
h,lANAGEhlENT AGREEMENT ~. 

THIS AGREEMENT is niaclc~ this 27th d'iy of Srptc.nil)c?r, 7991, in [he State of California, by and 
hctwccn THE SOBOBA BAND OF R4ISSION INDIANS ("Trihc"), a federally-recognized Indian Tribe, 
and CENTURY CASINOS M ANACEMENT, INC. ("M,lrial;cr"), cr Delawa* corporation having its 
principal placc of business at 50 S. Ste.rlc! Strc~clt, Suite 755, Denver, CO 80209, with.reference to the 
following: 

RECITALS 

A. Thc T r ~ h c  is a fc-cic*rc~lly-rc~c ol;~-ti/eel I n c l ~ ~ ~ n  Tr~l)c* posscsslng s o v c r c i p  powers over the 
Soboha Indian Rescrvat~on; 

1 
B. The Trihc IS the benefit la1 owner of 1-ertlr~n redl property known as  the Soboba Indian 

Rcscrviltion, located in R~vcrsidc County, Cal~forn~a;  

C. Tlic Trillc has hcrctoforc! c-onstrut.tc4 a building known as the Soboba Bingo Hall 
("Facility") which is dcsil;ncd to fa(-ilitL~te* tlicx p1cryi1-t~; of bingo and other games which art? currently or  
may he allowed in the future uneie!r stkite> a1-tc1 fccle~nil I'iw and as permitted by tribaI ordinance, and 
othcr social and r c ~ r c a t i o n ~ ~ l  c~c-tivitic*s; 

D. Thc? Trillc's Dil-tl;~ El-tte!~.j~risc* h'ls I ~ c ~ e 1 1 i  t l i ~  1aq;rst employer on the Sohoba Reservation, 
and has played a vital role in iml>ro\linl; the' cv.o~loniic. c-onclitioris of the Trilw and its mcn-tbers; 

F. Tlie M'~r i~~) ;c~r  ~~ossc~ssc!s tlict  fin~~nc-i~rl rc>sourc-cs and has o r  can obtain the managerial 
skills and cxpcricncr ncacx.ssclry to c*xl>.t~icI, rc,opc\rl '11ie1 opclnltc tl-tc Tribe's Tribal Gaming Enterprise; 

G. Tlicreforc!, the. Tril)c! clc~sirc*~ to rc>l.~in Ma~~,i~;or 's  S C ~ V ~ C C S  to manage its Tribal Gaming 
Enterprise in the Fac-ility. Thc. purlwsc. of tliis Al;rc~i~~iic~nt sh,111 1lc.  to establish the rights and obligations 
of Lhc Trillc and the Ma~ial;e>r r(!spc(.ti~il; tIi(! olw-atio~i, ~n .~~ ic ] l ; en~~n t ,  arid maintenance of the Business, 
as defined in Article 1, Sci-tion A Iic~rc!of, l~ursuanl  lo tlie' tc~rnis and c-onditions set forth herein. 

H. Tlic pcrrtics l-tt~ve! rc.lic~cl ullo~i t l i c s  fore.l;oi~il; rcbc.it,tls iri entcrinl; into the following agreement, 
and said rccitals arc! in(-orl~on~tc~cl into s'~icl ~l);rc~c~~iic*nt. 

NOW THEREFORE, i t  is , r l ; t . c - c ~ i l  ,IS follo\vs: 

ARTICLE I, D E F l N l T l O 3  111 .ielclition to l ~ ~ - t y  (~tl-tc>r te>r~i~s  '11id pllrascs defined herein, the following 
tcrnis and phrases shall liavc. tIi(1 follo\\,i~-ty, ~lic*'~~-tiny,s: 

A. ' Businc!ss. "I3usinc.s~" sli,~II 1i1eu1-t c i~ i i l  r(!fer to thC' operation, management and 
niainlcnnnct! of thc T~.ibcrl G,lniiny, Entc.rl>risc! ,IS '1 fat(-ility i l i  whicli will be operated a restaurant, gdt 
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shops and Bingo and such ollier rclc~lod Class I1 t;anics.as. the Trihe may allow and  are  not prohibited 
undcr the Indian Gaming Rcculalory Act, a n ~ l  Class I 1  c-arct games. 

B. Mana~cn icn l  Con1niiltc.c.. "Ma~\a~e~i ic?n l  Committee" shall mean and  refer to the 
committee, consisting of rc!l~rcsc!ntcitivc~s froni t l ~ c *  Trihe dnd Mandgcr cstablished to oversee operation 
of the Business, as  defined and ~lcbsc-r-il,cvl i l l  Arlic-I(. V I  lic~rc~of. 

w 

? 

C. Gross Rcvcnurs. "Gross Rc~vc!nirrs" shall mean 

G .  Socrrtarv. "Sc~c.rc~tL~ryM .shCtll menan the. Scc-rclary of the Interior o r  his authorized 
rcprcscntativc. 

H. Commission. "Conin~ission" shall mctiln the National Indian Gaming Commission 
established pursuant to the l n d i , ~ ~ ~  Gcirnin!; r\c!l;uli~lory Act. 

I. Chairnion. "CIitiirni,rn" shtill nic.,in the. CliCtirni.~~\ of tli(! Naliorial Indian Gaming Commission 
or  his uuthorizctl rc-prc*sc-til,ilivc~ 

J .  Gaming. "C'~~iiinl;" s11~1ll nicB,rn all k)rnls of ~:onibling which arc  included within the 
definitions of Class I 1  a n ~ l  c.l*lss I l l  )>imi~il; under the: Iri~1ia1.r Ganiinl; Regulatory Act, 25, U.S.C. $52701, 
ct. scq., as [hilt Act now c!xists o r  rn,ry ,~ r i i c~nc l~~~ l  in  the. f~r turc 'ilid which lawfully may be conducted 
in California undcr the provisions of tI1,tt A ~ I .  
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ARTICLE 11, ENGAGEMENT OF MANACEr\. The. ~ril;c. Rc!rc>hy cngagcs Manager to act on behalf of 
the Tribc in thc rcfurhislinic~it, opc-r,itio~i, nlLiintc~n,r~ic-c~ 'inil nici~id~:cment of thc Business upon the terms - 
dnd conditions sct forth Iwrc~iti. I t  is unilc~rstoo~l thdt ultiniatc ai~thority and responsibility for 
ovcv-sccin(; tlic opcrdtions oC ~111. B l l s i ~ ~ c . s s  on Iwli'ilf of thc' Trihc shall bc dclcgatcd by the Tribe to its 
Trihal Council, and that LIII. Tril,,il C O ~ I I ~ C  i l  sl1,ill rcd(~lrl:dtc thdl authority to the Tribe's three 
rcprcscntativcs on the MdndI;c!mc>tit Coni ~liittc.c., ,IS clc~sc.ril,c!d i l l  Article VI hcicof. During the term of 
this Agrecmcnt, tlic Trihc sliall not rcbt'li~i tlie. I> i r s i i i cwi  scbrvic-rs of any other Manager of its Gaming 
Business, whcthcr in Lhc ctistinl; prcvnisc.s or r!lsc~\\~l~c~rct, 

ARTICLE 111, DUTIES AND OBLIGATIONS OF MANAGER. Mdna1;cr shall have the following duties 
and obligations: 

I A. Oneration, h4an,1l:c-mc.nt .~ncl hlkii~it~w~~nc-c-. Manager shall have gcncral responsibility for 
oberating, managing, iniprovinl; ci~ill n ~ ~ ~ ~ ~ i t r l i i i i ~ i l ;  1111% Fa(-ility and thc Business on a day-to-day basis in 
aicordance with the policics and proc-cdurcxs c~s t~hl i shc~l  by thc Management Committee and approved 
by the Tribal Council. 

B. Pcrsonnrl. Mdndgvr, '1s ,tl;eltit o( tlic? Trihc, shall be responsible for the hiring, firing, 
supervision and adniinislrdtion of all ~~c!rsoniic~l tisc.~l in c-onncction with operating, managing and 
maintaining thc Business. All ~>c~rso~inol involvc!~l in ~lic! ddy-to-day operations of the Business shall be 
cmployccs of tlic Tribe, ilncl as  .I prc.c.c~~i~litic>~~ t o  c~myloynic.~it in the Busincss shall possess such Tribal 
work permits, licenscs o r  ot1ic.r ~loc.unic*iit,ttiori .IS ni,ty 111> rc!~luirc!d by thc Tribc's gaming ordinance or  
other provisions of appliccll~l~! 1 . 1 ~ .  In lull ill in^; h~l,inCil;c~r1s rc~sponsibilitics licrcu~ider, Manager shall: 

-1. Personnc.l List. LYithin 30 dlrys of t l ~ c  datc of this Agreement, Manager shall 
prcparc and prcscnt to thc h4an~t~;rmcnt Coniniittt>o for review and approval a business organizational 
chart and a proposed list of '111 1>cv-se)nn14 to I,(- usc?d in connection with operating, managing and 
maintaining thc Business. The: lisl slid11 se.t forth, for cuch job category, a job description, the number of 
ernployecs required, and thc aplw-oximdto ~.omllc?nsation Icvcl. This information shall be used, among 
other thinl;s, for purposes o l  c?st,il~lisIii~i); the. Ilulll;c?t dcscrihcd hcrcin. The selection and retention of  key 
c?mployccs shall hc su1)jcc.t to the~ t.ontinuiciy, ,~ l~ l~ rc~v , t l  o f  11ie. M'lndl;c!nicnt Conimittcc, such approval not 
to hc ~~rircasonal~ly witlilie~l~l. 

