the menths remaining, availabilicy of devices, and the praccicelicy

of whetrer they can be econcmically feasible after consideration of

i s

fzctors such as time delays in cbrairing devices, installaticn

=

1. The manacer has received formal approval from all
authorities of the State cf Scuth Dakota and the Tribe which are
reasonably =required to approve the Manager to  conduct the
management of the Project.

21 This contract is formally approved by all United States
government agencies whose approval is reasonably necessary to
permit the conduct of gaming pursuant to this contract, including
but not limited to the Bureau of Indian Affairs, the National
Indian Gaming Commission under IGRA and any other United States
governmental agencies whose approval: is reasonably required.

3. The Manager shall nave consented in writing to be bound
by all rules and regulations adopted by the Tribe's. Tribal Gaming
Cemmissicn, tcagether with all caming laws adoptad Ty the Tribe as

Tequired Dy the Compact, attached zs Exhibir ngn

terms of the Compac: and the Stars of South Cskotz shall have

o

Issuance cf Licenses kv the Statz of Scuth Dakcta and the



cje
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276 8Ll orzaer glechelic cevergces ¢n the B
snall either be issued in the name of the Trite or the Manager as
aporopriate under applicabla law.

HMBRBEGESS e i ole 5 Tohere and Guarantee. Manager sna-._

recelve as compensaticn fcr services rendered hereunder, thir:cy-

g YZB%) pesFere of e near crofics (Manager's =g, . [lhe
remaining net profits, I.3. sixtv-five (55%) vercant shall he -%=

Tribe's share of net profits, orovided that the Tribe's sharas =of
the profits shall never be less than Twelve Thousand ($12,000.00)
dellars per month (the Guarantee) .

in the event that there is insufficisnt ner orcfits to
guarantee the Tribe the sum of Twelve Thousand Dollars ($12,000)
for any month, the Manager shall be required to provide revenue to
make the whole payment or any shortage necessary to equal that sum.
Manager shall be reimbursed for any revenues provided to satisfy
the guarantee from the Tribe's net revenues of any following months
orovicded that the Tribe has been rtaid its gquarantse of Twelve

Thousand Dollars ($12,000) for each of said subsegquent months.

(c} Ccmpoutatcion zand 2avment of 2ratiace 2roceeds o Manacer
anG TZidey Priarirhag Montnly 2ro Zerma Teports shall be made
availacle :-c the TrizZe. ALl Met 2rsfinsg 50all e czlculaced cn a

menthly 2asis (within 45 days after the 1st month of operation)
sased upcn the accrual method of accounting. The Trire's Shares and
Manager's ~Fee ghall tc the extent available, Te paid

simultarecuslv each menth frem freiect funds, excent as stcatad



- above,”such pavments to be caliculated and made as follows:

(1) Not more than forty five (45) days after cthe
end of each czlencdar meonth Manager will prapars and submit o the
Tribe a statemenc estimacing, on the basis of the DOCKkS and —s=corsis

he Project and actual data collected, the Net Profits, if any,

(1]
r

¢!
or operating losses for the preceding menth. Said statemenc shell
temize the Gross Receipts and Operating Expérnses. The effect of

aid statement shall be to allocate the cperating expenses and net

n

profify:6§5% . to the Tribe ana 35% to the manager. One hundrad
percent. (100%) of the Net Profits so determined will be used as the
basis for paying, if applicable, concurrently with the rendicion of
such statement, and in the fcllowing order of priority: -
(1) The Guarantee;
(1i1) Then, (simultaneously) the Tribe.!'s
capital (every investment by the
Tribe that is not a project debt) and
the Manager's Capital (any investment
by Manager that is not a project
debt) prc rata as amortizz¢d on a
menthlv basis over a pericd of 50
montins pursuant £o the terms of this

agreement;

T e m v e - RUR——

payments, amcrtigaction pf start up
costs, and all other project costs

s =}

H
m
(h

aey < Dv manager and 1ot racover

(ER
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lsewhere in this sgreement.
{1 Tien (simultaneously) Manager's Fee
and Tribe's Share.
The partles a3gree thet, pursuant to any o©of the audits,
< wnBL0S BEY S8 JegULZes SO Dabildncs made on £ie anpove-cescrizec
basis. IZ so, such adjustments shall be macde within sixty {60)
days after ccmeletion of such audit for the pericd covered by sa:d
audit.

e

5.5 Compliance With Laws. Manager and Tribe mucually

covenant and agree that thev shall use their best efforts to comply

with, and assure that the project is in compliance with the Cempace

and racuirements imposed theretyv, all laws of the United States,
and any Tribal Ordinances, rules, or regulations and rules and

Tegnlablons of the Tribal Gaming Commission applicable to the
Cperation of the Project as amended from time-to-time, all of wnhich
are incorporated herein by reference. The Tribal Gaming
Crdinances, rules and regulaticns of the Tribal Gaming Commissicns
are attached nersto as Ixhibhi- "Bn |

Sccxs_anc Records. The Manacer shall maincaina full anc

(ol

accuratse original ?Project rtooks and reccrds, <Iiles, receirzcs,

Y]

Contracts, corresponcence, memcranda, inventory TECOTdE, Suppor<isg

< ~
Toexment

ton Zor all expenses andé disbursements, and z1: Poaer

V1]

dusiness bcoks, books of account of rscords noermally maintained bv

2 Trucent pusinessman.  The Trife and Manager shall st all times
ancd Icr ZIZour {4) wvears following the Term, or any extensions, have

complete access o said books and Tecords, including the richt to

-1

(o)



inspect, photcoccopy and examine such records.

6.8 Accounting and Audits. Monthly statements of all Gross

Receipts, Operacing Expenses, Net Prcofits, Manager's Fees, Trike's
Shar=s, and cther amounts collected and received and all deductions

and disbursements made therefrom, and all assets and liabilities of
the Project (the "Monthly Statements"), shall be accurately issued
in reascnable detail by manager.

