Case 5:11-cv-00648-D Document 48-5 Filed 07/21/11 Page 1 of 89

IN THE APACHE GAMING COMMISSION

In the matter of the licensing of: )
)
TGS RK )
ANADARKO, LLC; and )
) ’ Case No. AGC-2011-1

WELLS FARGO BANK, N.A.; ; Richard J. Grellner, Hearing Officer
)
Vendors. )
)

PETITION FOR LICENSE REVIEW WITH BRIEF IN SUPPORT

The Apache Tribe of Oklahoma, through its counsel Jon E. Brightmire and Bryan)J.
Nowlin of Doerner, Saunders, Daniel & Anderson, L.L.P., submits the following Petition for
License Review regarding vendors TGS Anadarko, LLC and Wells Fargo Bank, N.A. The Tribe
respectfully requests that the Apache Gaming Commission (“AGC”) review the following issues
and allegations and issue notices of violations and penalties for any licensing violations it may
find exists.

First Violation

1. The Tribe entered into a Gaming Equipment Lease (“Lease”) dated December 27,
2007 and effective January 1, 2009 with KAGD, LLC. Exhibit 1. The Lease was assigned by
KAGD to TGS Anadarko on June 23, 2008. Exhibit 2. Also on June 23, 2008, the Lease was
assigned by TGS to Wells Fargo. Exhibit 3.

2. Neither Wells Fargo nor TGS disclosed to the AGC the language of the
assignment. Rather, the AGC was told by Wells Fargo that Wells Fargo would take an
assignment of the Lease as security for a loan it would make to TGS. The AGC never was given

an opportunity to review the language of the assignment to Wells Fargo. Furthermore, the AGC

: EXHIBIT

s
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was told that if Wells Fargo did become a vendor under the assignment that Wells Fargo would
then seek to obtain a vendor’s license from the AGC.
3. The assignment itself is unconditional. It provides as follows:
1. Assignment. [TGS] hereby absolutely and unconditionally assigns and
grants to [Wells Fargo] all right, title and interest of [TGS] in, to and

under the Lease Agreement . . . together with all rights, privileges and
entitlements thereunder and all cash and non-cash proceeds thereof . . .

Ex. 3, page 1. TGS then expressly conveyed to Wells Fargo all rents and lease revenue, all
equipment owned by TGS used at the Casino, and all other rights of TGS under the Lease, and
gave Wells Fargo an irrevocable power of attorney, coupled with an interest, “to take any and all
actions necessary to properly manage, preserve and transfer title to the Equipment.” Id, p. 2.
Wells Fargo gave TGS “a revocable license to collect the rents and to possess, use and enjoy the
Lease Agreement and other Assigned Interests.” Jd.

The assignment further provides:

Entire Agreement; Amendments. This Assignment Agreement constitutes the

entire agreement of the parties with respect to the subject matter hereof and may

not be modified, amended or terminated except by a written agreement

specifically referring to this Assignment Agreement signed by all the parties
hereto.

Ex. 3, p. 3. There is no language within the four corners of the assignment from TGS to Wells
Fargo which limits it in any way to a security interest. Rather, under the plain language of the
assignment, which constitutes the “entire agreement of the parties with respect to the subject
matter hereof,” TGS “absolutely and unconditionally assign[ed] and grant[ed] to [Wells Fargo]

all right, title, and interest of [TGS] in, to, and under the Lease Agreement . .. .”

4. The AGC should determine (a) that Wells Fargo acted as a vendor in the Silver

Buffalo Casino without ever requesting or receiving a gaming license; (b) that Wells Fargo and

2
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TGS wrongfully concealed the contract assignment requiring such a license; and (c) that TGS
allowed Wells Fargo the improper benefit of its own license.
5. The Tribe’s Compact and Gaming Ordinance provides that an unlicensed vendor
is not to receive gaming revenues from the Tribe’s casinos. State Compact Part 10(B)(6);
Apache Gaming Ordinance § 301(A).
Second Violation

6. Upon information and belief, some or all of the machines provided by TGS and/or
Wells Fargo under the Lease do not meet the State Compact standards.

7. Upon information and belief, the AGC was not provided with testing letters for
some or all of the machines provided by TGS and/or Wells Fargo. The AGC also was not
provided proof of Johnson Act registration from TGS and/or Wells Fargo.

8. The AGC should levy a fine of up to $5,000 per machine that is found to be in
violation of this requirement for placing the Tribe’s gaming enterprise in jeopardy.

Request for Licensing Determination as to TGS/Robert J. Medeiros

9. The Tribe is in possession of gaming machines provided under the Lease which it
does not wish to possess.

10.  The Tribe would like to return these machines to TGS and/or Wells Fargo as may
be appropriate.

11.  Upon information and belief, the Application attached as Exhibit 4 for a renewal
of the license by Medeiros does not contain a full disclosure of all business dealings with Indian
tribes. Specifically, the Tribe is knowledgeable that prior to the date of the Application, Mr.
Medeiros and/or various entities of which he was an investor conducted business in Indian

gaming with the Chickasaw Nation through an entity known as GCG Riverwind, LLC. (Wells

Ry
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Fargo also is an investor in GCG Riverwind, LLC.)Mr. Medeiros failed to disclose all of his
tribal gaming relationships on his applications with the AGC.

12.  The Tribe therefore requests that the AGC determine whether Robert J. Medeiros
or TGS is suitable for gaming and issue a temporary license. Apache Gaming Ordinance §
108(5).

Authorities

1. TGS and Wells Fargo are subject to the regulatory powers of the AGC.

IGRA plainly declares that “Indian tribes have the exclusive right to regulate gaming
activity on Indian lands if the gaming activity is not specifically prohibited by Federal law and is
conducted within a State which does not, as a matter of criminal law and public policy, prohibit
such gaming activity.” 25 U.S.C. § 2701(5). See also, Gaming Corp. of America v. Dorsey &
Whitney, 88 F.3d 536, 544 (8th Cir. 1996). The tribal licensing process is required and regulated
by IGRA. Tribes must submit the results of the required background checks to the NIGC. 25
U.S.C. §§ 2710(d)(1)(A)(ii), 2710(b)(2)(F)(ii).

The tribe must license any “person or entity who, directly or indirectly, provides or is
likely to provide at least Twenty-five Thousand Dollars ($25,000.00) in goods or services to the
enterprise in any twelve-month period, or who has received at least Twenty-five Thousand
Dollars ($25,000.00) for goods or services provided to the enterprise in any consecutive twelve-
month period within the immediately preceding twenty-four month period.” State Compact
Part10(B)(1).  The Tribe cannot “enter into, or continue to make payments pursuant to, any
contract or agreement for the provision of goods or services with any person or entity who does
not meet the requirements of Part 10(B) of the Tribal-State Compact.”

In addition, “any person or entity extending financing, directly or indirectly, to the

facility or enterprise in excess of Fifty Thousand Dollars ($50,000.00) in any twelve-month
4
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period shall be licensed prior to providing such financing.” A national bank, however, “who,
alone or in conjunction with others, lends money through publicly or commercially traded bonds
or other commercially traded instruments, including but not limited to the holders of such bonds
or instruments or their assignees or transferees, or which bonds or commercially traded
instruments are underwritten by any entity whose shares are publicly traded or which
underwriter, at the time of the underwriting, has assets in excess of One Hundred Million Dollars
($100,000,000.00), shall be exempt from the licensing and background investigation
requirements ....” State Compact at Part 10(C)(4). The AGC issued such an exemption to
Wells Fargo for the purpose of financing to the Tribe. However, the AGC could not properly
provide an exemption to Wells Fargo for the purpose of providing financing to a gaming vendor
within the casino. Furthermore, under the State Compact the AGC could not properly provide an
exemption to licensing requirements when Wells Fargo acts as vendor rather than a financier to
the Tribe. In short, if Wells Fargo owned gaming machines and was contractually obligated to
perform duties pursuant to the Equipment Lease then Wells Fargo was required to be licensed.
That Wells Fargo was not licensed cannot and will not be disputed.

Wells Fargo and TGS as vendors are subject to the laws of the Apache Tribe regarding its
operations in Indian Country. In Jowa v. Mut. Ins. Co. v. LaPlante, 480 U.S. 9, 18 (1987), the
United States Supreme Court affirmatively recognized that jurisdiction over non-Indians doing
business on tribal land is an integral component of tribal sovereignty:

Tribal authority over the activities of non-Indians of reservation lands is an

important part of tribal sovereignty . . . Civil jurisdiction over such activities

presumptively lies in the tribal courts unless affirmatively limited by a specific
treaty or federal statute.

Furthermore, in Montana v. U.S., 450 U.S. 544, 565 (1981), the Court held that “a tribe may

regulate, through taxation, licensing, or other means, the activities of nonmembers who enter
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consensual relationships with the tribe or its members, through commercial dealing, contracts,
leases, or other arrangements.” Thus, because Wells Fargo entered into a consensual lending and
leasing arrangement with the Tribe, it is subject to its regulations.

2. If violations are found to exist (and the Tribe alleges the existence of violations)
then the AGC should enter an appropriate penalty.

The Tribe asks the AGC to enter findings relating to the following issues, which all
directly relate to the AGC’s regulation of gaming within the Tribe’s Indian Country:

L. Whether TGS improperly allowed Wells Fargo to use and benefit from its gaming
license pursuant to an Assignment of the Gaming Lease dated June 23, 2008
between TGS and Wells Fargo, and whether Wells Fargo improperly concealed
the language of the assignment to avoid obtaining a license from the AGC as a
gaming vendor.

2. Whether TGS/Wells Fargo provided State Compact-compliant gaming machines
pursuant to the Gaming Equipment Lease effective January 1, 2009.

3. Whether TGS/Wells Fargo made prior report of the movement of machines
pursuant to the federal Johnson Act.

4. Whether a declination letter regarding sole proprictary interest or management
contract status was obtained from the NIGC at any time prior to the effective date
of the Gaming Equipment Lease.

S. Whether TGS or its principal Robert J. Medeiros is suitable to obtain a license for
the limited purpose of obtaining possession to slot machines provided under the
Gaming Equipment Lease effective January 1, 2009 that remain on the Tribe’s
trust land.

Should AGC find a violation, it is authorized to enter a civil penalty where appropriate.
The power to regulate itself comes with the inherent authority to penalize for failure to abide by
the regulations and endangering the safety of the Tribe’s gaming enterprises. The Tribe’s
Gaming Ordinance specifically allows for the determination of penalties and fines and does not
provide a limit on the penalty that the AGC may impose. Apache Gaming Ordinance § 108(16).

In addition, the Tribe maintains that a vendor which abuses or which does not have a

license, yet receives revenues, should be subject to disgorgement of all gaming revenues
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improperly received. There is a long history of disgorgement penalties in Indian Country. See 25
U.S.C. § 81. Any fine less than complete disgorgement would not be appropriate as dishonest
vendors would be encouraged to skirt licensing requirements by providing goods and services
through a licensed vendor. Apache law further recognizes that disgorgement is an appropriate
remedy as noted by a resolution of the Apache Business Committee passed in April, 2011. The
Tribe therefore believes that disgorgement is an appropriate remedy and will present evidence
that the total amount TGS and Wells Fargo received under the Equipment Lease was
approximately $2.1 million dollars, all of which should be returned to the Tribe.

WHEREFORE, the Apache Tribe of Oklahoma prays that the Apache Gaming
Commission enter judgment (a) finding that Wells Fargo and TGS violated licensing
requirements for vendors, and levy a civil penalty and order disgorgement of all amounts paid
under the equipment lease, (b) render a licensing determination on Robert J. Medeiros, and (c)
order any other penalty or fine which the AGC deems appropriate.

Respectfully submitted,

DOERNER, SAUNDERS, DANIEL &
ANDERSON, L.L.P.

o S LA

thlrc 0.11623
BryanJ. Nowlin, OBA No. 21310

Two West Second Street, Suite 700

Tulsa, Oklahoma 74103

(918) 582-1211 (telephone)

(918) 925-5290 (facsimile)
jbrightmire@dsda.com

bnowlin@dsda.com

Attorneys for Petitioner the Apache Tribe of
Oklahoma
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CERTIFICATE OF SERVICE

I do hereby certify that on June 24, 2011, a true and correct copy of the above pleading
was delivered via first class mail, postage prepaid thereon, and e-mailed to:

Jerome Miranowksi jmiranowski@faegre.com
S. Renee Dotson sdotson@faegre.com
James L. Mogran imorgan@hendersonmorgan.com
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Mary Rivem - V'-:Omxpasm ’ umnuﬂhunmmmama
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Apac]:xe Tnl)e of Olala.homa

511 Esg Cidorzdo
Post Offaice Box 1270

ANADARKO, OKLAHOMA 73005

Resolution Executmg Equipment Lease Agreement by and beteween KAGD
LLC and the Apache Tribe of Oklahoma
' RES# /2- 03 1-8/-07)

WHEREAS, The Apache Tribe of Oklahuma isa fcdmlly reeogm@d Tndian Tribe with
. Conmtution spproved by the Secretary of Inberfor to safeguard the Tribal rights, povrers and
privileges of its members an Deceinber 1 1971,and ratified on Februaxy S, 1972, end

WHEREAS, the Apache Business Commities hes the puw:r 10 transact business for the tribe
under Apache Resolution No. 73- 1 and 78-7. .

- WHEREAS. the Apache Business Committee finds that KADG i isa stmable company to provide
" machines and services to the Silver Buffalo Casing, located in Anndarkn. Oklahoma in )
accordance with the terms hsted herein, ‘

WHERBAS the Apache Business Committes helcby exccutes the followmg equipment Jeass
together with its provisions of limited waiver of sovereign irrunumty by and botween KAGD, .
LLC and the Apaehc Tdbe of Oklahoma. '

W

THIS EQUIPMENT LEASE AGREEMENT ("Loase”) is made and entered into thin 2’1 day of
December, 2007, by and batween KAGD, LLC, s Nevada fimited !iabnhty compary (“Ovmer®), whose

EXHIBIT

i
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02/07/08 15:18 FAX 4083784480 FOSHEE & YAFFR — . Qoo

sddvess is 2251 8. Fort Apachie Rd, Las Vogas, NV 89117 and Apeche Tribe of Oklshoms, & federally
: w::dhmm(ﬂnwmmemum.ammmoxnms.

Medﬁumlummlmwlmdﬁubwmmnuhmmmﬂw.
mmm&ﬁmwm&hmmuqulmdmmﬁlﬂydmﬂbdhsumswdﬂnﬂﬂ:h .
bbbeahnhdhhmosAmullndwhld\zhdlbehilefomthnkwndlmuﬁduﬁt'ﬁ :

' (the "Lesze Schedule™). Aﬂeq.ﬁpuehtdéuibedhﬁwum&bdublhl}bewllwdvﬂymfuudto

. 2 the "Equipment”. The Equipment shall consist of:
@) 350 Class I Geming devioss to be seiseted by Lessee in sccondamce
-with Socticn 3 bolow (s such devices may ba substituted with any Replacsment
Unirs, the "Units”). - : . :

() tho Ascillary Furalshings which are referred to by Section 3.2 below,

The Equipsment is to be bustallod In and to be ved in conusetion With tha casino facilities (tbe "Lessec’s
Casino Pecilitics®) located ou certein of the Lessee's Indian Lands near Ansdarko, Okishoma and
operated under the trads name of Siiver Bufialo Casino, - :

NOW THEREFORE, Owner and Lessco agree as follows: L
3 SCHEDULE, This Leasc and the Leaso Schedule establish the

L LEASE AND LEASE § (
"texms and conditions mmmmuwmmmmmmusw
. impmby@umeﬂn&miofﬂﬂlune. :

2  COMMENCEMENT AND TEEM.

2 Cormoencement Date. MWWGMM'MIMMW

D) when any of the units have been properly Instalied
Lessoe’s Casino Pacilities; and _

the same units are available for play by patrons of
Laxses’s Casino Paclities. .

22  Lease Termi, The teym of this Lease (the YLaxse Tarm™) shall commence on the Leass
Cmmomutbahudd:dluphewtuﬂnﬁ:toﬂbeﬁﬂwi\gmmmnwmmﬂm
Date): (1) tho datc which b5 6 years and 364 days subsaquent to the Lease Commencenent Date (the
*Seheduled Bxpiration Date”); or () the Buyout Dete whicli is réferved to by Seotion 2.3 below. As ussd
hereln, "Loase Yems® shafl mean & collective referenoe to the ermual period conrmensing on the Lesse
Commencement Dt and to each sucoocding snaual period thereafter (cxoopt that the final Leess Year
shall be 364 days) which ooours during the Lease Term. ' ,
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23 Buyoat Optis. Al sy time sftor the fouth snniversary of the Lease Commencoment -
Dm,mdpimmtbeu-naphﬁonvu.lm:hﬂlhwamqﬁmb,mhmdnﬂqmin
. sccordance with ths following terms snd conditions (the “Buyout Option"). :

@ In ordar to exercise the Buyout Option, Lessee shall give Ownor writtea
notice thereof (2 "Buyont Notice®), The effective date of the Buyout
“ Notice is refesred to herein as the "Exercise Datn®. After the Exercise
.Dm,usseeshalibsobﬁgmdmpudunthcﬁqnlpmtﬁomm.
and Owner shall be abligaied to kel the Equipment to Lessee, all in
accordance with Paragraphs (if) and (i) below (the "Buyout Purchasc").
lm:hﬂmhuﬁﬂadmdalhwﬁéBmNoﬁwnuy&u
. when there is an uncured Bvent of Dafisult by Lesses hereunder, ar the
: Laase has been terminated in zecondance with thie terms and conditions
\ hareof. ’

) O the second Payment Date (xs defined by Section 51) following
the Exercise Dute, or on such other Payment Date a3 may be agresd
bytbcp:ﬂu(hdﬁ:rnu.th'ﬂmaﬂ)au'):(n)pwnerlhﬂ
couvey the Equipment. to Lessee, parsumnt to Jocumentution
reasoxably. to Owner and’ Lessee (the “Conveyance
Documents™); snd (bh) Lessaz shall py the Buyout Price to Owner
In inmediately avellshbie fonds (the ‘Purechase Funds¥). The
Conveysnes Dacnments and Puvebase Fuads shafl be delivered (o an
hdapddut-uvdn;at,vh&hmﬂymkbkum”
and Lessee, for clusing of (he Buyout Purchaso fn aceardanee with
hoptrwetions whick are plso reasonably  scceptahle 1o Owner and
Lessce. The Equipment shall be (ransferved witbout warranty or

ten by Owner, except for warranties snd represcutations
=R of widch shall be set forth by the Conveyance Documents) that
Oﬁwhngoddldmrkdlﬂnﬂhtn&eﬂqﬁpnut.ﬁund
clear of ol DGens sod ewcumbresces (except that the
WAP/Participation Unkts thall be subject to the imterest of ths
WAP/Participation Veadors amd the terms and conditions of the
WAP/Participation Agresments snd the Ropalty Units shall be
subject to tha tervw and coaditions of fhe Royalty Agresments).

] Umd@h;dmmmm-,ﬁhlmshﬂhhmﬂnmd
" and ueither Owner, nor Leswee, shall bave any firther obligations
hereunder sxcept fort (a2) ansatisfied obligations ewed pursnant to
Events of Defanlt which ocenr hereunder prior to the Buyout Date;
and (bb) obligafions berevmder which, by their terms, expressly
survive such termivation. .

