MANAGEMENT AGREEMENT
between the
Rosebud Sioux Tribe
and

BBC entertainment, Inc.

February 11, 1993
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGRZEMENT ("Acreemenc") is made and enrerad
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intc at Resebud, Scuth Dakota, as ©f the 1iith cday o©

I¥)

12?83, Dby anc Detween tie Rosecud Sioux Tribe,

anc E2C  IZIntercainment, nc., a MImnesots Corborakion, ALY

autacrizcec In Soubh Dakcora wizh &0 offipe at Mission, South Takcca

RECITALS
AL The Tribe and the PResarration. The Tribe eaxersiges

covernmencal authority over certain real property located in rthe
§tats of Bouth Dekota which 1§ recoenized under Fafeva’ law 25 ar
indian Reservation and s known as the reservation of the Roserud

Sicux {the "Reservaticn")

3. The Manager. Manager is a corporation organized and
existing uncer the laws of the State of Minnesota and is cduly

licensed znd sutherized to conduct business in the State of Scuth
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ties-In-Zatsrest"), and their respecrive interest therein, as

SE6,BE83), ars sec Zorth in Exhibic "A* attached herars.
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S TS BEREE The Tribe nas enacted an Ordinance (the

=

"Criinance"! In ccmpliance with the Compact and the Indian Gaming

1t i (o7} ny

Regulatory Act ("IGRAM} Ior the cveraticn, ceonducst, and Dlaving &F



t machines, blackjack, poker and other class III games which mav
= | f e o~ ok

e concucted uncer a Compact with Soutiha Dakota (the "Class o=

Games"}, which are defined as Class III gaming in the Indian Gemi-ng
Regulactory Act ("IGRA") and for the cperzticn, concducs EGLC DiZ /iy

ot games of chance commonly known as bingo including (if played &t
the same locaticn) pull-tabs, lctto, ounch ccards, tip dars,

instant bingo and other games similar to bingo which are deSipes -=e

Class II gaming in the IGRA, (a true ccpv of which Ordinance =rc
2ESV_3RT e 3¥a aTtomched 3z FEs_mew uwge SEIRCT; LI 8FEer oo Fund

Tr:ibal government operations and programs, imcluding but mnot
limited to prcgrams which provide for the general welfare cf che
Tribe and its citizens, promotz Tribal sconomic develcpmernt, and
prcvide employment and training opportunities for Tribal citizens,
Indians generzily, and persons who reside in the surrouncing
communities. The term "Ordinance” shall mean the Ordinance as ir

exists or may be amended or modified during the term heresf wnich
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is deemed ZIcr all purposes to be supplemental to the rerms of =h

Agreement as of the effective date of such amendment or
mcdificaticn e Tribe agrass theat It wiil 5t &t any bime meks
any Inanges .o sa>d Crcdinance chat in any wav are iacensistent wiss
C2 Cerms Cf tals Agreement or would cause material indurv =c ==s

Project as hereinafter defined, unless any such change 135 ragulrzc

land on the Reservation located in South Dakota, which is legallvw
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sald lgnd 28 =2ligible Por £288E T and Tlass I gaming entsririses
znCer the Indian Gaming Regulaccry Acet {IGRA), the Qrdinancs and
the 7Zompace. The Manacer intends to construct and/or imprave

cuzldings and other 22l escat2 improvements according to Dians snd
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which the gaming projec:z will conduct its business. The cosc of

25 wnicn 1s paild v ohe

€. The Jompact. The Tribe has or will enter inte a CCMpaes

with the Statza of Scuth Dakota relabing o che egnducs of =2

i
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s3 122
gaming on its reservacion, a zrue and correct copy of which is
attached nersto as =xhibir "Dn.

G. Pesire for Manacement Acroement . The Tribe wishes rc

enter into this Management Agreement with an entcity tchat is zDis

y4

and willing to supply financing and obtain =Ye =uman rescurces to

establish, operate, fund and manace Class ©I arn I Zames Iz

ACCCriancz Wil tne farms of Ihis Agreement, the compacs, Tribal
-aw, Zegdersl law and applicabls stars law (17 anvy!;
ot danager's RICRE FH MARZea i TELEE 1B willipm == cwe s

*% Zag Marager, the right Lo lmcrove, Cevelop, and maintain :he

an ]

?roject and to manage the ?Prciect {as nersinaftar de ined) in
conformancea with the terms and condizicns of thls Agreement, Tribal

a5 )
aticns, rul
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ordinances, rules, and recgu s and regulaticns c¢f the

-~

Tribal Caming Commissicn, IGRA, the Ccmpacs and, the acolicablie
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danscer's Qualificacions. The Manager has available the

capital, management expertise and coeraticnal skillsg aecessary Lo

SELID.CFN. TDerz2ie and manage the 2rItecs fas hersinaf-er deSl- o
in Gecorcanice with this Agreement;
. Z®C_ps un Mesmarmmenr BiebFE The Tribe ' wishes 3 cencomos

with Manager to provide for the management and operacticn of Class
=I: Games as permitted under IGRA and :"he TOMCACT on “he Tv-he!s
land in South Dakota, togechér with related Zocd and other services
in all phases of this develcpment and the right to manage Class II

gaming activities as set forth herein ("the Project®). The tribe

shall have the right zo license or operate non gaming activities

Qs

ted to the project itself but which might be
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develcped in preximity to the project. Included in the concept of
the Project is the Tribe's representation and warranty (hereby

iven) that the Manager shall have :che right' to manace Class IIX

\Q

Gaming Activities conductad under authority of the Tribe by anyone

on Indian Lands of the Tribe as that term s defined in IGRA in

CJurzent coempact. Manager shall have the richt o
&0V Zaming contrac:s authorized oy Che T2ibe durlmg the cemm of

this agrsement. For the purzcse of this warranty hersty extanded



, Gaming Activity shall mean all Gaming Activity permictzd by
znv feaderszl State, local or Tribal Government now cr in the
Zuturs, Including, but not limited to all Class II gaming

activities permitted pursuant to federal, state and tribal 1aw =-~

3
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Titbed pursuant ra Ttilhal State

3

Tas = 3BF LTI E&miig erslivipLBs D
Ccmpact zetween State of Scuth Dakcca and the Rosebud Sicusx Tr:be

e Ta S8 254

-1 Biaco ZaEming acvivi‘iss il El a2 TIL gl L
sial. e Luciuded In tHe rrotect. Additicnal Class II gam:ing

activities at the project must be authorized by ‘the Tribe pricr o

being utilized ac the project.
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nterest “n Tudien land. The parties ackncwladce that

this Agrsement is not intended to create and shall not be deemed
CO creats an interest in Indian land or with respect to any
facilities thereon, such as but not limited to a license, tenancy
Lien, easement, leasehold interest, estate or any other
DOSsSessCry Cr Nnon-possessory interest, either express or implied.