The Manager shall establish an accounting system and

Jrccecures wnich siall ac ail times De in Dlace wh.ch shail, zt a
mizimum: (i) Include an sdeguata system oL internal dccounting

controls (2) Permit the preparation of financial statements in

accordance with generally accepted accounting principles (3) Be

{2
n

a

uéic, andéd (4) Allow a ¢

VY]

suscesptisle oo g 1l gpezagion, tas
.vTribe, and the Naticnal Indian Gaming Commission to calculate the
annual fee under 2S5 CFR 514.1 (5) Permit the calculation and
payment of the manager's fee, and (6) Provide £for the allocation
of operating expenses or overhead expenses among the Tribe, the
Tribal gaming coeraticn, the ccaotractor, and any other user ct

The manager shall Crovide the Tribe with immediate zaccess to
the gaming creraticn, iagiuding ics boo ne Iecerde, Iy thése who
¢ werllv the daily <ross reavenues and income Srom the TEming
CPérac.cn and access oG any cther gaming-related informac-ci che
ot

I be deems approvriats.

The Mcnthly Stacaments shall be issued =¢ Manager and Tribe c¢n

Tzl
)



or befcre forty-five (43) days follcwing the month of reporting.
$ha=l Beled: & 49rfii-=f public acoounciog fiva e

ceriorm an audit of books, rzcords, and internal controls of -he

Prciect, at least cnce each fiscal wear, and to cer-=iis =he
T ERCY 40 D2 Sener STaTanent lemns horsondsy ws

cvinion therecn to Manager and Tribe. All such audi:ts shall &we

cecnducted pursuant to the AICPY standarde Frov- anddes ~F oo

when applicable. The expense of those audits shall be an Operating

1l

e =T Sy e S e m m e TG oram s -

i satia ¢ -~ — o\ - - .- —e et D w T e Tae

the Project's bocks and records at any ra2ascnable time, at :the
TriZe's sole ccst and exgense, zrovided such audis is conducted in

accorcdance with reasonable accounting practices and by persons

[ 1
@

guaiified to perform such audits.
6.9 Insurance. The parties agree that the Manager shall
secures and maincain;

(a) Public liability and property damage insurance 'in

the amcunt of at least $1,000,000 per rerson and $3,000,000 per

cccurreance, Dprotecting against any claim arising out of an

SLCUIT200E LIALLNE Zi®C2 oT &CT ST Omissign furifg the Tsrw 3f the
2Ciicv, regardless of whether the zlaim i3 made during such Term of

(D) Bufiigient :Insurance to kesn the bHuildines,

impreovements and concants  thereef  insurad  for  their  full

reclacement wvalue acains: 1oss or damege oV fire, with such
extended coverace endorsements as derermined by Tribe and Manacer

Lo
O



insurance in an amount to be

agreed upcn by Tribe and Manager, when and if -available and if

8l Any bending ttat slall orievwiss be reeylsad updes
this agreement.
Marager end Tribe shall =sach be named as insured in all

policies and Manager shall supply to the Tribe written evidence

satisfactory to the Tribe of such insurance coverage. All
insurance policies shall provide that the T-ibe raserves untc

self the sole and absolute right to waive its soverelgn immunity

=
T

0

from suit (with the consent of the United States, if necessary) in

any amcunt should it wish to do so for any reason whatsoever or for
no reason. The Tribe must receive notices of alteration,
termination or cancellation of any policy or ccverage by certified

mail not less than thirty (30) days prior to such altexration,

termination or cancellation. Manager will promptly notify.Tribe in

connection with any matter relatad to the Project, and Tribe shall
do likewise as to Manager.
5..0 CZesizuchicn, Feplacement ©f ?Pramiszes: ‘lse of Tnsu—=nce

Proceeds. In the event of any destruction of a Proiect building or
other catastrcphic event causing iﬁter:upcion of the Project, any
available insurance proceeds must be utilized to repuild or repair
Efe Dudldizs arf —scommancs FIZT=2CT Igeraticns hersunder unless
mutually agresd otherwise. The term of this Agreement shall be

Suspencded upen such descructicon or interruption for each day until

SCL recommences operscion. TReUSRECIuction shall bezin or



recommencement shall cccur  within ninety (90) days afrter
degeugrien or inrer-uption I8 tde dase of recomstruchien, e
snall procesed promptly and the Project shall commence crteratlicns as
scon as reasonacly SessilZle ziter completion In tne event tfher
P EE BT : -wfecnls OersWwWllill, Lois Agresment

shall be terminated and the Term shall come to an =and,
Hetwitistandiny spyrbd=rs Bae -t - 8 cencrary,

6.11 Disputes with Patrons. Patrons must Se id+:s2d whe- €Y

S Zarey a ===n

-

tilgv nave tie right =T ths sresenca of a member

3

Ui

or agent of the Trikal Gaming Commission. If the disputs invelves
more than $250.00 manager shall notify the Gaming Commission
Directer. The dispute will be resolved by the Caming Commission
within 30 days after it receives notice of the dispute.

ARTICLE 7.

COVENANTS OF THE TRIBE

7.1 Additional Covenants. In addition to any other obligations

which may be ccntained in this agreement, Tribe hereby‘covenancs
and adrees as follows:

tal Tae TIioB shall act in good falth and teke =1l
necessary steps and executs, ratify and endcrse all clefaitinlSistlic )
contracts anc agreements regquired of it pursuant -c -he SEEVILELORG
of this agraement, and shall not unreascnably wizhncld ‘rs aAccroval
Of any act or :thing Zor which such arprceval mav e r2guired hersbv,

(o) the Tribe shall indemnifv, and hold manacer narmlsss
froem and @calnst Any coakt, expense or damace incurrad v or claimed

dcainst Marager as a rssult of the willful, or intenticnal tortious

4.1



act by the Tribe.
(c) Tribe agrees to perform necessary acts and duties in

expeddte Covernmental Agepcy spproval ¢f whis Agreement

O
by
9}
D
IR
cr
0]

: 2 = s Y Bl g o =1 =AY 5= 2
nc £om epcs with the Mationgps Bovwogronmeprtsl 221liew aest

