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of which is hereby acknowledged; and in order to secure the payment of the principal and- Redemption
Price of, and all interest on, all of the Notes issued and Outstanding from time to time under this
Indenture according to their tenor and effect, and to secure the performance and observance by the Tribe
of all the covenants, agreements and conditions herein and in the Notes contained, does hereby, absolutely
and irrevocably, pledgc ass1gn and transfer to the Note Trustee and its successors and assigns in trust
forever: . ‘ .

()  all funds held in trust pursﬁam to this In'dcnturc' and

i (b) - all right, title and interest of the Tribe in and to the Dlstnbutablc Authority
" Revenues as further provided in the Pledge Agreement (herein defined); and

(c) ‘any and all other real or personal property of every kind and nature from time to
time hereafter, by delivery or by writing of any kind, pledged, assigned or transferred as and for
additional security hereunder by the Tribe or by anyone in its behalf, or with its written consent,
to the Note Trustee, which is hereby authorized to receive any and all such property at any and all
times and to hold and apply the same subject to the terms hereof;

TO HAVE AND TO HOLD the same with all rights and privileges hereby pledged and a551gned,
or agreed or mtended so to be, to the Note Trustce and its successors and assigns forever; -

. IN TRUST NEVERTHELESS upon the terms and subject to the conditions herein set forth, for

~ the equal and proportionate benefit, protection and security of, the Owners from time to time of the Notes
issued and Outstanding under this Indenture, without preference, priority or distinction as to lien or
otherwise of any of the Notes over any other of the Notes, except as otherwise expressly provided herein;

PROVIDED, HOWEVER, that if the Tribe shall well and truly pay, or cause to be paid, the
principal or Redemption Price of, and all interest on, all of the Notes, at the times and in the manner
mentioned in the Notes according to the true intent and meaning thereof, or shall provide for the payment
thereof as provided in Article 10 hereof and shall pay or cause to be paid to the Note Trustee all other
sums of money due or to become due to it in accordance with the terms and provisions hereof, then, upon
such final payment and satisfaction, this Indenture and the rights hereby granted shall cease, determine
and bc void; othcrmse thls Indenture shall be and remain in full force and effect. '

THIS INDENTURE FURTHER WITNESSETH, and it is hereby cxpressly declared, covenanted
- and agreed by and between the parties hereto, that all Notes issued and secured hereunder are to be issued,
authenticated and delivered, and that all of the property and rights pledged and assigned hereunder is to be
-held and applied, under;, upon and subject to the terms, conditions, stipulations, covenants, agreements,
trusts, uses and purposes as expressed in this Indenture, and the Tribe does hereby agree and covenant

* with the Note Trustee and with the respective Owners from time to time of the Notes, as follows:

ARTICLE 1.
DEFINITIONS

SECTION 1.1 *  Definitions of Terms.
(@  Thefollowing terms shall be as defined in the Recitals:

Indenture : - - Notes
Note Trustee - ’ - ‘
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Plcdge Agrecmcnt ‘ - . Tribe

"(b) In addition to the words and terms defined in the recitals or elsewhere in this Indcnt:ure |
the followmg words and terms as used in this Indenture and in the other Note Documents shall have the
following meanmgs unless some other meaning is plainly intended:

“Acceleratlon Premium™ means an additional amount due in respect of the acceleration of the
Notes upon the occurrence of any Event of Default equal to the then applicable redemption premium
payable upon the optional rcdcmptlon of the Notes or, if the Notes are not then redeemable by optional
redemption, the hlghcst such prcmlum set forth in the Notes. .

\ “Authonzed Dcnommatlon” means $100, 000 or any multlplc of $5,000 in excess thereof.

“Authority Dlstnbu’non means all dividends and d1stnbut1ons from the East Valley Authority
pa1d or available for payment to the Tribe, as reﬂected on the audited financial statements of the Tribe
delivered in accordance with Section 8.5 hereof, including all Distributable Authority Revenues paid or
set aside for payment to the Note Trustee under the Pledge Agreement, but not including any pomon
thereof applied to the payment of the Priority Term Loan.

“Authonzed Tribal Representative” means the Tnbal Chairman or any other person authorized by
resolution of the Tribe, or an authorized committee thereof, a certified copy of which has becn delivered
~ to the Note Trustee, to perform any such act or execute such document.

. “Bencﬁcial Owner” means, for any Book-Entry Note, thc beneficial owner of such Book;Eniry
Note. - ’ ) o ' i

“Book—Ent_rz Notc " means all Notes for whxch the Secuntles Depos1tory or its nommec is the
Owner

“Business Day’ means any day othcr than a Saturday or a Sunday on which banks in New York,
‘ Ncw York, and the other city or cities in which the Designated Office of the Note Trustee is located are
open for commercial bankmg purposcs and on which the Securities Dcpos1tory is not closed.

Certified Tribal Resolution” means a copy of a resolution or resolutions certified by an
- Authorized Tribal Representative to have been duly adopted by 1ts govermng councﬂ and to be in full
- force and eﬂ"ect on the date of such certification. - ,

“Clearing Fund™ means the fund so designated established in accordance with Section 3.1 hereof
for the .initial deposit and disbursement of the proceeds of the sale of the Notes.

los ing” means the time of initial issuance and delivery of the Notes to the pm'chasers thereof
and thc payment by thc purchasers of the purchase pncc therefor. - :

(34

Closing Statement” means a written direction of the Tribe to the Note Trustec regarding the .
disbursement of the initial sale proceeds of the Notes.

“Compact” means the Tribal Compact between ‘the Tribe and the State of Cahforma initially =

entered into on September 10, 1999 as approved by the United States Secretary of the Interior May 16,
2000, as amended and supplemented from time to time.
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“Construction Monitor” means Levien-Rich Associates or any other afchxtectural or engineering
firm retained by the Tribe for the purpose of pcrformmg the duucs of the Constructlon Monitor hcreundcr '
- and approvcd in writing by a Majority of Owners.

“Counsel” means an attomey—at-law or law firm (wfnch may be counsel to the Tribe, the Note
Trustee or any other applicable party) admitted to practice before the highest court of any state (or the.
. District of Columbla) and not unsatlsfactory to the Tribe or the Note Trustee.

. “Custodial Account” means the custodial account established with the Resort Development Bond
Trustee for the dcpos1t of the Distributable Authonty Revenues as described in the Pledge Agreement '

: “Date of Issue” means the date of the cxecutlon and delivery of tlns Indenturc and thc m1t1a1
o dehvery of the Notes in exchange for the purchase price therefor.

“Debt Service Requirements” means, for any penod, all requu‘ed payments of the pnnc1pal of,

including principal due by reason of any mandatory sinking fund redemption, and the interest on, the

~ Notes, together with all other required payments in respect. thereof including any required dep031t fo the
~ Note Reservc Fund. -~ .

“Dgposnog chmrcmcnt s” means the operatlonal arrangements of DTC or other applicable

- Securities Depository applicable to the deposit, transfer, exchange, registration, redemption and payment

of, and other matters pertaining to, any Book-Entry Notes, as established from time to time by DTC or

such other Securities Depository and agreed to by the Tnbe the Notc Trustee, and the Paymg Agcnt, as
applicable.

“Dcs1@ated Office” means, with respect to the Note Trustce, the office specified in Section 11.4.
hereof or such other address as may hereafter be specified in writing by the Note Trustee, for purposes of
notices to be given and actions to be taken hereunder. References to the Designated Office of the Note

’ Reglstrar and Paying Agent means the office of the Paying- Agcnt specified in Section 11 4. :

“Distributable Authority Revenues™ means a11 of the gross revenues, recexpts and income of the
. East Valley Authority deposited with the Resort Development Bond Trustee in accordance with the
" Resort Development Bond Jndenture and available thereunder for general distribution to the East Valley
_ Authority or the Tribe and not otherwise pledged, assigned, transferred or encumbered for the purpose of _
. satisfying' any obligation of the East Valley Authority. . . '

“DTC” means The Depository Trust Company, a limited-purpose trust company orgamzed under
the New York Banking Law, and any successor company. Refcrences to DTC herein may include, as the
context may require, its nominee, Cede & Co. .

~ “East Valley Authority” means the East Vallcy Tourist Dcvclopmcnt Authonty, ‘an
instrumentality of the Tribe.

i “Eastern Time” means the tlmc on any gwcn day in Eastem Standard Time or Eastern Daylight ‘
-. Savings Time, as applicable. =~ -

“Event of Default” means any Evcnt of Default as descnbed in Section 6.1 of this Indenture.

“Flscal Year” means the de51gnatcd ﬁscal ycar of thc Tribe wh1ch currently begms on each July 1
- and-ends on the following June 30. .
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“Government Securities” means (a) direct obligations of the United States of America (including
obligations issued or held in book entry form on the books of the Department of the Treasury), (b)
obligations the principal and interest on which are unconditionally guaranteed by the United States of
America, and (c) securities or receipts evidencing ownership interests in obligations or specified portions
(such as principal or interest) of obligations described in () or (b) provided that such obligations to which
such certificates relate are held in the custody of a bank or trust company not unsatlsfactory to the Note

Trusteeina special account separate from the general assets of such custodlan

“Indenture” means this Indenture as amended or supplcmented from time to time by all '
indentures supplemental hereto. The term “this Indenture” means this instrument.

“Indian Lands” bas the meamng estabhshed under the federal laws of the United States of
Amenca. _

“Initial Reserve Deposxt” means an amount equal to $6,137,163.04 required to be depos1te.d in the .
Note Rcserve Fund upon the initial issuance of the Notes, in accordance with Section 4.3 hereof. - '

“Investment Secuntles” means any of the followmg

(a) Government Securities;

- (b) Notes, debentures, notes or other evidence of indebtedness issued or guaranteed by any of .
_ the Federal Home Loan Mortgage Corporation, the Federal Home Loan Banks, the Federal National
- Mortgage Association or the Student Loan Marketing Association, but; in each case, only if at the time of
their purchase such obhgatlons are rated in any of the three ]:ughest Rating Categories by any Rating
Agency,

. (o) Repurchase agreements: (i) with banking institutions (including the Note Trustee Or any
of its affiliates) having or the parent company of which shall have (provided such parent company shall
have guaranteed or otherwise become obligated as to such repurchase agreement) a current long-term debt
rating in any of the three highest Rating Categories by any Rating Agency, pursuant to which there shall
have been delivered to the Note Trustee, or its designee, Government Securities having at all times a fair ’
market value of at least 100% of the value of such agreement; or (ii) with banking institutions, including

" the Note Trustee or any of its affiliates if applicable, not meeting the rating requirements of (i) above
- pursuant to which there shall have been delivered to the Note Trustee or its designee, Government
Secuntles having at all tlmes a fair markct value of at least 103% of the value of such agreement,

N (¢)) Investment agreements (mcludmg any agreement for the forward or future delivery tothe - -
Note Trustee of Government Securities and/or securities described in clause (b) or (c) of this definition)
with a bank, trust company, national banking association (including the Note Trustee or any of its
affiliates), insurance company, insurance holding company, investment banking company, financial
services company or other similar organization which is, or the parent of which (if the parent has fully
guaranteed its subsidiary’s obligations) is, at the time the agreement is entered mto rated in any of the
" three highest Rating Categones by any Rating Agency;

(e Negotiable or non-negotiable certificates of deposit, time or demand deposits or other
similar banking arrangements, issued by any bank or trust company (which may be the commercial
banking department of the Note Trustee or any of its affiliates) or savings and loan association which are
(i) insured by the Federal Deposit Insurance Corporation or (u) to the extent not so msured, secured as to
principal by Government Securities; and -
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@ Shares of an open-end, diversified investment company which is registered under
- Rule 2a-7 promulgated under the Investment Company Act of 1940, as amended, the shares of which are
_ registered under the Securities Act of 1933, as amended, and having aggregate net assets of not less than
$50,000,000 on the date of purchase (including, without limitation, any such mutual fund for which the
Note Trustee or an affiliate of the Note Trustee serves as investment manager, administrator, shareholder
servicing agent, and/or custodian-or subcustodian, notwithstanding that (i) the Note Trustee or an affiliate
of the Note Trustee receives fees from such funds for services rendered, (ii) the Note Trustee charges and
collects fees for services rendered pursuant to- this Indenture, which fees are separate from the fees
received from such funds, and (iii) services performed for such funds and pursuant to this Indenture may
at times duplicate those provided to such funds by-the Note Trustee or its afﬁhates

“Ma]ongf of Owners” means the Owners or Beneficial Owners at the time in queéhon owning at -
least a majority in principal amount Outstandmg of the Notes, determined in each case in accordance with
Section 2.3(c) hereof.

“Maximum Annual Debt Service Requirements” means the hxghest aggregate amount of Debt |
Service Requirements payable on the Notes in any future annual period ending on July 1 in any year. As
.of the Date of Issue, the Maximum Annual Debt Service Requirements on the Notes is $9,366,250.

 “Note Documents” means any of this Indenture, the Notes, the Pledge Agreement, and any other
instrument or agreement executed and delivered by the Tribe for the purpose of effectmg the transactlons
contemplated thereby. .

“Note Fund™ means the Note Fund established by the Note Trustee in acoordance with Sectlon :
4.2 of this Indenture

‘.‘Note Reg;stmr" means the Note Trustee, which shall serve as Note Registrar for the Notes

“Note Reserve Fund” means the Note Reserve Fund established by the Note Trustee in
accordance with Section 4.3 hereof.

“Oplmon of Counse means a written opinion or opinions of Counsel.

, “Outstanding.” when used with reference to Notes, means, as of a particular date, all Notes
theretofore authenticated and delivered under the Indenture, except: - (a) Notes theretofore paid in full and
cancelled by the Note Trustee or delivered to the Note Trustee for cancellation; (b) Notes deemed paid in
accordance with the provisions of Article 10 of this Indenture; and (c¢) Notes in exchange for or in lieu of
which other Notes have been anthenticated and delivered pursuant to this Indenture. :

“Owner” means the Person in whose name any Note is registered in accordance with Section 2.3
hereof

“Parkmg Garage” means an approxlmately 1 OOo-stall covered parking facxhty to be constructed
by the Tribe in accordance with the Inducement Agreement dated as of July 1, 2003, as amended,
‘between the Tribe and the California Statewide Communities Development Authority, for the payment of
“ the costs of which (among other things) the Tribe is issuing the Series A Notes.

“Paying Agent” means the Note Trustee or any other bank or trust company designated pursuant

| to this Indenture as paying agent for the Notes at wh1ch the principal of, premium, if any, or interest on
any such Notes shall be payable .. .
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" “Person” mean natural persons, firms, associations, corporations and public bodies. -

“Priority Term Loan” means the $2,300,000 loan provided to the Tribe in accordance with the
Term Loan Agreement dated December 30, 2003, between the Tribe and Lehigh Municipal Leasing, Inc.
for the purpose of financing (among other things) the connection fees under the Wastewater Connecuon
Agreement.

_ “Project Fund” means the fund so designated'established in accordance with Section 4.4 hereof
for the purpose of paying the costs of constructing and equipping the Parking Garage.

“Rating Agency” means, with respect to the Notes, any of (i) Standard & Poor’s Ratings Services,

(ii) Moody’s Investors Service, Inc., (iii) Fitch Ratings, or (iv) other nationally recognized securities

' rating service, as shall at the time in question have issted or maintained a rating on the Notes upon
apphcatlon of the Tribe. »

“Ratmg Category” means, with respect to a partlcular investment, or the provider thereof, any of

the principal rating categories which are assigned by a Rating Agency to investments or providers of the

_ type in question (without regard to any distinction within any such category, mcludmg, d1stmctlons
identified by numencal symbols or symbols such as “+” or “-”).

‘fRedemgtxon Price” means (a) for optional redempuons, the amounts expressed as a percentage -
of principal amounts set forth under the heading “Optional Redemption” in the form of Note. attached
hereto as Exhibit A, and (b) for mandatory sinking fund redemptions, 100% of the principal amount of
Notcs to be redeemed, plus, in each case, aecrued and unpaid interest, if any, to the redemption dates '

“Regular Record Date” means the 15th day of the calendar month (Whether ornot a Busmess
Day) immediately preceding each Scheduled Interest Payment Date.

: “Resort” means the casmo ‘hotel, conference and related entertainment, gammg and hospltahty '
operatlons and amenities compnsmg the busmess activities of the East Valley Authonty

, “Resort Development Bond Indentur means the_Trust Indenture dated as of June 1, 2003, as
amended by the First Amendment to Loan Agreement dated as of November 1, 2005, -each between the
California Statewide Communities Development Authority and the Resort Development Bond Trustee as
the same may be further amended from tlme to time.

“Resort Development Bond Trustee” means Wells Fargo Bank, National Assoc1at10n, as trustee
under the Resort Bond. Development Bond Indenture.

“Resort Development Loan Agzeemcn ” means the Loan Agreement dated as of June 1, 2003, as
-amended by the First Amendment to Loan Agreement dated as of November 1, 2005, each between the
Authority and the California Statewide Communities Development Authonty, as the same may be further
‘amended from time to time. .

“Scheduled Interest Paygent Date” means January 1 and July 1 of each year commencmg
Januaryl 2007.

“Secuntles Depos1torv’ means DTC or other Person reg1stered as a clearing agency under
Sectmn 17A of the Securities Exchange Act of 1934, as amended, or whose business is confined to the
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performance of the functions of a clearing agency with respect to exempted secu.nnes as defined in
Section 3(a)(12) of such Act for purposes of Section 17A thereof, ‘

“Senior Resoﬁ Development Bonds” means the Revenue Bonds (East Valley Tourist
Development Authority), Series 20034, issued on behalf of the Authority by the California Statewide
Communities Development Authority in the original aggregate prmcxpal amount of $1 10,500 000 under
the Resort Development Bond Indenture

“Sinking Fund Account” means the Sinking Fund Account established for the mandatory
redemption of the Notes, as provided in Section 4.2(b) hereof.

‘Special Record Date” shall have the meaning set forth in the Notes.

“Supplemental Indenture?” means any indenture supplemental to the Indenture entered into
between the Tribe and the Note Trustee in accordance with Article 9 hereof.

“Tribal Financial Statements™ means the annual and interim financial statements of the Tribe for
the periods specified in Section-8.5 hereof, including a balance sheet, statement of income and changes in
tribal equity and statement of cash flows, prepared in accordance with generally accepted accounting
principles consistently applied, except that financial information for the Tribe’s subsidiaries and
instrumentalities shall be excluded ina manner consistent with past practice

v : “Underwnter” means The GMS Group, L.L. C as the m1t1a1 Underwnter with respect to the |
Notes .

“Wastewater Treatment Agreement” means the letter agreement dated October 3, 2003, between
the Tribe and the Valley Sanitation District, as amended by a further letter agreement dated January 2, -
2004, providing for certain payments by the Tribe to secure connection nghts to the wastewater collectlon
system and treatment facility of the Valley Samtatlon District. -

SECTION 1 2. Rules of Interpretation.

- (a Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders.  Unless the context shall otherwise indicate, the words
importing the singular number shall include the plural and vice versa, and words importing persons shall -
include firms, partnerships, assomauons and corporations, including public bodies, as wcll as natural
persons. :

, (b) All references in this instrument to designated “Articles,” “Sections” and other
subdivisions are, unless otherwise specified, to the designated Articles, Sections and subdivisions of this
instrument as originally executed. The words “herein,” “hereof,” “hereunder” and other words of similar
import refer to this Indenture as a whole and Dot to any particular Article, Section or subdivision.

: (©) All references to any partxcular lJme of day shall refer to Pac1ﬁc standard or daylight
time, as apphcable

' (d)  The Table of Contents and the deseﬁptive headings of the severnl Articles and Sections

of this Indenture are included for convenience only and shall not control or aﬁ'ect the meamng or
construction of any of the provisions hereof.
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- ARTICLE 2.
CONCERNING THE NOTES

SECTION 2.1 | Form and Terms of Notes. :

(a) There are hereby authorized for mmal issuance under this Indenture $56,570,000
aggregate pnnc1pal amount of the Notes.

®) The form of the Notes shall be as set forth on Exh1b1t A hereto with such additions,
deletions and modifications as shall be necessary Or appropriate to reflect the terms of the applicable
Notes.- The Notes shall be issued only in Authonzed Denominations and shall be initially dated and
authenticated as their date of original issuance. _

(c) - The Notes shall be subject to optional redemption prior to maturity as provided in the
form of the Note attached as provrded in each form of the Note attached as Exh1b1t A and in Ar11cle 5
hereof.

: '(d)  Interest shall accrue on the Notes at the rates stated therein, calculated on the basis of a
360-day year cons1stmg of twelve 30-day months, and shall be pald as follows:

(1) Except as otherwise provided below, any interest payable on any Scheduled
Interest Payment Date will be paid to the Person in whose name such Note is registered as of the
close of business on the Regular Record Date for such Scheduled Interest Payment Date.

(i)  Interest shall be paid by check .or draft mailed on the applicable Scheduled -
- Interest Payment Date to each Owner at the address shown on the registration books maintained
by the Note Registrar. '

(iii) -~ Any interest which is not paid or duly provided for on any Scheduled Interest
Payment Date shall forthwith cease to be payable to the registered Owner as of the applicable

- Regular Record Date as provided in (i) above and shall be paid instead to the Person in whose -
" name the Note is registered at the close of business on a special record date established for the
payment of such defaulted interest pursuant to the terms of such Notes, such date to be not less
- than ten days (whether or not a Business Day) prior to the date of proposed payment. The Note
. Trustee shall, at the expense of the Tribe, cause notice of the proposed payment of such defaulted
" . interest and the special record date therefor to be mailed, first-class postage prepaid, to each
‘Owner as of the Business Day preceding the mailing date, at his address as it appears in the note
) reglster not less than 10 days prior to such specxal record date (but inno event more than 30 days

prior to the proposed payment date). »

(iv)  Interest on any Note shall cease to accrue on the matunty date thereof or date

~ fixed for the redemption thereof, provided in the case of redemption that proper notice thereof has

" been given and provided in each case that there has been irrevocably deposited with the Paying

Agent an amount sufficient to pay the principal or Redemption Price thereof, as apphcable, plus
all unpald interest accrued thereon to such date. .

"('e) The prmc1pa1 or Redemption Price of the Notes, and all interest thereon, shall be payable

in any coin or currency of the United States of America, which at the time of payment, is Iegal tender for
. the payment of public and pnvate debts at the corporate trust agency office of the Paymg Agent in Los
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Angeles California. No payment of prmc1pa1 or Redemptmn Price shall be made on any Note unless and
until such Note is dehvered to the Paying Agent for cancellation.

) Notw1thstandmg the prov1s1ons of subsection (d) above, all interest on any Note and the
Redemption Price of any Note redeemed by mandatory sinking fund redemption (i) shall be paid by of
wire transfer of immediately available funds to the Securities Depository (if the Notes are in book-entry -
form), and (ii) may be paid by wire transfer in immediately available funds to an account in any member

“ bank of the Federal Reserve System designated in writing by the Owner thereof in an aggregate principal
amount of $1,000,000 or more not less than 20 days prior to. the applicable Scheduled Interest Payment
Date or redemption date; provided, however, that in the case of the payment of the Redemption Price, any
Notes to be redeemed are presented to the Paying Agent for cancellation and that the Note Trustee’s

_records with respect to the payment of the principal of any Note in accordance with this subsection shall

- be conclusive and bindinig on the Owner of any Note so paid and each successive Owner thereof. Any
such notice provided by an Owner in accordance with the preceding sentence may provide that it shall be -
effective for any and all future payment dates until otherwxse spemﬁed in wntmg

SECTION 2.2 ' Addmonal Notes

The Notes shall be the only series authorized to be issued hereunder and shall be hmxted to
$56 570,000 in outstanding principal amount in the aggregate.