CONDITIONS SUBSECUFRNT 70 CONTRACT

Tae perties agree that the fclleowing conditicns subsequent
must be waived Dy Manager or Tribe or fuifilled on or scetsre,
sixty {60 days subseguent £D apDroval cf the Manacemenr AEPagpmE

lat.znal Incdian Gaming Commission or this Management

Agreement shall beccme void. In the event any of said ccnditicrs

n
i
)
1

S8F8 0oL Walved, axtenged Tr BN cagd et oulh Eife ~-.m1t, tnhe
parties adgree that the Manacer ¢r Trike shall have L Sprien =o

walve or extend the -Sime for fvlfillment or to declars -hat this

wn



I. Manscer's Qualificscions. The Manager zas available the

cacital, management expertise and cgerational skills necessary o

2EEES.N 8N, WCEYIrS Eng mEnaces trne Prooect Yag nNerelnatrer deflrnas
in accercdance with this Agreement;
g welyel e Mansgement TSabE . THe TY¥iné Wishes Do conbrTach

with Manager to provide for the management and operation of Class

III Games as permi:ztad under IGRA and the Compact c¢n -he Trile's

land in South Dzkota, together with related Zocd and other services

in all phases cof this develcpment and the right to manage Class II

gaming activities as set forth herein ("the Project"). The trikbe
shall have the right :to license or operate non gaming activities

f

that are unrelated to the project itself but which might be
developed in proximity to the project. Included in the concept of
the Project 1is the Tribe's representation and warranty (hereby
given) that the Manager shall aave the right to manage Class III
Gaming Actiivities conducted under authority of the Tribe by anyone
on Indian Lands of the Tribe as that term is defined in IGRA in

scuth Dakcra, during the tarm of this Acreement. Upcn payment cf

“he initlal pavments provided for herein, manacer shall have peif

P -~ aCa

O cperats the 120 gaming devices authcrized 2y the

1
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r

Loz ohe zighe
current ccmpact. Manager shall have the right cf

e guraneg Loe

any Zaming contracts authorizecd by the Tri
this agrezement. For the purpcse cf this warrzanty hersty axtanded

e



ccntract null and void as such time.

Sezid cecnditions are:

=

formal Apvreoval of Manager. The manager has received all

=¢ (1I any) iformal approvals from all authorities of the

Stats cf South Dakota and acprovals of all autherities of the Tribe

ccnduct the manacement cf the Preject and aboroval of che —a=w of
this centracs.
Manecer's Consent tc be 3cund. The Manager shall have

consentad in writing to be bound by all rules and regulations
adopted by the Tribe's Tribal Gaming Ccmmission, together with all
gaming laws acopted by the tribe as required by the Compact, afzar

reasonable opportunity to inspect the same. When completed, all

8]

such rules, regulations and  laws shall be attached to this

~

sam> g

Commissicn reguired under the terms of the Compact shall! have
issued a licensa to the Manager to permit it g serfoarm the “z-<Ee

CL this Agreemenc, which shall ncc te unreascnably withheld.

=

4 —gsuenes 5F Lircsafieeg Lssuange of licecses oy ks
2PCrepriatae governmental authoriciss and the Tribe sufficient -o
SErTIL the sgais Ipé Zlspensing Of seer, wine and ai;‘ other
g.cchelic seversees gn the Jreject. B8Said licenses shall either e

issued in the name cf the Tribe cor che MZnader as appropriate uncder

ko) i N o e 21 Ty s - ~ - ac
enc on Prelimonars 2larsg znd Touinoinc. he carc.=ss
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dgwE  T2adnet a&rsement on che preliminery vlans <for the
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g Casino as provided in
HAZII-2 4. 1{2)01).
T1eLE 1.

SIOTOINTMENT JF MANAUGER

1.1 Appcilntment. The tribe herepy eang

[ol}

Gges Manager as an

LATEPEICERT CORIZACILE WiEA exclusive Tighbs with rsspser £o £xs

accepts such engagement.

2.1 Term. This Agreement shall te enforceable between the

parties until the failure of a condition subseguent not waived v

the Manager or the expiration of the Term. The Term ("Term") o

1y

8]

this Agreement shall commence the day the gaming activicies of th

sject ars cpen Ior dusiness to che public and shall continue
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Ty (§0F menchs, entil midnicht of the

ast dav o

1 he event Ihe tribe determines "o contract with a

oL that management CoOnCract sc that if manacer agress to the terms
and ccnditicns oflered, Trile will continue manager's servicess

zased cn thcse erms and condit-iecns.
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ARTICLE 3.