12. Indi'in P rc~fc~ i t . c*  ,11ic1 Ceunil~c>ns~ilio~i. 111 ordcr to maximize the benefits of the 
Busincss to thc Tribc, h4'1ndl;c.r sh.ill pl,i~.e- spc.c-i,~l c*n~l>hasis on the rccruiling, promoting, t~a in ing  and 
employnicnt of  nienibcrs of (111. Tril,c. ,~ncl otllc~r ~~ i1~1 l i f i r i l  Intlians. Ongoing first preference in 
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employment and proniotio~is slr,rll 111. ,;ivc\ri 11, Tril>.rl rnc>rnl,c-rs, spoirscs of Tribal members, and other 
Indians, provided such persons ,rrcn elu,~lific~cl for ~>ositions .~vaili\>lc or  can bc trained for such positions 
within a rcasorjablc pcriocl o l  tinio. Cornl>c!ns'rtic)n Icvc*ls for cmployccs shall be commercially 
reasonable, giving consiclcration to 11113 po5itic)n i~ivolvod '11ic1 rates prevailing for similar positions in the 
industry. Maiiagcr shall nicrkca c-ontintrinl; e~ffc*c-tivc! c!fforLs to provide on-the-job training and an 
opportunity for upward mohility in 1>1n1>loyrnc>nt for c*niploycd nicmbers of t h < ~ r i b e  and other Indians. 
Such efforts shall includc a struc.tirrc~cl I>re)l;r~ini of ic)I> aclvanc-cnic~lt which is not unreasonably impaired 
by the seniority of persons not c~ntitlrd to c*niploynic~nt prcfcrenc-e. The order for preference shall be 
Tribal members, spouses of  Trillal ~lic~nil>c~r.s, othcr Incii'~tis and non-Indians, with special preference 
given to Tribal members cmployc.cl in the. IIIOSL rcc-cnt Sohol~a Reservation Bingo Business. 

I A. , a qualified i~ivestigative agency shall be 
retained by the Tribc to conduct s i ~ ~ . I i  hL~~-kj;rouncl i~ivcstigations of Manager's officers, directors and 
principal shareholders a s  may hc rc~cli~irc~cl to 1-omply with the provisions of IGRA, any Tribal-State 
compacts to which thc Trihc is or  niay hct-on~t~ 'I party, and othcr applicable laws; the results of such 
investigations shall hc provided to the Tribal Counc-il, LIic Chairman and State regulatory! agencies 
entitled to such information i~ride~r Tril>.~l-St.~to C-onipac-ts. New officers, directors 'or principal 
sharcholders of Manager shall 111: sirni1,rrIy i~ivc~sLi~;~rtc~ci, 'ind shall he subject to the restrictions contained 
in 25 U.S.C. 52711(c). 

B. A n  initi.11 I>.~c.k~;rc>uncl i~~vc.stiy,ation aelc!e~uatc to determine honesty and 
fitness for cmploymcnt shall 1,et l~c~rformc~tl I>y tllc. Tril~cb al>oi~t  rdc-li applicant for employment prior to 
hiring and thcrc?aftcr pc.rioclic. invc~stil;,rt~c,ns sh'11l I>(. ~ i i ~ ~ c f e ~  of c!niployccs to ensure their continuing 
fitness for cmployrnont. N o  ,rpl>lic-,r~it \\,it11 .I k.lo~iy c.onvic.tie,n o r  tic's to organized crime, o r  one being 
proscci~ted for any C-rinlc* i ~ i v c , l v ~ ~ i ~ ;  ~l~sIic~rie~.s~)~, \\.li~~tlic+r it IN> felony or  misdcmcanor, shall be 
employed, except that tlic Trilw, tliroul;li its r~~prc~se~nt~rtivc~s on tlic Management Committee, shall have 
the authority and powcr to waivc* tlie. ~~roliil~itiori ci);c~i~ist hiring pcrsons with felony convictions for 
Tribal Mcmhcrs whom thc TriI1,ll Cot~nc-il IlCrs cle~tc~rnii~ic~d have kccn rehabilitated, provided that no  
such person shall be employc!d in .r~iy s ~ ~ ~ ~ ~ ~ r v i s o r . ) ~  l~osi t io~i  o r  niay handle o r  have access to cash or 
pkrform security functions. S~rl1jc~c.t to tlic. l-rrovisio~is of the Trihc's gaming ordinance, which among 
olher things, req~lircls thc Tribc to issuc~ lic-r>nsc!s for c~ml>loyccs and make final determinations of 
suitability, decisions on cmployn~c-~iL sIi'~ll 111. 1 i i ~ 1 ~ 1 1 3  1,y ( l i e >  h/ld~iar,enicnl Committee. 

4. Pc~rsonnc.l h ~,IIILILI!. \ \ /~ t l i~r l  10 cI,rys o f  tlic ddtr of this Al;rccment, Manager shall 
prepare and prcscnt to thr Mcl~i'rj;c-n~c*nt Co~iim~ttc~c- for re-viclru and dpproval Personnel Manual which 
sets forth thc policies ancl proc-e~cli~rc~s for L l l e ,  I l , ~ r i ~ l l ~ ~ i ~ ;  of all personnel matters including, without 
limitation, proccdurcs for lil~ncllin1; c~~iij>loyc~c~ l;rit~v,lnc-cbs and procedures for appealing employee 
termination and other disc-ipli~~ary ,re-lions. 

5. Tr'lininl: hl,rtit~,rl. \Vilhin h0 tl'rys of the date of this Agreement, Manager shall 
prepare and prcswit 10 Ihc* h l ~ r ~ ~ , r ~ ; c ~ n i c ~ ~ ~ t  Co~)iniitle*c* lor rexvicw and approval a Training Manual that 
cstahlisl~es critcricl for d ~ i d  nic>thocls of tl . ,~in~~il;  o f  l>cvsonnc?l c$niploycd by the Business, and a projected 
schcdulc for fulfilling MCrntr1;c~r's c1l1lil>rtio1is t~~iclc>r Art. 111.8.2 (11iciian Preference and Compensation). 

6.  Bontlinr:. All ~>c,~.sonnc.l i l l  the. Busincss occupying positions involving the 
handling of cadh shall bc honcle!cl to thcl e>slc>~~t elc!c!nic~cl c\ppropridtc hy the Management Committee. 

provided, 
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7. St>c-uritv Forcx.. As part of tIi(1 oporatiori of the Business, Manager shall 
cooperate with and in sc!c-urity ni , r t t~~rs  I,I. s11lj1.1-t to thc aulhority of the security force to be established 
by the Tribe to reasonably .lsst~ro thv s.~fc*ty oC c.irstonictrs, pcrsonnctl, nionpys and property of the 

7 
Business, to detect and prc?vvnt t l i~~f t ,  ( ~ n ~ l ~ c . / . z l ~ ~ n i ~ ~ n t ,  ~- l ic~ , r t i1 i1 ;  o r  other acts of.dishonesty by Manager, 
the Trihc, employees, c-i~stornc~rs o r  .rny ot111-r ~~c.rsoris, .111cl to prc-vent the introduction or use of 
alcoholic 11evcral;cs o r  ot111-r intoxi(.,~tinj; or ~n~~i~I-,tl toriri/ :  S I I ~ I S ~ ~ I I ~ C ~ I ~ S  011 tlie Soholm Reservation that arc? 
not authorized o r  violate any al'l>lic..11~11. I,I\\~ or  Tril,,\l Or~liria~ic-c.. To tlic extent that said security force 
provides security to the Rescarv,~tion unrc~l,~tc~~I to tli(% protvc-tion and operation of the Business and its 
premises, 

. In the cvent tI1,rt t l iv Trilw c>itllc*r f,~ils to c~s~~rl>lish dn ddcquate security force by the time 
the Btlsincss ope is, o r  affirn~.rtivc.ly LII*II.~:,I~I.S to hl,rli,r);cv- t l i ~ !  rt~sporisibility to establish such a force for r 
the Business, the Manilj;c.r s11,rll Ii'rvc* t h ~ .  .~utliority (rnci rc~sl>ol~sibiIity to establish and maintain, on  an  
interim basis, such a Tori.(! as  is r c ~ , ~ s ~ ~ n ~ r l ~ l y  ,1~11~clti,rt1~ t o  rnc1c>t the? scc-urity needs of the Business, subject 
to the rcquircn~criLs of Inifian pr-c~f(~rc~ric-c~ I I I  hiriliy, . I I I L ~  pro~liotioli contained in Art. 111.8.2. Manager also 
shdll he rcsponsil~lc! for c.ornl~lyi11~; tv i~h  rc~,rsc~~i.rl~l~~ l'ril>,rl fire sdfety rcquircn~cnts, including esuipping 
arid otherwise providing 1 1 ~ ~ 1 1  n~~rint.rini~i); $11 thv Dusiri~~ss ~,rrniisc!s the same level of fire protection as 
woilld be required if the yrcniisc~s t \ r ~ l r ~ a  stt1,jc.c-t t o  t l i c ~  fir(' safety laws of the State of California or  its 
subdivisions. 