2.4 BuyoutPrice. The “Bryaat Price” shall be determined as follaws:
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@ 'Rtﬁ;udmu'pypwiypsmdm_lﬁmofws,mh

3. EOUIFMENT.
31 Selection of Units, Each Unle shall bo s “clars [Tl genio™ which, in eachiomse, I (I)
peemitted by, snd Tioemsed wader, the teama of the Tribak-State Compast betwecn the Lésses mmd the State

of Oklzhome herewith; ud(ﬂ)hmﬂlynﬂhbbbbepmduﬁdfmmgm'swmhﬂﬁiu'
32 SiotTicketing System und AncHlary Furnishisgs, The Equipment shafl ol fuchuls:

M a slot ticketing system enabiing tho Units to accept ticket
vouchers for wagers snd disperse ticket vouahers as intitlements to
peymest (the "Siot Ticketing System”). The Slot Ticketing System sball:
(mmmmmwmmmﬁam
cansistent with indoetry standerds md which will provide adequate
sssurances that the Slot Ticketing Systam will be compatibls with the

' Siot Accounting System; and (bb) b compatible with the Units. The
Siot Tioknt System skall include all periphara! hardware and softwase
novessery for the opertion thoreof; end ;

) mm@bawm“n@uméom -
“ Units (collectively, the "Ancllisry Fumnishings®).

33 Refarbished Equipment. The Unks and the Ancillary Furnishings soxy be ayed items
which have been refurbished in soch s manmer fint they are of substantially the smme quality and

noe as now Unita and Ascillary Furnishings of fhe sams make and model (collectivaly
“Raforbished Units™). ' ' .

34  WAP, Partldpation and Royslty Usits. At hs cloction of Lesses, the Unils selected in
acoordance with Sevtion 3.1 bereof may Inchude WAP Unis, Particlpetion Uns and Royelty Units, exsh
of which sre defined a5 follows: | - :
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st
- H

(2] *WAP Units® shall mean Units which are Jinked to Class
111 Gaming devicss that are locsted in gaming establighments other than
Lessee's Casino Failitics, which fnkage is ascomplished, pursmntto &
wideu-muivenuwwt(ﬁc'\vmmhmdmdopm
bry the veador of the WAP Unlt (the "WAP Vendor™). WAF Units are
awned by the WAP Vendor and will be provided for usc by Lessee
puz':vmttnnnpmmbawemﬁle\VAPdeurnd Owner (the
"WAP which will provide, among qther things, that: (sz)
meumm-mwuvmlnumzyhﬂhm
muapedﬁqdpmmnpofmmmedhphycu-mwu Unit
(ﬂae'WAPPumgaPaymn’);ud(&)ﬁuWAPVudwﬁﬂ
mmmwgummmmmwmmmm
&aWAPlh&nﬂuhinudopwﬂeanAPuﬂsﬁsfywﬁn

("WAP Jackpots*) which arc payble with respect to the WAP;

af} as moro particularly set forth therein,

()  “Pmrcipation Units® thall mean Unifs which a0 not
Firked to & WAP, but are. owned by the vendor (the "Participation
Vendos™) and wiich will be provided for use by Lesseo pursusot to an
wmmehﬁﬁpﬁmvmmmm .

- "Participation greemont”) which will provide, emong other things, that:
(n)pqmmt:uﬂ!benndein!hu?xﬁcipaﬁmvmhnmm :
which is eqoal to a specified parcentage of the gross win ou the
PnﬁciyuﬁmUnk(th'Puﬁdmﬂoanhgshywmﬁ‘,md.
togsther with the WAP Percentage Pryments, the SWAP/Partivipation

’ anmge?xygmum');ud(hb)ﬂnh:ﬁe!ptﬂonVepduwmptwids
ﬂ:e?nﬂdpmﬂnitndpufommhmﬂnmmmeput
mﬂuMﬁpﬂonUnltalnmpnﬁukﬂymfmﬁﬂmﬁn.

. (i)  “Roysity Units” shall mean Units which sre owned by -
Owner; but, which arc subject to an agreament (2 “Royalty Agreoment”)
with the vendor therecf (ths "Roynkty Vendor™), providing, among other
things, thet continued se of the Royalty Unit requires cestain payments
luthckoylhydeor(ﬂu-'Roylhyhymnﬂ,nﬂumpuﬁwhﬂy
set forth therein.

refurved o herein as ths "WAPPerticipation Agrooments”. Tho Equipinoat, other than the
WAP/Participation Units, s colloctively referred o kersia as the *Ownod Equipment®.

35 Equipment Casts. The aggregats cost to Ownar of all Equipment which is sckeoted by
Lmuwmw&ﬁwqufﬁelmnsﬁndnla(cdleeﬁvdy.ﬂnﬂniﬁdﬁquimﬁwmnot
excesd Five Million Dollars ($5,000,000.00). The Initial Equipment Cost shall inokudu ell emooats
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ont. nbvidedmuwuwsmwmmwumwmpumuhmmmmu*
oxeguzdbyunhpatyndmaebadhmu/\ml. :

Accosnting Bystem. Lassos i party to  leasé agreement with M3 (hc "Accounfing
S o) o mm.hhummdmﬁm&xsym.(ﬂw'SbtAmMW'

expenss gt $1.00
the mmndnﬂsfyhcpuhobﬁmownadnﬂ'wmupmmnthudm K
perd:yfmunhUnhthatishcpuaﬂoninwe'lCuiuonﬂny. ‘

41 Dhcretionary Replacemanis. Dﬂiuzudlofdsnw-dthmdlmumYm '
undwb}eabdnumeotlimhﬁmprwiﬁusumwwmts.bdw.l.nnpdn.l!be
ﬁﬂdmummwm.ﬂmdmb.mbdmhdhmwﬂh
SocﬁonLSbebmwithulsﬁmUnhthumuhaadbylaminmqﬁnﬂylﬂldwoﬁuhw
forth by Section 3.1 hereof ("Disoretionary Replacement Units")- If the Unit being replaced is readily

'mbmmmmmmmmwn@wmﬁmm.mm
cost to Owner which kwbmﬂdlyaquiuluntnﬁemstofﬂleumbomgpphwd(dmhqdnsof
the replacement dats). _H&eUnkhhgqthmmdﬂwaefupwdwmﬂnupnmu._
mMmwalmnmUnhlhnhnnmmmbOM(mMuofﬂn
uphmmdm)wh!dnisumﬁnyqu!uhIhd-tnhdmmmﬁngbvba.ﬂ-tbr?diy
mﬂlbluﬁrpwohmonmownmwwﬁdmldm-mmhm@eumhmg
rwhwd.lfﬁewmmwmm(u,hhwdlkwmxeﬁrbﬁd)mm
replacoment date, ,

. 42 . Maxintensmee Replacements, hldd'limm;_hl)isauﬁawyhphwmm
Mwwmwummmbmwpvhblqhmm& .
mkl&mmﬂcwmmwwﬁdmm;mwmuhnkqﬂh ,
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mphmdbmre@ﬂywn&hlehrwdﬁumdnmmnhﬁ&sumwum
shafl bave & maxfmun cost to Ovmier {determined es of the replacement date) which is substantially
mw:mwﬁncfldmmmhzmu.ﬂmhndﬂymihﬂeprummthnmmwm
and which would have x value comparable to the Uit being repleced if the Unfs being replaced was rew
(or in the case of a Refivbishiod Unlt, refibisiied) on the replacement date.

43 . Replacement Process, Upon designation, of a Uit for replacement by a Discretionary
R:phmnmUnhchdmmRaphbanqunkpmmtmﬂwmpwwM arrange, st
mwmwc&aUnhnduWvai&fammmm:wbﬁuu.
miy be reasonabln ander the circumstances. All Units, which are replaced with Replacement Units, shali
bemepuputyofwwmdshd!mlmgarbehehdedwiwhsqﬁ;ment ,

44  Converiion Units. In additiom to Discretionary Replacement of Gamnes, Lassee shall
8150 bo entitied to have certain Units converted (25 hersinaficr described) subject to the following
provisions: S ) _ .
: 0] 1o the exient that the manfacturer of sny Unit providey
& process which aflows Owaar to purchase oue or mose intamal
components, which are designed to be compatible with siich Unit, for the
nxpupwmofwbsﬁwﬁngwbcmwmforadnhg
mﬂdmumhmmmﬁume@pluyedﬁnm
such process is referred to hevein a5 2 "Conversion®. .

i (i) during cach of the secand through seventh Lease Years,
Lessee may raquire Owner to perform a Conversion with respect to a
number of Units which shafl bs determined in sccordance with Saction
4.5 b.!w-

. (@) the substitated gnc(s) which result fiom any
Conversion shall be selected by Lescee, provided that, subsequent to
such Conversion, the Unit whick Is so converted shall have specifications
which would have atlowed it tn be sclectod by Lessee under Sectios 1.1,

45 Number of Discretionary Replacoment Unls and Conversions.
The mumber of Disorationary Replacernent Units and Coaversions to which Lesses mxy be entitied shall

bo determined 2s fol)ows:

0] During the first Lease Year, Lessee shall be entitled to & mumber of: (a2)
: Units that Is equal to 3; asd (bb) Conveisions which is
equal to 12, During cech of the sccond through sixth Lease Yemrs,
Lassee shall be ontitled to « number of: (an) Replacersent Units which s
equul to 6 plus the number of Carryover Replacement Units, which is
avalisble for the applicable Lasse Yoar; and (bb) Conversions which fs
equa) i 24 plus the mumber of Camyover Conversions, which is
avallabie for the applicablo Leass Year, During the seventh Loass Yesr, .
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'wmmmwm

(i) wbhmmum,wmmﬂmw.

: Wﬂ(u)mm.wmwhmﬁdmmym
Yur.aud(bb)whic&mnotuﬂllndduingmumYmuybe
uﬁbd&rhgmlmwin;luqu(wiﬁuhmiltmh,
behg:efumdmhuvinul“&nyuwﬂ. However, Lasses may ot
Cmymmmsbplmmumﬁﬂcmmmww
Lesse Year, RephmunUniBwhthmilmﬁﬂedthmm
mdu&!s?ungnphut,mﬁnedhhuuhn'c:mmplmm
Units” and Conversions which lesses it entied to Camyover undar this
Puwnphn:dhﬁdbhudnu"Cnmvchwveuiﬂ:‘. :

[{1D)] mmumﬁuﬂmmqb;mﬂﬂdmmb‘mm
dmlngmybme‘larmy.an'nbmbembd. instead, -
as a Conversion during such Lease Year. :

46 Dicretonary Replacement, Conversion and Maintemance Cost
Limftation Nomwxﬂumdm;nyoﬂlapmﬁslwhudn.khspudﬁulbrwvmdﬁmmw i
cost of: (i) all Discretionary Conversions and Maintormnoe Roplacem which sve

accordance with Section 3.3; during: (i) the fist Lease Year shall pot exceed Seventy Five Thoxsand
Dollac's (575,000.00); (i) ench of tho ssoond through sixth Lesse Years shall not axooed One Hendred
Fifty Thoussnd Dolhn(SlSﬁ,DO0.00):uud(iﬁ)ﬂlemuﬁlewdnllnotmedSomtyPM
Mbolhu ($75,000.00). . . i .

50 RENTAND PAYMENTS. )

‘51 mnutuarqinmt.mwcnausuulbemﬁauuwmufmwm&
Nt Win" darkng cach Rent Period. Ths "Net Win® for ary Reat Period shall be the ageregats amount of
mm&ﬁuﬁwmra{d.huﬂwmhmoﬁ(n)aﬂhhﬁuhym&nbmh

Rent Period; and, MM)JWMMMWWMMFuMu '
wyﬁlgwi&mpﬂhﬁvmmm«ﬁemoﬁmufﬂw Units during the Rent Pexiod.

m—mmmmmuwi:mrmﬂummm is equal t0 20% of the Net Win
for such Rent Period, :
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The Basio Rort shall be payable bi-mmontlly (with the dais when cech suchy payment is required being
referrod to herein as ¢ "Payment Dats™). Each psyment shall be accompanied by a writien detailed
sccounting which represats the caleafation of the Net Win, A _

52  Miscellancous Definitions Related te Basic Rent. All roforences hecein to:

Q) "W,Mwnud_wﬁh-mpmmmykun'?urhd.shlnmﬁn

' wmdmmcy.eoh.andoﬁcmdiaufm
whlchmdmmmoUnhdﬁngmhMW(uthg .
muahmh-ndbyﬁ:’ﬁdwﬁnsSMn).nd.wﬂnmmtimlnded
hmrmﬂlmcmsmmﬂw.wdmmm

()  "Mashine Payouts”, when ussd with respect to eny Rent Period, shall
mosn the sgeyegate amount paid by Lesses in satisfaction of amounts
mbyplwﬁmwumduﬂngwdlmraﬁod;nd

(%) "Rent Period® shall memn a refireace to eny bi-memhly period
fmmedistaly preceding a Prymeat Date. '

53  Veudor Perconinge xnd Royaity Payments. Upon recelipt of an invoice from any
WAP/Participation Vendar or Royalty Vendor satting forth WAP/Participstion Parcentage Pryments or
Roysly Payments (collectively, "Lessee Veador Paymants®) with respect to sry WAP Unic, Participation
Unit or Royalty Unit, as applicable, Owner 2hall promptly forward such invoios to Lassee. Upom receipt
of such iuvoice, Lesseo shall: () maks the payment raguired by such favoice directly to the lssuing
vendor, within the time period requlsed tharsby; and (i) concurreatly with such payment, provide natice

« thereof to Owner, . . ' :

54  Addifionsl Charges. 'Anyammt:pnylbhbywue;bm,herundc(uﬂwm
BMMMMWMHMC&E&MM&MM&IPMMMMM
Qlwdm:ponw!dchdwyaeauuﬁnlutduyafﬂnunurmwhldmvwisunm Lessso chall
mako peyments of all Additirmal Charges to Owner st such address or 10 such ecoount as Owner raay
designate in writing. As used hereln, the tesm "Rent” shall mean all Busic Reat and Additional Charges.
MykentnotpddbyuamwbmduedulLﬂthaop!ouwar.bearMatnmnuIn&eqw
to the lesser of 18% or the highest rate permitted by Jew, . ) :

55  Owner's Paformsnes of Lessee’s ObBgations. Fxcept as provided in Seetion 122, if
Lessoes fuils bo comply with any obligation which Hwhmbmudabnﬂbmmbmydaw
Pﬂ‘l.'l.mermy.ltitsoption.mlhmhmmtmlm'tbehdrwhhun&mbywﬁvhgmd
obliguhsnrtheﬂlunmuw\plywmtmddlm:dvmdbyOwneheuudionthewmp
shall be popayable by Lessoe as Additional Charges. No sch performance shalf be deemed to rllcve
Lessee of its obligations berein. : T '

: 6. W in relfancs on the Lease Schedule, Ownor shall
orhhﬂquhmﬂ-mubmchiﬂymﬁhuﬁxm&ptafhlm&hﬁduh Owmer
lhdlhmmlhbl?ityfur-wdchyhddivuyorfu’lmbydnawﬁmthmhmdelhmmy

9 .
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Wwbmwwmwwmmmw Ovmer, st its expenss, shalk: ()

¥ o mpam‘:innofﬂslnshllnimofﬂnﬂqlm:ldmwm
m,mmwmmmwammman«m
installxtion gnd properstion for use of the Bauipment. muumwmmqimm-

. mwmﬂmwhﬁmdmdﬁﬂqﬁpmnhhﬁnghﬂmﬁmmm
mmw'mwgmmumﬁmnwmmmwmp
pmwimudmilmwdpmmppﬁn As so0n a8 practicable after receipt of sy one or more
UnhLmMmH\mwﬁlwr&amwugMWOfmumhw
Mumﬂﬁmdm&mﬂﬂ%uuﬁ@yhﬂmﬂhhmuﬂhﬁ
Leasa. Oatphdmnﬁslgnmdwmbyuywmlwu,of&hlwmdwm;

or

euthority in he premises or having managerial, duties with respect to ,
qulwﬂdhmpﬁlwnmwmw:mmwdm :
Equipment on behslf of Leasce. : : '

Lesses tnderstands and agrees that neither the Vendors, nor any salesnan or ather agent of the
Vondors is an agent of Owner. No:dmlnw.gﬂtofmywndorilmﬂwimdmwuNGordumy
m«mdkhnofﬂ:hwnudnorqnmﬁmsbqupmmtornyodmmﬂubyuy\lmda,
m»w:wrusmumdmvaulhmymmw: duytppaylhslwimd
pecform its other cbligations as set forth in this Lonsa.

7 WMwwmm :
qummmhmu.imﬁgmmmmmmmmm
oblig:tionbpyﬂkndmd&eﬁdaﬁmahmhmnqdlmm&

- hsoluts and unoonditiona! (excopt sz sxpresly herein) and bry way of [Tlustrafion, and not
-llmit:tlm.wnaofmehobﬂgaﬁonnndmdidullbeaﬂednderhtpllmdbynuofm-folwwhg:m
w-mwmmmmmwmﬁmmwww _
hmugphnOWu.lnmmmmmuVmofmyUﬁ:mmyth&h.
mdﬁmqouﬁxa.&ahmwwdmmthoszmWﬁhum

wm-mmmduwmammmupﬁmwmawwpmhoﬂha
Eqdmtfcuymwbﬂm@hbbdwmtmhﬁm:dﬁdtbuuﬂuly%w(n)
sy Insclvenry, banknptcy, reorganization oru‘nnlhl'pmandlnyhsﬁl_uhdbyormkstlm ;

s LR ENTIFICATION ANY
g, RBEPAIRS, PURCHASING AND OUTSOURCING: .

81 Loe:ﬂmnd&;(n)&mu:hnllhepurdmhﬂqnlpmnw:cﬁm
F;dlﬁundmnnammnymmhmmhwdﬁn;wbtnbmrm
tlmtﬂ:isClm(a)uhallnutapp!ymmnlofmyUnhmmtbmw,orﬂumu,my
ieduﬂumwmwﬂmﬂuityx(b)uuushllndlﬁmu,uﬂubnhmndm
thmdmmmhnwmmbmhmudmmm
mﬁgqﬂmnwb&mﬂymhmnﬂmmﬁmdmtnoﬁpbmdmes
mdoﬂnwiuﬁﬁmh-ﬁdutmadsoﬂwmnyuqndhmhdqmmwmm
wwyﬂ'mmw;b&wmmmﬁmmwsm

Mhmdﬂ%d&“mdﬂhaﬂda@bﬁhhmd»

10
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82  Identification and Inspection. Upmmqmbym.umsh!lmukuchmit
wuﬁm&wmmwm*wwmﬁdwmmmhmh markings theough
thel.nu‘l‘mm:leu-lyW&tnﬁﬂnﬁhbﬂummw.'subjubm’s
mblawwmﬁumwmﬁﬂpmhwtm&mﬁmbm&emim
where any Unit is located 1o inspect such Unit. .

' 83 Mafutmmance. WeMLudlﬂmsgnptymiminﬂquﬁpmthmdopmﬁng
MMﬂmmmmmhlmﬂﬂywmmﬁm
Fonotion™). Omwﬁullmhpmnmmmlnudsmmmmﬁrmudlofﬁe :
Mainteaance Punation cost. Suck payments shall be besed on the following schadile: sp to Seveuty
Thousand Dollars (§70,000.00) per year for wages for slot machine tzahnivians; up 1o Ten Thoussnd
Dollars ($10,000.00) por ymfw:ld_muhheﬁtmkinuﬁuﬁu(wllocﬁwly.ﬁnm
Reimbursament Payments™). M-mﬁmdmmmmwwm
Reimbursement Peyments, Lesses shall provide Owner with commerciaity reasonable docomentation
wwuﬁlg'mmwborebnbwwd. In eddition to the Maiotenapee Reimburscroent Payments,
Qmwshﬂlhohmpmsibhﬁhmi.d;ﬂuﬁumnumpmmhmomwi&m
4J.mdnbje¢tolheoostﬁmhﬁonss¢fuﬁby89dhn4.6. :

9. )
9.1 Pmﬂ?npw.ewhmhhwmdmnﬂm:&ﬂwaﬁzmyUnnm,
mhyloutoehlnpitsmbnfm\:hﬂqlprmtyndamﬂmwhmhmdlm.h .
personal property during the Leaxs Term. Ownerupresﬂyrulhsownudlbmdﬁuemmsqnjpm :
Lmhuﬁymhthmmpmuﬂyutiwd@uqb%chmﬂmﬂwm '

92 - Liens and Encumbrances. Unless otherwise provided herein, Lagséa sholl not directly
wkﬁmbmhmumﬂanmdmm&mmaw&nhwmuﬁ
Mmrofqufmunduponummmkwuoernn. Lessee shall at all fimes protect sud
ddhﬂ.nhmwﬁmdmhﬁdud%ﬁvmnﬂ%nhmahmu
ahamu.mmhmeumdhgdptwmofadhmoﬂmnﬂdullmmhaqlhwmﬁu
and clear from all much claime, lions and legal procoeses. {f ey swoh lien or eacumbrance is incorred,
lme:hnﬂhwudhklymﬁfymmddnllhhdhﬁiaunqnimdbymmmmm:nq
pvﬂdndthdlmdnnluwﬂnop&npuﬁdedinmh'ln .o o

: 93 'thpmmwu.m:hdlmbmmdiﬁeaﬂmmMQOyUnﬁ, :
' wwﬁaﬁammtﬁw.ummwmmthwmmwpwh ,
mmmemmmummdmemmmmmmmampmm

hvwwu,thnmthomentmzmmd\muhmmmdwpropclyuﬂmeepﬁoitouﬁmiol.

