blackjack and poker dealers. and that . 
c~rrrcntly ti. \ \ .  tribal ~iicllll~crs l i i ~ \ . ~  i i ; l ~ l  tsnining !i)r such positiolis or have such skills. To  

1n;ll;c silcll ~>ositiorls a\-;~ilal~lc lo tl.il>al I I I C I I I ~ > C I ~ S ,  h/l;111;1gcs sI1;111 conduct scl~ools and classes 

l i ) r  S I ICI I  skills and positions prior I(] tllc opening of' tllc project, and provide such training for 

;I r c aw~na lk  ~ i u m l ~ c r  o f  inrcrcs~cri  lid clr~alificd applica~lls consider those 



(3) Supcr\.isc i111ci tlirecr all proccciurc and activities necessary for I'rqject 

opcr;~iions gi\'ing l i~ s t  considcl.i~iio~l o n  all hired employees to qualified or trainable Native 

/\ulericans \vho arc ~~lcrnbcrs  0 1 '  rllc l'rihc i f '  thcy are a\~ailnble. 

(4) Assist thc 'l'ribe in entering into such contracts and making such other 

plans a~itl arrangctnents as v;ill hc licccssary to improve and cxpand operations of the Project. 

(5) I'rovidc Sor ongoing daily supervision of and direction to I'roject operations 

ancl ~ c r w ~ ~ n c l ,  incl~lclit~g I I I ~  Ili sillg. tr;~itlitlg. proniolion and clischarging of personnel, and 

~ilainrain anil ad~~i i~ l i s lc r  conll~scl~ciisi\.c cl~iplo!,mcnt pri~cticcs. 

( 6 )  S~~pcr\,isc- ancl rl1allagc t l~c  operation 01' Class 111 Games, Soocl and beverage 

ojw~.;i~ions ; ~ l l c l  orllcr scr\ iccs ; I I I C I  goods pro\ ide~l hl, tI1c I'r(!jcct, iltlcl implcment such rules, 

I . c _ c ~ I ~ , ~ ~ ~ ~ I I s  ;i11cI ~ S ~ C C ~ I L I I ~ C S .  i111(1 ~llcr(lilic;~tions t I~er~oI '  ;IS neccss;1ry for proper management of 

tile \)riricct. 

( 7 j t'onlpl!. \\ i r l ~  ;I;..\. ap1)iicahIc tkdcrill la\v. the Conlpact anci all laws and 

o ~ x l i ~ ~ ; ~ ~ i c c s  o!' [ I I C  'I'f.iI>c :111(1 [ I I ~ -  ri~lt:,; ;I:ICI ~.cg[~l:~rioris (11. the 'I.rilx11 Ganii~ig CC)IIII~I~SS~OII  and 
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i~ii~i;;! constrt iclir~~~ 131' I'rc?jcc: l ~ ~ ~ i l ~ . l i n g s  atid othcr imprc~vements, thc blanagcr agrees to 

cn~istruct, renovate, or atld to tlic I'l.c!icct in :I niallner so as to con~ply with the substance of 

any '1-ribal or i(:dcral bl~iltliri;:. c~i,:ct~.icnl, plu~:~l?ing, solid wastc and selvage disposal, fire, 

hcnlth ant1 safer!, codcs. an(l  ; i l l  Iii\vs relating to tlic satislilction of' applicable access 

I lo\~lcver. not11in.g ill !his !\grceliicnt shall be construed to grant any jurisdiction of 

;1!1!. I ; i t ~ ( l  o \x r  1 1 1 ~  I'~(!jcct t t i  ; I I I \  otlicr t(o\lcl.nnlcnt, agcncy, instrurncntality or subdivision of 

,~n!  ol' tlic Iij~.cgc!!i~g. l ~ c l c \ ~ ~ ~ ~ ~ t  l,c'r~iiits or similar approvals the parties wish to obtain 

sllall 1)c ol~taincd orily i11ic1. tllo I'!.il>c's prior writtcn consent and for satisl'action of the Tribe's 

dcsire f'or public snfcty conforliiily \\,it11 local building codes and requirements and shall not 

hc: souglit or nlltiiincd unilatcri~lly hy tllc tvlanager. .l'lie Tribc shall have thc right, at all 

times. to Ilavc the I'rojcct inspcctccl for sucll compliance, . 

( 17) Main tx i~~  il currcnt and complete inventory of all Project property whether 

I s o  i i ~ t i ~ g i l l .  1\11 : ; L I C I ~  ~ I ~ I ~ C I I I O T ~ C S  sliall bc available to the Tribe at its request. 

'l'llc Xlnnngcr and its cmployccs Inns, from timc to time, have tlicir own pcrsonal property on 

thc I'rcljcct site or in its facilities ;111d shall retain the right to remove such property. 

( 1  8) I 'cr l 'or~~~ ;ill  other acts nccessary to fi~lfill the goals and comply with the 

politic:; and proccdttrcs o f  rhc I'roicct, and to nthcrwise satisfy Manager's duties and 

ob!igations 111ttlcr tliis Agrcclrizn!. ir~cltiding hut not limited to those described elsewhere in 



( i 0 )  Opcr;itc 111c I'~o,iect ;I ~l l i~ i in l i~~ l l  01: 14 Iloi~rs pcr day, seven clays per 

\\.cck. hflanagcr shall dc!c~.mi~lc rllc exact hours of operntion and shall be allowed to operate 

tile Project 2-1 hours per clii? i t '  l)~~sincss justilics sucli operation. 

( 2 0 )  t1~It.crfi.';~: ~Iic I)r.(~jcct i l l  s~~(:l i  \v;ijfs ;is Mii~iagcr sli;111 deem in the best 

ilitcrcs! 01' ~ h c  f'rojcct i i ~ i t l  10 il.rcr~d :lie amount rcprcscntcd in its annual budget on 

iidi.c.rtising. 

(21) C'olnply \vitli all applicable provisions of the United States Internal 

I < c \ ~ e n i ~  Code. 

(22) Silpplj, the hr.1.G.C. with all information nccessary for the Conlmission to 

comply wit11 its regulations issllcd pLirsiinnt to thc Natiollnl I~n\lironnlcntal I'olicy .4ct 

(NI3'fl). 

4.3 ~ I : ~ I ~ : I F , C I ~ ' s  \!I;i~r_;!!i~ic:, i11icl Rcprcscntations. Managcr represents and warrants as 

follo\\~5: 

(a)  I ' i ~ r ~ i c s - i ~ ~ - l n ~ c ! ~ c s ~ ~  L,isbg. I'shil,it "E:," is n list of all Partics-in-Interest to this 

c lgrcc~i~ent .  ,211 parties oli this iisl \vill be c~pprotrcci anti licensed by the Oglala Sioux Tribe. 

Esllibit " I < "  incl~~tlcs rile li)llo\\,in;!: 

( 1 ) All of' 111:: h,Ial~agcr's mar;iigcrncnt level personnel and corporate officers 

anti clirectors. 

(2)  All pcrsui:: \d10 will I,c, directly or indirectly, investors in Manager, 

includiilg all i:encr;~l and linlitccl p;lrtners. corporate officers, directors, stockholders, and 

1:oldc.r~ 01' stock olbtiotis or i\.asral:ts. 



(3)  'I'l~nsc j~zrso~i; \\.llo signer! this !\grccnicnt on bchalf of Manager, 

(4 )  'I'lic lists i l l  $ 5  ( I )  tl~rougll (3) aho\'e, will be updated by Manager on a 

1,ct.iociic hiisis. i f '  clii~rigcs occt~l.  11111 11ot less [llan annilally. so as to al\v,?ys accurately disclose 

tlic rcqi~ir.cd ir~li~rmntion ; I I  all til11cs (luring [lie 'l*crni (11' lhis Agrcemcnt and all extensions 

I~crcol'. .I'Ilc initial list ol' in l i )~~i i ;~t ion rcqi~ircd by this $ 4.2(a) (1a;shibit "1;") is attached 

Iicrcto. All filtt~rc lists 01' i!lli)l.tlli~(ic)~i rccli~irccl by tllis 5 4.2(a), IC;R/\ or tlic Compact shall 

he dcemccl to l ~ c  si~j~plenicrit:~l to this !\grccmcnl and incorporntcd by reference 

(I,) Lldics-in-lntcrcst: \lor;~I ('hnr;~ctcr. Manager reprcscnts and warrants that it shall 

use its hcst cl'li)t-ts to assurc tliat all I'~~rtics-iri-lntcrcst cmployccs are of good moral character, 

l i i ~ v ~  never hc.cn collvictcci 01' ;In? I'clony, ~nisdcmcanor involving moral turpitude, or any 

ganiing offense ant1 arc: and \ \ . i l l  continue to be eligible to be licensed by the Tribe in 

accor~tl:~r~cc \I i t 1 1  r l l ~  (,'onlpClct. tlic I'rilx~l Ordirlarlcc:, and tribal rules and regulations governing 

( C  Wri l t io l l  ou~'l.(,jgg 1 1 1  ( 'o~lll~liil~ice \vi th  I , I I \ v .  bl;tllagcr shall operate the Project 

i n  accordance \vith aj,plic;~blc I'ccl;r;il la\\,s. i~iclilding the Internal Revenue Code, the 

C'o~iilx~ct. 'I'rilwl O~.riilialici:.;. ,111~1 ~ . ~ ~ l c s  atit1 regulations ol' the 'l'ribal <;anling Conlmission in 

. . 
cl ' l 'cc~ ;I[  [tic t i 1 1 1 ~  01. 111c S I ~ I I I I I ~  t ; i  []?is ; \ g r . e c ~ ~ ~ c ~ ~ t .  

4.3. ~ ~ I ~ i ~ ~ i ~ c c r ' s  \Va1~1.;1111ic::. 

( ; I )  L,1;11i;igc1. Ilcl-thy I.cprc.<cwts a~ltl \\.;~rr:ints to tllc I'rihc as follows: 

i i \ ! ) I ' ~ ! ~ I I ~ ~ ~ ; I I I ( " L ! ~ I I I ; I  iood S~;iticlinq. blanagcr is n c~rporation and is ciuly 

c,rgi~~i~,.cd.  \aliclly csisti~lg ; l ~ l : i  iii st)tr~I ~ t i ~ ~ l r l i ~ l g  ilrlcl r lu l} .  (~ilillilicd to do business with full 

po\$:cr i l ~ l e l  :.~tl:llo~.i(; I O  coliililit its j~t~si[~c:;'; ;IS I I ; L ' S L ' I I ~ I ~  C O I I ( I U C ~ C C I  and to own and operate the 



a:i::cis ilntl ],~.opcr~ics no\\ cl\\nc(l alid opcratctl h ~ r  i t  and to conduct all transactions and 

ilcti\*itics colitc~iiplatctl I~crcl~! . ; \ t  ~ l i c  tlarc 01' a11 rccl~lired nppro\*als of' this Agreement and 

r l i rol i~l io~~t  tllc 'l'c:.m Ilc~.coI in;lri;rgcliiclit \ \ . i l l  possess all ailthorizatioris, charters, licenses, 

rcgisrrations. t:onscli[s. ancl 1'!.;111clliscs licccs.ii1r! or rccl~tirccl hy la\v to cnsry o n  the activities in 

\\-llicll h,l;initgc>r is pscsclltl!- c11g;12crl and rhc ;icri\.itics and transactions contemplated hereby. 

