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THIRD AMENDED AND RESTATED
GAMING MANAGEMENT AGREEMENT

THIS AGREEMENT, made and entered Into this /{7 day of‘@&_{hgl 1995. at Concho,

Olklahioma, by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, 3 fodarally

recognized Indlan Ttibe organized pursuant-to Sectlon 3 of the Act of June 28, 1836 (49 Stat. 1967) by
and through ts duly elected Tribal Chalrman, Charlas Surveyor (herelnafter referred to as “Tribe"), and
SOUTHWEST CASINO AND HOTEL GORP. (formerly Southwest Casino and Hotel Ventures, Inc.), a

Minnesota corporation with itg principal place of business locsted in Minneapolls, Minnesaia

(herainalter referred to as "Manager”).

WITNESSETH

WHEREAS, Tribe desires to become invoived with Manager in the opersation of a Class Ii
.gaming facility at.a location described on Exhibit A hereto; and

WHEREAS, Trlbe is committed to the use of gaming activities as a primary means of economic
davelopmgnpend_ financial support of Tribe's budget for tribal programs and essential govermnmental
servfces: énd |

WHERERS, Tribe desires to contract for the management services of Managaer, in order !o
agsure that the proposed garnlng facility is well managed, marketed and suﬁ' iciently funded for all initlal
costs or construction, rehabliitaton, equlpplng. staffing and tralnlng of all employess; and

WHEREAS, Manager agrees to secure monies to fund the project and assgist the Triba In

oblalning me caplta( lnvestmem necessary to the development of such facility or facliitieg, and the

management experlent:a nacessary to the conductmg of successful Tribal gaming operations pursuant

to the terms and conditions more fully set forth hereinafter; and

WHERERS, Titbe and Manager entered Into a Gaming Menagement Agreement on January 5,
10883, and desire to amend this Agreement to comply ‘with regulations adopted under the Act defined

herein: and
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WHEREAS, Tribe and Manager hereby amend and fully restate thei understanding in thig

Third Amended and Restated Gamlng Management Agreemanl

IT IS THEREFORE AGREED by the parties hereto, that Tribe offers to hice Manager, and

Manager agreec to sccapt Tribe's offer and (o ba employed as contract managar (o managa Tdbe's

Class Il gaming facilitles under the terms and conditions and for the conslderation more fully descnbed

herelnbek)w

. ARTICLE )

DEFINITIONS

As used In this Agresment, the following terms shall have tha respective meanings ascribed

thateto below:

1.1

12

1.3

Bgstnass Committen™ shall mean the legislative body established under the
laws of the Tribe with-Jurisdiction te oversee the Enterprisa on behaif of the Tribe, and
to contract for the construction and operation of | any enterprise,- uncludlng 1he ‘
Enletpnse that is: contemplated herein.

- "CBA*shall mean an accounting -firm ofi regional or"n'a'tbnél recdgnf(foﬁ .
selactad by Tribal Represen(afive; |
"Business Corpocatlon” shall mean the Cheyenng and Ata'pa':hb Bu;insss
-Davelopment Corporation, an enterprise subsidiary of the Tribe 1o which thié
Agreement shall be asgigned, and through which the Tribe shall engage in lhe

business of the Enterpiise,

The "Entergﬂ;g I8 & commercial enterprlsa of the Tnbe aulhoazed to engage
in (a) gnmmg of eva vanety doﬂned ae Clasa i Gaming by the Act (e: dcﬁncd |
befow); and (b) any other !awful cornmerclal ac:mty auowed on the Property The

Tribe' shafl have the sole proprietary interest in and tesponstb'ldy for lhe conducl of all

' Gamfng Operations (as defined befow) conducted by the Enterprise, sub]ect lo lhe

righte and rasponsib:’llﬂes of the Manager under this Agreement.

.‘2-
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1.7

“Gaming Operation” or "Gaming" means the econorlc entity that is ficensed

by the Tribe, operates the games, receives the fevenues. igsues the prizes, and pays
the expense_s. r
"Gaming Facfljty” or “Faciijty’ means the building and grounde, including any
parking areas and drives used for ingress and egress and connecting the "Facility” 1o
the cily, county or state roads and highways. “Facility” includes any and alt buildings
and knpmvemen(s located or constructed on the promises, and referencas éuthority
-and control over all business activities conductad within such improvements or upon
the subject premises or in any way related or connected theneto
“Gamlng Related Operating Expenses” shall mean those expenses,
(excluding Management Fees), calculated In accordance with generally accepled
accounting principles (GAAP),. necessary for the Gaming Operation. including the
- following: (1) repayment of inlerest thereon for. Ioans pmvuded of secured by or ‘with
| the assistancs of Manager (o the Tribe pursuant to:thig Agreement. (2) the payment of
salanes. wages, benefit programs, and training for employees of lhe Gamlng
Operatmn. including Manager’s Representative deﬁned‘m Section 3.2 A. hereof, and

contract labor or services retained on bahalf of the Gam’ing' Operation; (3) materiale

__and supplies for the Gaming Operation; (4) uthitles;: (5) the cost of fire protection,

emergency medical setvices and law.énforcemsnt:- (6) interest on instaliment conlract
purchases or Ie:ise-type'ﬁnancing by the Gaming Operation; (7) insurence and
bonding; (8) advertising and marketing, including busing'"and transportation of

employees nndlor customers to the F‘aclmy and including such portion of any loss

realized lrom non-gaming operations determined by Manager and Tribe {0 be 3 proper

allocation to lh.e_,mva_rkellng budget: (S) fees, costs, dues and contributions assaclated

with Yribal and Gaming Operation membership and partlcipation in trade associations,

g__q{iﬁg!__acuon éssoc!atiom; and relsted associgtions; (10} s’ecuh'(? costs and

-
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1.9

background checks of employees of the Gaming Oper'alioh: {11).reasonabla fravel
expenses. for officers of the Manager to inspect and overses tha Gaming Operation,
and for the Chairman of the Tribe and -members of the Buslnass Committee and key
employees of Tribe when euch travel ie raasonably related to the Gaming Operation,
subject to the budget agreed upon by the Manager and the Business Committee; (12)
trash removal; (13) costs of goods sold: (14) other expensges qesignated a3 Operaling
Expenses In the annual budget of the Gaming Oparation ag approved by the Business
' Commiittee and Manager; (15) professional feas and expenses, including legal and
amuunﬁng fees Incirred on behalf of the Gaming Operation; (16) National Indian
Gaming Commission fees; (17)-2rontization of start up expenses: (18) any federal,
state or Tribal taxes or agsessments which are properly éssessed against the Gaming
Operation; and (19) reasonable sceruals established by Manager after consutltation
with Tribe to provide for future. payment of operating .expenses and jackpot tybe prizes,
“General Contractor” shall mesn Kraus-Anderson Construction Compsny or
_such other person or entity recommended by Manager and s‘élééted by the Tribal
Representative, on behaif of the Tribe, acceptable to Manager, wﬁo it a licencad
genaral contractor, experienced in the construction of commercial buildings and
appurienant slmd.wes and servic facilitles, and Is capable 6f'fum'ishing a
pel.'fonnance,and_ payment bond of not less than THREE MILLION DOLLARS
($3.000,000.00).
*General Manager® chall mean the poreon selocted by Manager and epproved
by the Tribal Representative, who Is experienced in the operation.:mainlenance and
accouritlng for a Gaming-Opemion. Such General Manager shsll bs employed by the

Manager and shall be the pergon responsible for and with the necessary suthority for

carrying out the duties and responsibilities of Menager as set forth herein in connection

o4
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1.10

111

1.12

1.13

ERVE

1.16

116

with the operation of the Facilty. The General Manager shall ba engaged during the

term of this Agreemant.

“Management Aareament™ shall mean this Agreentent,
“Nel Roygnues” shall mean grass gaming revenues of the Garming Operations
less (3) amounts paid out as, or paid for, prizes; and (b) total Gaming-Related

Operaling Expenses, excluding management fees,

* Non-Gaming Net Revenues” shall mean grose revenues from all non-

- ‘gaming sources, including without limitation, restaurant, food service and gift shop

- activitles, less (otal non-gaming related operaling expenses calculated In accordanca
with generally accepted accounting principles (GAAP). |
“Prolect Approval* means spproval of this Gaming Management Agreement
-and authorization by Managier (o conduct Class Il Gaming (a5 defined In the Act) by
the Chelrman of the National Indian'Gariing Commission (NIGG)
“Prolact” means the Garning Facﬁity developed and constructed by Manager

for the conduct of Gaming Operatione defined as “Class Il Gaming® in Section 2703,

Subsection 7(A) of the Act.
THIS BECTION INTENTIONALLY LEFT BLANK,

“Progerty” shall mean a parcel of land, more pamcularly described in Exhibit A

attached as a part hareof, on whxch the Business Comml!lee, oni behalf of the Tribe, will bulld the

Faclity, which parcel is held by the United States in trust for ihe Tribe.

147

"Start-up Expenses” shall rriean all expenses necessary 1o prepare for the

- commencement-of Gaming Incurrad Which are not utherwlse Operaling Expenses

. Incurred under Section 1.6 of this Agreement. Sté’rt-dﬁ ‘Expedses shall include i:asts o

.- -the Buslnesa Committee, on behalf of the Tribe ax set fodh in Section 2.2 A, heteof

and. lhe cost to Manager for legal and olher pmfesslonal fGES incurred on behalf of lhe

.- Gaming Operalion’ with the specific approval of the Manager. whlch approvat shan not

-5-
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be unreasonably withheld, incurred for purposes of entering into or obtaining approval
of this Agreement. Start-up Expenses also. shail include, but not be limited to,
necessary salaries, consulting fees, employea backgrduhd checks and traltiing,
mzrkat!ng Bxpencee, eupplies, inventories, unifarma, utilily costs, trevel and slmilar
expenses necessary {0 prepare for the commencement of Gaming, gogether with Quch
other expenses incurred with the approval of the Tribal Regre§eptélive and Managaer.
1.18 “Triba) Land™” meansg any .property which r_néy'in the fu(qre, or which presently
fits within the definition of "Indian Land" at Concho, Oklahoma, for purposes of
estabﬁsbin_g ribal or federal jurisdiction and. regulatory -authority over gaming activities,

1.19 “Itiba" meens The Cheyenne and Arapaho Tribes of Oklahoma,acting by and

) though its- then designated Business Commiltee,

1.20 Inbal Representativa® shal! mean {he person appomted in accordance with

this Agreement by the Business .Committee,

1.21 “Tribal Gamlng Boarg shall mean the body of the Tribe wuthorized fo

regulate !he Gemmg Opeta“on pursusnt lo the Cheyenne-Arapaho Tribes of Oklahorna

Gaming Ordinance adopted April 3, 1993,

~ ARTICLE 1

. EMPLOYMENT OF MANAGER . :
2.1 General Resgonmbllltles of Manager. Trbe hereby re{ams and engages Manager
commenclng as of the Elfectwe Date (as defined in Section 18,3 hareof) Manager’s responsibilities
mclude aselsting Trlbo with lhe obtaining or sclaction of desirable: locations and facliitfes for the
conducting of Class I and other desrred gaming by Tribe both. within and outside the Tribe's last
reservation boundary mcludlng the funds needed for any necessary. conetruction, remodeling,
equlppmg of the facdtty wath gamlng equlpment and machinery, staffi ing, staff lrainlng, marketing end
Pmrnotbn and to fund an lnllval house bank sufficient to begin opemﬂan and safely cover all initfaf