11
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mulmmmawmgmmmmmmmmmm
attschment ks readily removabie withoat dawege to the Equipment,

. 161 Daty ofRetarn and Obllgation to Remove. Atthe cxpimation of the Lease Torm o
wmmmmaf&-mmmwmsqﬁmmmummwmm&
Owwvi&m\tbooq:u:ﬁoninmhbfwﬂimmlofmaqﬁwmt Owner shall remove
thquniwmntmmusee’sCuinoPadHﬁs.nhowmhammmﬁ“ypmum.

" 102  Falinre to Retorn. Lassne shall continge to pay to Qwner sdditional Basic Rent for each
RumPcﬁod.wmwﬂmwmmﬁhwmwwi&&emﬁﬁmnumﬂdm
until all of the Rauipmest is returoed, 25 provided hersin. ' ‘ :

. Purckmse Optiou At Expliration of Term. Upon cocurrence of the Lease Expiration Dats, -
uwﬂnﬂhweﬁeo;ﬁmbwnhuu(i)l]loftbcwndl’mipma!(mlﬁu,whueappﬁuble.h
manayiuyw);md(mmm:mmmormwnmmwm
IonguﬁmelsmtmdevenlofDehlltﬁmuhtil&bywﬂmmﬁwwOwu.nm
addmsssufaﬂnbova.nmlmﬂunIZOdayspr'nrmtbeLnu'E.:phﬁoanlepummof
31, tn be paid on tho Lesss Expiration Date. On the date of such purchase: (7) Lessee shall pay to Oweer
hedhpmuh»who{hﬂqmm(h)bmhu exceute all documents pocessary to provide
mwauwumamwmuhyduwmdmwwl
mbmemwm.wwhﬂﬁmmuhmw .
YAS IS", In its then condition and location. In no evedt may such option tn purchase be exercised on less |-

than al! of tho Equipment,
1. RESKOF LOSS: INSURANCE.

’ 1L1 Rbkd!m’Omshﬂhuﬁndsk.?m.dqﬂlmsudmﬁpmnqunipnm
auuundbymyﬂquipmmtmﬁlmuhﬁneultbddhudbbm’sﬂdnoﬁﬁﬁm Tothe extent
ﬂmLmhunWbbthofﬂquuipuuﬂpﬂapdoﬂthd&mh«wm
merddlml&mﬁbomdumndﬂiﬁuulhmdmﬂlwlumm
whhhiq:miﬂlnd!yOmmﬂannlpMpinrmddW. Lessce shalt bear the risk of all toss or
mwmmwwmwwmipmmmwmmmmw
isdnlimdbl.cnez‘swnohciliﬁuunﬁlmoﬂmeitisr_etnrmdothnﬁundnwwidedbucim

112  Damsge or Destrauction of Equipment. tfnyﬁquipquitkmaolm.duuqyad,
seindbygovmﬂﬂﬂima,hhmﬂophbnmﬁm’uphhm,d.ﬂpdhwdnpdr ‘
rwamﬁmmmwwmmamummmmmmm .
sich Equipment, Lusad:ﬂlpmmpdynoﬁfyOwnerofnvamdlnnuhhdlpmnpdymplm
mquﬂM&h&mhm\vjﬂ:Bqufeqqudqullﬁlndwlity,ndahilu
Mhmmuymomwndiﬂmu&auphedmmwlnlmadmiypﬁcw&sm
ammmwhwmmmmmﬁnammm g
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Whmwwmmdpmm{m!ydunvwmmhhm.mdmih :
aquipmun:hnﬂbgdemd&pipmmtmdathhlmmdﬂnbguewwdul& Upon such vesting of
&quwﬁdlmkﬁhdﬁxxhuﬂuﬁkhn%:&“amhhpﬁbhsﬂny
WMMWWWWW@M&M:W Lessee shall

Muwﬁhuﬂdﬂleﬁhmmudddhaaﬂdmuﬂmnmshﬂ request
with respect to the replacament of any Equipment. ‘

113 Tnsurance, Lossee shall obtain and malutaia in full forco snd effoct all risk, fofl
replactment cost casuaity insurance with respact to tho Equipment. Such insorance shalk: (i) peme Owner
and ks assignees, f any, as first loss payocs as thoir interests may sppear; snd (i) provide that the policy

: mmummhdmmw&luuhrdwhhmtﬁmeo)dmw{mwmmmOMMﬁs
: mmmuMbph@dmebmmhlymphbbthmtms )
MlmmwmmWMWhTm,!mwﬁﬁmenmm
toOwneundmAsipesshawhgﬂteadeoﬂbclquuiwdmdnmdmiumpdi

‘12, TAXESAND EXPENSES.

121  Taxes, Lessee sgrees to report, file, pay promptly when dhic to the appropriate taxing
mﬂwitymdhdumify,defmimdhﬂdmhm!mﬁomndlgmmymdﬁllm
-wb,lbeuo_ﬁunddhwgwamhldmyﬁofwkhdmnmtogeﬂnwuhmy )
paﬂﬁuhﬂﬁtﬂﬁnﬁxﬂﬂd&cdn(mlwﬁw}y.Tm‘wachmlsemdbyMFbym
WWdLmu(wuwﬁveb,ww-ﬂanhmmﬁaﬂqﬂmh :
purchase, this Lezse, or any prooceda or income tharecf (cotlectively, out Rolatad Matters®), In
the ovent thet any Taxes sre assessed sguinst Ovmer with respect to any ipment Related Mattor bye
governmental untharity which Is not a Tribal Autharity (other than taxes on the noome of Owner), Lessoc
sh:lldiﬁgmﬂydispnbswbmtmﬂmmﬂnhemm:blybadmmbduvbhﬁveof
Lessec’s soveraign imnumity. -

2 Right to Contest. Lessce may, ot its own expense and In its own name, in goed faith
conmtmymdz'l‘uumd,inﬂnuwmdmynchconmmpmkhm»cqrmnndhmh '
uapald during the period of such contest and xry appeal therefrom bmless Owner shall notify Lessoe that,
fnﬂwoyhﬁmoﬂndepmdﬂwﬁuibymwmyuduymmﬂnmddwuhdu
Equhnuntwﬂlhenﬁuiuﬂymdmx-_ilaﬁoBqulpmentotwmﬂ:mfwmhqsubjevzwlosof,
forfeiture, in which event Lassee shalf prompily pay such Taxes or provide Owner with full seourity ©
against any loss which may result from nonpayment, in form satisfectory to Owner. ,

© 13, REGULATORY FEES, ASSESSMENTS. Any fics or sssecsments that the Lessee,
Lessee®s Triba! Geming ity, or any eutity of the Lesseo arsesved upon the Owner shall be
rezsonabin, & acoord with industry standards for such fots and assessnisots, be rélated to the ectual costs
dmmmmmmmmhmmmmwnm
(35,000.00) annunlly to the Owner, : )

14 A° 8. Lessse represents and warrsnis 10

REPRESEN? RRANTIES
Ovwmner that: () the Lesses Is & foderalty recognized Indian tribe duly organizod and existing pursuant to
. the. Constitution of the Yribe; mmemmammm&mwms:wubm

13
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meehdulyunbcbduthnpmafbsqemdﬁluponémowuﬁuﬁumfbyu!uuuﬂ

. gwwmmummwuouimbwwmmmmmmmm
with thelr tarmg; (i) neither the mk!ngtfthlshln.ﬂumkhgdthclaseswcdllc. nof the due
muwmm;mmwmwotmmsmwm wty breach of,
or constituis a default under; or violation o:ﬂ\ewmwlqmofd\emwuywlm
which Lessee Is a psrty or by which Lessee s bound: (iv) bo approval or consent nok alsesdy obtmined or.
-wiﬁhhhgofobjscﬁdhnqukadtwnwwm:ﬂnﬁhziu,wmwmhuapmmb
which Lessee 1 a party, with mpedbﬂwmmin;imwpuﬁmmhfdhhmwﬂ\ew
Schedule by Lessee and (V) Lwhuohaheddlllwwandmibmﬂwdbylpplbbb@duﬂ.
state, locs! orm‘bdluvlorngu!ubns(&e’ﬁmlnj Laws") for the operation of lts gaming business or’

moofﬂtcsqlipnm

E
E
B

15 SC ACTURYRS WARRANTIES PROVIDED, AND TO
-mm.mtmmummmmsvmwksmmm
Dmmvormwsssamowwmmmsmsmummwsmnom).wssu
ACKNOWLEDGES THAT ALL EQUIPMENT IS OF THE DESIGN, CAPACTTY AND -
MANUFACTURB SPECIFIED FOR AND BY THE LESSEE AND THAT LESSEE IS SATISFIED
- THAT THE SAME IS SUITABLE FOR LESSEE’S PURPOSES, LESSEE AGREES, REGARDLESS
OF CAUSE, NOT TO ASSERT ANY CLAIM WHATSOEVER AGAINST OWNER FOR LOSS OF
ANTICIPATORY PROFITS OR CONSBQUENTIAL DAMAGES, OWNER EXFRESSLY
mmmmm&uwumnssmmpscrmmmummwum .

. BXPRESSED OR IMPLIED. WITHOUT LIMITING THE GENERALITY OF THE FOREGOINGIT -
.xsmsvmrm,mmmmmmmwmop
MERCHANTABILITY AND FITNESS FOR PARTICULAR PURPOSES. NO SALESMAN OR
AGENT OF OWNER [S AUTHORIZED TO WAIVE OR ALTER ANY TERM OF THIS LEASE OR T
MAKE ANY REPRESENTATION REGARDING THE EQUIPMENT, OWNER HEREBY ASSIGNS
TO LESSEE WITHOUT RECOURSE ANY WARRANTY PROVIDED BY ANY SUPPLIER OR '

~ MANUFACTURER OF BQUIPMENT. .

16.  ASSIGNMENT OF LEASE.

161 Amignment by Ownes. Lessoe aoknowladges end agreas that Owner may assigs its
Tutarest tn the Rent o MFMMmeﬂmdlydm.Muwhythu
othorwim transfer or encumber its fnterest hereumder, in the Rant and/or tn the Equipment to Assignees
MMmtdlnequm.ﬂmmdlﬂ_bemﬁﬂd_hmof&yw
dwwmmﬁmmbamwhhwaﬁemwwhdﬂu
undor this Agreement or sty Lease 80 kong #3 Lessee is oot in defaule of s obfigations under this
Aproement oc eny Lease. ‘ :

. 162 Asnigwuent or Sublease by Lassee, Lessco stall notassign this Agreement orany . '
w«wmmhwwnwwmmmmmwwm
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11 Fiaancial Information. Throughout the Lease Tarm, Lessee shall daliver to Ownar
ewisufﬁ)wiidﬂﬂdayuﬁ[bwﬁuﬂndwdewhmoﬁ.ﬁmﬁdmmqu‘s;tmg :
h:dmuﬂﬁdbythed:hfﬁmewofﬁmdmﬁnwiﬂﬁnlzomﬁumngﬁuhuofud\
ﬁwwdmwﬂmmdlm'sminghﬁnasmwﬁ:hmhmw
bymiﬁdspmdntnuﬁﬁdpnbﬁémmummhgﬁmmmbhmwnmmd(ﬁnsnd\o&q
informatio regerdiog Lesace ressouably toquesicd by Owner or s Acsignces. -

. 172  Further Assurances. Lessee shall cxecute and deliver to Owner such other docurents,
and take such firther sofion as Gwner may raquest, in ordey to effestively aarry aut the intent and ,
pnpmsofmkhaﬁmdﬂwbmeswe&[a All decumentation shall be in & form asceptable to Owner
and its Assignass. . :

173  Lease Agreement. Pﬁortodelwelyof,qy&wpnminmdmhnwiﬂt.ms
shall have adopted the Uniform Commercizl Code with such conforming modifications e may be
ressonably requested by Owner, 1f eny court of competent jurisdiction should determine tht this Lease
'ohu-ﬂmuumiy_mmﬂoppadblmlba,ﬂ-puﬁammwﬁnthismmlﬂ
wmamwiyammmm&emhgofﬁemiﬁxmmmmhlcd:mdﬁmm
mumm-mmmmm@mwmummmﬂmmmm
mediuofimndpmymdus'u.uaebﬁmwummu,umedpmy.ueenmyinwestln
me&u@mtmﬁadmmghmhdnnhmdmm&eimw«ofﬁkwmlube
hwwwdndznguhgﬁmrhumdinmumdcmhmdmdmdhgdmuwﬁnwmklu

-18, - DEFAYLT BY LESSFR; REMEDIES. -

_ 181  Default by Lomsea. Lassoe shall be in defunlt opon the occurrence of any one of the
fol]owingwemx(inmhusqn'BwntofDeﬁult'):(l)fnﬂmtopykmtwhendqendthe ‘
emﬁnuﬁnofmhﬁllmu,f_unpuiodorlodqsdbwdmﬂmleemlmofwdlﬁﬂum(b)
fn&mbmﬁﬂnmeinmmeraqtﬂmdbysmllJ.(c)ﬁ:'lmbpahm:nyoﬁwhrm’.eoudIﬂm
or covenant of this Lesse or the Leass Schedule for a petiod of thirty (30) days after written notics

such failure and requesting that & be remedicd has been given by Owner to Lesses; (d) Lessee.
mukuﬁdm&mmihedwhmywqpemmdﬁmmdwﬁnghmhghﬁmfonpdod
pfpdfmthmlShyq(c)lmmm.n!h.mﬁmmvawﬁpmﬂona
ntkhquqnipmtwmpwﬁmﬂuwf;(buyEqnbmthmdnd,Wummmbmd.
pledpd,wa@dwﬂuuiyjndisidpmgmmdismulmedwhm&dmmOww‘swkﬁnﬂon
within thirty (30) deys; (g) mry warraaty oc reprosentation made by the Lessee in this Lesse provesto
hmbemfalsain'mynumd-lnspeetmnmadpz(h)ﬁﬂmmm!nuhinfuufmwudeffea'tbe.
Iimudpmhmquﬁudmdadncmﬁnghwfwﬂ\eopnﬂmuﬂm'smmqm
_ failors to comply with all applicable Gaming Laws and reguistions, including, without fnitation the
Tribal-State Compact between the Lossos and the State of Oklahoma or () & defisult or ovent of default cn
mep-tdlummmdlsdmmwmyoﬂumimw
or Instrument to which it isa party, T

182 Owurxmeﬂu. mnmmuponw'zmdncﬁnh,md'nnyﬁmc
: M.Owne.my,’inddiﬁouhmymddltiglmmdmnadicshwhveuhworhqdw.

L1587
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withont notiss to ar demsnd npoul,essee.uls'wleopﬂou:(i)duchvn mwlt_equlhlhewe
Rent then scorued snd mpdd'bgdh«wﬁﬂpwmdwwmnwwﬂm besn due and
mﬁkdﬁh;&emuhdwofﬁcbmhmbﬂaﬂdonmwkuf&amRmdndnrhg
each Rent Period ocoming during such Lusehmprhrmmnveptdmﬁn!t(eomeﬁnly.ﬂw
‘Ownu’slw')bbelmmuumdpqyuble:@pohdby iate ooust ection or other
mmmuhwamq\mmmpmwmamywmmmdm
Lessa or to recover, for breach of this Lossa, Ownar’s Loss s of the date Owures's Loss is declared dun
and payable harsunder; (iif) on written niotice to Lesses, tominate arry of Lessec’s rights under this Lease
and the Lease Sckedule in which wmwmshl!lhmd‘mlymmndumdmmlhzﬁuww“
Units covered by the Lesse Schedule to Ovwner pursoant to Section 10.1 hereof; (iv) teke possession of,
sell and/or re-leass any Unit a5 Owner may dssire, hibnhdkzﬂh\.nndmlyuuprmofnmh
stle orleass to nhhnneOwwforOwnu‘standuyu!dﬂimlumﬁm under (V) or (vi)
bealow, retaining sny mzplunldholdiqgmwuurwydcffdency:w)mhﬁstmh
mptidbnhnuowanor'smﬁommed_-hitbeeumswlbbnﬁlﬁtlIypaHatumulmeqnd
10 tho lesser of 18% ar tha highest ratn permitied by law; and () recover legal fees and other expenscs
mcoared by veason of an Event of Default or the exercise of my ranedy hereamder, fucluding expenses of

ropossession, repeir, storege, transporixtion, sud disposition of the Equipment.

Ownu':ﬁghhmdmedhhauhmwmuhﬁw.hnmlymhmwmpemit .
_ mmmmﬁmmkuﬁbmﬁdhdﬁhmmﬂﬂmw@zﬁu
w:ﬂtlcut‘hwaheqity,hnhﬂhgﬂnlhlfan&mclﬂ%mqubamdnd T
mmdyaup:ﬂy.AmhnﬂmhuﬂstronlyupmmmmwOmm
Lmonﬂmmpomﬁmwoﬁcwbywmuﬁuhhnmﬂweumﬁumwnﬂh
oulgnﬁonsnwwhmdu-uulmo-wsomuﬂuumhwriﬁng. t '

183  Linitatian of Recovery Against Lessee. Not withstanding any other provision herein,
sny recovery sgainst Lessoe by Owners (D) shall bo sirictly limitod to tho assets and revenues of Lessee’s
: mmiwwdmu'swmmmabm,mmﬂmwmmw
exterprise of Lessoe. . t '

. 19 DEEAVLT BY OWNXR; REMEDIES

) 19 Default by Owner. Owner shall bs in defeskt upo occurrencs of sy ore of the
MWMW:Mdm(l)wWBMWmeM
mwmjuﬁdmﬂh#mhudwm#dm,bm%:ﬁsﬁahwiﬁn&wm
dm&)ﬁi!mbwhnqmwmmmnamwmmmm;- .
mﬂﬁnﬂmmhlﬂudmuﬁ&umuobﬁpﬁnufmmdﬂ)hr
ﬁdamm)mmmmmgaﬁmdmutumm

152 . Lessce Remedien. mewﬁtswnyom%mufbmmum
timft)ll_owin;mﬁmmﬁubyL-aemOmuofmmm)dtys.umn-my,lnidddmtnmynd
-mﬁﬁunﬂmdhw:ﬂqmuw«hqmy,poadby:pporhlecbwtwhncrumn-
pmmdlng.dﬂuultlmorheany.bufuupwm:mebyumofwmdnﬂwm'oﬂhis :
Lsese or to reoover, for breach of this Lease, .

16
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20,  MISCELLANEOUS.