12 ,I (>~!gpl.~i!figg~~yitIi I .a\vs: ; \ i ~ t h o r i ~ ~ t i o ~ i s  ancl I'crmits. Manager in the 

C O I I C I L I C I  01' its I I ~ I S ~ I I C S S  C ~ I I I C I I I ~ ) I ; I ~ C O  11e1.ci11 \\: i l l  1~ i n  all niatcrial respects in compliance with 

; i l l  lic~c!isc.s. pCrl1li~s :11ic1 cll;~r.tcr!. ;\l;~llagcr is 1101 ;1\i.;irc ol 'a~iy claim or notice that silcli 

l)usi~icss is not or llns nor bccn 111 c.onlpliancc* \vith any laws insof'ar as any case of non- 

conipliancc. sing~llarly 01. in 11lc ;~ggl.cg:itc. could result in any material adverse effect upon 

the operations 01' Manager 

(3)  (;o\pcrnn-rental 1,iccnscs. ~Matiagcr will have all governmental licenses, 

cliarrcrs, conscrits, rcgis~rations, ~>crrl~its, and other authorizations wliicl~ are material in 

connection ivith tlic cond\lct ot' its hilsiness 2nd tlic activities and transactions contemplated 

Iicrcin and Iias conil>lietl 01. \\;i!l conil>ly in all nlatcsial aspects with thc terms thereof and such 

liccnscr;. coriscnls. ~.cgistsation;. I'ranc:lliscs. perillits a~itl other aiithorizations arc valid and 

si~l'iicicnt !i)r slrch o\vncrsllil, ;llld c(.~n~luct 01' its business. AS of tlie date of execution of this 

11~:.ccnic111. 3l;111;ip::l. I I ~ ~ s  lilccl , ~ i r t l  ~Iiroughout tllc .l'erm hereof will continue to file all 

:~pl)licatde rellorrs, returns riricl Iili~lg inli~sniation or data with and pay the applicable taxes, 

Ices. or asscssnicnts ol' all 11 i l ~ i 1  ; ~ n d  li.tlcs;~l a~rtlioritics and othcr applicable rcgcllatory 

aycncic.;. 1ncl1:cling tlic N;itiol~ai 11:tliiln (iarning Commission and th? Tribal Gaming 



(4) Authoritj of' h l a ~ i a ~ c r .  hlnnagcr has f ~ ~ l l  power and lawful authority to 

c s c c ~ ~ t c  anit JcIi\'cr this A ~ I . C I ) I I I C I ~ ~  '111d to CcmsLlni~llate and perfornl the transactions and 

acti\lit~cs contcmplatcd licrcl~y i n  rhc manncr herein provided. The execution and delivery of 

1l1is f2grccmcnt by hk~nagcr anel tllc consi~mmi~tion and pcrlbrninnce of the transactions and 

acti\.itics conrcnlplurcd Ilc~.chy In tllc manner licrcin provided Ilavc been duly and validly 

;~urllo~.izccl b!. all ncccssary action 01' hilanagcr, including approval of its Board of Directors. 

( 5 )  I~l'li.ct ol' ,4~rccmcnt on Manacer. Ncithcr the execution or the delivery of 

this Agrce~l~ent hy hlanngcr nor tllc consummation of' pcrformancc of the transactions 

conrcmplatcd herein conllicts ()I. \ \ . i l l  ~ . c s ~ ~ l t  ill tllc hrcacll or \~iolation of the Corporate Charter 

o f  h,ln~lagcr in cf'lkct 011 tllc darc Ilcl.cof.. an) ngrccnlent or instrument to which Manager on 

tlic tlarc Ilcreol' is ;I Ixrrtj. or 1,. \t.lliell i t  or its assets or properties arc b o ~ ~ n d ,  or any law, 

i~lclgnicnt. ~.cli.rc~ldi~ni i)r i~! lc Ic~~sr ;~~~t l i~~g.  ortlcr, writ, i~!junction. rulc, regulation, decree or 

a\\.nrtl in (:l'l.ccl o n  the tl:~tc hcrcot' 11). any  ctjllrt, arhitralor, go\fcrnmcnt agency, commission or 

I7c,tl\.. 

( 0 )  h.lanaecsas :\I~iIitic?;. I\.1;111;1ger II;\s [ I I C  C S I ~ C I ~ ~ C I I C C '  ant1 prcscnt ability to 

ol~tain stlcll l i ~ i ; ~ ~ i c i ~ i g  ;is 111;1\. I > c  i l ~ C ~ ~ S S i I ~ .  01. ~1csir;iI~lc ['or the nl~cration of  he I'rqject and to 

I c.o1itcrill~l;t1c'1 I~crcl,!. ; I I I ( ~  \ \  i l l  1'~iilill irs ol,ligations under this t\grccmcnt 



( 7 )  I1rolw-t\. t:rcc 01' 1.icns. 'l'liroi~gliot~t the Term of this Agreement, Manager 

\vill  kccp the I)rr!jcct, its bl~ildings, assets. pcrsorlal property, fixtures, and the Tribal trust land 

of \\;l~izl~ they are a part, frce anci clear oS a11 mechanic's liens and other liens and 

c~~cun~branccs  of' \vhntevcr kind or nature, \vlicthcr in~posed voluntarily, involuntarily, or by 

operation of law: pro\.idccl. ho\vcver. 11 

4.4 J~l~ioni~l C'~:\T~GIJ!~. In addition to any otl~er obligations \vhich lilay be 

cxlnraiiictl i l l  this .~\g~.cclilcnr. \ la~;i~g:l. hcr.cl~!* co\lcnallts ant1 ilgrccs as ti)llo\\~s: 

( a )  7'lic k,lan:lgcr- sh;~ll ili.1 in  goor1 f 'r~it l i  and takc all necessary steps and execute, 

raril). a n d  cn~lf.,rsc :ill doctliilcllr.;. contracts anc.1 agreements required of i t  pursuant to the 

pro\ isions ol' t l~is .~\gsccrnc~!ir. i11ltl  sll;~ll ~iot  u~ircasonahly \\~itliliold its appro\lal of any act or 

rlling 1'or i\.llich stlch ;1j>p111\.;1l III;I! IJC rcilt~~rc~tl Iicrcl~!*. 

( I > )  ' I  llc I\l;nagcr sli;lll in t ic l~~l~i l i .  ; I I I ~  11old .l'ril.rc harnllcss li-om and against any cost, 

c.\l>crlsc 01. ci;~ll~i\gc i ~ ~ c u ~ ~ r ~ c c l  1:. 01. cl;~irnccl against 'I'rihc as a result of'any negligent, willful, 

or itlrcntioll:tl ; I C I  I ~ J I  111c 3,l;11iagcr 

(c) hli~~l;igcr ; I L I , I . ~ C N  to ~)ci.Ii)~.tli I I C C C S S ; ~ ~ ~   CIS ;illd ditties i l l  order to expedite 

y c ~ \ ~ c r n r ~ i c ~ i ~ ; ~ I  al~prot.;~l 01'  rlii.; . . \ ~ : ~ . ~ c ; i ~ c n r  i111rI co~iil>l!. \v i l l i  ~ l i c  National l'n\~ironmcntal I'olicy 

, \ ~ t  i() 1 1 1 ~  c::iIr:liI a i> l~ l i~ ; l l ) l~ .  



(tl) 'I'hc >tanager ivill ~ : O O I ~ C I . ; I I C  \\'it11 'l'sibc in all ef'forts nccessnry to fillfill its duties 

Ilcscin allcl 10 cr~surc t l w ~  ~ l l c  I'so,jc-c~ is o ~ > e r a ~ ~ . ~ I .  ;ind hl;~ll;~gcr's (Illtics ;is(: performed, in 

cc, l~lpli ; i~lc~ \ \# i l l 1  tllc C'ornl?:~c~ :\nrl apl>licahlc l i \ \ \ ~ .  orciinanccs, rules and regulations. 

(c) ' I  I1c II;~ri;igc'r ; I ~ I . C C S  1 0  (IcIi\'cr 1 0  I ~ I C  'l'rillc ;I copy 01';11iy t\~ritten notice received 

I>!. thc hlariagcr gl\.cn irntlcr tlic l ' r i \~al/St ,~tc ('ompact. \\tithin fi\-e ( 5 )  days after receipt of  

'l'llc pasrics ackno\ \ . lcd~c ; I I I ~  ;igr.cc (I1;1( [ I I C  .l'l.ilw 113s ;illd \ \ ' i l l  conf i l~ i~e  to have the 

solc proprict;is!. i~~ tc rcs t  ill 111,: I'~.o,iccr. itlcl~tdillg I ~ 1 t  not limited to all construction 

acconiplislicd 1lic1.con I)!, tllc hl:~l~,i<cl.. ancl all other real :rnd personal property of the Prqject. 
I 



Sl-;['l.I[-)N 6 -- 

0PI:liA~I'lONS 

0 I I.111ployccs. 

( a )  ; \ I 1  rnanagcii-~cnt a~icl c~tiicr c~nplo)~ccs of the Manager will be hired, supervised, 

tlisciplincd, pr-o~llor~cl i ~ ~ i c l  c I ~ . c ; c I I ; ~ I . ~ ~ : : I  011 :I (1i1). to day I>;isis 1)s llie Manager. Any general 

Iiianagcr hircd 11y tlic h.la~iayc.l. 1;Ii;1I1 IJC apl)ro\.i.tI in ad\,ancc by the 'I'ribe. Managcr 

recngnizcs thai all i~iil~ortanl ~)~irr)o:;c 01' [lie I)roject is I O  provide training and employment 

opl>ortunitics and in accnrtli~rl~c Ilcrc\\ itli slii~ll give prcl'crcncc in employment and training 

lirsr 1 0  il\:aili~t:l(:. cli~aliliccl 0 1  t~-::in;~hlc mcn~hcrs ill' tlic 'J'ribc. then to other available, qualified 

or rrainnhlc ~ n c ~ i i l ~ c r s  01' other 'i'ril>cs. then to o~he r  a\~ailable, qualified or trainable Native 

:\mcrica~is. ;~ntl tlic~i to oll~cr ; ~ ~ ; i i i ; ~ l ) l c .  or trai~iablc persolis who rcsitlc in the nrca, inclilding 

oplxwu~ii~ic's lo ~>;~r.ticipatc 111 111c l'rc!jc~~ ; ~ t  1 1 1 ~  ~ i i ; ~ n ; i g e ~ i ~ ~ n t  Ie\~cl and ro acl\lance such 

pcrso~is \ ~ I i e ~ i e ~ e r  possiI)Ic i ~ ~ i c i  ~ r r ; i ~ ~ i ~ ' ; ~ h l ~  to d o  so i n  accortlancc with these prefkrcnces. 

hlaliagcr sllall place s1)ccial c.~i~:~l:;~si.; on tlic rccruiti~ig, training ancl elnployment of Tribal 

nicrnl,c~.s. I\,larlapcr sl~all tiilic ; i l l  slcl>; rcascrnal~l!: necessary to i~nplcmcnt the foregoing, 

co~ i s i s t e~ i~  \\.ill1 II-IL* 1cr11-1~ 01'  tlli:, :\g,~.cc~iicnt iintl the rcquircments of' law. One of' the primary 

i~i~l!rccrnc~its ror rhc l'r.il>c to c i l l ~ v r .  t ~ t o  this ,\gr~ccrncn! is [lie employment o f  its members and 

trailling tlicn~ i n  I I ~ ~ \ ~ i i I ~ ~ I i i ~ : l t  :> l . . i i l ? ;  (;)I. :11l  ~ii;~~i;igcnic~it positions to operate the I'rqject for its 

O \ \ l i  ~ I C C O I I I I I  ; \I  ~ l i c  c*~i( l  ol ' l l ic Ik'1.11:. (11.  :.CIIC\\.;I~ ~Iicrcol', ;is the case niay be, should it 

clc*c,i lo ,lo S , )  

( 1 ) )  : ' \ l i  c . !~ ip I~~~~cc . s  11i:~cJ I.*>. [! I< ? ~ I ; I ~ ~ ; I ~ ! c I .  :,1-1;111 IJC ol'goocl ~iioral cliaractcr and sllall, as 



a con~litioli 01' tllcir cmploymcrlt. I>c: cligil)lc ! i ~ r  anti rccci\.L' and maintain in good standing an 

;~p~xopr i ;~ tc  licensc: I'roni tile 'l'sil>al (i;~ming ('o~nlnission and shall he rcquired to submit to 

an). la\v!ill nlcans of testing. b i ~ c k ~ r o u ~ l d  csamination anti licensing as recl~~ired by Ordinance 

01- other law, including but not liliiitc'tl 10 testing i l l  conllection with the handling, collection or 

dispersal of money. l>ropcrcy, s~rppiics or the: likc. Rcfilsal to submit to such testing may, to 

the cstcrit !)erlnittcd 1))' Ia\vl I,c grcill?tls for tcl.minntion. I:niployccs shall also agree to follow 

all Ordina~~ces.  I;l\vs ;inti ru!cs 01' t l i i -  I-rihc ; ~ r l t l  the contiitions o f  any liccnscs issued by the 

. l ' r i l v .  its :~g,:l~cics or i~lstrl~n~cl~r:ilitics to c n l l i l o ~ c c ~  or h~lanagcr or any o f  Manager's 

~Iiarcliol~lcrs. ol'liccrs. dircclor:;. i~gc'l~ts or employees 

(i) h4anagcr shall cml~lo! alitl engage s i~ch security personnel as may be reasonably 

necessary to insi~rc !lie rcasonahlc r;aI;'t!t and tic-curity of the Project and its guests and 

c~~lp loyccs  ;~nd  oi' ~ l l c  nionics ;~icidclit to m;inaging and operating tlic same at all times. 