1.  Prior to c - c ~ n i r n c ~ l i ~ ~ c ~ ~ i i ~ ~ ~ ~ t  of ol~c~r,~tiotis, h1a11al;c.r shall present to the Management 
C!>niniittcc for review a11~1 , I ~ I ' ~ I I V , I ~  t \ ~ i I l ~ i l i  thirty (30)  cl,rys .rftcr sirllmission a proposcd opcrating 
badget and husincss plan wliic-11 r . 1 4 1 1 . c . t ~  ~vo j~*c . t i~~ l  Gross Rc!vcnurs, Operating Expenses, Net Revenues 
and Net Profit for the first yvar o l  ol~c~rcrlion Any ol,j~-~.tion(s) that the Tribe's representatives may have 
to Manager's proposed l > u ~ l l ; ( ~ ~  sh'lll 111. sclt IortIi in \\rritinl:, tol;cthcr with a statement of reasons and 
proposed niodifications. hIan.rl;~*r ~11.111 ~ I ' S ~ > O I ~ L I  in \\,ritilil; t o  ally such objections, and the parties's 
respcctive written statcmcv~ts of position sliall 1'1. t h ~  basis for discussion of the issues in the 
Management Committoe; saiti ol>j(~t-lions ,rliti rcbspotisc.s sliall hc nidintaincd as  part of the minutes of 
the Managcmcnt Coniniittc!t*'s ~>roc.c~c*ilin~;s. It is dj;rc.c>ci tIi'1t opcratio~is shall not commence until the 
proposed opcrating budl;clt h'rs Iwc!n t~pl,rcbv~~~l 1,)' t l i ~ .  h I ' r l ~ ~ ~ ~ ; c ~ ~ ~ i c n t  Conimittec. 

2. If the Manal;vnw~it Committc~c* 11~1s not approved a n  opcrating budget w i t h  thirty 
(30) days after its submission, the ~l~rrtic:s shall suhmit thost? issues as  to which there is disagreement to 
an  arbitrator selected through tlic Anic!ri(-<~li Arbitration Association in Riverside County for expedited 
determination of the commcr~-ial reasonablrncss of the pi~rtics' respcctive positions. If the arbitrator 
determines that the Trihal rc~prcscwt,~tivc~s' opposition dnd suggested alternative is commercially 
reasonable, the Trihal altcrnativt! slic~ll I>c inc.orporatc!d into  lie budget and the budget shall be deemed 
approved as  of the date of thc arhitrdtor's ~lcc-isio~i. I f  thc arbitrator determines that the Tribal objection 
and proposcd alternative is not romn~c!rc-idly rc*'lsonahic and that Manager's proposal js commercially 
reasonable, Manager's positio~i on the clisput(!d issuc!(s) sliall he incorporated into the budget and  the 
budget shall be deemed approvcxl CIS of lhc* 11ato of tht! arbitrator's decision. There shall be no appeal 
from the arbitrator's dcc-ision, ' ~ n ~ l  in c.itlic!r c*vc!lit ollc>rCrtic>ri undcr the budket approved by the arbitrator 
niay commence ininicdidtc!ly ul'oli th.rt . i l ~ ~ ~ r o v . ~ l .  Onc-(3 thc Il~lcl~;c!t has been approved, Manager shall 
use its best efforts to irdlicrc. to i t  .rntl sh,~ll  c~sj~c~~litiously c-onsirlt with the Management Committee with 
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rcspcct to any matc!rial nioiiific.,~tic,~is \\,hi( 11 111.1)' fro111 ti1111. to time arise. At lcast forty-five (45) days . . 
prior lo the cxpiratio~i of  the first ,11ie1 ~ ~ 1 t . 1 1  c -~ is l~ i~ i~ ;  ycl,Ir o l  opc!ralie)~i, nianal;cr shall similarly present a 
proposed opcratih[; l> i~d~;c t  for th~ .  c~l>t-ornil~~; yc.,tr. 111 the- cvcnt of any failure by the Management 
Committoe to agrrc to or  ,~ l lpro \~c~ ,I l>rc)l>os~cl I r t ~ l l ~ ; ( ~ t ,  th11 nidtIcr shall bc referred to arbitration as 
providcd above. Pcnciinl: rc~solittio~i I,y , ~ r I ~ i t ~ . ~ ~ t i o ~ i ,  tIic* ICist L ~ p p r o ~ ~ d  budget shall be used; ~ rov ided ,  

. .- . 
however, 

D. c o r d k e i  I \ t t  illdnr~);('r ~11'111 1~ r c s p ~ ~ i s i l ~ l e  for kecpi~ig and 
maintaining books and re(-orcis of tIie1 ol>c~~..~tion o l  the. Di~si~~c,ss, providing monthly financial statements 
and rcporls with respct.t to s'lnic', provitlin!; c.opic>s o l  s,llnc) to tlic Ma~iagenient Committee and the 
Tribe, and otherwise coniplyi~i~; \vi~Ii t1i1, rc~cli~irc.r~ic~nts of this SI!~-Lion. Specifically, Manager shall be 
responsihlc for the followinl;: 

'I D'lily Rc~c.orlls. h~l,rti~rl;c~r sli,~ll at ,111 times maintdin, on a computer system at the 
Facility, daily rccords of  rcic!ipLs d~icl clisI~i~rsc~mc!nts of the~ Business. Copies of daily records shall be 
delivered to the Tribal Chairperson '11 the. Tril>,~l Offic.c? o n  tlic? next husiness day, and the Tribal Council 
shall have access to the conil>ulc~r syste.ni to r c~v ic !~~  rc>corcis of tlic Business at  any time, subject to 
appropriate safeguards of thc see-urity anel ilite1l;rity of the? systc?ni and the rccords stored therco?. 

2. 0tlic.r Rc31-orcls. il~ltr~i,~);c~r s I ~ ~ I I I  maintain, at  the Facility, such other books and 
rccords as art! rcilson,~l~ly .rpl'rol'ri,~tc~ for- c ~ f f i t - i c , r i t  . ~ n d  c~ffc~~-tivc! operation of the Busincss and all other 
hooks and rccords of Manal;c*r \ \ , l i i c . l i  I - I ~ I ~ I ~ ~ .  t o  ollc*r'rtion of the Bttsincss. 

3. CPA ,11>11 Pev-ioeli(. R I I ~ .  Tht* Business shall retain an independent certlhed 
public accountant ("CPA"), a~l l l rovc~~l  Ily ~111. hl,~n,ty,c.~nrnt Committee, to prepare and submit to the 
~ b n a g c m c t i t  Committee! monthly lin,~~ic.i,~I st.rtcB~ncwts '11111 reports of business operations, including, 
without limitation, monthly ttnailllitc*cl '11111 ~ I ~ I \ ~ I , I I  6ruclite!cl rc>ports of profits and losses and assets and 
liabilities. The Tribe shall rc!t'~in 'I c~tr~~lifitrcl inclc~l~c:nclc~nt Ccrtificd Pul)lic Accounting firm to perform a n  
adnual independent audit of the B L I S ~ I ~ ~ I S S  in c.o~Iipli,~~i(-c! with the auditing requirements of IGRA and 
any Class I11 compact(s) to wliic-11 the. Tril,c. ni~cy he- 'I party. A copy of the annual independent audit 
timely shall he provided to Ill(! Trilw, hlCr~i,~,:c~r, the* Cliilirman and any State agency entitlcd to receive 
same. 

- 
. 4. Ac-c-ountinr! P r i n t - i b .  Tlic~ I)ooks and records of the Business shall be kept on 

an  accrual basis in accordaiicx! with Ge!nc*r,~lly A~~c.c~l~lc~cl Ac-c-o~~nlinj: Principles (GAAP). Manager shall 
establish and maintain satisfc~c.tc>ry .lc-c-oirnLinl; syslebrl~s d ~ i d  proc-cdures that shall, a t  a minimum: 1) 
include an adequate systcni of intc*rn'~l Irc.~-oi~~iti~iy, c.ontrols; 2) permit the preparation of financial 
statements in accordance with I;c~~icv-ally . r c - c . c ~ l l t c * t l  .re.c-o~~lilinl; print-iplcs; 3) be susceptible to audit; 4) 
allow the Class I1 componc!nt of the? Bt~sinc~ss, 1111~ Trilw a~ i t l  tlie NlGC to calculate the annual fee under 
25 C.F.R. Part 514, 5514.1; 5) pt!r~nit thc~ c~~rle-ttl~~tio~\ '11ic1 jlayn\t?nt of the Manager's fee; and 6) provide for 
the allocation of operatin!; cxpen~isrs or  ovc~rlic~.~cl caxl>c!nsc*s atiio~il; the Tribe, the Business, the Manager 
and any other user of s h a r d  fdc.ilitic>s . I I ~ L I  sc*r-vit.~~s. 