SCVIRNMENTAL AGENCY APPRCVAL: RESUBMISSION

2.1 Approval Required. It is understood that this Acrsement
mwES 2%, BRSO ENB.. 2CL Ze sflsCiive nolwliinstandling the date of cae

signatures of the parties until, approved in writing by the
Chalrmern of the Nationsl Indian Gaming Commission pursuant to -he

IGRA, which exsrcises the federal goverament's authority over

3.2 Mccification and Resubmissicn After Cisacproval In che
avent cherns is a Governmental Acency disapproval but

reccmmendations for modification of the Agreement are made Jy such
Governmental Agency at or about the time of such disapproval, or
the parties hersto detarmine for anv rezson that the modification
of the Agreement may overcome such disapproval, each party will
nave ninety (920) days after receipt of such disapproval to
negotiate with the other party with respect to such modifications
anc rasubmit the Agreement £or approval, unless the Goveramental
Agency designatss a shorter pericd for resubmission , in which case
SUCh sheorter gericd shall contzol. The decisicn ISnCerning wheriers

O 1ot to agree to such medificaticns shall act be unreasonably

viizheld, and such negotliaticns shall be conducted in cog £s8i5h
¥#iin the I1ntent to reach agreement. If a new Acreement Cannot Ze

reached between tiae Tribe and the Manacer which 1s acczsptable o

the apprepriate agencies, then the entirs agresment shall be vogig

3.3 Nc Agrzement; Reimbursement of Manager, Tribal Prcmisscor-




Notes -7 Buch Bvent, the Trike specificallv Agrees Lo relmburse
the Marzger Zor iz ©2st3 ©f constructicn of any pullding. an

amcunt c¢f $3,300,000 is the ceiling agreed upon 1n Secticn

4¢.1{(aj i} for development costs for cthe Project. The par:ies

COSCLs refzrrad to In this secricn shall be verifiad Zv manacer =-4
Trile shall nave the right to audit the records of manacer :o
verily the costs.

ARTICLE 4.

MANAGZR'S RESPONSIBILITIES; CAPITAL: COVENANT

4.1 Manager's Services. AS socn as practicable, and subijec-
g E J

Ea the approval of the Tribe, Manager acrees to develop plans for
the construgtion of a facility sufficient to provide the scace for
a casing ¢f cost, size and scope and finish as agreed upcn by the

arties. Manacer agrses o commence and complets the construction

@

e

¢f the Prsiect as scon as reascnably practicabls following

o3

greementc ugen the plans and costs, Within such time after the
sxecuticn of this Agreemernt as Manacer rezsscnably derermines =ng
thirouchout :the Term of this Acgrsemenc, Manager will provige rhess
maracement servi.cas which ars rzascnacle necessary Ar ceégiFzh s, oo
design, censtruce, markse, develco, operate and maintain the
Zroieer and the condupt of ©9s Class TOO sames,
capital as mav De necsssary for the cperzticn of the 2rojec:.

Manager warrants i1t will conduct the Fratect in the besr <‘starss:

jyel



ibe and Mznager and tO assure the attending public thac
overations are conducted in a fair, honest and professional manner.
Without limiting the foregoing, Manacer will use its best effor-s

to provide, and Tribe shall permit Manager to so provide, such

services as may Dbe necessary to implement the above: (The Trige

(1) Within such time as the Manager determines -o

[9Y]

be practicable, and subject to the avoreval of tShe Tribe, =the
e @4 ity

Manager agrees to select a building site or sites and develco

preliminary plans for a casino which will include room for 120

gaming devices, bingo, a restaurant and lounge. (The Manager
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Dlans and specificaticn as a2rs mutually agreeable to the sarcies
W1l1ln the Time reascnablv determined Tv the Manacer! znd o Tursue

gglats on wnich the 2o
contributed bv manager at 10 €38t -o the Tribe. The cartlies acrae

that the maximum (agreed ceiling) Sealopment and construcLisn Cosc

of &ll such censtruction and equlpping of the Project shall not

~o e~ -} = 5 2 s % = &= AR A aal™ gy £ Y 3 % 7 -
SXCEeC LIe 3cgrsgats sum ©L £ 306, o009 -Ae Trlle Joes hersl
SN -t - -~ S - [ap R - = ~ - -
SXempt Cne 2Procject Irom the Tridal Imoicyment Rights Crdinancs
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SE Project facililicies and 1f awarding subcontrachors.,
(2) Development of an operating budget for a vear's
TOETALICE TANELE. BUCEeL', I5F B8 LiBCAl yeer agresd upon by the

varclas wnich snall sstimats inccme, wages and salaries, priges,

dEility, ITEUTARCY AL OLNeY AVeEREEE CostE, raasonmble rossrves
spr SEiges NG EREr LDENE, 58F RaoSREida (Do = B} 2
SPLErSDILEne L8 Degn HESRiNAIE e Lucime dnd =xgpenses 5T Lhe somise

completad within cne hundrad eignty (230) days after the axecuticn

cf this Agrzement. The Annual 3udget shall be revised, LE

w3

ecsessary, Ircm time to time as the need may arise and as :the
parties shall agr=e, but in any event not less than annually.
The manager agrees that all budgets shall have the pricr approval
of the Tribe sefor=s they are implemented.

(D) Droiect Operation. dDuring the Term of this

o oy o iy A & e - -— - T - i o83

oy ABCULG, Rexr.ew, 8sLIsen ang Z-irae Hpenst

= S - Bl msll] gy gy o - 4 e w7 o g B O A BE
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REBLTR SoEt B I TEeLc Bhdes S8 operaced -0 a 2Irofessiona.l anc

ccmpetant manner, and manacer shall cocperate with Sinte Gleska
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censiderabion on &all hired employees to gualified or rcraizmable
Natlve Americans who are members of the Tribe 3if +thev ars

(4) Aselst the Troibe in entering izte such

contracts and making such other plans and arrangements as will bpe

ecessary to improve anc =xpand operations of the Project.

2|

&

£8n Proyide for prgging 43ily Siige—rigice =35 ==
direction to Project operations and perscnnel, lmelugine ghe
hiring, Graining, promecicn and dischazging of perscnnel, and

maintain and administer ccmprehensive smployment practices.
(6} Supervise and manage the operation of Class IX

and Class III GCames, £ccd and beverage operations and other
services and goods provided by the Project, and implement such
rules, regulations and procedures, and modificaticns thereorf.

(7) Comply with IGRA, applicable Federal law, the

Compact and all laws and ordinances of the Tribe and the rules and

regulaticons of the Tribal Gaming Commission and state law {(if znd
where aoplicable) ;

i8F ConQueT Tegular meetisgs with snd regesrt = *he
Trize, at least menthly, about the status of the CSrotecr
Cperaticns, matters that may need imoTsvement or chancge, znc
mesclubion of any preoblems ar=as.