-8-
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wagers aﬁd payouts: Manager shall establish an adequate advertising and marketing budget and shall
place all necessary advertising. Manager shall théreafter hava the exclusive right to manage sald
Gaming Faciiity on behalf of Tribs in compliance with (i) the termis of this Agreement; (i) In
accordance with the Act or other applicable Tribal andfor Federal lsw: and @) In accardsnce with the
Che‘yﬁnﬁe»Arapaho Gaming Ordinance. Manager shall makitain and pravide food and beverage
setvices for patrons of the Facilty. Such food and beverage services shall be maintained and
accounted for separately, Manager shall promptly pay all bills of the Gaming Opgfation when they
become ﬁue with funds of the Gaming Operation.. ‘Manager, eftar consullation with the Tribat
Repre;gntaitvs; shall establish a scheduls during ‘which the Facilty shall be open for business,
Mansge'r sha_n use actual market experience after opening lo asceda'in whether the schedule needs to
ba modlf' ed after lakmg into consideration the cost of operation during any given pariod and the
nevenues o be expecled dunng that same period.. Additionally, the Manager shall be respongible, it
appllcable fo supply NIGC with all information .necessary for the COmmlssmn to comply with the
reguleﬂons of the Commlssu)n issued pursusnt to the Natlonal Envirconmental Policy Act ("NEPA"),

Thls Agreemant shall not transfer or, in any other manner; convey any interest in land or other real

Properfv

2.2 A. Mgnaget s Role In Negotiating Trlbal Compact. Manager will provide. on

behalf of the Tnbe legal caunsel of Tribe's choice to work with the Tribe at a cost not to exceed
Seventy-slx Thousand and Nonoo Dollarg (576 000.00) In negotiating this Management Agreement
and relatad documents and a3 Tribal compact mth the State of Oklahoma or other appropriate
gowrnmemg[ '?‘?dY- Manager shall participate in such negotiations at iis sole cost, All such
parﬂdpaﬂoﬁ shall ba under the supervision of legat counsel ta the Tribe and the Tribal Representative,
The funds ;_dvancgd shall be Start-up Expenses. ln addition. Ména"g‘e? shall pay all reasonable costs
Incued by me Business Cormmittee In doing due diligence, mcludlng one lrip to Minneapolls,
Minneso(a. The cost of the due dll:gence trip to Minnesota shall be paid by Manager and shall nat ba

a. Start—up Expense ur an Operalmg Expense, and shall-not-be included ja the Josn from Msnager

iy &
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22 B. Construction of Facility, Foliowing the Effective Date of this Agréemant, the

Busmess Commiﬂee. on behalf of the Tribe, shall undertake alt s!epa necessary to construct the

Facliity, including, without limitation, the following: R Co
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% Architect, Enalneetinu and Deslan, The Manager shall retain the

architectural firm of Kofsunsky Krank Erickson Archilects, Inc. and the clvit engineering
firm of Fox & Drechsler, Inc. to deslgn the Facliity, including the water and sewage
fa_cititles and sile development; provided thst the. design, conslruc'tion and meintenance
of such facilities and site shall meet or exceed il reasonable minimum s(andaqu
which would b impo'sed on such-facilittes by existing State or Fedaral statulé or
regulation which would be applicable If the Facility were localed outside of the
(emitorisl boundaries of the Tribe, although those requirements would not ou‘.w;sg
apply w:lhm those territorial boundaries subject to such lesser standards as. may be
approved by the Tribal Representative; provided fudher that nolhmg In this subsectlon
shaﬂ grant any ;udsd‘:ctlon over the Property ar its develupmen( and management to
the State of Oklahoma or any political subdivision thereof, Design of the iject shall

commence immediately, The General Contractor employed by the Tribe shall be

respoasible for building the Facility In accordance with the plans and specifications and

for prgvicllng all materials, equipment and labor to construct and inltially equip the »
Gaming Operation as necessary, incluaing site development, and for supemising the
qonstpycg_loq, ;édo;(alion or modification of the Facility s0 as o comply with th.“e lé;ms of
any loan agreement to bo executed. The design and construction of the Facility wi

adaquately protect the environment and the public health and safaty.

2, Supervigion and Construction. The architect shall have the

responsibility to supsrvise the completion of all the construction, development,

Improvements and ralated activities undertaken pursuant to the terms and conditlons of

. the contract with the Geners! Contractor. The Tribe has retsined the firm of McKinney

-8-
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2.2

altbodéh those requirements would not otherwise apply on that lervitory;

Partnership. ag inspecting architect to approve the plans and inspect the Facility during
construction, provided that the inspecting architect’s fee shall not exceed Fourteen
Thousand and No/100 Doliars ($14,000.00). Manager shal loan (o the Business

Corparation 3 sum not {o exceed Five Milllon Eight Hundred Thoueand and No/100

Doliars (§5,800,000.00) to build, equip and operate the Facllity. Such loan shall bear
interest at the rate of 9.25% per annum and shall be amortized over seven (4] years,
Any balance remalning shall be due and payable on or before May 31, 2001 (seven (€4

years from commencement of operation). Out of such loan proéeeds. Manager shall

provide all funds necassary for such architectural and engineeririg services and

construction,

A .Lonstruction Commencemant and Completion. The cbntract ;/vilh
the General Conlractor shall contaln such provisions for the protection of the Tribe as it
shall deem approptiate, and shall provide that construction of the Facilfty s'héil

‘co.rr'fu‘mence within ninety (30) days following the later of the Project A;ibroval éhd the
grantln_g of all approvals necessary 1o commence construction, and shall also provide
that the Gepefa_l Contractor shall exert its best efforts to complete construction within
ten (10) months afler commencement of construction. The Genarsl Contractor Qhaﬂ
\;varr_anl the construction 1o be free of defects and unwarkmanlike fabor fof a
're’asbngble_ pgr_iqd tp be agreed upon by Manager, Tribal Reptesenlaiive ahd General
Contractor. The' Manager is authorized to sign the cantract with the General
Contractor and aif necessary subcontractors, and te make provision for periodic
pafmengs during construction. - |

C. Freapd Safety. The Faciiity on the Property shall be constructed and

maintained In cbmpliancg with all fira -end safety statutes, ordinances and regulations which would be

a‘ppliaabla ifiha Facility was located oulside of the exterior boundarles of the tetritory of the Tribe,

provided, that nothing In this

-0-
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subsection shall grant any jurisdiction to the State of Okkahoma or any political subdivislon thereof over
the Property. Law enforceinent shall ba provided by Triba. Fire protection and emergency medical
sewviceg shaft bq provided by, Tribe, either direclly or pursuant {o an interg‘o\vémmental agreement
socured by the Tribe, The reazonsble cost of such eervicas shall ba borna by the Gaming Oporatlon,
22 D.  Eqyipment, Fumnlture and Furnishings Acquisition and Cogt. Manager
shall provide necessary bingo and other Gaming equipment, fumitura and furhishings with the
approval of the Tribe, and Manager agrees.to loan to the Tribe the funds there{or on the terms set
forth herein for the purchase of such equipment for the Project, provided that the Manager may
expressly agree that some or all of such equipment may be leased or finariced with financing secured
| by Manager for the Tribe. In such event, the costs of such lease(s) (whether 3 financing or capital
lease) or such financing shall be an Opérating Expense of the Gaming Operation,
22 E Working Capital. Upon completion of construction, Manager agrees o
provide to tho Tnbe a sum not to exceed One Hundred Thousand’ and Nonoo Dollars (5100,000.00)
for the eventual use as Working Capital in the operation of the Gammg Operatlon {the "Working
Capital’); provided however, when such sum Is not needed, in the iu‘dg‘ment of the Tribal’
Re_presenlaliw, it shgn be returned to Manager and credited (b’th‘éiprinc!pal' due under the note. Any
amounts provided by Manaaer to the Tribe for Working: Capital under this éecﬁbn shall be payable and

shall accrue interest at the rate set forth in the note, subject to tha fimitations contained in the note.

22 F Damage or Impossibliity of the Gamlng ‘Operation.” If, during the term of
this Agreement, lhe Faclity is damaged or destroyed by fire, Wsr, of other easﬁéiry. or by an Actof
God, and such damage was not the resuit of an intentional act of the Manager (any guch occurrence
balng r_eferred o hereln as a "Casualty™), or it Gammg on the Pmpudy ] prohlbdod se a rocult of a
dacision of a court af competent jurisdiction, or by operation of any’ app!icable legxslatron (any such

pmhlblt-r)n being referred 10 hereln as a “Legal Prohibiticn™), Manager shall have the following optfonS'

1. Mantenance of the Facllity. ‘In the event of a Legal thrbmon Manager

shan have the option to continue its Interest In thig Agreement and to commence or

-10-



3

e )
Lk

s ey
v

(PP R
e
PRI

ehesy
b9

£y ‘8
i3

DY

b

£

g .

o onmen,
o td

yoce

evemeg
—sndls

R
fiace

£ gy

2
aualicd

]

" recommence the operation of Gaming at the Facility at any time prior to the date eighteen (15)
months after the effectivs date of the Legal Prohibition if at some point during such eighteen

" {(18) month penod such commencement or recommencement shall be legally and commercially

feasible-In the sole judgment of Manager.

2. Repalr of Replacement Option, In the event of a Casualty, Manager may, In
lts sole discretion, within one hundred eighty (180) days after the datei of the Casualty, -
undertake 1o reconstruct the Facility 10 a condition where Gaming can once again be
conducted at the Fatﬁﬁy If Manager undertakes to reconstruct the Facmty and if the
Insurance proceeds are insutficlent o reconstruct the Facility lo a condmon where Gaming can

once-again be conducted at tha Facility, Manager shall supply such funds necessary to

-reconstruct the Facility fo such condition and shay haVQ the sole right to adjust and séltle any
and all claims for such Insurance proceeds. Should Manager use any funds of Manager
beyond thoss provided by insurance proceeds, such funds shaﬂ be consudered a Ioan fo the
Triba - and consgquently, shall become part of the fepayment obligation of the Tribe to
Maneger provided, however, that Tribe must consent in wmlng (o any additional Ioan and in
no event shall the total amount loaned 1o the Busmess Corporatcon exceed $5.8 million

without the written consent of the Tribe. If the insurgnce’ proceeds are not ueed to rep;ur the

Facility, the Business Commilllee,

on behalf of the. Tribe, shall have the sole nght to ad;ust and
setlle any and all ciaims for such’Insurance proceeds, and such proceeds shall be applled (i)
to.the amounts due under the Note (including: principal and interest); (i) to psy any
undistributed Net Revenuas pursuant ta this' Agreement; and (1) any surplus shall be

distributed: to the Tribe: * In eithar ' ovent Msnager may elect to tarminate th-a Agreemcnt.