5.  Ballking. The! Trillc! ~11,111 ~ ~ I * I I ,  in its sole name at a federally-insured bank o r  
savings and loan institution approvcd by tlie! hla~i~~~;cnic!~it Committee, and with the Tribal Council 
retaining sole authority to dc~sil:ncltc! ,tnil rc.rne)vc? I~utliorizc~cl c12cc.k signers, the following accounts, upon 
which the sip,naturcs of any OIII> of four ( 4 )  l31~rso1is cle~sil;~~att!el by the Tribdl Council and any one of four 
(4) persons nomindlcd hy hl,ln,ry,c~r sli,~ll j c ~ i ~ ~ t l y  Iw rc~cluirc~cl. Until this Agreement either expires o r  is 
lcm~inatcd, tlic Trilw slic~ll Iw 1)l , l i1:~r tc .~l  11)  t l ~ ~ . ~ i ~ : ~ ~ . ~ t c ~  foclr ~.Ilc.c-k sil;~ic:rs nominated hy thc Manager. In 
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llle event of Ihe terminalion of this Aj;rclcw~c.nt for any rcas<F, or  upon its expiration, Lhc Tribal Council 
shall have the immediate and ahsolute! ril;l\t to rclnIovc! thc Manager's representatives as  check signers by 
submitting to the bank a dc(-Iaratioil of 111(% BLtt~d1s Ch'iirpc!rson, signed under penalty of pe jury,  that the 
Ay,rcrmenl has heen tc r~i l in~l tc~~l  or  11'1s c~xl>irc*~l, ,~ncl srcv.ifyinf; t l ~ c x  cffcc-Live date of that termination or  
expiration. 

r( 

a. . , f, C,lsh Re*c-c*i*. A c.ash roicipts account shall c opened into which all . . .  - . - . 
cash receipts of the Busincss shall hc: cl~positc.~l d'lily, 

11. Pc~vroll A(.(-ounl. A l~c~yrol l  account sliall be opened into which all 
amourits lo be used to mc!ot payroll ,111t1 ~).ryroll r\~itllllolJinl; and payroll tax obligations shaU be 
deposiled ' 

c. Opc~r,rti~~,! A\.(-oIIII~. AII Operrltinl; Account shall be opened into which funds 
needed to pay Lllc operatin); cxpclnscls of the. f3usinc.s~ other than payroll and related taxes shall be 

1. ;Manager 
shall have the responsibility of cl;surinl; th'tt * r I I  I)ills dnd cxpenscs of t h k  Business are timely paid, and 
shall guarantee payment of all Businc!ss liills ,In4 13xlic.nscls ill<-urrcd during the term of t h s  Agreement. 
Manager shall indemnify and Ilol~l ~hct Trillcl I ~ ~ r r ~ l ~ l c ~ s s  (or any just hills and cxpcnses of the Business that 
Mana1;er fails timely to pay. 

d. Prim R(IS~>I.V(> At.c.ount. A Prize Rcscrve Account shall be opened in which 
shall be maintained : - . , 
c6sh prize fund normally m,l i l~hinrd on 111;. l3usinc.s~ prc~mist~s, to pay all prizes being offered to patrons 
by the Business. The! billc111c.c! i l l  this .1(.~.01111t ~~oc.c!ssclrily tvill f111~11i1ite over time as prizes are paid; with 

- .  

cb . Ot111.r. Atl)~lI~ili~; 11c.rc'in to tlw c.orltrirry notwilhstanding, with respccl to 
the above accounts it is rxprctssly ,r1;r~>c~cl ,IS folloc\rs: I )  MC~nal;c~rnrnt Committee approval, not to be 
unrcirsonahly withllcld, sl~aII 111- rc~c]uirc.il lor .lny c~xpc~~~dit i i ro whic.11 will result in the budgeted amount 
for the category of ihc c ~ x l ~ ~ ~ ~ ~ d i t u r c ~  ; 2) Unless o~herwise  expressly 
authorized by the Tribal Co1111c.il (or I ~ . , ~ I ~ I I - I I ~ S  . -- - :.': chc:-ks shall require two signatures, 
one of which shall hc o ~ i c  of thc four Trihll c-he~t~k-sil;ncrs (one of whom shall be present on the premises 
of the Business o r  clsewhe!rc! OII the Rc*sc~rv,ltion whilc! tlic! Business is in operation) and one of which 
shall be one of the four rhcc-k-sif;nc.rs c l c ~ s i ~ ; ~ ~ ~ ~ t c d  by thc Tribal Council upon nomination by Manager; 3) 
Once established a s  set fort11 .~liovc>, 110 .~c.c.oullt sh,rll IN! in any way changed or  altered except by 

resolution duly adoptcd by the* A?,~n,ll:c~liic*l\t Cc~mnritte~cb, c>xc-clpt that Manager may request the Tribal 
Council to change Manalyr's no111 in'ltr~l c.111.c-k sil:~ic~l-s. 

6. Cash hl,tn'llrcwcvfl. Sttl~jc~-t to ovrrsij;ht I3y the Management Committee, and 
undcr the Tribe's gcncral supc.rvision, h4,112,1y,c~r sI1~11l inst,~ll and implement a system for cash handling 
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and o~anagcment which is drsil;~ic-ci to ~>rc>vc>~it, to the. ~;rc'itc\st c!xtcnt possible, any theft o r  skimming of 
receipts o r  proceeds. Said systcnis sli,~ll, to the! ~;rc?atcSt cxtent practicable, be computerized. An 
authorized representative of the Trihc. s11'1ll 1~ c!ntitlcd to be present any time cash is to be counted. 
Access to rooms in which rdsh is storcbcl and/or  c-ounlcci shall be strictly limited and controlled in 
accordance with policies atid prot.c!clurc~s ,~pl~rovc~cl Ily tlic h h ~ ~ a g c r n c n t  Commitlcc. 

U 

7. 1nspc~c.tioii , I I~LI  Aullit of Books ,r1it1 Rc.c.orcls. The Tril;al Council, Management 
Commitlcc, the NlCC o r  the1 ,~utliorizc*tI rc~l~rc~sc~nt,rtive*(s) of any of Lhosc shall have the absolute right to 
inspect hooks and rccortls of lliv B L I S ~ I I I ~ S S  '11 a n y  time>, provieloci tliat SIICII inspectiol~ sliall bc conducted 
in a manner that minirnizc.~ 'iliy t1isruptic)n or int(.rfc.rcnc.c~ with operation of the Busincss. The Tribe 
shall have the right to 1-oncluc-t i~n~r~inounc.c*cl spot ' ~ u ~ l i t s  L I ~  any lime, provided that such audits are 
conducted by duly authorizrcl ~ ~ r ~ f s s t o ~ i ~ l s  .~ncl cto not clisri~pt the opcration5f the Business; 

- 

E. insuranc.c. h~IL~n.rl;c.r sli,~ll o l> t ,~ i~ i  '~ncl rn'li~itdin suc-11 fire, cas&iity, liability and other 
insurance coverdgc, and in su ih  t ~ t ~ i o t ~ ~ i ~ s ,  ,rs m'ly fro111 t i l ~ ~ c ?  to time bc approved by the Management 
Con~niitlcc, with h l a n a l ; ~  I>c . i~ i ) ;  n,~nil~tl .I.; , III  ,~iltlition~rl insured ori any casr~ally o r  fire poli,cy to the 
extent of any loan or  aclva11c.c- Ily h;I,~ii<~~:c~r l l ~ t t  11'1s ~ i o t  I>cvw rc~p~licf. F 

- .  To thc~ cxtc.nL that hl,ln,l);c1l- or iliv Trill(. desires to purchase for its exclusive benefit 
additional insurance against hiisinc*ss intc~rrttptioti or otl~clr loss, : 

F. Inventory, ec l~1 i i1*11 t ,  ('t(.. hl,r~i,r~;c.r slicill IN! rc?sponsihlc for maintaining the Business 
with such inventory as  is intc*~iclclcl for s,~l(. to c~us to~ i~o i~s  of the: B~~siticss; - 

Tliv Trilw shall be rcsponsihle for turning over the 
Facility to Manager fully ccll~il~pc~ct 'rncl in o17c~r,rtlonLll I-ouclilion, with all furniture, fixlurcs, equipment 
and si~pplics  in placc, a ~ i d  in 'I rc~.~son~~l>ly .;'~f(n, s'tnit'rry . ~ n d  usilhlc c-o~~dition, as more fully described 
helow. 

I 

G. QpcrLrtions h l , ~ ~ i u , ~ l .  \Vitli~n 3 0  cl'l),s of l l i ( s  cl'ltc of this Agreement, Manager shall 
prepare and submit to the hltlnlll;c.mc.nt Corntiiitl(.c. for rlwic~w and approval, an operations manual 
which cstahlishcs tlic ~;c!nordl '11id sl>c,c.ifil. t.ritvri&r k ~ ~ l c l  nic~L1ioclolol;y for operating the Business. 

H. Srhcd~lle  for Comn1c.n1-1*111t$1it t > f  Oj~c~r.rtio~is. 

1. Class I1  G'~ni i l~);  Ol,c-r,~L~o~is. 

a .  Rc.n~v~~tic)n '1n11 rcbo!l~*~iii\g of c>xistin~: fa(-ilily for B i n ~ o  and Class 11 card 
operations. -. 
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2. Con~nic?~i(.cb~iie-~it of CI,I.;S Ill_l>~niiril: ,rc.tivilic.s. The Trihc shall &five M a ~ ~ a g e r  as much 
notice a s  is feasible of tlic Trillcs's in tc>~~t  t o  c~utliorizc~ Class I l l  l;aniinl; activities, and the parties shall 
cooperate in planning, sc.lic!~It~lin~; ,~ntI .11-1.,11i1;inl; t l i t x  lin,~ric-inti lor tlitr modificaGn or  expansion of the 
existing prcmiscs of the Businc~ss to , I ~ - I  onlnioclatc st1t.h Cl'rss 111 p rn ing  activities as  the Tribe may 
authorize, and fodthe coninictic.c~nic!nI of s11t.h Clcrss 111 y,dnii~il ;  activities; provided that no construction 
shall commcrrcc until the amc!n~l~iic*~its to tliis ~.o~itr,rc.t t~l~thor~zinl :  Class 111 gaming havc been approved 
by the Chairman pursuant to Artic.l(t I 1  hc*rc>ili. 