SECTION 2.3 Remstratlon of Nobes Beneficial Owners

(a) The Tribe shall keep or cause to be kept, at the corporate trust agency office of the Note
Trustee, books for the registration, transfer or exchange of Notes entitled to registration, transfer and
-exchange; and the Tribe will register, transfer or exchange or cause to be registered, transferred or
exchanged therein, as hereinafter provided and under such reasonable regulations as it may prescribe, any
Notes entltled to be so reg1stered, transferred or exchanged upon presentatlon thereof at such office or - -
agency

(b)  The Note Trustee shall also maintain a register of each Beneficial Owner of Notes upon
receipt of written certification of such Beneficial Owner as to its beneficial ownership, accompanied by
.evidence thereof reasonably ‘satisfactory to the Note Trustee and setting forth its address; provided,
however that the initial Beneficial Owners of the Notes shall be the Persons set forth in a Certificate of
the Underwriter delivered at the Closing. Upon the transfer of a Note, the new Owner shall become the
Beneficial Owner until another Beneficial Owner is designated. A copy of any notice sent hereunder to
. Owners shall also be sent to Beneficial Owners and any consent, request, direction, approval, objection or
. other instrument or action required or permitted by this Indenture to be executed or taken by any Owner
(other than the transfer of any Note) shall be fully effective if executed or taken by the Beneficial Owner
thereof provided that, in the event of conflicting instruments executed by the Owner and the Beneficial
Owner the action of the Owner shall govern.

O For purposes of determining whether any Beneﬁc1a1 Owner holds a certain percentage in
aggregate principal amount of Notes Outstanding for the purposes of this Indenture, ownership by
Beneficial Owners which are affiliates shall be aggregated. Any Beneficial Owner is an affiliate of
another if the first controls the second, is controlled by the second or is under common control with the
second, or if both Beneficial Owners share a common investment advisor (or affiliated investment
advisors). The Note Trustee shall be enntled to rely upon a cemﬁcate of any Beneﬁc1a1 Owner with

_ rcspect to such matters. ’
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(@ The Note Trustee shall, upon reciuest of any Beneficial Owner and at the expense of the
Tribe, provide to any requesting Beneficial Owner a list of the names and addresses of all Owners and
Beneﬁclal Owners of Notes Outstandmg .

" (¢)  The Notes are subject to the restrictions on transfer set forth in Section 2. 12 below, and _
each Note shall bear a legend to such effect in substantxally the form prowded in such Section and on the
form of Note attached hereto as Exhibit A. _ :

' SEC’I'ION 2. 4 No Transfers or Exehanges Dunno Certain Penods

The Note Trustee shall not be required to transfer or exchange any Note called for redemptmn in
whole or in part. ‘ .

SECTION 2.5 Manner of Effecting Transfer or Exchange.

Any Note may be exchanged, and the transfer of any Note may be registered, at the agency or
agencies of the Tribe to be maintained by it as provided in Section 2.3 hereof, upon surrendering such
Note for cancellation accompanied by delivery of a written instrument of transfer in a form approved by
the Note Trustee, duly executed by the Owner of such Note or his duly authorized attorney or legal
representative; and thcrcupon, but subject to such rights of transfer and exchange as such Note shall have,

" the Tribe shall execute in the name of the transferee or transferees or ‘exchange for, and the Note Trustee -
shall authenticate and deliver, a new Note or Notes, in authorized forms of the same series and maturity,
and for the same aggregate principal amount. Such transfers and exchanges shall be made without cost to
the Owner, but any taxes or other governmental charges required to be paid with respect to the same shall
be paid by the Owner requesting such transfer or exchange as a condition precedent to the exercise of
such privilege. :

SECTION2.6  Status of Owners

The Person in whose name any Note shall be reglstered shall be deemed and regarded as the
absolute owner thereof for all purposes of this Indenture; and payment of or on account of the pnn01pal
of, premium, if any, and interest on such Note shall be made only to or upon the order in writing of such
Owner; but such registration may be changed as herein provided. Each such payment shall be valid and
effectual to satisfy and discharge the 11ab1hty upon such Note to the extent of the sum or sums so paid.

SECI‘ION 2.7 Identlﬁcanon Numbers.

_ Any Note may bear such numbers, letiers, -or other marks of identification or designation,
including “CUSIP” numbers (if applicable), and may be endorsed with or have incorporated in the text
thereof such legends or recitals with respect to transferablhty and may contain such provisions,
specifications and descriptive words, not inconsistent in any case with the provisions of this Indenture, as -
may be determined by the Board of the Tribe and approved by the Note Trustee. Neither the Tribe nor
the Note Trustee makes any representation as to the accuracy or correctness of the “CUSIP” numbers
‘printed on the Notes or if used with any redemption. , '

SECTION 2.8 Executlon Authexmcanon and Dchverv :

, | (a) - The Notes shall be executed by the manual or facsimile signature of any Authonzed
Tribal Representative. The Notes shall not be valid for any putpose hereunder until the Certificate of
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Authentication pnnted thereon is duly executed by the manual s1gnature of an authorized- signatory of the
Note Trustee.

() Ianyof Authorized Tribal Representative who shall have signed or sealed any of the
Notes shall cease to be an authorized officer or agent of the Tribe before the Notes so signed and sealed
shall have been actually authenticated by the Note Trustee or delivered by the Tribe, such Notes
nevertheless may be authenticated and delivered with the same force and effect as though the Person who
signed or sealed such Notes had not ceased to be such officer or agent of the Tribe and also any such Note
may be signed on behalf of the Tribe, by such Persons as at the actual date of the execution of such Note
shall be the proper officers or agents of the Tribe, although at the nominal date of such Note any such
Person shall not have been such officer of the Tribe.

- SECTION '2;9 Mutllated,'Lost or Destroyed Notes. -

: Upon receipt by the Tribe and the Note Trustee of evidence satisfactory to each of them that any
Outstanding Note has been mutilated, lost or destroyed and of indemnity satisfactory to each. of them, in
their discretion, the Tribe, in its discretion, may execute, and thereupon the Note Trustee shall

" authenticate and deliver, a new Note of the same series and maturity and of like tenor. in exchange and
substitution for, and upon surrender and cancellation of, the mutilated Note or in lien of and in

~ substitution for the Note so lost or destroyed. The Tribe may, for each new Note authenticated and
‘delivered under the provisions of this Section, require the payment of a fee and, in addition, the expenses,
including counsel fees and disbursements and the allocated costs and expenses of in-house counsel and
legal staff, which may be incurred by the Tribe and the Note Trustee in connection therewith. Any Note
issued under the provisions of this Section in lieu of any Note alleged to have been lost or destroyed, shall
constitute an original additional contractual obligation on the part of the Tribe, whether or not the Note so
alleged to have been lost or destroyed, be at any time enforceable by anyone, and shall be entitled to the
benefits of this Indenture with all other Notes issued hereunder to the same extent as the Notes in
substitution for which such Notes were issued. :

SECTION 2.10 ' Notes to be Substantially of Same Tenor.

Subject to the qualifications hereinbefore set forth, the Notes to be secured hereby shall, subject
to the provisions hereof, be substantially of the tenor and effect hereinbefore recited, and no Notes shall
be or become valid or obligatory for any purpose, unless there shall be endorsed thereon a certificate of
: authentlcatlon, substantially in the form hereinbefore recited, executed by the Note Trustee; and such
certificate on any Note issued by the Tribe shall be conclusive evidence and the only competent evidence -
that it has been duly authenticated and dehvered hereunder.

- SECTION 2.1 1 Book—Entrv System for Notes.

@ The Notes shall be issued initiaHy as Book-FEntry Notes consisting of one fully—régistered
Note for the aggregate prmczpal amount of the Notes of each series, which Notes shall be reglstered in the
- name of Cede & Co:, as nominee of DTC. :

(b)  All payments of principal of, redemption premium, if any, and interest on the Book—Eutry

Notes and all notices with respect thereto, including notices of full or partial redemption, shall be made

* and given at the times and in the manner set out in the Depository Requirements, which shall govern in

- the ‘event of any inconsistency between the provisions of this Indenture and the Depository

"Requirements. The Depository Reqmrements may be cha.nged or amended at any time without the
‘consent of the Owners. -
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{c) The book—cntry reglstrauon system. for the Notes may be terminated and certificates
delivered to and registered in the name of the Beneficial Owners, under exther of the following
circumstances: - - : . _

(1) The Secuntles Dcposxtory not1ﬁes the Tribe and thc Note Trustee in writing that
it is no longer willing or able to act as Securities Depository for the Book—Entry Notes and a
“successor Securities Depository for the Book-Entry Notes is not appomted by the Tribe pnor fo

- the effectlve date of such d1scont1nuat10n, or ‘ .

(ii) The Tribe, with the written approval of a Majority of Owxers, determines that -
continuation of the book-entry system through DTC (or a successor Securities Depository) is not
. in the best interest of the Tribe or the Beneﬁc:lal Owners of the Book-Entry Notes

In the event that thc Securities Depository ceases to act as Secunty Depository in accordance with -
(i) above, the Tribe shall promptly appoint a: successor Securities Depository which shall be-approved in
- writing by a Majority of Owners, Upon the appointment of such successor Securities Deposuory, the
Book-Entry Notes will bc registered i in the name of such successor Securities Depository or its nominee.

‘In the event certificates are required to be iSsued to Beneﬁcial Owners, the Note Trustee, the
Tribe shall be fully protected in relying upon a certificate of the Securities Depository as to the identity of
and the pnnc1pal amount of Book-Entry Notes held by such Beneficial Owners. Thc Beneficial Owners
will not receive physical dehvery of certificates exccpt as prowded herein.

@ For so long as there is a Securities Depository for a series of Notes: all of the Notes of
such series shall be issued in a single denomination equal to the entire principal amount thereof and shall
be registered in the name of the Securities Depository; all transfers-of beneficial ownership interests in
such Notes will be made in accordance with the Depository Requirements; and no investor or other party
purchasing, selling or otheerse transferring beneficial ownership of Book-Entry Notes shall receive, hold
-or deliver any certificate. The Tribe and the Note Trustee shall have no rcspons1b111ty or 11ab1hty for
transfers of bencﬁclal ownership interests in such Notes

(e) The Tnbe and the Notc Trustee W111 recognize the Securities Depository or its nominee as
- the Owner for all Book-Entry Notes for all- purposes, including receipt of payments, notices and voting;
prov:ded the Note Trustee may recognize votes by or on behalf of Beneficial Owners as if such votes .
were made by Owners of a related portion of the Notes when.such votes are received in compliance. with
. an omnibus proxy of the Securities Depository or otherwise pursuant to the Depository Requirements.

, (§ With respect to Book-Entry Notes, the Tribe and the Note Trustee shall be entitled to
treat the Securities Depository (or its nominee as registered owner of such Notes) as the absolute owner of -
-the Notes for all purposes of this Indenture, and neither the Tribe nor the Note Trustee shall have any
responsibility or obligation to any Beneficial Owner of such Book-Entry Note.  Without limiting the
immediately preceding sentence, neither the Tribe nor the Note Trustee shall have any responsibility or
obligation with respect to (a) the.accuracy of the records of any Securities Depository or any other Person
with respect to-any beneficial ownership interest in Book-Entry Notes, (b) the delivery to any Person,
other than the Securities Deposuory, of any notice with respect to Book-Entry Notes, including any notice
of redemption or refunding, (c) the selection of the particular Notes or portions thereof to be redeemed or
refunded in the event of a partial redemption or refunding of part of the Notes Outstanding or (d) the
‘payment fo any Person, other than the Securities Depository, of any amount with respect to the principal
or Redemption Pncc of, or any mterest on, Book-] Entry Notes.
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SECTION 2.12 Restrictions on Transferabxhtv of Notes..

(@ . The Notes may only be transferred to investors who are purchasing the Notes for their
own account and are each a “qualified institutional buyer” as defined in Rule 144A promulgated by the
 Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended. No transfer of
- a Note may be made unless such transfer is made pursuant to an effective registration statement under the
- Securities Act of 1933, as amended, or an applicable exemption therefrom (including pursuant to Rule

144A) and any applicable state securities or “blue sky” law.

- (b) = Each Note transferred pursuant to this Indenture shall contain a legend substantially to
the following effect, and each Owner and Beneficial Owner of such Note, shall, by the acceptance
~ thereof, be deemed to have agreed to the provisions thereof. Any transfer of a Note must comply w1th the
o restnctlons dwcnbed in such legend, as follows: .

“THE OWNER HEREOF BY PURCHASING OR OTHERWISE ACQUIR]NG THIS
 NOTE, ACKNOWLEDGES AND AGREES THAT THIS NOTE IS A -“RESTRICTED
' SECURITY” THAT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF .
1933, AS AMENDED (THE “SECURITIES ACT”), OR APPLICABLE STATE SECURITIES
LAWS (COLLECTIVELY, THE “ACTS”), HAS BEEN ACQUIRED FOR.INVESTMENT
AND NOT WITH A VIEW TO DISTRIBUTION OR SALE THEREOF, AND MAY NOT BE
OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR
BENEFIT OF U.S. PERSONS EXCEPT AS SET FORTH IN THE FOLLOWING SENTENCE.
BY ITS ACQUISITION HEREOF, THE OWNER OF THIS NOTE (“HOLDER™): (1)
'REPRESENTS THAT IT IS A “QUALIFIED INSTITUFIONAL BUYER” (AS DEFINED IN
RULE 144A UNDER THE SECURITIES ACT); (2) AGREES THAT IT WILL NOT RESELL
OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO THE TRIBE, (B) TO A
QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE
SECURITIES ACT, (C) WITH RESPECT TO NOTES INITIALLY OFFERED OR
SUBSEQUENTLY TRANSFERRED IN RELIANCE ON RULE 1444, PURSUANT TO AN
EXEMPTION FROM REGISTRATION IN COMPLIANCE ‘WITH RULE 144 UNDER THE
SECURITIES ACT (IF AVAILABLE) INCLUDING WITHOUT LIMITATION THE
EXPIRATION OF THE APPLICABLE HOLDING PERIOD PRESCRIBED BY RULE 144
UNDER THE SECURITIES ACT, (D) WITH RESPECT TO NOTES INITIALLY OFFERED
OR SUBSEQUENTLY TRANSFERRED IN RELIANCE ON RULE 144A, IN'-RELIANCE ON
ANOTHER EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES. ACT, SUBJECT TO THE RECEIPT BY THE TRIBE AND THE NOTE
TRUSTEE OF A CERTIFICATION OF THE TRANSFEROR AND TRANSFEREE AND AN
~ OPINION OF COUNSEL REASONABLY SATISFACTORY TO SUCH PARTIES TO THE
- EFFECT THAT SUCH TRANSFER IS IN COMPLIANCE WITH THE SECURITIES ACT, OR
' (B) PURSUANT TO EFFECTIVE REGISTRATION STATEMENTS UNDER THE ACTS;
AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS NOTE
IS 'I‘RANSFER.RED ANOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.”

" () NotW1thstandmg the foregoing, so long as the Notes shall consmute Book-Entry Notes,
the Note Trustee shall have no responsibility to determine the compliance by any Beneficial Owner with
the terms of this Section. If at any time the Notes shall not constitute Book-Entry Notes, the Note Trustee
may establish the compliance by any Owner with the provisions of this Section by requiring, upon the

" purchase of Notes by such Owner, a certificate and agreement of such Owner, in form and substance
satisfactory to the Note Trustee and upon which the Note Trustee may conclusively rely, to the effect that
such Owner is a “qualified institutional buyer” within the meaning of the Securities Act of 1933, as.
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" amended, and otherw1se conﬁrmmg the agreement of such Owner with the restrictions upon transfer as
set forth in the legend on the Notes provided in subsection (b) above.

: ARTICLE 3
EXECUTION AND DELIVERY OF NOTES

SECTION 3.1  ‘Execution and Delim of Notes.

_The Notes shall be issued for the purpose of providing funds for the purposes described herein.
The Notes shall be authenticated by the Note Trustee upon the written request and direction of the Tribe.
in the aggregate principal amount of $56,570,000, as provided in Section 2.1(a) above. Such Notes may -
forthwith be executed by the Tribe and delivered to the Note Trustee and shall be authenticated by the
.Note Trustee and delivered to or upon the written order of the Tribe. The proceeds shall be deposited ina ..
 Clearing Fund for the Notes which the Note Trustee is authorized and directed hereunder to create and =~
- shall be applied as provided in a Closing Statement delivered to the Note Trustee by the Tribe on the date
. of issuance of the Notes. Such Clearing Fund shall be closed upon depletion of the funds therein upon
transfer in accordance with the Closing Statement , '

ARTICLE 4.
NOTE PAYMENTS; FUNDS AND ACCOUNTS
SECTION 4.1  Note Payments.

- () The Tribe shall pay,. or shall cause the Resort Development Bond Trustee to pay on .
behalf of the Tribe in accordance with the Pledge Agreement, to the Note Trustee for deposit in the Note
Fund, the following sums in respect of the Notes at the following times:

@) On or before the first day. of each calendar month, commencing the first day of
‘the month next succeeding the issuance of the Notes, an' amount which, together with other
available funds on deposit with the Note Trustee in the Note Fund, is sufficient to accumulate in.
equal monthly installments the interest becoming due on the Notes on the next Scheduled Interest
Payment Date; and

(u) " Onor before the first day of each calendar month, commencing on July 1, 2012
an amount which, together with other available funds on deposit with the Note Trustee in the
Note Fund, is sufficient to accumulate in equal monthly instaliments the principal amount of the
Notes becoming due (at stated maturity or through mandatory sinking fund redemptlon) on July
1, 2013 and on each July 1 thereafter.

(b) In addmon to the amounts described in (a) above, the Tribe shall pay, or cause the Resort
Development Bond Trustee to pay on behalf of the Tribe in accordance with the Pledge Agreement, on or
prior to each applicable monthly date an amount required to restore, in not more than six equal

_consecutive monthly installments, any amount required to replemsh the Note Reserve Fund as more
: partmularly provided in Sectlon 4. 3(c)

'SECTION42  Note Fund.

- (@  The Note Trustee shall establish 'a Note Fund for the purpose of providing for the
payment of the principal of, and all interest on, the Notes when the same shall be due and payable.” The
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Note Trustee shall make deposits into the Note Fund of: (A) any amounts required to be deposited therein

_in accordance with the Closing Statement delivered in connection with the Notes as provided in Section
3.1 hereof; and (B) all other amounts required hereunder. Moneys on deposit in the Note Fund shall be-
applied to the payment of pnnclpal or Redemption Price of, and all interest on, the Notes. -

®) As a part of the Note Fund, the Note Trustee shall further establish a scparate Smlcmg
Fund Account for the retirement of the Notes by mandatory sinking fund redemption in accordance with
the terms thereof. There shall be deposited in the Sinking Fund Account on July 1 of each year as set
forth below (excluding each prmc1pa] maturity date), the amount required to retire the Notes on such date -
(each a “Sinking Fund Date”) in the following amounts in the following years through redemption, in
direct order of maturity and within a maturity chosen by such method as the Note Trustee shall deem fair
and appropriate and at a Redemption Price equal to the principal amount thereof plus all accmed and
unpald interest, or tbrough purchase, as hereinafter prov1ded. ,

& Date - : -
 Qulyl) _ ~ Principal Amount
2013 ' $ 2295000
2014 . : 2,310,000 -
2015 B 2,350,000
2016 _ 2,420,000
2017 2,520,000
2018 ' ... 2,660,000
2019 : - 3,060,000
2020 - ' , 3,520,000
2021 - _ ' 4,050,000
2022 - . - © 4,655,000
. 2023 15,355,000
L2024 . - 6,155,000 -
2025 - 7,080,000
12026 _ 8,140,000
~ *Principal maturity date -

: At its option, to be exercised on or before the 60th day prior to each Sinking Fund Date, the Tribe
_ may do any one or more of the following: (a) deliver Notes to the Note Trustee for cancellation, (b))
. receive a credit in respect of its sinking fund redemption obligation for any Notes which prior to said date
_have been redcemed or purchased (otherwise than through the operation of the Sinking Fund Account)
and cancelled by the Note Trustee and not theretofore applied as a credit against such sinking fund
redemption obligations, or (c) cause funds to be delivered to the Note Trustee, for deposit in the Sinking -
Fund Account, together with written instructions from the Tribe directing the Note Trustee to apply such
funds on or before the 45th day prior to each Sinking Fund Date to the purchase of such Notes, and the:
Note Trustee shall thereupon use all reasonable efforts to expend such funds for the purchase of such
Notes at a price or prices which shall not exceed the price or prices indicated in written instructions of the -
" Tribe received by the Note Trustee. Each Note so delivered, redeemed or purchased in accordance with
~ this Section shall be credited by the Note Trustee at 100% of the principal amount thereof to the
obligation of the Tribe with respect to the Sinking Fund Account; any excess over such amount shall be -
credited to such future obligations with respect to the Sinking Fund Account in accordance with the
written instructions of the Tribe. The Tribe, shall, on or before the 60th day next preceding each Sinking
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Fund Date, furnish-the Note Trustee with a written certificate indicating to what extent, if any, the
‘provisions of this paragraph are to be availed of with respect to each such sinking fond payment.

If at any time all of the Notes shall have been purchased redeemed or paid, the Note Trustee shall
make no further transfers to the Sinking Fund Account and shall transfer any balance then in such Sinking
- Fund Account to the Note Fund. .

(c) . All payments of the principal' or Redemption Price of, and any interest on, the Notes shall
be made by the Paying Agent. Not later than the close of business on the due date of each such payment,
the Note Trustee (if other than the Paying Agent) shall transfer from the Note Fund, as applicable, to the
Paying Agent such amount as shall be necessary to enable the Paying Agent to make the payment then.
coming due. Any such Paying Agent, upon receipt of funds from the Note Trustee, shall hold the same in

. trust for the Owners entitled thereto, subject to the provisions hereof| untll such time as payment is made

to the Owners

SECTION 4.3 . Note Reserve Fund.

(a) ' There is hereby created a Note Reserve Fund to be held by the Note Trustee, in trust,

, solely for the equal and ratable benefit and security of the Owners of the Notes until applied as herein

provided. Concurrently with the issuance of the Notes, the Tribe shall deposit, or cause to be deposited,
. with the Note Trustee, for deposit in the Note Reserve Fund, cash in an amount equal to the Initial
Reserve Deposit. So long as any Notes shall be Outstanding hereunder the Note Trustee shall further
retain or deposit in the Note Reserve Fund any and all investment earnings on amounts held in the Note
Reserve Fund as and to the extent necessary to increase the amount on deposit therein to equal the
Maximum Annual Debt Serv1ce Requirements with respect to the Notes.

' (b) ' Moneys available in the Note Reserve Fund shall be applied as follows:

i) On the date of each requlred payment from a Note Fund, ‘moneys in the Note
Reserve Fund shall be applied by the Note: Trustee, without further direction from the Tribe, to
cure any deficiency in the Note Fund; and .