3

§1)

extent applicable. Any expenses incurred by the Tribe or Managér in
connection therewith shall be consider=d Operating Expenses.
(d) Tribe shall maintain Tribal government operations and

be solely responsible for disseminating information concerning the

3T ENt.T Y 1IZ memiers sl ACEE TOT TYETIEIE Efreccigioer swyp ol
manager |

- (e) For all purposes uncer this Agreement, the Tribe shall
e represented by the Tribal Council. The Manager shall be

entitled to rely upon any decision or representation made by the
council. Any action or inaction reguired or permitted of the Tribe
nersunder shall be taken only by counsel meeting in official

session. All actions of the council shall be reviewed at monthly

project is cperated, and Manager's duties are perfcrmed. :Iir
compliance with the Compact, apolicable laws, ordinances, rules and

regulations. Manager shall comply at all times with all Tribal

Criinances. law rules and reculaticns  and rules, regulatiens and
Srocecdurss oI che Trikal Gaming Cemmissic including those

TCverning gaming and Ia =IZsct frem time to time. Trike shall et

De reguired to zake any action which will violata its scversigncy

JY&8
to



Or right to self government unless expressly provided herein. The

Tribe warrants that it will nor change i1ts laws, rules and

regulations regarding CLass IIT Gaming authorized under :tnis

ment to be managed by Manager in any way that would cause

B
Q
H
@
(®

\

unnecessary matarial InTurs to the

ty

roect or ghange the -
this Agr=ement, unless such changes are reqguired to be made by the
Compact or applicable rFederal Laws, rules or requlatiocpe = wniew

event Manager may terminate this Agreement within Thirtv (30) davys

S - ~y e P e e i Be o - -~

’

i

CL TAe Ihance L. Tuch Lawm. Tule or recul

(X8}

cle Tribe of its intent ©o cerminate the Agreement, pursuant to

ot}
T
fo
O
2
O]
iy
39
j—
=
o
[¢9]

this subsecticn, &zutc 10 such notica of rtermin

s

ac

®

effective until thirty (30) days fcllowing 3

o
or
.

<
-t
3
D
3
H
-
u
D

icles i0 and 1.

r

Any sucnh termination shall e goveraed cy Ar
Within ten {10) days of any changes in Tribal Laws, rules and
requlations regarding any asgect of gaming of this ?Project, the
Tribe shall cause copies to be served upon Manager in accordance
with Article 22 herein.

(g) the Tribe agrees to deliver to the Manager a copv of

LY OWILCOIEN TCELIZE SEfElied myp mime ~TaJE ITCm The Stats 8f 25Ut

vakcta, given uncder the Compact, within five (5) days after receipt
DF SMEDR ngtLeE Iy L Tribe

\n) The Tribe warrants and represents that it will not levy
any fee, charge or assessment, of any xind or nature, for which the
accnomic incidence falls uren the Manacer or the Project which :Is

a0t explicitilv authorized by chis Agreement, and in the event chat

the Tribe bpreaches this wa Tanty, then such charges shall be caid



P

iy cuc of the Tribe's share of net profics, and if such charges

Trice's share, Manager may pursue any remedy under this

gxce2a

eembract, at law., or im eguity, This Zosg a0k prohibis seigdee o
lowering existing taxes for such ltems &5 s@les, CLOarBLces, 2xcise

and taxes of a similar nature.

\

7.2 Changes in Applicable Law. It is the present uncerscandiz

N

and intention of the parties hereto that the Project contemplatesd
hereby does conform, and.will conform in all respects with the
omEgTs #oa. 3L FZpgliwmsEbhs-Trilglr and i Pedersl lawE s Tn ohe swer:s

this Agreement or the. Project is determined to be unlawful bv

gy %oy

Ccncress, . the:. Department : of  the Interior, tHe 2Jurezu of Indian
Affairs, or the National Indian Gaming Commission, the Chairman
chersef, or. a court of competent jurisdiction; the parties shall

employ their best efforts to modify this Agreemént to bring it into

ccmpliance with applicable law, including the consideration of

different types of businesses which can be cornducted at the

Project, both gaming and nom-gaminc. The Dartiss ackncwisdge that

changes in applicable law may necessitate changes to this Agreement

D rel.20T SCUSEmiC rEsiity A8 the peYtles srrEs To zesoniane Lo
good faith to reach agreement
TICLE 8.
CCMPILAINTS AND REPCRTS
Manacer shall carefully review any writien complaint received

\C“
s



e relating to any aspect of the Project or its operaticns
ancé prcmptlyv cake such actlicn as may be reascnaply aprrepriats oo
ribel comogzrns ryesgarding such compising, B6 lone &s

Manacer shall nct be reguired to take any action which weould o=

CCMME2 T L8 LWRESFERnAr > R ¢ " ; =D Al =, wEE
its business. This sectlon does not restrict the peower of the
Tribal Gaming Tommt ast Am DArdss mhasiinel be des codimanoe
ARTICLE 9
aentase AN TREMTHMETION

9.1 Termination for Breach by Manager. All duties, covenants,

ki

representations, warranties and acreements ccntained n this
Agresmenr are declared to be matesrizl conditiony £ this Ag=esment.
Shculd Manager default in the performance of any duty, covenant,
representation, warranty, condition or agreement contained in this
Agreement and the default 1s not cured after notice as provided :in
Section 9.7 ribe may proceed as provided in Section 9.7 and
Article 10. Tiais section dees not restrict the power of the Tribal
Caming Ccmmission Acting pursuant to its ordinance.

actily che Trize

o 2 o By s
2 .L SaEcLyenioy ST MEnsgsy,

within Iifteen (15) cavs £following the time Manager becomes
insclvent with the meaning of 11 U.S.C. "101(31). Should Manager
Leccme inscl-v/ent, Tribe may, by giving fifteen (15) days writzzan

rscn AppoliatsZ Lo manace Manager's

notice Lo Manager or - the pe

atfairs at the acddress Zor such appearing in the cificial reccrds
of the court that appointed him, terminate tXis Agreement. Fcr

Manager shall Dbe conclusivel

4

purpeses of this secticn 9.