.:ili c~nplo).ccs pel.li~r~llit~g S ~ ~ V ~ C C ' S  in connection \villi the Project shall be 

cml,loyccs of' I'rojccr nncl tlot llle 'I'~.il>c ant! hircd "at-will" unless otller~vise specifically set 

I i ~ r ~ l i  I;) thc contr,~r!. in \vritilig. 

( c )  ' I  lli: ~~ ; \ r f i c>  3 p - c ~ '  :ii;~t ~l!c h,lnn:lgcr :;hall Iiavc onc Ilunclrcd eighty (I 80) days from 

rllc csc'ci~tiol~ ol'tiii'; 4gree:iic11t \s,i!l~in \\.l~icli i o  create \vrittcn personlicl policies covering 

~~o l l c i c s  sll,~li hc s ~ ~ l ~ j c c t  to ; I ~ I M ( . ~ \ . I ~  II! 11ic .I'rtbc i ~ t l ~ i  nindc available to all employees. The 

;~cioj>tiol~ ol' clilplo!'cc policie\ . - i ~ . ~ i l  I ~ O I  Ile illtclldctl or C O I I S ~ S U C ~  ;IS crc;ltil~g ;illy contract of 

C I I I ~ I O ! , I I I ~ I : I  \\.irli ~ ~ l l l ~ l o ) ~ c ' c s  !)I' 111~- IJ~.o~ect.  'i'llis discl;~iliicr shall I>c i nc l~~ded  in any 



( I') I:niplo!~cc (iric\,ancc I ' I O ~ C ~ I U I . ~ .  l~'111111o~ccs \vill Iw e~~eoi~r;iged to Iirst discuss a11 

dislmcs \ \ . i t l \  their supcrt.isor. 11'  that Iiiils the crnploycc can take the matter to the next level 

si~pcr\~isor. I t '  ~iolic 01' tlicsc S ~ U I I S  S L ' S ~ I V C  tlic lilattcr the cmploycc con rcquest a hearing with 

[lie (icllcral Vt:inagcr. An!. cmpli\ycc \\!lo 1i;is coniplcted 90 calendar days of elnployment 

ancl fkels tllar tllcy havc bccn ~lnl~iii~l!~ or ul!justly tern~inated or suspended can appeal to a 

disintcrestcd five n~elnbcr gricvnncc committee appointed jointly by Manager and Tribe. 
! 

Llecisions of the grievance coi~~nlit tec arc linal and cannot bc appealed or reviewed. 

6.2 I~i i~~lcn~cntat ion 01' A!=iaI I\ i ld~ct.  Manager shall implcn~cnt the most recent 

t\nnual I3ucIget appro\*cd d~y tlic ' I  silx i l l  accortlancc with this Agrcenient and Manager shall 

1x2 autliorizctl. \vitIiout thc nccd 1;)s lirstlicr ai>l~rov;il by the '1-ribc, to sirpervise I'roject 

~ ~ u ~ v ~ i c l  i t )  t i ~ ; i k i ~ i _ c  ~ l i c  sl>ccrlictl cs l~c '~idi~i~scs  atid i~icurri~lg tlie spccilicti obligations 

jwo\'iticd 1;)s ill 1111: !Irinilal 1311tlgct. 'l'lic partics agrcc that the budget must be flexible in the 

I !  I i i ~ t  1 ~ ; ~ I I I  ?.lan.~:,,cs ha i l  rioL \'ar.y Operating 1,spcnse.s 

I ~llcr.col' in :illy :Innunl I3udget approved by the 'Tiibe 

\\.itlioilt lirst pso\.idirig ;i sl~ititl~li~ \\.ri[lcn explanation tlicrc1i)rc. h/l;il~nger shall notify the 

. .  . I r.lhc 0 1 '  g; imin~ prc>gl.;tni < I ? : I I I ~ c . s  ; I [  r~i~ctil lgs \ \ l l l i ~ I i  slinll he licl(l on a niontlily basis. 

0 .3  3pproi.;1I ;lnd Im~>lcm~~ntation o!:l'l.oJcct I'olicics. 'I'ribe anti Manager agree that 

tlic I'l.c).jcct sliall be opcratccl irl :~ccol.tl:lncc \virh rlic 'l'ribc's C)rdinanccs, riilcs and regulations 

ol' the 'l'ribal Cianiing (:ommissioll aritl gcncr:rlly acccptecl accounting principles, practices and 

\>s(>cc~~LI~.cs .  

0 . 4  ( ' o l l c c ~ i o ~ ~ ,  b l o ~ ~ i ~ t ) ~ i ~ ! ~ .  i l i i ~ i ~ l l i ~ i p ~  ~ 1 1 c i  I ' ; I \ ~ I I I ~ I I ~  01' l'rt~ccccls. . 

! ; I )  (.'olittctio!i i111c1 I ~ ~ I I ~ ~ ~ ! ~ .  i\,l;ina,~!cl sliall collect and receipt fhr all "Gross 



1\11 (iross 12cccij)li hI1;1Il Iic clcpo\itccl into the Operating Accotlnts as provided 

Ireloi\l. Sucll Ol,cr;~~ion /\ccoi~!~ls sIi;11I hc Ic~catc~1 in an). Oank or banks ~ i i u t ~ ~ a l l ~  agreeable to 

rllc p:~rtics. . l- l~c .l'ril,c slinll Iia\.c tlic ~ ~ I . C I ~ ~ C ; I \ ~ I C :  riglit to participate as an obscrver in the 

~ > c r l i ~ r ~ i ~ : ~ n c c  01'  s i ~ c l ~  I.t~~ictions 01'  tlic h,la~iagcs, including video ancl ;~iltlio sur\lcilIance 

( 1 1 )  Alo~~i~orinc! 01'  (iross l<ccc~pts. (ianlc h/latcriiils a~ id  13:lnk 1)c~osits. .l'hc Manager 

sliall s t ~ b n i i ~  to the Tril)e Ihr :~ppro\,al all proccdurcs to be ~lsed fix monitoring "Gross 

Kcccipts", ganic matcriais and bank clcposits. !\fter such approval if the Manager wishes any 

changcs in such procedt~rcs i ~ ;  tlic li~ture, i t  agrees to submit the changes to the Tribe for 

appro\ral and lint to inlple~nct~t a n y  s ~ ~ c l i  cllangcs ~ ~ n t i l  the Tribe has approved them. The 

'Tribe shall have access to sll prficedures at any tirile. 

(c) 1~xpc;ises ; I I ~ C I  pro 1.11s. 

( !  ) :\s 11sec1 in this :\grccnicnt. tlic tcrm "profits" is intended for accounting 

and convcnicncc p\~rposcs only :rnd sl:all n o t  hr: construed to alter the tax-exempt and 

s o \  crcig~i political entity sta1~1: ( , I '  tiic I'rihc 





Saitl cspcnscr; 5llall hc. itlcnriiicd ;IS "gallling esl,cnscs" or "non-gaming cspcnses", and 

sllall bc i~cco~~~l tcc t  1.01. sc~~:~~.;itcly i l l  clcl~:trt~nc~~ts spcciliciilly idc~ltilicd as "gaming department" 

ant1 "rlon-gamiug dcpa r t~ l~c :~~~" .  





( L * )  i'si7.c l<cscrl, c .\ccoi~rit. 

'l'licrc sliall IJC ;I " 1 ' r . i ~ ~  I<cscr\fc Account." I3alnnces of the I'rize Iieserve shall 

I>c [clilpos;~sily ;~\ . ;~il ;~l>lc 1;)s [l i t :  I?;\! 1iic111 01' Ii11.g~ j;ickpot prizes only, and payments therefrom 

sliall Ilc promprly scix~itl 110111 (ir.o.ss I(cccipts. ;lncl 1 ~ 1 t  li)r s i~ch  rcnlporary withtlrawals for the 

ali,scsaitl pllrposc: (or  tlcposirs rllcrcto ;IS I~cscil~nlicr pso\'idctl). said account shall maintain a 



( I )  Const~+uction and I\SSC! !\ccluisitio~i Account. 

'l'l~crc sl~all 1.c cstal~lishctl ant1 n~aintaincd a "Construction and clssct 

0 . 5  J~.~LXI>-~~~ l<igll13 Ilk<: ~ I : I I ~ ; I ~ ! ~ I I I c I I ~ . ! ~ : c c  ;IIKI 'l'ril>c's Sliarc. 

(;I) ~~+i-<li~si\~c l<icl~~\.~~gj~!.-~:~l~<, 1 1 )  co~isidc~.;~tio~l or tlic 'l'rilx's Agrcc~llcnt, NIGC 



appro\ral of said Agrccnic~it, an approvccl Compact, issuancc of a Class I I I  license by the 

'l'ribc to blaniigcr, and all otlicr approvals that miglit bc necessary i~ndcr thc IGRA ant1 

1 .  ' 1 . 11~  h~lan:~gc.r 1ii1:: r .~cc i? .~ t l  !i)rrli;ll :~pl,ro\.al lion1 all aly7licable uuthoriries, 

i ~ ~ c l ~ ~ c l i n g  rliv .l'r.il>c. \\hicli arc ~.c;lsonahly rccluircd to approve tlic h,Ia~iagcr t o  C O I I ~ U C ~  tlie 

r ~ i a ~ l a g c ~ ~ ~ c ~ ~  t o 1' t I1c 1) t .o . j~~  I .  

1. 'l'lii:> c o ~ i t ~ . x ~ l  is Ii)s111all) :~l)pro\.ctl Ily all Unirccl Stntcs go\rcrnmcnt agencies whose 

;r[~p~'o\~ill i:; rca.itrn;lt)l>. ncces:;;ll.>r I ( ?  pcr~llir 1 1 1 ~  condi~ct ol'gaming pursuant to this contract, 

iiicla~ling I:t11 I I ~ I I  limi~cci tc tlic 13\1:.cai1 ol' Ir~cli:ln /\iTnirs, tllc National Indian Gaming 

Coni~liission 111id~r I (  ;It14 anrl ;III\. otllcr I11,itctl Srarcs go\~crntnental agencies \vliosc approval 

is rcaso~lahl). rccli~ircrl. 