(i) - Any cash in the Note Reserve Fund which causes the total amount. therein to
exceed the Maximum Annual Debt Service Requirements for the Notes as of any .valuation date
shall, at the written direction of the Tribe, be transferred to the Note Fund and credited against the
payments next becoming due under Section 4.1 hereof in respect of the principal or Redemption
Price of or, and any interest on, the Notes or against any concurrent or subsequent opt:onal or

- 'mandatory redemption of the Notes. :

(©) The amount of any withdrawal from any Note Reserve Fund shall be restored by the
Tribe in no more than six equal, consecutive monthly installments payable on the last Business Day of
each month, commencing with the month in which such withdrawal occurs and the Note Trustee shall
" have notified the Tribe thereof in writing. If an additional withdrawal is made prior to the restoration of
any prior withdrawal, such additional withdrawal shall be restored by the Tribe in equal monthly
mstallments over the remainder of the restoration period for the initial w1thdrawal

(@ On the final matunty date of the Notes amounts available i in the Note Reserve Fund shall
be credited against the payments otherwise due under Section 4.1 hereof in respect of principal of and all
accrued and unpaid interest on, the Notes and shall be transferred to the Note Fund for the payment of
 such principal and interest; provided, however, that, in the case of the Scheduled Interest Payment Date
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immediately preceding such final maturity date, no such credit shall be given and no such transfer of

' amounts available in the Note Reserve Fund shall be made if and to the extent. that, immediately
thereafter, the value of the Note Reserve Fund would not at least equal the amount of the principal of and
the remaining interest on the Notes due to be paid on the final maturity date thereof.

SECTION 44 Project Fund.

. (a) The Note Trustee shall establish a Project Fund for the payment of the costs of the
Parking Garage. The Tribe shall deposit in the Project Fund the portion of the proceeds of the Series A
Notes, and other amounts if any, specified for such purpose on the Closing Statement delivered to the
Note Trustee by the Tribe in connection with the mmal issuance of the Notes. v

®). Except as prov1dcd in subsection (c) bclow, the Note Trustee shall make payments from -
the Project Fund only upon receipt of a requisition, in the form attached hereto as Exhlblt B, properly
complcted and signed by an Authorized Tnbal Represcntatwc :

{©) Upon completion of the Parking Garage (as evidenced by a. cemﬁcatc of an Authorized
Tribal Representative as provided in subsection (d) below), any moneys remaining in the Project Fund
shall be transferred into the Note Fund for application as a credit against payments due from the Tribe in
respect of the Notes or to such other purposes as the Tribe shall direct the Note Trustee in writing w1th the
approval of a Majority of Owners

(d) Completion of the Parking Garage ‘shall be ewdenced by delivery to the Note Trustee of

. the Tribe's completion certificate signed by an Authotrized Tribal Representative stating the date of

" completion of the Parking Garage and that, as of such date, except for amounts retained by the Note

Trustee at the Tribe's written direction for any cost of the Parkmg Garage not thcn due and payable or, 1f
'due and payable, not then pa1d :

@) the Parking Garage has been completed;

(u) the cost of all labor services, materials and supplies used in the Parking Garage
have been paid or will be paid from amounts retained by the Note Trustee at the Tribe's written -
direction for any cost of the Parking Garage not then due and payable or, if due and payablc not

-then paid; and

(iii)  the Parking Garage has been constructcd and installed to the Tribe's satisfaction,
and all costs and expenses incurred in the acquisition, construction and installation of the Parking
Garage have been paid, or will be paid from amounts retained by the Note Trustee at the Tribe's
written direction for any cost of the Parkmg Garage not then due and payable or, if due and’

. payable, not then paid.

(@ Notw1thstandmg the foregomg, any such Tribe's completion ccruﬁcate may state that it is
glvcn without prc_ludlcc to any rights against third parties which exist at the date of such certificate or
- which may subsequently come into being. Upon receipt of such certificate by the Note Trustee, the Tribe -
shall direct the Note Trustee in writing to transfer any amounts remaining in the Project Fund (except for
amounts described above retained by the Note Trustee at the Tribe's direction) to the Note Fund for'
application to the payment of principal of and any interest on the Notes as provided in Section 4.2 hereof.

' PHTRANSM312165 : S -18-

"Exh. Pageh(&%'.



Case 5 12-cv- 01278 VAP SP Document.1-3 Filed 08/01/12 Page 18 of 100 Page ID
#:321

'SECTION45  Construction of the Parking Garage.

(8  The Tribe shall cause the Parking Garage to be cbnstructed, completed, furnished and -
equipped with reasonable dispatch in accordance with the plans and specifications and estimated time
schedule delivered pursuant to subsection (c) below. .

()] Prior to the oo'mmencement of the construction of the Parking Gatage, the Tribe shall I
have retained the Construction Monitor for the purpose of reporting on matters relating to the construction
of the Parking Garage for the beneﬁt of the Trustee and the Owners of the Notes.

(¢©)  Prior to the first dlsbursement of funds from the PIOjeCf. Fund w1th respect to the Parking
Garage the Tribe shall file thh the Note Trustee, the following:

(i) " acopy of the plans and specifications for the Parkmg Garage; and

(ﬁ) a constructlon budget and the estimated schedule for the completmn of each
phase of the Parking Garage construction and for the payment of all amounts due with respect to
such construction! '

(i)  a construction contract with respect to the Parking Garage providing for all
principal construction with respect to the Parking Garage at a fixed cost or guaranteed maximum . °
price; ,

(iv) a surety bond. of a qualified and responsible insurance or bonding 'co'mpany' ‘
covering performance of contracts, including coverage for correction of defects discovered within
one year after completion and acceptance, and payment for labor and matenals and

)] a report of the Construction Monitor with respect to the general feasiblhty of the
construction of the Parking Garage and the plans and specifications therefor, the reasonableness
of the costs of construction and the. and construction schedule, the sufficiency of funds for
construction and other matters as the Construction Monitor shall de¢m appropriate.

(d . Provided that no Event of Default has occurred and is continuing, changes relating to the
Parking Garage, or to the construction contract, or any estimate, schedule or plans and specifications
* _therefor, including any change orders, may be made at the discretion of the Tribe; provided that such
changes are filed w1th the Note Trustee and are in comphance with all applicable laws, acts, rules,’
regulatlons orders and requxrements as aforesaid.

(e) After commencement of construction of the Parking Garage and contmumg until the final -
completion thereof, the Tribe shall cause to be filed with the Trustee and delivered to each Beneficial
" Owner, 1o less frequently than monthly, a report of the Construction Monitor (which shall be based on a
" physical inspection and review of available documentation) as to the progress of the construction of the
Parking Garage, the costs thereof as compared to the proposed budget therefor, the sufficiency of the
- remaining funds on deposit in the Project Fund to complete constructlon and such other matters as the
Constructxon Momtor shall determine appropnaie

§3) The Tribe sha]l enforce each construction contract, and it will not do or reﬁ-alix from
doing any act whereby the surety on any surety bond may be released in whole or in part from any -

obligation assumed by such obligor or from any agreement to be performed by such obligor. In the event
of any default on the part of any general contractor, architect or other contractor or any subcontractor or
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supplier under any contract made by it in connection with any Project or in the event of a breach of
warranty with respect to any materials, wor]cmanship or performance guaranty the Tribe will notify the

- Note Trustee and will proceed, either separately or in conjunction with others, to pursue such remedies
against the architect, the general contractor, contractor, subcontractor or supplier so in default and against
each surety on amy surety bond for the performance of such contract as it may deem advisable. The Tribe
shall advise the Note Trustee of the steps it intends to take in connection with any such default. If the
Tribe refuses to prosecute any action or proceeding or take any other action against such general
contractor, architect, contractor, subcontractor, supplier or surety, the Note Trustee may, but is not
required to, proceed to take all such action in the name of the Tribe or in its own name and the Tribe shall
pay all expenses in connection therewith. .

- (g) The Tribe shall give or cause to be given all notices and comply or cause compliance
with all laws, ordinances, municipal rules and regulations and requirements of public authorities applying
to or affecting the conduct of the work on the Parking Garage, and the Tribe will defend and save the .
Note Trustee, its directors, officers, agents and employees, harmless from all fines due to failure to.
comply therewith. The Tribe shall procure or cause to be procured all penmts and licenses necessary for
the acqmsmon and construction of the Parking Garage. '

() In the event that the moneys available in the Project Fund are not sufficient to pay all of
. the costs of construction of the Parking Garage the Tribe shall pay all costs thereof in excess of such
available funds.

@) Each Beneficial Owner, by its duly authorized representatives for purposes of
determxmng compliance with this Indenture, may inspect any part of the Parkmg Garage upon reasonable
_prior notice during normal business hours.

) The Note Trustee has no duty or obhgatxon to read or review any of the matenals
provided to or filed with the Note Trustee under this Section 4.5, nor will it have any duty or obligation to
monitor the Tribe’s compliance with this Section 4.5. The filing or deposit with the Note Trustee of any

- materials required by this Section 4.5 shall constitute a certification by the Tribe to the Note Trustee, on
which the Note Trustee may conclusively rely without inquiry, that all such materials comply with the
requirements of this Section 4.5 and have been delivered to the Note Trustee at the times required by this

* Section4.5. Any materials filed with or deposited with the Note Trustee under this Section 4.5 shall be
~ open to inspection by any Beneficial Owner or the Construction Monitor upon reasonable notice to the
Note Trustee and during normal business hours. .

SECTION 4.6 M oneys to Be Held for All Owner, with Certain Exceptions.

Until applied as herein prowded, the moneys and investments held in all funds and accounts and |
the proceeds of any remedies exercised under Article 6 hereof shall be held in trust for the ratable benefit
of the Owners of all Outstanding Notes, except that: (a) on and after the date on which the interest on or ..
principal or Redemptmn Price of any particular Note or Notes is due and payable from the Note Fund, the -
unexpended balance of the amount deposited or reserved in such Fund for the making of such payments -
shall, to the extent necessary therefor, be held for the benefit of the Owner or Owners entitled thereto; and
(b) amounts on deposit in the Note Reserve Fund shall be held and applied as provided in Section 4.3
hereof; and (c) the rights of any Owners with respect to principal or interest payments extended by their
-agreement beyond their due dates thereof shall be subordmate to the nghts of Owners with respect to

- ‘payments not so extended. )
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SECTION 4.7 - zrgents throug}_z Paying Agent.

: All payments of the principal or Redemptnon Price of, and all mterest on, the Notes shall be made
by the Paying Agent. Not later than the opening of business on the due date of each such payment, the
Note Trustee (if other than the Paying Agent) shall transfer from the Note Fund, as applicable, to the
Paying Agent such amount as shall be necessary to enable the Paying Agent to make the payment then .

“coming due. Any such Paying Agent, upon receipt of funds from the Note Trustee, shall hold the same in
trust for the Owners entitled thereto, subject to the prows;ons hereof governing the Note Fund, until such -

. time as payment is made to the Owners ~

" SECTION4.8  Moneystobe Trugt'Funds.

All moneys deposited under the provisions of this Indenture, either in the name of the Note
Trustee or of the Tribe, shall be trust funds hereunder, shall be held in trust by the Note Trustee or the
Tribe and applied only for the purposes set forth in this Indenture and, pending the application thereof in
accordance with and subject to the limitations of this Indenture, and shall be subject to a lien and charge
in favor of the Owners and for the further security of such Owners until paid out as herein provided. All -
moneys which the Note Trustee shall have withdrawn from the Note Fund and deposited with any Paying-
" Agent for the particular purpose of paying any of the Notes which have become or are about to become
due and payable or which have been called for redemption shall be held in trust for the respective Owners
. of such Notes. Any moneys so held at any time by any Paying Agent shall, upon request of the Note
Trustee, be paid by such Paying Agent to the Note Trustee, which shall thereafter hold such moneys in
trust for the respective Owners of such Notes, subject to the provisions of Article 11.

. SECTION 49 Investment or Dgposit of Funds.

Moneys on deposit in the Funds estabhshed pursuant to this Artmle 4 sha]l be mvested and
reinvested by the Note Trustee as follows: . '

(a) Moneys invested in any Fund hereunder shall be invested only in Iuvestment Securities
matunng, or subject to repurchase, withdrawal without penalty or redemption on or before the.dates on -
which the amounts invested are reasonably expected to be needed -for the purposes hereof; provided,
however, that (i) Investment Securities held in the Project Fund shall not have a term longer than the
expected time or times of expenditure of the funds invested to pay amounts due in respect of the Project;

-and (ii) Investment Securities held in the Note Reserve Fund shall not have a term longer than, or shall be
subject to redemption or tender for purchase by the obligor at the direction of the Note Trustee at a price
" of not less than par within a term shorter than, five years. :

v (b) All investments shall be made at the direction of the Tribe (given in writing or orally,
confirmed in wntmg) In the absence of any direction from the Tribe as to the investment of any moneys
held hereunder, the Note Truste¢ shall cause such moneys to be invested in any Investment Securities
described in clause (g) of the definition thereof. The Note Trustee shall not make any representation as to
the accuracy of .any quotation of market price of any security or investment (or the accrued interest
thereon) in any Fund or Account, and the Tribe shall further be obligated to indemnify and hold harmless
the Note Trustee, its officers and employees, from and against any and all liabilities, claims and charges,
etc. in connection with or resulting from the Note Trustee’s valuation of the mvamne:nts in any Funds or
Accounts as provided in this Indenture.

()  Allinterest, income and gains received in respect of amounts on deposit in any Fund s_hall »
‘be applied as follows: (1) all interest, income and gains received in respect of Investment Securities in
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the Note Reserve Fund shall be retained therein until such time as the balance therein equals the
Maximum Annual Debt Service Requirements on the Notes and, thereafter, only as and to the extent
reqmred to fund any deficiency therein and otherwise shall be transferred to and deposited in the Note
Fund, as received, and credited against subsequent deposit requirements; and (2) all interest, income and
gains received in respect of Investment Securities in the Note Fund shall be retained therein and credited
against subsequent deposit requirements; and (3) all interest income and gains received: in respect of
Investment Securities in the Project Fund shall be retained therein and applied in the manner provided in
Section 4.4 hereof. Whenever any other transfer or payment is required to be made from any particular -
Fund, such transfer or payment shall be made from such combination of maturing principal, redemption
or repurchase prices, liquidation proceeds and withdrawals of principal. '

Ad) Neither the Tribe nor the Note Trustee shall be accountable for any depreciation in the
_ value of any Investment Secuntres or any losses mcurred upon any authorized disposition thereof.

- (e) The Note Trustee shall determme the value of the assets in each of the Funds established
hereunder as of each Scheduled Interest Payment Date. As soon as practicable after each such valuation
date, the Note Trustee shall furnish to the Tribe a report of the status of each Fund as of such date. The
Note Trustee shall also advise the Tribe at such time of the amount then available in the Note Fund as a
credit against future deposits prior to the next valuation' date in direct order of the due dates of such

~ deposits. In computing the value of assets in any Fund or Account, investmients shall be valued at the
. market value thereof, except that Investment Securities of the types described in- clause (©) of the
* definition thereof shall be valued at cost, and all investments (valued as aforesard) and accrued. interest
: thereon shall be deemed a part of such Funds and Accounts.

® The Note Trustee shall deliver to the Tribe and each Beneficial Owner a monthly .

. statement, no later than the 15th day of the month next following the month in which this Indenture is
executed, and no later than the same day of each month thereafter, describing the investment or deposit of
funds made pursuant to this Section 4.9, the investment income thereon, as apphcable and the transfers to
or charges agamst the various Funds established hereundcr

ARTICLE 5.
REDEMPTION OF NOTES

SECTION 5 1 Notes Subiect to Redemntlon.

The Notes shall be subject to redemption pnor to matunty upon such terms as are set forth in the
form of Note attached hereto as Exhibit A.

SECTION 5.2 Notice and Eﬁ'ect.rve Date of Redemptions; Redemntron in Part

(a) The Note Trustee shall cause notice of any redemption of any Notes to be mailed by first -
_ class mail to the Owners of all Notes to be redeemed at the registered addresses appearing in the
registration books maintained by the Note Registrar. Each such notice shall (i) be mailed at least 30 days
and not more than 60. days prior to the date fixed for redemption, (ii) identify the Notes to be redeemed,
specifying the name of the issue, the date of the issue, the stated maturity, the CUSIP numbers and
certificate numbers assigned to the Notes subject to redemption, (iii) specify the date fixed for redemption
‘and the applicable Redemption Price and (iv) state that on the date fixed for redemption of the Notes
~ called for redemption will be payable at the corporate trust agency office of the Paying Agent designated
in such notice upon presentation and surrender thereof, that from that date interest will cease to accrue .
~ and that no representat:on is made as to the accuracy or correctness of the CUSIP numbers pnnted therem»
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or on the Notes. Failure to give notice in the manner described in ‘dns pamgraph with respect to any Note,
or any defect in such notice, shall not affect the validity of the proceedmgs for redemption for any Note
with respect to which notice was properly glven

-(b) = If at the time of mailing any notice of the opﬁonal redemption of any Notes, the Tribe
shall not have deposited with the Paying Agent funds sufficient to redeem all the Notes called for
redemption, such notice shall state that such redemption is subject to, and conditioned upon, the deposit
of such funds with the Note Trustee not later than 10 a.m. on the date ﬁxed for redcmptlon and that such
notice shall be of no effect unless such funds are so deposited. :

() If, with respect to any Book-Entry Notes, the Note Trustee shall give notice of any -
redemption to the Securities Depository in the manner required pursuant to the Depository Procedures,
the Note Trustee shall not otherwise be required to give notice in accordance with this Section.

- {d) Upon the mailing of the notice provided for above and provided the amount of such .
Redemption Price shall be irrevocably deposited with the Paying Agent, the Notes or parts thereof
designated for redemption shall become due and payable upon the date specified in such notice as the date
fixed for redemption at the Redemption Price applicable at such time. Payment of the Redemption Price
shall be made to the respective Owners of Notes designated for redemption, upon surrender of such
Notes, at the place stated in the: notlce of redemptlon, accompanied by duly executed instruments of
transfcr if apphcablc :

. (c) After the mailing of the notices provided for above shall have been duly made, then, on
or before the date fixed or date specified in such notices for such redemption, funds in an amount
sufficient to effect.the redemption of the Notes or parts thereof specified in such notices.shall be

-deposited in trust by the Tribe with the Note Trustee or left in trust with the Note Trustee if previously
deposited and then available for such purpose. From and after the date fixed for redemption designated in
such notices. (such funds having been' deposited or left with the Note Trustee, as aforesaid),
notwithstanding that any Notes so called for redemption shall not have been surrendered for cancellation,
no further interest shall accrue upon any of the Notes or parts thereof so called for redemption.

, (H  If less than all the Notes are to be redeemed, the Tribe shall advise the Note Trustee in
" writing as to the principal amount of such Notes to be redeemed, and the particular Notes to be redeemed
shall be selected by the Note Trustee from Outstanding Notes not previously called for redemption by lot
or such other method as the Note Trustee shall deem fair and appropriate; provided that following any. -
such selection, both the portion of such Notes to be redeemed and thc portion remaining shall be in
Authorized Denominations.

(® Any Note which is to be redeemed only in part shall be surrendered at the designated
corporate trust agency office of the Paying Agent (with due endorsement by, or a written instrument of
 transfer in form satisfactory to the Paying Agent, duly executed by the Owner or his attorney duly
authorized in writing) and the Tribe shall execute and the Note Trustee shall authenticate and deliver to -
such Owner without service charge, a new Note or Notes of any Authorized Denominations as requested
by such Owner in an aggregate principal amount equal to and in exchange for the unredeemed pomon of
the principal of the Note so surrendered. -
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' ARTICLE 6.
EVENTS OF DEFAULT AND REMEDIES .

SECTION 6.1 Events of Default Defined.
Each of the followmg events shall be an “Bvent of Default” hereundcr‘ .

(@) the failure to pay any mstallmcnt of interest on any Note when it becomes due and
- payable; or ) '

®) the failure to pay the principal or Redemption Price of any Note when it becomes due and
. payable at maturity, upon redemption or otherwise; or . :

(c) the failure by the Tribe to make any paymcnt prov1ded for in Section 4.1 hereof, or to
make any payment due under any othcr Note Document, w1thm ten days of the date when due; or ’

. (@ the fallm:e of the Tribe to perform or observe any other covenant or agreement in the
Notes, in this Indenture, or in the other Note Documents, and such failure continues for 30 days after.
written notice thereof shall have been given to the Tribe by the Note Trustee, which may give such notice
in its discretion and shall give such notice at the written request of the Owners of at least 25% in principal
amount of Notes OQutstanding; provided, however, that if such performance requires work to be done,
actions to be taken or conditions to be remedied, which by their nature cannot be reasonably done, taken
- or remedied as the case may be, within such 30 day period, no Event of Default shall be deemed to have
occuired or exist if, and so.long as, the Tribe shall commence such performance within such 30 day
period and shall diligently and continuously prosecute the same to completlon within 90 days afier the
~ initial notice, and the Tribe shall deliver a report to the Note Trustee at least once every 30 days setting
forth the status-of its attempt to cure such default or '

(e the failure of the Tribe to pay any obhgatlon for thc payment of borrowed money or the -
installment purchase price of property or on account of a lease of property, the payment of which ranks on
- a senior or parity basis with payments on the Notes (a “Credit Obligation™) owing by it, or any interest or
premium thereon, when due, whether such Credit Obligation shall become due by scheduled maturity, by
. requlred prepayment, by acceleration, by demand or otherwise, or to perform any term, covenant or
- agreement on its part to be performed under any agreement or instrument evidencing or securing or
- relating to any such Credit Obligation when required to be performed, if the effect of such failure is to
accelerate, or to permit the holder or holders of such Credit Obligation to accelerate, the maturity of such
Credit Obligation, whether or not such failure to perform shall be waived by the holder or holders of such
Credit Obligation, unless such waiver has the effect of ferminating the right of such holder or holders to
accclcratc the matunty of such Credit Obhgatlon asa result of such fallurc, or :

(f  commencement by the Tribe.of a voluntary case or other proceeding seeking hquldanon,

- reorganization or other relief with-respect to itself or its debts under any bankruptcy, insolvency or other
similar Jaw now or hereafter in effect or secking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, or consent by the Tribe to .
any such relief or to the appointment of or taking position by any such official in an involuntary case or -
other proceeding commenced against it, or a general assignment by the Tribe for the benefit of creditors,
or failure by the Tribe generally to pay its debts as they become due, or any- action by the Tn'be to
authorize any of the foregomg; or :
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(3] commencement agamst the Tnbe of an involuntary case or other proceeding seeking
‘liquidation, reorganization or other relief with respect to it or its debts under any bankruptcy, insolvency
or other similar law now or hereafter in effect or secking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a period of 60 days, or entry of an order for
relief shall be entered against the Tribe under the Federal bankruptcy laws as now or hereafter in effect.

SECTION 6.2 Notlce to Owners of Default

_ The Note Trustee shall mail to all Owners, at their addresses as they appear on the registration .
books kept pursuant to Article 2 hereof, written notice of the occurrence of any Event of Default under
Section 6.1 hereof within fifteen (15) days after the Note Trustee shall have notice, as prowded in Section
7.1(q) hereof, of the same subject to any nght of the Tribe to notice and opportumty to cure in accordance
with Section 6.2 hereof. .

'SECTION 6 3. Acceieratioh :

‘ Upon the occurrence and contmuanon of an Event of Default hereunder of whlch the Note
Trustee has actual notice or is required to take notice, the Note Trustee may, and at the written direction’
of a Majority of Owners shall, by notice in writing to the Tribe, declare the principal of all Notes
Outstanding, together with the Acceleration Premium (if any) thereon, and the accrued and unpaid interest
thereon, to be due and payable immediately (provided, that notwithstanding such declaration, interest
shall continue to accrue on all Outstanding Notes in accordance with the terms thereof until payment or
provision for payment according to this Indenture has been made); provided, however, that no such

~ "declaration shall be made if the Tribe cures such Event of Default prior to the date of the declaration.