e, , gt N NP At

presumed to have become insolwvent if Manager can no loncer perform
ite finmancial pbligatiens hersunder, or;
(e} Hmg filed Zcov -plisf wnder £25%s 131 "of rhes Unicad

scates CoCe cor has suffered the filling of an inveluntary peticion

under Title 11 which is not dismissed within one (1) year after

substantially all of Manacer's property; Or

iz Hes. suffsTed  an asgignmens £o- T2 L2EEiE of
creditors
9.3 Terminaticn for Crime. Should Manager or any of i:ts

officers, or genmeral manacer; by trial court judgeﬁent in a State

or rederal or Tribal court’ of competent jurisdiction be found
guilty of theft or embezzlement of Projeét funds or properﬁy, then
Tribe may terminate this Agreement and forfeit-Manager's interest
herein. It is expresslv acreed that in the event an emplcvee of

r parcners) is fcund

@]

Manacer (other than Manager's general manager

by such final 3judgement guilty of theft, embezzlement, or any crime
involving gaming, it shall =zt be grounds IZor fermination o this

Agrsement, prcvided, however, Manager shalil submit 3 claim “or such
loss =0 Project's insurance ccmpany to obtain reimbursement tc the
Project of any funds lost thersbv.

2.4 Terminat_: s ‘=r -ntarlsrznca with Trirzal Governmental

alrs. The Tribe may terminatas this Agreement in accordance with

Chis Section ¢.2 if Manacer a&s Lnterfeared with, attempts or 1=zg
etiampiad to Zniluencz ia an anner, the iatsrnal and coverning

16



affairs of the Tribe, izs covernment, cofficers, members or the
decisicns ¢f its governmment oOr any acency or instrumentalicy
therscf. The Trize will xeep detailed records cf all such maccars

so that it mav determine if repeated Instances of such conduc: “ave

QCrurTed, which raconds wi =M - = b ¥ e T8 SESTance gz

— N i

involved, time and place of the instance, and the exact nature of

the conduct regarded bv =%e Tribe ac wiTl1f41 {nparfarancs -
attempted Interference and shall notify Manacer of such instznce,
in wriking, wizhin Zilteen {15) Z2ays of discovesr “Seract o e el - T8

Council. Such notice shall ccntain the ccmplets detailed records of

(€2}
3}
n
jo1]
L
(D

the instance. If so notified, Manager will takz such step
necessary tc inform, instruct, and prohibit its emplovees from

the Tribe, in writiang, of

0
57
0
-
IA
i)
o]
IS
{1
i

e
T

Zurther such actions, and
all actions taken. If, in the judgement of the Tribe, Manager nas
taken the necessary steps to mitigates the impact of the instance,
the instance will be removed from the record by a notation on the
Tribal zecords igned by Manacer's and Tribe's designated
representatives. NO attempt to ccmply with this Agreement cr

i the Trikbe's ccocnsent nersunder or

1

IC2ascnapis  ictempt oo oCC
participaticn bv Tribal members who are Project emplovees or
Managers 11 Llle governmental processes of the Tribe shall be deesmed
to e in vig.Bbilen &f this section.

9.5 Mutval Agreement. This AcGreement may dDe terminated by

.

mutual agrzement of Tribe and Manacer

9.6 Waiver of Breach. Anv waiver bv the Tribe of anv hraach

of any orcvision cf this Acreement by Manager must pe in writing

W
<]



and shall be executed Dy the Tribe or 1it's duly authorized

presentative to be in effect. Any such written waiver shall be

re
eZflzctive only Icr tie rparticular brezch 228 for tre il topiantes
pericc grevided in the terms ¢f the writisn waiver, Such writ-=n

waiver shall not waive any additional breach of a different

provisicn ©f this Agrsemernl .
9.7 Notice of Default. In the event that either party

-

believes that there has been a default or other breach of the
provisions of this Agreement, it shall give the other party written
nopice stating with parcicularity, the specific nature of the
default and the provisions of this Agreement alleged to have bheen
breached. The party cléimed to be in default shall have thirty (20}
days thereaftesr to cure the default, provided that if it is not
possible to cure the default within (30) daysﬁ the party claimed to
be in default shall give notice to the otaer party of the period
that it will take to cure the default with assurances to the non-
defaulting party that the alleged defaulting party has the azbilicy

Co cure the default within such periecd. If the default is not cured

or if reasonable action is not taken witiin zhizzv 20} days
- o~

thereafter by the defaulting partv, the other parcy may elec

)
v
3

exercise its right to either terminate this Agreement ard,

addition to termination eor in lien thereof, to proceed to

EFFECT CF TERMINATICN

Aeserratieon of Certa:n Rights and

&
V3
;‘b
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Ckligatiocns. Tzrmination ¢f tnis Agreement for any reasc

tarminate a.l rights and cbkbligaticns ci the parties hersundss
except as specilically preovided otherwise in this Agreemern:,
grov.ced acwever, that unless specifically provided herein =no -==
L Ra LS EAY, cerminacion shall nct affect any warranties or

indemnities of the parties to each other, nor shall terminatisn

discharge, ralease or prejudice the rights, remedies, or
Tilebdlitiaes af slsres @g=ry from, oD or SQESSEE the scme® wheh
raspect to any default under this Agrzement cr as c¢o any rigacs,

duties or obligations witd Z“espect to tsrminacion. Netwithstanding
anything herein to the contrary, except as provided in Articles 1:i,
22 and 27, upon terminaticn, the Tribe may operate gaming for its
cwn account or through a management contractor without any
oblications or liability to Manager.