(B Supexwise gnd ¢@onéucs che eplilscticn,

safequarding ancd receipting of all ravenues and the orempt GeposLi

= -~ = - il B - - ~ “ —_ - -
L same, wnhich shall be put intc the Proiect's Creratineg Acccuncs

r - - - - ’

MaKe distursemsnts ln fayment of Cperating Expenses and racui-ad



TEMmLilances Lo the Tridbe and the Manager; and sugervise and
SCRALN-372r The Docokkesecinc and accsunting therefcre as scverned

(10} Hire and supervise adequate safety nersonal and

nat the Project is secure and saifeguarded at all t:imes

SOIEE JEERLY Wit ell mmpiizzsis SEfpTy rsou_ativns
(Z1) Taxe all rzascrabl=2 measures LG assure “har -4e

roject is managed by Manager's persennel 1o a professisnzl,
oriexr.y, apnd attractive mannsr, including «tche supervision cf
I2cular cleaning, painting, decorating, plumbing, and all octher
ordinary and customary maintenance and repalr o Ehe buildines thar
may Dobe necessary from time to time, and that the Project 1is
operated in gcod taste and in a professional and businessiike
fashion.

(ZZ) Net later than forty-five (45) days prior to

Trlle Igr 1ts aprroval, which approval shall -et be SSEEERTEDO
wizhhel 2. 22 the Trire disapproves -he Anrnual Bedocee or any

Zecrticn theracr ~t shail advise the Manager &g S0On pessibls
tréreafier and the sar-‘ss shall maks gvery gocdé faith effor: ro.

Tasolve Ladglr differenceg; if they ars unable to do sc, however,

8 macier shell be submirtsd fo dispute resoluticn pursuant ro
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(23) Enter into all contracts Zor provisic

im i

gaming devices, and secure eguipment necessary to tie operaticn o

he Froject during Ehe Term,

T

(14) Provide all financing as may be necessary or

Sacivzinis fav st ormam e o= & T R 3 P e
SESLIE0Le LCor e Cperailcns cf the ZI03e2Cl and 1ts business,
: sy M E gy - . L2 2 s SR S - 3 B s e 1y e

e 1=t SN R e ol Gz ZouLpgment,;. CEIS0nE . R S ool Sy ZC e st i NS

procurement of supplies, management of operaticn of ﬁhe Prajeck,
and provide suifficient operating cash tc ccmmence and carry cn the
Project's operations in the manner and on the scale contemplated
hereby.

{15) Keep the Project, its buildings, improvements,
and Tribal tfust land of which they are a part, free.and clear cf

all mechanics and other liens or encumbrances, of whatsve

<ind or
s 550 1 e e

nature (other than Manager's Article © security interest to secure

the purchase of personal propercys) .

| - —— - -1 —— . = - -
(18) Te¢ the axzent that the sar-iess JETEE ERet Lk
- = - - - — & 4 -~ - e =T —_ - ~ -~ =3 -
-3 n2Ca2ssary, :zand rcevend ths ialcial zZonstruction of Prenact
SBl1.8imgs snd ohsr improvemsnt:z, the Miracer IETZES [ JonmstTucs

= - ~ = o~ - =~ -~ = < ~— o~ -~ L = - < A ~ -

2CCe2ss regulrsmencs Ior allCLCZTCes ZEYSTOS --:8 Tarcrles acr==
b= o i = = b ~ R T SRR B — < ¥ S = ~ —~=
<&t the ccst oI such COnsStIucticn or s=ncvatien ceyenc the cost ot

the initial constructicon ané furnishing shall be charged =zs

—xym,,i,;ﬁ,; - N o - = = 1 - = S N, —



Silded, - e Construed to granc any  jurisdiction o ny scatse
FUVRIIREn:, _déal . C2TH, CCUmTw mp 20V agancy or i:s::;mentai;:‘/ ct
subdivision 22 any oI che “Creseing. Any relevant ccunty cr stats
DRrMits or similar REPTOVE LS the perrtiss wish to sbtaisn SHu-GE I
Satisfactien of the TIlbe's desira for Dubliic salety, and
CONLOEMIty with lpeac Dildiny fordeg spd TElulrements, and shasl
not be soucht or Obtained ynilaterszllw ov the Manacer waly Tzilbe
ItBee ifrs sha TLIRTL 2T ozl times =S LBVe Ile Fracas- iBotciad > ohel o
Sor SUfh compliance, with =he CCSt te Dbe treated as ap Operap sy

ed in Arsic: 5.

“

(c) (a),

txrense as defin ticle 4
(27) Maincain z current and ccmelets invent:ry of
8li Prgisge property, otner :hap real precperty, includi:q alz

their

All such inventories shall bhe

request. The Manager ang its

employees may, from time-to “ime, have their own Personal propersy
on the 2roiect s5i:a Cr im It Zfacilities and shall maincain the
rizht 7o remove Such orcocpercy,

N FECiorn all orber =ULE nECéssarvy ro SHLTFil
the coals ang ccmely wich rhe DClicies ang drececures of -he
freject, and ts otk IWwlse satisiy Manager's duties and eEligsfione
ncer this Acreemen: =CIUCING Zut net iimiced -0 L.J0se descrited

(L) Crerara she TSIect 2 minimum af 4 fcurs zer
day, seven davs cer week Manager shall determine the 2XacI ncurs
CL cperzction anc snall ze allicwed g Operats the Froiec: 24 TOWES



(20) Advertise the Project in such ways as manager

L deem iIn the Dest interast of the Project, ancé o svend the

ENCUDT TELIEBENIEC fo 1is asncuwal budse:r I SCPEIIIBLEE
(21) Cecmply with all applicable provisions of the
S=LETE. IEVEDNE Torg, |
(22) Supply the N.I.G.C. with all information