201  Notfices. Nlnoﬁmgmmminhmﬁmwdmwgﬁwmtm
maydasbaorwbcnqniredmgivetomuﬂ\erpmyhamndu,:hﬂlbuhwmmg_mdshnbuu_nt
byfi:shﬂaorﬂx‘sl—c!uoarﬁﬁdorragismdvniwdSWmu1,ptntngsptnpald.mmrnmpt

,mdseuttodwphrty:tisnddms:amuﬁngbﬂmvormbmlddamumypmyshaﬂ

hmﬁﬁhﬁxmdpmhpnybmbymﬁnmndh;ivm 2s eforesaid:

- Iftn Lessee: Apache Tribe of Oldshome
P.0.Box 1220 .
Anadsrko, OK 73003
Facdmile No: (405) 247-2686
1f1o Ownax: " KAGD,LLC

- 22515, Fort Apeche RA£1112
Las Vegas, NV 89117
Facsimile No, (702)-734-9118

umwmm,wmu-dmmmwl be deemed effective
‘whensent, If sent by facsimlle, or, if mailed, upon receipt or the cxpiration of the fifth (Sth) day following the
o dxtoofm:ﬂing.wwmmﬁmwwmubddnnpdmwlheﬂmm:
upunmuﬁ:tbythemmwbounldmﬁeehm ' -

202  Sarvival of Indemnities, All indemmitios of Lessos and all obligations of Lessee in this
Amuudﬂmmmmuhmllbmmddﬁaf«wmmnlngwhbd\ﬂuﬁmﬁm

of the Term.

.203 Counterparts. Tit_hulse‘mdmbme&hedldemuybemwdinm
countuputsmdbydiﬁuﬂpaﬁuhﬂnorﬂmdomsepmmmuehofwhichdmllbuu_:
) MMMdlmmwllmmmmdhmw .

204 ittes, Section titics avo nat [rtended to have legal effbot ar limit or otherwiso offoct the

intuwmﬁono‘fdllsmseor_mymswuh. .

20.5 Walver. Noddayoromisskminﬂwmiseufmyﬁgttbrmmedybeminmﬂedw
otherwise avallable to Owner, or prior course of conduot, shall impair or diminish Owner’s rights to
mbﬁenmawmuﬂmﬁgltofmnwdullwobipﬂm of Lessco heveunder be doomed
waiwed. muoepnmofwutbywwahkhdmimﬂmﬁhdmdhbelwdmdww
byLamofibobEpﬁmunduﬂtisLmecrmyumsqunb.

206 Successors. This Loasc and each Lease Schedule shafl inure to the benefit ofsnd bs -
binding upon Owner and Lesses end thelr respective successors in Interest.

17
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207 Notan Offcr, Noither this Lasse nor sy Lease Schedule shall be deemed to coustitide
anoﬁerubebhdinguponmwtﬂmmdbyo“ar'nmhodmduﬁw.

. " 308 " Severabiiity. 1f any mrovisions of this Leass or any Loase Soheduls shall be hald to be '
mammlqmewli&qﬂdmhmbﬂiwdﬁsmuhﬂngmﬁmwwmu
affected or turpeired in oy way. .

" 289 DMedification. Ovwner and Lessoa agres thit any modifications to this Lesse or auy Leaso
Scheduhsballbehwﬁﬁngmdshllbuipedby_boﬁpcﬁsnﬂﬁqiuhowaﬂMifmy.

20.10 Governing Lxw. This Lesse and each Lease Schedule are eotored into under and shell bo
coustrued in acoordance with, and governsd by the internal pmednuhndnbamtivclmorthaStnBof
Omwmmmkuﬁnvdﬁtymdpafwﬁmdmymmmu
pvaudbyﬁamnﬂianfhwruiumfnnhh:heoﬂnbomumﬁxm Cammnmh!Coéz.

2001 Leuso Schadules. If thore i a conflict between the terns and provisions of any Lease
Schedulc and the terms snd provisions herein, the terms and provisions of the Lease Schadule shall
. cophrol in the extont of siuch conflict. . .

20.12 Entive Agreamest. LESSER REPRESENTS THAT IT HAS READ, RECEIVED,
RETAINEDAOOPYOFANDUNDBRSTANDSMSLEMB.ANDAGREBSWBBBOUNDBY
ITS TERMS AND CONDITIONS. OWNER AND LESSEE AGREE THAT THIS LEASE AND ALL
PROPOSALS, ORAL OR WRITTEN, ALL PRIOR NEGOTIATIONS AND ALL OTHER -
CMGAWBETWBNOWNERM\DLBSBEWRESPBCTTOANYM.

CA. W In tho event thet Articls 2A of the Uniform Commarcial
Code Is sdopted under hhmwiumﬁummumm&Mpmmw
lw.wdmmmdﬂrmmmmmnamwmlsm. To the dxtent ’
pmlﬁodbyappﬁubbkw,hmdmhubyﬂvumydghﬂmmhmxﬁanﬂnﬁbym
orodmwiuwhidlmthm&nﬂ,hseaomvmmBqﬂpmhmiﬁjﬂmof
oMsdmysmMﬁuhmyoﬂwwhﬁmitcmndHyuyowaWsﬁghuammdlu.lmlnd‘mg. v
wiﬂnu:lhiuﬁm,myfmitonﬂndwumhlﬁou'oftummwwnﬂ‘abuspwidedhkﬁdeu
of the Uniform Conmerolal Code, . ) .

. I "Cluim® shall mzsn any dispute, claim, question, or
' dmmmummmmumwh&wymm&kmm
arising under lew or In oquity, whether arising a3 « matter of cottract or @ trt, snd whether arising during
mnh‘teupi«ﬁﬂlof&hwam'mpudawhnydnhdﬂlhmbym :
following disputs resolution prooeduves: : :

()] The pasties ghall m'&ehMMbMe@CﬁnTomkmmwlmu :
-ndnog:dmwiﬂ:uuhabuhgoodﬁhmd.mognmmkumﬂm :
attept to roach a just and squitable solution satisfactory to the parties, If they do not

mchmhmhﬂmwlﬂdntpcﬁqdofmaﬂ)dmﬂn\wmmbylmhdw

18
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®

(©

@

()

uwmmmm:hllumwwmmmmwmem
Arbitration Association in scoordance with the provisions of its Commercial Arbitrstion
Rules i effioct at the tims of submission; excopt that: (x) the question whother or nota
Chim is arbitrable shall bs & ruatter for binding srbitration by the arbitrators, such
qmﬁnnmaﬂnmhdwumhdbrmmnmhdmhhgwmquudm,nﬂ
donbts ehajl bo resolved hﬁmuf:bhh?mmd(b)&mwshnbpmtmdh
ascordance with the Federal Rutes of Civil Procedure, subject to supsrvision a1 1o scope
uduppmpimassbyﬂnnrbiumUnlw&opmhsmamam In wrltin
mmmmmuwmommcw.om : .

The mbitration proceedings shall be conducted before a panel of threo noutral erbitrators,
all of whom shall umﬂyﬁmﬁmm:ﬁvﬂymﬂhﬁwpﬂwudw
foratleutm(IO)ymmpfwhthhMﬁw(S)ywsdupuimin-fenaﬂ )
Indian hw.uumcofwhiehinﬂmﬂw(ﬂmofmm'hm-mm

hm.-mmmwucummmm-awwmm

_ghall, within ten (10) deys of their appointment, solect a thind neutral arbitretor, In the -
'emnthnﬂwym_umblem.dqso.ﬂ:epntieso;th.ehmnqsn_uquumm

woderteking of impastiality, The Tribe further agrees thet any arbitration procesding beid
heumdinnwithmyddmmybsmﬂddedw&huyoﬁuuﬁ:ﬂmmading '
‘fovolving Owner and emy of the Lessoo's affiliates. . :

“Tho arbitration award shall be in writing sigaed by cach of the arbitrators, and shall stete

the basks for the award. The arbitration kward shafl be set forth In reasonable domil as to

mmmmwmm&s@ﬁmn shall be enforcesblo in foderal

coust under Title 9 of the Unitnd States Code and any applicable tribal, federal ar state
wmuwd‘mmhmmwmhm
ufn-rbﬁaﬁw;wndmdhﬁdo9oflthnhedSm=Codurmyapplkuhlehw
mm-&emofﬂbwms,mymhmwnpﬂﬁ .
asbitration sward on the basts that the arbltrators Incorrectly decided a question of lsw in
nl*h;ﬁeamd.w&émdwﬂmdtbmnbiﬂryunpﬁwsmwh
manifest disregard of the factusl evidence. :

mmmwmmmmgum“ymmmmmmm

o sook and obtsin s court order from a coart having jurisdiction over the patties requiring |

arbitration proocedings, to the extent permitted by applicable law.

Judgment on any arbitration sward may be euteroed in eny court having juristiction over
hpﬁaﬁenbitmﬂduﬂnﬂhmthpmbawdmﬁvc,mphryor
mmuuﬂtldmﬁumwmlwdbywhmufmm
limitations expressed in this Agreement. . g

Mﬁacﬁmwlﬁdhﬁwanﬁnwpmﬁngmpldm ofthe

19
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)] mTﬁbehuubyocpreslymdkmblquive.udlbummﬂglnb_M
mvaﬁphmmlwmduymmdukandwmmqwcm;
immmmwwmmmuwmguuuﬁmwucmdmm
m«mmmmmmv(mmmgummmm
actions and enforee tha judicial remedics described in their Resolntion of Limited Walver
ofSwuﬁgnlmmltde-Dmmw_,zom(medhanu&hMA) ..
adnphdbymeminmemhnwiﬂuppwﬁugﬂwwuﬁmdﬂismd
(ﬁnjmmmpluuwmwwmnmcﬂmhwmmm
is located, the United States Court of Appeals baving jurisdiction over the applicshle
District Court, and the United Ststes Supreme Court, for tho purposs of compelling

) m«mhgwmmd.dtdmajmm;mdﬂlk
.Agmmlfchanmcmdmhuhkwﬂmjmm
mmmwmuammqmmmmmmmmmﬁhhn
mped&ud:uumthdhbhhﬂmldyhmﬂcuﬁmmodﬂyuvﬁemy
arbitvation swvard.  °

@ - Toths axmt tawful In connoction with eny such Cliims, the Tribe expreasty waives the
applieation of the doctrines of exhaustion of tribal remedies, abstention or comity that
might otherwliss require that Claims be heard first in tribal coust ot other tribal forums of
the Tribe, _ .

221 Limitafion on Recourse. Aﬂwﬂujﬁmmbmmwfwﬁwuyﬁm
mpeawacwmmhmfweédmd‘wllmdmlysagﬁmdcmﬂmmuof&abm
that are used [n conmection with or desived from the Lassee's Casino Facilities. 0

. 222 Obhfgation to Meet and Confer. Notwiﬂmdirxg.myodwrpvvilimuf&oﬁmnor
23,noMmlmanmwﬂWm]MhNunbhﬁmmefurndﬁm(m .
than a Cleim arising from the occurrence of sn Bvent of Defanlt) without written sotics of the pending
commencoment of the procesdinga being delivered by the party 10 tho ofher party no [ess than seven days
priar to the commeancemont, during which Letsea sad Dwner il In good faith seok to meet and confer to
medkhﬁedkpcmdmmmunlmwmt;mdﬁrmmofﬂgmm :

: 223  Full Faith aud Credit of Judigments. Lossee and all peesent or futors Teibel Courts
Mlﬁwfdlﬁihndwdhb-umd.uduu.dwmducdinwuﬂuﬂwubyuyﬂw
Tribal Court in ancordanoe with this Sootion 22, and, to the extant rexsonsbly pecegsary, Tribal Coorts,
wﬂlimwdnmdwduﬂmuhplpwmnmymm:blybenmrbeﬁeme
on lands subject to the jurisdiction of Lessee, Lossee®s police powers will be svallable to secwre and
mwwmmmmuwmwmmwmmnmw
mymﬂaﬂmmlyhumdbytﬂhicmmwﬂﬂs&cﬁnn Lesses agreos that judgmeat
MMMMIlWWMMSS*dDMIWhWMw ,

. ‘Lessd's law enforooment mutharity, the Fedoral Bursew of Investigation and the Bureau of Indin Afi,
mmm_hdhmmiuljmafmum'&wubmym .
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23" JURYIRIAL EAG'!OFLESSEEANDOWN.ERHERBBYEJG’RBSSLYAND -
lRREVOCABLYWAIVBSANYRIGmmmALBYJURYOFANYd.AM‘AﬂDBACH T
PARTY HEREBY AGREES AND CONSENTS WTANYSUCHCI.AIMW-IU-BBDBGDBDBY
CDURTWLWHHOUTAJURY(UNLBSSUBJWTTOARBITM“ONASPROWDEDIN -
MSAM').ANDMTEH‘HERPAR‘I‘Y MAY FILE AN ORIGINAL COUNTERPART

24 mmm-mwmuwmmwmw«ommpm
into offeat oy hvorhpluquhement(bdudiugwﬂhnmlhﬂﬂlon.myln:hllwmlegllreqdmmt _
raluﬁngmmtion.ortouemﬁngofmhgdwiuofo“e)uminp-iswim:fuuuwldimpair
orminuwmm.whimﬂzhtumﬂyofﬁemmdﬂﬂlmumw
Schedul . ' :

35 WW No officar or Gfficeholder, smployes, agent,
s or member of Lesves, as such, hﬂ'hawuwliabﬂi!yformyobligaﬁnmo!umenndu
this Lease or for suy olsim bnednn,lumpectof.orbyumﬁuﬂnnhublipﬁmswthdrcmﬁm; The
waiver and relcase are part of the consideration for the excoution and delivesy of this Lease.

26. W@.Mﬁm;wnsﬂlmwwﬂlfdnﬁmndmd
Om,hmhuolwnpmbuubnbymmslhbﬂkyﬁrudwmmdm‘ nify, defond,
protact, seve and IdhmnknOwnor.iuum.amplmdimndmiwﬁmmdmhm
myndankues.dmmlnjuﬁu.chim.ﬂaulﬁu.dammkmdlﬂwmhplwaduwise -
('uwhﬂingmblemmeys'fw)ofwhmmklndaudnmeukingﬁom(n)ﬁemcropuﬂunf
ﬁltcEquipmutbyLemeorwthin_ipm._iu,unﬂlﬂuﬂquipmemismmncdmOmnnd(b)uy ‘

mdd:tsmmmddljwmdﬂnuﬂmwhmedmwmmmmhwﬁmm
deMW&.MOmMIjanmedmyMchimwm
Lguuwthdihobﬁgaﬁmudwﬂzkmd;dlmﬁwﬂuuphﬁouwtwmmﬂmdmk
Agyoement, -

. 27, &WM&M‘WWYAND!NGMM

' POSSIBLBOONSTRUCHONOFANYPROVISIONOPTHISLBASBORANYLBASB -
SCHBDULE.WOWNRAC!O!OWIBDGESANDAGRBBSWT}MTHNBHHBRHAS.NOR
SHALL IT ASSERT, ANY RIG}U'SWMANAGEANYGAMINGOFBRATIWS OF THE LESSEE
AND(B)WTHWHLNGTM‘ERPERBWHHTHBLBSSEB‘SR!GHFTDDBTERMNB -
STANDARDS OF OPERATION AND BFFICIENT MANAGEMENT OF THE LESSEE'S GAMING
CQPERATIONS, INCLUDING, BUT NOT LIMITED 10, BUDGETING MATTERS AND POLICIES
RELATING TO GAMING AND CASINO SERVICES. o

21




Case 5:11-cv-00648-D Document 48-5 Filed 07/21/11 Page 30 of 89

VErVI/V0  1BILa MAL 4UDJITEEABY FUNHYEE & YAFYE . gezs

lWlTNESSWHERBOP ﬁe;-ﬂuiumluumedlhhlasbbedﬂymﬁedmtk date 3ot
represeqtatives, |

forth by their aurthorized o
LESSKE: : . . OWNER:
APACRETRIBE OF OKLAHOMA KAGD, LT,
e recognized Indisn tribe . ) » Nevada limited Gability company
By
s

CERTIFICATION
Th:abovemohhoumadaptedml.dulyulledmanngofﬂ:cApacbeBusmmCm :
aneeetnberA ,2007inAmduko,Okhhombyavuteof§ for and O _epainst, a
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LEASE SCHEDULE NO. v .
. TOMASTER LRASE AGREEMENT .

'J'hk!msdnddeNu. hnhdndundmdnlpmofhﬂqnbmhuw
Cm:‘?mﬂﬁnulwlmhdhbmmmmmﬂmuwﬁhd
Oldairoms, 1 federaily rocogatzed tndian wibe (“Lessoe™), datzd ,__,200_, All expitalized terms
Mﬁnﬂhﬂhﬂudﬂﬁmnﬂoﬁmmmmmme menhgmfuﬂbyhl.m

mbﬁuﬂmmn.mmmwmnAmuumswum _
musqdpmhndmhﬂww-xdmdembjedhﬂnpmuimomm

: 2, pm:urmammulusedmdawksdxmuwmuwmummwnu
 Pagilities yeferred toin the Loase.

3, AnormepmtsyommnLme.umpmubthmuwmmmuhmh
Datad: Decembee 7} _, 2007

LESSEE:; ' ‘ OWNER:
APACHE TRIBE OFOKLAHOMA. KAGD, LLC,
a federally remp\hrl tribe u Nevads Umited Usbility company.

By
s

//"A J-’sf—&./ /

) 4
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I
‘ ATTACHMENT A
This Attacheent A is attacked to snd made & part of the Lease ScheduleNo.____ 10 Master
mwmmn.ngwwmwmmﬂ.Mmekpm
Tribe of OKlshome, s federally recognized ladian tribe (“Lessee™), dated s
20 . : .
0.5 2
. Type

‘25
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LEASE SCHEDULE NO. 1
TO MASTER LEASE AGREEMENT

This Lease Schedule No. 1 is attached to and made a part of the Equipment Lease
Agreement (“Lease”) between KAGD, LLC, a Nevada limited liability company
(“*Owner™), and. the Apache Tribe of Oklahoma, a federally recognized Indian tribe
(“Lessee™), dated December 27, 2007. All capitalized terms which are ntilized herein,
and which are not otherwise defined herein, shall have the meaning set forth by the
Lease, crwise ¢ ‘ : .

1. Description of Equipment: The Equipment listed on Attachment A to this
Lease Schedule is added to the Equipment leased under the Lease and made subject to
the provisions of the Lease. : _

2. Premises: The Equipment leased under this Schedule will be located at the

~ Lessee’s Casino Facilities referved to in the Lease.

3. All of the provisions of the Lease are incorporated by reference herein as if
set forth fully herein. : : :

Dated: W 2008

LESSEE: . OWNER:

APACHE TRIBE OF OKLAHOMA, TGS ANADARKO, LLC
a federally recognized Indian tribe’  a Nevada limited liability company,

Wm\mh-ﬂ\lp snadarka\lse ech no, 1.dor
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A. Scheduled Units
Entry No,
2
(2) -
3
(4)
(5)
(6)
-
(8)
(9)
(10)

, (1;)
(12)
(13)

S\Nw\miscet\ s andurkoibie sch oo, 1
103naR .