Subjcct to the ovorsil;ht ,~ntI \\f i t11 tlio ,~/ lprov.~l  o f  the. Ma11a1;ement Committee, Manager shall 
Iiavc the following additicln'rl rt~spo~isil~ili(ic*s ' ln~l .lutlie~rity: 

1. Days and Hours of O ~ ~ c ~ ~ r t i o r i .  hIcrriLr~;c!r shall havc the authority to set operating 
days and hours of operation, provide!tl i l lc~t st~c-I1 c1,rys and hours must he consistent with the Tribe's 
Gaping  Ordinance and any r1.~;11 lalions l~rc~ni~ll~;,rtc!tI tIie1rc!t1 ~iclt!r. 

2. Advcr t i~ in~!  Bu~l~~cat , ~ n d  Pro,:= Manager shall have the authority and 
responsibility to sct the advortisinl; I~u~ l~ ;c* t  t.o~isis\c.~~t with the budget approved by the Management 
Cdmmillec, and to place advc!rtisc!nic~~its ,111~1 c~tlic!rwisc! implcmcnt the advertising program for the 
Business. 

3. C n i l i -  1 l t r 1  R V I  C e .  Manager shall be responsible for 
complying with all ~ i t h l i o l d i n ~ ;  and rc!pcwlinl; rc!~luircmc~its imposcd upon the Business by the federal 
Internal Revenue Code, and sliall ilitlc!niriily 'ln~l hold the Trihe harmless for any failure to fulfill such 
responsibility. 

4. CompliLrnc-c* will1 Nc~t~o!i .~l  E~iviroti~iic~~ital Po1ic.y Act. Mrlnagcr shall be responsible 
for producing and providi~i); to tlic' NICC c ~ I I  i n lormat io~~ new-clssdry lor the NlGC to comply with the 
regulations of the NICC issued ~ l u r s ~ r ~ ~ n t  to t l i c ~  Nlltiolic~l Eriviro~rniental Policy Act . 

ARTICLE IV. DUTIES AND OBLIGATIONS Of  TRIIIE. Th! Trihc shall havc the following duties and  
obligations: 

A. Operation of F,rc.iliQ. Tliv .l'rillc. sIi,~ll ( > I I ~ I I I I ~ ?  h/la~iar,er to commence operations with the 
Fdcility in a reasonably safc!, sa~iit,lry ,11it1 us,rl~lc~ c.on~lition. Rollairs and/or  renovations needed prior to 
resumption of operations sliL~ll hr? ni,~tlc* CIS ~ ~ l . o l ~ o s c ~ ~ l  by h4anager and approved by the Management - 
Committee, 
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0. Operation of  Furtiilttrc~, E ~ G  The! Trilw sllall nlilkc available for Manager's use in the 
Busincss all furniture, fixturc~s, c~t lui l 'n~~-~i t ,  sulq'li(!s, working capital, bank accounts, existing records, 
etc., of the existing Indian I?inl;o ol~c.r , i l ic~~~ in .I rc~.lsonC~hly safe, sanitary and  usable condition. Upon 
approval of this Agrccniont, an invc~ntory of ,111 c.xistini; ctql~ipnlcnt and  the fadlities shall be taken by 
reprcsentatives of both partits. Title. te, ' I I I ~  ,incl '111 in~provt!rncnls, furniture, equipment and fixtures 
constructed o r  installed it1 thc Fltc-ilily tlurin); the. pc?riod of this Agreement shall vest in the Tribe upon 
installation o r  completion, and all m'itt?ri.~ls purc.llclstd in c-onnection with such improvements, etc., shall 
be purchased in thc name of thc Trihc!. L~>~lsc\ll c*tluipn~t!nt sliall remain the property of the Lessor of the 
equipment; however, all 1c~asc.s sll,~ll I)(. in t l ~ c .  n'rnlc! nf ~ l ~ c !  Tribe, and  shall =quire approval by the 
Tribal Council, unless the Trihal Cou~ic.il tl~-l(.y,.tte-s .~pprov ,~ l  authority to the Management Committee. 

1 C. Loans M'do  o r  G i~~~nrn t c~c~ t l  b y  hlc~~iL~l!c-r. 

D. Manar:cbr's Conipe~~is~tlio!!. The* Trihc? slicill pay and/or  cnsurc thc payment of 
compensation to Manager in the* nl.cnllcJr ~ l r o v i ~ l ( l ~ l  lic.rt.ir~. 

E. Cessation. T l ~ v  follo\vtnl: 13rovisiotis slitill ~;ovorri with respcct to any cessation of the 
Bukincss caused by intervc~ii~il;  ille~~;,~lily o r  fir(. or  otlicr c.aiuc~lty. 
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F. A?r,rovdIs. In the. c.vc*nk 111,1t the. Tril>ct c*nac.ts ~ I I  ordinance authorizing and regulating 
the introduction of alc-oholic l~c*vc~r,~);c~s 011to ~ l i c -  Sol>olla Rc~sc~rvrltion and seeks a license from thestate  of 
California authoriziril; thc sdlv ,111~1 c ~ o ~ ~ s i ~ ~ i ~ ~ ~ t i o t ~  of r~lc-~)l>olic. l>c?vc?rcll;cs at the premises of the Business, 
the sale and consumption o f  suc.11 I ~ I ~ v I ~ ~ , I ~ ; I ~ s  sli,lll (.onfor111 to tlic tcrms of the Tribe's liquoi- ordinance 
and any State license. 

G. TrihCll T'ix or  Lic.e~nsc~ F1.r. To f i t l f i l l  its re~l;ul,itory rcsponsil>ilities under IGRA and any 
Class I11 conipact(s) to w1iic.h ~ 1 1 1 ~  T~.il>cb n1.ly l>c.c-omc* ,I p'lrly, tl~t. Trihc? may rccluire that Manager and 
kc$ gaming cmployccs ol>tdin TI-ilul lic-c~nsc-s, .II,CI 111.11 r ~ l l  o t l~cr  c!n~ployces obtain Tribal work permits. 
To'adrninisLer its rcl;uldtory sc.hc.~l~c>, t 

.. . - .  . . . .  

H. Tribal P o f h  Potvc-rs. 

4. Class 111 Gaming. 111 the! cbvc!nt t11~1t ~l1r !  Tribc? enters into a compact o r  compacts with the 
State of California au~liorizin~;  'rntl rc*);ill,~ti~~y, Cl'lss Ill ~;dtiiinl; on the Soboba Reservation and actually 
authorizes such Class I l l  lp~n~ilrl; 011 the! Sol>ol,,~ Rc~sc!rvcition, and provided further that Manager 
qualifies under said comp*ct(s) Lo n\,ln,l);c! thc. Cl.~ss 111 dc-tivitics authorized thereunder, the Tribe and 
Manager shall negotiate an  amc!ndtnc!nt t o  this Al;rc:ctmcnt : and shall submit 
said amended Agreement, to1;cthcr with LI rcvisc!d bi~sincss plan incorporat&g Class 111 gaming, to the 
NlGC for approval. 

I 

ARTICLE V. DIVISION AND DlSTRlRUTlON OF NET REVENUES AND NET PROFITS. 
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A. Nct Rc!vc~iiucls. 

B. Nct Profits. - .  - 

1: Pdvnic!~il o( Pr.inc.ip,~I o i i  hI,~n'rl:c~r's D~~vc~lopnient a n ~ l  Construclion Loan. 

ARTICLE VI. MANAGEMENT COhllhllTTE~. A hl,~nlrl;(~nu!~il Committee shall be established and will 
consist of three (3) represctitdtivcs clppointc~l I,y tlic Tribc!'~ Tribal Council and two (2) representatives 
appointed b y  Manager. Thc MdnCrl;c!mc!nt Committee? sliall select its own officers. A quorum for 
meetings and actions by Lhc? Mlrnal;cnic?nt Coiiilnittc!c! shall hc a t  least three (3) members, at  least two (2) 
of whom shall be Tribal Counc-il rc?prosc~nt,~Livc*s. Thr Mclncll;cn~cnt Committee shall meet at  least once a 
month, and more often if ncc-c!ss,try, to cts~ahlish opc!rcltin(; policies and procedures, to oversee 
operalions and to ensure that tlic? host intcrc~sts of the Trihc? arc fully protected. The Management 
Cornmiltee shall review, apprnvc* and ovc>rsoc. the! followinl; ni'ittcrs: 

C. The Pcrsoniic-l ~ i i , r t i u . ~ I ,  -I'r.~ini~il; hl,inuc~l .riirl Opcrdtions Manual and Manager's 
cOnlplii~r\c.c! \\filli s'lr,icB; 
I 

D. Thc BuJl;c!t, in, l u ~ l i n ~ ;  ,~ilvc*~.tisin~;, hll~nCry,or's c-omplidnte with same and material 
niocfific-dtions th(.rc.to; 
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E. Rci-ordkcc!pi~i~;  nil ,rt.t-c~iil~ti~il; rnc~thoil anif pr(x-edtrr(!s, and Manager's compliance 
with the rc*cluirc~mc~~ils Lh~.rc~of; 

F. Sclcctio~i of on(* or morv k!cle'rrrlly itisurc!cl hank o r  savings and loan institutions to 
handle ac-1-oulits of tlicl Dirsit~c!ss; u 

1 

C. Implcmrtitatiot~ 'rntl o l ~ c ~ r ; r t i c > r i  o f  .I I.,ISII ~n~rn~~~;c!me~t~L syslcm; 
and 

ARTICLE VIII. TERMINATION. 