3 Recommencement of Gaming. After the Managemen( Agreement has

commenced, If afer n period of cessotion of Gammg on the Pnopeny the racommencemem or

Gaming Is possible, and if. Manager or Tribe has not termineted the Management Agreemant

. under the provisions of this Agreement, and the provisions of the Management Agreement

-41-
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shall also recommence and the period of such cessation shall not be deemed to have been
part of the term of the Management Agreement and the date of expiration of the term of the
Managemenl Agreement shau be extended by the number of days of such cessation period.
Any reasonable payments made 10 any third parly to eliminate rights acquired in the Property,

Facility or Gaming Operation during the period of cessation shall ba deemed an Operating

Expanse of the Gammg Operahon.

4, Alcoholic Bevemgas and Tobacco Sales. During the term of thls

Agreement, no alcoholic beverages shall be s;-rved_ on the Praperty, unless the Business
Committes, on behnlf of the Tribe, and Manager mutually agres to the serving of such
| beverages, and unless the serving of such beverage is otherwise In accordance with

anpllcable law. Tobacco may be sold ét- the Gaming Operation by the Tribe if such sale is in

accordance with the provisions of apph'cabl'e' law and with any agreements between the Tribe

and any agency thereof and any other govemmemal entity. The revenues of any such tobacco

sales shall be revenues of the Tribe, exclusively. The ope;auon and all employees shall be

under the direction of the Tnba' however such employees shall meét the standards imposed

by Manager on other employees of the Gamlng Operation..

22 G Security Force. Manager shall be responsibla for providing a security force -
sufﬁdént o reasonably assure the safety of the customaers, parsonnel, monies, and property of the
Gamlng Ope-ratlon Such securlty force shall be comprised of securlty officers employed curecuy by the

Triba, or provided under a contract with a third, .parly and the Tribe, who shall teport direclly to the

Manager, and each security officer shan be bonded in sufficlent amounts commensurate with thelr

enforcement dutles and obﬁgat«ons. Tne cost of such securlty force shall be included In the Operaling

Expenses of the Gam(ng Operauon

r 2 4 H. mnsgonaxlgg, Manager shall provide ransponation to Concho, Oklahoma
from the westerh regu:ns of the Tribe to westam Tribal mernbers so that such membars who do not

have access_cble dally transportation may be employed at the Facility during both construction of the

-12-
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Project and afler opening the Facility. Such transportation shall consist of two slep-van type vehicles,
accommodating at least nine passengers each. The cost of leasing and operating the vehicles shall be
an expense of the Gaming Operation. Prior to commencement of operalions, the cost of leasing and

| obarafing the vehicles shall be a Start-up Expense and shall be loaned to the Tribes by Manager,

2.3 Regponsibliities of the Tribe, Tribe agrees to asslst Manager (i) by galning timely

Project Abproval of this contract by NIGC; (ii) by using its best efforts to secure 3 BIA loan or loan
guaranly.ir;l the maximum amount obtalnabie: (ii}) by timely obtalning a Clags I} (.;aming Compact with
the Sléte‘_rcv‘f Ol‘(lah:'om‘a‘or such other appropriate govemmental bodies by which Tribe can legally
ope;‘ale a full and salisfactory range of games In” order to enhance:the financial beniefits of the

Facilities .to Tribe and Manager and to insure the financial feasibility of the proposed projects; (jv) by

using #ts best efforts to cause sewef, water and electricity, adequate for the Project to be extended to

the sile at no cost to Manager or Gaming Operation;-and {v) by timely promuigsting appropriate Tribat

éam«‘ng laws and regulations by which Manager can be guided and by which Tribe will‘exercise the
required Tribal control and regulatory authority over itg gaming industry. Other than the existing salas
‘tax on canafn gcft slepﬁite}ﬂs aﬁd lhg Entertsinment Tax of $1.00 ( contsined in Chapler 5§ of the.

Tribe's General Réirenua and Taxation Act pf 1988, as amended on Qctober 5, 1991), Tribe agrees to
refrain from ihé promulgating or enfarcing of laws qr»f_he assessing or collecting of taxes on the

operation of the Gan';lng Facﬂit} or Manager, including all profit centers and activities therein which, in
the 'judgmon; 6? Ménagor. might serve {0 reduce the benelfils of this agreement 10 Manager duting. [he

term of thig agréemént. and in the event any such law or assassment exists oris duly promulgated,
Tribe, by thig agreement, exempls !hé Gsming and related business activitles of this Facllity mere{rod\
for (hé term of this s'g;_eement and wai_w_:s payment and en'foréement of sams. - Any such- change of
law or fegulatidh wﬂ! bé apbllcabla 16 the subject facility during the term of this agreement only with the
written conacnt of Manége}. In ;ﬁj_e event the Tgfbe imposes a tax, fee.or other chargn in contravention

of this Section, the Tribe shall be obligated to reimburse Manager within seventy-two (72) hours. If

the Tribe fellz to reimburse Manager within sevenly-two (72} hours, Mangger shall be entitled 1o deduct

-13.
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the amount of the required reimbursement from the Tribe's share of Net Revenues otharwice
distributable under Section 6.1 of (his Agreement,

24 Torm of Agresment. This agreemént shall be for a term of seven {7) years from the
date of the firzl day «aid Facility is opened for business. In the o\;ént a compact parmitting Clacc i1
Gaming is properly secured, it Is the intention of the parties hereta to negotiate in good faith {o cauze
tha term of thig Agreement to be ‘extended and expanded to permit the develo_pmeﬁt of Class Ul
faciiities. Tribe agrees that it will use its bist efforls to seek appropriste approva!s from NIGC for such
extensions and expansion. In the event sich approval is not oblalned, Manager shall have no
obligation to proceed with the expansion of the fatilities. |

' 'ARTICLE Wl
EMPLOYEES AND OPERATIONS

3.1 Personnel. All employees of the G'aming Facility (cther than the General Manager)
shall be considered employees of thé'Gaming Enterprise assignéd to said Trbal Gaming Fac‘rly under
tha authority and supervision of Manager. 8ubject to the pmvus:ons of Section 3, I(D) all responsubm(y
for employment decislons, including, but not fimited to, the hmng. ﬂnng. promotlon transfer, _
compensation and discipline ‘of sald employees shall, huwever be :he sole respongibility of Manager
who shall make such decisions in accordance with the rules. regu!atlons_ policies and procedures and
prudent employment- practices established by Manager and reaéonably approved by Tribe for use in
the operatlon of the Gaming Faclhty Tribe agrees not to ettempt to influence employment dec:suons

based on political or family (elatIOI'IShlps

31 A. Yrbal Hiring Prerereng_a_ The parties to this agreement have agreed lhal

preferanca wlill be gwan ta qualifiod Tribal membere for oif available and vacant pomlmne of

.employment with the Gamlng Facliity. Next preferance will be given to Naﬂve Amencan persons who

are not Tribsl members. . Final determination of the quahﬂcnuons of Tribal membars and alt other

employees for employment shall ba. made by Manager

“14e
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3.1, B Hiring Process: Tribe shall maintain a file of current applications of Tribal
members who desire to be consfdered for employment with the Gaming Facility. At such time: @z a
. Viacancy of opening occurs, o is anticipated to occur by Managar, Managet will request such
applications be delivered by Tribe for considacation. If no qualifled apvfiéau(: are ;.;va"llnblo..' and
Manager does not have sufficient time io Irain before placing the new hire in the position, iﬁen
Manager may at Manager's discretion choose 1o hire a non-Tribal member of Manager's cﬁoice.
. The partles agree that adequate educatlon and experiehce are an abso!ut_e redulreme;\t for
v placement in many management and supervisory positions that will be required for the operélion of
this Gaming F_aoillty. In addition, specific kraining” and exparience will be required for persons é;elected
o fill other non~management positions. Every reasonable effort will ba made to place Cheyenne and
Arapahao tribal members in middle level and top level mansgerial positions. The management shall be

prepared 1o give clear explanations upon request of Tnbe as o the findi ing that tribal members who

otherwise meet the minimum standards for emgloyment sre not htred

«

Manager will establish such training activitles as may be necess:ny to maintaln an adequalely
skllled work forca for the facility once coperation has begun. However, due to the large number oF
employees that will be required ta begin operation of the' Facility, and the hmxted time lhat w’u be
avadable for trammg of the work force, the preference In employment will be wawed for slaﬂ'ng durmg
the mmal stages of the commencement of operations. It is expected that many of these posmons will

be filed by persons recrulled n'om Present or recent. employment with o\her gaming facilities, both

' !ndlan and non-lndcan

31 g scaency Hifng. Manager may, at its discretion, dacfare sny key posuion
that becomes vacant !o be an émergency vacancy for immediate emplaymant of any person who
Manager deems to be Competent in education, training and/for skillg required to sausfactonly pedorm in

the subject pos:t(on Any such position must be one which in Managar's aplnlon orjudgment an

- extended vacancy would cause subtistantial loss of revenue, quality of semce or otherw«se jeopard‘ze

-

the lev«al of pedormancs and thus the. reputalbn of the Facility,

-15-



PN

31 D Secuslty Clearance and Background Reviews. Tribe shall conduct such

adequate background review as . is necetsary and appropriste to ihu position to be filled and the

responsiblfities of such position within the Facility. Any such review shall be sufficient to meet the

requirements of the Act and regulations. promulgsted thereunder, where- applicable. the tribal compact,

if any, and such reasonable regulations ag may be promulgated by the Tribe. The backg‘round
investigation procedures employed by the Tribe shall be formulated ln consulla!lon with Manager and
shall satisfy ail regulatory requirements. The cost of such teviews, and regulallon of the Gaming
Enterprige shall be paid by Tribe out of the Entertainment Tax referred to in Section 2.3 hereof, and
Manager shall cooperale and asslst Tribe where necessary in oblaining such mformahon as is
nemssary to adequate_ly carry out this task. In the event that Tribe does not approve the hlrmg of any
pe(son lhat person shall not be employed by Manager at the Gaming Operstion,

3.2 Manager’s Representative. Manager shall appoint and hire ag its representative on

site the General Manager who shall serve in the capacity ‘general(y described below

.2 A. Genural _Manager of the Facility with primary authority over all other
employees and who will make.

for the maklng of all day-to-day business decisions required at the Facility. The General Manager shalt

have ummate authority over such delegated. tasks and shall adequately supennse and mon!lor same

to secure the succgssful exercise of such authority by his statf,

.2 8, Tribat Coordlnator Tribe, through and by its Business Commmee shall selecl

and employ a person (o serve ag Tnbal Coardinator who shail serva at the pleasure of the Tribe,

Tribal COordmator shall be pald by the Gaming Operation at a salary of $30,000 per year

3.2 COmggnsal[gn of Gaenera 1C lnator The poutlons

as descdbed in paragrapbs 3 2 A and 3.2 8. hereof, as with all other emplOyment posulnons wnthm the

eammg Faclmy. snall _provide compensation by. salary, pay scale and other appropria!e and des.rable

_compansallon and benems s sre appropriate to. the responsibilities of such’ posltlon and mat it

compentwe In the gaming and recreation Industry. - In the event that lhé.oﬁgihaﬂy apboinied persons

-16-
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. shall pot be able, or snall hereatter choose not to setve in these capacities, then in such event,
Manager and Tribe shall have the sole authorily for the selection of any replacemant of their appointee
with a qualified person or persons of their cholee. " o .