10.2 Duty to Render Final Accounting. Upon termination, the

Project Accounctant shall render and deliver to the parties a final
and accurate accounting of Project cperations.
ARTICLE Ll

PAYMENTS ZUE UPCN TZAMINATICN, PRICRITIES

ii.3 Zeyments frsm Frotesn Punhds JkCn terminatlicn, ail
Sutstzrniing Cperatling EZxpenses and oSther Frojscs costs, excect the

ZRILlal EL00,700 sicnine fse and cese of land and liabilities shal:
ce paid frem the Cperating Accounts, anv reserve accounts and anv
2CT Iunds then cn 2a&nd, including casualty, condemnation,
anc tus-ness _ntarrupticn lasurance corcoceeds, reServe acoounts and

cther Proiect funds, except that liabilities covered v Projec:



insurance shall be satisfied from the proceeds of such insurance.

subiect to any other priority imposed by law, Cperating Expenses

558 gtiBr Prolsct costs apd Li8blilriss sa2ll bhe paid and
gsciarsed upcn cerminatbicn 14 Ta& ILCLi0wWlng crder

State Revenue Department, if any) in connection with payroll and

cther Caxes;

otner non-indian taxing agency;
(c) ALl amounts payable in connection with the Project and
due to the National Indian Gaming Commission;

(d) All Cperatinc Zxpenses and other amounts owing to
Projects creditors;
(e) Any amounts due to the Manager for contributions to the

Operating Expense Reserve that have not been repaid as provided in

Secticn 6.4{c) (9);

(£) All Operating Expenses and other amounts owing to

Tribe and Manacer, other than Manacer's Fee or Tribe's Share: and

(g) ALl Manacer's Tees zncd 7 LEE

oaid uncder :this agreement, to be paid wichout preference or

11.2 Pavments from Tribal Funds Zenerated v The Prolect.

(a) Since the Tribe has the sole proprietary interes:t in tihe
Project under  Article 3,  1f the terminaticn of this Agreement

occurs fer any reascn prior to the end of the Term, all costs

(b
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which were incurred by Manager iIn the perfcrmance cf thais
Agreement, znd which have nct been Tgpalc as provided in Articlse
6.4(c) (7) shall be repaid to Manacer as mutually agreed uccn
between the parties not rn exreed 221 ~aw losr i

T

fribe's share cof net profit derived from the Project in

(b)

T &
b de

any reascn not caused by Manage

oL the. Term,

does not prevent the parties from attempting to negotiate a

on terms mutually agreed upcn.

upon, equitable relief by way of injunctive relie

sole remedy.

(c) The parties agree that if this Agreement

by any governmental agency or entity other than the

the Jaulz 37 roe 2oi%s during

payments due the Manager shall

=g - /i = ~ ~—— Ty S SR R -
B {g) (3] Bef mrr—maer sl g

initial

the land and the

SR Dalc as mutualily acraed ugein acc
CC the Tribe‘s shars of the nec DroLits
the Zuture.

Nothing contained in this

T and caused

Artigcle

Maracer s remedy

the appropriats court to prevent termination.

If such terms cannot be

the that the

CETET,
be the sums due the

el als
e L

by the Tribe pricr

18

=G GG 0% TIE Cose

The amcunts

3 £ . s
the futurse.

the Tribe attempts to terminate this enprpbrars -

Lo seek

shall ke

is terminated
Tribe without
only monetary

Manager under

CO pay the Manager the Property Purchass Expense more than once.

(98]
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ARTICLE 12.

MANAGER 'S ACCISS TO BCCKS AND RECORDS AFTER TERMINATION

After terminaticn ¢f this Agreement prior to expiration of the

ri
4]

Im Ccr any extension, and tor four (4] years thereafter, Manager
shall have access, at reasonable times and places during ordinary
busingss hours, te inspect and copy the books and records of the
Project for all perigds prior to termimacion, upeon arrangement fLor
BUEL SSPing OF irgpmezicz,

ARTICLE. 13:

CONDITION PRECEDENT TO VALIDITY AND ENEFORCE OF AGREEMENT

This Agreement, and except as otherwise specifically provided

te =he contrary, the obligaticns of Manager and the Tribe described

“herein, are expressly conditioned upon execution of this Agreement,

and all related agreements and documents, by Tribe and Manager, ‘and
delivery of executed copies to the parties and any Governmental
Agency required by law to review and appreove same.

This agreement shall not be effective until approved by the

Chairman of the Naticnal Indian Gaming Commissicn the dates of the

APPROVAL CF TRIBE

14.1 Written Recuest. Whenever 3 written raquest is made to
the Tribe bv the Manager, unless the *=ribhe has expressly

disapproved the thing or act for which arprcval is sought within

ERirty (20) dayvs after receipt ©of the regquest for apepreoval, the



NCON-INTERFERENCE WITH TRIBAL AFFAIRS

Manager agrees that it shall not iaterfere witlh or atzsmpc =2
influence the internal affairs or governmental decisicng ~Ff thrae
Tribe, but nc attempt to comply with this ACreement or reascnab.=
attempt to obtain Tribe's consent hereunder or participaticn by
Tribal members who are project emplovees or Managers 1in the

-

IiZe skall e Zeemed s gce o

FORCEZ MAJEURE

In the =2vent of any party being rendered unable, whclly cr in
part, by force majeure to carry ocut its obligations uncder this
Agreement, it is agreed that upon such parties giving notice andé
reasonably full particulars of such force majeure in writing within
a reasonable time after the occurrence of the cause relied uporn,
the obligations of the party giving notice shall be suspenced
furine the oontisuanca o anv 4disabilitr 3o czused, and <he Terise

q

Of such suspension shall extend the time period of any agrsed upcn

88C 2ppropr-ate cdeedlines Ior & like fe¥icd of fime, ™ c2use of
tie Iorce majeura shall, so Zar as D0SSibia, Ce remediad with all

reasonaple dispacch by the claimin cerm "Zorce ma
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as employed herein shall inciucde, without limitations, acts of
Ged, strikes, lcckouts, wars, governmental or judicial actions and

otaer events nct within the contrel of the parties.

n

(O]



ARTICLE 17

INVALID CR UNENFORCEZABLE PROVISICNS

£ any part or parts of this Acreement shall Be deemed to ke

invalic or unenforceable for any reason by final judgement of a
court of competent jurisdiction, this Agreement " shall not be

affected in its entirety, but shall be deemed amended or modified

CO accommodate said final judgement.

CONFLICT'OF INTEREST'

18.1 No Pavments. to Tribal Council or a Member Therecf or a

Relative.of a Member: Thereof. All parties hereto declare that no

payments relativé to obtaining this agreement 2ave seen made nor
- shall any payments be made to any elected member of thé’fribél
Council or any relative of such member f£or the purpose of OECaiﬁing
Or maintaining this Agreement or any other privilege for Manager or

other Parties-In-Intcerest.