A. Mutual Coriscw~. This t\);rc*c~riic~~it m'ry Iw tc~rniinatcd at any time upon the written 
mutual consent of the parlirs I~c~rc~lo. 

t 

0. MaLc?rial Bre>,~c.li. Eit111.r ~',rr-ty nl'ry lc~rrninertc? this A1;rccmcnt upon the other party's 
committing o r  dllowinl; to I ) I ~  c.ol.ritnill~*tl ,Iny rn.rtc*ri,~l 1lr1~'rc.h of tliis Agrocmcnt. A matcrial breach shall 
in judc ,  b u t  not hc litnitell to, .I ~~ . r r \y ' s  I.1ilurc1 to p r o l ~ r l y  ancl timely perform any duty o r  obligation 
iniposcd on it under the tcrtns c ~ ~ i l l  c.onllitic>ns of Lliis At;rc~c.nicnt, including but not limited to failure to 
make any payments wlic?ti due. t~nilelr ~111. te.rriis this Al;rc~cnic?nl. Ncither party may te.minate this 
Agrecmcnt on grounds of n i a t~~r i ,~ l  l l r~~,r~-l i  unl~bss il licrs first ~lrovidcd written notice to the other party of 
its.inlention to dcclarc? a dc~fcrirlt ,r,id to t~\t.tiiiii,rt(! this A~;re!~nie~it, and the defaulting party fails to cure 
o r  take substantial steps to c-ttrt. the: ~ le~f ,~ul t  \vithin thirty (30) days from receipt of such notice, 
except in the case of a failurv to fulfill ;I Cin.r~ic-i,ll ol~lil;atioti, in which case the time to cure shall be five 
(5) business days from rc!cc~ipt o f  sict.11 nc)Lic-c.. Thc~ ~lisc~otiti~ii~ilni-I? o r  correction of the material breach 
shall constitute a cure thcroof. 

C. Termination hy t l ir* Trillc* (or C,rt~sc>. 111 'r~l~lition to tlic I;cncral right of the Tribe to terminate 
for material breach, tha Trill(. ,~lso sli'~ll Ii'rvc! the* ril;Iit to t(!rniitiate this Agreement by reason of the 
following acts o r  omissions hy l \ l r ~ ~ ~ c ~ l ; ~ l r ,  ,rlicl ~ > t t ~ . S t ~ r ~ ~ i t  to tlie! follow in^ procedures: 

1. m. Tlic~ll 1>y l\lelnal;c!r 01- any principal, officer, director o r  employee of 
Manager conimittcd or kno\vinl;ly 4rllo\\.c.~l to Iw c-oniniittcd any act of theft o r  embezzlement; however, 

upon docunicntation or  otht-r c ~ v i ~ l ~ ~ ~ i t . ~ ~  j ~ r c ~ v i ~ l ~ * ~ l  .I I'rw c!nforzc!nient agency, C.P.A. o r  auditor, was 
embezzled. - . .. . . . . - .  

. - 
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3. Association r\ l i t l i  Orl!,r~iiz~.~l Crirnc~. BI~-ausc of the i m p o r t m e  of avoiding even the 
appearance of impropriety o r  c l i s t i o r i c~s t )~  in LI I I*  ,rlf,~irs or  ~in,~nal;nnicnt of the Business, the identification 
of Manager by any non-Tribal I,ILV c>nforc-c*nic~~it 'rl;ont-y 'IS involvi!d in, associated with o r  influenced or  
controlled by organized c-rinic., or  th~.  f i l i ~ i ~ ;  of 'lny in~lic-tnicnt or other criminal 'charge involving 
dishonesty against Manal;cr o r  ,rnp ~lritic.il',~l th~>rc>o( shall c-onstitutt? jusl cause for the immediate 
suspension of Manager's rights un~l18r this i\l;rclc>nnc>~it, a~icl c-onvic-tion o r  other reliably documented 
proof of such involvenient, assoc-i,ltion, dc,, hIi.1II c.onstitut(~ c.'~irso for the termination of this Agreement, 
provided that if Manager ~ .o~i tc~s ts  ~111- ~ ~ I . o ~ N I \ I * L I  t ~ l r ~ i l i ~ i ~ ~ t i o ~ i ,  ally suspension shall continue duf-ing the 
pendency of arbitration proc-c~c*~lin~:h. 

4. S\lspc~nsioti or I;:I*VII!.I!I!!I~. of I.it-c~n!.c~ or R~>,:istr~ltiori. Suspension of any gaming 
license or  rcgistralion h(-l~l I>y ~ I . I I I ~ I ) : I % ~  (rotii ,111y Stkit(' or ( I ~ c I I > ~ ~ I  ganiint; regulatory agency shall be 
si~ffizicnl cause for thc! ininlt.~li~~tc* 411\131~11~1o1i o f  ~ I .~ I \~ I~ : I* I . 'S  ril:lits t~liclor this Agrcemcnt. Revocation of 
any such lic-cnsc o r  rc~l;istl-.lltt~~i sl1.1ll 1 1 t h  4i1ffit.lc-nt t-,111st\ (or th~! ininic!diotc termination of this 
Al:rccnicnt. 

t 

5. W i f ~  i ~ r  I ~ . i i  or I I I ~ I I ~ S .  If an arbitrator previously has 
detcrmincd that ManCrl;e!r \ \~ t l l f u l l !~  C,IIII-LI 111 pc*rform .I rn,~tc!ri.ll ahligation under this Agreement, o r  - 
wiUfully failed to niakc d11y I ' , I ~ I I I I , I I ~ S  t 1 i 1 t .  10 1111. Tr1l31. I i c~ rc~un~ l~~r  whcn and in aniounts due, and such 
default was timely curcd, $1 S ~ I ~ ~ S I * L ~ L I I ~ I ~ I  \ \ . i l l f t ~ l  f.ltlurc> c~itlic~r to pc!rforni a material obligation o r  make 
an)/ payment to the Trillr \ v l i ~ ~ i  ,tncl 111 I I ~ I *  . l ~ i io i~~ i t  cltio shall c.onstitute sufficient cause for the 
tcrniination of this Al;rcc!nit$~\t. 

6. A t t ~ ~ n i p t c ~ ~ I  or  ,~ t .~ t i r l  i!!!&!c* intc*rf~~r~~ticx~ \viLli o r  iiifli~c!nc-e of ititernal Tribal affairs. 

('I). Rl,~n,~);c.r's lntc*nl~t~n,~l '1tlc*11i1>t1:d o r  actual undue interference with or  
influence of internal Tribal aff'lirs sh,~ll c.c~tistitutt> illst ~ - , l i t s c ~  Tor th~! suspension and, upon an arbitrator's 
confirmalion of the occurrcnc-c* of silt-I1 nnisc.o~i~lt~c-t, t~!rniin~ltion of this Agreement. The intent of this 
subsection is not to trap Mari'll;~-r or  ~ ~ r o v i l l ~ !  ,I j-rrc.t~.xt for punitive! action; rather, its intent is to prevent, 
to the greatest extent possi1ll1-, \.on~luc-t l y  hl,lnal;cv-, its offic-vrs, a~;enls and employees that creates o r  
reasonably and ohjcctivcly ~;ivc*s 1111. ,lpl~c.~lr,ltic-c- o f  hl,~n.rj;c-r's c?xorcisc! of  undue influence over Tribal 
decisions and the Trihal cl~!c-isio~i-~in,~hill): ~ > ~ O ~ . I * S S  c.c)~it.cv-~ii~il; th~! (!Iec-tion and retention of Tribal officers, 
Tribal decision-making iin (;c.nc-r.~l, .~ntl l:,lnnin); in Il'~rLi~.ulc~r. Thrrcfore, before any sanctions may be 
imposed hereunder, the Trilw sli41ll Iv. rc.quirc*~l to );ivca hlLrnlrl;cr written notice, either from the Tribal 
Chairperson o r  the Tribal Counc.il, slw~.if!.i~il; 1111. 1i,lturcb of .lny illlc(;cd improper conduct, the facts upon 
which the allegation is haso~l, .lncl 'In or~l t \ r  to i ~ i i ~ n i c ~ ~ l i ~ ~ t ( ~ l y  c-edsc and desist from such conduct and 
show cause at a specified tirnc. . ~ t i t l  p1'1t.1. \\.liy ,~pl,t.ol~ri,rt~t sClnc-tions should not be imposed. 