ATTACHMENTA
This Attachment A is attached to and made a part of the Lease Schedule No. 1 to
Master Lease Agreement between TGS ANADARKO, LLC, a Nevada limited liability
company ("Owner"), as the assignee of KAGD, LLC, a Nevada limited liability company, -
and the Apache Tribe of Oklahoma, a federally recognized Indian tribe (*Lessee"), which
Lease Schedule is dated November ___, 2008,

8

n,

19

.21

31
12
35
50
6

- 30

12

38
8

Description
S2000 Steppers
Bar Top 4400 boards
Upright Gameking 4400 boards
Slant top Gameking 4400 boards
Trimline AVP
MJP (Part'tcipgtidn Games)
Various themes- .
Poker Gameking 35 Video Reel
~ Emotions
Blue Birds
Virdian
Mark VI

- 20

Page 1 of 2"

Mfer.
IGT -
IGT

IGT
IGT
IGT
AGS
IGT
Atronic
WMS

Aristocrat

Aristocrat

Konami
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The total of Scheduled Units for Lease Schedule No. 1 is 281, The Units referred to by
Entry Nos. (1) through (7) are currently in.use at Lessee’s Casino Facilities and will be -
purchased from the applicable manufacturer by the Lessor. The Units referred to by
Entry No. (7) are to be selected by Lessee from AGS Units currently in use at Lessee's
Casino Facilities. _
B. Slot Ticketing System

M3 Slot Ticketing System
C. Ancillary Furnishings

(1) 1350 chairs to be purchased from Lessee or a third party provider;

(2) 350 stands to be purchased from a third party provider;

S\ Fim\miseef\tgs amadecka\be sch o, 1.4
3008
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LEASE SCHEDULE NO, 2
TO MASTER LEASE AGREEMENT

This Lease Schedule No. 2 ("Lease Schedule No. 2) is attached to and made a
part of the Equipment Lease Agreement between KAGD, LLC, a Nevada limited liability
company (*Owner”), and the Apache Tribe of Oklahoma, a federally recognized Indian
tribe (“Lessee”), dated December 27, 2007, as it bas been amended from time to time
(the "Lease"”), All capitalized terms which are utilized herein, and which are not
otherwise defined herein, shall have the meaning set forth by the Lease.

1. - Description of Equipment: The Equipment listed on Attachment A to this
_Lease Schedule is added to the Equipment leased under the Lease and made subject to

 the provisions of the Lease.

2, Premises: The Equipment leased under this Schedule will be located at the
Lessee’s Casino Facilities referred to in the Lease,

'3, All of the provisions of the Lease are incorporated by reference herein as if
set forth fully herein. '

. 4.  Lessee previously executed and delivered Lease Schedule No. 1 to the
Lease, dated as of December 9, 2008 ("Lease Schedule No. 1"). The following shall
constitute the "Initial Lease Schedule” which is referred to by the Recital Paragraphs of
the Lease: (i) Lease Schedule No. 1; (ii) this Lease Schedule No. 2; and (iii) any Lease
Schedule which is hereafter executed for the purpose of adding Scheduled Units and
related Ancillary Furnishing to the Equipment. :

meyf
Dated: Apn&l 20 & , 2009
'LESSEE: . OWNER:

APACHE TRIBE OF OKLAHOMA, .= TGS ANADARKO, LLC
a federally recognized Indian tribe  a Nevada limited Hability company,

. : . as the assignee o GD, LLC
Ttg: S 722)

Suven Zono cronin &, .

&:\jim\miscel\tgr anadarko\lso sch no. 8.408
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ATTACHMENTA
This Attachment A is attached to and made a part of the Lease Schedule No. 2 to
Master Lease Agreement between TGS ANADARKO, LLC, a Nevada limited liability
~ company ("Owner"), as the assignee of KAGD, LLC, a Nevada limited liability company,
and the Apache Tribe of Oklahomg, a federally recognized Indian tribe ("Lessee”), which
Lease Schedule is dated ﬁsﬁ 205 2009. . :
Ay . .

A. Scheduled Units

W 8  Mystic Temple Konami
(2) 4 . Rapid Rewards " Konami

B. Ancillary Furnishings

(1) . Signage package (to be provided by Konami) for use with the Mystic
Temple Units referred to by Entry No, A1) above. : _ '

8:\fim\misccl\rgs amndarko\lse sch o 2.doc
040609

ATTACHMENT "A"
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LEASE SCHEDULE NO. 3
TO MASTER LEASE AGREEMENT

. This Lease Schedule No. 3 ("Lease Schedule No, 3) is attached to and made a part
of the Equipment Lease Agreement between KAGD, LLC, a Nevada limited liability
company (“Owner”), and the Apache Tribe of Oklahoma, a federally recognized Indian
tribe (“Lessee”), dated December 27, 2007, as it has been amended from time to time
(the "Lease"). All capitalized terms which are utilized herein, and which are not
otherwise defined herein, shall have the meaning set forth by the Lease.

, 1, Description of Equipment: The Equipment listed on Attachment A té_this
Lease Schedule is added to the Equipment leased under the Lease and made subject to
the provisions of the Lease,

2, Premises: The Equipment leased under this Schedule will be located at the
Lessee’s Casino Facilities referred to in the Lease. ‘ ‘ :

"3. Al of the provisions of the Lease are incorporated by reference hereih as if '
set forth fully herein. : ' : )

4.  Lessee has previously executed and delivered the following, each of which
have been attached to, and made a part of, the Lease: (i) Lease Schedule No. 1 to Master
Lease Agreement; dated as of December 9, 2008 ("Lease Schedule No, 17); and (ii) Lease
Schedule No. 2 to Master Lease Agreement, dated as of May 20, 2009 ("Lease Schedule

No. 2"). T .

5. The following shall constitute the "Initial Lease Schedule” which is
referred to by the Recital Paragraphs of the Lease: (i) Lease Schedule No. 1; (ii) Lease :
Schedule No. 2; (iii) this Lease Schedule No. 3; and (iv) any Lease Schedule which is - -
hereafter executed for the purpose of adding Scheduled Units and related Ancillary
Furnishing to the Equipment. -

s:\ﬂm\ﬁkcd\w ;n-duh\hc sch o, 3.doe
L1039 .
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‘Dated; November ¥ , 2009

LESSEE: | . OWNER:
APACHE TRIBE OF OKLAHOMA, TGS ANADARKO, LLC

a federally recognized Indian tribe  a Nevada limited liability company,
' . as the assignee of KAGD, LLC

_I'ts: Licyemer Mpsptses E _ Loesiolo 7—

3:\jim\misccl\tgs anadarin\lse sch no. 3.d0¢
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ATTACHMENT A

“This Attachment A is attached to and made a part of the Lease Schedule No. 3 to
Master Lease Agreement between TGS ANADARKO, LLC, a Nevada limited liability
. company ("Owner"), as the assignee of KAGD, LLC, a Nevada limited liability company,
and the Apache Tribe of Oklahoma, a federally recognized Indian tribe (“Lessee”), which
Lease Schedule is dated November _%Z, 2009. '

A. Scheduled Units '

Entry No. Q. Description - Mfgn
(1 . 2 Blue Bird Upright Zeus II Hot WMS

. ' Hot Super Re-Spin Gaming

(2) 2 Blue Bird I Upright Heartsof - WMS

: Venice Hot Hot Super Re-Spin Gaming
(3 1 Blue Bird I Upright Griffins - WMS

’ " Gate Hot Hot Super Re-Spin Gaming
(4 o BlueBird I Upright Palaceof ~ WMS

- Riches III Hot Hot Re-Spin Gamiing

SAJlm\miscel\tgs snadarko\lse sch no. 3.doc
110209 .
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@oo1/003

El/w/zolo THU 163106 PFAX

LEASE SCHEDULE NO. 4
TO MASTER LEASE AGREEMENT

This Lease Schedule No. 4 ("Lease Schedule No. 4) is attached to and made a part
of the Equipment Lease Agreement between KAGD, LLC, a Nevada limited liability
company (“Owner”), and the Apache Tribe of Oklahoma, a fedenlly recognized Indian

" tribe {"Lessee”), dated December 27, 2007, as it has been amended from time to time
(the "Lease”). All capitalized terms which are utilized herein, and which are not
otherwise defined herein, shall have the meaning set forth by the Lease,

1, Description of Equipment: The Equipment listed on Attachment A to this
Lease Schedule is added to the Equipment Jeased under the Lease and made subject to
the provisions of the Lezse. v .

2. Premises: The Equipment leased under this Schedule will be located at the
Lessee’s Casino Facilities referred to in the Lease.

3. All of the provisions of the Lease are incorporated by reference herein as if
set forth fully herein,

4. Lessee has previously executed and delivered the followlrig, each of which
have been attached to, and made a part of, the Lease: (i) Lease Schedule No. 1 to Master
Lease Agreement, dated as of December 9, 2008 ("Lease Schedule No. 1%); (if) Lease -
Schedule No. 2 to Master Lease Agreement, dated as of May 20, 2009 ("Lease Schedule
No. 2"); and (iii) Lease Schedule No. 3. to Master Lease Agreement, dated as of"
November ___, 2009 (the “Lease Schedule No. 3).

5. The following shall constitute the "Initial Lease Schedule” which is
referred to by the Recital Paragraphs of the Lease: (i) Lease Schedule No, 1; (ii) Lease
Schedule No. 2; (iii) this Lease Schedule No. 3; (iv) Lease Schedule No. 4; and (v) any
Lease Schedule which is hereafter executed for the purpose of adding Scheduled Units
and related Ancillary Furnishing to the Bquipment.

I:\pm\nkuf\.uv -n-duh\)uﬁ no. 480
120409
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01/07/2010 THU 16:06 PAX

Dated: December _U__. 2009

LESSEE:

APACHE TRIBE OF OKLAHOMA,
a federally recognized Indian tribe

by 7 P

Its:

S:\flm\miscel\ign snadarko\lss sch ae, 4.doo
180409 : .

OWNER:

‘TGS ANADARKO, LLC

a Nevada limited liability company,
as the assignee of KAGD, LLC

@oo02/003 -
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01/07/2010 TEU 16106 FAX @o03/003

'ATTACHMENTA

_ This Attachment A is attached to and made a part of the Lease Schedule No. 4 to
Master Lease Agreement between TGS ANADARKO, LLC, a Nevada ltm'ited liability
company ("Owner"), as the assignee of KAGD, LLC, a Nevada limited liability company, -
and the Apache Tribe of Oklahoma, a federully recognized Indian tribe (“Lessee”™), which
Lease Schedule is dated December ___, 2009, ‘

A.  Scheduled Units

¢)) 3 Blue Bird II Upright Lucky WMS
‘ Penny - Bright Diamonds Gaming
(@) 3 Blue Bird IT Upright Lucky WMS

Penny - Treasure Ceremony Gaming

S:\flmymiscci\tgs smedarko\lse sch no. 4.doe
10409
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' FIRST AMENDMENT TO APACHE-ANADARKO
- EQUIPMENT LEASE AGREEMENT :

. THIS FIRST AMENDMENT TO APACHE-ANADARKO EQUIPMENT
LEASE AGREEMENT ("First Amendment to Lease") is made and entered into this ____
day of June, 2008 by KAGD, LLC, a Nevada limited liability company ("Owner") and
Apache Tribe of Oklahoma, a federally recognized Indian tribe ("Lessee"). :

WHEREAS:

A. Lessor and Lessee are parties to that certain Apache-Anadarko-

Equipment Lease Agreement, dated. as of December 27, 2007 (the "Existing Lease") -
_pursuant to which, among other things, Owner agreed to lease certain gaming
; equipment to lessee In accordance with the terms and conditions set forth therein. All
: capitalized terms which are used herein, and not otherwise defined herein, shall have

the meaning set forth by the Existing Lease.

B. The Existing Lease provides for the Equipment which is leased
thereunder to include 350 Class lil gaming devices (the "Currently Scheduled Units")

among other items of gaming equipment. : .

_ C. Owner and Lessee desire: (i) that the number of Scheduled Units be
reduced to 300; (li) that Lessee be given an option to add as many as 40 Class Ill
gaming devices to the reduced number of Scheduled Units (the "Additional Equipment
Option"); and (iii) the Additional Equipment Option be exercisable by Lessee, from time
to time, during the period beginning on the Lease Commencement Date and ending
after expiration of 18 months after the Lease Commencement Date.

‘D, Itis uhderstodd that the Basic Rent shall be calculated, in accordance
with the terms of the Lease, with reference to the Equipment which is subject to the
Lease (and not with reference to gaming equipment that Is not subject to the Lease).

2]

E. Owner and Lessee wish to amend the Existing Lease in order to: (i) -
.reduce the number of Scheduled Units to 300; and (ii) grant the Additional Equipment

~ Option to Lessee. .
NOW, THEREFORE; the Existing Lease Is hereby amended as follows:

: 1. Amendment of Recital. The Recital Paragraphs to the Exisﬂ'ng Lease,
which Immediately follow the Preamble thereof, are hereby amended to read, in their

entirety, as follows:.
C:\U:m\ba:ymnbrmm“pp@uu\l.nul\M feroso!

A\Windows\Temporary Intemet Files\OLK2ECDhanadarka lease amd (3).doc
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. - "Owner desires to lease to Lessee, and Lessee desires to lease from
Owner in accordance with the terms and conditions contained herein, certain equipment
more fully described in: (aa) a Lease Schedule which Is to be attached hereto as Annex
| and which shall be in the form that is-attached hereto as Exhibit "A" (the "Initial Lease
Schedule"); and (bb) any Additional Lease Schedules which are affixed hereto In
accordance with Section 3.6 hereof (the "Additional Lease Schedules" and, together
with the Inftial Lease Schedule, the "Lease Schedules"). All.equipment described in the
Lease Schedule shall be collectively referred to as the "Equipment’. The Equipment
shall consist of: . :

(). 300 Class Il Gaming devices to be selected by Lessee In
© accordance with Section 3 below as such devices may be
substituted ‘with any Replacement - Units (collectively, the -
*Scheduled Units™). =~ : :

(i) as many as 40 Class lll gaming devices to be selected by Lessee,
at its option in accordance with Section 3.6 below, as such devices
may ‘be substituted with any Replacement Units (collectively, the
"Additional Units" and, together with the Scheduled Units, the
"Units"). . - . .

(iii) the Slot Ticketing System é_md Ancillary Fumishings which ‘are
- referred to by Section 3.2 below. : .

The Equipment to be installed in and to be used in connection with the casino facilities
{the "Lessee's Casino Facllities") located on certain of the Lessee's Indian Lands near
Anadarko, Oklahoma and operated under the trade name of Silver Buffalo Casino.”

. 2. Amendment of Section 3.5. The first two sentences of Section 3.5 of
the Existing Lease are hereby amended to read, in their entirety, as follows:

*The aggregate cost to Owner of: (i) all Equipment which Is selected by
Lessee pursuant to delivery of the Initial Lease Schedule (collectively, the “Initial
Equipment Cost") shall not exceed Four Million Two Hundred Eighty Six Thousand
Dollars ($4,286,000.00); and (li) all Additional Units which are selected by Lessee
pursuant to delivery of any Additional Lease Schedules (collectively, the "Additional -
Equipment Cost" and, together with Initial Equipment Cost, the "Combined Equipment
Cost") shall not exceed 14,500 for each Additional Unit. The Combined Equipment Cost
shall include all amounts payable to, or for the benefit of, the Vendors of such
Equipment, as part of the purchase transaction, including, without limitation, the final
sales price as well as all taxes, delivery charges and other amounts."

Flles\OLK2EC D\nadarko lease amd {3).doc
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. 3. Amendment of Secion 3.7. Section 3.7 of the Existing Lease is
hereby amended to read in its entirety, as follows: : o

"3.6 Delivery of Lease Schedules

(8) .Lessee shall complete the Initial Lease Schedule in
compliance herewith and deliver the completed Initial Lease
Schedule to Owner within 30 days following execution of this
agreement. Provided that the Initial Lease Schedule has
been completed in compliance herewith, it shall be executed
by each party and attached hereto as Annex |;

(b) In addition to the Initial Lease Schedule, Lessee may, from
time to .time in accordance herewith, execute Additionat
Schedules for the purpose of adding Additional Units to the
Equipment. Each Addltional Lease Schedule shall set forth
one, or more, Additional Unit(s) which are to be added to the
Equipment thereby, and shail be: (i) in the same form and
substance as the Initial Lease Schedule; (i} executed in the

 same manner as Is required by Subsection (a) above; and
(iil) attached hereto as an additional Annex, numbered next

in order.

(c)y  The number of Additional Units which are added to the
Equipment shall not exceed 40, and all Additional’ Units
Schedules, if any, shall be executed and dellvered, in
accordance herewith, during the period commencing on the
Lease Commencement Date and ending 18 months

thereafter."

4, All references in the Existing Lease to any of the following terms shall
~ have the meaning set forth below:

nadditional Units" shall have the meaning set forth by Recital G of the First
Amendment to Lease. : ‘ .

_ "Lease” shall mean the Existing Lease as amended by the First
Amendment to Lease. ' B o ,

wLease Schedule” shall mean a collective reference to the Initial Lease
Schedule and all Additional Lease Schedules which have been attached. hereto in
accordance with Section 3.6, if any. ' .

Ci\Users\betsysanbrown\AppDan\LocaNMicrosof\Windows\Tempornry Intemet Filess\OLK2ECD\anadarko lease amd (3).doc
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"Unlts" shall mean a collective reference to the currently scheduled units. -

‘ 5. Lessee authorizes the dispute resolution and waiver of sovereign:
immunity set forth in Paragraphs 22(a)-(g) of the Existing Lease and such waiver of
sovereign immunity and dispute resolution provisions are for the benefit the Owner and
are enforceable by Owner against Lessee. Additionally, Owner hereby clarifies and
amends Section 22 of the Existing Lease in the following manner for the benefit of the
Owner and to allow for the compeliing of arbitration in state courts and the enforcement
of arbitration awards in state courts. .

The Lessee hereby expressly submits and consents to the jurisdiction of the
courts of the state of Oklahoma (including ali courts to which decisions of the courts of
the state of Oklahoma may be appealed), the United States District Court for the
Western District of Oklahoma (including all federal courts to which decisions of the
United States District Court for the Western District of Oklahoma may be appealed) and
the courts of any other state which may have jurisdiction over the subject matter, over
any such action and over the Lessee with respect to any dispute or controversy arising
out of the Lease, including any amendment or supplement which may be made hereto
or thereto or to any transaction in connection herewith or therewith and the enforcement

.of any arbitration.awsrd. : :

In the event a suit Is commenced on the Lease or any assignment of the Lease,
regarding the subject matter of this Lease or any other document related to the Lease,
(including for the enforcement of an arbitration award), the Lessee éovenants that it will
not dispute the jurisdiction of the courts of the state of Oklahoma (including all courts to
which decisions of the courts of the state of Oklahoma may be appealed), the United
States District Court for the Westemn District of Oklahoma (including all federal courts to
which decisions of the United States District Court for the Western District of Oklahoma
may be appealed), and the courts of any other state which may have jurisdiction over
the subject matter, over any such action and over the Lessee. - ' '

The Lessee agrees that any action for the entry of judgment on and enforcement’
of an arbitration award may be brought in any tribal court having jurisdiction. - To the
extent lawful, the Lessee expressly waives the application of the doctrines of exhaustion
of tribal remedies and any right of comity with respect to any tribal court or and tribal
court of appeals the Lessea may now or hereafter maintain. In any event, no action'.
may be brought in any tribal court without the prior written consent of the Assignee. .

6. Except as set forth Herein. the Existing Lease shall remain unchanged‘
and of full force and effect. : :

C:\Users\betsyannbrown\AppDats\LocaNMicrosof\Windows\Temporary Iniemet F'ﬂé\Ol.KZECD\amMo lease amd (3).doc
062008 .
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out of the Lease, including any amendr'r\enf or supplement which may be made hereto
or thereto or to any transaction in connection herewith or therewith and the enforcement

of any arbitration award. ‘ . - Lo

In the event a suit is commenced on the Lease or any assignment of the Lease,
regarding the subject matter of this Lease or any other document related to the Lease,
(including for the enforcement of an arbitration award), the Lessee covenants that it will
not dispute the jurisdiction of the courts of the state of Oklahoma (in¢luding all courts to
which decisions of the courts of the state of Oklahoma may be appealed), the United
States District Court for the Westem District of Oklahoma (including all federal courts to
which decisions of the United States District Court for the Westemn District of Oklahoma
may be appealed), and the courts of any other state which may have jurisdiction over
the subject matter, over any such action and over the Lesses. ' :

The Lessee agrees that any action for the entry of judgment an and enforcement
of an arbitration award may be brought in any tribal court having jurisdiction.” To the
extent lawful, the Lessee expressly waives the application of the doctrines of exhaustion
of tribal remiedies and any right of comity with respect to any tribal.court or and tribal .
court of appeals the Lessee may now or hereafter maintain. In any event, no action ' I
may be brought in any tribal court without the prior written consent of the Assignee.