If, after the principal of the Notes and the Acceleration Premium (if any) shall have been so
declared to be due and payable, all arrears of interest on the Notes and all other sums payable under this
Indenture shall have been paid by or on behalf of the Tribe, a Majority of Owners may, subject to the
requirements of Section 6.4, annul such declaration as set forth in said Section 6.4 and thereafter the
consequences of such declaration and such annulment shall be binding upon the Note Trustee and upon
all Owners. _

SECTION 6.4 Rescission or Annulment of Defanlts.

(a) The. provisions of Section 6.3 are subject to the condition that at any time after the
principal of all of the Notes, together with any Acceleration Premium, shall have been so declared due
and payable, a Majority of Owners may, by written notice to the Tribe and the Note Trustee, rescind and
annul such. declaration and its consequences No such rescission or annulment shall extend to or affect
any subsequent default or impair any right of the Note Trustee or the Owners arising therefrom. ’

' 'SECTIONGS ‘Reniedies.

_ (@) Upon the happemng and contmuance of any Event of Default, then and in every such
case the Note Trustee, before or after declaring the principal of the Notes and any Acceleration Premium
to be due and payable as provided above, may, and upon the written direction of a Majority of Owners
and the provision of a commercially reasonable indemnity to the Note Trustee shall proceed to protect and
enforce its rights and the rights of the Owners under apphcab]e law and under this Indenture and the Note
Documents by such suits, actions or special proceedings in equity or at law, or by proceedings in the
office of any board or officer having jurisdiction, either for the specific performance of any covenant;
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- condition or agreement contained herein or in aid of execution of any power herein granted or for the,
enforcement of any proper legal or equitable remedy, as the Note Trustee, being advised by Counsel and

~ directed by a Majority of Owners, shall deem most effectual to protect and enforce such rights. The rights
and remedies which the Note Trustee may or shall exercise include all or any of the following:

- (i) Theright in its own name by mandamus or other suit, action or proceeding at law
or in equity to enforce all rights of the Owners, including the right to require the Tribe to carry

* out the covenants and agreements of the Tribe contained in this Indenture and to requlre ‘the Tribe
to carry out any agreements with or for the benefit of the Owners;

(ii) The right to bring suit upon the Notes Outstandmg hereunder;

I(m) The right by action or suit in equity to require the Tnbe to account as if it were
the Note|Trustee of an express trust for the Owners;

(iv)  The right by action or suit in equity to enjoin any acts or thmgs whlch may be
unlawful or in violation of the rights of the Owners;

_ W The right to the appointment of a receiver for or of the Dlstnbutable Authority
Revenues subject to the Pledge Agreement or any other propexty of the Tribe and of the revenues
and receipts therefrom;

(vi)  The right to apply all moneys and funds held under this Indenture (except’
moneys and funds which shall theretofore have been set aside for the payment or purchase of
particular Notes) to the payments as provided in Section 6.8 hereof; and .

(vi) . The right to exercise any or all other rights or remedles _provided by any other
law (against any of the parties hereto or otherwise) or by any other suit, action or other special
proceeding in eqmty or at law either for the specific performance of any covenant or agreement
contained herein or in aid or execuhon of any power herem granted.

(b) All rights of action under this Indentute, or under any of the Notes secured hereby,
‘enforceable by the Note Trustee, may be enforced by it without the possession of any of the Notes or the
production thereof on the trial or other proceedings relative thereto,. and any such suif, action or
proceeding instituted by the Note Trustee shall be brought in its name and as Trustee of an express trust
for the equal and ratable benefit of the Owners of all Notes, subject to the provmons of this Indenture

(c) No remedy herein conferred upon or reserved to the Note Trustee or to the Owners i is
~ intended to be excluswe of any other remedy or remedies.

(d) In case any proceeding taken by the Note Trustee on account of any default shall have

been discontinued or abandoned for any reason, or shall have been determined adversely to the Note

- Trustee, then and in every such case the Tribe, the Note Trustee and the Owners shall be restored to their

former positions and rights hereunder, respectively, and all rights, remedies, powers and duties of the
Note Trustee shall continue as though no such proceedmg had been taken. '

(e) No delay or omission in respect of exerc1smg any right or power accruing upon any

defanlt shall i impair such right or power ar be a waiver of such default, and every remedy g1ven by thJS
Artmle may be exercised from time to time and as often as may be deemed expedient.
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( = 1tisthe purpose and intention of this Article 6 to provide rights and remedies to the Note
Trustee and the Owners which may be lawfully granted under applicable law, but, should any right or
remedy herein granted be held to be unlawful, the Note Trustee and the Owners shall be entitled, as above
set forth, to every other right and remedy provxded in this Indenture.

(g  The remedles eonfa'red in this Article shall be in addmon to all remedles provided forin
 the Pledge Agreement, which remedies are hereby moorpoxated herein by reference. '

"~ (h) Noththstandmg anything herein to the contrary, the remedies of the Trustee and the
Owners hereunder are subject in. all respects to the Tribe’s lumted Wmver of sovereign immunity set forth
in Section 8.9 hereof. o

. SEC'HON 6.6 Powers of Owners.

A MaJonty of Owners shall have the nght to dlrect the method and place of conductmg all.
remedial proceedings by the Note Trustee hereunder, provided such directions shall not be otherwise than
in accordance with law or the provisions of this Indenture and provided that the Note Trustee shall have
been given a commercially reasonable indemnity against costs, expenses and liabilities, and that the Note
Trustee shall have the right to decline to follow any such direction which in the opinion of the Note
Trustee would be unjustly prejudicial to Owncrs not partles to such direction.

"SECTION 6.7 le_xtatlons on Actions by Owners.

. (a) No Owner shall have any right to pursue any remedy hereunder unless (a) the Note
Trustee shall have been given written notice of an Event of Default, (b) a Majority of Owners shall have
requested the Note Trustee, in writing, to exercise the powers hereinabove granted or to pursue such
remedy in its or their name or names, (c) the Note Trustee shall have been offered a commercially

- reasonable indemnity against costs, expenses and liabilities, and (d) the Note Trustee shall have failed to
comply with such request within a reasonable time. - . . :

®) Such notification, request and offer of mdemmty are hereby- declared in every such case,
:at the option of the Note Trustee, to be conditions precedent to the exccution of the powers and trusts of
this Indenture or to any other remedy hereunder; it being understood and intended that no Owner shall
bave any right in any manner whatever by his action to affect, disturb or prejudice the security of this
Indenture, or to enforce any nght hereunder or under the Notes, except in the manner herein provided, and
that all proceedings at law. or in equity shall be instituted, had and maintained in the manner herein
provided and for the equal and ratable benefit of all Owners of Outstanding Notes affected thereby,
subject to the provisions of this Indenture. Nothing in this Indenture contained shall, however, affect or
impair the right of any Owner to institute suit for the enforcement of payment of the principal or .
Redemption Price of, and all accrued and unpaid interest thereon, when due and payable in accordance .
with its terms, upon redemption or otherwise. o

(c) Notwithstanding the foregoing, or any other provision of this Indenture, a Majority of
Owners shall have the right to take any and all actions to enforce the provisions of this Indenture and each
Note Document in their own name or, upon providing a commercially reasonable indemnity .from a
. Majority of Owners to the Note Trustee reasomably satisfactory to the Note Trustee for costs and
liabilities arising therefrom, in the name of the Note Trustee. In the event that such Owners elect to take
such action, they shall notify the Note Trustee in writing of their election and any costs incurred in
connection with the taking of such action shall be treated as costs of the Note Trustee and shall be sub_]ect
to the same repayment, lien and secrunty nghts aﬂ'orded costs of the Note Trustee. _
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SECTION 6.8  Application of Moneys.

: All moneys received by the Note Trustee or by any receiver under this Article shall, and all
moneys and funds held by the Note Trustee under this Indenture (except moneys and funds which shall
theretofore have been sct aside for the payment or purchase of particular Notes) shall; after the payment
of current administration, operating and managcment expenses incurred by the Note Trustec or receiver
be apphed by the Note Trustcc or receiver in the following order of priority: .

. (a) To the paymcnt of all fees and expenses owing to the Note Trustee undcr Section 74
hcrcof mcludmg without limitation, fees, costs, expenses and liabilities reasonably incurred by the Note
Trustee (including reasonable compensation to the Note Trustee, its agents, attorneys and counsel) and to
thc rcpaymcnt of all advanccs madc by the Note Trustee;

(®) Unless the pnncxpal of all the: Notes Outstandmg hereunder, together with any
Acceleration Premium, shall have become due, whether at the due dates expressed therem, by
proceedings for redcmptmn, or by declaration as herein provided or otherwise, thcn .

o To the payment of any overdue installments of any interest on the Outstanding
Notes in the order of the expressed maturity of the installments of such interest, with interest- on
overdue installments of interest (to the extent that the payment of such interest is enforceable
under applicable law) at the respective rates provided in the Notes; and, if the amount to be
applied to the payment of any installment of any interest shall not be sufficient to pay such
installment in full, then to the payment thereof ratably, according to the amounts due on such
installment, to the PersOns entitled thereto without any discrimination or preference; and

(i)  After the payment of all such overdue installments of interest with the mterest .
thereon, then to the payment of the principal of all of the Notes which shall have become due by
their express terms, not including Notes called for redemption for the payment of which moneys
‘are held pursuant to the provisions of this Indenture, with interest on such overdue principal at the
‘rate or rates provided for in such Notes from the respective dates upon which they became due in-
the order of maturity dates expressed in the Notes, and if the amount to be distributed at any
particular time shall not be sufficient to pay in full all of the Notes due on any partlcular date to .
the payment thereof ratably according to the amounts due thereon; and

(ii)  After all payments required by the preceding subparagraphs of this paragraph (c) -
shall have been made, then to the payment of the principal of, and all accrued and unpaid interest
. on, the Notes in accordance with the provisions of Artlcle 4 hereof. ’

(c) In case the principal of all of the Notes outstandmg hereunder shall have becomc due, -
whctha: at the due dates expressed therein, by proceedings for redemption, by declaration or otherwise,
then

‘ ® To the payment of the full amount then owing an_d- unpaid upon all Notes
_Outstanding for principal and all accrued and unpaid interest, together with interest on such
unpaid amounts (o the extent that the payment of such interest is enforceable under applicable

- . law) at the respective rates provided in the Notes then Outstanding, and in case such moneys shall
be insufficient to pay the same in full, then to the payment of such principal and all accrued and
unpaid interest without preference or priority of principal over interest or of interest over
principal or of any installment of interest over any other installment of accrued and unpa.td
mterest ratably to the aggregate of such principal and interest; and
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@D ' Any surplus thereof remaining aﬁer the payment of the full principal of and
interest on the Outstandmg Notes, together with interest thcreon, to the Tnbe or to whomsoever
may be lawfully entitled to receive the same.

_ (@ Whenever moneys are to be applied by the Note Trustee or by any receiver pursuant to
the provisions of this Section, such moneys shall be applied by the Note Trustee or receiver at such times, -
and from time to time, as the Note Trustee or receiver in its sole discretion shall determine, having due
regard to the amount of such moneys available for application in the future. The deposit of such moneys
with the bank or trust company at which the Notes shall be payable, or otherwise setting aside of such
moneys, in trust for the proper purpose, shall constitute proper application by the Note Trustee or

" receiver; and the Note Trustee or receiver shall incur no liability whatsoever to the Tribe, to any Owner or
to any other Person for any delay in applying any such moneys, so long as the Note Trustee or receiver
acts without bad faith, willful misconduct or negligence, having due regard to the circumstances, and
ultimately applies the same in accordance with such provisions of this Indenture as may be applicable at

. the time of application by the Note Trustee or receiver. Whenever the Note Trustee or receiver shall
exercise such discretion in applying such moneys, it shall fix the date upon which such application is to

‘be made, including determination of a Special Record Date and the provision of notice thereof as
provided in the form of Note, and upon such date interest on the amounts of principal to be paid on such
date shall cease to accrue. The Note Trustee or receiver shall give notice of any Special Record Date as
-provided in the form of Note and shall give such other notice as it may deem appropriate of the fixing of

_any such date, and shall not be required to make payments to the Owner of any Note until such Note shall -
be surrendered to the Note Trustee or recezver for cancellation or stampmg w1th reference to such

- payment

SECTION 6.9  Trustee May File Proofs of Claim.

) (a) In case of the pendency of any receivership, imsolvency, liquidation, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceeding nnder the United States
Bankruptcy Code relating to the Tribe, any other obligor upon the Notes or any property of the Tribe, the
Note Trustee (whether or not the principal of the Notes shall then be due and payable by acceleration or
otherwise, and whether or not the Note Trustee shall have made any demand upon the Tribe for the
payment of overdue principal, redemption premium, if any, and all accrued and unpaid mterest) shall be
entltlcd and empowcred, by intervention in such proceeding or other means:

(1) to file and prove a claim for the whole amount of the pnnczpal, redemptlon
. premium, if any, and all accrued and unpaid interest owing and unpaid in respect of the Notes
* then Outstanding or for breach of this Indenture and to file such other papers or documents as .
may be necessary. or advisable in order to have the claims of the Note Trustee (including any
claim for the reasonable compensation, expenses, disbursements and advances of the Note
Trustee, its agents and counsel) and of the Owners allowed in such proceedmg; and

@) to collect and receive any moneys or other property payable or dehverable on any
such claims and to distribute the same;

and any receiver, assignee, trustee, liquidator, sequestrator or similar official in any such judicial
proceeding is hereby authorized by each Owner to make such payments to the Note Trustee, and, in the
event that the Note Trustee shall consent to the making of such payments directly to the Owners, to pay to

- the Note Trustee any amount due it for the reasonable compensation, expenses, disbursements and
advances of the Note Trustee, its agents and counsel, and any other amounts due the Note Trustee under
this Indenture. '
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(b) = No provision. of this Indenture empowers the Note Trustee to authorize or consent to or
accept or adopt on behalf of any Owners of the Notes any plan of reorganization, arrangement, adjustment
or composition aﬁ‘ectmg any of the Notes or the rights of any Owner thereof, or authorizes the Note
Trustee to vote in respect of the claim of any Owner in any proceedmg descn'bed in subscctlon (@) of thJs
Section.

' ARTICLE 7.
THE NOTE TRUSTEE

SECTION 7.1 . Acceptance of Trust. -

. (@) - The Note Trustee accepts and agrees to execute the trusts hereby created, but only upon

- the additional terms set forth in this Article, to all of which the parties hereto, the Tribe and the Owners
agree. The Note Trustee accepts its duties and obligations as Trustee hereunder, but only upon and
subject to the express terms and conditions of this Indenture and, in particular, of this Article. '

(b) = Except during the continuance of an Event of Default of which it has actual notice as
- provided in subsection (q) of this Section 7.1, (i) the Note Trustee undertakes to perform such duties and
only such duties as are specifically set forth in this Indenture, and no implied covenants or obligations'
shall be read into this Indenture against the Note Trustee, and (11) in the absence of bad faith on its part,
the Note Trustee may conclusively rely, upon certificates or opinions furnished to the Note Trustee and -
- conforming, if apphcable to the requirements of this Indenture as to the tmth of the statements and the
* correctness of the opinions expressed therein; .o

" (©) In case an Event of Default has occurred and is continuing of which it has actual notice,
as provided in subsection 7.1(q) of this Section 7.1, the Note Trustee shall exercise such of the rights and
powers vested in it by this Indenture, and use the same degrec of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the conduct of his own affairs.

“(d) The Note 'I‘rustec shall not be hable for any error of ]udgment made in good faith by an
. officer of the Note Trustee, unless it shall be proved that the Note Trustee was neghgent in ascertammg
the pertment facts.

(e)  The Note Trustee shall not be liablé with respect to any action taken or.omitted to be -
taken by it in good faith in accordance with the direction of the Owners of a majority (or such lesser
percentage as provided in this Indenture) in principal amount of the Outstanding Notes relating to the

- - time, method and place of conducting any proceeding for any remedy available to the Note Trustee or

exerclsmg any trust power conferred upon the Note Trustee, under this Indenture.

o (H  The permlsswe right of the Note Trustee to do things enumerated in this Indenture shall
. not be construed as a duty, and the Note Tmstee shall not be answerable for other than its bad faith,
willful misconduct or neghgence

(® The Note Tmstec shall not be requlrcd to give any bond or surcty with rcspect to the
execution of its rights and duties under the Indenture.

: - (h) - The Note Trustee shall not be bound to make any iﬁvestigation- into the facts or matters
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,

consent, order, bond, debenture or other paper or document, but the Note Trustee, in its discretion, may
. make such further inquiry or investigation into such facts or matters as it may see fit, and, if the Note
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Trustee shall determine to make such further inquiry or vihvcstigation, it shall be entitled, upon reasonable
notice and during regular business hours, and subject further to the Tribe’s safety and confidentiality.
' requlremcnts 1o examine the books records and premises of the Tribe persona]ly or by agent or attorney.’

‘ () Except as otherwise expressly prowdcd by the provisions of this Indenture, the Note
Trustee shall not be obligated and may not be required to-give or furnish any notice, demand, report,
request, reply, statement, advice or opinion to the Owner of any Note or to the Tribe or any other Person,
and the Note Trustee shall not incur any liability for its failure or refusal to glvc or furmsh thc same:
unless obhgatcd or required to do so by express. provisions hereof.

, (J) No provision of this Indenture shall require the Note Trustee to expend or risk its own

funds or otherwise incur any financial liability in the performance of any of its duties hereunder, or in the

“exercise of any of its rights or powers, unless it shall have received adequatc indemnity, satlsfactory to it
in its sole discretion against such risk or hablhty .

&) Any requcst or direction of the Tribe Ifientlone& herein shall be suﬂicmnﬂy cv1denccd by .
a certificate of an Authorized Tribal chrcscntatlve and any resolution shall be sufficiently evidenced by
a Certified Tribal Resolution. _

Q)] The Note Trustec shall be under no obligation to exercise any of the rights or powers
vested in it by this Indenture at the request or direction of any Owner pursuant to this Indenture, unless -
- such Owner shall have offered the Note Trustee a commercially reasonable indemnity from such Owner
- to the Note Trustee against the costs expenses and liabilities which might be incurred in complymg w1th
such request or direction.

(m) The Note Trustee shall not be liable with respect to any action taken or omitted to be
' taken at the direction of the Majonty of Owners permitted to be given by them under this Indenture,

: ' (n‘) Thc Note Trustee shall have no responsxblhty with rcspect to any mformatlon in any
offering memorandum or other disclosure material distributed with respect to the Notcs or for compliance
with sccuntles laws in connectlon with the issuance and salc of the Notes.

(o) The Notc Trustee shall not be accountable for the application by the Tribe of the proceeds
of the Notes authenticated and dclivered hcreunder :

) " The Note Trustec shall have no duty or obhgatlon to record or file any mortgage,
financing statement, contmuatlon statement or similar document relating to ﬂns Indentm'e '

(@  The Note Trustee shall not be required to takc notice of any Event of Default described in
~(d) or (e) of Section 6.1, and shall not be deemed to have actual notice of any default or Event of Defanlt
hereunder (other than a payment default under subsections (a), (b) or (¢} of Section 6.1), unless the Note
Trustee shall be notified specifically of the Event of Default in a written instrument or document
delivered to it by the Tribe or any Owner. In the absence of the delivery of a notice satisfying these
requirements, the Note Trustee may assume concluswely that there is no such default or Event of Default,
cxcept as noted above v
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SECTION 2 Recitals Made by Tribe.

~The recltals, statements and representations contained in this Indenture and in the Notes except-
- only the Note Trustee’s certificate of authentication upon the Notes, shall be taken and construed as madc
by and on the part of the Tribe and not by the Note Trustee.

SECTION 73 Trustce Ma Aot Throu A ents.

The Note Trustee may execute any of the trusts or powers hereof and perform the duties required
to be performed by it either directly or by or through attorneys, agents, receivers or employees, and shall
be entitled, in good faith, to rely conclusively and be free from all liability for acting or refraining from
acting upon the advice of counsel concerning all matters of trust hereof and its duties hereunder, and the
Note Truste¢ shall not be answerable for the actions or default of any such attorney, agent or employee -
-selected by it with reasonable care. The Note Trustee shall not be answerable for the exercise of any
discretion or power under this Indenture or for anything whatsocver in connection with the trusts, except .
only its own bad faith, w111ﬁ11 mlsconduct or negligence.

SECTION 7.4 Comvensanon and Indemnification of Trustee. ‘

(a) Subject to the provisions of any contract between the Tribe and the Note Trustee relating
to the compensation of the Note Trustee, the Tribe shall pay to the Note Trustee reasonable compensation
for all services performed by if hereunder as agreed from time to time by the Tribe and the Note Trustee
and also-all their reasonable expenses, charges and other disbursements and those of its attorneys, agents
(including expert consultants) and employees incurred in and about the administration and the
performance of their powers and duties hereunder, and shall indemnify and hold the Note Trustee
harmless against any liabilities that they may incur in the proper exercise and performance of their powers
and duties hereunder as further provided in subsection (b) below. If the Tiibe shall fail to cause any
paymcnt required by this Section to be made, the Note Trustee may make such payment from any money
in its possession under the provisions of this Indenture and shall be entitled to a preference therefor over
any Notes Outstanding hereunder.  The Tribe covenants that it shall promptly deposit or cause to be '
deposited to the credit of the respective fund or account the amount withdrawn therefrom by the Note
Trustee to make any such payment, provided sufficient funds are avaﬂable to pay all costs and expenses,
if any, reasonably incurred by the Tribe i in connectlon therewith.

. () The Tribe covcnants and agrees to mdemmfy and hold the Note Trustee and its directors;
officers, agents and employees (collectively, the “Indemnitees”) harmless from and against any and all
- liabilities, losses, damages, fines, suits, actions, demands, penalties, costs and expenses, including out-of-
pocket, incidental expenses, legal fees and expenses, the allocated costs and expenses of in-house counsel
and legal staff and the costs and expenses of defending or preparing to defend against any claim
* (“Losses™) that may be imposed on, incurred by, or asserted against, the Indemnitees or any of them for
following any instruction or other direction upon which the Note Trustee is authorized to rely pursuant to
the terms of this Indenture. In addition to and not in limitation of the immediately preceding sentence, the.
Tribe also covenants and agrees to indemnify and hold the Indemnitees and each of them harmless. from
and against any and all Losses that may be mposed on, incurred by, or asserted against the Indemnitees
© or any of them in connection with or arising out of the Note Trustee’s performance under this Indenture
- providéd the Note Trustee has not acted with bad faith, willful misconduct or neghgence Without
- limiting the generality of the foregoing, the Note Trustee expressly assumes no responsibility for the
validity or enforceability of the Tribe’s limited waiver of sovereign immunity as set forth in Section 8.9
hereof, and the Tribe expressly agrees to indemnify and hold harmless the Note Trustee from and agamst
any loss, claim, liability or expense arising from any action in connection with such waiver.
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© Upon the occurrence of an Event of Default hereunder, and only upon the occurrence of -
an Event of Default hereunder, the Note Trustee shall have a first lien with right of payment prior to
- payment on account of principal of and premium, if any, and interest on any Note, upon the moneys and
other property pledged hereunder for the foregoing fees, charges and expenses incurred by it.

. SECT ION 7.5 Tmstee Not Liable for: Insurance

The Note Tmstee shall be under no duty to effect or to rencew any pohcxes of msurance or under
~ any liability for the failure of the Tribe to effect or renew insurance, or to report or file claims or proofs of
" loss for any loss or damage insured against or whlch may occur; nor shall the Note Trustee be liable for

any insurer.

SECTION 7.6  Trustee May Require Information.