(11). For t l i ~ *  pttrI>osos of this Al;r01!11n1:1nt, " ~ ~ n d u e  i!ilerference with o r  influence 
of internal Tribal affairs" shctll i~ic-lurl~* t l n ~ .  follo\\.i~n~;: 1) t;ivinl; of any gift to any individual Tribal 
officer, employee, agent or  nit-111l1c.r \\,ill1 r\~Iioni hlcitic~i;c~r or  any oftic-cr or employee of Manager did not 
have a precxisling p ~ r s o n a l  r(>l,l(io~isliill ~ll-ior t o  JUIII!  1 ,  1092 o r  who is not related to any officer o r  
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employee of hldnagcr I>y I>loc)tl o r  rli,~r.ri.~l;c., i \~i th t h ~ .  ~.x~-c-ptior~ o f  gifts of nominal value given equally 
to all mcmhers of thc Tribe ill c.onnc*c tion \\11t11 t r ,~c l i t io r~~~l  I1oliilays or  birthdays; 2) offering or giving of 
any bribe, gratuity.or undisc-lc>svtl I>usir~~>ss ol>l>ortt~r~ity to dny individual Tribal officer, agent, employee 
o r  member, o r  any immedidtc~ rc~l,~ti\~c> or  f,ir~iiIy 1111>11illc?r of s~inie, except in the ordinary course of h i n g  
o r  promotion in the operatio11 of t h ~ .  Businc.ss; 3) ni,lkinl:, p.tyiri[:, co-signing o r  guaranteeing any loan 
dny Tribal officer, agent, c?rnl3loyc~c~ or nic~nihc.r, or ,lny inlmc~cli,itc! relative or  family member of same; 4) 
except a s  requested o r  dpl>rov~~tI  i l l  ,~tl\l,~ri~-c* 1))- t l iv Trih,ll Counc-il, ~lissc?niinatink to Tribal members or 
Business employees any i r i lo r r~ i~~t io~l  or c~\ l~r~*ssir~y,  ,111)' opiliio~i a l ~ o i ~ t  any candidate in a Tribal election 
o r  any matter to he consiiI~!rc~~I or ,I, 1iv14y 11nt11.r c - o n s i d ~ ~ r ~ ~ t i o ~ ~  Ily either the Tribal Council o r  the 
General Council; 5) th rcd t~ l i in~;  ,II~!. Tril>,~l offic.c.r, ,rl;c>rit, c:riiployc!c!, member or any immediate relative 
o r  family member of siini(?, wit11 ,lny .,tlvc.rsc* c.onsc-~lllc~lic.c.s, o r  proniisinl; any benefit, whether physical, 
employment o r  econoniic-, 4s th11 r~..<ult 111- ,II~!- -rrill,~l ~ l ~ ~ . i s i o t ~  or ~ I e ~ l i o n ,  excepffhat Manager may offer 
its opinion to the Managcnic.nt Coriinlitt~v* ,11111, '11 ~ l i o  syc!c.ific rcyucst of the Tribal Council, to the Tribal 
Council and/or  Lqc Gcnc*ral Cc>\rrlt 11, o f  ~111' proI>.11>11~ ~,Cfc*c.t tlpoli (lie Business of any policy, procedure 
o r  other decision by the ~ ~ ~ I I . I ~ ; I ~ I ~ ~ I ~ I I ~  C o t l i ~ i l i l ~ ~ + ~ ~  01. 1111> Trill11 1.o1it-erlling the operation of the Business; 
6) any other act o r  conirnut~ic.,ltrc)t~ tIi,~t rc~,~son,~l~ly '111d ol~j(~~tivc1y would be perceived a s  intended or 
likely to influence to hJanLrl;c*r.'s I:,IIII o r  ,~llv,~nt.i):c* ,iriy dc!c.ision or  process of Tribal gove-ent. 
Specifically cxcludcd froni the$ ~l~*firiition o f  "Uncl~~c. inltv-fc?rc!nc-c! with o r  influence of interna! Tribal 
affairs" shall be: 1) the pdrtic.il>.tlic,n o f  hI,~r\,~);c*r's rc*l~rc~sc~~L~~tivcs on the Management Comrnitte'e in the 
deliberations, discussion atid otl11.r f t rnc-t ior~i~~~;  of tI11. hJcina~;cnicnt Committee; 2) attendance by 
Manager's officers, dircc-tors, c~~nl~lo!.c~c~s . I I I L ~  c ~ l : ( ~ ~ l l s  '11 yt~lllic. social htnctions sponsored by the Tribe or  
a t  which Tribal offic-crs, ii);c*l~ts, c~rnlllo)~c~~*s ,1n1l mc~rnllclrs niay hc? present; 3) attendance with and 
sponsorship of Tribal offic.c~rs, .tl;c>nLs, orn1~lc)yt*~.s .rnll/or nlrrnlwrs at conferences, meetings, trade 
S O W S  I o r  a t 1 i e r i l ;  ~ t i ~ i i r i ;  I t i  f ~ i t i o ~ i i ~ i ;  of t i  B~s i~ i e s s ;  4) incidental contact with 
Tribal officers, agents, cvnplo)~c*c~s .11111/1,r rnc~r~~llc*t.s in LII(! normal 1-ourse of Business operations; 5) 

donations and/or  c.ontrill~~tic,ns 11, 1h1. .I.rillc- ,IS d ~vhol~!, or the establishment or  endowment of 
scholarship o r  other Cunds or  I ~ ~ O J : ~ . I I ~ ~ L ;  to I ~ I *  4 ~ ~ l ~ l i i ~ ~ i ~ t ~ ~ r ~ ~ ~ i  Ily thc? Tribe for the benefit of Tribal 
nicmhers a s  determined by t l lv  'I'ril~c.. 

I 

, D. Comnit!rc-ial F r t ~ s k ~ ! r o ~ ~ .  ~ , I , I I L I ~ : I . I .  ~11.111 I~,IVI, tI1(1 ril;lit to tcrmiliatc this Agreement at any 
linic upon thirty (30) d.tys \\,rittc.ri t i c ) t i e . c .  In 11i1, I ~ V I ~ I I ~  tIi,~t thv Enterprise fails to produce any net 
distributable profit in any c.onsc*c.uti\.c. I ?-ri\onth t i l l 1 1 3  Il~lrioll. 

E. Other Causc!. Eit1i1.r 13.trty rn,I)* tc.rrnin'lt11 this Al;roc!mcnt lor any other material breach. 

F. Anioc~nts dtrc. to 111. 1 3 ~ 1 i t l  t o  h.ll~t~k~l:~br in t.'lsct of curlv tcxrn~ination of this A~rcement .  
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ARTICLE IX. MISCELLANEOUS PI<Q\!lSlONS A N D  AGREEMENTS. ~ h c ~ l l o w i n ~  miscellaneous 
provisions and *~;reenienls ,1rts li1*1.(4>!. , I ~ : I . I * I \ L ~  to: 

1 
A. Assip.nnic!nt, Sullt.ontr,lt-!jpl: c ~ ~ i ~ I  E ~ ~ . L I I ~ I ~ ~ ~ , I I I ( . o .  h4anal;cr may not assign, transfer o r  

subcontract this Agreement or  11ny of Al,bn,ll;c~r's ititc!rc~st, ril;lits or  obligations hereunder without the 
express written consent of thv Tril~c. ,~IILI thc~ Cl ia i rn~~~t i ,  which consent shall not be unreasonably 
withheld, except as  follows: . . 

I B. Bcst Efforts. hl.~li,lj;t*r , I ) ;~IV-S ,I[ ,111 ti~iivs cluri~~l; 111~' pendency of this Agreement to act 
in i ood  fail11 and use Mc)~i'~);c~r's I>(-?rt 1,111)1.t\ to tii,lxiliiiz~> tIi11 ~lrofit to hc dcrivcd by the Tribe hereunder. 

C. Reldtionship. T ~ I *  l . r c ~ r t ~ c ~ ~  .~);rc~c~ LII,II lliis A~;rc~rrnc~nt shall not in any way be construed 
to create a relationship of  c ~ i l > l o y ~ ~ r - c ~ n ~ l ~ l o y ~ ~ c ~  or .I I,L~rtn~!rsliip o r  joint venture between the Tribe and 
Manager. 

D. Warranties of Cool>c.r,l[io!!. ~ I , I I ~ ~ I ~ ; ( > ~  'IIICI the Trihe agrce, warrant and represent that 
each shall not act in any way ~ \ ~ I i , ~ t s o c ~ v ~ ~ ~ . ,  c*itIirr clirc!t.tly or i~idirectly, to cause this Agreement Lo be 
altered, amended, modified, (- . II~~.~~II>LI or  t t~ r l~ i i~ i .~ t~~ t I ,  or  aLt(!nipt Lo assign or  transfer this Agreement or 
any right to or interest in saicl .~);l.c~c~rnc~tit, \\,itliout the? c.o~isc?nt of the other party or  except a s  expressly 
authorized hckein. Furllie!r, hI,111,1y,c*r ,111~1 ~1111 Tril)c* ~ ~ ~ 1 r r ~ 1 1 1 1  and rc~present that each shall take all actions 
necessary to insure that ~ l i i s  Al;rc-c~lnc*nt sli,~ll rc*rnt~iti in 1;ood standing at all times. Manager and the 
Tribe shall mutually agrcc on sut-11 ,~cltlitio~i.~l t.h6~nl;c!s to LIII? operational procedures a s  are not 
otherwise provided for in this A):rc*cw~c*lit, l)ut \vliit.li may hc>~.ornc necessary to implement and better 
develop the revenue and c?ffic-ic~ti~.)* of ~111. I%tlsincwi. 