3 .  -l'lic h l ;~~~ngcr .  s l~ i l l  I ~ ; I \ . ( :  coriscnrcd in ivriring to be bound by all rilles and 

rcgl~lalir>t\s adoptL:cl by rllc '1':-ihc's 'I'rilx~l (;nlliirlg C'orn~nission, togctller wit11 all gamir~g laws 



atlcIpt~ii 13) the I'rihc as rcrluircd 11). Ihc ( 'ot~ll~act. atlnchcd a's I~sllibit "13". 

-I. 71'l~c I ' r i i u l  (;n~l~itlg ('o~lltllissic~ti ;~l)l)oilltcd piIrsit;111t to tlle [crtlls of'tlle Co111pact 

:1111! ;In!. c:tl~ct al~l>lic;~l>lc aiiiliot.itics shall Il;i\.c issucrl all liccnscs. ccrtificatcs and approvals 

l o  tllc h,li~nngcbr to pcrnlil i t  to p1:1!.0r111 the I i r l l ) S  01' this Agrect~ict~t, as required by the 

Con~pact.  



: 

'I'lic partics agree that i:i v i c v  ol' ivl:u~;~gcr's invcstnlcnt, the risk i~~volveci in the 

\lenture. :lnd thc rural nature of' the gaming location, the length of' this Agreement and the 

jlercentages set r'orth herein arc rcasonablc. 

(c )  Cnmlx~totion a l ~ d  I'avmcnt o f  I'rojcct Proceeds to Manager and Tribe: Priorities. 

hlonthly financial stntoncnts f70r tlic prc!jcct :;hall be made available to the Tribe. All net 

rc\,cnucs amounts sllall bc calcl~li~tcrl on ;i monthly basis based iipoti the accrual method of 

accoir~ltir~g. 'l'llc Tribe's shnrc ant1 >lanagc.r's fee shall. to thc cstcnt available, be paid 

sin~irlraricousl\: eacli 11io11tl1 1'ro111 I'~.(!Jcct I ' I I I I C ~ S .  such paIrments to he calculated and made as 

Iijl ln\\.s: 

( I ) ( )11 or I~eI;~t.c I I I C  ~\:.ct!~;,~-ii!tl~ (25111) c I ; I ~  01' C;ICII calcntlar month, Marlager 

\ \ r i l l  prcp;~rc ;lnd sl~hrnit to the. 'i 'rih~: il statclnent estimating. on the basis of the books and 

rccorcis 01' tllC I'rcrjcc~ anil actl~al , I ; I I ; I  co! lc~rc~l .  rhc tic( S ~ \ . C I I ~ I C S  ;itlioilnts ancl thc net 

r C  I I I S  I I or t i  I C  I 1 j r l i  i i o ~ t i .  Said stntcmcnt sliall itemize the 



.l'llc partics :rgrcc' tl1;11. 13111~11i1111 10 :III!. S I I [ ~ S C C ] I I C I I ~  clisco\'cry ol'crrors in previous 

c o ~ ~ ~ ~ ~ ~ r t ; ~ t i ( , , i s  or ;~lr~lits. ~ I C I , ~ L I S ~ I ~ I ~ I I ~ S  III;I>, l ~ c  rc~]i~irccl to pay~ilcnts nii~clc o ~ i  tlic above 

clcscril~ctl I,;lsih. I I '  so. s ~ r c l ~  i \ t l j \ ~ ~ t ~ i ~ ~ ~ l t s  s1i;rll he made \\pithin sisry (60) days alicr such 

s~rhscclt~cnr ilisco\,cr!, oI'c~.ror.s iri prc\.iotrs cc~nip~~tatiolis 01- co~~lplction of such airdit, for the 

~>criocI co \~crc~l  I>>. si~icl i ~ i ~ ( l i ! .  

6.6 ('olnplianct: \L"th I.i~\\.s. h/l;inagcr and 'I'ribc mutirally covcnant and agree tliat 

r h q p  shall LISC thcir best el'lk3rts t o  comply \\it11 anti assure tliat the I'roject is in compliance 

\\.irll [ I I C  Colnl)ac~ ~ 1 1 1 ~ 1  rcqiti rc~iic~lts illlposcd tllereby. all laws of the United States, and any 

.I'rihi~l Ordinni~ccs. ~.~rlcs,  or rcg~rlations ant1 rulcs and regulations o f  the Tribal Gaming 

(.'onlrnission applici11,Ic lo l l~c  ~ ,~ ,c~ . ;~ l ior l  01' lllc I'rojcc~ as amcndctl from time to time, all of 

\\llicll ; I I . ~  incorpor.i~tt-tI 11crci1l I)! r.cl;'rc~i~~c. ' 1 ' 1 1 ~  'I 'ril):~l gariiing or-dinr~nccs nnci rules and 

r c g i ~ l ; ~ ~ i o ~ l s  ,)I' 111: ' I  1.i[1;1l (i;llllili!! ('(.)rlirllissiorl ;rrc ;~tti~eI~ccl I~crcto as Ilxhibit "C". 



0.7 13otrks alicl I<ccords. I'hc hlanngcr shall rnainti~in l i r l l  iind acciiratc original 

I'rc!icct hooks ancl rccortls. net sc\.crlucs statcmcnt. lilcs. scccipls, contracts, correspondence, 

~iicmosalltla, in\*cnrory rccoscls. supporting tloc\rnicntatio~l l'or all cspcnscs ancl (lisbursemcnts, 

ancl all trthcr 17usiness hooks aliti sccorrls ~iorl~ially maint;iilicti lry a prirtlcnt busincsslnan. ?'lie 

-1'ribc ;rnd h~lan;~ger sllall at ill1 tinics iin Ihllowing tllc 'l'crni, or any 

b3i cstensiulis Ii;i\,c ~ o ~ i i p l c t c  ; I C C C S ~  to s;licl 110oks ;111~1 recortls. including thc right to inspect, 

~~lioti 'co~~!' ;11i(1 esi~minc. such rc~.ostls. 

0.8 ; \ ccoun~i~ lc  anit ;\&ljl.,. hlo~itlil>~ sratcnlcnts 01' all (iross Receipts, Operating 

I:spcliscs, Ncr ~c\~cni lcs ,  hliillagcr's I'cc. .I'rilrc's share. and otlicr aniounts collected and 

111c f'r(!jccI sIi;111 lx ;1cci1r;itc1y iss11ei1 ill rc;isori;ibIc dc~ail  by Manager. 

A n  accoi1l;ting system ,inti proccdurcs, to bc cstablislied and maintained by manager, 

sli;rll i1t ill1 t in~cs  Ilc i l l  place \vliicli sliall, at ii ~iiinimiiln: ( I )  Include an adequate system of 

illternill ; ic~oi~ntil ig co~itrols. ( 2 )  I'c~.rllit tlle j~rcp;lriiti~n or linancial statements in accordance 

\\.it11 gcncl.nll>. acccptctl ;~ccoirntilig ~~r.incil,lcs. (3) 13e susccptiblc to audit, (4) Allow a Class 

I 1  opcr;rtiori, tho ?'rib(,. and t11c X\;'atiollitl Incliarl Gaming C'ornmission to calculate the annual 

lkc ~rntlcr 25 CI..l: 5 14.1, ( 5 )  I'crmit tllc c:~Icalation and paymcnt of the manager's fee, and 

( 6 )  I'ro\,itlc* l i~ r  tllc ;tlloc;itit~li 0 1 '  ~)l?~:r.;i~irig C S I ~ ~ I ~ S C S  or o\~crIicad C S ~ C I I S C S  among the Tribe, 

tllc rril>al g;rrni ng opcs;ttion. :lit coritractor, and any other user of' sharcd facilities and services. 

'1-lie mallngcs sl~all pr.ovitlc ~ l i c  'l'sihc \ \ . i~h iliimcdiatc access to the gaming operation, 

iliclutling its I)onhs aritl rccc~r.tls. 1)). tllosc \i.llo the 'l'sihc clcsignates in writing, which persons 

sliali I~a\.c tlic sight to \,crif>, t l~c  dail:,. gross 1,cvcnircs nritl income from the gaming operation 



anci acccss to any other g;~rning-rcl;rtccl inl'ormation the -1:ribc deems appropriate. 

.l'lie niontl;:y statemc-ts shnll 11c issucd to h~lanagcr and Tribe on or before the twenty 

t i 1 1  I I o I i o t ~  I l l  i I i i o ~ l i  of' reortirig. ~l'lic 'l'sibb liereby designates 

C'asc!. I'ctcrson aritl c\ssoci;rtcs 10  1~cr.li~s111 ;111 ;iirclit 01' tllc I~ooks, secosds, anci internal cor~trols 

ol' the I'roicct. at Icast once cacli lisc;~l !.c;is, ant1 to ccrtilj' tlie ;1cci1riicy of the monthly 

staternun1 isstlcel Iicrcundcs aritl scncicr its ol>iriron \\.ith respect to the accuracy of the monthly 

st;tlernoit issucd I~crcuncics ;lnci rc~lclcr its opinion tl~cscon to bl~lnngcr and thc Tribe. I f  

circurlist;~nccs necessitate tliat sircli opiiiion is it clualilicti opinion. inirncdiatc notification will 

I>c gi\+cn to tI1c l~;~r.tics ;111c1 ~ .c~ i~cc l i ;~ l  i~ctio~i \ \ . i l l  lw t;lke~i. !\I1 sirell ;iitdits sIia11 bc conducted 

'l'hc 1 sihc ma!, also concluct its o\vn independent audit 

I 01 '  111c I ' S O ~ C C ~ ' S  I~ooks i111~ l  ~.cco~.cIs : \ I  :11i!. t i 1 1 1 ~ .  i 
. 

, provided 
/ /  / 

6 . 0  l ~ i s ~ ~ r : ~ ~ ~ c c .  'I I I C  !?asti~~s :~gscc 111;it t11c k1;i~liigcr sliall sccirrc :III(I 11iailltai11; 

(a) I'ublic liability anti property diiniage insurance in the amount of at least 

pcr P C ~ S O I I  and . occurrence protccting against any claim arising out 

01' a n  occill-rcncc taking place or. act or o~nission tluring tlic Term of the policy, regardless of 

\\lictIicr. tllc clairli is ~ii;rclc i i i r l . i r l~  s~rcll 'l'crrli or tlicrcalicr; 

( b )  Sufticicnt insurorlcc. ((1 kccp tlic I~irildings, irnprovernents arid contents thereof 

insirrcd Ii)r tllcir f i ~ l l  ~cplilc~mclit  \irlire ;~gai!ist loss or claniagc by fire, with such extended 



( e )  I ~ ~ I S ~ I I C S S  illtcrl.i~j>tio~i I I I S I I ~ ; I I I C C  i l l  ; I I ~  allloi111t 1 0  he agrcctl upon by Tribe and 

> l;~nagcs. hcn ;11111 i 1' ;~\ , ;~il ;~l>lc ;111<1 i I' ol>tainal>lc at n scasonablc cost; 

h.l;lnagcr ancl 'I'ril~c .;11;1II cacll he ~l;~rilcd as ins~~rccls in all policies and h/lallagcr shall 

suppl!. to the 'l'rilic written c \ ~ d c ~ l c c  s;rtisl';~cros), to tllc .l'rihc 01' such insurance coverage. All 

insilrancc policies sllall pro\.iclc rllat tllc -l'rihc rcscr\lcs llllto itseI1' the sole and absolute right 

to \ \ 9 a i ~ p ~   IS S O \ ~ C I . C J ~ I I  irnnlurlit!, li.orn suit i l l  any alnollnt sllotrld i t  ~visll to do so fbr any 

rcasori ii.llatsocvcr or li)r no r.caso:l. 'l'llc 'l'r.il)c milst scccivc all noticcs of' altcmtion, 

termination or cancellation of' ; I I ~ > .  policy or coverage I?? certified mail not less than thirty (30) 

tl:~!.s prior to SLIC.II ;~lter;~tio~i. tcr~liirl;~tion or ~ ; ~ ~ i ~ e l l ; i t i ~ l l .  Manager will promptly notify Tribe 

in co~lrlcctic.~n will1 a n y  matrcr rclati.d to tllc i'rojcct and -1'ribc shall do likc\visc as to 