The Note Trustee may at any time require from the Tribe full information and advice as to the

performance of any of the covenants, conditions and agreements of the Tribe herein contained, and may

. further make or cause to be made independent investigations, at the expense of the Tribe, concerning the

affairs of the Tribe insofar as such affairs are related to the Tribe or this Indenture.  Whenever in the

" administration of this Indenture the Note Trustee shall deem it desirable that a matter be proved or

established prior to taking, suffering or omitting any action hereunder, the Note Trustee (unless other

evidence be herein specifically prescribed) may, in the absence of bad faith on its part, rely upon a
certlﬁcate of an Authorized Tribal Representative.

- SECTION 7.7 Trustee Not Obligated to Act.

() Except as otherwise provided by law, the Note Trustee shall be under no obligation to
‘take’any action in respect to any default or otherwise, or toward the execution or enforcement of any of
- the trusts hereby created, or to institute, appear in or defend any suit or other proceeding in connection
therewith, unless requested so to do in writing by the Majority of Owners, and, if in its opinion such
action may tend to involve it in expense or liability, unless furnished, from time to time and as often as it
may require, with security and commercially reasonable indemnity, limited to the par holdings of each,
Owner, reasonably satisfactory to it; but the foregoing provisions are intended only for the protection of
.the Note Trustee, and shall not affect any discretion or power given by any provision of this Indenture to
“ the Note Trustee to take action in respect of any defanlt without such notice or request from the Owners
or without such secunty or mdemmty

: () The Note Trustee shall not grant any consent or approval, or waive any right of the Note
Trustee, except such as would not in the reasonable judgment of the Note Trustee adversely affect the
_ interest of the Owners of the Notes, without the written approval of a Majority of Owners.

SECTION 78  Trstee rustee May Make Advance

. If the Tribe shall fail to perform any of the covenants or agreements contained in this Indenture
which are applicable to it, the Note Trustee may, in its uncontrolled discretion and without notice to the
Owners, at any time and from time to time, make advances to effect performance of the same on behalf of
the Tribe or the Tribe, but the Note Trustee shall be under no obligation so to do; and any and all moneys -
paid or advanced by the Note Trustee for any such purpose, together with interest thereon at the rate of

~ 10% per annum, shall be a lien in favor of the Note Trustee upon any moneys coming into its bands prior -
to the lien of the Notes and no such advance shall operate to relieve the Tribe from any default
hereunder. : . A
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SECTION7.9  Trusiec May Rely in Good Faith Upon Others.-

 The Note Trustee shall be protected and shall incur no liability in acting or proceeding in good
faith upon any resolution, notice, telegram, request, consent, waiver, certificate, statement, affidavit,
voucher, bond or other paper or document which it shall in good faith believe to be genuine and to have
been passed or s1gned by the proper board or Person, or to have been prepared and furnished pursuant to
any of the provmons of this Indenture, and the Note Trustee shall be under no duty to make any
investigation or inquiry as to any statements contained or matters referred to in any such instrument, but
may accept and rely upon the same as conclusive evidence of the truth and accuracy of such statements,
The Note Trustee shall not be responsible for any loss or damage resulting from any action or inaction
taken by the Note Trustee in good faith in reliance upon an Opinion of Counsel or with respect to non-
legal matters, upon the report of such other professional as the Note Trustee shall deem appropriate. The
Note Trustee shall not be bound to recognize any Person as an Owner of any Note or to take any action at
-his request unless such Note shall be registered in the name of such Person or satisfactory evidence of the
ownership of such Note sha]l be furmshcd to the Note Trustec

SECTION 7. 10 Trustee May Deal in Notes.

Subject to Section 2 12 hereof, the Note Trustee, either in its individual capacity or as a fiduciary,
and its affiliates may in good faith buy, sell, own, hold and deal in any of the Notes issued hereunder and
secured by this Indenture, and may join in any action which any Owner may be entitled to take with like -
effect as if the Note Trustee were not a party to this Indenture. The Note Trustee and any of its affiliates
miay also engage in or be interested in any financial or other transaction with the Tribe; and may serve and

" act upon, or as depository, trustee or agent for, any committee or body of Owners secured hereby or of
other obligations of the Tribe as ﬁccly as if it were not Trustee hereunder. :

SECTION 7.11 Trustee Ma Construe Indenture.

‘The Note Trastee may construe any of the pmv1s1ons of this Indenture insofar as the same may
appcar to be ambiguous or inconsistent with any other provision hereof; and any construction of any such
provisions by the Note Trustee in good falth shall be binding upon. the Owners.

SECTION 7.12  Resignation-of Trustee

The Note Trustee may rcs1gn and be dlscharged of the trusts created by this Indenture by
executing a written instrument resigning such trusts and specifying the date when such resignation shall
take effect, by ﬁlmg the same with the Secretary of the Tribe and the Tribe not less than 60 days (or such
shorter period as is acceptable to the Tribe) before the resignation date specified in such instrument.
Concurrently with the.giving of such notice the Note Trustee shall also mail copies théreof to the Owners
of all Notes at their addresses as shown in the registration books of the Tribe. Such resignation shall take
effect on the resignation date specified in such instrument and notice, unless (a) no successor shall
theretofore have been appointed and gualified, in which case such resignation shall be of no effect until
such a successor Trustee has so accepted and qualified or (b) a successor Trustee previously shall have
been appointed as hereinafter provided, in which event such res1g:nat10n shall take effect 1mmed1ately on
the appointment and acceptance of such successor Trustee:

SECTION 7. 13 Remova] of Trustee.

The Note Trustee may be removed at any time by the vote of the Ma;onty of Owners If no
Event of Default has occurred and is continuing, the Note Trustee may be removed by the Tribe after

i
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" written notice thereof shall have been given by the Tribe to the Note Trustee, provided that the Tribe has-
first obtained the consent of a Majority of Owners. Any such removal by the Owners or the Tribe shall
not take effect until a successor Trustee has been appointed and qualified and has accepted such
appointment. If at any time the Note Trustee shall be dissolved, the Note Trustee shall no longer be _

- eligible to act as such and a vacancy shall forthwith and ipso facto exist in the office of Trustee.

' SECTION7.14  Successor Trustees.

(a) * The successor Trustee to any Trustee who shall have resigned, been removed, or become
ineligible to act as such may be appointed by the Tribe. Notwithstanding the foregoing, if there shall have
occurred and there be continuing any Event of Default, then such successor Trustee shall be appointed
only by any Owner or Owners owning, in the aggregate, a majority in principal amount of the Notes then
Outstanding hereunder. Until a successor Trustee is appointed to fill any vacancy in the office of Trustee,
. the Tribe shall, unless an Event of Default shall have occurred and be continuing, appoint a successor

. Trustee to fill such vacancy by delivering to the successor Trustee a written instrument making such
appointment and a Certified Tribal Resolution authorizing the execution and delivery of such instrument.
After any such appointment by the Tribe, it shall cause notice of such appointment to be mailed to the
Owners. Any successor Trustee so appomted by the Tribe shall immediately and wrthout further actlon
be superseded by a Trustee appointed by the Owners in the manner prov1ded above.

(b)  If at any time the Note Trustee shall have res1gned or been removed and no appomtment
of a successor Trustee shall have been made pursuant to the foregoing provisions of this Article prior to
the resignation date for such Trustee as specified in the resignation notice or the effective date of its
removal, such former Trustee may forthwith, at the expense of the Tribe, apply to a court of competent
jurisdiction for the appointment of a successor Trustee. If, in a proper case, no appointment of a
successor Trustee shall be made pursuant to the foregoing provisions of this Article within two months
after a vacancy shall have occurred in the office of Trustee, the Note Trustee or any Owner may apply to
any court of competent jurisdiction to appoint such successor Trustee. Such court may thereupon, after
such notice, if any, as it may deem proper and prescribe, appoint a successor Trustee

. (©) The Note Trustee wh1ch is transferring the trust may not cease to act in such capacity
- untjl such Trustee shall have executed-and delivered an instrument transferring to the successor Trustee
all the trust estate and the rights, powers and trusts hereunder of the Note Trustee so ceasing to act, the
successor Trustee shall have executed the instrument and received the moneys, securities and funds .
described in Section 7.16, and the Note Trustee so ceasing to act shall have taken any action necessary to
duly assign, transfer and deliver to its successor all property (including, without limitation, any Notes and
all secuntles and momes in any Fund established hereunder) at the time held by it hereunder.

_SECTION, 7.15 RCCILIIIBd Capital of Tr.ustee. |

The Note Trustee is, and each successor Trustee appointed pursuant to the foregoing provisions
* shall be, a national banking association with trust _powers, as trust company or a bank with trust powers,
havmg (or its parent having) combmed caprtal and surplus of at least $50 000,000.

SECTION 7.16 Acknowledgment by Successor Trustee.

Any successor Trustee appointed hereunder shall execute, aclcnowledge and deliver to the Tribe
an instrument accepting such appointment hereunder, and thereupon such successor Trustee, without any
further act, deed or conveyance, shall become fully vested with all the estates, properties, rights, powers,
trusts, duues and obhgatlons of its predecessor in the: trust hereunder, with like effect as if originally
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named Trustee herein. Upon request of such successor Trustee, the Note Trustee ceasmg to act shall pay
over to the successor Trustee all moncys securities and funds at the time held by it hereunder.

SECTION 717  Mergerof Trustee.

Any corporation or association into which any Trustee hereunder may be merged or with which it
may be consolidated, or any corporation or association resulting from any merger or consolidation to
which any Trustee hereunder shall be a party, or any corporation or association to which the Note Trustee
sells or otherwise transfers all or substantially all of its corporate trust business, shall be the successor
Trustee under this Indenture, without the execution or filing of any paper of any further act on the part of
. the partxes hereto, anythmg herein to the contrary notvnthstandmg ‘

SECTION 7.18 Reports of Trustee.

The Note Trustee shall deliver to the Tnbe a monthly statement, no later than the 15th day of the
" month next following the month in which this Indenture is executed; and no later than the same day of -
each month thereafter, describing the investment or deposit of funds made pursuant to Section 4.7 hereof,
the investment income or loss thereon, as applicable, and the transfers to or charges agamst the various
funds estabhshcd hereunder as directed under Section 4.9 hereof.

SECTIQN 7.19  Financing Statements.

(a) The Tribe shall cause to be filed, upon the execution and delivery hereof, such financing
statements and other documents, and shall thereafter cause to be filed such continuation statements and
other ‘documents, under such applicable law as shall be required for the purpose of perfecting or
continuing the perfection of the security interests granted hereunder or under the Pledge Agreement (to
the extent such security interests may be perfected by filing). The Note Trustee shall file any and all such
statements necessary to maintain the status of such filings, but may from time to time request, and the

+ Tribe shall provide to the Noté Trustee upon such request or in any event on an annual basis not later than
May 1 in each year, an Opinion of Counsel with respect to the effectiveness of any fihancing statements

filed to perfect such security interests or. with respect to any action which may be required to continue
such perfection, togethcr with evidence when available of the making of any necessary ﬁhngs

®) The Tnbe hereby authonzcs the Note Trustee, and appomts the Note Trustee as its
attorney-in-fact, to make any and all such filings descnbed under (a) above as the Note Trustee, upon
advice of counsel, shall reasonably determine necessary to protect and maintain the liens and security
interest created hereurider or under the Plcdgc Agrecment, whcthcr or not directed or advised by the Tribe
to do so. '

~ ARTICLES. o
GENERAL COVENANTS AND REPRESENTATIONS OF THE TRIBE

SECTION8.1  Payment of Principal. Interest and Premium.
. (a) The Tn'bc shall cause to be pa1d, when due; thc principal and Rcdemptlon Price of
(whether at maturity, by acceleration, by call for redemption or otherwise), and all interest on, the Notes

at the places, on the dates and in the manner provided herein and in said Notes according to the true intent
and mcamng thereof. .
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’ ) The payment of the pnncxpal or Redemption Price of, and all inferest on, the Notes
" constitutes a general obligation of the Tribe to which its full faith and crcdxt is pledged. Payment of the
Notes is secured as otherwise provided or described herein. .

SECTION 8.2 Coyenant to Perform and Authority of Tribe.

The Tribe shall faithfully perform at all times all of its covenants, undertakings and agreements
contained in this Indenture, in any Note executed, authenticated and delivered hereunder, or in any
proceedings of the Tribe pertaining thereto. The Tribe represents that it is duly authorized to issue the
Notes authorized hereby, to execute this Indenture; that all action on its part for the issuance of the Notes
and the adoption of this Indenture has been duly and effectively taken; and that such Notes in the hands of

‘the Owners are and will be valid, binding and enforceable obligations of the Tribe enforceable according
to their terms, subject to bankruptcy, msolvency and other laws aﬁ‘ectmg creditors’ rights generally and
usual equitable pnnc1ples .

SECTION 83 Covenants as to Existence, Maintenance of Properties, Etc. |
The Tribe shall: |

(a) preserve its existence as a federally recognized Indian tribe and all its rights and licenses
to the extent necessary or desirable in the operation of its business affairs and be qualified to do business
in each jurisdiction where its ownership of its property or the conduct of -its business requires such
qualification; provided, however, that nothing herein contained shall be construed to obligate it to. retain

" or preserve any of its rights or licenses no longer used or, in the Judgment of its Business Committee,
useful in the conduct of its busmess .

®) at all times cause its business to be carried on and conducted in an efficient manner and
its property to be maintairied, preserved and kept in good repair, working order and condition and all
needful and proper repairs, renewals and replacements thereof to be made; provided, however, that
nothing herein contained shall be construed (i) to prevent it from ceasing to operate any portion of its
property, if in the judgment of its Business Committee it is advisable not to operate the same for the time
.being, or if it intends to sell or otherwise dispose of the same as permitied hereunder and within a
~ reasonable time endeavors to effect such sale or other disposition, or (ii) to obligate it to preserve, repair,
© renew or replace any property, leases, rights, privileges or licenses no longer used or, in the Judgment of.
its Business Coxmmttee useful in the conduct of its busmess

© conduct its affairs and carry on 1ts business and operations in such manner as to comply
with any and all applicable laws of the United States and the several states thereof and duly observe.and
conform to all valid orders, regulations or requirements of any governmental authority relative to-the
conduct of its business and the ownership of its properties; provided, nevertheless, that nothing herein-
contained shall require it to comply with, observe and conform to any such law, order, regulation or
requirement of any governmental authority so long as the validity thereof shall be contested in good faith;

- (d  promptly pay all lawful taxes, governmental charges and assessments at any time levied
or assessed upon or against it or any of its properties; provided, however, that it shall have the right to
contest in good faith by appropriate proceedings any such taxes, charges or assessments or the collection
of any such sums and pending such contest may delay or defer payment thereof, provided that, if by non-
payment of any such sums, the pledge and security interest of this Indenture will be impaired or any

- property of the Tribe will be subject to imminent loss or forfeiture, then such sums shall be paid
immediately; provided, further, that the Tribe may make such payment under protest and pursue a refund;
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() procure and maintain all hcenscs, permits, approvals certifications and accreditations i
issued by any regulatory bodies which are material to the maintenance of its propertles conduct of its
‘operations and perfonnance of its obhgatlons hereunder; and

¢3) mamtam or cause to be mamtamed insurance with respect to its facilities (including the
Resort) with responsible carriers against such risks and in such amounts as is customanly carried by
similar businesses with such deductibles, retentions, self-insured amounts and coinsurance provisions as
are cistomarily carried by businesses of similar size, including all insurance required by Section 5.7 of
the Resort Development Loan Agreement, and use its best efforts to maintain or cause to be maintained
Jinsurance against. catastrophic loss in an amount at least equal to the aggregate principal amount of the
' Notcs, any other indebtedness of the Tribe ranking senior to on a parity with the Senior Notes, and all
outstandmg indebtedness of the East Valley Authonty

SECTION 8. 4 Consohdatlog Mcrger, Sale or Conve}:ance

The Tribe shall not merge or consohdate with or sell or convey all or substantxally all of i 1ts assets
to any Person.

SECTION 8.5  Books and Records; Financial Statements and Other Information.

‘The Tribe covenants that it shall keep proper books of record and account in which full, true and

.correct entries will be made of all dealings or transactions of or in relation to the business and financial

affairs of the Tribe, in accordance with generally accepted accounting principles, consistently applied.

The Note Trustee and its duly authorized agents shall have the right at all reasonable times to examine

" and make copies of the books and records of the Tribe. The Tribe shall furmsh or cause to be furnished,-
to the Note Trustee the following: '

(@ within 90 days aﬁer the last day of each Fiscal Year of the Tribe, (i) a copy of the annual
Tribal Financial Statements accompanied by an audit report of the Tribe’s certified public accountants,
and (i) a letter of an Authorized Tribal Representative to the effect that, to the knowledge of the
management and Business Committee of the Tribe, no event has occirred which constitutes or would,
with the passage of time or the giving of notice or both, constitute an Event of Default hereunder, or
otherwise describing any such event lcuown to the Tribe; S

() w1thm 45 days of the end of each month @ a copy of the interim Tnbal Fmancml
Statcments for such month and for the Fiscal Year to date, and (ii) a letter of an Authorized Tribal
Representative to the effect that, in the opinion of such officer (A) such unaudited financial statements
have been prepared in accordance with generally accepted accounting principles applied on a basis
consistent with the annual Tribal Financial Statements and reflect all eliminations and adjustments
(consisting only of normal recurring adjustments, except as noted in such letter) necessary for a fair
presentation of the Tribe’s financial position and results of operation for such month and the year to date,

- and (B) no event has occurred which constitutes or would, with the passage of time or the giving of notice
or both, constitute an Event of Default hereunder, or otherwise dcscnbmg any such event known to such
chief financial officer;

{c) concunently with thcxr delivery to the Resort Development Bcnd Trustee following the

end of each fiscal year of the East Valley Authority, a copy of the annual financial statements of the East
* Valley Authority accompanied by an audit report of the Authority’s certified public accountants;
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“(d) concurrently with their delivery to the Resort Development Bond Trustee followmg the
- end of each fiscal month and quarter of the East Valley Authority, a copy of the interim financial
statements of the East Valley Authority for such month or quarter and for the fiscal year to date prepared
. in accordance with generally accepted accounting principles in a manner consistent with the annual' _
. audited financial statements of the East Valley Authonty prov1ded under © above

(e} pnor to the commencement of any fiscal year of the East Valley Authority, a copy of the
financial budget of the East Valley Authority prepared in accordance with generally accepted accounting
. principles in a manner conmstent with the annual audited financial statements of the East Valley

; Authonty, :

(f)- a copy of all other financial information (including related reports and certifications)
provided to the holders of the Resort Development Bonds (or the trustee therefore) or to any other holder
of long-term -debt of the East Valley Authority concurrenﬂy w1th the dellvery thereof to the Resort
Development Bond Trustee or such other holder; :

(g as soon as possible, but in any event within ten (10) days after the Tribe becomes aware
thereof (or should have become so aware with the exercise of reasonable diligence), notice of the
occurrence of any Event of Default or of any act, omission, thing or condition which upon the giving of
notice or lapse of time, or both, would or might constitute an Event of Default, which notice shall
describe the Event of Default or other act, omission, thing or condition in questmn and shall set forth in

. -detall what action the Tribe proposes to take with respect thereto;

G) . con'currently with its delivery to any of (i) any nationally recognized municipal securities
repository, (ii) any other required information repository, (iii) any dissemination agent appointed for such
purpose, or (iv) any security holder or holders, or any agent or trustee therefor, a copy of any information
statement, filing or other notice required to be filed, delivered or sent by the Tribe, including any agency,

" or instrumentality of the Tribe, as required to comply with Rule 15¢2-12 of the Securities Exchange Act
of 1934, as amended, or as required pursuant to any agreement entered into by the Tribe in accordance
with such Rule or similar undertaking for the benefit of the holders of securities issued by the Tribe or
any agency or instrumentality of the Tribe, including, without limitation, and annual report or other notice -
prepared and delivered in accordance with the Continuing Disclosure Agreement dated as of June 1,
2003, between the East Valley Authority and the Resort Development Bond Trustee; :

(1) to the extent not. othermse provided above, such other information as is required in
accordance with Rule 144A(d)(4) promulgated by the Securities Exchange Comm1ss1on pursuant to the
Secuntles Act of 1933, as amended; and o

' (_1) upon request, or w1tbm a reasonable time thereafier, such other information concerning
the Tribe and its operatlons and financial condition and results as a Majority of Owners may reasonably

. request.

SECTION 8.6  Additional Tndebtedness; : Indebtedness of the Authority.

(2) The Tribe will not, and will not authorize or pemut the East Valley Authority, or any‘

- other municipality, governmental authority, Tribal entity, or issuer of loans, bonds, or other forms of

indebtedness for the benefit of the Tribe, the East Valley Authority or the operations that comprise the

Resort, to incur any additional indebtedness (including additional bonds or indebtedness provided for

- under any existing or future loan agreements or indentures) ("Additional Debt") without the prior written
approval ofa MaJ ority of Owners, other than Addltlonal Debt: .
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' © which is issued to refund the Senior Resort Development Bonds to realize a true
debt service or interest cost savings or as a result of the extraordinary mandatory redemption of
the Senior Resort Development Bonds due to a determination of taxability as provided in the

Resort Development Bond Indenture, provided that the aggregate principal amount of such
Additional Debt does not exceed 112% of the outstandmg pnnc1pal of the Senior Resort
Development Bonds to be refunded; or -

_ @ as to which the Tribe shall have demonstrated in a manner consistent with the
. determinations required under the Resort Development Loan Agreement that the Resort has
generated earnings before depreciation, interest and taxes for each of the immediately preceding
two (2) fiscal years in an amount sufficient to achieve a debt service coverage ratio (taking into
account for such purpose the maximum annual debt service.payable (A) on all long-term debt and
other payment obligations of the Tribe, the East Valley Authority or other affiliated entity with
respect to the Resort or having any claim to the revenues of or derived from the Resort that rank
on a priority or parity basis with the Notes, (B) the debt service payable on the Notes, and (C) the
expected debt service payable on the proposed financing) equal to at least 3.0:1.0; or

(ili) . which is either (A) an unsecured general obligation of the Tribe or is secured

" either by property not constituting a part of the Distributable Authority Revenues and/or by a

pledge of the Distributable Authority Revenues that is completely junior and subordinate in' all
respects to the pledge of Diétributable Authority Revenues securing payment of the Notes. '

N ()] Addmonal Debt of the Tnbe or the East Valley Authonty or other entity issued in
accordance with subsection (a)(i) or (a)(ii) above may be paid from, and secured by an assignment of or
security interest in, the revenues of the East Valley Authority or the Trbe (including the Distributable

‘ Authonty Revenues) ranking prior to or on a parity basis with the Senior Notes '

: (c) The Tribe will not, and wﬂl not authorize or permn the East Valley Authonty, or any

other municipality, governmental authority, Tribal entity, or issuer of loans, bonds or other forms of

" .indebtedness for the benefit of the Tribe, the East Valley Authonty or the operations that comprise the

Resort, to alter any of the terms, covenants, or other conditions of the Senior Resort Development Bonds,.

or any other indebtedness issued by the Tribe or the East Valley Authority that ranks prior to the Notes in

* terms of payment priority, unless a Majority of Owners has agreed that the proposed change or changes
will have no material adverse effect upon the Beneﬁclal Owners

SECTION 8.7 Pledge Agz

: (a) Payment of the pnncxpal or Redemption Pnce of, and all interest on, the Notes is secured
by the pledge and assignment by the Tribe of the Distributable Authority Revenues, which shall be
deposited by the Tribe, or by the East Valley Autherity for the benefit of the Tribe, in the Custodial

~Account as described in the Pledge Agreement. The Tribe shall comply in all respects, and shall cause

" the East Valley Authonty to so comply, with the terms and prov1s1ons of the Pledge Agreement, which
terms and provisions are incorporated hercin by reference. .