18.2 Parties~-In-Interest. (Confliect of interest). No elected
member of the Tribal Goverament -r member of =he Trizal Gaming

Commission or relative thereof whe fermanently resides in the same
Acusenold with such individual may be an investor, including
gezmeral and liimited gartoers, corporace ofiicer, director, or
stockholder of Manager. Any person aclding such an interestc musc

-

“xvsst himself or herself of any and all such interasts in the
Svent that such person becomes an elected member of the Tribal
Government or & member of the Trinal Gaming Ccommissicn cor =

relative of such perscn who resides :n such person's immedizte



ncusehc.d.  For the purgesa of this Agreement, the rarm brsigtiver
means an individual who permanently resides in the same houseinls
and 15 relacad to an elected member of the Tribal Governmer- - -
memeer o tne Gaming Jommission as a father, mcther, son, or
daughter. In the event that any party holding such an interes:t or

any such party residing in nis or her immediaca

m

the relative o
ge8hc.l. Zecomes an eleocield nemper Sf che
member of the Trikal Gamiﬁg Commissicn or 1s a ralative residing in
the immediate household of a person who is elected ro Trikbal
Government or becomes a member of the Tribal Gaming Commission,
Tribe and Manager agree to immediate -erminate the employ ¢f such
person by the Project upcn his election to Tribal Government or
becoming a member of the Tribal Gaming Commission or the election
of any of their relatives who resides in hig immediats household to
Tribal Government, or selection as member of the Tribal Gaming

Commission.

ARTICLE 19.
INSPECTION
Tue Tribe, shall have the right, at any time during the Term

O

rn
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b
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ernter the Project to inspect any aspect of
the same and to make photoccrpies of any of its records or books,

wherever the same mav ze loccatad, Appropriats criZal officials

n
o
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‘from the gaming operation and access to any other gaming related
informacion die Trlze desms aporoprlats.

ARTICLE 20

MANAGER'S SALARY

BBC Entertéinment, Inc., agrees ;9 pay the‘sglary_of the
General Mahagérbf:om revenués dérived fram iﬁs heéotiétéd 35%_share
of net :révenues .throughouc the duration of this Management
Agreement., “ “

ARTICLE 21.

ACCESS TO THE COURTS

Should litigation be néceésary to enforcé the ogligations of
this agreemént, the éarties agree that such litigation shall not be
broucght in the courts of any state. Instead, access to the courts,
shall be as follows:

fa) Bny litlgacicn relatizc to 1 Algpurs aver she =gspg,
rights or obligations set forth in this agreement shall first be
initiated in Rosebud Sioux Tribal Court.

(b) The parties agree that in the event of, a dispute

(b

ToiEthg ceurt dintervencion, eirher YAFEy may apply Po the T=ikel

Court for appeintment of a special judge to preside over any such

disputes. The Trizal Court shall immediately appoint such special

Judge to preside over disputes invelwvinc thisz contrazcs er ke
management of the prcject. The special judge must be approved bv

both parties o this agreement orior to oresiding over the casa or



parcies hersto will share 2gually in any ccmpensation t£o ke paid to

t2e special judge incurrsd in the course of his duties cn che ~czse.

\C)  Should either party request the appointment of a special
judz2 to hear a dispute or settnle a controversy, gzid oo

ol arcies ancd selecced and appointed within seven

¥y S0t
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days of the application by either party. The parties mav waive cor
excenc the time limi: inecluded herein by mutgal agreement .
2L Witn wae sse of e spectal Jucge as provided herein, che

al Court shall nav

oy

Rosebud Sioux Tri ver 3.l
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disputes arising with respect to this contract, subject oconly to

those exceptions as set forth in subp

o7}

rts (£) and (g) nereto.

(e) Rezular appeals frem the decisicns of :the special ijudge
for the Rosebud Sioux Trital Court shall be taken as provided in
the Rosebud Sioux Tribal Rules of Appellate Procedure.

(£) The jurisdicrtion of the Rosebud Sioux Tribal Court system
with respect to disputes related to this contract, shall extend

through the Tribkal Trial

!
=

rt and Appellate Court level. Triba

o
v

Court remedies must be exhaustad “efors zrv

ete emmee J e

=~
AL

Uy

in rFederal Cour: (except as set Zorth herein and in Section (qg)

sSelcw) . Once Triba: Court ramedies have rteen SxyEus e, Eae
juriscreticn of the Trisal Tourt shall cesse, Dermitting anv 2arcy

Tribal Cour:t jurisdiction will terminatsa for opurposes of zllovine
the Federal Court to sncartain a de novo review of the case cn its
tes hersto expressly intend that the Federal Court

shall not be limited to a review of Tribal Court jurisdiction, hkurt



shall hear the case on its underlying merits on a de novo basis.

N

The Federal Court may enter such relief on the merits o the

tt

lcntrcversy  as LT deems Jusc  and gquitaple, or as properliy
reguested by either party. Jpcn accption and executicn Of tais

contract, the provisions of this section shall be considered as an

amendment to the tribal judicial code, applying solelv to disputes
g solely P

gTiging untle® =49ig cenb-wcs spg establishing the jurisdicei=rn of
che Boeebud Siowe Tridal Court 25 885 Sorth hapais y:iﬁ rasgess o
disputes under: this contract.

(q) The parties recognize that time is of the essence in

resolving any disputes which might arise related to ﬁhis contract.
Therefore, the parties hereby 2stablish the following exéé§£ions to
the requirement of exhaustion cof tribal remedies:

(1) 1f no special Tribal Court Judge is appointed as
provided by subparagraph (b) and (c) above, then the
jurisdiction of the Tribal Court shall divest[‘aﬁd the
partles may proceed to Federal Court for de nove review.