33 Socuﬂgx. Mangzger shall selact and-employ, on behalf of the En!erpriée pareonnel to
reasonably Insure the safety and security of the Facility (including any parKing lots or garages) and
guests, employees arid the handling of monies related 1o the Gaming Operatlons or any other revenus
cenle;_ within or connecied (o the Gaming Facillly, Including a Diractor of Seéurity who shall report to
General Manager on site and shall-provide a copy of any written report directly to Manager. Manager
_shall work towatd eslablishing a- security force of a high'level of training and expertise. All reports and

” mformallon from the Director of Securily shail be made immediately avallable 1o the Tribat Gaming
Board ag established under the Tribal Gaming Ordinance. All expenses of such secur_lty activifies shall
be an Operating Expensa of the operation of the Facilty, including professions] training,

uniformg,

transportation and any arms or other squipment reasonably necessary, in {he judgment of Managsr, to

the proper fulfillment of the responsibilifies of the security force.

34

Trlg Thns ~agreement does not transfer any interest in the Property to Manager Manager, however,

‘ is here_by_ appomled. delegated. employed and authorized fo act on behalf of Tribo as Tribe's
lndependent Contractor in carrying out a variety of dutles ne‘éeSSaty lo the proper ahd efficient
-ménagemant and operation of the Gaming Facllity on behalf of Tribe as follows:
34 A -

Operation of General Busine and Business Affalrs. Manager shau

manage lhe day—to-day operation of tha Gaming ‘Facility, mcludmg but not limited to, the general

bus«ness and busmess affairs in conoection with financing, donstruction. lmptovomont. dovolopmont,

opamﬁon management and melntenance of the Facility, resl-estate and afl i :mprovements to the

Propeny set aside for the use of Manager and for the' operation of the Gaming Facliity, In cauylng out

lhese duties and responsibilities, Manager promises and agrees lo comply with the letter and spmt of

17~
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this agreement, its terms and conditicns. Manager I8 not authorized or gmpowered to obligale Tribe
ot to pledga tribal assels lo s=cure any debt or obligation of the Gaming Facility.

34 B. Management and Control. Manager-shall have the exclusive authority over,
and right to control of, the day-fo-day management and control of the Ganilng. Operation and all noq-
garmiing acﬂviﬁes other than the smoks shop, Iits employees, cuslomers, revenues and any and all
propeny and agsels asslgned located or otherwise used at or for the Gammg Facilty. Such aithority
shall include all decisions regarding games played and the rules of play for such games. the odds or
payouts of such games, and the profit margins to be used In the sale of any goods or services to be
scld on the premises, all in compliance with the compact, the Tribal Gaming Ordinance, andfor mdustry
standards The control exercused by Tribe over the Gaming Facility- and the Gaming Operation shall
be exercused through the comprehensive Tribal Garning: Ordinance. and regulations approprla(ely

promulgated thereunder the terms of any 2pproved Class il compact, and the terms of this

agreement,

34 cC. Collection. Deposit and Disburserment of Revenues, ‘As Tribe's

Independent Conlractor, Marnager shail couect receive and account for, on behalf of Tribe, al | ;}
revenues generated and resulling from the operation. of tha Gaming Facillly. Such | revenues shail be

deposlted Into an account or accounts of the Gaming Operation with such bank or banks as Manager

may choose, with the approval of Tribe, with the sola signatories o ba Manager or Manager's duly

autherlzed represantatives deslgnuted for those purposes. Manager Is hereby authorized to mgke alf

~ such dnsbursements and expenditures as are necessary from said account in order to fund all- Gaming

Opamt!ons and other expenses refated (o the Gaming Faciity, Including, but not imited to. Operaling
Expenses and non-gaming operating expenses: and the disbursement of Net Revenues and Non; ‘

Gatning Net Revenues due Tribe and Manager, Al such expenditures and dlshursements shalt be

-clearly fepresented within and on ihe raguiar monthly financial - statement or report provided by

Msnager to Trlbe as mofe speclfically set fodh herein . below

-48-
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_ amounls collected and received, and all deductions and dls

ARTICLE v

ACCOUNTING AND FINANCIAL REPORTING

4.;'1 ‘ Accountlng. Manager shall provide for the eslablishment and malntanance of
sallafaaory accounting systems and procedures that shall, at a minimum: (a) include an adequate
system of Internal sccounting controls; (b) permit the preparation of financial statements in accordance
with generally accapled accounting. pririciples; (c) ba susceptibie to sudit; (o) allow the Class |l Gammg
Operallon. the Tribe, and the Commission (o cslculate the annual fes under the Acl (e) permit the.

calculation and payment of the Manager's fee; and (1) provide for the allocalion of operating expenses

of overhead expensas among tha Tribe, the tribal Gaming Enterprise, the Manager, and any other user

of shared l’acrhues and services, Any such allocation shall be reasonable, and shall be acceplable to

toth Tnbe and Manager

4.1 Financlal Records and Stataments: Manager shall maintain full and sccurate books

of account upon the premises and. provlde access to Tribe or.Tribe's delegated represenlahve for the

.

mspeclnon of such books of accourit et any time. Such books shall be Kept in compliance with

generally accepted accaunlmg pdncuples and pursuant to the requirements of the Act and the lerms of
any appmved compact for Class lll gaming. Manager shall prepare and provide to the Tribe

comparauve financ«al slatemenls monthly, quarterly and annuelly of all sales, revenues and all other

bursements made therafrom in connecluon :

with the Geming Oporaluon and in conl'ormence wnlh the budget. An inde

pendent, qualified Ccrlrf' ed

Public Accountant selecled by lhe Tnbal Representative after discussions with the Manager shall
perform an annual audit ol lhe Gamlng Operation and of all conltacts for supplies, servicas or -
concess;ons for a contract amount in excess ol‘ 528, 000 0o annually {except contracts for professaonal

legal or accounlmg semr:es) rellecllng Operallng Expenses as defined herein. The costs mcurred l’or

. such audite chell bo an Operating Expanae of the Qaring Operation. Such sudi ts shiall be pruvlded by

the Business Committee, on behalf of tha Tribe, to all appropriate governmentel sgencles, zs required

-

-19-
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by law, and may be used by Manager for reporting purposes under Federal and State securities lawg,

if required.

4.1 A.  Centified Public Accountant. Manager shall emplay, as an Operating
Expense, a bookkeeper, cartified public accountant or accounting firm 1o oversee the pétfor&ian:e of
such accounting lasks as aravrequi'red !;J meet the requirements of this agreement, and in order (o
assist Manager with the financial Information needed {o fully and properly cany ot the general duties
and rBSponmbmtles of Manager hereunder, Managar shell design and-install syslems for Insuting the
security o! all funds and maintain and police such systems as Manager sees ﬂ. The person or firm =0
tetained by Manager shall be independent from thie CPA defined in paragraph 1.2 hereof,

4.1 B.  Daily Reports. Manager shall ensure the capacily to delemmine the daljj

revenues, including the gross handle and hold of the Gaming Facillty, and shall communicate daily

fesuits to the Tribe,

4.1 c. Financlal Regorting, - Manager shall pmv-de separate accountabmty and
financial reporting for ail non-gaming profit centers as éxist within (He Faclluty or as may be olhenvlse

related to the Gaming Facility, such as restaurants, gift shops, hotels or otherwise.

4.1 o. Deposit of Proceeds. Froceeds from all sUch prbf' { centers shall be

deposi(ed and secured by Manager for deposit at such bank or banks as may be se!ec(ed by Manager
and Tribe.

41 . E. Q‘lﬂ‘mm- Manager shall establish a cash hanagemeng
system which is adequate (o safeguard the funds of the Gaming Operation. The Tribe shall have the
right to oversee the cash management system, including video ‘surw:illanc‘ev -

_4_._1“ F.. Tax Withholdings on Winnings. Manager sha!t be responsubla for reoodmg
and wlthholdlng taxes with respect o the winnings from geming or wagering operalions as may ba _

n:qulrea by the infemal Revenue Code of 1886, as amiended.

-20-
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4.4 G. [nternal Revenue Code. Manhager shali be responsible for compliance with all
ather lawful requiremerils imposed by the Internal Ravenue Code.

4.2 Depositories and Accounts. Manager shall, as agent for Tribe, establish suiﬁciént
bank accounts ae are deemed necessary and appropriate to thé proper management and control of ail
revenues generated upon the Facllity. Manager and Tribe shall mutually determine those depositories
to ba-used for these purposes. - '

42 A Tax Idaptification Number. Manager will not use the Tribal Tax Identification
Number for any or all such accounts. Manager shall secure a separate Tax Identification Number for
the Gaming Enterprise 3s a means of Insuring against any and all claims of third partles, Including
creditors or state and federal authorities who make any claim agalnst Manager. The use of such Tax
Number shall not change or reduce the authority of Manager over the use or digbursement of such
monies as |s otherwise authorized by this agreement.

42 . B. Chapge of Depository. With the.ccnsent(of‘lh'é Tribat Representative,

_Manager may from time to ime changa the depositories used for the, facility, but shall be required to
give Tribe notice of Manager's intent 50 {0 do no less than twenty (20) days previous to any such
change in depositorigs. Failure of the Tribe to object within such twenty (20} day notice shall be
deemed lo be approval of the change in deposttories. Such notice shall contain a full and complete

statement of the reason for such change and the basis upon which such selection of the new

deposilory was made.

-ARTICLE V

REVENUES, PROFITS AND TAXES

. For the puipon#

of determining Net. Revenues in order to calculate the proper distribution of profits between Tribe and
Manager, Net Revenues are deﬁued in paragraph 1:10 hereof and Non-Gaming Nat Revenues are

defined In Paragraph 1.11 hereof.