) So long as the Notes are Outstandmg, the Tribe shall dep051t or cause to be depos1ted all
of the Distributable Authority Revenues into the Custodial Account, and shall not establish, or permit any
subsidiary, agency, authority, instrumentality .or other sub-umit of the Tribe (including the East Valley
Authority) to establish any other deposit or investment account for the collection of the Distributable

" Authority Revenues; unless prior thercto, the Tribe, the East Valley Authority, the Resort Development
~ Bond Trustee the Note, Trustee and the custodian for such other account shall have entered into an
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amendment to or replacement for the Pledge Agreement preserving the ng'hts' of the Note Trustee with
respect to the Distributable Authority Revenues in form and substance reasonably satisfactory to the Note _
Trustee and appmved in writing by a Majority of Owners. : .

, (c) So long as the Notes are Outstanding, the Tribe shall not (1) restrict or eliminate the right
. of the East Valley Authority to conduct gaming operations in a manner that would be materially adverse
to the economic interests of the Owners, or (ii) conduct gammg operanons dlrectly or through any other
entity other than the East Valley Authority.

' SECTION88  Rating of Notes.

Within 60 days of receiving a request by or on behalf of the Beneficial Owners of at least 25% of
the Outstanding principal amount of the Notes, such request to be made not earlier than the issuance by
- any Rating Agency of an “investment grads” rating on the Senior Resort Development Bonds, the Tribe .
shall use its reasonable best efforts to apply for and cause the Notes to be assigned by one or more Rating -
Agencies as selected by the Tribe, a public credit rating and shall thereafter use its reasonable best efforts
to maintain such ratmgs as long as the Notes are Outstandmg : :

SECTION 8.9 L1m1ted Waiver of Soverelgg Immumtz

(@ The Tribe does ‘not consent to the entry, enforcement, levy or other execution of any
‘judgment for money or-other damages against any assets, real or personal, of the Tribe, except that the
Tribe wajves its sovereign immunity from unconsented suit or other legal proceeding, and any defense
based thereon, as authorized herein, whether such suit or proceedings be brought in law or in equity, or in
administrative proceedings or proceedings in arbitration, with respect to enforcement of the covenants and
obligations of the Tribe under this Indenture and the Notes and the transactions contemplated hereby, or
for the commencement and maintenance of any action by the Note Trustee (or by the Owners or -
Beneficial Owners of the Notes) to interpret or enforce the terms of this Indenture, the Notes and each
other Note Document, and to enforce and execute.any order, judgment or ruling resulting therefrom
against any assets or revenues of the Tribe other than real property held in trust for the Tribe by the
United States, and in all circumstances, as may be necessary to obtain specific performance of the
" provisions of this Indenture, the Notes and each other Note Document.. ’

. ®) The Tnbe waives its 1mmumty from unconsented suit and other legal proceedings, and

- - any defense based thereon, to permit suit by the parties identified in subsection (a) above in the United
States District Court for the Central District of California and the California Superior Court for the

- County of Riverside and all courts to which appeals therefrom are available, and enforcement of any
Jjudgment of such court in any court of competent jurisdiction, or arbitrators, appointed and actmg umier
the commcrcxal arbitration mlw of thc American Arbitration Assoc1at10n, to:

@ enforce any remedy provided under the Note Documents, order the Tribe to
perform or comply with any of the provisions applicable to it of the Note Documents, order -
amounts payable under the Note Documents to be paid in accordance with the terms thereof,
award and enforce the award of damages owing as a consequence of a breach of the Note
Documents, whether such order or award is the product of htlgatmn, administrative proceedings,
or arbitration;

(ii) order the seizure and sale of any assets of the Tribe, other than any intercst in
property held in trust for the Tribe by the United States of America, or the exercise of any other
remedy available generally in the State of California for judgment creditors;
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" (iii)  determine whether any consent or approval of thc Tribe has been nnproperly
granted or unreasonably withheld;

, (1v) enforce any Judgmcnt prohlbmng the Tribe from taking any actlon, or mandatmg
or obligating the Tribe to take any actlon, and

W) as to a court of competent Junsdicfion only, but not arbitrators, adjudicate‘ any
claim under the Indian Civil Rights Act of 1968, 25 U.S.C. § 1302'(or any successor statute).

(c) .. The Tribe expressly waives any right it may oihermse have to require that foregoing
matter be conmdered or heard first in any tribal court of the Tribe, now or hereafter existing, whether
because of the doctrine of exhaus’aon of tribal remedies or as a matter of comity or abstention.

(d - The Tribe expressly and imrevocably . acknowledges and agrees that the rights and
remcdlcs of any Owner of the Notes hereunder, and the rights, duties and obligations of the Note Trustee
hereunder, shall be governed by and construed in accordance with the laws of the State of California. In
particular, the Tribe further acknowledges and agrees, to the extent necessary for the enforcement and .
perfection of any lien created hereunder or to secure the indebtedness of the Tribe created hereunder that -
the California Commercial Code, as now or hereafter in effect (the "State UCC"), shall each be applicable
to this Indenture, providing the Note Trustee with all rights- available to secured parties under the State
UCC. The rights of the Note Trustee hereunder shall attach, be effective, and be perfected immediately
and without possession by the Note Trustee and without filing or other act (other than the proper
recording of any financing statements under the State UCC) notwithstanding the fact that the Tribe might

~be deemed a "state" or "governmental unit" whose transfers might otherwise be excluded from coverage

under the State UCC. The Tribe expressly submits itself to the jurisdiction and applicability of California

' law with respect to the recordation of any and all documcnts necessary to perfect or record the pledge and
. assignment grantcd herein to the Note Trustee. ‘

() If, and only if, a dxspute arises between the parties over a matter for which the Tribe has
provided a waiver of immunity under this Indenture (the “Dispute’), and neither the United States District
Court for Central District of California nor the California Superior Court for the County of Riverside can
or is willing to hear the Dispute, then any party may require the other party to submit the Dispute to

 binding arbitration of a Dispute in accordance with the procedu:es set forth herein. To initiate binding
arbitration of a Dispute, a party shall notify the other party in writing. The Dispute shall be settled by
binding ‘arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration
Association and subject to California law concerning arbmatmn, and judgment on the award rendered by

~ the arbitrator may be entered in any court pursuant to California law conceming arbitration. One’
arbitrator shall preside and shall be selected by the American Arbitration Assocxanon

® Any party described in subsection (a) above before or durmg any arbztratmn may apply |
to a court having jurisdiction for a temporary restraining order or preliminary injunction where such relief
is necessary to protect its interests pending completion of the dispute resolution proceedmgs '

| (® In the event of arbitration, the prevalhng party(1es) shall be enutled to all of its costs,
including reasonable attorneys® fees, fmm the nonprevaﬂmg party(ies).

1] Any arb:trz_ttlon shall take place at a location in an agreed ﬁpon city in California. The
arbitrator shall render an award within 45 days from the conclusion of the» arbitration. :
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(D The Tribe represents that the transaction represented by this Indenture has not occurred
on Indian Lands or on lands that could be defined as “Indian Country” pursuant to federal statutes or case
law, but rather on lands within the jurisdiction of the State of California. The Tribe understands that this
representation is offered as an inducement to the Owners of Notes from time to time to purchase the
Notes, which representation is and will be material to the decision of the Owners to purchase the Notes .
- and without which the Owners would not purchase the Notes. The negotiations regarding the Note
- Documents, and the execution and delivery of the Note Documents have not occurred on Indian Lands or

lands which could be defined as “Indian Country” pursuant to federal statutes or case law, but have
~ occurred on lands subject to the jurisdiction of the courts of the State of California. The representation of
" this transaction as occurring off-reservation, and the representations concerning the off-reservation
negotiations regarding this transaction, together with the off-reservation execution and delivery of the
Note Documents, are offered as an inducement by the Tribe to the Owners of Notes from time to time,
* which representatlons are aclcnowledged by the Tribe to be material to the decrsron by 0wners to
purchase the Notes. -

SECTION 8.10 - Certain Approvals. '

The Tribe represents and warrants that this Indenture and the other Note Documents, and the

transactions contemplated thereby, do not require approval by the United States Department of the

- Interior under Section 81 or Section 177 of Title 25 of the United States Code. In the event that it shall be
determined that any such approval shall be required, the Tribe covenants to seek and obtain such-
approval. The Tribe further covenants that in any claim or cause of action based upon or arising out of or -
related to any of the Note Documents or the transactions contemplated thereby, or in any action in which
the Borrower, the Note Trustee or any Owner or Beneficial Owner of the Notes shall be a party, whether
with respect to contract claims, tort claims or otherwise, including withouf limitation any action,
counterclaim or other proceeding which seeks in whole or in part to challenge the validity or
enforceability of any of the Note Documents, or any provision thereof, the Tribe shall not assert that any -
approval of the provisions thereof are required to be approved by the United States Department of the

: Intenor or the Bureau of Indian Affairs.

ARTICLE9. :
AMENDMENTS AND SUPPLEMENTS

. SECTION 9.1 Amendments and Supglements Without Consent of Owners.

This Indenture may be amended or supplemented from time to time without the consent of the'
Owners by a Supplemental Indenture, authorized by a Certified Tribal Resolution filed with the Note
Trustee, for one or more of the following purposes:

(i)  to grant to or confer upon the Note Trustee for the benefit of the Owners any -
additional rights, remedies, powers, authority or security that may 1awfully be granted to or
conferred upon the Owners or the Note Trustee which are not contrary to or inconsistent with this

- Indenture as then in effect or to.subject to the pledge and lien of this Indenture additional
revenues, propertres or collateral;

_ (i) - to add additional covenants of the Tribe or to surrender any right or power herem ,
conferred upon the Tribe which addltlon or surrender is not contrary to the rights and benefits of
the Owners hereunder; ' . .

(iii) = to reflect a change in applicable law;
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_ (iv). to qualify a.ny of the Notes for reglstratlon under the Securities Act of 1933, as
amended, or the Securities Exchange Act of 1934, as amended; or

) to qualify this Indenture as an “indenture,” under the Trust Indenture Act of _
1939 as amended.

SEC"HON 92  Amendments With Consent of Owners. -

" This Indenture may be amended from time to time, except with respect to (a) the interest payable
upon any Note, (b) the dates of maturity, Scheduled Interest Payment Dates, or. redemption provisions of
any Notes, (c) this Article 9, and (d) the security provisions hereunder, by a Supplemental Indenture
approved by a Majority of Owners; provided that no amendment shall be made which affects the rights of .
some but less than all the Outstanding Notes without the consent of a Majority of Owners of such Notes.

- Amendments with respect to items (a), (b), (c) or (d) of the first sentence of this Section 9.2 shall be -
cffected only with the unanimous consent of all Owners adversely affected by such amendments. '

SECTION 93 Trustee Authorized to Join in Amendments and Supplements Rehance on
: Counsel. .

The Note Trustee is authorized to join with the Tribe in the execution and delivery of any
Supplemental Indenture or amendment permitted by this Article 9 'and in so doing shall be fully protected -
by an Opinion of Counsel that such Supplemental Indenture or amendment is so permitted and has been
duly authorized by the Tnbe and that all things necessary to make it a valid and bmdmg agreement have
been done.

SECTION 9.4 Executibn of Sunnlemental Indentures.

. The Note Trustee shall join w1th the Tribe in the exécution of any Supplemental Indenture which
the Tribe is authorized to execute under the provisions of Section 9.1 or 9.2 upon the delivery by the
Tribe to the Note Trustee of the following:

(@ . A Certified Tnbal Resolution authonzmg the Tribe to enter into such Supplemental.
Indenture and requeetmg the executlon thereof by the Note Trustee;

_ (b) An Opinion of Counsel (1) to the effect that the Tribe and the Note Trustee are authorized
to enter into such Supplemental Indenture by the provisions of Section 9.1 hereof and that all conditions
precedent to the execution and delivery of such Supplemental Indenture have been satisfied, or (ii) to the

~ effect that the Tribe and the Note Trustee are authorized to enter into such Supplemental Indenture by the
provisions of Section 9.2, that the consent ‘of the Owners required by Section 9.2 has been secured, and
that -all conditions- precedent to the executlon and dehvery of such Supplemental Indenture have been
satisfied; and

(©) If the Oplmon of Counsel shall state the Tribe and the Note TruStee' are authorized to
enter into such Supplemental Indenture by the provisions of Section 9.2, certified copies of the documents
ewdencmg the consent of the Owners as specified in said opinion.

The Note Trustee shall nevertheless not be obhgated under any provision of this Indenture to join

in any Supplemental Indenture wlnch inits oplmon, adversely affects its own duties, rights or 1mmun1t1es
under this Indenture. - .
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Upon execution of any Supplemental Indenture pursuant to the provisions of this Indenture, this
Indenture shall be and be deemed to be modified, amended and supplemented in-accordance therewith
and the respective rights, limitation of rights, obligations, duties and immunities under this Indenture of
‘the Note Trustee, the Tribe, and the Owners of Notes shall thereafter be determined, exercised and
enforced hereunder subject in all respects to such modifications, amendments and supplements, and all
" the terms and conditions of any such Supplemental Indenture shall be and be deemed to. be part of the
terms and conditions of thls Indem“ure for any and all purposes. : :

SECTION 9.5 Authentlcatlon of Notes Aﬁer Executlon and Dehvemof Supplemental
’ Indenture

The Notes authentlcated and delivered after the execution of any Supplemental Indenture
pursuant to the provisions of this Article may bear a notation, in form approved by the Note Trustee, as to
any matter provided for in such Supplemental Indenture. If the Tribe or the Note Trustee shall so
determine, new Notes so modified as to conform, in the opinion of the Note Trustee and the Tribe, to any

. modification of this Indenture contained in any such Supplemental Indenture may be prepared by the
Tribe, authenticated by the Note Trustee and dehvered in exchange for the Notes then Outstanding. '

'ARTICLE 10.
- DEFEASANCE

SECTION 1'0.1 Defeasance of Notes.

o (a) The Notes for the payment or redemption (whether pursuant to optional redemption,

~ mandatory sinking fund redemption or otherwise) of which sufficient funds, including all accrued and
unpaid interest to the date of payment or redemption and the premium, if any, or pon-callable
Government Securities which bear interest at such rates and mature at such times as to provide such funds
as and when required for such payment or redemption, shall have been deposited with the Note Trustee,
or provisions for such payment satisfactory to the Note Trustee shall have been made with the Note
Trustee, whether upon or prior to the maturity or the date fixed for redemiption of such Notes, shall be

" deemed to be paid within the meaning of this Article, except that if such Notes are to be redeemed prior to
the maturity thereof, notice of such redemption shall have been duly given or provisions satlsfactory to
the Note Trustee shall have been made therefor.

{(b) If ‘any Note shall not be presented for payment when the principal thereof shall become
due, either at maturity or otherwise, or at the.date fixed for the redemption thereof, and if the Tribe shall
have deposited with the Note Trustee or left with it in trust if previously so deposited, funds sufficient to
pay the principal of such Notes (and the premium, if any, payable upon the redemption thereof), together
with all interest due thereon to the date of maturity thereof or to the date fixed for the redemption thereof,
for the benefit of the Owner or Owners thereof, respectively, all liability of the Tribe to the Owner of such
Note for the payment of the principal thereof and all accrued and unpaid interest thereon (and all liability -
of the Tribe to the Owner of such Note for the premium, if any), shall forthwith cease, determine and be -
completely discharged, and thereupon it shall be the duty of the Note Trustee to hold said funds, without
investment or liability for interest thereon, for the benefit of the Owner of such Note, who shall thereafter
be restricted exclusively to said funds for any claim of whatsoever nature on his part under this Indenture
or on, or with respect to, sa1d Note.

(c) - Neither moneys nor the Government Secur‘itics deposited with the Note Trustee pursuam :
to this Article shall be withdrawn or used for any purpose other than, and such Government Securities and-
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moneys shall be segregated and held in trust for the payment of the principal or Redemptlon Pnce of,
- premium, if any, on and all accrued and unpaid interest on, the Notes (or portions thereof)

SECTION 10.2 = Deposit of Funds for Payment of Notes.

(@) After the Tribe deposits with the Note Trustee moneys or Government Securities
sufficient to pay the principal or Redemption Price on any Note becoming due, either at maturity or by
call for redemption or otherwise, together with all interest accruing thereon to the due date, interest on the

- Note or Notes shall cease to accrue on the due date and all liability of the Tribe with respect to such Note
or Notes shall likewise cease except as provided in Section 10.1 and Section 10.3. Thereafter such Note or
Notes shall be deemed not to be Outstanding hereunder, and (a) any surplus balance held by the Note
‘Trustee with respect to the Notes over the principal of, premium (if any) on and actual interest accrued on -
such Notes shall be paid to the Tribe and (b) the Owner or Owners of such Note or Notes shall be
restricted exclusively to the funds so deposited for any claim of whatsoever nature with respect to such
Note or Notes, and the Note Trustee shall hold such funds, without investment or 11ab111ty for interest, in .
trust for such Owner or Owners. - :

- (b) In connection with the deposit of cash and/or non-callable Government Securities
. sufficient to pay the principal and Redemption Price of, and interest on the Notes in advance of the date of
.maturity or prior redemption thereof, the Tribe shall further cause to be delivered to the Note Trustee a
report of a certified public accountant verifying the sufﬁcwncy of such cash and non—callablc Government

i Secunues for such purpose.

{c) In connection Wlth any defeasance of the Notes effected through the dep031t of cash
and/or Government Securities prior to the maturity or redemption date for such Notes as prov1ded herein,
the Tribe shall use its best efforts to obtain a rating in the highest Rating Category (i.e. AAA/Aaa) from
any Rating Agency as may be requested in writing by a Ma_;onty of Owncrs :

- (d) The Note Trustee shall fmm time to time deliver any unclalmed funds to or as du'ected by

.~ pertinent escheat authority, as identified by the Noté Trustee in its sole discretion, pursuant to and in

accordance with applicable unclaimed property laws, rules or regulations. Any such delivery shall be in
accordancc with the customary practlccs and proccdures of the Note Trustee and the eschcat authonty

SECTION 10.3 D;scharge of Indenture.

. If the Tribe, its successors or assigns, shall (as provided in Section 10.1 and 10.2 hereof) pay or
* cause to be paid uato the Owners of all Notes Outstanding hereunder the principal and interest to become
- due thereon and the premium thereon, if any, at the times and in the manner stipulated therein, or if the -
Tribe, its successors or assigns, shall deliver or cause to be delivered to the Note Trustee for cancellation
all Notes Outstandirig hereunder, then this Indenture and the estate, title, interest and rights hereby
granted shall cease, determine and be void, and thereupon the Note Trustee shall, upon the written request
of the Tribe, release, cancel and discharge the lien of this Indenture, and execute and deliver to the Tribe
such instruments as shall be requisite to satisfy the lien thereof, -shall discharge this Indenture and
reconvey to the Tribe the estate, title, interest and rights hereby conveyed, and assign and deliver to the
Tribe any money and other property. at the time subject to the lien of this Indenture which may then be in
the possession of the Note Trustee. The Note Trustee shall be entitled to receive an Opinion of Counsel
that all conditions precedent to the discharge of the Indenture have been satlsﬁed.

. The ‘rclwse, cancellation and dxschargc of this Indenture, however, shall be without prejudice to
_ the right of the Note Trustee to be paid any compensation then due to it hereunder, and to be protected
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and saved harmless by the Tn'be from any and all losses, liabilities, costs and expenses, mcludmg counsel
fees and expenses, including the allocated costs and expenses of in-house counsel and legal staff at any ™
time incurred by the Note Trustee hereunder, or connected with any Note issued hereunder, of and from
which, if this Indenture had not been released, canceled and dlscharged, the ‘Tribe would have been
obligated by the terms of this Indenture to protect and save the Note Trustee harmless of and from such
losses lxabﬂmes, costs and expenses as provided herein. .

ARTICLE 11
~ MISCELLANEOQUS

SECTION 11.1  Limitation on Beneficiaries.

Nothing in this Indenture, expressed or implied, is intended or shall be construed to confér upon,
or to give to, any Person other than the Tribe, the Note Trustee, the Paying Agent and the Owners, any
right, remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation
hereof; and the covenants, stipulations and agreements in this Indenture contained are and shall be for the
~ sole and exclusive benefit of the Tribe, the Note Trustee the Paymg Agent and the Owners, and their
respective successors and assigns. : : ,

SECTION 11.2- Severab'iligy '

In case any one or more of the prov151ons contained in this Indenture or in the Notes shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this Indenture or of the Notes, and this Indenture
and the Notes shall be construed as if such invalid or illegal or unenforceable provision had never been
contained herein.

SECT_ION 11.3 -Unclaimed Funds.

- Moneys deposited with the Note Trustee which remain unclaimed two years after the date
- payment thereof becomes due shall, upon the written request of the Tribe, if the Tribe is not at the time to
the knowledge of the Note Trustee in default with respect to any covenant in this Indenture or the Notes
- be paid to the Tribe; and the Owners for which the deposit was made shall thereafter be limited to a claim
- against the Tribe; provided, however, that the Note Trustee, before making payment to the Tribe, may, at
the expense of the Tribe, cause a notice to be published, stating that the moneys remaining unclaimed will
be returned to the Tribe after a specified date. In the absence of any such written request from the Tribe,
the Note Trustee shall from time to time deliver such unclaimed funds to or as directed by pertinent
escheat authority, as identified by the Note Trustee in its sole discretion, pursuant to and in accordance
with applicable unclaimed property laws, rules or regulations. Any such delivery shall be in accordance
with the customary practices and procedures of the Note Trustee and the escheat authority. " Any money
held by the Note Trustee pursuant to this Section 11.3 shall be held uninvested and without any hablhty '
for interest.

SECTION 114 Notlces

‘Any notice to or demand upon any party may be made, and shall be deemed to have been
sufficiently given, if served or presented at or sent by registered or certified United States mail, fax, hand
delivery or overnight courier addressed or sent as follows (or in each case to such other addressés or fax
numbers as may be filed in wntlng w1th the Note Trustee):
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() To the Desi gnated Office of the Note Trustee, Note Registrar and Paying Agent

Wells Fargo Bank, National Association
707 Wilshire Boulevard, 17® Floor .
Los Angeles, CA 90017

. Attention: Corporate Trust Department
Fax: (213) 614-3355

(i1) To the Tribe

Cabazon Band of Mission Indians
- 84-245 Indio Springs Parkway

Indio, California 92203-3495

Attention: Chief Administrative Officer -
 Fax: (760) 574-0998

SECTION 11.5  Notices to Eencﬁcial Owners.

So long as any Notes are Outstanding, the Note Trustee shall provide to each Beneficial Owner of
the Notes, and to the Underwriter, a copy of each notice, demand, report or other communication,
including notice of any Event of Default known to the Note Trustee, sent by the Note Trustee to the T. Tibe -
or the Owners i in accordance with this Indenture. ’

SECTION'11.6 Owners’ Consents.

(@ Any consent or other instrument required by this Indenture to be signed by any Owner
. may bc in any number of concurrent documents and may be signed by such Owner or, by the Owner’s -
agent appointed in writing or by the Beneficial Owner of such Notes. Proof of the execution of such
- instrument or of the instrument appointing an agent and of the ownership of Notes, if made in the
following manner, shall be conclusive for any purposcs of this Indenture with regard to any act:on taken
. by the Note Trustee under the instrument. .