8. Except as set forth herein, the Existing Lease shall remain unéhanged j
and of full force and effect. - : . .

IN WITNESS WHEREOF, the parties have executed this First Amendment
to Lease as of the day and year first above written. : :

OWNER: . LESSEE:
KAGD, LLC, APACHE TRIBE OF OKLAHOMA,

* a Nevada limited liabllity company a federally recognized Indian tribe

By

Kevin M. Kean,
its Managing Member

Sflmimiscelugs anndarko\anadarko lease amd.doc .
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Aug 20 08 O7:44a  Kean Co . 702-7348148 - - pS

IN WITNESS WHEREOF, the parties hava exewtad ‘this First Amendment
1o Lease as of the day andyearﬁrstabovewrlﬁen

OWNER: , LESSEE:

KAGD, LLC, ' APACHE TRIBE OF. OKLAHOMA,
- & Nevada lirnmd fiability company a.federally recognized Indian tribe
2 2 5
n M. Kean, _
its Managing Member its Chaimnan

. c.wusuMpthwa\wwdswm Interacs Filkes\Coutent OutlonXNCENELS aaadarko lcars and doc
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:COND AMENDMENT K
EQUIPMENT LEASE AGREEMENT

. THIS SECOND. AMENDMENT TO APACHE-ANADARKO EQUIPMENT
LEASE AGREEMENT (*Second Amendment to Lease") ls made and enlered into this
{0ihday of December, 2008 by TGS ANADARKO, LLC, a Neveda limited labllity
(c_?_mpany )("Owner') and Apache Tribe of Oklahorma, 3 faderally recognized Indlan tribe
essea”), - : : .

WHEREAS:

A. KAGD, LLC, a Nevada limited liability company ("KAGD") and Owner
entered into that certaln Apache-Anadarko Equipment Lease Agreement, dated as of
December 27, 2007 (the "Original Lease") pursuant to which, among other things,

. Owner.agreed to lease certain gaming equipment to Lesses In accordance with the
terms and condltions set forth thereln. The Original Lease was amended pursuant to
that certain First Amendment. to- Apachs Anadarko Equipment Lease Agreement
executed by KAGD end Lesses under date of June ___, 2008 (the "First Amendment to
Leass”). The Original Lease, as so amended, Is referred to herein-as the "Existing
Lease". Al capitalized terms. which are used herein, and not otherwise defined herein,
shall have the meaning set forth by the Existing Lease.

B. The Interest of KAGD, as Owner under the Existing Lease, was

assigned to TGS Anadarko, LLC, a Delaware Iimited llabllity company ("TGS") pursuent
to that certaln Assignment of Equipment Lease and Rents executed by KAGD and TGS

and dated June 23, 2008.

C. The Existing Lease provides, among other things, that: (1) the Units
may Include WAP/Participation Units; and (1) the Basic Rent shall be 8n amount oqual

1o twenty percent (20%) of the Net Win for each Unit during the applicable Rent Period. -

' D. TGS and Lessee wish to amend the Existing Leass for the purpose,
among other things, of providing for the Basic Rent for each WAP/Participation Unit to
be reduced from twenty percent (20%) of the Net Win for each such WAP/Pariicipation
Unlt to ten percent (10%) of the Net Win for each such WAP/Participation Unit.

S\l A caderko\madarkn leass 2d amddoc
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NOW, THEREFORE, the Existing Lease Is hereby amended as follows:

. 1. Amendment of Section 51 and 5.2. Sections 5.1 and 5.2 of the
Existing Lease are each hereby amended to read, In their entirety, as follows:

*5,4 Basic Rent and Payment. The Basic Reni shall be determined with
reference to the "Net Win® for each Unit during each Rent Period. The *Net Win® for
each Unit during each Rent Period shall be the apgregate amount of all Drops for the
applicable Unit during the applicable Rent Period, less the aggregate amount of: (aa) all
Machine Payouts made for the applicable Unit during the applicable Rent Period; and,

. less (bb) all WAP/Participation Percentage Payments and Royalty Fees (In each case,
to the extent applicable) which are paid, or payabls, with respect to revenue received
from, or the use of, the applicable Unit during the applicable Rent Period.

'The Basic Rent with respect lo each Rent Perod, for each Unit which Is a

WAP/Pariicipation Unit, shall be an amount which is equal to 10% of the Net Win for the -
applicable Unit during the applicable Rent Period. The Baslc Rent with respect to each -

Rent Period, for each Unit which Is not a WAP/Participation Unit, shall be an amount
\'i@vhlch is equal to 20% of the Net Win for the applicable Unit during the applicable Rent

The Basic Rent for all Units shall be payable bi-monthly (with the date when each such
payment is required being referred to herein as a *Payment Date’), Each payment shall

be accompanied by a written detailed accounting which represents the calcutation of the .

Net Win for each Unit )

to:

() "Drops", when used with respect to any Unit during any Rent
Period, shall mean the aggregate amount of all currency,
- coln and other medla of exchange which are deposited into

the applicable Unit during the spplicable Rent Period

(Including vouchers Issued by the Ticketing System), and, to
the extent not Induded in the foregoing, all other gross
revenue generated by the epplicable Unit during-such Rent

" Period. :

(ll) . "Machine Payouts”, when used with respect to any Unit
during sny Rent Period, shall mean the aggregate of: (i)
amounts which ars disbursed by the spplicable Unit In

S:\jlm\mcdhpuudn‘ko\nﬁﬂnluihduﬂ.ﬂu
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satisfaction of wagers won from such Unit during the
appiicable Rent Period; and (ii) without dupfication, amounts
‘which are depostited Into the applicable Unit, but withdrawn
without having, been wagered, during the applicable Rent
Period; in each case, Including, without duplication, all
currency, coin and other media of exchange (including |
vouchers issued by the Ticketing System); and '

(i) *Rent Period* shall mean a reference to any bi-monihly
' period Immediately preceding 2 Payment Date.”

2. Definitions. All references in the Existing Lease to any of the following
" terms shall have the meaning set forth below:

*Lease" shal mean the Exlsﬁng Lease as amended by the Second
Amendment to Lease. '

. "Owner”" shall mean TGS.

' 3. Dispute R Walver g . Lessee hereby
affirms and ratifies Paragraphs 22(a) through 22(g) of the Original Lease, as amended
by Section 5 of the First Amendment lo Lease (collectively, the "Dispute Resolution and
Walver of Sovereign Immunity Provisions”). Lessee acknowledges and agrees that the
Dispute Resolution end Walver of Sovereign Immunity Provisions, which are
incorporated by reference herein, shall be applicable, In all respects, to the Existing
Lease, as amended by this Second Amendment to Lease. :

4. No Fyrther Changes. Except as set forth herein, the Existing Lease
shall remaln unchanged and of full force and effect. .

S\ finvaiscciVgs smmdaricnedaria e 2 szl o
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_IN WITNESS WHEREOF, the parties have executed this Second
Amendment to Lease as of the day and year first above written.

.OWNER: : ‘ LESSEE: ‘
" TGS-ANADARKO, LLC : ‘APACHE TRIBE OF OKLAHOMA,
a Delaware limited liablfity comparty a federally recognized indian tribe

By - .
Its Chalrman ’ o ’ . - _'

S:\im\misoclegs ansdarko\aoadarks leass 20d amd.doc
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- IN WITNESS WHEREOF the .parties have executed thls Second
Amendment to Lease as of the day and year first above written. - = .

OWNER: ' LESSEE:
TGS-ANADARKO, LL.C " APACHE TRIBE OF OKLAHOMA,

a Delawars limited liability company " "a federally recognized Indian tribe

By

R.J. Medeiros,
its President

* : C‘!\Um:\hu:y-mi:mm\l\npbm\lmuhhllenwn\thmn\Tmmm Iniemet Fikes\OLLK 25C Chanmdarke keese 2 umd.doe
3 120408 '
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ASSIGNMENT OF EQUIPMENT LEASE AND RENTS

THIS ASSIGNMENT OF EQUIPMENT LEASE AND RENTS AGREEMENT (this
“Assignment”) is made as of the 23rd day of June, 2008 by and between KAGD, LLC, a Nevada
limited Liability company (the “Assignor”), and TGS ANADARKO, LLC, a Delaware limited
liability company (the “Assignee”).

WITNESSETH

WHEREAS, Assignor, as the owner, and the Apache Tribe of Oklahoma, as the lessee,
(the “Tribe”) entered into the Apache — Anadarko Equipment Lease Agreement on December 27,
2007, (the “Lease Agreement”) for the lease of certain equipment used to a operate casino facility
known as the Silver Buffalo Casino on the Tribe's Indian Lands near Anadarko, Oklahoma (the
“Casino Facility”). The Lease Agreement is attached hereto as Exhibit “A” and incorporated herein
by reference;

WHEREAS, Section 16.1 of the Lease Agreement expressly permits Assignor to assign its
rights and interests thereunder;

WHEREAS, Assignee desires to acquire from Assiguoor all right, title and interest in the
Lease Agreement and to assume all of Assignor’s obligations and duties; and

WHEREAS, Assignor is willing to convey, sell, and transfer to Assignee all right, title and
interest in and to the Lease Agreement upon the terms and conditions hereinafter recited.

AGREEMENTS

NOW, THEREFORE, in consideration of Assignor assigning all right, title, and interest in
the Lease Agreement and Assignee assuming all of Assignor’s obligations and duties under the
Lease Agreement and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Assignment. Assignor hereby absolutely and unconditionally assigns and grants to
Assignee, all right, title and interest of the Assignor in, to and under the Lease Agreement, and
every modification, amendment or other agreement relating to such Lease Agreement and every
guarantee of performance and observance of the covenants, conditions, and agreements to be
performed and observed by the other party thereto, together with all rights, privileges and
entitlements thereunder and all cash and non-cash proceeds thereof, including, without limitation,
the following:

(a) Rents. All rents, rent equivalents, income, receivables, revenues,
receipts, insurance proceeds, deposits and profits arising from the Lease
Agreement and renewals thereof together with all rents, rent equivalents,
income, fees, receivables, accounts, profits, and any and all payment and
consideration of whatever form or nature received by Borrower or its
agents or employees from any and all sources relating to the use and

EXHIBIT
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enjoyment of the Equipment whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the
Bankruptcy Code (collectively, the “Rents™).

()  Equipment. All equipment subject to the Lease Agreement now
owned or hereafter acquired by Borrower, which is used at or in connection
with the operations of the Casino Facility (including, without limitation, all
machinery, equipment, furnishings, and electronic data-processing and
other office equipment now owned or hereafter acquired and any and all
additions, substitutions and replacements of any of the foregoing), together
with all attachments, components, parts, equipment and accessories
installed thereon or affixed thereto (collectively, the “Equipment”);

(c) Other. All rights, powers, privileges, options and other benefits of
Borrower under the Lease Agreement, including without limitation the
immediate and continuing right to make claim for, receive and collect all
Rents payable or receivable under the Lease Agreement (and to apply the
same to the payment of the Debt), and to do all other things which
Borrower or any lessor is or may become entitled to do under the Lease
Agreement.

() Power of Attorney,  Assignor's imevocable power of attorney,
coupled with an interest, to take any and all of the actions necessary to
properly manage, preserve and transfer title to the Equipment.

2. Representations and Warranties. Assignor represents and warrants to Assignee as of
the date hereof that:

(@) The Lease Agreement is a legal, valid, and binding obligation of Tribe, is in
full force and effect without any breach or default thereunder, is fully enforceable against the Tribe
in accordance with its terms and constitutes the complete understanding and agreement between
Assignor and the Tribe concerning the subject matter thereof.

()  The Equipment has been properly received, accepted and installed, is in
good working order at the location specified in the Lease Agreement and will not be removed
from that location without the prior written consent of Assignee.

(c) Assignor has the full power and authority to execute and deliver this
Assignment and to perform and comply with the terms and conditions hereof, all of which have
been duly authorized. The officer or representative of Assignor executing this Assignment
Agreement has been duly authorized and empowered to do so.

(d)  Assignor is duly organized, validly existing and in good standing under
the laws of the State of Nevada and, is duly qualified to transact business and is in good standing
in the State of Nevada.

E
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(¢)  Other than the Tribe's interest, Assignor’s interest in the Lease Agreement is
free and clear of liens, claims, and encumbrances. .

3. Notice to QOther Parties to Contracts. Assignor shall provide notice to the Tribe of
this Assignment Agreement and direct the other the Tribe to pay over to Assignee all sums due
under the Lease Agreement. Assignor hereby authorizes and directs the Tribe to pay over to
Assignee all sums due under the Lease Agreement.

4, Entire_Agreement; Amendments. This Assignment Agreement constitutes the
entire agreement of the parties with respect to the subject matter hereof and may not be modified,

amended or terminated except by a written agreement specifically referring to this Assignment
Agreement signed by all the parties hereto.

5. Waivers. No action taken pursuant o this Assignment Agreement, including any
investigation by or on behalf of any party hereto shall be deemed to constitute a waiver by the
party taking such action of compliance with any representation, watranty, covenant, or
agreement contained herein or in any ancillary document. The waiver by any party hereto of a
breach of any provision of this Assignment Agreement shall not operate or be construed as a
waiver of any other or subsequent breach. The waiver by any party of any of the conditions
precedent to its respective obligations under this Assignment Agreement shall not preclude it
from seeking redress for breach of this Agreement. No waiver of any breach or default
hereunder shall be considered valid unless in writing and signed by the party giving such waiver,
and no such waiver shall be deemed a waiver of any subsequent breach or default of the same or
similar nature.

6. Legal and Other Costs. If litigation or other formal legal action becomes
necessary to enforce the terms hereof, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs incurred in such action.

1. Hcédings. The paragraph headings contained herein are for the purposes of
convenience only and shall not affect the meaning or interpretation of this Assignment
Agreement.

8. Further Assurances. Each party hereto shall cooperate, shall take such further
action and shall execute and deliver such further documents as may be reasonably requested by
any other party in order to carry out the provisions and purposes of this Assignment Agreement.

9. Counterparts. This Assignment Agrcemeﬁi may be executed in one or more
counterparts, all of which taken together shall be deemed one original.

10. Governing Law; Venue. This Assignment shall be governed in accordance with
the terms and provisions of Section 10.13 of the Credit Agreement.
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IN WITNESS WHEREQF, intending to be legally bound hereby, the Assignor has caused
this Assignment Agreement to be duly executed, under seal, as of the day and year first above

written.

KAGD, LLC TGS ANADARKO, LLC

By:

Its:

4 1948497.1
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EXIIIBI’I‘ “A”

APACHE - ANADARKO
EQUIPMENT LEASE AGREEMENT

5 1948497.1
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ASSIGNMENT OF EQUIPMENT LEASE AND RENTS

THIS ASSIGNMENT OF EQUIPMENT LEASE AND RENTS AGREEMENT (this
“Assignment”) is made as of the 23rd day of June, 2008 by and between TGS ANADARKO,
LLC, a Delaware limited liability company (the “Assignor”), and WELLS FARGO BANK,
NATIONAL ASSOCIATION (the “Assignee”). :

WITNESSETH

WHEREAS, KADG, LLC (as “Owner"), and the Apache Tribe of Oklahoma, as the
lessee, (the “Tribe™) entercd inlo the Apache — Anadarko Equipment Lease Agreement on
December 27, 2007, (the “Lease Agreement”) for the lease of certain equipment used to a operate
casino facility known as the Silver Buffalo Casino on the Tribe’s Indian Lands near Anadarko,
Oklahoma (the “Casino Fucility), The Lease Agreement is attached hereto us Exhibit *A" and
incorporated herein by reference; :

WHEREAS, KADG, LLC transferred all of its right, title and interest in the Lease
Agreement to TGS Anadarke, LLC on June 23, 2008. The Assignment of Equipment Lease and
Rents between KAGD, LLC and TGS Anadarko is attached hereto as Exhibit “B™;

WHEREAS, Section 16.1 of the Lease Agreement expressly permits Assignor to assign it
rights and interests thereunder;

WHEREAS, Assignce desires to acquire from Assignor all right, title and interest in the
Lease Agreement and to assume all of Assignor's obligations and duties; and

WHEREAS, Assignor is willing to convey. sell, and transfer to Assignee all right, title and
interest in and to the Lease Agreement upon the terms and conditions hereinafter recited.

AGREEMENTS

NOW, THEREFORE, in consideration of Assignor assigning all right, title, and interest in
the Lease Agreement and Assignee assuming all of Assignor’s obligations and duties under the
Lease Agreement and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the partics agrec as follows:

1. Assignment. Assignor hereby absolutely and unconditionally assigns and grants (o
Assignee, all right, title and interest of the Assignor in, to and under the Lease Agreement, and
every modification, amendment or other agreement relating to such Lease Agreement and every
guarantee of performance and observance of the covenants, conditions, and agreements to be
performed and observed by the other party thereto, together with all rights. privileges and
entitlements thereunder and all cash and non-cash proceeds thereof, including, without limitation,
the following (hereafter referved to as the “Assi gned Interests):

(a) Rents. All rents, rent equivalents, income, receivables, revenues,
receipts, insurance proceeds, deposits and profits arising from the

[EATRUN ]
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3 Lease Agreement and renewals thereof logether with all rents, rent
equivalents, income, fees, receivables, accounts, profils, and any
and all payment and consideration of whatever form or nature
received by Borrower or its agents or emnployees from any and all
sources relating to the use and enjoyment of the Equipment whether
paid or accruing before or after the filing by or against Borrower of
any petition for relief under the Bankruptcy Code (collectively, the
“Rents”™).

(b)  Equipment. All equipment subject to the Lease Agreement now
owned or hereafter acquired by Borrower, which is used at or in
connection with the operations of the Casino Facility (including.
without limitation, all machinery, equipment, furnishings, and
electronic data-processing and other office equipment now owned
or hereafter acquired and any and all additions, substitulions and
replacements of any of 1the foregoing), together with all
attachments, components, parts, cquipment and accessories
installed thereon or affixed thereto (collectively, the “Equipment™);

(c) Other. All rights, powers, privileges, options and other benefits of
: Bomower under the Lease Agreement, including without limitation
: the immediate and continuing right to make claim for, receive and
collect all Rents payable or receivable under the Lease Agreement
(and to apply the same to the payment of the Deb), and to do all
other things which Borvower or any lessor is or may bccome

entitled to do under the Lease Agreement.

i
1
1

(G)] Power of Attorney,  Assignor's irrevocable power of attorney,
coupled with an interest, to take any and all of the actions necessary
to properly manuge, preserve and transfer title to the Equipment.

in the Credit Agreement), there is reserved to Assignor a revocable license to collect the Rents
and to possess, use and enjoy the Leasc Agreement and other Assigned Interests.

2 Revacable License. So long as there shall exist no Event of Default (as provided

3. Representations and Warranties, Assignor represents and warrants to Assignee as of
the date hereof that:

(a) The Lease Agreement is a legal, valid, and binding obligation of Tribe, is in
full force and cffect without any breach or default thereunder, is fully enforceable against the Tribe
in accordance with its terms and constitutes the complete understanding and agreement between
Assignor and the Tribe conceming the subject matter thereof,

DAL

()  The Equipment has been properly received, accepted and installed, is in
good working order at the [ocation specified in the Lease Agreement and will not be removed
from that location withoul the prior written consent of Assignee.

2 ORI
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(c) Assignor has the full power and authority to execute and deliver this
Assignment and to perform and comply with the terms and conditions hereof, all of which have
been duly authorized. The officer or representative of Assignor executing this Assignment
Agreemenl has been duly authorized and empowered to do so.