21.
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5.2  Distribution of Prgfits. The dislribution of profits shall be made within twenty (20)
days of the close of each calendar month, following calculation of Net Revenves and Non-Gaming Net
Revenues by Manager and after report of said calculations and the resulting.distribution. plan is
delivered fo Tribe. AR paymenis 1o the Tribe of its share of Net Revenues and Non-Gaming Net
Revenues or its guaranteed payment shall be deposited as instructed, in writing, from fime 10 tima,
Tribe and Manager shall bear the burden of any logs for non-gaming operations in the foltowing ratlo;
65% Tribe and 35% Manager. Any such loss shall be deducted from Net Revenu.es before payment of
Managemant Fees or. disbursement of Net Revenues to Tribe.

52 A. | Objectjons to Calculations. Any objection or difference of oplnion that Tribe
might have with the manner of calculation shall be the subject of good faith negotiation between the
parties.

§2 B. Wsiver of Objections, Tribe shall endeavor fo review the reports raférred to
in.paragraph 5.2 abave promptly. Failure of Tribe to raise any suc“h objection within sixty (60) days of
such distributlon repoct shall result in the waiver by Tribe of such objections, unles'.s.Manager‘has failed
to adequalsly report Income and expense o has failed to properly calculate the distributions, and in
the absence of fraud, Tribe shall be estopped from.“making such objections thereafter. »

52 C, Miscalculation., - In the evebt that it is determined as a result of timely
objection of Tribe that Manager is indebted to Tribe for miscalculation or otherwise, Tribe shall be
entitled to re;aymem of such amounts as are determined (o be owed, with interest at the curreng -

-

treasury bond rate at the timésdch determination is made and entered. Likewise, any such debt or
judgmant awarded Menager against Tribe shall earn interast at the same rale, and in either case such
awsrgl meay be pald Immediately or out of future Net Revenues and Non-Gaming, Net Revenues.
Terms of repayment shall be negotiated in good faith by the partles hereto, Upon fallure of the padies

la agree, such terms shall be established by the Tribal Gaming Board.

22
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53 Flduclary Relatjonshlp of Manager (o Tribe, In the cantying out of Manager's dutles
and responsibilities under this agraement, Manager acts as the fiduciary of Tribe and shall be held 1o
the traditional standards of a fiduciary therein, ' !
~ARTICLE !
COMPENSATION AND REIMBURSEMENT
‘61 Management Fee. In consideration of the performarice of the dufies and obligations
essumed by Manager hereunder, Tribe agrees that Manager shall recélve compensaltion equal to the
sum of {I) the lesﬁer of (a) thirty percent (30%) of Net Revenues, or (b) thirty-fiva percent (35%) of
Adjusted Net Revenues plus (i) 30% of Non-Garhing Net Revenues. Adjusted Net Revanues shal
mean Nst Revenues plus depreciation and amortization detarmiried In accordance wilh GAAP, less alf
amounts paid to retire.the principal balance of any loans. After payment of the Mahag‘einen! Fee to
Manager, remaining. Net Revenua and-Non-Gaming-Net Revenues shall ba paid 1o Tribe.
Management Fees shall be calcufated monthly and adjusted annually. The snpual adjustment shafl be
reviewed and confirmed by. tha CPA. '
Tribe agrees that it shall pay all principal paymerits required to be made o any loans'b"rdvi&ed
to the Gaminig Operation out of Tribe's share of Net Revenues and Non-Gaming Net Re\fendés.
Maneger is heraby empowered to make such payments directly {o the holder of any such loan out of

Net Revenues and Non-Gaming Net Revenues from the Gaming Facilily before any distribution to the

Tiibe,

6.2 . Justification for Manager's Compensation. ‘The agreement betwean Tribe ‘and

Maneger is based. on the substantial:investments, obligations and llabllitias to be made'qr'iﬁcﬁﬁed by
Manager of In excess of approximately Five Million. Oollars and Nor100 Dollars (SS.OD0.0DO.'OO) 4
required of Maneger in order fo build the Facillty and to purchase, lease of otherwisa oblain afi utilitles,
staft-up cosls, gaming equipment, machinery, gevices and-furnishings necessary to Tribe's Gaming
Facilily as planned. As further conslderation for the expenditure and investment required of Maﬁagzr.

Tribe extends the term of thiz agreemant from five (5} years to'seven (7) years in order to allow "
-23-
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Manager sufficient time to recoup the tnitiat investment made and to gain what the parties believe to ba
adequate earnings on eaid investment. Tribe will urge the approval of these terms by the National
Indian Gaming Commission, or such other appropriate fedaral agency as required,

6.3 Guaranteed Payment to Tribe. -Manager agress that the Tribe shalt receive a
minimum monthly dlélrlbuliqn of Net Rév:enue pursuant to Section 5.2 hereof in the amount of Five
Thousand and No/100 Dollars ($5,000.00) ("Monthly Guaranteed Payment"), the first payment due on
or before the twentleth (20th) day of the second full month of operation of the Facillty and due on or
befora the same date of each month thereafier throughout the term of this Agreement, without regard
to the profitabllity of said Gaming Facility. In addition, Manager agrees lo make an additional monthly
péyment to Tribe of Ten Thousand and No/100 Doflars (§10,000.00).per month (“Additional Payment")
aftar payment of all Operating Expenses and loan amorifzation, but before any payment to Manager of
Net Revenues. (The first year of operation shall ba prorated). At such time a3 Tribe shall have

received One Hundred Twenty Thousand and No/100 Dolfars {8120,000.00) in-total distributions of the
aggregate of Additlonal Payments and Net Revenues in any calendar year, no further Additional

Payments shall be paid to Tribe during that calendar year; however, the Monthly Guaranteed Payment ‘

shall continue.
ARTICLE Vit
REIMBURSEMENY OF DEVELOPMENT COSTS - LOAN
71 )

Rupayment of Loan. Certain expendllures have been, anufor will be, madef secured
or eanged by Manager, loward the developrient, including construction and remodeling of this
Gaming Faclll}y, Suph expanditures include but ara not limited to the purchase of gquipment,
machinery, fumiture and fixtures, as well as stiormey fees and related transactional expensas. Alt such
expenses will ba evidenced by a Note or Notes or a Loan Agrsement or Loan Agreements to be

- negollaled In good faith, All Interest charged on any such foans shall be ‘equal to Manager's interest

cost and shall otherwise be competitive and commercially reasonable rates, afler taking into

considcraﬁoq the nature and term of the loan and the secdrit} available for repayment thereof. The

-24-
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Initlal loan, in the approximate smount of Five Million Eight Hundred Thousand and Nol‘l'o'u) Dollars
(55 800,000.00), shail bear interest at the rate of 9.25% per annum and shall be amortized over geven
(7) years. Such loans are hereby secured by the Business Corporation's pledge of removable
equipment, furniture and trade fixtures purchased with funds foaned to the Business Corparauon, and
by the future gaming revenues from the Gaming Operation ar the Gaming Facility. Thg futniture, trade
fidures and equipment and gaming revenues shall Ee the sofe source of repayment and collateral ana
neither the Tribe nor the Business Corporation shall have any other responsibiﬁly'ror relirement of the
debt. The real properly, including the building and all permanent equipment and fixtures which
become realty under Oklahoma law, shall not be collateral for the ioan, Dur!ng the tesm of this
Agreement as long as Manager is managing the Garning Enterprise, in the event (hat cash flow from
operations is inadeq‘uate to pay principal or interest on the Loan, ‘any shortage shall be suspended until
cash flow is adequate 1o cure such delinquency and any such suspension shall not ﬂcausefaﬁ default in
the Loan Documents. -

7.2 legfatlons on Loan, Tribe and Manager agree that.Manager’s initial development
costs forf the Projact shall not exceed Flve Milion Eight Hundred Thousand and No/100 Oollars
(55.800,000.00) in costs, credit or othet forms of financial contribution by purchase of gaming
equipment and other necessaiy equipment, machinery and mmls'iiihg{ including overhead, ﬁ;)ancing
costs and fof’fundi‘ng of the house bank and initial paytdil and pre-opening costs, and that the lt;an "
from Manager 16 the Business Corporation shall not exceed Five Million’ Eight Hundred Thousand and
No/100 Dollars (S5,800,000.00). -

173 THIS SECTION INTENTIQNALLY LEFT BLANK,

7.4 Final Distribution, Upon termination or explration of this Agreement. Manager shall

ba entitled 1o feceiva from the Tribe, cash equal to thirty percent (30%) of the Gamlng Operation

undistiibuted Net Reventies and Non-Gaming Net Revenues.

25~
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ARTICLE VIl

NOTICE
8.1 Notices. Any notice required to be given pursuant 1o this Agreemant shail be

delivered by cedified mall addressed to Tribe al;

CHEYENNE AND ARAPAHO TRIBES OF Oklahoma
P.O. Box 38
Concho, Oklahoma 73022

and to the Manager at:
Southwest Casino and Hotel Corp.,
cfo Jomes B. Druck, President

2001 Killebrew Drive, Sulle 345
Minneapolis, Minnesota 55425

and to NIGC al: '
Nat«onal Indian Gaming Comm;ssnon

1850 M Streat N.W., Suite 250
Washington, D.C. 20038

ARTICLE X
WQBRANTlES AND REPRESENTATIQNS .
91 Wa;[antnes and Rggzusmtallons, The parties to this agreement werrant and _
represenl to each other lhat they will each act Tesponsibly. to promptly request the approval of this

agreament by the proper fe_deral agency or commission; that they will take no action, nor fail to toke
appropriate actlon to secure the 1a;)proval of this agreemsnt. Neijther party shal[ atlempt to a_ller the
terms of this agreement without the written consent of the other, nor will they atlempt lo make
asﬁgnqmnl or ttapsfer of their rights in whole or lﬁ part hereun&er to ény lhi;d party. Tribe warrants to
Manéger m?t Tribe hereby exempts this Facility from any ordiﬁance or reguiation which will, by vitue

of the enforcement of euch ordinence or ragulation, ¢ffectively amand or modify the terma of this

agreament, or In any way reduce the benefis to Manager from this agreement whether presently

- existing or hereafter promulgated for the term of this agreement.