Sobobo 



"'i 

G. Notircs. Any p.~rty j;ivinl; l i e , t i c - t *  CIS pn~viel~?cI by this Agrecmcnt shall send sue$ notice 
in wriling, via prepaid ovc!rnil;lit cuurictr \~.rvic-c* with c.onfir~nalion of delivery, to the addresi of the 
other party as follows: 

To thc Tribc: Trili611 Cli,t 11-1ic~rsot1 
Soholr,~ B.tnrl of hli\*iic~l~ I~iili'rns 
Post Oflic-c) Box -is7 
S a ~ i  JS~c.ilito, C A  925s I 

t 

Copy to: P.lt*x,~n~l(lr CC K , ~ ~ . ~ l i ~ i i c ~ r  
I 
I 

2150 Sli,1tt111 k Av,*II\II*, Sttite> 725 
Bc.rk~tl~*y, C ' A  0-1 70-1 

To .Manager: Ja11ic.s I). I:c~rllc.s, I ' I . I . s I L ~ ~ . I ~ L  
Cc!ntury C,~sinos hl,~n.~~;c*nic~nl, 1111.. 

50 5. Stev!l(* Strcvlt, Suit(. 755 
Dc>~ivc*r, CO 80300 

Copy to: 

Abscnl proof to thr 1-011tr~rry (re1111 t l i c ~  c.ouric*r, nolit-(! shall bc? dcemcd to have been received on 
the first business day d t c r  tlt*livcbry to the* c.o~~ric*r ullon ~ \ , I i i c - l i  the courier guarantees delivery to the 
spccificd addrcss. 

H. Entirc A~!rc~c~m~~~i!. 'l'hi4 i ~ i s t ~ - t ~ ~ i i c ~ ~ > t  c.c~lit,~i~ls tIi(! (!ntir(! agreement of the parties relating 
to [he rights granted ancl o\ilil:,ttio~ls ,lwt~~nc*il i l l  this instrunicnL and supersedes any and all other 
agrccmcnls contracts or uncle~rst,~~iclin):s I~c. t \vc*c~~i  thc. p,~rtic>s. Any oral representation or modifications 
concerning this instrunic?n~ sli,~ll IN. elf  no k~r t  I. or c~ffc*t.t unlcss contained in a subsequent written 
modification signed hy the* ~l .~rty LO 111- c.li'~ry,c!~l. I t  is spc!c.ifi~ally understood that any contract 
modification madc pursu,~nt to ArLic.11. IS (Q) Iirrc~in sliall hc subject to further approval by the 
Chairperson. 
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. . 
1. C o m ~ l i a ~ i c r  kvitli L'lrvs. h4,rnlrl;c~r sliall, in performing its duties and obligations 

hereunder, ensure that all g,rniilil; c.ovc~r1~~1 Ily t l i ~ .  C-ontrdc-t sliall dt all times comply with IGRA and all 
other applicable federal and Tr~h,ll ILrrvs, ~.c~~;ul,rtic>~is a ~ i ~ l  ordinances, from time to time in effect, and 
State laws, to the extent that Stat(! l,rt\,s ~ 1 l . t ~  ,lppllc-ahlr. Said Tribal Laws, regulations and Ordinances 
shall be presented to the MLrnLrj;rr, u p o ~ i  i>hiv.ution and dpprov'll of this agreemeny 

K. No Pavnicvits t o  Elcv.t~b~L hl~~nil,i~rs. By c'xr~c-ution of this Agreement, the parties 
represent and agrec that no 1?,1y11~~1its I1.1t.i. I ) I . I ~  rn '~ t l i>  ' r1 i~1 that no payments will be made to any 
elected member of tllc Tribal I ; O V I ~ ~ I ~ ~ I ( * I ~ I  of tht* Tril~il, or  rcllativc of any clected member of the Tribal 
government for the purpose* of c~l ) t ,~ in i~i~;  or  ~il,~int,r~nirij; tlic ~.onLrcrct o r  any other privilege for the 
contractor. As uscd Iic!rei~i t l r c l  tcbrln "rc*l,~t~vc*" tlic>.rns inrlivi~ltrdl who is rclatcd to an  elected mewber of 
the Tribal government as  a f c ~ ~ l i ~ ~ r ,  rnotlic~r, sc~n, ~l'~u~;Iitor, I)rother, sister, uncle, aunt, first cousin, 
nephew, niece, husband, wifc*, f,rtIi~~r-in-l,~t\~, rnotli(~r-iri-l'~w, son-in-law, daughter-in-law, brother-in-law, 
sister-in-law, stepfather, strpniotlii~r, s t i 1 l3~u~ i ,  s t i ~ ~ ~ ~ l . ~ u ~ : I ~ t ~ ~ r ,  st(!phrother, stepsister, half brother o r  half 
sister. 

M. Apprc~v~rl 11s Cli.ri~.tii,~~!. 'I'lii!, t \ ~ ; r i ~ ~ - ~ i i e ~ ~ i t  s11~1Il 1101 I ~ c  in any way effective or binding 
upon ci t l~er  party u ~ ~ t i l  i t  IiL~s h1~111i st1lmi111vl LO , ~ n ~ l  .~llllrovc*cl Ily the Chairman. As uscd herein, any 
refercncc Lo the "date of this A~; r i ,~~~ i i t~n t "  sl1'1ll 131. to lhc. cldtc! of approval by the Chairman. The Tribe 
agrees that it shall adopt ~ I I L I  p . 1 ~ ~  ,I r~*sellutio~i c~l~tliorizi~ii;  tIi(? Trihc lo  enter into this Agreement, prior 
lo submitting this A~;rccmc!nl to theb C l ~ ~ ~ i r ~ i i . r ~ i  lor ,rpl3rovCrl. A c.crtificd copy of such resolution shall be 
submitted to the Chairmdn with tl iv rc-~juc-st for t r l~ l~~ovcr l  of this Agreement. Once this Agreement has 
been approved by the Chairman tho followin); s11'1ll apply: Whenever used in this Agreement, the 
acceptancc, consent o r  apl~rov.rl of t I i ~  Tril~v or tlio Chairman is required or  contemplated, said 
acceptance, consent o r  approv,rl sli6rll not 111. u~irc*,rso~i,rl>ly witlilicld. 

N. Force Mai(!i~ro. Wlic~ne~vc*l- tlurinl; the. tcBrni of tl~is Al;re!cmc?nt either party is prevented from 
performing or  fulfillint; its ol,Iij;,rtions l i i ~ r c ~ u ~ i ~ l ~ ~ r  for ,111y reuson(s) not reasonably foreseeable by that 
party o r  beyond that party's potvlBr to I~rc.vcBnt, 1-1j11trctI or r(>~ii(!Lfy, said party's fulfillment of those of its 
obligations hereunder that it is prc!vi~nti~cl fro111 Ili~rf~)rniiril; or  fulfilling by reason of such force majeure 
shall be excused until such pt!rfor~n~~~it.c* or  ftrlfilln~c!nt no lon(;c:r is prevented; provided however, that 
nothing herein shall toll thc runtiilil; of llic? tt~l-m of this Al;rcement. Lack of o r  inability to obtain 
sufficient funds 'to fitlfill Mlrnl-ll;c~rts o[dil>rtio~is slidll not excuse Manager's performance of its 
obligations, and decisions o r  ,~c.tions 11s t l i i ~  Trilw. sli,rll Iw ~li~cnii!d Lo he beyond Manager's power to 
prevcnt, control o r  reniccly. 
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- .  
0. Resolution of Disrltrtc-s Ri~t\\~t.c~n hl.~rl'~,!c>r ,irlcl Patrons. Absent any provision LO the contrary 

in the Tribe's Caminl; Ordillan(-I? or  rc);~~I'ttio~ls I>ron~~~li:dtc!cl pursuant thereto, any and all disputes 
l~elwcen Managcr and pdlrolls 01 t l l i b  BLIS~I\(!SS s I ~ ~ I I I  I>(! rc~soIvc*i1 l ~ y  Manager, with the patron having the 
right to appeal thc resolution to the- hl.tn,~);c~rnont Conlrnittcc. To the extent that this provision is 
inconsistent with the provisiotis of t l i c l  Tril>c~'s Camiri): Or~linance or  Replati'Qns, the Ordinance or  
Replat ions shall control. 

P. Limitation on Rc~c-oullmc~nt of Dc~vc~loptnc~nt ancl Construction Costs. Unless otherwise 
a p e d  by the parties and approv('i1 l>y thv Cli~iirpt~rson of t l ~ c  NICC, . . .  . . - 

Q. Loan Arninj:c!nic~nts. 

f 
IN WITNESS WHEREOF, tlic? ~>.trtic.s h,tvc c:xc~c-utc!~l this Management Agreement on the date 

stated hereinbelow. 

SOBOBA BAND OF MISSION INDIANS 

CENTURY CASINOS MANAGEMENT, INC. 

Sobobo 