0.  I 0 I ) e s t r i ~ c ~ i o ~ ~ ~  l < c ~ > l ; ~ c c ~ ~ l c ~ ~ t  of. l)rc~~iiscs: [ lsc 01. I I ~ s ~ I ~ ; I I ~ c ~  I'roccccls. 111 tile event 

ol' tlcstr\~ction of ;I I'rojcct I~uiltlillg or otllcr cataslropliic c\lclit causing intcrruption of the 

I'ro,jcct, any available insurance procccds milst bc utilizcd to rebuild or repair the building and 

S C C ~ I I I I I ~ C I I C C  1'1.qjec~ opcr;~ti(:~ls 11crc~11idcr L I I I I C S S  111~1ti1;11I!~ agrced otherwise. 'llie term of this 

Agrccmcnt shall hc sl~spcndc~l tlpon s~lcli dcstsi~ction or interruption for each day until the 

I'rc!jcct rccommcnccs opcratio~i. licConstruclion sllall hcgin or rccommcncemcnt shall occur 

\\~ithin ninct!l (90) clnys altcr clc.strl~c~ivn or inlcrruption. In the case of,reconstruction, it shall 

psoccccl 1>r0111ptly ;Inel the I'rciicc! sllnll commence operations as soon as seasonably possible 



alics complr!tinn. In the cvc~lt I I K I I  tlic Prc).jcct is not rebuilt in accordance herc\a~ith, this 

/\grccmcnt shall he tcsniinatctl i111t1 tllc 'l'csm slinll come to all c~icl, notwithsta~ltli~~g anything 

0 I I I>isl>utcs \vith 1%-. 1)atrons 1.1111~1 he ad\,iscd \iflic~l thcy Iiave a dispute that 

tllc!? li:~\~c the sigllt In Ila\,c stlcll clisl~utc rcsol\.cd in accostlance \\.it11 the terms of the Tribal 

(;;inling I<cgulations. as autliosi~cd I)!. the .l'ril.rc's Gaming Orclinance, including sights to the 

prcsc~icc 01' a mcnihcr o r  agcnt 0 1 '  t l~c  *Ssilxil Gaining Commission. If the dispi~te involves 

nlorc tllan S250.00 klanagcr sllall notil) tlic (.iaming Commission 1)isector. pl-lle dispute will 

bc rcsol\~cd hy tlic (;arili~lg C'o~iin~issio~i witllin 30 clays alicr i t  rcccivcs noticc of' the dispute. 

SI~(''I'1ON 7 

(.'O\lI.:N~\N'I~S ()I?  -1'1 11.1 '1'1~113E 

7. 1 :Itlditional ('o\.cnants. 111 a~ldition to ally otllcs ohligations which may bc 

contained in this i\gsccnlcnt, 'I'ril~c I ~ c s c l ,  co\.cnants ancl agrees ;is Sollo\vs: 

(;I) ."lie 'l'rihc slinll act i l l  ynoil l i~ i t l~  ant1 take all necessary steps and eseriite, ratify 

; I I I C I  c~~t lossc all ~ I O C L I I ~ I ~ I ~ I S .  C ~ ) I ~ ~ I . ~ I C ~ I Y  ~ I I N I  :~ ! ! rcc*~~~c~i t s  sc'c~t~irccl 01'  i t  p i ~ s s i ~ i i ~ ~ t  to [lie provisions 

01' t l ~ i * .  . \ g ~ . i ' ~ i l l ~ t ~ I .  ;111,1 .sl1;1ll 1 1 0 1  I I I I I C ; I S O I I ; I ~ J ~ !  \\itl~llolrl i ts  ill>pro\.al ol'any :~ct or thing lor 

\\ ~1ic~1  ~ 1 1 ~ 1 1  ~ I ~ I ~ > s O \ ~ ~ I I  III;I!. hc rct~~lii  c-cl lic~.~h!'. 

(1,)  I Ilc .I rilw shall i11iIcill1li I:\. ;111d I101tl h,1;11i;ig~s I I ; ~ ~ I I I I C S S  li.onn and against any cost, 

c s l ~ c ~ l s c  01. tlir~ilagc inct~srctl I)!. (11 .  cl;~in~ccl ap ins l  h,l;~nagcs as ;I scsult ol' ; I I I}~  ncgligcnt, 

\ \ . i l l  1'111. or inrc~~tio~lal  act I>? rllc l ' i ~ i l ~ c ' .  

( C J  -l'rit>c ;ILJSCCS 10 i>ct.lili.tll IICCCS?;;II.!* ; ICIS ;11icI tll~ties i n  order t(? cspcclite 

go\.csllrncntal appro\.al 01' this ;\gsc'cnlcnt and conipl}, \vith the National Environmental Policy 



1 
( t l )  l'riliL% i l i ;~l l  hc rcs1:onisi\.lc li>n tlisscininating inilhrnnation concerning the Project to 

its niicni~licrs. 'I'liis ilocs  lot ~ > r i ~ l ~ i l ~ i r  atl\.crtisinig by tllc bl:~nagcr 

( c )  I,.oI. : i l l  p[n~.~~oscs L I I I ~ I C I .  111is : \ g r ec~~~cn~ t .  tllc 'l'ril~c sl1:iIl he rcprcsc~itctl hy tlie 

'l'rilJ;~l Co~nncil. 'l'llc hlanl; gcr SI: : I I I  Ilc cn~titlcd to rely ilpon any clccision or rcprescntation 

: t 
mailc 1,. tllc Cotn!icil. :\ti!. actir111 (11. ;n:~ctioli n.cil~nirctl or pcrniiittcd of  the Tribe Ilereunder 

sliall bc !;tkcti olll!. 11y C o t n ~ ~ ~ i l  I I I C C I I I I ~  in ol ' l i~i ;~l  session. All actions ol' thc Council 

~icrrailiing [o this agt.c~.nic~it on' tllc r ~ l ~ c r ; ~ t i o ~ - ~  01' (lie ~)roject sli;111 IJC rc\~ic\vctl at monthly 

~~ icc t in~g .~ .  

(1.1 ' 1~11~ 'I'ril~c \ \ . i l l  cc)ol~c~.;~[c \\.it11 31:111;1ger i l l  ;ill efforts ~icccssary to l i ~ l f i l l  its duties 

Iicrcini :nnid I(-, cnst1r.c t l l ; ~ t  tllc I't,~il~cr i:; ol~ct;~tccl. :IIKI r\Ir~~i;~gcr's dintics ;ire pcst'ormed, in 

c.ompli;nnlcc   it!^ rlic i,olllp;~ct : ~ t i c i  ; ~ l~ l~ l i ca l~ l c  I ; I \ v s .  ordinances. rinlcs rind regulations. 'Tribe 

sllall 1101 I J C  reclinir.ctl 1 1 )  ti~kc il t l !  ;~c.riori \\.llicl.t \ ; - i l l  \.iolate its so\~crcignty nr riglit to self 

g~)\.crnl~~icnit i111Ics~ c ~ ~ l ~ r c s s l ~ . ~  IJI.:)'. iclccl Iicn.cinl. I'lic 'l'rihc \varranits that i t  \vill not change its 

I;i\\.s. n.inlcs ;~nitf rcginlationls rcgarcli~ig i ' lnss I l l  gnn~iing autliorized undcr this Agreement to be 

m:~nnsctl by hlanagcr in any \\.iI>. illat woulti ci~lnsc unnecessary n~aterial injury to the Project 

or chan~gc tllc tcrnis 01 '  this Ayrccnncnir. unlcss such changcs arc rcquirccl to bc made by the 

C'otil~iI~I or ~ I I ~ ~ ~ I ~ c ~ I I I I c  lkdcral la:\s. :11lcs or rcgul;~tic,ns. in1 \vliicli clfcnt Manager may 

~crnlini~~tc this Agrcc~ncnt \vithi~: tl~irty i .30) days of the ch;lnge in s1.1~11 law, rule or regulation 

by givin?, nolicc to tllc Tril~c 01' its i~itcnit to terminate the Agreement, pursuant to this 

st~l>:;cc!iciri, b~nr nici s:lcli notice: ot' trrlliination si.lnll he c l ' k c t i ~ ~  until thirty (30) days following 



receipt by t l~c  'l'ribe. Any such ~cr~nination sllall be governed by $510 and 1 1 .  Within ten 

(10) days of any changes in 'I'rihal laws, rules anti regulations regarding any aspect of gaming 

of this I'rc).jccr. the 'l'rihc shail cause ccll>ics to hc scrvecl upon klanager in accordance with $ 

2 1 Ilcrcill. 

(g) 'I'ilc *l'ril>~ ;ILJ~OCS to (lcli\,cr 10 111~: Jtlanagcr a copy of any n'ritten notice received 

-. I>!. r!~c 1 rjbe unLlcr. thc .l'~.ib:~l!S~;~tc C',)n~lx\ct. within li\*e ( 5 )  days aficr receipt of such notice 

1)). t11c 'l'rilw. 

- 
1.2 !.'lla~t~c:; irl / \p l j l i_l . j~c 1.;1\\.. 1 1  i l ;  thc 1,rcscnt ~lndcrs!nnding and intention of the 

j>:~r.ric.s I~cr~- ro  i;?:il 1 1 ; ;  1'rojc.c: ~o;?! : ;~nl) l i~~ctI  I ~ C I . C \ \ ~  C ~ O C S  C O I I ~ O S I I I  ; I I IC~ \vill  conform in all 

, . rcsl>cc~s \v1111 111c : c;nll,act al\:l ; ) I 1  :~l~l>lic;ll~lc 'I'rihal :~nd I2tlcral laws. In thc event this 

~ \ ~ I . L ' L ' I ~ ~ C : I I I  01. 111~' 1'1.ojcct is c ! ~ ~ I : I . I I ~ ~ I ~ c Y ~  to I)c ~ ~ ~ l l i ~ \ v l i l l  b>' C O I I ~ ~ C S S ,  II IC  Department of the 

I~ltc'rior. thc 13u1.c,lu of  Intli:i~l ; \ l ' I ~ ~ ~ r t ; .  tllc National Inclin~l Gaming ('on~n~ission or its 

( ' l l ; t i ~ .~ l l i l l l .  or ;I C O I I I . ~  0 1 '  C O I I ~ ~ ) L - I L ~ I ~ ~  , l u~ . i~c I i~~ io r~ .  ~ I I C  ~>;~r!ics sI1;111 crllploy llicir best cl'forts to 

nlo~lif)' this ,\grccrnc11[ to I11.i:ig ii i;lco cornpli;~ncc \\.it11 applicable lmv, incl~rding the 

considcratio~~ oI'tlil'!.crcnr t!.!jcs ,:I' ~ > : I ~ ~ I ~ C S S ~ ' ;  \\.Ilic11 C;III I>c c o ~ l d ~ ~ c l e d  at the Prqject, both 



gaming a1111 1io11-ga~ning. 'I'llc partics acli~~o\vlcdgc that chhngcs in applicable law nlay 

ncccssitntc ch;inges to this ,\gscrnlcnt to rcllcct economic reality and rhe parties agree to 

XI'( '  I'ION 8 --- 

c!)A,ll)l ,/\lNsl.S AND 1 ~ l ~ ~ l ' O l < ~ l ~ S  

hdanagcr shall cnrcfull! ~.c'\.ic'\\. ;~ny  \vrilIcn coriiplilint rccei\red from Tribe relating to 

;11i!. ;lspc'ct of' t l i ~  I'rc!jcct or its opcrntions autl pronlptly take such action as may be reasonably 

ap l~ro~~s ia tc  ro rcsoi\.c 'I'rih:~l co~iccl.~is ~.cgiirtlilig sucli complaint, so long as Manager shall not 

I)c re11~11rccI 10 tilkc ;i11)' ;1crioli \ \ l i i ~ I l  \\.0111cI 1~ ~ o n ~ ~ i i c r ~ i : ~ l l y  L I I I ~ C ; I S O I ~ ~ ~ ~ C  or mcltcrially 

i~i.j~rrious to tlic I'rojcct or its I ~ ~ I S ~ I I C S S  

0 I llri~nation li)r IIl.caig!j. :\I1 clutics. covenants, representations, warranties and 

agsccnicrlts contilinc~f in tllis .i\grccn1c111 arc ~lcclarcd to be marcrial conditions to this 

Agrccnicnr. Slit)ulcl cirhcr p~irt:. L!LI\IIII~ in r l~c pcrfor~nancc of any duty, coiPenant, 

~.cprcscntation, warranty, conditio~i 01. ;igrccmcllr contained in this Agreement ancl the default 

is ~ io t  ct~rccl nficr noticc as pro\,irlcbc! in $ 0.4, t l~e orhcr party may proceed as provided in 5 

O:! ;111tI $ I 0. 