-26-
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ARTICLE X
GROUNDS FOR TERMINATION
10.1 - Breach by Manager. This agréement' may be terminated ,Lip‘on thé written consent
and approval of both parties, or by the Tribe in lﬁe event that any principal, eni.ployee or sgent of
Managet is found guilly of theft or embezzlement of monies or assets of the Tribal Gamfng Operation.
For purposes of this section, a principal of Manager shall be defined as James B. Druck, Jeffrey S.
Halparn or Robert C. Harvey. However, in the event of such final determination of guilt, Manager may
terminate such principal, employee or agent of Manager and make restitution for the amount lost and
thereby praciude Tribe's riglit o terminate. This agreement may also be terminated by a final
judgment of @ court of compeient jurisdiction as a result of a ﬁndidg of a matéﬁql braach of same.
Subiect to Manager's abity (0 cure any-shorfall by restitution s provided above, it i specémny
understood and agreed that'this agreement may be terminated by the Tnbe in the event 1hat Manager
fails to make any payment lo the Tribe wheén due w1thout good cause or reasonable explanation
therefor (it being understood that mistake, inadvertence or ofher negligent error shail constitule
“fsasonable explanation” hergunder), which shall be considered a materlal breach of lhls agreement
A malerial breach of this. ag:eement shall include, but rot be limited to, a fadure of enther party lo
perform any material duty-orobligation on ns part for any twenty (20) consewhve days Howevar
nelther party may lerrmnate this agreement on grounds of material breach unfess it has prowded
written notice to the other paity of its Intenuon {0 declars a default and lo lermlnalu this agreemenl.
snd the defaultmg party thereafter fails to cure or lake sleps to subslanttally cure the default within
sixty (60) days following receipt'of such notice. The dfscohﬂnuance §r vc'or.rec:tuldn of thé material |
breach shall constituta a cure thereof. ‘In tie event of any termination for ééuse; iégéfdfeés of fault,
the parties shall retain all monies previously paid to them pursuant to Aricle & (Compensation snd |
Reimbursement) of this agreement; and the Tribe Shail retain e 1o ai Ganiing Opération faciitles,
fixtures, improvements, supplies, equipment, funds and accounts (collectively, the “Gaming Operstion

Assets"), sublect to the rights of Manager or any third party lender under. any Loan Agreements

‘.2.7_
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relating to the acquisition or financing of all or any portion of the Gaming Operation Assels, including
but not limited to the Adjustabls Rate Promissory Note, Securily Agreement and Loan Agreement
between the Tribe and Managier. Notwithstanding the foregoing, to the exteat Manager has, at the
tima of the termination, Nel Revenues dus under Artlcle 6 of this Agreement, such Net Revenues shall
be pal& to Manager promptly upon termination. In addition, Manager shall continue to have the right 10
repayment of unpasid principel and intcrqs( under the Note in atcordance with the terms thereof,

10.2  Tribal Breach. In the event of termination where the Tribe ~ha; breached this
agreement, Manager sh_all not be required 1o perform any further services under this agreement and
the Business Commitlee and the Trib'a shall indecnnify and hold Manager harmless agalnst all-tiabilitles
of any nature QhatSoever relat_lng; 10 the Gaming Operation or created by the termination of thig
agreéman(. Any Ne_l Re\(_énues on hand at the time of termination will be distributed in- accordance
with An@de'v 6 of th}s Agreement. Manager and the Tribe acknowledge and agree that termination of
this Agreement may nol ba a sqfﬁcient or appropriate remedy for breach, and further agree that:
pursuant to the other'provi:sions pf this Agreement, including but not necessarily limited to, Sectlons 13
and 18, Manager shall have 1ﬁe right to pursue such rernedles-{in addition o termination. st law of
equity) as it determines are be_st able to compensate it for such breach. Manager shall specifically be

entitied to recover i(s shate of Net Revenués for the period. commencing on the date of any breach by
the Triba and contmumg through the remammg term of this Agreement. In addition, the Tribe
specificglly acknowledges and agrees that there will bo irreparable harm and that fylr. damageg will ba
difficult to determine if the Tribe commits any breach. The Tribe further.acknowledges and.agrees that
an Injunction and/or other ecf;uilgble relief is an appropriata.remedy for a Tribal breach of tﬁfs

' Ag_reement. An_ elaction to pursue damages or to pursue specific per,formancé of this Agreement or
other equitable re_me&le_g whil,e; this Agreement remalns in effect shall not preclude the injured party

from providing nofice of termination pursusnt to the provieiona of this Section 10, - Regardiess of the

e
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remedy selecled, '-Manager shall retain the right to repayment of unpaid principal and interest and other
amounts due under this Agreement, the Note and Loan Agre‘eme‘nt, and its continued interest In the
S;.-curity Agreement. :
10.3  lovolyptary Termination Due to Changes in Applicabla Law, itis the
undarstanding and intention of the partles that the establishment and operation of the Gaming
Operation cot;ltcmptnted horeln conforme to and complics with ol applicabla laws, If thie agrecment,
the Gaming Operaﬁon. any malerial aspect of Gaming or any material as;:ect'of‘any tribal compact is
determinad by the Congress of the United States, the Depanmer;t of the Interior, .the’Nalional Indian
Gaming Commission, or the final judgment of a court of competerit jurisdiction to be unlawful under
Fe;xe:al or State lsw, the obligations of the parlies hereto shall cease and this Agresrent shall be of
u;uo' further fdrca ;rjd effect; provided (hat (i) Manager shall have the righls in Adicle 2.2 F. of this
agreement: (i) Manager and the Tribe shall retaln aji monies previously paid to them pursuant to
Article € of this agreement; ({ii) funds of the Gaming Operalion' {excluding working capital if it has not

?

been repald to Manager by the Tribe) in any account.shall be pald and distributed as provided in

. Arlicis 6 of this agreement; (Iv) any. monies loaned or secured or ‘arran'ged by Manager to or for the

Tribe under any note and loan agreements shall be repaid to Manager in-accordance with the note and
lean agreement (subject to acceleration by Manager in accordance with Article 10,1 hereof); and (v)
the Tnbe shall retam titls to all Gaming Operation facilities, fi x(ures improvements, supplies and

equopment subjecl to the. fights of Manager under any sectrity agreement and subject fto any

" requirements of financing arrangemems.

104 Ma;ia_ger’s Rights to T etminate,; n the event that conditions béyénd the reasonable
contr_ol of_ ‘M,anz:sg_er occur, _wh_ich In Manager's sole discretion céusé Manager to belleve that this
agreémen_t cannot be reasonably perdormed by either party, Manager inay terminate this agreement ‘
without panalty at any li_rhq prior to commencement of mnétrucﬂon. in addition, the Managar ichall
have ﬁe right to terminate this agreement any time within twenty-four {24) monthz after the date of this

agreement if the conditions in Sectlon 2.3 of this Agreement are not satisfied by the Tribe, In either

~29-
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event, Manager shall continug 1o have the right to repayment of uripald principat and interest, if any,
under the Note and Loan Agteement which amounis may be accelerated by Manager as set forth in

Atticle 10.1 heraof, ' .

10.5 Digsoluticn, ingolvency -orrBank'r'ug_tcz of M;ihager. i the Mﬁnéger Is dissolved,

executas any petition under the Bankruplcy Code, files for or is declared bankrupt, becomes insolvent,
ceases lo function as a business entity, fails to pecform or otheiwise Ig guilty of a materlat breacn of
this agreement, or if the Manager's creditors cause o ba executed any valid p;ztitfcn under the
Bankruptcy Cade then, vpon the occurrerice of any such event, Manager's rights under this agmément
shall cease and the agreement shali terminate, An accounting shall thereafler be made and Manager
. O ks successor or legal representative shall be entilied to a pro rata share of the profits earné& to the
dale of Insotvency or default and the.fight 1o repayment of any loans, and shall likewise be fiable for
any losses Incurred to that date. ‘
| ARTICLE Xi
INSURANCE

11.1 . Publilc Liability Inzyrarice. The Manager shall malntain public liability insurance in
the amount of ag_leaqt $1,000.000 per person and $3, 000,000 per oceurrence. Manager shall also

keep the buildings, improvements and: contents thereon insured for thelr full replacemenl valug agamst
losg or damage by fire, with extended toverage endorsement and vandalism covef‘age The exact
natura and extent of such cm_a_erag.e shall be agroed upon by Iho'parﬁes. and in the event of
disagreement, an experlenced 3nd licensed sppraiser shail be hired o determine same. The Tribs
will be named as an Insured In alf policies and. Manager will supply to the Tribe wrillen evidence
satisfactory to the Tribe of such continuing insurarice coveraga annually thereafter. Sueh insurance
pramlums and appmnsal shall be an expense of operation, Manager shall secure ﬁdehly bonds or
incuranca aaceptabls to Tribo in an emount edequete to protect the accounts of the Enterpriae on alt
persons with signsture authority over accounts of the Entetprise and all persons with money room

access.
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ARTICLE Xil
SUCCESSORS AND ASSIGNMENTS

12,1 Blnding Effect. The benefits and abligations of this agreeraent shall inure 10 and be
binding upon the parties hereto, their fespeclive successors and assigns, provided that neither party
may assign or sublease their interest in : lhis agreement without prior written approval of the other party.
Any assignrment ar sublease under this sgreement shall be subject to approvat by NIGC, and shall be
ptecedgd by & complete background investlgation- of such assignes or sub-res;ee: Tribe understands
that Mangxger iQ abo_u_;. to become a public company and will be subject to financial and other reporting
requirements pursuant to Section 12 (g) of the Securities and Exchange Act of 1934,

ARTICLE Xt

RECORDATION
13.1 Reco;dlng_ of Agreemasnt. At the oplion of Manager, this agreement may be recorded
in any public records. ’ '
. ARTICLE Xlv
NO:PARTNERSHIP
14.1  Nothing In thig agreement Is Intended to creale or constitute the parlies as partners
to_gethe_f._ or ona to the other, and it is expressly agreed that thig business relationship shall not be a
paqnership. .
ARTICLE XV
ENTIRE AGREEMENT
15.1: o frhis, agreement represents the entire mansgement agreement between the Tribe and
Manager, and suparsedes all oiher previous agreements, whether written or oral, that may hava been
eniéred into,
ARTICLE Xvi

NON-INTERFERENCE

- 16,1 As a-materlal and substantiol consideration for the Tribe. entering into this agreement,

«31-
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Manager agrees that reither Manager, ifs agents and employees -shall interfere with or attempt to
influence intemal affairs or governtmental decisions of tha Tribe with the exceplion that Manager may
choose to publicly or privately oppose any proposed act or decision that In Manager's opinion would be
detrimental to the gaming activity and profits to be earned therefiom.