£

ssary for the ccmmissicn tc¢ complv with its Teculations issue

i
®
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4.2 Manager's Warranties and Representations. Manager

represents and warrants as follows:

a

wn

in-Tnterest;: Listing. EZxhibitc rpt i

u
o)
ot}
H
't
e
(D
[}
¥
}

Of a:1 Parties in Interest to this Adresment. JAll Barties on
this list will be approved, and licensed by the State of Scuth
Dakota (if applicable) and the Rosebud Sioux Tribe. Exhibir "g@n
iﬁciﬁdes the following:

) All of the Manager's management lavel perscnnel

oo

and ceorpcrate officers and directors;
(2) All  perscns whc will ze, directlv or
indirsctly, investcrs in Manager, including z1. generzl and

parcners, corporate officers, directers, stockhclders, and holicders



SO as to always accurataly disclcse the
regulired Iniscrmatico at all times during the Term of thls Agreement
=hnd 2Ll eéxseunsisus hBersor. The :initilal list of information
reculred by this Secticn 4.2 {Exhibit "F') 1§ atbached hersbn. ALl
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tide Comgpact shall e deemed to e supplemental to this Agreement

‘bl DEEt ege - Moxgl s ThaTInsET ST e
TEEIREINES 0T wEEEESed zozme L shall wse  lps Dosc 82fswis 29
assure that all Par:ties-in-Interest a=mployees are of gced meral

character and have never Deen convicted of any felony, of any other

miscdemeancr invclving mcral turpitude or any gaming offense and are

- 5

anc¢ will ccntinue to be 2

y—a

9]

:bie to be licensed by the Tribe in

ccordangs with the Compdct, the Tgibal Ordinance and rules and

Q

regulaticns governing gaming.

e} | Operaticn of Project in Compliance with Law.

Mznager sna-. operata Lie groject In accordance with applicable

al and stats laws, Lncluding the Internal Revenue Czde, the

~SEparT, Li® Toifme STRLnances, zZpd Tules and regularisns of the
e < 3 )

o § o gy = med  EEasssE 3 =
S Laoguc2her =D Sursaval gf - Revreeant

ticns _anc

(L

Warranties. The repregentaticns and warranties eof Manacer

contained in Sectcicn 4.2, sucrrz shall be =rue as of the dars of



P

La~s Agreement &nc Lhroughout the Term of chis Xgrsement, a8d ahy
extsnsions therecf, shall be deesmed to surviwve executicn ci
Agreement and shall further be deemed to be material and to have
peen relied upon by the Tribe in making the decision whether tc
enter into this Agreement and the transactions contemplated hereby,

acowithstanding any investigation or prior knowledge of the Trizs,

= o - il 5 R, P - - b (U - - - ey - T
A2 2re mece as =zn lzducement 2 the xize tz entsr Lnog chis
AETEEMENT, 248 1.2 ZErties ILUTTOET E.CKI'IOWJ.EC;E L28E  SUE Z8F f48

representations and warranties of Manager as contained Secticn 4.2,
supra and tiis Section 4.3 and the absolute truth therecf, the
trice would not have entered into this Acgresement. Fogordingly,

Manager hereby represent and warrants to the Tribe as follcws:

(1) Organization and Good Standing. Manager is a

Minnesota Corporation and is duly organized, validly existing and
in gcod standing under the laws Of the States of Minnescta andé Zulvy
quelified bp do Dbusdimess in Douth Dekots wies full gower &ac

x._

BULHCr.Ly L0 ConguEt 1t DbUBSiness 28 Sragéntly condulted and L2 own

and cperats Zhe assers and freperties acw owned and operatsd 2y Lt
and o conduct 31l fransacticns ancé activitiss ccncamplacad nerscy

AL taz date of & ITEguirsd &pprevels of this Agrzement and
—Argughour che Term  aer=cf  nanacement Wi s oOSSeEs = -

fu
71
(0]

autacrizacions, charters, licenses, registraticns, consents,

9]

franchises necessary or regquired by law to carry cn the activitcie

=5 which Maneger Ls presencly avgaged sEd the HeSlvitigs and

i=) Compliance wi-h Laws: Auchorizarion and




2ermicts. Manacger in the conduct of its business and transacricns
arc actilvities contamplated nereby, and its use and SCgupEngy &t

Lts assets and progerties where located will be in all matsrial

such conduckt, use, or cccupancy 1S not or has not been in
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and crdinances, orders, rules and reculations, insofa
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material adverse effect upon the operations of Manager anc :the
conduct of the activitcies and transactions centemplated nereby or

LS cperaticns to be suspended or terminated. Without

e

cause any of

'

ity of the Ioregeing, Manager's conduct of its

Limiting the

-

ernera

€9}

business, activities and transacricns contemplated hereby and

occcupancy anc use c©f assets and prcperties is, and will Dbe, in

compliance with all applicable laws, authorizations, rules and

I3

egulaticns for the cenduct of its business and transactions and

activities contemplated hereby, oy anv gocvernmental auth a7,

agency, ccmmissicn, subdivigicn or Sedy having jurisdicricn sver

Che transacticns and activities contsmplating nershv,

{3) Gecvernmentzl Lic2rnses Czrsents
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connection with the ccnduct of its husiness and the acrivities and

-

transacticns contamplated hersbv and has complied or will comply in



all material aspects with the terms cthereof and such licenses,

consents, reciscrations, franchises, permits, and other
authorizations ara, and will centbinue coooughows the Ters of oiis
Ti=LC 2nC any excensions nereof, shall ce valid and suffic-enc

has received no written notice that any such licenss, charra=,
Sl d0TRioln, fonachise, permii ol CilsT TizASTIIETIoT Sl osoe s
of sufficient or is impaired in any manner or is not in fulil fcrce
and effect and Manager has received no written notice that any such
license, char:er, registratiod, - . ffanchise, permit or" ocher
auchorizatiocn is not valid or sufficient or is impaired in any
manner or 1is not in full force and effecct. As of the date of
execution of this Agreement, Manager has filed and throughout the

PR e U

Term hereof will continue to file all applicable re
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and £iling informatizn or data wish ind P&y tae applicable ¢
fees, or assessments of all state, tribal and federal authorities
and regulatorv agencies, including the Yaticnzl TIndian Taping