(d)  Assignor is duly organized, validly existing and in good standing under
the laws of the State of Delaware and, is duly qualified to transact business and is in good
standing in the State of Nevada.

{c) Other than the Tribe's interest, Assignor's interest in the Lease Agreement is
free and clear of liens, claims, and encumbrances. '

4, Notice 1o Other Parties to Contracts. Assignor shall provide notice to the Tribe of

this Assignment Agreement and direct the other the Tribe to pay over to Assignee all sums due
under the Lease Agreement. Assignor hereby authorizes and directs the Tribe to pay over to

Assignee all sums due under the Lease Agreement.

5. Entire_Agreement; Amendments. This Assignment Agreement constitutes the
entire agreement of the parties with respect to the subject matter hereof and may not be madified, '
amended or teriminated except by a written agreement specifically referring 1o this Assignment
Agreement signed by all the parties hereto.

G. Waivers. No action taken pursuant o this Assignment Agreement, including any
investigation by or on behalf of any party hereto shall be deemed to constitute a waiver by the
parly taking such action of compliance with any represenlation, warmanly, covenant, or
agreement conlained herein or in any ancillary document. The waiver by any party hereto of a
breach of any provision of this Assignment Agreement shall nol operate or be construed as a
waiver of any other or subsequent breach. The waiver by any party of any of the conditions
precedent to its respective obligations under this Assignment Agreement shall not preclude it
from sceking redress for breach of this Agreement. No waiver of any breach or default
hereunder shall be considered valid unless in writing and signed by the party giving such waiver,
and no such waiver shall be deemed a waiver of any subsequent breach or default of the same or
similar nature,

7. Legal and Qther Costs. Jf litigation or other fornal legal action becomes

necessary to enfarce the terms hereof, the prevailing party shall be entitled 10 recover its
reasanable attorneys' fees and costs incurred in such action,

8. Headings. The paragraph headings contained herein are for the purposes of
convenience only and shall not affect the meaning or interpretation of this Agreement.

9. Further Assurances. Each party hereto shall cooperate, shall lake such further
action and shall execute and deljver such further documents as may be reasonably requested by
any other party in order to carry out the provisions and purposes of this Assignment Agreement.

10.  Estoppel Agreement. Assignor shall cause the Tribe to execute and deliver an
estoppe! agreement, approved by resolution of the Business Committec of the Tribe, which

TIMTRET
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approves the assignments of Lease Agreement from KAGD, LLC to TGS Anadarko, LLC and
this Assignmenl, confirms that the Lease Agreement is properly assigned 10 Assignee, and
confirms that the Lease Agreement is cnforccable by Assignee against the Tribe and which also
amends the waiver of sovereign immunity and dispute resolution provisions of the Lease
~ Agreementin the form provided by Assignee.

11.  Counterparts. This Assignment Agreement may be executed in one or more
counterparts, all of which taken together shall be deemed one original,

12.  Governing Law; Venue. This Assignment shall be govemed in accordance with
the terms and provisions of Section 10.13 of the Credit Agreementl.

3. Credit Agreement and Defined Terms. Reference is made to that certain Credi
Agreement, dated as of June 23, 2008 (as may be further amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”), exccuted by and among TGS Anadarko
LLC, a Delaware limited liability company. and Wells Fargo Bank, National Association. In this
docurnent, all capitalized words and terms not otherwise defined herein shall have the espective
meanings and be construed herein as provided in Section 1.01 of the Credit Agreeinent and any
reference to a provision of the Credit Agreement shall be deemed to incorporate that provision as
a part hereof in the same manner and with the same effect as if the seme were fully set forth
herein. ,

IN WITNESS WHEREOQF, intending to be legally bound hereby, the Assignor has caused

this Assignment Agreement to be duly execuled, under seal, as of the day and year first above -

written.
Assignor: Assignee:
TGS ANADARKO, LLC WELLS FARGO BANK,

NATIONAL ASSOCIATION

{
By: %@#@W
R.J. Medeiros Felis Gallues

Sole Member and President Vice President

IRALFL )
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approves the assignments of Lease Agreement from KAGD, LLC to TGS Anadarko, LLC and
this Assignment, confirms that the Lease Agreement is properly assigned to Assignee, and
confirms that the Lease Agreement is enforceable by Assignee aguinst the Tribe and which also
gmends the waiver of sovereign immunity and dispute resolution provisions of the Lease
Agreement in the form pravided by Assignee.

11.  Counterparts. This Assignment Agreement may be executed in one or more
counterparts, all of which 1aken together shall be deemed one original.

12.  Governing Law; Venue. This Assignment shall be govemed in accordance with
the terms and provisions of Section 10,13 of the Credit Agreement.

13.  Credil Agreement and Defined Terms. Refercnce is made to that certain Credit
Agreement, dated as of June 23, 2008 (as may be further amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”), executed by and among TGS Anadarko
LLC, a Delaware limited liability company, and Wells Fargo Bank, National Association. In this
document, all capitalized wards and terms not otherwise defined herein shall have the respective
meanings and be construed herein as provided in Section 1.01 of the Credit Agreement and any
reference to a provision of the Credit Agreement shall be deemed to incorporate that provision as
a part hereof in the same manner and with the same effect as if the same were fully set forth

herein.

IN WITNESS WHEREOF, intending to be Jegally bound hereby, the Assignor has caused
this Assignment Agreement to be duly execuled, under seal, as of the day and year first above

written.

Assignor: Assignee:
TGS ANADARKO, LL.C ' WELLS FARGO BANK,
NATIONAL ASSOCIATION
By: By: s ¥/ JA/W
R.J. Medeiros Felis Gallues /
Sole Member and President Vice President

4 1931240,
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approves the assignments of Lease Agreement from KAGD, LLC to TGS Anadarko, LLC and
this Assignment, confirms that the Lease Agreement is properly assigned to Assignee, and
confirms that the Lease Agreement is enforceable by Assignee against the Tribe and which also
amends the waiver of sovercign immunity and dispute resolution provisions of the Lease
Agreement in the form provided by Assignee.

[I. Counterparts. This Assignment Agreement may be executed in one or more
counterparts, all of which taken together shall be deemed one original,

12.  Govemning Law: Vepue. This Assignment shall be governed in accordance with
the terms and provisions of Scction 10.13 of the Credit Agreement.

13. Credit Agreement and Defined Terms. Reference is made to that certain Credit
Agreement, dated as of June 23, 2008 (as may be further amended, supplemented or otherwise
modified from time 1o time, the "Credit Agreement™), executed by and among TGS Anadarko
LLC, a Delaware limited liability company, and Wells Pargo Bank, National Association. In this
document, all capitalized words and terms not otherwise defined herein shall have the respective
meanings and be construed herein as provided in Section 1.01 of the Credit Agreement and any
reference 1o a provision of the Credit Agrecment shall be deemed to incorporate that provision as
a part hereof in the same manner and with the same effect as if the same were fully set forth
herein.

IN WITNESS WHEREOF, intending fo be legally bound hereby, the Assignor has caused
this Assignment Agreement to be duly executed, under seal, as of the day and year first above

written.
Assignor: Assignee:
TGS ANADARKO, LLC WELLS FARGO BANK,
NATIONAL ASSOCIATION
By:
-}, Medyiros Felis Gallues
Sole Meriber and President Vice President

4 1931346,
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approves the assignments of Lease Agreement from KAGD, LLC to TGS Anadarko, LLC and

this Assignment, confirms that the Lease Agreement is properly assigned (o Assignee, and :
confirms that the Lease Agreement is enforceable by Assignee against the Tribe and which also
amends the waiver of sovereign immunity and dispute resolution provisions of the Lease
Agreement in the form provided by Assignee. :

11.  Counterparts. This Assignment Agreement may be executed in one or more
counterparts, all of which taken together shall:be deemed one ariginal.

12.  Governing Law: Venue. This Assignment shall be governed in accordance with
the terms and provisions of Section 10.13 of the Credit Agreement.

13,  Credit Agreement and Defined Terms. Reference is made 10 that certain Credit
Agreement, dated as of June 23, 2008 (as may be further amended, supplemented or otherwise
modified from time to time, the “Credit Agreement”), execuled by and among TGS Anadarko i
LLC, a Delaware limited liability company, and Wells Fargo Bank, National Association. In this
document, all capitalized words and terms not otherwise defined herein shall have the respective
: v meanings and be construed herein as provided in Section 1.01 of the Credit Agreement and any i
: reference to a provision of the Credit Agreement shall be deemed to incorporate that provision as g
j : a part hereof in the same manner and with the same effect as if the same were fully set forth
i herein.

IN WITNESS WHEREOF, intending to be legally bound hereby, the Assignor has caused
this Assignment Agreement to be duly executed, under seal, as of the day and year first above

written. ;
Assignor: Assignee: !
TGS ANADARKO, LLC WELLS FARGO BANK, :

NATIONAL ASSOCIATION

By: —ay\;ﬁw/‘ﬁiﬁwﬁ—

RJ. Medeiros Felis Gallues
Sole Member and President Vice President

L R
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EXH[BI'I‘ “BH

ASSIGNMENT OF EQUIPMENT LEASE AGREEMENT

FROM KADG, LLC TO TGS ANADARKO, LLC

s
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Apr 28 11 11:48a

APPLICATION FOR VENDOR LICENSE

Tribe or Name: /(0/3612?‘ J@Jép!q YV épe/Ros
Name of Vendor: 765 Anada KKo, L1
Vendor Owner: \’{ Vendor Shareholder; <% _ |}/
P S endor Shareholder: -
Vendor Employee:
INSTRUCTIONS

PLEASE READ CAREFULLY AND FOLLOW THE LICENSING INSTRUCTIONS.

«"1. Use blue or black ink ONLY when completing this application form.
7~ 2, All answers should be typed or neatly printed. '
«~~3. Answer all questions accurately and in as much detail as possible. If a
question does not pertain to you, write “N/A” (not applicable).
« 4. Complete the application form in its entirely (no questions should be left
blank).
«~ 5. Sign the Authorization for Relcase of Information form in the presence of a
Notary Public and have your signatures Notarized.
v 6. All persons completing this application form must attach one (1) current
front view photograph of themselves.
¢~ 7, All persons completing this application form must have their fingerprints
taken.
t- 8. All requested documents must be included with the application at the time of
submission.
.~ 9. All pages of the application form, including additional sheets, must be

initialed.

Copics of the following supporting documents MUST BE submitted with the completed

application form.
1. Valid Driver’s license or a valid Government issued photo

1D.
2, Social Security Card.

f”_._; 3

NITIAL EXHIBIT
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Apr 28 11 11:49a

PRIVACY NOTICE

NOTICE TO VENDOR / PRINCIPLE / EMPLOYEE APPLICANT

In compliance with the Privacy Act of 1974, the following information is provided:

Solicitation of the information on this form is authorized by 25 U.S.C. 2701 ct seq. The
purposc of the requested information is to determinc the eligibility of vendor employees
and/or shareholders and/or owners in a gaming operation. The information will be used by
National Indian Gaming Commission members and staff who have need for the
information in the performance of their official duties. The information may be disclosed
to appropriate Federal, Tribal, State, local, or foreign law enforcement and regulatory
agencies when relevant to civil, criminal or regulatory investigations or prosecutions or
when pursuant to a requirement by a tribe or the Nation Indian Gaming Commission in
connection with the licensing of an vendor, the issuance or revocation of a vendor
applicant, or investigations of activitics while associated with a tribe or a gaming opcration.

Failure to consent to the disclosure indicated in this notice will result in a tribe’s being
unable to license your company.

The disclosure of your Social Security Number (SSN) is voluntary. However, failure to
supply a SSN may result in errors in processing your application.

Notice Regarding False Statements

A false statement on any part of your application may be grounds for not being permitted a
license. Also, you may be punished by fines or imprisonment (U.S. Code, title 18, section

1001).

—————

,,,,,, ‘7’ " e * ;
ol e e g [ p/f 7 /‘/’w;)
Yend‘é‘F'/T/’\rinciple / Employee Signature Date
: s
g
.
e
!':I'/ e
/ 7 W« 4
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APACHE TRIBE OF OKLAHOMA
APACHE GAMING COMMISSION
AUTHORIZATION FOR RELEASE OF INFORMATION
PRESENTED TO: (Leave Blank)
I, \ENDOK

( Print / Type VENDOR /VENDOR PRINCIPL

E / VENDOR EMPLOYEE Name)

Hereby authorize reclease to the Apache Tribe of Oklahoma Gaming Commission any information
requested in order for the Apache Gaming Commission to determine my suitability for involvement in

Indian gaming.

This document authorizes release of requested information whether or not such information would be .

otherwise be protected from disclosure by any constitutiona
I agree to accept any risk of adverse public notice,

result from use of information that is ohtained

1 authorize release of information related to my activities: Schools, pro

embarrassment,

1, statutory or common law privilege.
criticism or financial loss that may

in connection with a background investigation for the
purpose listed in the first paragraph of this document.

perty interest (real and personal),

employment, criminal justice agencies, regulatory agencies, business, financial institutions, lending
institutions, medical institutions, hospital and health care professionals.
1 authorize review and copying of all documents.

I relinquish any rights that 1 may otherwise have to pursue a cause of action against any person (or

his/her agent) to whom this request is presented when such cause of actio

n arises out of response to a

request for information pursuant to Apache Tribe Gaming Ordinance and the Indian Gaming
Regulatory Act (25 U.S.C. Section 2701 ct. seq.). 1 further agree to indemnify and hold harmless any
person to whom this request is lawfully presented. Such Indemnification and holding harmless includes
all claims, damages, losses and expenses, including reasonable attorncy fees.

A reproduction of this authorization is the same as the original.

Executed at (City) /g€ , (State)__1 =

A
On this ___ 77 day of _/74r Greg O i ,20 <
)
i .
. . . - _[/ . //
Vendor/ Principal/Employce Signature: P
‘/ Pt e
Subscribed and sworn to before me on this ¢ ;‘
A

S day of S i L

. .
S A~ AF

My Commission Expires

Presented by Apache Gaming Representative:

L. L CYLKOWS
Notary Public - Stata of Novada |

H
H

Aopintment Recorded in Yashoo County 1
No: 03-81528-2 - Expires Aprit4, 2011 &

i

Food U, e D

Nota.ry Public Signature

Signature: Date:
Prinf/Name: Title:
"’,'%r-’ 5

IMITIAL
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VENDOR / PRINCIPLE / EMPLOYEE APPLICATION FORM
#%#*]F ADDITIONAL SPACE IS NEEDED USE ANOTHER SHEET OF PAPER *#¥#**

New Applicant: Yes NO :’(, Renewal: Yes X NO

Name: Last _VY1€DEIR0S First__{Xebeet Middle J’B:'é";olv
Telephone Number: (0 24 ¢ - 22 2{ Gender: Male __ " Female

Social Security Number(s): Date of Birth: o
Place of Birth: e, Citizenship: U.S.A. 2{ Other

List all Languages Written and/or Spoken: éﬁﬁ /'5)4

List other names used, oral, or written, include maiden and other married names you have been known
as. Please list ycars (month & ycar) that you went by this name.

Name: AJ A Dates Used: From To
Name: Dates Used: From To
Name: Dates Used: From To
Name: Dates Used: From To

Please provide your current drivers license number and the state of issue. List your previous driver’s
license number for th

PUE PRSRRY SPEY 74 N

Current DL Number _ State of Issue .7\;"6’ Uﬁg{iﬂ:
Previous DL Number N0 o7#eps ing LA3T Z2 Yeavs  State of Issue
Previous DL Number State of Issue
Previous DL Number State of Issue

RESIDENTIAL HISTORY
List your current home address and all addresses for the last five (5) years (beginning with the last).

Current Address 7 LHS JVIEAD npall TRALL, /29 no Ny £9814
_ ) * City / State / Zip Code
From 5~ OL,I To ]-"V(J towst Did you own / rent / other O wns
Name and address of landlord Phone: (+ny J¥bL- %9t

N A
Provide the namg, address, and phone number of a person that knew you while you lived at this address.
Eevene  Szony RS N Aviisden, Aionn A0 £930] TS 3fE- 2287
- —

Current Address 4 521 /QMM roele JRA /22(,1-'3 Ay 89804
City / State / Zip Code

H 1 )
From %794 To S/Hd Did you own / rent / other O win
Name and add’v:s)sﬂrot' landlord Phone: G25) £21-a722
ProviQe the name, address, and phone number of a person that knew you while you lived at this address,
1
e 6

eyt
Igﬁ‘lT IAL
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JB(:" /_';//ci!w(,, g 20 A ie T"{/Zﬁ (e, /Z‘W . Qg St/ 7)Y (B boa

/

Current Address /71‘(,( o7 ko A4 é‘f.//wd»f-?.? L ﬁ(&/ 01"%&?" 7‘7/14’?1/\ 5 "?/f’ &l
p City / State / Zip Code

From SUA To Did you own/ rent / other

Name and address of landlord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address.

v L A
Current Address / S/ fe

City / State / Zip Code
From To Did you own / rent / other

Name and address of landlord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address.

Current Address //’L’r/f—"}f
’ City / State / Zip Code
: From To Did you own / rent / other
Name and address of landlord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address.

Current Address / "//'["

City / State / Zip Code
From To Did you own / rent / other
Name and address of landlord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address.

Current Address /V /”f ~

City / State / Zip Code
From To Did you own / rent / other
Name and address of landiord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address,

rA_.
Current Address /U T

City / State / Zip Codc
From To Did you own / rent / other
Name and address of landlord Phone: ()

Provide the name, address, and phone number of a person that knew you while you lived at this address.
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EMPLOYMENT HISTORY

List all jobs. beginning with your current employ

ment, vou have held for the previous five vears from

date of application. This includes military service, part-time, temporary and voluntary positions. If vou

.10

have any periods of unemployment between jobs, please list in the space provided.

! y —
List the name of the entity: __Hevb st Graine s
S

Circle if this entity is: Tribal or l iﬂgé or other.
Address: 28 N Ay, /Qa,:cz»—:_'_;\./u L4956/
Street No. PO Box, ETé City State Zip Codc
Phone: (%) 3¥¥-229¢ Fax: (77y _3¥%-62¢7
Dates of employment : From t‘;“[’j 7 To: /fo e d
Nature of entity: a"_';m"w ;Vﬁ 0{1':5_9«,4-471/ - /:Fc;{ el S /g‘ii?{}vj ij 47
Do you have ownership intcrest in this entity? Yes No X
If yes, complete the following:
Your Title / Position: INA % interest held by you: L4
Will you be able to provide verification documents of this entity? Yes s No A4
If No, list reason: A A~
List the name of the entity:  S#=do L g ﬁ/tf/f‘ i
Circle if this entity is: Tribal or {/Gam:r;g) or other.
Address: 3US N A by, fooio U f440/
Street No. PO Box, ETC City State Zip Code
Phone: 7y _24%722%¢ Fax: (7)) _3¥8 -4 /1
Dates of employment: From 6 /1 .r’l!f'a‘ = To: 1[sle7
Nature of entity: Cosinve Cpevator
Do you have ownership interest in this entity? Yes s No
If yes, complete the following: .
Your Title / Position:  Ch¢s Opova z‘v'i, ﬁj//;wv o, interest held by you: __ /- Y '.f"'vl
Will you be able to provide verification documents of this entity? Yes X No
If No, list reason: /A
)
N
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List the name _of the entity: pavlis e ypgra s & YeEALS
\\
Circle if this entity is: > Tribal or Gaming or other.
Address: S
Street No. PO Box, E}C\\ City State Zip Code

Phone: ( ) N Fax: ( )
Dates of employment: From \‘\. To:
Nature of entity: \l\
Do you have ownership interest in this cntity?\Vq_s No
If yes, complete the following:
Your Title / Position: \’/u intercst held by you:
Will you be able to provide verification documents of this%\{ity? Yes No
If No, list reason: RN

N

N

List the name of the entity: N A

N,

Circle if this entity is: Tril;?ﬂ-,p\r Gaming or other.
Address: s
Street No. PO Box, ETC ““‘cny State Zip Code
Phone: () . Fax: ()
Dates of employment: From \\ i To:
Nature of entity: N
Do you have ownership interest in this entity? Yes \";\ No
If yes, complete the following: \\\
Your Title / Position: %o interes:\t\hwl by you:
Will you be able to provide verification documents of this entity? Yes ™ No
If No, list reason: AN
~
8!
//

{ e 9
IY{HTIAL
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Do you have any cxisting or previous business relationships with Indian Tribes, including ewnership

interest in those businesses: Yes X No . ~

If “Yes® explain: _7 o yons TRIBA Gzt Ing SCARUILS  LLC ((ve) And 133/ of 768 Torarfobs,

Ll . TGS Luctiues  AAS A Ganardie Zuiti, T Three Aty TRIbe) e AVGE DAaxen . {D)5c€ BEia

Do you have any existing or previous business relationships with the gaming industry in gencral, ‘

including ownership interests in those businesses: Yes __X . No

If “Yes” explain: Punvewdly T s Ths  [grewed G bor Hevbst Ganaing exn. U Nevada .