(2) After appointment cf z sgecial judce, in the event

= s T T s e Ty .- Tl
&L Appeé._.gte Court faell

jurisdiction of the Trikal Court shall divest and the parties

may preoceed to Federal Ccurt for de novo —aview,

(3) [ either party spplies for a Testiainine grier,
&nc the Tripdl Court sigher grants or denies such an crier,



anc either party can demecnstrata to the Federal Cour: -ha-
irFenmrable harm wh TESULl 1D SUCH IBSTrAinilLg Ol.el L
injunctive relief is not immecdiately reviewed and acted upcen,
ST S poTIoSS AGTEs Lial L.e maller may proceed to Faceral
“ourc and the Faderzl Cour: shall Se affarsad BRE coneann i

arties hereto -0 hear

€

surrcunding the reguest for

basis, and encer such relie

(h) The Tribe

its gaming ordinance

warrants that it will include a Drovis

the merits of the issues
& restraining order on a de novo
as 1s just and equitable.

Son
-2 =

which outlines and adopts the terms of Seccion

22.1 (&) through (h) in its entirety,
ARTICLE 22.

NOTICES
22.1 Nctices; Manner of Service.

Any nactices

peFsitbed o

required to be given under this Agreement shall be sufficient if in

ol

writing and mailed for sentc

ecud Sicux
s) e
Rosebud,

SD

747-2381

Hi
rn

ccpier

(b

“aj A
et or

talegram) wo i

ililiam Xindle, President
S N



Charles Colombe, President
EEC EnrertesomeEns jifens’ ol
D,0O. Bex 21

Fhcone (BGZy Boo-La%l
Fax (605) BS6-4585
22.2 Notices: Chance ~f Address. —cn any change pf address,

Or person to whom notices should be directed, such party- will
notify zll cther parties hereto by mail. Thereafter, . such new
adcress or person will be deemed substituted for the above address

or perscn.

22.3 Notices; Deemed Receipt. Notices under this Agreement
shall be deemed served upcn actual recelpt by the party..
ARTICLE 24.

MISCELLANEOUS

H

24.1 Fire Protection. Fire protection for the project is

supplied by the local department. The parties agree that existing

fire protection and law snicrcemen: ars acequate t-oO protect the
Project and the parties' interescs therein If existing public
services of any type or character are not adegquate, the parties

agree that the local agencies will be reimbursed for additiocnal

COSts out of the project and as a project expense.

24.2 Recitals Deemed Materizl. The recitals to this Agreement

fall ze deemed tc be representations and agresements of the parties

Ul
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grs it themselves a m b
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€bresentations and warranties shall be deemed to be continuin

hall survive the execution herecf |

0



be deemed or 1s intended to render the relationship between :the
Tribe and Manager as partners or joint venturers, nor is Manager

autacrized o act ¢n the Tribe's behall except where specifically

4

£24.4 Entire Agreement; Incorporation of Exhibits. This
ACTeamer T ~oreRime Thd IDILIT QTSNS OL oebhesl e yeILlES WLLD
respect to the subject mat:ier hereof. This Agreement may nct :e

changed orally, but only by an instrument in writing signéd by the
party against whom enfcorcement is sought. Any such amendment as
well z2s any assignment by Manager of this Agreement, or transfers
of ownership in manager resulting in change 1in control, or
subcontracts of manager's duties hereunder, whether voluntary,
involuntary or by operation of law, in whole or in part whether
absolute or for purposes of security, or otherwise, must be
approved in advance and agreed upon and approved in writing Dby the

i ~

TL.Se BnE submitrted By the Trile Lo Lhe same Govercmental Ag

)

oy
i ¢

required Zcor the initial approval of this Agreement or such other
person or entity as may then exercise its powers, for its wris-zn
apprcval. Thae Trikbe retains the absolute right to deny consent for
any proposec ctransfer, assignment, subcontract, pledge, or
encumbrance by Manager for any reason whatsoever or for no reascn,
notwithstanding anything herein to the contrary. All exhibits

appenced herato shall be deemed incorporated herein by reference.

24 .5 Waiver. This Agreement may not be amended, mcodified,

sugersecded or canceled, ncr may any of the Gterms, covenants,

representations. warranties, cr <onéitlicns be walved, except Dy



written instrument executed by the party against whem such

amendment, modification, supersedure, cancellaticon or waiver is
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right at a later time to enforce the same. No wailver by any party
of any conditions, or warranty Concained fnerein, 1n any ONe Or MOre

instznroeocg shzll te deemed +ro he constred 3s a furthner aor

i

ch ofF walver of anyv

W
1

continuing wailver of auny such condizi=sn o S
other condition or of .any breach of any other term, covenant,
representaticn or warranty.

24.6 Construction. The captions and heading contained herein

are for convenient reference only, and shall not in any way affect
the meaning or interpretation of this Agreement. Notwithstanding
any rule or maxim of comstruction to the contrary, any ambiguity-cr
uncertainty in this Agreement shall not be construed against either
varty based upon authorship of any of the provision hereof. When
this Agreement calls for the approval of any party hereto, such
approval may not be unreasonably withheld. When appropriate, the
use of the sincgular shall include the plural and the masculine

ude the faminine z2ndéd vics versa.

shall inc

24.7 Counterparts. The Agresment may be executed in Cwo Or

more counterparts, each of wnich shall be deemed an original, and

ill of which together shall consctituts one and the same instcrument.

24.8 Furzher Documents. The partiles each hersby consent and

agree that, Irom time to time, aftaer the date hersof, ar rhe

Bt 5 B



they will execute and deliver such cther documents and take such

H
)t

d

otder zction as may Le rTezscnably required to carry out in al

respects the transactions contemplated and intended by this

v

24 .9 Arbitration of Minor Disputes. Miner disputes (i.e.,

disputes not amounting to a material breach of this Agreement but
creating anca mepasSse) o©or LI the Federal Cocurtc which 15 the
determines that it does not have subject mattesr -“urisdicrtion under
applicable law in accordance with Article 21 hereof, of if the
parties agree, any dispute shall be arbitrated with dispatch if no
dgreement can be reached after gcod faith efforts ~o resolve the
issues have failed, by a person or person the parties agree upon,
but if they cannot agree within fifteen (15) days after the need
for arbitration has been identified, then each party's nominee
shall serve on a panel of three (3) arbitrators and the nominees
shall name the third to serve with them. 1If they cannot agree,
then the third shall be selacted by the American Arbitrztion
Association and the Arbitration Association fer commercial
arbitraticns, to pe held in Pierre, South Dakcta, each vartv tc
Jear its own attorney's fees, but other such costs to be an
Operating Expense as defined in Article 6.4(c)(4). In the event
that one of the parties refuses to participate in arbitration as
orovided for herein, attbrneys fees and costs incurred by reason of

such refusal may be awarded as additional damages. To the extent

a limited waiver of Tribal immunity from suit is necessarv to



EJ)

enforce compliance with this para raph and give meaning to the
decisiocn of the arbitrator, it is hereby granted fcr such DUrooses

ded 1in Article 22 of this

pa-

rov

'a

only, but enlv to pHe extent

AGreement.