Commissicn and :the Trisal Gaming Commission a&s regquirad =v

abplicable law, =ule or ragulation. ALL suel rpExsg, fass or
2Ssessments, as they relate to Preject creratleons, except :he
~HARZEL FITf, LD fme 3 rhe Peine 2. S@ CCEr3Cing ZNCenses as
Qellned in Article 6.4(c) (4)

(4)  Authority of Manacer. Manager nhas full pcwer
and lawful authericy oo execurs and cesiver thisg Acgrsement zné o



consummate and pericrm the transactlons and activities contamplacad
Qersby .n tie manner hersin preovided. The execution and celivery

cf this Acgrsement by Manager and the consummacion and veriormance
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contemplated hereby in z1ne

b
'

WeluleI perailn provicec aave peen duly and validly authorized oy a

necessary action of Manacer, (including apprsval of its Board of

SLI8CLIrs;, and this Agreemenc, assuming due e2xecuticn Dy the Trice
Anc subssauent aperaval 8 Lha Arwarnmenes’ Dome o - . remS BE,
viEn 2xecucsd deliversd, and zprroved v che 3overnmental ACERCY,

wilil constitute legal, wvalid, and binding cobligations of Manager

enforceable against it and in accordance with the term heraof .

(5) Effect of Agreement on Manacer. Neither the
executicn, ncr the delivery of this Agreement by Manager nor :the

consummaticn or performance of the transacticns contemplated hersoy

in the manner herein provided conflicts, or will conflict, with o

6}

result, or will result, in the breach of or violaticn of any term

or provisicns of, constitutes, or will censtitute, a default uncer,

causes, or will cause, or otherwise impairs, or will “hpasy, ths

goed standing, “ralidity or affsczivensss 5f, the CCcrpozrste Coarcer
i “aﬂager tx wflaTr 9B a8 JEEE BEFaST 1. EZnv acresement v
InscTument T whlich Manager on Lhe Jat2 nereci, 18§ 5 marty o oo
WHIER Lt or IUs 2§secs Of Trepertiss is Bound, or (144 any law,

sucgment, raferandum or inderstancding, ordfer, wrik, iajuncticn,
=LleCt on Tne date hersor of
any court, arbitrator, govermmental agency, commission or oy .

(6) Mznacer's Abiliriag. Mana

"N

er has il &




experience and present ability to obtain

necessary cr desirable for

full, faithful and complete

obligations hereunder and all activities

that it will fulfi.. its

ancd Carry on operations of the Eheigh- ot ol
scale contemplated hereby, and

(7) DPropertwv Fr=e of Liens
£ils Agreement, Manager will keep the
assets, personal property, fixtures, and

the operation cf the

perZormance. of

B T N G S

CDER 60 = S

suca financing as mav :ce
Project and the
all of Manacer's
contemplated hereby and
Resezra Lo

Somnencs

and on ta

Throughcut the Tazm of
PEodect, ice bulldings,
the Tribsl erust land of”

which they are a part, free and clear of all mechanic's liens and
other liens and encumbrances or whatever kind or nature, whether
imposed voluntarily, involuntarily, or by operaticn of law
Provided, however, that the parties acree that Manager shall have
the Tight tc use crofact &ssets, cther than -eal ZEoLeTrsY, 28
€2Curz Lzens made Ior groisci cInscrucoiin, and the Trize SSEELT
STants an Arcticls 2 security iatserast Zor al PECSONAL DICEErtY,
Che saxpendicures for which is t-zaced as a Propercy Purcnase
zXgense and preaporoved ‘ease/purthase 6 finsnce congsaccs

Nothing in this section authcrizes any Sncumprance or

wnatsoever on any real property owned by



TRIZE TO HAVE 3SCLE PROPRIZTARAY EINTEIREST, L-ENS

The parties ackncwledge and agree that the Tribe has and will

contiaue to nave the scle proprietary interest in the 2raie~-

The parties understand, hewewver “hat the 4 EE 55
TECUIrad TC ZomstDuer certzna facilitles angd pugthsse or lease

certain furniture, fixturss, equipment, caming dewvicss ancd other
items which while owned by the Tribe, shall be jaid for by the
Project to the Manager cover the Term of the Agreement as provided
in Article 6.4(c)(7) of this Agreement. ALl precperty shall be

owned by the Tribe Ifree of all liens if fully

3

aid fcr. 1& not
fully paid for, the prcvisions of Article 6.4(c)(7) shall govern.
Notwithstanding the foregoing, all pgreperty including building

components purchased on lease/rurchase  agreements, c©r on  a

conditicnal sales basis, shall be gaid Zgr, and ex=erded 22 =2e
Project on such berms &5 shall De rsguized oy the soarce #f the

financing.

In the avent thaf any =roDersy. ko seeb o9f ypd-~ = -eagrad

{ne Preoperty Purchase ZIxZense, L1s repcssessad Dy a

I

=S Dart &
creditor or vendor, the tctal Property 2urchase Zxgense for that

) g N B

item snaell Ze recduc=d b

<

cae unpaid balance of such purchase price.
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OPEZRATIONS
5.2 Zmplovees
(2) All management and other emplcveses of the Manecer

'

will De supervised, disciplined, promoted and discharged on a day
to-day basis by the Manager. Any general manager hiresd by the
Mznzcer shall Zze approved in advance by the Tribe. Manacer

recognizes that zn impcrtant purpose of the Project is to provide

CIELALNG, Anc, Emploviesnc oppertunities. andé. inm accordancs herewiil

shall give: preference in employment and training £first to
available, qualified or trainable members, of the tribe,..then to
other available, qualified or trainable members of other: Tribes,
then to other available, qualified or trainable Native Americans,
~and- then other. avallable quallfled or:; tralnable persons who reside
ﬁlgr»he‘area" including opportunities to participate in the, Project

at the manacement level and to advance such persons whenever

possible and practicaple to do so 1in accordance with these

prefarences. Manager shall place special emphasis_  on the
recruicing, craining and amplcevment cof Tribzl members. Manager
snall czk2 3l steps reascnablv necessarvy to implement b,

h

forsgoing, consistent with the terms of this Agreement and the
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of the primarv inducements fcr the Trike
20 enter into this Agreement is -he a2mplioyment of its memters and

or all management positicns to

Fh

training them in management skills

Cperste the 2rcject for its own account at the end of the Term, or

193}

—
(O

anyv ranewgl theraci, as tle case may 2e, sncuid iz elact to Zo

t)
1
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2ilgible for and receive and maintain in gcod standing an
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he Tribal Gaming Commission and sha: . =2e