0 . 2  j 1 l s o l \ ~ 1 1 ~ \ .  01' ivl;!!;ig'.!.. 3 1;rnagc.r sl1;111 nori lj, tlic .I'sil>c. \\,ithin lificen ( 15) days 

Ii)llo\\-i~i~! rile rinic >.lan;~gcr !I(:(:OII;CS ~~isol\.i'tif \i.i thin lhc rncnning of I I U.S.C. 10 l(3 1). 

Sl1~1t11:l L4a11:1gcr I~cco~ilc inic~i:.c~:r!. I'r.ll~c Iil:i!. I,y giving liliccn ( I  5 )  clays ~lr i t ten notice to 



I\l:~llagcr or ro thc person i ~ l > l ) ( ) i l l ~ ~ c l  IO Illi1ll;1gc hlilnagcr's al'fi~irs, tcrlninntc this Agreement. 

I*'or purposes oi' this section Xlanagcr shall 1x2 conclusi\~ely presunicd to have become 

insol\.cllt i l '  h4allagcr ciln n o  Io~l~rcr l>crli)lnl its financial obligations I~crcur~dcr, or 

(a) I las filed for tclicl' ilnclcr 'l'itlc 1 1  of tile United States Cock or has suffered the 

Iiling o f ' n n  invoiuntary petition ilndcr 'l'itlc I I nrhich is not disnlissed within one ( I )  year 

:~licr liling: 

(h)  IIas n rcccivcr appointctl to takc possession of all or substantially all of Manager's 

proput)': Or 

( c )  I las si~l'lkrctl ;111 i~~isignmcnt li,r the bcnclit of' creditors 

0 . 3  hlutilal ;lcrccli1cN. 'I'Iiis /\grccllicr~t tilay he tcrnlinatcd by mutual agreement of 

.13ribc and blanagcr. 

0.4 --. Noticc of' I)cl;~i~l_t. Iri rlic c\,oit that either party bclic\rcs that tiicre has been a 

tlcl'c~i~lr 01. ot11c.r hrCacll ol' t11c pro\ i3iolls 01' Illis t\grcclncnt. i t  shall gi\,c the other party 

\\.rillen notice st;llin~ \\. i l l)  ~ J i ~ ~ t l ~ ~ l l i ~ r i I ! .  I I I C  s l ~ e c i l i ~  nature ot'tlic dcli~i;lt and the provisions of 

rhit; i \ g ~ ~ ~ l ~ l ~ l i t  ;~IIcgctI to Il;l\ c I'i'c~l I ~ I . c ; I c ~ ~ c ~ .  I'Ile p;lrt!. claimecl to he in default shall have 

rllirty ( 3 0 )  cl;~ys ~licrcal'tcr to c111.c lllc ~Ic1~;1i11t. 1x-ovidciI 111i1t i f '  i t  is 1101 possible to c ~ r e  the 

tlcfi~i~lt wittiin 30 clays. tile ~\;irt!, ci::lmccl to Ilc ill tlcfairlt shall giirc notice to the other party 

oI'tl1c pcrioil tllal i t  ~ v i l l  takc to cllri. !lie dcli:t~lt \ \ i t 1 1  assurances to the non-defaulting party 

1h;11 tllc ;~llzgctl :Icl'n~~ltir~g I.:II'I! 1x1s tllc al>ilir;: 10 clrrc tllc dcl;~r~lt  ivitllin such period. If the 

~!eI';ii111 is riot L ' L I S ~ [ I  : ) I  i l '  S C ~ I S ~ \ I I ; I I > ~ C  ; IC.I.IOI~ is ~ ? o t  t;1ke11 \vi t I i in  t1lit.t). (30) c i i ~ ~ s  tllereafter by 

. . 
tllc ~ C I ; I ~ I I I I : ~ ~  ~ ; I I I > ,  rllc 011icr I L I ~ I ; .  I I I ~ I !  C L I C C I  I O  ~>scrcisc its riglit I O  citllcr tcr~~liniite this 

.\g:.c:~'::~c*~~t ;::lei. i l l  ;~ii(liiioll : I  I ! C * : . I ! I I I ~ ; I ~ ~ I ) ! ~  I ) :  ! I I  I I C L I  I I I C I . C O ~ :  to proceed to al.Ilitration as 



S l ~ ~ ~ " I ' l 0 N  10 

lii.'l:li("l' 0 1 .  'I'I.;RPVIINA~I'ION 

10. I wni ina t ion  and Rcscrvation ol' ('crtain Rigl~ts anti Ohlications. lermination of 

this Agrccmc~lt l i ~ r  any rcrison sliall tcr~ninntc all rights and obligations of the parties 

Iicrcuntlcr csccpt as sl~cci1ic:ill~: ~lrcn*iclccl ollicr\vise in this Agrecnient; provided, however, 

rh:~t il~ilcss s1~ccilic:llly pro\,ic!ccl Iicrcin to tlic contrary, tcrmination sliall not affect any 

\\-arrantics 01. inclcml~itics ol' t l . 1 ~  partics to each otlicr, nor shall tcrmination pre.judice the 

1.igIits. ~.clllctlics. 01. liabilities 01 '  cillicr party against the otlicr. Notwithstanding anything 

herc.in to the contrnr!., excep~ ;it; ~>rc)\.iclctl in 8 1 1 .  upon termination the 'I'ribe may operate 

g;i~~iilig I;,r its o\\li accoulir 01. tlirtnlgl~ :i ~nanagcmcnt conrractor \vitliout any obligation or 

lialjility 10 X.laringcr. 

10.2 r l i ~ t \ .  to I<untlcr 1;itial ~\ccot~nting. IJpon termination. the l'roject accountant 

sllall rcndcr n r l ~ i  clclivcr ro tlic partics :I Ilnal clnd accurate accounting of Project operations. 

s l~:~- ' l ' lo~ I I --- 

1'Al'h/lilN7!'S r)l:I: llI'ON 1'17IIMINA'I'ION: I'RIORI'I'IES -------- 

1 1 . I I ' il\~nic~~ts I.roii1 I!picct 1~'iltirls. I lpon tcrniin;ition all oi~tstanding Operating 

Ilsl~cnscs ancl otlicr IJro.jccl cc.lsts sliall bc paid rrom the Operating /\ccounts. any reserve 

accoirrils a ~ i ~ l  ally otlic~. I ' I -O~CCI filti(ls 1 1 1 ~ 1 1  011 11;111(1. iti~lt~tlitig ~ ~ ~ s l l a l t y ,  co~idcti~nation, and 

hitsinuss intcrrill,tio~l i11sur;incc proct.ctls. rcscr\'e accounts and other I'roject iilnds, except that 

liabilities co\fcrccl by l'roject insilr;~tlcc sliall 1,c satisliccl liom tllc procceds of' such insurance. 

4 5 



Sul3jcct lo illly otllc~. lv.iorit!. i~llposc~i 11)' la\\. Opcs;~ti~lg I : ~ \ ; I ~ c I I s ~ s  ;11ic1 otllcr I'ro.jcct costs and 

lia\>ilitics shall hc paid anti ciiscli:l~.gctl 11pon ~cr~nination in the li)llo\ving order: 

1 1.2 R c j > ; ~ ~ ~ ~ i ~ c n t  of' ~I;.I~SI!I~L'II~ I J ~ ~ o ~ ~ ~ ~ ~ r m i r i n t i o n ;  J.ic1iridatio11 on Cessation of 

Opcr:1tions; !~~niclclics 1;)s I c:s\ l ) r :~! i~s  and r):i~nagcs: l'ribal Pavrncnts Limited to Funds 

Cic~ierntccl hv t]~c IJ~.oicc(. 

(a)  Sinec thc .I'sihc i1:is :hc solc psopriclary inlcrcst in rhc I'sojcct ~11ider $ 5 ,  if 

tcl.mi11a11o11 01' this :\grccnicnI oct.111.s 1.0s :i~i!* rcamll prior to the end of the Term, 



( h )  I t '  slich tcr~iiiniit~on 17sio1. lo [lie cxl>ir;ilioli of' t11c Tern1 is on ; I C C O L I I I ~  of  any reason 

o~ l l c r  than hrcach of lhis agrccl~iciil I)!. h,lanagcrncnt. and in tlic elpent of  thc continued 

opcraion 01' 11ic g a ~ i ~ i ~ l l !  facili[\' !~st)\~idcd To1 Ilcrcin. 

( d )  ?!or\virl~slandi~ig ;I;!\' 0 1 1 1 ~ . 1 .  pro\ isions 01' this a g r c c m c ~ ~ t .  in the event Manager's 

i t  to I I I ; I I  I I  i s  I t ~ i ~  i s  to I s l l  c p i t i n  of this 
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X:itio~~iil 11itii;i11 C;:i~~iin~. C. 'oii~~i~~ssior~. tlic d:itc of  tlic s i g ~ ~ ; ~ t i ~ r c s  o!. the parties l~crcon 

I\,lanagcr. ~inlcss tlic I'ril~c Iiiis csl~rcssl!~ riisapl~ro\~cci the thing or act l'or which approval is 

sotight \vithin thirty (30) days alter receipt ol' the r cq~~cs t  for approval, the l'ribe shall be 

tleemcd to I1a\lc granted its :~pl.rrov;~l. 

SI:C.l'lON I 5 

NON-IN'1'131~1~1112IJN('li LVI-1'11 'P1<113Al, AI.'I-AlliS 
PP 

hlar ia~cr  agrccs tlial i t  slinll not intcrlL.rc \vith or attempt to influence the internal 

al'li~irs or gn\pcrnmc~i~aI clccis~ons ol' tlic 'I'ril~c. but no attculpt to comply with this Agreement, 

rcasonahlc a~tctnpt to obtriin .l'sil~c''s C ~ I I S ~ I I ~  I ~ c r e i i ~ i d ~ ' ~ ,  01. j>articij);ltion by Manager or Tribal 

mcm\,crs ~vlio arc i'rc.r,icct c~nl~lo!.ccs i n  tlic go\lcrnnicntaI proccsscs of the Tribe such as, for 

c s ; i~ i~ l~ l c .  t;~ll;i~lg to iril~al aclii~i~~is~r;itors. co~~ricil  persons. (11. ctiiployccs, or participating in 

coirncil ~iiccrings. sliall be ticcrnctl to hc in \,iolation o S  this scction. 