T uuns Tl C.w.d. '{ﬂ; Samdo &dﬂd,v‘jﬂ & ;’)1451//?-6) held garvyl e, L0 pLigRrty JI’LM'{"-(, —Fb' Af!'?l.‘!/f)f;"gfi,,
wh

-

Have you ever filed an application for a license or permit fo gaming (wlrether or not license/permit was (2.
granted): Yes X No '

1f “Yes™: Name of agency / Tribe: _Aeuada Lo ivg Lo due, Boars — Grondted

Address: ' !
Name of agency / Tribe: _Thvet Ao L(aTig Tl be s
Address:

Name of agency / Tribe: A~ -
Have you ever filed an application for an occupational license or permit (whether or not license/permit

was granted): Yes A No
If “Yes”: Name of agency / Tribe:
Address:

Name of agency / Tribe: 7Y s
Address:

Name of agency / Tribe: __ A/ A
Address:

Do you have any relatives associated with, employed by, or who have a pending application for this entity?
Yes No b7

If “Yes”, provide the person’s name, relationship, address, telephone number, the position or job title, and
nante of the tribe and operation: __/V A

REFERENCES
List the names, addresses and telephonc numbers for three personal references, including one personal
reference who was acquainted with you during cach period of residence listed under Residential History.

Name: :’%"Uﬁ—ﬂ-{, S% 9 Mt Addrcss: 2 CTZ_;’ N, Fvtn ;drk

City: e - State: __ vV Zip: _£4v¢;
Telephone Number: ___ 17 § -394 - 22 % Cell 775 - €43- 23246

Name: -Jo€ ‘ﬂtf-ﬂrﬂu Address: 3 30 [letaste Lang
City: Ao~ State: Ny Zip: __$95/¢
Telephone Number: __"27 v- 6897 LGLDI Cell 77y =142 %2 o

Name: ’&/@u /f‘tl Stee sty Address: [ WesT L IBERTY
City:___/eve State: A% Zip: So3 o
Telephone Number: __ 77"~ ¢ g ¢ 77449 Cell 1054 D -Grsd”

(D The Thies Adiaasd TiLE ceetoe) Tl o0 cAttlo e PAGET, A 4 yeseldd  lowce
SER L ane ot (ot '(LD Qe Ay Z//{f/’!d’_ - T D0 64414,“\ Jed s 0 &//LE'(; ﬁfﬂ&. L7~C//‘3'51V- rrTy

i 2009 TGS Fmedbns cowld p e, O€ U ss ol at" e fudy A -
. @) L had appeoxa (.8 ¥ S onsusha infoves? tn S A]e'-%,?‘, Ociov b s /}Cﬁws{'ﬁu’m

3 ~ = YT = JVEEN . “ 7.5 ~ [
A by Sende e Suad TR bt iyl borkdlts— of (oo L i ML /AA

J k ree 7 e :
TRTIAL P79 a = e ’4,-‘”(""'?’%”"" Gaco Baucd . T mABHGTAUN Gnd AR YA el (ool
s Tl ,d:r},af\".( o ﬂué’uﬂﬁ{( .
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p.13
CRIMINAL HISTORY
Have you ever:
T Yes ‘;ﬂ No Been arrested or charged with any crime or offense?
(: Yes #5.No Becen convicted of a felony or misdemeanor?
> Yes t%No Had records expunged or sealed?
[ Yes ¥/No Been an un-indicted co-party?
If yes, plcase provide documentation details: ikaw
Have you cver been convicted of, or arc you currently being prosecuted for a felony: [ Yes WNo
If “Yes”; Charge /Y A~ Date: A
Name of Court: M City & State of Court A A-
Disposition: A
Charge N L Date: __ AT
Name of Court: A A City & State of Court A
Disposition: AR
Charge M A Date: __ Y4~
Name of Court: A City & State of Court MR-
Disposition: YA s

Have you ever been convicted of, or are you currently being prosecuted for a misdemeanor (excluding

minor traffic violations) within ten (10) years of the date of this application:

If “Yes”: Charge AN O Date: U4
Name of Court: A A City & State of Court VA&
Disposition: NS A
Charge A Date: ___ /A
Name of Court: Ao A City & State of Court A
Disposition: AJ A
Charge Yo Date: __ ALK
Name of Court: A K City & State of Court VA
Disposition: VK
f: cu ’/V%W/C; %wug A Un oS G/ 9)64'14 07 /e tn
o Fu el “of Neusds

4,

{/,71 ,--"‘z ] ]
INITIAL
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List each criminal charge (excluding minor traffic charges) wh
last ten (10) years tl;?t is not otherwise listed under felonies and/or misdemean

cther or not there is a conviction, for the
ors (ABOVE).

Charge AJ Date:
Name of Court: N L City & State of Court N A
Disposition: S R
Charge e Date: Wi
Name of Court: AL B City & State of Caurt R
Disposition: '('\/“/}\
Charge M Date: A
Name of Court: /&b City & State of Court N
Disposition: VA
Executed at (City) AL 4 , (State) A erdaded

On this 7 day of /g o7 . , 20

e R

Vendor/ Principal/Employce Signature: i - Lt AL
Subscribcd and sworn to before me on this(i . A:p:rlr“:m»}c"mi‘;\;h.’;.rigc\gi?

i dayof /jceci il ) AT . No: 03-31026-2 - Expires ApiE 4,281

ey 17[ 5 ‘-:%i.f,r'.("!"c' e e ¢
My Commission Expires Notary Public Signature
Presented by Apache Gaming Representative:
Signature: Date:
Print Name: Title:

/
i 12
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APACHE GAMING COMMISSION
Gene Big Sotdicr- Chairman

Janelle Horse- Vice-Chairman
Ngliia Thanh - Member

Telephone: (405)247-5880

p.15

APACHE GAMING COMMISSION
Raquel Wildes -License Investigator
Andrea King - Internal Auditor

Ir. Jaguez — Compliance Officer

Fax: (405)247-3321

Apache Gaming Commission
106 East Broadway
Anadarko, Oklahoma 73005

Apache Tribe of Oklahoma

4} ] Eax Colorado
Post Office Box 1220
ANADARKO, OKLAHOMA 73005

Full Name of Requester _ /Qoéue-:’ 3 ME peruS
Company Name TES AuselaRico, LLC
Citizenship Status «//’t_(;

Social Security Number _ _

wv €£4379

Current Address ___ 24 WA e Y Y ThaiC Aiwo

i i
Date of Birth ____ NI 1Y S

| declare under penalty of perjury under the laws of 1
the person named above, and 1 understand that any
Section 1001 by a fine of not more that 10,000 or by
any record(s) under fal;.’e.pré[Eﬁge

ey L

<€
Signature __ /|

o

!
Witnessediby: 1. .
Y e

Address P -

OR

)

. 8 :‘,_r’\ K . Lt
Notarized by: ’X/ N ORI A4 Pali RN

Subscribed and sworn to me on this

7

e dayof wheccecis 020 TN
f,,i - ,;,-’ —r
My Cominission Expires

OPTIONAL: Authorization to Releasc Info
This form is also to be completed by a requester w
person. Further, pursuant to 5 U.S.C. Section 5§52a(b),

! A 7~
__Place of Birth _ UrBo Ch

he United States of America that the fo
falsification of this statement is punis
imprisonment of
$lis punishable under the provisions 0

rmation to Another Person

ho is authorizing informa
{ authorize the NIGC to release any and all information relating to me to:

!

regoing is true and correct, and that 1 am
hable under the provisions of 18 us.C
ot more that five years or both, and that requesting or obtaining
£5 U.S.C. 552a(i)(3) by a fine not more that 5,000.

i / /s
pae_& /0T

L. L. CYLRS
"\ otary Public - Staie of ievaca 3
Appaintment Rzcorded in Viashoa County
No: 03-81023-2 - Expirss Aprit 4, gm 1‘

ergcrers

Rmarwepuer

qrinc et (e TR Y

Seal

tion relating to himself or herself to be relcased to anothet

Apache Gaming Commission

Name,of pPersan(s)/Qrganization(s) Requesting Records:
4

7

NATIAL

13
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ASSIGNMENT OF EQUIPMENT LEASE AND RENTS

THIS ASSIGNMENT OF EQUIPMENT LEASE AND RENTS AGREEMENT (this
“Assignment”) is made as of the 23rd day of June, 2008 by and between KAGD, LLC, a Nevada
limited liability company (the “Assignor”), and TGS ANADARKO, LLC, a Delaware limited
liability company (the “Assignee”).

WITNESSETH

WHEREAS, Assignor, as the owner, and the Apache Tribe of Oklahoma, as the lessee,
(the “Tribe”) entered into the Apache — Anadarko Equipment Lease Agreement on December 27,
2007, (the “Lease Agreement”) for the lease of certain equipment used to a operate casino facility
known as the Silver Buffalo Casino on the Tribe’s Indian Lands near Anadarko, Oklahoma (the
“Casino Facility”). The Lease Agreement is attached hereto as Exhibit “A” and incorporated herein
by reference;

WHEREAS, Section 16.1 of the Lease Agreement expressly permits Assignor to assign its
rights and interests thereunder;

WHEREAS, Assignee desires to acquire from Assigoor all right, title and interest in the
Lease Agreement and to assume all of Assignor’s obligations and duties; and

WHEREAS, Assignor is willing to convey, sell, and transfer to Assignee all right, title and
interest in and to the Lease Agreement upon the terms and conditions hereinafter recited.

AGREEMENTS

NOW, THEREFORE, in consideration of Assignor assigning all right, title, and interest in
the Lease Agreement and Assignee assuming all of Assignor’s obligations and duties under the
Lease Agreement and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Assignment. Assignor hereby absolutely and unconditionally assigns and grants to
Assignee, all right, title and interest of the Assignor in, to and under the Lease Agreement, and
every modification, amendment or other agreement relating to such Lease Agreement and every
guarantee of performance and observance of the covenants, conditions, and agreements to be
performed and observed by the other party thereto, together with all rights, privileges and
entitlements thereunder and all cash and non-cash proceeds thereof, including, without limitation,
the following:

(a) Rents. All rents, rent equivalents, income, receivables, revenues,
receipts, insurance proceeds, deposits and profits arising from the Lease
Agreement and renewals thereof together with all rents, rent equivalents,
income, fees, receivables, accounts, profits, and any and all payment and
consideration of whatever form or nature received by Borrower or its
agents or employees from any and all sources relating to the use and

1948497.)
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enjoyment of the Equipment whether paid or accruing before or after the
filing by or against Borrower of any petition for relief under the
Bankruptcy Code (collectively, the “Rents™).

(b)  Equipment. All equipment subject to the Lease Agreement now
owned or hereafter acquired by Borrower, which is used at or in connection
with the operations of the Casino Facility (including, without limitation, all
machinery, equipment, furnishings, and electronic data-processing and
other office equipment now owned or hereafter acquired and any and all
additions, substitutions and replacements of any of the foregoing), together
with all attachments, components, parts, equipment and accessories
installed thereon or affixed thereto (collectively, the “Equipment”);

()  Other. Al rights, powers, privileges, options and other benefits of
Borrower under the Lease Agreement, including without limitation the
immediate and continuing right to make claim for, receive and collect all
Rents payable or receivable under the Lease Agreement (and to apply the
same to the payment of the Debt), and to do all other things which
Borrower or any lessor is or may become entitled to do under the Lease
Agreement.

@ Power of Attorney.  Assignor’s irrevocable power of atiorney,
coupled with an interest, to take any and all of the actions necessary to
properly manage, preserve and transfer title to the Equipment.

2. Representations and Warranties. Assignor represents and warrants to Assignee as of
the date hereof that:

(a) The Lease Agreement is a legal, valid, and binding obligation of Tribe, is in
full force and effect without any breach or default thereunder, is fully enforceable against the Tribe
in accordance with its terms and constitutes the complete understanding and agreement between
Assignor and the Tribe concerning the subject matter thereof.

(b)  The Equipment has been properly received, accepted and installed, is in
good working order at the location specified in the Lease Agreement and will not be removed
from that location without the prior written consent of Assignee.

(c)  Assignor has the full power and authority to execute and deliver this
Assignment and to perform and comply with the terms and conditions hereof, all of which have
been duly authorized. The officer or representative of Assignor executing this Assignment
Agreement has been duly authorized and empowered to do s0.

(d)  Assignor is duly organized, validly existing and in good standing under
the laws of the State of Nevada and, is duly qualified to transact business and is in good standing
in the State of Nevada.

2 1948497.1
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(¢)  Other than the Tribe’s interest, Assignor’s interest in the Lease Agreement is
free and clear of liens, claims, and encumbrances. -

3 Notice to Other Parties to Contracts. Assignor shall provide notice to the Tribe of
this Assignment Agreement and direct the other the Tribe to pay over to Assignee all sums due
under the Lease Agreement. Assignor hereby authorizes and directs the Tribe to pay over to
Assignee all sums due under the Lease Agreement.

4, Entire Agreement: Amendments. This Assignment Agreement constitutes the
entire agreement of the parties with respect to the subject matter hereof and may not be modified,
amended or terminated except by a written agreement specifically referring to this Assignment
Agreement signed by all the parties hereto.

5. Waivers. No action taken pursuant to this Assignment Agreement, including any
investigation by or on behalf of any party hereto shall be deemed to constitute a waiver by the
party taking such action of compliance with any representation, warranty, covenant, or
agreement contained herein or in any ancillary document. The waiver by any party hereto of a
breach of any provision of this Assignment Agreement shall not operate or be construed as a
waiver of any other or subsequent breach. The waiver by any party of any of the conditions
precedent to its respective obligations under this Assignment Agreement shall not preclude it
from seeking redress for breach of this Agreement. No waiver of any breach or default
hereunder shall be considered valid unless in writing and signed by the party giving such waiver,
and no such waiver shall be deemed a waiver of any subsequent breach or default of the same or
similar nature.

6. Legal and_Other Costs. If litigation or other formal legal action becomes
necessary to enforce the terms hereof, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees and costs incurred in such action.

7. Heédings. The paragraph headings contained herein are for the purposes of
convenience only and shall not affect the meaning or interpretation of this Assignment
Agreement.

8. Further Assurances. Each party hereto shall cooperate, shall take such further
action and shall execute and deliver such further documents as may be reasonably requested by
any other party in order to carry out the provisions and purposes of this Assignment Agreement.

9. Counterparts. This Assignment Agrcemcﬂi may be executed in one or more
counterparts, all of which taken together shall be deemed one original.

10.  Goveming Law; Venue. This Assignment shall be governed in accordance with
the terms and provisions of Section 10.13 of the Credit Agreement.

3 19434971
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IN WITNESS WHEREOF, intending to be legally bound hereby, the Assignor has caused
this Assignment Agreement to be duly executed, under seal, as of the day and year first above
written.

KAGD,LLC TGS ANADARKO, LLC

By:

Its:

4 1948457.1



Case 5:11-cv-00648-D Document 48-5 Filed 07/21/11 Page 86 of 89

EXHIBIT “A”

APACHE - ANADARKO
EQUIPMENT LEASE AGREEMENT

5 1943457.1
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IN THE APACHE GAMING COMMISSION

In the matter of the licensing of: )
)
RK )
TGS ANADARKO, LLC; and )
} ’ Case No. AGC-2011-1
WELLS FARGO BANK, N.A; ; Richard J. Grellner, Hearing Officer
)
Vendors. )
)

ORDER SETTING ISSUES FOR ADVERSARY EVIDENTIARY HEARING

The Apache Gaming Commission having conducted an investigation based upon

information submitted by the Apache Gaming Commission (“AGC”), and having provided

notice to the entities potentially in violation of the Tribe and State Compact’s licensing

requirements and regulations, is in receipt of a Complaint from the Apache Tribe of Oklahoma

requesting the Apache Gaming Commission to determine the following issues regarding TGS

Anadarko, LLC (“TGS”) and Wells Fargo Bank, N.A. (“Wells Fargo™):

1.

Whether TGS improperly allowed Wells Fargo to use benefit of its gaming
license pursuant to an Assignment of the Gaming Lease dated June 23, 2008
between TGS and Wells Fargo. And whether Wells Fargo improperly concealed
the language of the assignment to avoid obtaining a license from the AGC as a
gaming vendor.

Whether TGS/Wells Fargo provided State Compact-compliant gaming machines
pursuant to the Gaming Equipment Lease effective January 1, 2009.

Whether TGS/Wells Fargo made prior report of the movement of machines
pursuant to the federal Johnson Act.

Whether a declination letter regarding sole proprietary interest or management
contract status was obtained from the NIGC at any time prior to the effective date
of the Gaming Equipment Lease.

Whether TGS or its principal Robert J. Medeiros is suitable to obtain a license for
the limited purpose of obtaining possession to slot machines provided under the
Gaming Equipment Lease effective January 1, 2009 that remain on the Tribe’s

trust land.
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The Gaming Commission having previously corresponded with Wells Fargo and TGS
through its counsel Jerome Miranowski (for Wells Fargo) and James L. Morgan (for TGS), and
having notified the respondents of its intention to set for hearing the license issues raised by the
assignment between Wells Fargo and TGS, sets the above issues for hearing on July 18,2011 at
______ atthe AOA Building in Anadarko, Oklahoma before Richard J. Grellner.

The Vendors (or putative vendors) Wells Fargo and TGS are directed to appear to present
evidence on the issues and allegations made, and file any briefing no later than five (5) days prior
to the hearing date. The Gaming Commission further directs that the Apache Tribe of Oklahoma
appear through counsel at the hearing to advocate on its behalf as to whether any violations of
the Tribe’s licensing requirements exist and what penalty, if any, should issue.

At the conclusion of the hearing, the undersigned Hearing Officer shall enter
recommendations to the Apache Gaming Commission which may then enter a final order or take
the matter under further advisement.

Dated this day of June, 2011.

RICHARD J. GRELLNER
HEARING OFFICER, Apache Gaming
Commission
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DOERNER, SAUNDERS, DANIEL
& ANDERSON, L.L.P.

By:
Jon E. Brightmire, OBA No. 11623
David McCullough, OBA No. 10898
Bryan J. Nowlin, OBA No. 21310
Two West Second Street, Suite 700
Tulsa, Oklahoma 74103
Telephone (918) 582-1211
Facsimile (918) 591-5360
jbrightmire@dsda.com
dmccullough@dsda.com
bnowlin@dsda.com

Attorneys for Plaintiff

CERTIFICATE OF SERVICE

The undersigned hereby certifies that on the __ day of June, 2011, a true and correct copy
of the above and foregoing instrument was mailed, with proper postage thereon, to:

Jeremy D. Oliver
601 South Johnson Lane
Wynnewood, Oklahoma 73098

jeremy@jeremydoliver.com

Bryan J. Nowlin
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