LG

O

Teguizec Lo submit to any lawrful means of Cesting, Dbackgr
examination and licensing as raguired by Ordinance or other law,

ioC.uCing et not  iimiced to festing in cchnection with  -re

permittad by law, be grounds for termination. Emplovees shall alsc
acree to Zollew all ordinances, laws and rules of the Tribe and the
conditions of any licenses issued by Tribe, its agencies or
instrumentalities, or any of its citizens, ©F upen Madager or its

shareholders, officers, dir

D

ctors, agents or employees.
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(c) To the extent not otherwise specified

agreement, all personnel who handle or have any contact wigh

<~

Project monies or proceeds shall, as a condition of employment De

U

-

eligible for and te bonded in amcunts :-o se miaslly grorgver i

che Tribe and Manager, whicih aporcovals shall act be unreascnabLy

5

witiheld, unless sucha bondizg is impessisle or eccnomicillvy

(i Manacer shall =2mclcoy and encgage such §ecux oy
dersonnel as mav reascnablv necessarv £o insur2 the rsascnanls

ICSEBIY ALl FECEL~wy Of Lae Provece ang iLs guests and employees and
of the mcniss incident to managinc and overating the same at ai_

cimes.



(ed 231 empleovees performing services in conneccion with
the Project shall be employees of Manager and not the Trike, and
hired "at-will" mnnless otherwise specifically ser forrh to =he
contrary in writing.

(£) The parties agree that the manacer shall have cne

hundred eighty (180) days from the execution of this Agreement

within which to create written personnel policies covering emplovee

ringe benedlizs, wvecatigns and grounds ZSor  TErmination of
employment. Such policies shall be subject to approval by the
Tribe

(g) Employes Grievance Procedure. Employees will be
encouraged to firsc discuss 211 disputes with their supervisor. If

that fails the employee can take the matter to the department head
aﬁd then te the Human Resource Manager. If none cf these steps
reéoiVe the mattervthe employee can request a hearing with the
General Manager. Aany emplovee who has ccmpleted 20 calendar days
of employment and £feels that they nave been unfairly or unjustly
g SUSDEnNCsC 95 Eppes. I & =ive menber Corigvancs
cermitoes Fieds up oL an smpicyes Lrom The Same Cepartaent, an
amplcyee £rcom ancther department, a management representative Ircm
a department ccther than that of the aggrieved emplovee, the

Tmyias

emolcvee relations manacer and rthe human rsscurces  TEnacer.

0

Decisions c¢f the grievance cocmmittee are final and cannot be

5.2 Imelementation of Annual Sudget. Mznacer snall implsmentc
g mpgt Tacans Annuel Iudcet Ipprover Dy the Tribe Ln acrordancs



N

snail not vary Operatinc Zxpenses ia excess of ten gercers (10%) ot

oy

Manager shall notify the Tribe of gaming program changes at -he
montialv meecings.

5.3 Approval and Implementation of Proiect Policies.

€Tge tiat the ?rcject shall pe cperated in accsriancs Wiz

"

Manacer :

s

the Tribe's Crdinances, rules and regulations of the Tribal Gaming
Commissions and account procedurses.

6.4 Collection, Monitoring, Handling and Payment of Proceeds.

e8¢

ek
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{a) Collecticn and Zanking. Manager shall zo

receipt for all "Gross Receipts" (defined hereinbelow), znd =he
FEIRENC IiereiTom I Ine EMCUnU3 ferzinaiter provided 311 irczs

Sanks mutually agreeable to the parcties. The Tribke shall nave fat =
-zrevoccaiie zight ©o Darticipsts &g an gbserves in -he pertormangs

gL such fuencticns 5 Pus manacer cngledine rideo and musls

b) Moniborine of Gross Receipts, Game Materials anc

<

3ank 2ercsits. The Manager shall submir 20 zhe Tribe
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IC Ze used Icor MONLLCring "Gross Rec2igts', came



P

materials and zank deposits. After such approval if the Manager
wishes any changes in such procedures in the future, it agrees to
it the changes to the Tr.be for approval and neot to implsmé:c
TILiZEe &S aprroveda Laem. The TRl

shall have access to all procedures at any reasonable time.

fic, Expenses anc prorits.

{1) As used in this Agreement, the term "profits"®

is intencded Zor accounting and convenience purposes cnly, and shall

SEr e IhEEtTued oo BElber Lhe TEC-SXENDT BRE ggverscyn ooiatlions
entity scatus of the Tribe
(2) "Gross Receipts" means all monies actually

received in gonnegcion with the project, iacluding, but nct limitcsgd
to admission fees, table fees, lease fees, rentals, net income from
wagers placed on Class iIII Games, routing receipts and sales of any
other non-gaming product (including sales of souvenirs, food,
beverages, cancdy and cigarsttes and cther revenues) in connection

with the Project, refunds, rebaces received frem third partes and

the like, and parking £ses, if any. Gross zevenues from Class II
gaming ancd Class III caming, and gross ravenues Zrcm all acn-saming
ac:1v1ty'sha I e zccouncad Icr separataly

(3) "Net Profits" means the excess, if anv, of

gaming ravenues and cross ravenues from 2Ll ncn-gaming sources

SL0ESs EaTsisrs) ower “IoSEELicn Expenssst 8 fefimed in prbroenip.
5.4(c) (+) below, or other items :identified as Cperating Exgenses in
other places in this Agreement. The Manacer's Fee and T-ibe's
shars {is cefined below in subsection 6.3i{b); shall aoc be Zeemed
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EXrense [or the purpose of deferminine the Net Profi:s
fa) "Orerziblng Exgensesg" ghall mean 811 sunm

not limited to the felléwing:
AL Utiiicies;