Sl.:<.' 1-ION 16 

I'ORc'l: h,Ii\JI'IJRE 

111 tlic cvcr~t any p;irt! is ;cii~lerctl ~.~l;al~ic, \vliolly or in part, by force majeure to carry 

otir i ~ s  ohligations unclcr t l i~s !\grcc:ncnt. i t  is agrccci that lipon such party giving notice and 

r c ~ i s o ~ ~ ; i I ~ l ~  ~ ' t i l  I p:~rt~ci~l;irs 01. sti~!i  1i)rcc ~ii;i,jci~rc i11 t i~riti~ig \vi t l i in  ii reasonable tinle after the 

~ c e t ~ r ~ ~ c ~ i c e  of' [Ilc- I.:;IIISC ~.clic(i 1111(111, 11ic ol>ligittio~is 01' f l i t  p;lrty g i ~ ~ i r ~ g  notice shall be 



sl~~pcll~i(:d tluring the c t ,~ l l i~ i i~ :~~lcc  ol';1ny tiis;ii~ility so caused and the period of such 

st~spcnsio~i shall cstcncl the timc pcriotl 01' agreed ujmn and appropriate dcndlines for a 

like pcriotl 01' t i~iic. TIIC C~IIISI '  01' tile lbrcc ~n;i.jcurc shall, so far as possible, be remedied with 

;111 ~ C ~ I S ( I I I ; I ~ > ~ C  tlisl~atcli I>y I I I C  clairning part!,. Tlic tcrtii "f'orcc niajeurc" as cniployed herein 

shall includc. \vithout limitations. acts of  (ioti, strikes, lockouts, wars, governn~entnl or 

.judici:il actions ancl other cvc~its not \ \ v i t l ~ i l ~  ~ l i c  control of the par-tics. 

I f '  any past or parts of' this c\grccnicnt shall he dcc~iiccl to be invalici or unenforceable 

li)r :r~i>- reason by 1ill:il jtrtlgt~lcnl 01' a coirl-1 of' competent jurisdiction, this Agreement shall 

not hc t:l'li.ctctl i n  its cntirct!.. 1 ~ 1 r  .sl?all I)c tlccmcd :imcnclcd or modilicd to accomniodate said 

li11;11 , ~ \ I ~ ~ ~ I I I C I ~ I .  

S l  ( '  l'l(-)N IS 

( . - '( . - )Xl.'l - .!(."I' - 01.' I N ' I ' I ~ I ~ I ~ S ~ I ~  

! S. I ~ . l ' a ~ ! . r ~ i c r l t s  _to . I . t . j l ~ ~ l  _('ouncil or a h~lctnhcr .l'hcrcol' or a I<cln~ive of 3 Member 

l ' l ~ c s c o ~ .  ,111 j);~r[ics Iicrcto tlcc.I;~~.c t I i ; ~ t  110 ~,;l!~nicnts relative to obtaining this Agreement 

lia\.c l-wcr~ ~iiatlc nor .;hall ally pal ~ l ~ c n t s  Ilc 111ade to any clcctcd n~ember of the Tribal Council 

or ; I I ~ \ .  ~.clati\*c of' :;\~ch I I I C I I I I > C I .  I ! ~ C  111.1rposc 01' ol>t:iiliil~g or ~ilnint;iining this Agreement or 

all!. orlicr lirivilcgc li)r hI;tnag~*r ( 1 1  oillcr pa1.tic.s in interest. 

18.2 I'r~l-tics-In-Intcrcsr. (:'ori!lict 01 '  11itercst). No elected riiember of the Tribal 

go\ .cr i i~i ie~i~ or I I ~ C I I I I I C ~  or !lit '1.1 ilui (;;11iIi1ig ( . ~ o ~ ~ i ~ i i i s s i o ~ ~  or relative tli$rcof IVIIO 

I ~ C ~ I I I ; I I ~ C I ~ ~ ~ ! .  rc,ii.i~*~ I I I  t1;c S I I I I C  I ! c ~ ~ ~ ~ ~ l i o I t l  \ \ i t 1 1  J L I C ~ I  iiicli\~idii;ll Inny he an investor, including 



gc~~crii l  iintl  lirnitccl I ) ~ I S L I ~ C S .  C O I . I ) O ~ ; I I ~  ol'liccr. director, or Stockholder of bInnager. Any 

[>c~.son Ilolcling si~cll iin ill~crcst 1niis1 tlivcst Ilir~isclf' or licrscll' 01' a n y  and all s ~ ~ c l l  interests in 

fllc c\.crlt 1li;lt S ~ I C I I  IJCSSOII I ~ C C O I I I C ~  i l l 1  ~Icctccl tllenlt)cr of' tlic 'l'ribal go\.crnrncnt or a member 

of' rllc 'I'~.ih;il (;;lrlli~lg C'o~il~ilist;ioli or ;I ~.cli~ti\.c 01. S L I C I I  pcrsorl \v110 rcsi<les in such person's 

i~~lmctli:irc hor~scllold. I.'OI. tlic p ~ ~ r l ~ o s c  ol' tliis .:\grcc~nctlt. the tern1 "rclati\lc" means an 

inili\.itl~r;ll \\,I111 pcr~l~ilrlcnrl~. ~ .cs~t lcs  i l l  rllc siililc Iioi~scllolcl anti is related to an clcctcd 

~llc~lll,cr 01'  the 1'1 il1;ll ~ O \ ~ C I . I I I I I C I I I  01. ;I 111c1lib~r 01' t11e Gallling Commission as a lither, 

~ t l c r ,  I .  or i ; i ~ g l c .  In I I I ? .  c \ .c~lt  I l l i ~ t  ~III!, party I~oltling si~cli an intcrest or the relative 

of' ,II~!, s[rcl1 I);lr.t\ rcsitlirlg iri I i i \  (11. Iicr irlirllcrliatc Iioi~sciioltl bcco~iics all elcc(ed member of 

tllc .l.rihal g o ~ c r r i ~ ~ l c ~ ~ t  01. ;I n l c ~ i i l ~ c ~  01 '  [lie ' I  silxil (i;lllli~lg Co~illllissio~l or is ;I relative residing 

in tlic im~nctlinte Iioi~scholcl of' ;I I>crson \\.ho is clcctcti to Tribal government or becomes a 

~ i i c ~ ~ l b c r  01' L I I C  'l'sihitt (iii~lli~lg ('oril~llission. 'l'ribc and rvlanagcr agree to imnl~diateiy 

rerli~inarc 11lc employ of s i~ch p c ~ s o ~ ~  I?!, tile I'rojcct upon his clcction to 'I'ribal go\*crnment or 

becoming n nic~nbcr 01' tllc .I ril)iil (iarning Clommission or the election of any of their 

rclari\.cs \illc, reside i n  his irn~~lccli:;rc Ilouscl~old to 'I'ribal government or selection as ~nernber 

Sl-.('l.lON I0 

INSI)I~(~'I~ION --.- 

'I'hc 'l'ril>c slinll h a \ . ~  the rigilt. at any linlc ~luring the l'crnl of this Agreement, to enter 

tllc I'rc!jcc~ to illspec1 an), a:;pcc~ 01' rile salllc. and to rnakc photocopies of ally of its records or 

hooks. \\llcrc\'cr the siinic rn:lI. he locatctl. :Ippropriatc tribal ol'licials, 9s designated by 

rcsolirtio~~ ol' tllc 'I'ril~iil ('onncil. :;11;111 Ila\ c tllc right to \*criSy the daily gross revenues and 



incomc ikon) tlic gnlnirig opc~atiotl anti acccss to all!, otiict- gaming rclatcd information the 

'I'l-ihe ciccms ;ippropriatc. 



21.1 Notices: h.l,~nr~cr 0 1 '  S c - U .  A n y  notices permitted or required to be given 

irndcr this .i\grccnicnt sliall 13': sut'licicrit it' in Lvriting and ~iiailcd or sent by Sax, telecopier, or 

~ c l c g r ; ~ ~ i i  to tllc person sct I;jr11\ I>clo\\ : 

I I' to 'I'ribc: 

Og1;11;1 Sioirs I'rillc 
130s I I 
1)ilic l<iclgc. Sl) i 7 7 7 0  
I'lionc: (005 ) 807.-5 S? I 
1:;1x: ( 0 0 5 )  $07-5OOcI 

1'ul.n Key. Inc. 
I I(' 40,  130s I t )  

Oinc I<idgc. SI) 57770 
I'lionc: (605 \ 5-75 6300 

3 1.2 Notices: Cliance 01'  ~l~l t l ress .  (Jl~on any change of address or person to whom 

notices should bc tlircctctl. sirch pxty will notify all otlicr parties hereto by mail. Thereafter, 

suc11 rlc\\. i~tldrcss or person \ \ . i l i  I)c ilccn~cd suhsti~irted for thc above address or person. 

2 1.3 Notices: Ilccmctl I < c c c i ~ .  Notices under this Agreement shall be deemed served 

L I ~ O I I  ;ictiral rcccipt by tllc party. 



12.1 I:irc I'rotcction. I.'irc protection fix the I'rc!jcct is si~pplicd by the local 

~lcl~;~rtnlcnt.  *l'llc partics ; i g ~ . ~ c  [ I I ; ~ I  c~isti l ly lire j)rotcctioll ; ~ I I C ~  l;i\v c n l i ~ r ~ e ~ i ~ c n t  are a d e ~ i ~ a t e  

to I ,S(IICCI rhc I'rc~jcct ;Inti tllc ~ > ; I I . I I C S '  i ~ ~ ~ c r e s t s  111crci11. 11' cxistillg scr\,ices arc not adequate, 

rllc partics agrcc that rhc local ;~gclic:iss \ \ . i l l  he rcinlbt~rscti 

rclxcscnt;itions and ,lgrccnlcnts 0 1 '  t l~c  13:1rtics alld arc in tllcmscl\~cs a material part hereof. 

; \ I 1  ~sccit;~ls, r c ~ ~ r c ~ e r ~ r i i t i o l ~ ~  ;111tl \ \ ; I I . I . ; I I I I~CS  sllall he tlcemcd ro bc conrinuirlg and shall survive 

the c s c c c ~ t i o ~ ~  I~crcoI' 

27.3 Not n I'artl~crship or .Ioillt \ ' c n t i ~ ~ .  Nothillg Ilcrcin shall be dcenled or is 

intcndccl to rcndcr tllc ~.clatiol~sllil~ bcr\\.ccll I I I C  'l'rihc ant1 h,liinagcr as pal-tncss or joint 

nilrhorizctl lo tlo so. 

37.4 I.;rltirc ~ \~rcc~l lcn lL  _[!1gL)l'1>()1'i1tit)~!.!.?1' iisl1il)ils. 'l'ilis Agreement contains the entire 

;1grcc11lcnt hct\vccn thc past i~~s i \ . i i l l  re spec^ to tile s~11ject matter Ilcreol'. 'l'his Agreement niay 

no1 1):: clianged orall),. I N I I  onl:. 11:. ; I I ~  insls~llncnt in writing signet! by both parties. Any such 

;~lne~ltlrnent as \\lei1 as any nssignlnclll tl!, hl;illiiger of this Agrcenlcnt, or transfer of 

o\vnc~.sllip ol' Inanagcl- rcs~~ltirig ill a clliingc in control, or sub-contracts of' manager's duties 

I~crct~ndcr, \vhcthcr voluntary. involilntary or by operation of law, in whole or in part whether 

ahsnli~rc or for purposes of security or othcr\visc, 1n11st be proposcd in advance and agreed 

irpoll and rnust be appro\,cd i r r  \\.ririllg by tllc I'rihc ant1 si~bmittcd by the Tribe for written 

aplxo\'al to the salllc go\lcrnnlcll!,~l ngcllc!' rcq~lirctl Sor h e  initial approval of this Agreement. 



l'hc 'l'r-il~c rct;iins thc ;ibsolirrc right to deny coliscnt for any  proposed transfer, assignment, 

pletlgc, or cncunihrancc 1)y h.l ;~l~;~ycr I i~r  any rcason \\.hatsocvcr or fhr no rcason, 

t~ot\\~itlistalitli~ig anytliilig hct.cin 10 1l1c ~( I l i t r i~ t . ) ' .  1\11 csliihits appclidcd liereto shall be 

tlccr~ied incorporntctl Ilcrcin I?!, rcfkrcnce. 