(b)  The fact and date of a person’s signing an instrament may be proved by the certificate of
any officer in any jurisdiction who by law has power to take acknowledgments within that jurisdiction
that the person signing the wntmg acknowledged befcrc the officer thc execution of thc wntmg, or by an
affidavit of any witness to the signing.

© The fact of ownership of Notes by any Owner, the amount or amomits numbers and .
other identification of such Notes and the date of holdmg shall be proved by the registration books kept
pursuant to Section 2.3(a) hereof. ,

()} The fact of beneficial ownership of the Notes by any Beneficial Owner, the amount or
amounts, numbers and other identification of such Notes and the date of holding will be proved by the
certificates delivered to thc Note Trustee pursuant to Section 2.3(b) hereof.

SECTION 11.7 - Successors

All covenants, promises and agrcements in this Indenture contamcd by or on behalf of the Tribe,
- or by or on behalf of the Note Trustee or Paying Agent shall bind and inure to the benefit of their
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* - respective successors and a5s1gns, whether so expressed or not. Except for thé Owners from time to time
of the Notes (including any Beneficial Owner), no Person not a party hereto shall have any right, power,
privilege or mmumty hereunder

SECTION 118 Indenture is a Security Agreement.

This Indenture constitutes a security agreement under the California Uniform Commercial Code.
The debtor hereunder is the Tribe, and the secured party is the Note Trustee. Their respective addresses, .
at which information concerning the secunty interests estabhshed hereunder may be obtained, are set
_ forth i in Section’ 11 .4 hereof.

 SECTION 119  Counterparts.
This Indenture may be executed in any number of counferparts each of which when so-executed

and delivered shall be an original; but such counterparts shall together constitute but one and the same
instrument.
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IN WITNESS WHEREOF, the Tribe has caused this Indenture to be signed in jts name and
behalf by its duly authorized officers, and to evidence its acceptance of the trusts hereby created, the -
Note Trustee has caused this Indenture to be s1gned in its name and behalf by its duly authorized officers,
all as of the date first above written.

CABAZON BAND OF MISSION ]NDIANS

' WELLS FARGO BANK, NATIONAL ASSOCIATION

‘WW, M«e/

Authonzed Slgnat'ory '
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Exhibit A
[FORM OF NOTE]

THE OWNER HEREOF, BY PURCHASING OR OTHERWISE ACQUIRING THIS NOTE,
ACKNOWLEDGES AND AGREES THAT THIS NOTE IS A “RESTRICTED SECURITY” THAT
HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS' AMENDED (THE
“SECURITIES ACT”), OR APPLICABLE STATE. SECURITIES LAWS (COLLECTIVELY, THE
“ACTS”), HAS BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO .
DISTRIBUTION OR SALE THEREOF, AND MAY NOT BE OFFERED OR SOLD WITHIN THE
- UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS EXCEPT AS
SET FORTH IN THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE OWNER
OF THIS NOTE (“HOLDER”): (1) REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONAL
‘BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT); (2) AGREES THAT IT
WILL NOT RESELL OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO THE TRIBE, (B)
TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE
SECURITIES ACT, (C) WITH RESPECT TO NOTES INITIALLY OFFERED OR SUBSEQUENTLY
TRANSFERRED IN RELIANCE ON RULE 144A, PURSUANT TO AN EXEMPTION FROM
. REGISTRATION IN COMPLIANCE WITH RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE) INCLUDING WITHOUT LIMITATION THE EXPIRATION OF THE APPLICABLE
HOLDING PERIOD PRESCRIBED BY RULE 144 UNDER THE SECURITIES ACT, (D) WITH
RESPECT TO NOTES INITIALLY OFFERED OR SUBSEQUENTLY TRANSFERRED IN
RELIANCE ON RULE 144A, IN RELIANCE ON ANOTHER EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE RECEIPT BY
THE TRIBE AND THE NOTE TRUSTEE OF A CERTIFICATION OF THE TRANSFEROR AND
TRANSFEREE AND AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO SUCH
PARTIES TO THE EFFECT THAT SUCH TRANSFER IS IN COMPLIANCE WITH THE
;- SECURITIES ACT, OR (E) PURSUANT TO EFFECTIVE REGISTRATION STATEMENTS UNDER
THE ACTS; AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS
NOTE IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

-No. R~ ' o : : , g . - 8

. CABAZON BAND OF MISSION INDIANS
Senior Note Due July 1, 2026

REGISTERED OWNER:  ~ o - . CUSP

 PRINCIPAL AMOUNT:

, CABAZON BAND OF MISSION INDIANS (the “Tribe™), a federally recognized Indian tribe

- existing under the laws of the United States of America, for value received, promises to pay the Principal
Amount shown above to the Registered Owner named above or registered assigns on July 1, 2026, upon
surrender hereof, and to pay interest thereon, calculated on the basis of a 360-day year consisting of twelve
30-day months, from the most recent Scheduled Interest Payment Date (hereinafier defined) to ‘which
interest has been duly paid or provided for, or, if no interest has been paid hereon, from the Series Issue
Date shown hereon, until the principal or Redemption Price hereof has been paid or prov1ded for as
aforesaid at the rates of interest specified herein.
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The principal of and interest on this Note shall be payable in any coin or currency of ‘the United

States of America which, at the time of payment, is legal tender for the payment of public and private

debts. The principal of this Note and the redemption premium, if any, are payable upon surrender hereof

- at the designated corporate trust agency office of Wells Fargo Bank, National Association in Los Angeles,

California, or as designated by its successor (the “Paying Agent™). The interest shall accrue and be paid

on each applicable Scheduled Interest Payment Date, as further described herein, to the Person in whose

" name this Note is registered as of the close of business on the applicable Regular Record Date on the

registration books ‘maintained by Wells Fargo Bank, Nanonal Assoc1at10n or its successor (the “Note
Reglstra.r”)

Whenever the due date for payment of the principal or Redemptlon Pnce of, or any mterest on, this
Note is not a Business Day (as hereinafter defined) then -payment thereof shall be made on the next
succeeding day which is a Business Day, with the same force and effect as if made on the original due date, .
and no mterest shall accrue thereon for any period after such due date.

This Note is one of the Notes of the series md1cated ‘above 1ssued in the original aggregate
principal amount of $56,570,000 pursuant to a Trust Indenture dated June 1, 2006 (the “Indenture™),
- between the Tribe and Wells Fargo Bank, National Association, Los Angeles, Califomia, as trustee (the
“Note Trustee”). All of the Notes are equally and ratably secured under the Indenture. '

_ Reference is hereby made to the Indenture for provisions concerning, inter alia: the security for the
Notes, the respective rights and obligations of the Tribe and the Note Trustee, provisions relating to rights of
the Owners, and the execution of amendments or supplements to the Indenture.” The acceptance of the terms
of the Indenture (including any amplifications and qualifications of the provisions hereof), a copy of which
‘is available at the Designated Office of the Note Trustee, is an explicit and material part of the consideration
of the Tribe’s issuance hereof, and the Owner hereof by acceptance of this Note accepts and assents to all
such terms as if fully set forth herein. :

_ Additional reference is made to the Indenture, which is hereby incorporated by reference, for a
statement of the purposes for which the Notes are issued, a description of the property assigned and
pledged for the secunty of the Notes, a description of the duties and rights of the Tribe and of the Note -
Trustee; the provisions under which thie lien of the Indenture may be defeased, and the extent and manner

" of enforcement of the rights of the Owners of the Notes. Capltahzed terms used but not otherwise defined
in this Note have the meamngs set forth in the Indenture

"INTEREST PROVISIONS
Accrual and Payg_:ent of Interest. Interest on this Note shall accrue. from the most recent
Scheduled Interest Payment Date to which interest has been duly paid or provided for, or, if no interest has
been paid hereon, from the date of original issue of this Note,until the principal or Redemption Price hereof

has been fully paid or provided for as aforesmd, at the Interest Rate apphcable to each Interest Period as
follows: . _
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Interest Period v | Interest Rate
Date of Issue to and including June 30, 2012 v © 12.00%
July 1, 2012 to and including June 30, 2013. 12.50% -
July 1, 2013 to and including June 30, 2014 ' - 13.00%
July 1, 2014 to and including June 30, 2015 13.50%
July 1,2015 to and including June 30,2016 =~ . 14.00%
- July 1, 2016 to and including June 30, 2017 : - 1450%
July 1,2017 and thereafter o R . 15.00%

_ Calculatlon of Interest. All interest shall be calculated on the bams ofa 360-day year consisting
. of twelve 30-day months. .

. Pamcnt of Defaulted Interest. Any: accrued ‘interest due and payable on any apphcablc
Scheduled Interest Payment Date which is not paid or duly-provided for on such Scheduled Interest
. Payment Date shall forthwith cease to be payable to the Owner otherwise entitled thereto as of the
- applicable Regular Record Date, and shall be paid instead on a special interest payment date to be
established for payment of such defaulted interest, (any such date being herein referred to as a “Special
Interest Payment Date”) to the person in whose name this Note is registered as of the close of business on a
~ special record date (any such date being herein referred to as a “Special Record Date”). Notice of any such
dates shall be mailed to the registered owners of the Notes at least 10 days prior to the Special Record Date,
but not more than 30 days prior to the Special Interest Payment Date, so established. Payments of interest
- shall be made by check or draft mailed on the applicable Scheduled Interest Payment. Date or Special
' Interest Payment Date to the Persons entitled thereto at the addresses shown in the aforesaid registration
books on the applicable Regular‘ Record Date or Special Record Date; provided, however, that interest on |
any Note shall be paid by wire transfer to a bank located in the United States of America of immediately
available funds to the Securities Depository (if this Note is a Book-Entry Note) or any rcglstercd owner of at
least $1,000,000 in aggregate principal amount of Notes, at the option of such registered owner, according .
to wire instructions given to the Paying Agent in writing for such purpose and on file at least 20 days prior
to the applicable Regular Record Date or Specml Record Date, all as more partlcularly provided in the -
Indenture. .

REDEMPTION PROVISIONS

Optional Redemption. The Notes are subject to redemption prior to- maturity at the option of the
Tribe, at the direction of the Tribe, on or after July 1, 2012, in whole or in part at any time, and, if in part,
"as selected by the Note Trustee by lot or such other method as the Note Trustee shall deem fair and
appropriate (provided that following any such selection, both the portion of such Notes to be redeemed
and the portion remaining shall be in Authorized Denominations), upon payment of a Redemption Price
equal to (i) the principal amount of the Notes to be redeemed, plus (ii) a redemption premium equal to a
~ percentage of the principal amount of the Notes to be redeemed as indicated on the table below, plus (iii)
all unpald interest accrued to the rcdempﬁon date on the Notes to be rcdecmed

PHTRANSM31216'5 e - -3-

Exh; Page-oqsgq ) ”



Case 5:12-cv- 01278 VAP- SP Document 1-3 Filed 08/01/12 Page 53 of 100 Page ID

#: 356
Redemption Date Redemption Premium
July 1, 2012 to and inclnding June 30, 2013 ' 14%

. July 1, 2013 to and including June 30, 2014 ' - 13%
July 1, 2014 to and including June 30, 2015 : ' 11%
July 1, 2015 to and including June 30, 2016 =~ ' 9%
July 1, 2016 to and including June 30, 2017 o 7%
July 1, 2017 to and including June 30, 2018 : . 6%
July 1, 2018 to and including June 30, 2019 - - . . 5%
July 1, 2019 to and including June 30, 2020 4%
July 1, 2020 to and including June 30, 2021 _ 3%
July 1, 2021 to and including June 30, 2022 S 2%
July 1, 2022 to and including June 30 2023 : v 1%
July 1, 2023 and thereafter S o 0%

- Mandatory Redemption. The Notes are subject to mandatory sinking fund redemption prior to
maturity, in part, in direct order of maturity and within a maturity as chosen by lot or such other method
as the Note Trustee shall deem fair and appropriate, by application of the moneys deposited in the Sinking
Fund Account of the Note Fund established under the Indenture, at a Redemption Price equal to 100%. of

-the principal amount thereof, plus all accrued and unpaid interest thereon, on July 1 in each year
(excluding each principal maturity date) and in the amotints, as follows:

Date v :
© (uly 1) . Principal Amount
2013 $ 2,295,000
2014 : _ 2,310,000
2015 o 2,350,000
L2016 2,420,000
2017 o 2,520,000
2018 ‘ 2,660,000
2019 3,060,000
"2020 - 3,520,000
2021 4,050,000°
2022 , 4,655,000
- 2023 5,355,000
2024 ' 6,155,000
2025 S 7,080,000
_ L 2026 8,140,000
* Principal maturity date

In the case.of an optlonal redemptlon of less than all of the Notes of any maturity prior to
maturity, the Tribe shall be entitled to designate whether such payments shall be credited against principal
amounts due at maturity or against particular mandatory redemption obligations with respect to the Notes.

~ Notice of Redemption. The Note Trustee shall cause notice of any redemptmn of Notes to be
g;wen to the @wners of all Notes to be redeemed at the regxstered addresses appearing in the regxsu'atmn :
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books maintained by the Note Registrar. Each such notice shall (i) be mailed at least 30 days and not
. more than 60 days prior to the date fixed for redemption, (ii) identify the Notes to be redeemed,
 specifying the name of the issue, the date of the issue, the stated maturity, the series designation, the -
CUSIP numbers and certificate numbers assigned to the Notes subject to redemption, (iii) specify the date
fixed for redemption and the Redemption Price and (iv) state that on the date fixed for redemption the
Notes called for redemption will be payable at the designated corporate trust agency office of the Paying
Agent upon presentation and surrender thereof, that from that date interest will cease to accrue and that no
representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or on the
Notes. If at the time of mailing of any notice of redemption, the Tribe shall not have deposited with the
Note Trustee monies sufficient to redeem all the Notes called for redemption, such notice shall state that

- such redemption is subject to the deposit of the redemption monies with the Note Trustee not later than 10

~ am. on the date fixed for redemption and shall be of no effect unless such monies are so deposited.
Failure to give notice in the manner described in this paragraph with respect to any Note, or any defect in
such notice, shall not affect the validity of the proceedings for redemption for any Notc W1th respect to
which notice was properly given.

If the Tribe deposits with the Paying Agent funds sufficient to pay the principal amount or
Redemption Price of any Notes becoming due at maturity, by call for redemption or otherwise, together -
with interest on such Notes to the due date, the interest on such Notes will cease to accrue on the due date,
and thereafter the Owners will be restricted to the funds so deposited as provided in the Indenture.

In case an Event of Default, as defined in the Indenture, shall have occurred, the principal of all

Notes then Outstanding under the Indenture may be declared or may become due and payable. This Note

. is transferable as provided in the. Indenture by the Owner hereof, or such Owner’s attorney duly

" authorized in writing, at the corporate trust agency office of the Note Trustee, upon surrender of this Note

accompanied by a duly executed instrument of transfer, in form satisfactory to the Tribe and the Note

Trustee, and upon payment of any tax. or other governmental charge. Upon such transfer a new fully

- registered Note or Notes of the same series and in the same aggregate principal amount and bearing the
same rate or rates of interest will be issued to the transferee or transferees.

The Person in whose name this Note is registered may be deemed the owner hereof by the Tn'be,.
the Note Trustee, the Paying Agent, and the Note Registrar, and any notice to the contrary shall not be
binding upon any such party.

. No recourse shall be had for the payment of the principal of or interest on this Note or for any
“claim based hereon or on the Indenture, against any member, officer or employee, past, present or future,
of the Tribe or of any successor body, as such, either directly or through the Tribe or any such successor
body, under any constitutional provision, statute or rule of law, or by the enforcement of any assessment
"or by any legal or equltable proceeding or otherwise.

Except as otherwise provided in the Indenture, this Note may be transferred, in Whole but not in

* part, only to another nominee of DTC or to a successor of DTC or to the nominee of a successar of DTC.

- Unless this certificate is presented by an authorized representative of DTC, to the Tribe or its agent for
registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede -

- & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is
made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the Owner hereof, Cede & Co., has an interest herein. :

This Note is not valid unless the Certificate of Authentication attached hereto is duli executed.
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All acts, conditions and things required to happcn, 'exist. and be performed precedent to and in thé
issuance of the Notes in-order to make them legal, valid and binding obligations of the Tribe in
accordance with their terms and the terms of the Indenture have happened, exist and have been performed-

as so required.

IN WITNESS WHEREOF the Cabazon Band of Mission Indians has caused this Note to be duly
executed in its name by the manual or facsimile signature of its Tribal Chairman in the presence of the -
witness identified below. . :

CABAZON BAND OF MISSION INDIANS -
Witness:

’ . By:
Name: _ ' . Tribal Chairman .=
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CERTIFICATE OF AUTHENTICATION

This Note is one of the Notes descnbed in'the w1thm-ment10ned Indenture

' Authentlcanon Date:
WELLS FARGO BANK, NATIONAL
- ASSOCIATION, as Trustee
By:__ - '
' Authorized Signatory
PHIRANSW312165 S -
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Noté, shall be -
construed as though they were written out in full according to applicable laws or regulations. ‘

TENCOM - as tenants in common

TEN ENT - astenants by the entireties

JTTEN - as joint tenants with the right of sumvorslnp and.

) not as tenants in common
UNIFORM GIFT MINACT oo Custodian .............
| | (Custy . (Minop)

under Uniform Gifts to Minors Act
(State)

Additional abbreviations may also Bé used though not in the above list.

PHTRANSM312165 = o - - -8-
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ASSIGNMENT

For value received ~_ hereby sells, assigns and transfers unto -

(Tax LD. No. _ ) the within Note issued by the Cabazon Band of
Mission Indians, and all nghts thereunder, hcrcby u-rcvocahly appomtmg Attormey to transfer said Note on
the Note Register, with full power of substitution in the prcmlscs _ .

Date: ‘ ' Signature: '

Signature Guaranteed: v - Notice; The Assignor’s 51gnature to this assignment

' must correspond with the name as it appears upon the
face of the within Note in every particular without .
alteration or any change whatever -

PHTRANSM31216\5 . =9.
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'EXHIBITB

* FORM OF PROJECT FUND REQUISITION

WELLS FARGO BANK, NATIONAL ‘ Requisition No. ___
ASSOCIATION, as Trustee : . )

700 South Flower Street, Suite 500

Los Angeles, CA 90017 v

Attention: Corporate Trust Department

" Date:
‘Dear Sirs:

: . You are hereby requcsted to make disbursement of funds deposited in the Pro;ect Fund (the
“Project Fund”) created by that certain Trust Indenture (the “Indenture”) of the CABAZON BAND OF
MISSION INDIANS (the “Tribe”) dated as of June 1, 2006 for the following purposes

Descnpnon of purpose for which payment is to be made or prOJect components for which the
Tribe seeks payment or rcmbmsement .

Payee:- . " Reimbursement To Tribe* Yes _ No

Address:

.. Amount to be Paid: $

Description:

~ In connection herewith, I certify that the work to which the above amount relates has been accomplished
in a manner satisfactory to the Tribe and that the above amount does not exceed the obligation for which
payment is made. I further certify that: (i) the obligation has been properly incurred by the Tribe and is a
proper charge against the Project Fund; (ii) the amount requisitioned is either due and unpaid or is to be
paid to the Tribe as reimbursement for Costs previously paid by the Tribe that have not been the subject
of a previous requisition; (iii) if the amount to be requisitioned is payable to the Tribe as reimbursement
for costs and expenses incurred by reason of work performed or supervised by officers or employees of
the Tribe and does not exceed the actual costs thereof to the Tribe; (iv) no Event of Default has occurred
and is continuing; and (v) the Tribe has received no written notice of any lien, right to lien or attachment
upon, or other claim affecting the rights of the payee to receive payment of any of the monies covered
bereby or if any of the foregoing has been received it has been released or d1scharged or will be mleased
or d.lscharged upon payment. .
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Date CABAZON BAND OF MISSION INDIANS

By:

Authorized Officer |

- Capitalized terms used and not defined herein shall have the r)zedn'ing ascribed to such terms in the
Indenture. S : . B : '
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THE OWNER HEREOF, BY PURCHASING OR OTHERWISE ACQUIRING THIS NOTE,
ACKNOWLEDGES AND AGREES THAT THIS NOTE IS A “RESTRICTED SECURITY” THAT
HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR APPLICABLE STATE SECURITIES LAWS (COLLECTIVELY, ‘THE

 “ACTS”), HAS BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO
DISTRIBUTION OR SALE THEREOF, AND MAY NOT BE OFFERED OR SOLD WITHIN THE
UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF U.S. PERSONS EXCEPT AS
SET FORTH IN THE FOLLOWING SENTENCE. BY.ITS ACQUISITION HEREOF, THE OWNER
OF THIS NOTE (“HOLDER”): (1) REPRESENTS THAT IT IS A “QUALIFIED INSTITUTIONAL
BUYER” (AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT); (2) AGREES THAT IT
WILL NOT RESELL OR OTHERWISE TRANSFER THIS NOTE EXCEPT (A) TO THE TRIBE, (B)
TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE
SECURITIES ACT, (C) WITH RESPECT TO NOTES INITIALLY OFFERED OR SUBSEQUENTLY
TRANSFERRED IN RELIANCE ON RULE 144A, PURSUANT TO AN EXEMPTION FROM

" REGISTRATION IN COMPLIANCE WITH RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE) INCLUDING WITHOUT LIMITATION THE EXPIRATION OF THE APPLICABLE

~ HOLDING PERIOD PRESCRIBED BY RULE 144 UNDER THE SECURITIES ACT, (D) WITH
RESPECT TO NOTES INITIALLY OFFERED OR .SUBSEQUENTLY TRANSFERRED IN
RELIANCE ON RULE 144A, IN RELIANCE ON ANOTHER EXEMPTION FROM  THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE RECEIPT BY
THE TRIBE AND THE NOTE TRUSTEE OF A CERTIFICATION OF THE TRANSFEROR AND
TRANSFEREE. AND AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO SUCH
PARTIES TO THE EFFECT THAT SUCH TRANSFER IS IN COMPLIANCE WITH THE.
SECURITIES ACT, OR (E) PURSUANT TO EFFECTIVE REGISTRATION STATEMENTS UNDER
THE ACTS; AND (3) AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS -

~NOTE IS TRANSFERRED A NOTICE SUBSTA.NTLALLY TO THE EFFECT OF THIS LEGEND.

No. R-1 R . _ S $56,570,000

" CABAZON BAND OF MISSION INDIANS
Senior Note Due July 1, 2026

'REGISTERED OWNER: **+* CEDE & CO. **+* R . cuse
- R | 126791 AF9

PRINCIPAL AMOUN'I: *FIFTY SIX MILLION FIVE HUNDRED SEVENTY THOUSAND
- ’ DOLLARS** :

CABAZON BAND OF MISSION ‘INDIANS (thc “Tn"be”) a federally recogmzed Indlan tribe

'enstmg under the laws of the United States of America, for value received, promlses to pay the Principal

~ Amount shown above to the Registered Owner named above or registered assigns on July 1, 2026, upon

surrender hereof, and to pay interest thereon, calculated on the basis of a 360-day year consisting of twelve

30-day months, from the most recent Scheduled Interest Payment Date (hereinafter defined) fo which

interest has been duly paid or provided for, or, if no interest has been paid hereon, from the Series Issue

" .. Date shown hereon, until the principal or Redemption Price hereof has been paid or provided for as
. aforesaid at the rates of interest specified herein.