24.10 Parties-In-Interest. Nothinc in this Acreement, whethe-

express or implied, is intended to confer any rights or remedies
under or by reason of this Agreement upon any persons other than
the parties to it and their respective successors and. assigns, nor
15 anytiing in this Agreement intencded to relieve or discharge the
obligation or liability of any third person to any: party to this
Agreement, nor shall any provision give any third persons any right
of subrocgation or action over Or against any party to this

Agreement .

24.11 Applicable Law. Nothing contained in this Agreement

law, and wherever there is any conflict between any provision of
this Agreement and the Compact or any relevant statute, law,
ordinance cor rsculation, then che atter sipall prevail; proviied,
nowever that in any such event the provisicns of this Agreement so
affected shall be curtailed and limited only to the extent

necessary to bring them within applicable legal requirements.

24.1Z Indemn:fication Procecura. I anv action commenced

against or any claim filed or made against the Tribe whether or not

Subject to the Tribe's jurisdictional or liability immunity which

‘May be waived in anv amount at the Tribe's sole option, in sespect

CO which defsnse or indemnity mav be sought against Manacer



pursuant to Manacger's obligation under this Agreement, the Trite

n writing, ané Manager shall assum
S S

o

defense thereof, including the appointment of counse! selectad by

Manager, the payment of all costs, expenses, awards, judgements and

orner obligations and Trize shall have -he richt :tc employ

counsel Iin any such action and to participate in the defense

Llable for any set:lement of any such acsicn affscred withous i
consent; put 1f settled with Manager's consent, or if there be a
final judgment for the claimant in any such action, Manager agrees
to indemnify and save harmliess the Tribe from and against any loss
or liability by reason of such judgment or judgment tc the extent
provided by this Agreement.

In any action commenced against Manager in respect to which
defense or indemnity is sought against the Tribe pursuant to the
Tribe's obligations under this Agreement, Manager shall promptly
notify the Tribe in writing and the Tribe shall assume defense

thereof, including the emplovment of counsel selecred Sy the Tribe,

—

Lie pavment of ail ccsts, fees, expenses, awards, and Zudcment, and

2

=1

the right to negotiate and ccocnsent to settlement. Upcn reascnakb
dectermination made by Manacer, Manager shall have the richt to

amploy separate counsel In any such acticn and to participate in

the defense thereof at Manager's sole ccst and expense. The Tribe
shall not be liable for any settlement of any action affectad
o

without its consent; but if set:tled with the Tribe's consent, or if

there be a final judcment fcr the claimant in any such acticn, the



PR

ribe acrees to indemnify and save harmless Manager from and

agaiﬁsil a le¢ss or liability by rsascn of such settlement or
judgment to the extant ;ro&idéd N BHlE ereomeﬂt

The provisicn of this Agreement relating to indemnity between

the parties shall survive termination hereof, but only as ro

matter, acts, or omission, arising prior to the termination hereof
rougnc, -nstituted, demand mage or if a claim of any kind or
naturs whascsvever 1s orherwige a&agsertced in accordance wicn
applicable law within the applicable statute of limitations fnr
such”élaims, causes of action, demand, et. al- .

If the party against whom indemnity is sought denies liability
for such indemnity, such party shall not be liable astproviéed in
this® Section 24.12 until final adjudication that such Darty iz

liable for such *ndemnltv

24.13 No Alteration Except by Mutual Consent. The Manager and

Tribe nereby specifically warrant and respect to each other :that

neither of them shall act in any manner which would cause this

AGr2ement o te altared, zamended, cdlfled, c@Enesled, “armipstad
V2XCeCT ICr Cause;, Is2Veoksld COr otherw:ise Ifrustrated, without the
prior written consent of the cther partr. The Tribe and Manager
~urther covenant and agzes Lo act in good faith in all aspeccts oL

Ly
T
-

D

the transacticn contamplated nerebv and will deal fair 1y wit' che
Other in all matters relating hereto.

24.14 Time c<f Essence. Time is of the essence in the
Teriormance of this Agrzement and all activities contemplacad
ue:ecy.



o The Rescluticn att-ached hererto as

sg@cs rLoerth the scepe of authority o©f the Tripal

l
.
t
U
i
ol

ciZicizals who have signed this Agreement on behalf of the Tribe and
denziliss che previsien c¢f the Tribal organic document whish
AUl lIEes thils Agreemernt and 1Is executicn,
24.16 No Present Lien or Lease. The parties agree 312
2xpressly warrant CO each otiher that thls Agreement is nct 3 12332
=ORRLL LI 2EBE NEh TUInVTD NE L8 MENASET RY AAUEommie 5eies e vt e

2 the real property on which the Projest 1is lecated of 2iy

]

personal preoperty of fixtures located therein

24 .17 NIGC Fees for Class II Gaming. Manager shall comply

-

Wwith 25 CFR 514.1 and issue appropriate quarterly reports to the
Ccmmission for purposes of determining assessable revenues upon
which Class II fees shall be calculated, which fees shall be paid
as a project expense at the effective rate.

ARTICLE 25,

INTERFERENCE BY THIRD 2ARTIES

The parties agrese that if ar any time éuring the Tarm of =his
ccncract  individual Tribal members or any person, firm or

-

cerperation whatever should, by anv court order. process issned ~v

cr cn dehalf of any cocurt or otherwise attempt to interfere with

the coperaticn of this Agreement in accordance with its terms, that

H

the Manager thereupon, and shall be entitled to operate the Projec:
according to the terms of this Agreement.
iN WITNESS WHEREOF, the parties have executed this Agreement

as of the day and year £first above written at Rosebud, South
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