ARTICLE Xvil

EXECUTION IN MULTIPLE

17.¢  This Agreement is being executed in five originals, one copy lo 69 retalned by each

party and three {o be presented for review of the appropriate Federal agency or commission. All are

equally valid.
ARTICLE XVIlI

SOVEREIGN IMMUNITY AND JURISDICTION

181 Councils Limitad Walver of Soverelgn Inmunity. The Tribe does not walve, limit,

or modify its sovereign immunity from uncontested suit, except as expressly'brbvlded in'this Sectlon
18. The Tribe expressly walves its sovereign Immunity from suit and consents to- (i) submiitting o the

jurléd‘ccl!on of the arbitration process provided for in Section-18.3 hereof and {ii) being sued in the

Uniled States District Court for the District of Oklahoma for the Hiited purpese of enforcing the

covenants in this Agreement as between the Tribe and Mansger (hereinafier referred lo as “Ctakﬁ"),
including the_ arbitration provislons of Section 18.3 hereof. The walver of sovereign immunity contained
in tis Seclion IS further fimited as follows;
18.1.1 Monetary Damages. The Tribe waives Its immunity In connectlon with any
arbitration award entered pursuant to section 18.3 hafeof. and any bour.t order to
enforce such 3n award 10.the extent that such an awa}d or order may bé enforced or
execuled against ()) removable furalture, trade fitures and equipment of the Gumlng
Enterprise; () unaistributed Net Ravenues; (i) undistributed Non-Gaming Net
~ Revenues; and (v)future proceeds of any olher gaming operation conducted by the

. Tribe at the Geming Facility or any other business operated in the ‘Gaming Facility, and

a2
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any arbilration award o order to enforce such an award may be enforcad or executed
against such proceeds. The real properly, including the building ‘and all permanent
-equipment and fixtures which become really under Oklahoma law, shall not b
collateral for the loan. No other ssgets of the Tribe are, or shall be, sub]sct to the
Security Agreement nor are, or shall, such assets be available to salisfy any such
award or juagment.
18.2 Equitable Rellaf. Tha Tribe walves its immunity in conr;ectioh with any -
arblira‘aﬂon award or éourt order to provide a provisional remedy in connection with any
claim pending under this agreement and further consents that the arbitrator or any
court of competent jurisdiction may grant equitable refief against the Tribe, either in the
form of mandamus reliespacific performance:or injuniction which compels the Tribe to
perform a duty ascribed to the Tribe under the terms of this Agreement or which
prohibits the Tribe from engagin‘g in conduct that is contraty lo lhé terms of this
Agreement. - ‘ | ‘
18.3 - Arsbitration. Any controversy or claim arising out of or refatihg to this Agkeemeﬁt, or
the breach thereof, shall be settlad by:binding. arbliration In accordance with the Commercial
Arbitration Rules of the American Arbitration:Associaton, and judgment upon the award rendered by
the arblt;s!o[(s) may ba enlered in a court subjact to the provisions of Section 18 of this /\greement
Either party may specify and require that any ‘arbitrator selected shall be en attorney licenzed to
practice faw in the Stote of OHahoma. tf more than one arblirator is used, the Tribe shall select one,
Manager shall select one, and the two so selected shall select a third arbltrator. The awards of any
arbitration shall ba governed by Title 9 of the United States Code, excapt as the same may be

changed or limiled by the provisions of this Agreement.

- 18.4 A. Resolution. of Disputes between Managér aud Customers of the Gaming

Opgration. Manager shall prescribe rules of play for each type of gaming which hes been licarised by

the Tribal Gaming Board:- Such rules of play shall be pasted in plain viaw. accessible and visible by all

33
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cus(émets of the Gaming Operation. All gamesg shall be conducted lairly and honestly by bpth
Manager and customers. {n the evant of a dispute between Manager and any customer, the wrilten
rules of play shall govern. However, Manager shall strive lo satlsty the customer in the resolution of
any dispute. The General Manager shall be initlally responsible to sttempt to resolve all such disputes,
If a dispute cannot be resolved by the Generél Manager, the General Manager shall Immediately
submil a wrilten report of tha dispule Io both Manager and Tribal Coordinater who shall discuss the
dispute with each other and with the Customer. Manager shall make the fina| detgrminaﬁon of the
action to be taken to reaolvé the diépute. after consuiting with fribal Coordinator, and Manager's
decislon shall be final. Any customer who is not 2atlsfied with the decislon of Manager may appeal the
declsion o the Tribal Gaming Board.

18.4 8. Resolution of Disputes Between Mana

oenrq!og, Manager shall prepare and submit to Tribal Coordinator a personnel manusl which shall

deScriba.all personnel policies, procgdures' job classifications, salary levels, disciplinary procedures

and fringe benefits. The.personnel manual shall be availabla lo ea‘ch‘employee. The manual sha(l
provide for establishment of a Grievance Committee. The Grievance Commiltea shall consist of the
General Manager, the Tribal Coordinator and a third person selecled by Manager, ‘The third person
may be the Director of Human Resources for either the. Tribe, the Manager or the Gaming Operation,
§r such other third person as may be quallfied in such. mattars. The selection of the thiird person by
Mansger shail ba final. The dacleion of the Grievance Comwmittee shall ba finot with reapect to alt
disputes,

ARTICLE XiX
MISCELLANEOUS
191 Partles In interest. Manager agrees to have sftached to this Agreement as Exhibit 8,

a llet of all partioa in intereat to the contract, igc;udtng on behelf of the Manager, all corporate direclors,

all stockholders of the corporation holding five percent (5%)-0t more of the stock of the corporation,

the fop ten shareholders, and all employees presently hired who will have day-to-day manegement

-34-
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respansibility for the Gaming Operations. Manager agrees to inform the Tribe, in writing, of any
change of partles in interest including all corporate directors and stockholders holding five peccent (5%)
or more of the stock of the corporation.

19.2  Pariles’ Parsonal History §;g!ehents. Tha list of parties in interest shati include

brief pergonal history statements_includlng their residence and business addresses, océubatlons, dates
of binth and soclal securlty numbers for all empioyees presently hired who will' have day-to-day
management responsibility for the Gaming Operations and a1 slockholders of !he‘corporaﬁon holding
five percent (5%) or more of the stock of the corporation.

183 Corporite Do_c;gmenls and Authorfzation. - Manager has premuﬂy prowded 1o Tdbe-
its Articles of Incorporation and the Corporate Resolution authorizing this agreement.

8.4 Conflict of Interest. Manager agrees thst no parson who has a financial interest in
Manager sha!l be slected members of the Tribal government or a relative of an elected member of the
Tiibal government. In the event any parly in interast or a relative thereof Is elected to the Tribat

government, such person. shall be jequired to divest himself or herself of his or har interest In the

confract.

19.5  Limltation on Trbal Offices. Manager agrees that no elected member of the Tribal

government, or relative residing in the immedists household of an elected member of the Tribal

government, may be hired as-an employee of the Manager or of the gamlng Operstion.

19.8  Relative. ,"Relahve for these purposes means an Individual who Js relaled 1o an

elected member of the Tribal government as a father, mother, son, daugh(er brather, sister, uncls,
aunt, first cousin, nephew, nlece, husband, wife, ‘father-in-law, mother-in-law son-in-law,

daughter-m-law brother-in-law, sister-in-law, stepfather, stepmother, stepsister, half brother or half

gister,
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19.7 No Payments. Manager agrees that no payments-have been and no payments will be
made to any elected member of the Tribal government or the relative of any elected member of the
Tribal government for the purpose of oblaining or main;aining the contract or any other privilege for the
Manager. |

19.8 Effective Date. The Effective Date of this agreement shall mean the date that the
wrineﬁ approval of this agreement Is granted by NIGC pursusnt 10 1he Act. The Tribe agrees o use Hg
best -efforfs to satisfy all of tha above conditions within twelve {12) months aﬂc.;r the dote of this
agréement. Pending approvsl of this agreement by N.1.G.C. parties acknowledge that Second
Amendsd and Restated Gaming Management Agieement dated Oclober 8, 1883 shall remain in full
force and effect.

199 Contingencles, This agreement Is subject ta the following mafters:

(3)  availability of financing which will be preliminarily secured prior 1o execution of this
agreernent; and -

) approval by the Tribe and Manager. of the exact site and all plans, specifications and
design. _ -
19.10 Exclusive. At such time as Class ll gaming is available, Manager and Tribe shal
negoliate in good iéith to p§rmit Manager to expand the Facility, acquire all necessary equipment and
loan sufficient and necessary funds to the Tribe for the conducting of Class 1t gaming activitles, and to
manage such Class (il Gaming f?cility in addition to the mansgement of the Class Il Gaming Facility

located at Concho, Oklahoma. The terms of any such sgreement involving Class Il gaming, sh'ali be

‘ negoliated in good falth and shail Include a loan to the Tribe for the costs of construction, equipment

and gll necassary furniture and fixtures and shall be subject o the approval of NIGC. In consideration
of the éovenaﬁts of Managgr confalned herein, the receipt and sufficiency of which are hereby
oecknowiedged by Triba, other than continuing the éxlstlﬁ_g bingo operation at Watonga, Oklahoma,
Tribe agrees thst for a period of time commencing as of the dale hereaf and continuing through the

end of the term of this Agreement, 3s It may be extended, it shall not participste, directly or indirectly;

. ' 36~
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in any other gaming operations within a radius of 65 miles from Coricho, Oklahoma, without the prior
written consent of Manager. Since any violation of the foregaing provisions of this Section 19,10 by
the Tribe would result in immediate and lrreparable injury to the Manager, the Tribe egrées that the
Manager will have the right o oblain equ:table reltef including an injunction to specifically enforce the
terms of this Sectlon 19.10, and to obtam any other legal or equitable remedies that may be ava’!able
i the event of nny violetion by the Tribe of this Section 19.10, the Tribe agrees to pay the reasonsbie
costs and legal fees to the Manager in pursuing any of its rights with respect t.o this Section 19.10, in
addition. to tha damages 'sustalne& by the Manager. For purposes of enforcing ltg rights under thig
Section 19,10, the Tribe agrees mé_t any aclion brought by Manager to enforce its rights under this
Sectlon 19.10 may be venued In.the United States District Court for the Western District of Oklahoma,
and the Tribe hereby submils Lo the jurisdiction of such court for that fimiled purpose. Menager agrees
that during the term of this Agreement it shall not particlpate in any other gaming operation within a
radius of 85 miles frem Concho, Oklahoma without prior written consent of Tribe.
19.11 Old Facllity. Manager shall consult with Tribe about the existing bingo opéré(l;oh.-
19.1__2 s;mg A‘_nnvual Mesting. Manager shall be available for a meeting at the Gaming;
Operation with its principals and the Busineés Commitlee, Tribal -Represehtauve and Tribal Gaming
Board at least every six (6) momhs.-during-tbe term-hereof to discuss all mallers relevant to the
Gaming Operation,
* ARTICLE XX
DUTY YO DEFEND, NOTICE OF CLAJMS, SELECTION OF COUNSEL
20,1 Defense of .Clglm&. it shall be the duly of the Manager {o' defend any and Sll claims
80d actions brought against Manager, the Facility or Tribal geming Interests with all costs of defense,
including but nat limiled (o, attornays' fees, necessary and rea‘i;onable'expéhses of the fitigatios, snd
oxpert witneec faas (o ba coneiderad Oporeting Expences of the geming operstione. Such clalme snd
actions shall not be limited by the nature or the amount of such claims unless otherwise specif'mlly'~

stated hereip, but shall include only such claims and actions as are brought relative to the duties snd
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obligations of Manager under this management agreement and any and all'édivﬂies of Manager in the
performance of its obligations hereunder.