22.5 \\'ai\lcr. 'l'liis ,\grcclncnt niay not be anicndcd, moclillcti, slipcrseded or 

cancclccl. not Ins! any 01' tllc tcsnis. co\fcnallts, rcprcscntations, \varranties, or conditions be 

\\.ai\.ccl. csccl>t 13). \\.silten ins~riimcl~t cscct~led by botli parties. -fhe failure of any party at 

i11iy time or tinics to rcq~tirc ~>trli)rnialicc 01' any provisions hereof shall in no manner affect 

tllc rig111 at a later time to e111i1r-cc llle sii111c. NO \vai\ler by any party of any conditions or 

\\asrillit). con~ainctl I~crcin. ili ;III!. O I IC  or- 11ior.c ~ ~ ~ S I ; I I I C C S ,  sI1;iIl IIC c o ~ ~ ~ t r ~ i e r l  :is ;i S~~rtlicr or 

contil~uing \v:ii\.cr 01' an! silcll co~~clirion or hrcacl~. 

22.6 ('oris[rilctinn. 'l'llc c:~l~riorls ant1 Ilcatlings cotltainccl Ilcrcin are lbr convenient 

ref'csenct: only. and sIi:111 not in an;. \\';i! al'li'c:t thc meaning or interpretation of this 

~\grccmclit. Not\\.ithstanrli~lg an). 111lc or ~ ~ r i ~ ~ c i p l c  01' construction to the contrary, any 

i ~ ~ i i l ~ i g u i ~ .  or ~~nccrl;ii~it!~ iri t11is . ~ \ ~ r c ' c ~ ~ ~ c n t  sl~all not he construed against citlier party based 

upon ;~i~llltjl.sl~il~ ol' ; I I I )  01 '  I I I C  ~ ? t c ~ \ ~ i ~ i o l l s  Ilcr-col'. \\'lien h i s  Agrccmc~lt calls Sor rhc approval 

01' ~III!. party liereto. si~cll al>pl.o\.al ilia!. tiot IIC i~nreaso~iably \vitlillcltl. Wlicn appropriate, the 

usc of' ~ l i c  singular- >hall inclilrlc tIic plur;~l ;illc! [llc niasci~line sliall include the feminine and 

7 ' ~ ~ I I I I .  !'his . ; \ ~ ~ . C C I I I C I I I  111;ly I)e eseci~terl in t\vo 01. 11io1.e Co~I~itcsparts, 

c;ich 0 1 '  \\llicll sli;~ll I>c dccmccl ~ I I I  orlgi11;il. anti all 01' \\,llicli togcthcr slidl constiti~te one and 



23.8 Fl~rtlicr Docume~its. Tlic parties each hereby .consent and agree that from time to 

t i~ne  after thc date licrcof, at the rcnsonablc request of any party, and without further 

corisitlcratio~i. tlicy ivill  csccutc n11c1 clclii.cr sirch otlicr cloci~mcnts and take such other action 

as may bc reasonably rccluirccl to c;~rsy out in all respects the transactions contcniplated and 

inrcndcd by this Agrccnient. 

22 .0  Arhitr:~rion 01' hhli11or l)i:;l~utcs. hlinor ciisputcs (i.c.. clisputes not amounting to a 

m;~tcrial I~rcacli of this / \ ~ S ~ C I I I C I I ~  13111 crc;lri~ig ;III i~np;lssc) or if the federal court which is the 

c s c l i ~ s i \ * ~  f'oruni fi)r litigalion ~ i l '  clailiis arising under this /\greenicnt determines that it does 

not Iiii\.c si~l!icct matter ,juris~lictioli u~ldcr applicable la\\  in accordance with 3 20 hereof, or if 

rllc p;~rtics i~grcc. a n y  tlisl>urc sli;~ll l3c i~r i>i~r ;~~ccl  \\it11 disp;~tcll, al'tcr good f i ~ i t l i  cfforts by the 

p;~stics to ~.csol\.c tlic ~ S S I I ~ S  I I ; I \ . C  I.;~ilclI. I)!. ;I I>CSSOII or ~JCSSOIIS  tlic jxll-tics agree upon, but i f  

tlic)' c;lnnot agrcc \\ . i t l l i i i  Ii f'tcc~i ( I 5 )  cl;~!.~ i11'1cr I I I C  IICCCI l i ~ s  arbirration has becn identified, 

tlic~i c;~cli part).'s ~iomilicc sllall CL-I.\.C 011 ;I 11;11iel 01' tlircc ( 3 )  arhitrarors and tllc nominees 

sliall name the rliirtl to scr\.c \\ . i t11 1lic111. 11' tllcy cannot agrcc. thcn the third shall be selected 

II!. rlic /\mesican ! \ t . l~i t r ;~~io~l  !\ssoci:~tio~i ;11ic1 t l ~c  ;~r l~i t r ;~t io~i  shall I>c cond~~ctcd  i ~ ~ i d c r  the rules 

01' !Ilc , \ I I I C S ~ C ; ~ I I  !\s!>itr;~ti~~i : \s~oci :~t io~i  li)r C ~ I I I I I I C S C ~ ; ~ ~  ;isl>irr;itio~is. A n y  arbitration shall be 

I n  the event that one of the 

~ x ~ r i c s  rcli~scs ro lx~rricil~arc i l l  al.hirsarion as ~~ro \ f idcd  f i~s  licrei~i. attorney's Sccs and costs 

inc i~r~ .~c l  13). rc i~so~i  0 1 '  si~cli scl'i~si~! iil;I! Ilc a\\.;~rdctl as adtlitional damagcs. '1'0 the extent a 

Iil~ii~crl \ \  ;~ii ,cr  01' 'l'r.il~al i~~ilnlrtii~! Ii.ci111 suit is Iicccssar\r lo cnforcc conipliancc ~ ~ i t l i  this 

~~i~rilgrapli  ;11it1 gi\'c mealling to tllc LIccisin~i 0 1 '  tlic :rrhitraror, i t  is Iicrcby granted for such 



~ ~ ~ ~ r p o s c s  onlj., but o~il!. to tllc c\.tcllr pro\.idcd in 3 20 of' this Agrcenient. 

22.10 I'nrtics-In-lntcscst. Notlling in this Agrecnicnt, \\lhcther cspress or implied, is 

intentled to co~lfcr any sights or ~.crncclics uriclcr or by reason of this ~ ~ r c e ~ i ~ c n t  upon any 

I ~ L ' S S O I ~ S  otllcr tI1;11i tllc ~xlstics to i t  ; I I I C ~  tlicir rcspccti\~e SLICCCSSO~S and assigns, nor is anything 

in this Agrccmcnt intc~ltlctl to sclic\fc or discharge thc obligation or liability of any third 

puson t , )  17;1rt!. to this : \gsec~i~e~it .  nor shall any pro\ision give any third persons any 

right 01' si~brogation or action o\.cr or against any  party to this Agreement. 

22.1 1 *~Iical>lc I,a\\:. No~lling containccl in this Agreement shall be construed to 

rccluire ~ l i c  con~niission of' all!. act colitrar!f 10 la\\.. and \\rhcre\ler there is any conflict between 

a n  prw\.ision of' this ,\grcc~ilcnt ;111cl tllc C'onipact or any relevant statute, law, ordinance or 

segul;ltion. then the latter s11;111 j)rc\.;lil: pro\-idcd. liowcvcr. that in any such event the 

pro\.isions of' this Agrcc~i~cnr sc.1 ill'l'cctcd sliall 11c curtailed and limitccl only to the extent 

~iccc;ss:~l.!. to bring t l -c~n \ \ . i t l l i l j  aly,licaI~lc Icgal rcquircnients. 

22.12 No ~Iltcr;rtio~l I hccr>t 111. illuttlal Consent. h4anagcr and 'I'ribe Ilereby 

spccilically \irarrant i111~1 rcI>scscIlt to ~ ; I C I I  otlicr tliat neither of thcm shall act in any manner 

\vllicli \\-auld cause this !\gsecmcnt to I ~ c  irltcscd. amcndctl, modified, canceled, terminated 

csccpt liIr causc, re\foked or otlicr\\.isc frustrnlccl. without the prior \vrittcn consent of the 

other party. 'I'hc -1'1.ibc and h.l;rnagcr lilrthcr c:o\-cnant and agree to act in good faith in all 

;~SI>CCIS  01' [lie trnns;rction contc~lll~l;~rcld licrcl,y and \ \ * i l l  tlcal fairly with the other in all 

Inattcrs sclat ing hereto. 

, .. 
22.13 J ~ n i c  01' ISsrcncc. 'i'irllc is 0 1 '  1!1c csscncc i n  lhc pcrfi~rninncc of this Agreen~ent 

; I I I ~ I  ; i l l  ;rcti\,i:ics c o ~ ~ ~ c r i i ~ ~ l ; ~ t c ~ l  Iicr~t*l~>.. 



-12.14 ~ l ' r i l~ i~ l  l<csoli~tio~!. 'l'llc I~cso l~~ t ion  attncllcd llcrcto as I<sllil,it 'I(;" scts forth the 

scope ol' ai~tll(~rity oi'tllc .l'rill:~l ol'lic'i;~ls \ i l l ( )  I;a\fc signccl this Agrcc~ncnt on bchalf'of the 

.I'rihc i l l i t l  iilcntilics rllc ~>ro\~isioli ( ) I '  rllc ' l ' ~ . i l > , ~ l  organic tlocu~llcnt \vliicll au~hol.izcs this 

Agl~ccnicnt and its c :sccl~r io~~.  

22.15 No I'rcsctlt I,icrl or I.casc. I'hc partics agrcc anti csprcssly warrant to each 

othcr that this Agryenlcnt is not n Icasc and that it does not convey to the Manager any 

intcrest whatsoever in tlle rcal prol,crty on which the Project is located. 

SECTION 23 

IN'I'I1GRr\'I'ION 

.I'l~c I);II.I~C'S i1g1.c~ tI1;lt this ivriting constitutes the cntirc Agreement bctwcen them and 

rh;~r r11cr.c i1r.c: nl. otlicr or;~l 01. coll;ltcri~l ngrccnicnts or ~~ridcrst:tntlings o f  any kind or character 

csccpc rllosc co~ltairlcd Ilcrcirl. 

IV \\'I'I'NI!SS \\;I I I . : l < I : (  )I'. tllc pi11.ric.s Ila\-c ~ s c c ~ ~ r c t l  this Agreement as of the day and 

r i s  I i t  . S O L I ~ ~ I  Ililk~til. this -%-<., day of 

C \ ~ - . ~ \ n C s - .  1004. ~~cspccli\~cI!~. 

l.ril>c: ()slala Sioux 'I'ribc 
; I  IL.tlcrall! rccognizccl Indian 'I'ribc 



'I'urll Kc!. (;anling. Inc. 

--- 
I ! : . .-.___.-_ 

\\'a\,llc Ijashcr. I'scsitlclll 

I :  -- &<\.?,lQ.< [&s i ~ u w - k  
.lanct I3crn:1rd, Its Sccrctary 