= insurance and Bonds;

D. Zeating and air conditicning;

5 Pavrell, ‘Reluding taxes, ipsurznes,
smplcyee benefits, etc.;

G Purchase of Zaventory and supplies;

H. Maintenance and repair of the Buildiag;

J. Advertising, marketing and promotional
expenses, including but not limited to
cost of busing or other customer

transoportation;

%. Prizes;

L Frofeseiung,, S28g Ind £98%s, inpiuodioe
lzgal and acccunting axpenses; prcevided,
REWESTSL, LTRE% 78 _sesl A oohor

3

rofessional =xpenses relaticn Lo a

| v ) =
nalse S8 an

7]

cispute petween :tie carties

)

—

Operaticon zxpense;

M. Training costs;

0. Travel expenses and

[
O
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[So]
'J
&)

n



o e g B xS S 14 b 8

nJy
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Taxes, fees or assessments imposed on the

0G

88}

ciect under the Compact, Tribal law,
rules or regulation of the Tribal Gaming

commission, IGRA, Tribal Ordinance, or

Inspection Fees as provided in Article

Taxes, rees or Assessments as provided in
Article 4.2(a) (3).
Costs of arbit;ation as provided in
Article 24.9.
Actual interest expense incurred by
the Brygject, .including interest on
start-up cost, Manager's Capital (any
investment by Manager that is not a
prcject debt) and Property Purchase

Expense (ccst of buildings and real

ERCBCE IUT TEDl BSEECA afFUurEaprent

D

calculated at 10% per year payabl
mentialy over 60 months unless the

tes or finmneisg/lsdss

interast r

§1

he terms of

o
<
T

requirements are altered

the financing, and then shall be paid in



Thg Manager 3grees o contribucs Lo such sum a5 Che Managar 1n its
S Shelals e 20l SOES D0 J€ NECSSSAry Co provide inisiml Spndfac
Zcr such reserve. The parcie dgree that such initial concributicn
dtemm e wulaed L@ pripercy of the manager. The Manager sia.. ze

entitied to repay itsel? for such initial contribution at such cime

&S Lae Manager delermines .0 2e feasiDis without Jeoperdizing che
financial syabilicy of the operzticn of the Proiecs,. 5 zddi-ilec=.
=d JABRegsr BUIesE 2@ malks menTaly ccontrizucicas frem dross

Receints to such reserve frem time to time as the Manager
detarmines to be lecessary to accumulate funds in such reserve in

all amcunt rzascnably regquired to provide financial stability to che

o]

[}

‘o

roject. The contributicns f-com Gross Receipts to such r:

selve

(

shall be a part of :the Annual Budget. Such reserve shall be used
for project expenses such as, but not limited to, prize money,
maintenance, contingent liabilities, taxes and assessments EO the

extent applicable, insurancs, other future expenses and working

I

gapit

88}
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meating, air conditicning, plumbing, roof, exterior walls cor

shall te ser s3side into a reserve fcr &
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by

(the "Capital Improvement Reserie") ar tle rates of three per ¢

v i

(3%) per month with a cap of $100,000. In the event that cap
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imprcvements as described in this subsection (6), to any Project
LULL.GLAC sxCeec The Dudgeted amcunt ci $i00,000 which fact must be
apprecved in advance by the Tribe then such amount in excess thereof

~aa

[ ~ : -~

shasl Ze ceemes Cagl-al Zxpenditures and shall, if the useful 1:fe
of such Capital Expenditures as determined by GAAP exceeds the

ciie Zerm, pe paia for by the Tribe and treated as Tribe’s

} s
M
Vg

Capital amortized as an operation Zwrcense over the usef:l . <a.

Capital Expenditures byv the Tribe mav Se Zinanced frcm the Trihe’s
Sadarz <o otier scurses, including lcans Ifrom Manager repaid from

monies due the Tribe under this Agreement as the parties shall
mutually agree. In the event that the useful life of the Capital
Expenditure as determined by‘GAAP does not exceed “he length of the
Term, the cost thereof shall be paid out of éash flow as an

operating expense and amortized over the Term or useful life,

whichever is shorter.

LS|

or purposes cof repayving the loan on the casino

building and capital improvements related thereto, the parties

agree as Icllows: fa) To the extent devreclaticon based on the
emefnl 1iZe «f the hulldisag ‘e g5 2llowehs eyoense Zor Gans
burposes, an amcunt egual tc depreciaticn charged as an expense

item shall te zald cut of gross ravenues on a monthly basls for the

)

~can. !z} The balance of the building

retirement o the buildin

(7

-wan wlill not oe paid out of gross revenues, but will be paid after

the solit of net revenues, 65% by Tribe and 35% bv Manager.

6.5 Zxclusive Richts Fee, Maracement Fee and Tribe’s Share.

(%)
<5 ]
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COmMRPECcL, and a.i cother epprovals Lhat might bSe necessary under the

:GRA and raguiations adcctad pursuant thereto Manager will deccs:

i1

a. $100,000 - =Zxclusive Rights fee including 120 gaming

devices.

U

$100,000 - Apnual Gaming License fae.
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cevices within two years “rom :-he opening date of the casino, Trirce

! S

shall grant manager the exclusive right to said devices. In

consideration thereof, manager shall pay Tribe an exgluzive right
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e Of $1,000 per device for up to 300 devices.

=i

n the event additional devices become available to Tribe during
the final thr=e year term of casino operations, Tribe shall grant
manager the exclusive rights to said devices for up to 300 devices.

in censideration therecf, the amount pavable to the Tribe will :e

$600 per device, during the third 7ear and $400 per device during

the Zourtn vear of operations. Buring che f£ifch year, the parcies

will neczcriate an exclusive richts fee, taking Into consideration