20.2  Notice. Manager shall be responsible for giving prompt no!ice to Tribe of any and atl
clalms or actlons brovght against Manager, the Facility, Tribal gaming interasts or any persons acting:
on behalf of any of the above, where such claim or action is related to the Gaming Operation or lﬁe
éacilily. Clslms and actlons, for purposss of this agreement, shall include edministrative, civit ar

_criminal éctigns brought in any forum or Jurisdiction, including claims or actlon;; bfought b_efore the
vNational Indlan Gaming Commlssion pursuant to the Indlan Gaming Regulatory Act of 1988,

203" Duty to Defend.: Manager shall be required o defend any and all such claims and to
secure Tribal ‘apprOVal for hiring co‘mpetént counsel In the defense thereof at the ‘expense of the
Gaming Operation. in the event that issves of Such a nature and magnilude are addressed by any
such action or claim as to .dil_'eCUy endanger the Tribal ‘governmental capacity of the Tribe, Tribal
assets (other than fulure eamings from the gaming operation) or othar more substaitial Tribal
Interests, then in that event Tribe may elect to select and provide counsel of its choice lo address such
Issues in order to insure and protect its inlerest therein. At the, oplion of Manager Manager may
choose to provide co~caunsel to work in conjunction with Tribal counsel at the expense of the gaming
operaupn. Any and all costs relative to Tribal counsel's participation or assuming of responsibiity over
such greater issues of said claims or a_ctlons. whether administrative or otherwiss, ghall be an expense

to be shared equally between Triba and the.gaming operation, with no more than one-half of said costs
to be paid as an expensa of ope'ration of the Facility.

20.4 Trlbal Attorney, Manager shall have the right to contract. Independently with Tn’be S
auorney to render ‘any or all of said representation herelaabove described, or Manager shafl be entltled
to select counsel ycjth»Tnbal_ 8pproval for any and all reprasentation, counsel advice or ather lagal
corvlcoe reseonably roloted to the fulfillment of their dutios and obligations and the excrcie of their

rlgh(s under this agreement.
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E 20,5 Legal Fees. Manager shall be responsible for any and all costs of legal representation
B  obtalned by Manager for purposss other than carrylng out their duties and responsibiltles under this

! ~agraement, and no such other expenses or costs shall jbe paid-as an éxpeqsé of the operation of the
? Faclity. ‘
- 20.8. - lgdemnifjcation. Manager shall be entitled to indemniflcation from the Gaming
Operation for ail flabliides Incurred and claims made as s resuit of Manager's good faith performance
;“ of duties under this Agreement If the Triba, Manager, any contractor or subconlr:actor of any

employees of the Gaming Op_era'llon«are sved by any person based on Tiibal, Stale or Federal statute

or Ia(w. Manager shall have the right to defend such action or actions on behalf of itself, The Tribe

sgrees to defend itself and to fully. cooperate ln the defe'nse The cost of defending a lawsuit pursuant

1o this Section, as weill as any- Ilabalﬂy mcurred by Manager shall be a Start-up Expense where

incurted prior to the Commancement Date and an Operating Expense where incurred aﬂer the

P
122 38

Commencement Dete. Nothing In this Saction 20 6 shall ba conslrued to waive or fimit the Tnbe'

sovereugn Immunity.

) 20.7 Seve[abiug. If any provislon of this Agreement is ruled Tnvaiid by any court or authority
:—j of competent jurisdiction, it shall not affect the validity of any other provision and it is the Infent of the
e B parties that the remaining. provisions ‘continue in full fuiéé and effect.
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ACKNOWLEDGEMENTY

Tha CHEYENNE AND ARAPAHO TRIBES OF Oklahoma, acting by and lhrough its delegated
representahve Charles Surveyor, Tribal Chaitran, and SOUTHWEST CAS!ND AND HOTEL CORP.,
(formerly Southwest Casina and Hotel Ventures, Inc.), by its President, hereby agree 1o tha foﬁegoing
Management Agreement by and between the CHEYENNE AND ARAPAHO TRIBES OF Oklahoma,
and SOUTHWEST CASING AND HOTEL, CORP., {formarly Southwest Cacino and Hotsl Vanturae,
Inc.), with aa Effective Date defined in Section 19,8 hereof, .

IN WITNESS WHEREOF, we hereby set our hands this ( Cyday of 3¢ 77 £~ 1905,

at Concho, Okiahoma,

CHEYENNE AND ARAPAHO TRIBES
OF OKLAHOMA

By and through its delegated
representative, Charles Surveyor (

ATTEST:

SOUTHWEST CASINO AND HOTEL
CORP., (formerly Southwest Casino and-
Hotel Venlurec, Inc.), 3 Minnezota
corporation

THE FOREGOING THIRD AMENDED ANDRESTATED GAMING MANAGEMENT AGREEMENT Is
hereby approved this day of , , 1995,

NATIONAL INDIAN GAMING COMMISSION

By,

its

-40-
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AMENDMENT NO. 2 TO THIRD AMENDED
AND RESTATED GAMING MANAGEMENT AGREEMENT

This Amendment No. 2 to Third Amended and Restated Gaming Management Agreement

made and entered into as of this _S5th day of __June , 1999, at Congho, Okiahoma, by and -

. between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, a federally recognized
Indian tribe organized pursuant to Section 3 of the Act of June 26, 1936 (49 Stat. 1967) by and
through its duly elected Business Committee (bereinafier referred to as the
"Tribe"), and SOUTHWEST CASINO AND HOTEL CORP., a Minnesota corporation with its
principal place of business located in Minneapolis, Minnesota (hercinafter referred to as:

"Manager").

WITNESSETH:

WHEREAS, the Tribe and the Mznager are parties to the Third Amended and Restated
Gaming Management Agreement dated: June 16, 1995 (the "Agreement"), for the operation of a
Class IT gaming facility at the location described in the Agreement, which Agreement was
amended by Amendment No. 1 dated November 21, 1996, and subsequently withdrawn on

February 20, 1997; and - ) _
WEHEREAS, the Tribe and Manager desire to amend the Agreement as set forth below.
NOW, THEREFORE, it is agreed by the parties as follows:

1. All capitalized terms not otherwise defined herein shall have the definitions
coptained in the Agreement.

2 Section 2.4 of the Agreement is bereby amended by deleting the first sentence of
said section and replacing it with the following sentence: ' '

"This Agreement shall be for an initial term commencing on May 20, 1994 and ending
May 19, 2001, which term. shall be extended for an additional three-year period ending

May 19, 2004."
3. Section 6.1 of the Agreement is hereby amended by deleting the first sentence of

said section and replacing it with the following sentence:

- "In consideration of the performance of the duties and obligations assumed by Manager
bereunder, together with Manager's contribution to the Tribe of its 49.7 acre parcel of -
land near Elk City, Oklahoma, Manager shall receive compensation equal to the sum of
(D) the lesser of (a) thirty percent (30%) of Net Revenues, or (b) thirty-five percent (35%)
of Adjusted Net Revenues plus (i1) thirty percent (30%) of Non ing Net Revenues;
provided, however, for the three (3) year period commencing the first day of the month
following aproval of this Amendment No. 2 by the NIGC, Manager's compensation shall
be equal to the sum of (i) thirty-five percent (35%) of Net Revenues plus (ii) thirty-five
percent (35%) of Non-Gaming Net Revenues.” :
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4. - Exceptas provided above, all of the terms and conditions of the Agreement remain
in full force and effect. : :

ACKNOWLEDGMENT

_ THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, acting by and through
s delegated representative, _James Pedro, Tribal Chatrman  and SOUTHWEST CASINO
AND HOTEL CORP. by its Chairman of the Board/Chief Executive Officer hereby agree to the
foregoing Amendment No. 2 to the Third Amended. and Restated Gaming Management
Agreement by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA and
SOUTHWEST CASINO AND HOTEL CORP. with an effective date as defined in Section 19.8
of the Agreement. - ) .

IN WITNESS WHEREOF, we have set our hands this 5tk day of June ,
1999 at Concho, Oklghoma. _ T ) '

CHEYENNE AND ARAPAHO TRIBES
OF OKLAHOMA. .
By and through its delegated representative

ATTEST: . A 1st Bhsin_éss_ Commrittee
Secretary '

- SOUTHWEST CASINO AND HOTEL CORP.

" Jeffidy S. Halpetn, Chairman ¢f the Board
and’ €hief EXecutive Officer _
The foregoing AMENDMENT NO. 2 TO THIRD AMENDED AND RESTATED

GAMING MANAGEMENT AGREEMENT is hereby approved this ____ day of ,
1999. | E—

NATIONAL INDIAN GAMING COMMISSION

By

Its







AMENDMENT NO. 3 TO THIRD AMENDED VI
AND RESTATED GAMING MANAGEMENT AGREEMENT 2 209

This Amendment No. 3 to Third Amended and Restated Gaming Management Agreement
made and entered into as of this 13 dayof_November 2000, at Concho, Oklahoma, by and
between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, a federally recognized
Indian tribe organized pursuant 0 Section 3 of the Act of June 26, 1936 (49 Stat. 1967) by and
through its duly elected Business Committee (hereinafter referred to as the
*Tribe™), and SOUTHWEST CASINO AND HOTEL CORP., a Minnesota corporation with its
principal place of business located in Minneapolis, Minnesota (hereinafter referred to as "Manager").

WITNESSETH:

WHEREAS, the Tribe and the Manager are parties to the Third Amended and Restated
Gaming Management Agreement dated June 16, 1995 (the "Agreement”), for the operation of a
Class II gaming facility at the Jocation described in the Agreement, which Agreement was amended
by Amendment No. 1 dated November 21, 1996, and subsequently withdrawn on February 20, 1997,
and further amended by Amendment No. 2 dated June 5, 1999; and

WHEREAS, the Tribe and Manager desire to amend the Agreement as set forth below.
NOW, THEREFORE, it is agreed by the parties as follows:

. L Exhibit A of the Agreement is hereby amended by adding the Tribes’ Clinton,
Oklahoma gaming facility as an additional location described on Exhibit A.

2. All other terms and conditions of the Agreement, a5 amended, shall remain in full
force and effect.

KNO D T

THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA, acting by and through its
delegated representative, James Pedro, Tribal Chairman , and SOUTHWEST CASINO
AND HOTEL COREP. by its Chairman of the Board/Chief Executive Officer hereby agree to the
foregoing Amendment No. 3 to the Third Amended and Restated Gaming Management Agreement
by and between THE CHEYENNE AND ARAPAHO TRIBES OF OKLAHOMA and
SOUTHWEST CASINO AND HOTEL CORP. with an effective date as defined in Section 19.8 of
the Agreement.
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I\ WITNESS WHEREOF, we have sct our bands tis_{3H-day of Algvem hun, 2000 2
Concho, Oklahoma. .

CHEYENNE AND ARAPAHO 'mm'jas

ATTEST:

Secretary
SOUTHWEST CASINO AND HOTEL CORP.

By ” MQ"‘J‘V‘*"
%pcm, Chairman of the Board

and Chief Executive Officer

- The foregoing AMENDMENT NO. 3 TO THIRD AMENDED AND RESTATED GAMING
MANAGEMENT AGREEMENT is hereby approved this _J&P day of _Mna___, 20005304 |
NATIONAL INDIAN GAMING COMMISSION

By,
' Its_ (P2 o