EXHIBIT B - v )
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. The principal of and interest on this Note shall be payable in any coin or currency of the United
. States of America which, at the time of payment, is legal tender for the payment of public and private
-debts. The prinicipal of this Note and the redemption premium, if any, are payable upon surrender hereof
- at the designated corporate trust agency office of Wells Fargo Bank, National Association in Los Angeles,
‘California, or as designated by its successor (the “Paying Agent”). The interest shall accrue and be paid
“on each apphcable Scheduled Interest Payment Date, as further described herein, to the Person' n whose
“'name this Note is registered as of the close of business on the applicable Regular Record Date on the
registration books malntamed by Wells Fargo Bank, National Association or its successor (the “Note
Reglsu'ar”)

Whenever the due date for payment of the principal or Redemption Price of, or any interest on, this

Note is not a Business Day (as hereinafier defined) then payment thereof shail be made on the next

. succeeding day which is a Business Day, with the same force and effect as if made on the ongmal due date,
©  andno mterest shall accrue thereon for any period after such due date '

This Note is one of the Notes of the series mdlcated above issued in the original aggregate
principal amount of $56,570,000 pursuant to a Trust Indenture dated June 1, 2006 (the “Indenture™),
between the Tribe and Wells Fargo Bank, National Association, Los Angeles, California, as trustee (the
“Note Tmstee”) All of the Notes are equally and ratably secured under the Indenture. '

Reference is hereby made to the Inden_ture for provisions concerning, infer alia: the security for the
Notes, the respective rights and obligations of the Tribe and the Note Trustee, provisions relating to rights of
" the Owners, and the execution of amendments or supplements to the Indenture. The acceptance of the terms -
of the Indenture (including any amplifications and q_ualiﬁcations of the provisions hereof), a copy of which
is-available at the Designated Office of the Note Trustee, is an explicit and material part of the consideration
of the Tribe’s issuance hereof, and the Owner hereof by acoeptance of this Note accepts and assents to all
such terms as 1fﬁ1]1ysetfor&1herem

: ddmonal reference is made to the Indenture, which is hereby mcorporated by reference for a

statement of the purposes for which the Notes are issued, a description of the property assigned and

- pledged for the security of the Notes, a description of the duties and rights of the Tribe and of the Note

Trustee, the provisions under which the lien of the Indenture may be defeased, and the extent and manner

" of enforcement of the nghts of the Owners of the Notes. Capitalized terms used but not otherwise defined
in ﬂns Note have the meamngs set forth in the Indenture.

: INTEREST PROVISIONS

.. Accrual and Payment of Interest. Interest on this Note shall accrue from the most recént
. Scheduled Interest Payment Date to which interest has been duly paid or provided for, or, if no interest has
been paid hereon, from the date of original issue of this Note, until the principal or Redemption Price hereof
~ has been fully pzud or provided for as aforesaid, at the Interest Rate apphcable to each Interest Period as.
follows. .
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Interest Period ' v v Interest Rate

 Date of Issue to and including June 30, 2012 ' 12.00%

- July 1, 2012 to and including June 30,2013 - 12.50%
July 1, 2013 to and including June 30, 2014 ‘ 13.00%
July 1, 2014 to and including June 30, 2015 o 13.50%
July 1, 2015 to and including June 30, 2016 14.00%
July 1, 2016 to and including June 30 2017 14.50%
July.1, 2017 and thereafter 15.00%

Calculation of Interest All interest shall be calculatcd on the basis of a 360-day year cons1stmg -
of twelve 30-day months.

Pavment of Defaulted Intcrest Any accrued mtzrcst due and payable on aqy apphcable_
Scheduled Interest Payment Date which is not paid or duly provided for on such Scheduled Interest
" Payment Date shall forthwith cease to be payable to the Owner otherwise entitled thereto as of the .
applicable Regular Record Date, and shall be paid instead on a special interest payment date to be
established for payment of such defaulted. interest, (any such date being herein referred to as a “Special
Interest Payment Date”) to the person in whose name this Note is registered as of the close of business on a
_ special record date (any such date being herein referred to as a “Special Record Date”). Notice of any such
* dates shall be mailed to the rchstered owners of the Notes at least 10 days prior to the Special Record Date, -
. but not more than 30 days prior to the Special Interest Payment Date, so established. Payments of interest
-shall- be made by check or draft mailed on the applicable Scheduled Interest Payment Date or Special
Interest Payment Date to the Persons entitled thereto at the addresses shown in the aforesaid registration
books on the applicable Regular Record Date or Special Record Date; provided, however, that interest on
any Note shall be paid by wire transfer to a bank located in the United States of America of immediately
available funds to the Securities Depository (if this Note is a Book-Entry Note) or any registered owner of at
least $1,000,000 in aggtegate principal amount of Notes, at the option of such registered owner, accordmg
to wire mmstructions given to the Paying Agent in writing for such purpose and on file at ledst 20 days prior
_ - to the applicable Regular Record Datc or Special Record Date, all as more partxcula.rly provided i in the
Indcntnrc :

* REDEMPTION PROVISIONS

Optional Redemption. The Notes are subject to redemption prior to maturity at the option of the

Tribe, at the direction of the Tribe, on or after July 1, 2012, in whole or in part at any time, and, if in part,

“as selected by the Note Trustee by lot or such other 'method as the Note Trustee shall deem fair-and

appropriate (provided that following any such selection, both the portion of such Notes to be redeemed

“and the portion remaining shall be’ in Autharized Denominations), upon payment of a Redemption Price
equal to (i) the principal amount of the Notes to be redeemed, plus (ii) a redernption premium equal to a

percentage of the principal amount of the Notes to be redeemed as indicated on the table below, plus (iid)

all unpald interest accrued to the redcmpnon date on the Notes to be rcdecmed. ' '
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Redemption Date - Redemption Premium

July 1, 2012 to and including June 30,2013 14%

July 1, 2013 to and including June 30, 2014 ‘ 13% -

July 1, 2014 to and including June 30, 2015 , - 1%

July 1, 2015 to and including June 30, 2016 : 9%

July 1, 2016 to and including June 30, 2017 A 7%

July 1, 2017 to and including June 30, 2018 : 6%

July 1, 2018 to and including June 30,2019 T 5%
-July1, 2019 to and including June 30,2020 - S 4%

July 1, 2020 to and including June 30,2021 R 3%

July 1; 2021 to and inchuding June 30, 2022 : 2%

July 1, 2022 to and including June 30, 2023 - 1%

July 1, 2023 and thereafter A 0%
Mandat tion. The Notes are subject to mandatory sinking fund redemption prior to

maturity, in part, in (hrect order of maturity and within a maturity as chosen by lot or such ofher method .
as the Note Trustee shall deem fair and appropriate, by application of the moneys deposited in the Sinking
Fund Account of the Note Fund established under the Indenture, at a Redemption Price equal to 100% of
the principal amount thereof, plus all accrued and unpaid interest thereon, on July 1 m each year

. {excluding each principal maturity date) and in the amounts, as follows:

Date . ‘ .
(uly1) - Principal Amount
2013 $ 2,295,000
2014 - 2,310,000
2015 : 2,350,000
2016 2,420,000
2017 ' 2,520,000 .
2018 o 2,660,000
2019 3,060,000
2020 L ~ 3,520,000
2021 4,050,000
2022 , 4,655,000
2023 ‘ : 5,355,000
12024 - © 6,155,000
2025 * - 7,080,000

, 2026 T . 8,140,000

‘*Princi‘pal maturity date '

. In the case of an optional redemptxon of less tha.n all of the Notes of any matunty prior- to
- maturity, the Tribe shall be entitled to designate whether such payments shall be credited against principal .
amounts due at mattmty or-against pa.rtlcular mandatory redemption obhgahons with respect to the, Notes

Notice of Rcdempt:on. The Notc Trustee shall cause notice of any redempuon of Notes to be
given to the Owners of all Notes to be redeemed at the registered addresses appearing in the registration
books mamtamcd by the Note Registrar. Each such notice shall (i) be mailed at least 30 days. and not
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‘more than 60 days prior to the date fixed for redemption, (ii) identify the Notes to be redeemed,
specifying the name of the issue, the date of the issue, the stated maturity, the series designation, the
CUSIP numbers and certificate numbers assigned to the Notes- subject to redemption, (jii). specify the date
fixed for redemption and the Redemption Price and (iv) state that on the date.fixed for redemption the |
Notes called for redemption will be payable at the designated corporate trust agency office of the Paying
Agent upon presentation and surrender thereof, that from that date interest will cease to accrue and that no
representation is made as to the accuracy or correctness of the CUSIP numbers printed therein or on the
Notes. If at the time of mailing of any notice of redemption, the Tribe shall not have deposited with the-
Note Trustee monies sufficient to redeem all the Notes called for redemption, such notice shall state that'
such redemption is subject to the deposit of the redemption monies with the Note Trustee not later than 10

.am. on the date fixed for redemption and shall be of no effect unless such monies are so deposited.

 Failure to give notice in the manner described in this paragraph with respect to any Note, or any defect in
such notice, shall not affect the validity of the proceedmgs for rcdempnon for any Note with respect to
which notice was properly given.

If the Tribe deposxts with the Paying Agent funds sufﬁclent to pay the principal -amount or
Rcdemptlon Price of any Notes becommg due at maturity, by call for redemption or otherwise, together
" with interest on such Notes to the due date, the interest on such Notes will cease to accrue on the due date,
and thereafter the Owners will be restricted to the funds so deposited as provided in the Indenture.

In case an Event of Default, as defined in the Indenture, shall have .occurred, the. principal of all

- Notes then Outstanding under the Indenture may be declared or may become due and payable. This Note
is transferable as provided in the Indenture by the Owner hereof, or such Owner’s attomey duly
authorized in writing, at the corporate trust agency office of the Note Trustee, upon surrender of this Note
accompanied by a duly executed instrament of transfer, in form satisfactory to the Tribe and the Note
Trustee, and upon payment of any tax or other governmental charge. Upon such transfer a new fully
registered Note or Notes of the same series and in the same aggregate principal amount and beanng the

- same rate or rates of interest will be issued to the transferee or transferees. »

The Person in whose name this Note is registered may be deemed the owner hereof by the Tnbe
the Note Trustee, the Paying Agent, and the Note Regmtrar and any notice to the contrary shall not be -
. binding upon any such party.

. No recourse shall be had for the payment of the prmmpal of or interest on thls Note, or for any
' claim based hereon or on the Indenture, against any member, officer or employee, past, present or future, .
- of the Tribe or of any successor body, as such, either directly. or through the Tribe or any such successor ..
body, under any constitutional provision, statute or rule of law, or by the enforcement of any assessment
or by any legal or equitable proceeding or otherwise.

. Except as othervnse provided in the Indenture this Note may be n-ansfcrrcd, in whole biit not in
- part, only to another nominee of DTC or to a successor of DTC or to the nominee of a successor of DTC.

- . Unless this certificate is presented by an authorized representative of DTC, to the Tribe or its agent for

reglstrahon of transfer, exchange, or payment, and any certificate issued is rcgmtcred in the name of Cede

& Co. or in such other name as is requested by an authorized representauve of DTC (and any payment is

made to Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY

TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL inasmuch as the Owner hereof, Cede & Co., has an interest herein. '

This Note fs not valid unless the Ccrtiﬁcatc' of Authentication attached hereto is'duly executed.
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All acts, conditions and things required to happen, exist and be performed precedent to and i n thc
issuance of the Notes in order to make them legal, valid and binding obligations of the Tribe in
-accordance w1th their tcrms and the terms of the Indenture have happened, exist and have beeu performed

as so rcqulred
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lN WITNESS WHEREOQF, the Cabazon Band of Mission Indmns has caused this Note to |
* be duly executed in its-name by the manual or facs1m1]e s1gnature of its Tn'ba.l Cha1rman in the
- presence of the witness identified below.

CABAZON BAND OF ; MISSION I_NDIANS

VR0 ' By:
amé’ ANGELA RooSEVELT, 031&1 Chairman (/.
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| v CERTIFICATE OF AUTHEN'IICATION
Th1s Note is'one of the Notes descn‘bed in the within- mentioned Indenture .
Authentication Date: f?wm 23 ;aa(, -

WELLS FARGO BANK, NATIONAL
ASSOCIATION as Trustee

_ WMW

Authorized Slgnatory
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_ABBREVIATIONS

The following abbreﬁiaﬁons, when used in the inscﬁpﬁon on the face of the within Note, shalibe
construed as though they were written out in full according to applicable laws or regulations. o

TENCOM . - as tenants in common ' B .
TEN ENT . - as tenants by the entireties . C T '
JTTEN - - asjoint tenants with the right of survivorship and
: - not as tenants in common
"UNIFORM GIFT MIN ACT R 6, - /1Y [ SIS,

: ‘ (Cust) - (Minor)

under Uniform Gifts to Minors Act

(State)

Additional ébbieviaﬁoﬁs may also be used though not in the above list.
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ASS_IGNME:NT

" For value received : ' : hereby sells, assigns and transfers unto

) (Tax 1.D. No. ) the within Note issued by the Cabazon Band of
Mission Indxans -and all rights thefeunder, hcreby irrevocably appomtmg Attorney to transfer said Note on
the Note Register, w1th ﬁﬂl power of substitution in the premises.

- Date: - . S Signature:

Signature Guaranteed: - Notice: The Assignor’s signature to this assignment

) - - must correspond with the name as it appears upon the

* face of the within Note in evéery particular without
alteration or any change whatever :
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SENIOR NOTES PLEDGE AND TRANSFER AGREEMENT

SENIOR NOTES PLEDGE AND TRANSFER AGREEMENT dated as of June 1, 2006, (the
“Agmﬂt ”), by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (the “Senior Note
Trustec™), a national banking association, as trustee under the Senior Note Indenture described below,
CABAZON BAND OF MISSION INDIANS (the “Tribe”), a federally recognized Indian tribe, EAST -
VALLEY TOURIST DEVELOPMENT AUTHORITY (the “Authority”), an instrumentality of the Tribe,
.and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association, in its'
capacity as Resort Development Bond Trustee and custodian of the Custodial Account (deﬁned below)
(togcther with its successors and ass1gns “Wells Fargo”).

Backgzo :

The California Statewide Communities Development Authority. (the “California Development
Authority”) has heretofore issued certain revenue bonds under and pursuant to the Resort Development
"~ Bond Indenture between the California Development Authority and Wells Fargo, as the Resort
Development Bond Trustee, the proceeds of which were loaned to the Authority for the purpose of
financing certain projects of the Authority in accordance with the Resort Development Loan Agreement.
In accordance with Resort Development Loan Agreement, the Authority is required to deposit all of its
gross revenues with the Resort Development Bond Trustee for dcposxt in thc Revenue Fund established
under the Resort Development Bond Indcnture

In accordance with the Resort Development Bond Indenture, the Resort Development Bond
Trustee is required to hold and apply the gross revenues of the Authority in accordance with a schedule
of fourteen Indenture Priority Paymcnts before any part of the gross revenues may be dlstnbutcd to the

" Tribe or 1ts members.

To secure a credit facﬂlty from Key Equipment Finance (“Key Egu_lpmen ) in the maximum
aggregate principal amount of $10 million (the “Key Credit Facility”), the Authority has pledged and
assigned that part of its gross revenues otherwise available after payment of the Indenture Priority
Payments in accordance with a Pledge Agreement dated as of December 30, 2003 between the Authority

_ and Key Equipment. .

The Authority has heretofore directed the Resort Development Bond Trustee to distribute all of

. the Distributable Authority Revenues to or at the direction of the Tribe, and, for such purposes, after

payment of the Indenture Priority Payments and amounts due in respect of the Key Credit Facility, the

Distributable Authority Revenues are deposited on a monthly basis with Wells Fargo, as custodian, for
deposit in Custodial Account Number 15544500 (the “Custodial Account”) for the benefit of the Tribe.

To secure its repayment obligations in respect of indebtedness of the Tribe in the principal
amount of $2,300,000 (referred to herein as the “Priority Term Loan™) incurred pursuant to a Term Loan
Agreement dated December 31, 2003, between the Tribe and Lehigh Municipal Leasing, Inc. (“Lehigh”),
the Tribe has heretofore entered into (i) a Pledge Agreement dated February 4, 2004, between the Tribe
and Lehigh, purstant to which the Tribe has made a prior pledge and assignment of the Authority

~ Distributable Revenues to Lehigh, and (ii) 2 Transfer Agreement dated February 18, 2004, among the
‘Tribe, Lehigh, the Authority and Wells Fargo, for the purpose of directing Wells Fargo to apply amounts
in the Custodial Account to the payment of amounts due in respect of the Priority Term Loan, The rights .
of Lehigh in and to. the Priority Term Loan, and all agreements and instruments entered into in
connection therewith, have been assigned to HTLF Capital Corp.

PHTRANSM312572
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The Tribe has heretofore issued $23,155,000 in original aggregate principal amount of its
Taxable Notes and Tax-Exempt Notes (coilectively, the “Mortgage Notes™), under and pursuant to {and
as more particularly described in) an Indenture dated as of October 1, 2004 (the “Note Indenture”) by and
between the Tribe and The Bank of New York Trust Company N.A. (formerly BNY Western Trust
Company), as trustee. As security for the payment of amounts due in respect of the Mortgage Notes, the
‘Tribe entered into the Pledge and Transfer Agreement dated as of October 1, 2004 (the “Mortgage Notes
Pledge Agreement”), pursuant to which the Tribe has made a prior pledge and assignment of the
‘Authority Distributable Revenues to the Note Trustee and directed Wells Fargo to apply amounts in the
Custodial Account to the payment of amounts due in respect of the Mortgage Notes after, however,
payment of amounts due in respect of the Priority Term Loan and after the payment of amounts due in
respect of any Permitted Priority Debt (as defined in the Mortgage Note Indenture).

Concurrently with the execution and delivery of this Agreement, the Tribe is issuing $56,570,000
in aggregate principal amount of its Senior Notes (collectively, the “Senior Notes”), under and pursuant
to (and as more particularly described in) an Indenture dated as of June 1, 2006 (the “Senior Note
Indenfure”) by and between the Tribe and the Senior Note Trustee. In accordance with the Senior Note
Indenture, and as further provided in this Agreement, the Tribe will pledge and assign in favor of the

" Senior Note Trustee, for the benefit and security of the owners of the Senior Notes, its right, title and
interest in and to the Distributable Authority Révenues. The indebtedness of the Tribe in mpect of the
Senior Notes constitutes Permitted Priority Debt.

The parties are_entering into this Agreement to provide for the pledge and assignment by the
‘Tribe of the Distributable Authority Revenues for the henefit and security of the Senior Note Trustee and
to provide for the collection and distribution of the Distributable Authority Revenues as herein provided -
" to the payment, of the Senior Notes as provided herein (subject, however, to the prior payment of the
Permitted Priority Loan but priorto the payment of the Mortgage Notes in accordance with the Mortgage
" Notes Pledge Agreement).

NOW,_ THEREFORE, in consideration of the premises and the mutual 'co_venanfs and
agreements set forth herein, and intending to be legally bound, the parties hereto agree as follows:

. Deﬁnition's

Capltahzed terms used (including terms used under “Background” above) but not otherwise
deﬁned herem have the followmg meanings:

“Dzstnbutable Authority Revenues” means all of the gross revenues, receipts and income of the

Authority deposited with the Resort Development Bond Trustee in accordance with the Resort

- Development Bond Indenture and available thereunder for general distribution to the Authority or the

Tribe and not otherwise pledged, assigned, transferred or encumbered for the purpose of satisfying any

obligation of the Authority. The Distributable Authority Revenues include all revenues transferred to
and depos1ted in, or avallable to be transferred to and deposited in, the Custodial Account.

“Indenture Priority Payments” means those transfers and payments reqmred to be madc or .
reserved for by the Resort Development Bond Trustee in accordance with clauses First through
Fourteenth of Sectlon 5.02(b) of the Resort Development Bond Indenture

“Prior Oblzgatzon means the obhgauons of the Authonty and/or the Tribe under or in respect
of the Resort Development Bond Indenture, the Resort Development Loan Agreement, the Key Credit
Facility, and the Pnonty Term Loan. :

\ ' S :
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“Resort Development Bond Indenture” means the Trust Indentllre dated as of July 1, 2003
between the California Statewide Communities Development Authority and the Resort Development
 Bond Trustee, as amended and supplemented.

“Resort Development Bond Trustee” means Wells Fargo Bank, Natlonal Assocxaﬂon, as trustee
under the Resort Developmcnt Bond Indenture .

“Resort Development Loan Agreement’ means the Loan Agreement dated as of July 1, 2003°
between the Authority and the California Statewide Communities Development Authonty, as amended
and supplemented ,

“Scheduled Interest Payment Date” means January | and July 1, commencing January 1, 2007 _
on which interest is payable on the Senior Notes in accordance with the terms of the Semor Note
Indenture. :

“Senior Note Fund’ means each of the Note Funds estabhshed by the Semor Note Trustee in
accordance with Sectmn 4.2 of the Senior Note Indenture.

2. Pledge and Directions.

(@ In consideration of the foregoing and as security for the performance of the Tribe’s -
obligations under the Senior Note Indenture, the Tribe hereby pledges and assigns to the Senior Note
Trustee, as a priority payment, and grants to the Senior Note Trustee a security interest in, the
Distributable Authority Revenues, The Tribe and the Authority acknowledge and agree that the pledge
and assignment of Distributable Authority Revenues in favor of the Senior Note Trustee by the Tribe
herein shall in all respects be subject to any obligations of the Tribe or ‘Authority under the Prior
Obligations. I is expressly acknowledged and agreed, however, that the indebtedness of the Tribe with

"respect to the Senior Notes constitutes Permitted Priority Debt as provided in the Mortgage Note:
Indenture and, accordingly, that the pledge and assignment by the Tribe of, and grant of a security
interest in, the Distributable Authority Revenues in favor of the Mortgage Note Trustee is made under,
subject and subordinate to the pledge and assignment thereof, and security interest therein, in favor of the
Semor Note Trustee herelmder .

. (® As long as any of the Senior Notes are outstanding, and only to the extent Distributable
Authority Revenues are available for such purpose, the Tribe hereby directs and authorizes Wells Fargo, in
its capacity as the Resort Development Bond. Trustee and as custodian of the Custodial Account, to
-transfer, on or as soon as practicable following the first day of each month, but only after payment of
amounts then due in respect of the Priority Term Loan but prior to the payment of any amounts due in
respect of the Mortgage Notes as provided in the Mortgage Notes Pledge Agreement, to the Senior Note
Trustee, (i) for deposit in the Note Fund established under the Senior Note Indenture, the Distributable
Authority Revenues in the amounts set forth on the schedule of loan payments with respect to the Senior’
Notes attached hereto as Exhibit A, and (ii) upon written notification from the Senior Note Trustee of a
withdrawal from the Note Reserve Fund established under the Senior Note Indenture, any amount
‘required to be deposited in the Note Reserve Fund to replenish the amount of any withdrawal from the
Note Reserve Fund in accordance with the provisions of Section 4.3(c) of the Senior Note Indenture;
" The Tribe has determined that the amounts set forth on Exhibit A with respect to the Senior Notes are
- sufficient to accumulate in equal monthly installments (i) in the case of interest on the Senior Notes, the
full amount payable thereon on each Scheduled Interest Payment Date, and (ii) in the case of the
principal due on the Senior Notes (whether at maturity or by mandatory sinking fund redemption), the
full' amount of principal thereon payable on the next succeeding July 1, such amounts, in each case, to be
fully accumulated in each.Senior Note Fund, in each case, by not later than (or as soon as prachcable
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" following) the first day of the calendar month preceding each applicable Scheduled Interest Payment
Date or principal payment date. In the event of any unscheduled reduction in the aggregate principal
amount of the Senior Notes outstanding, the Tribe will prompily cause a revised Exhibit A to this
Agreement to be prepared and delivered to Wells Fargo and the Senior Note Trustee rcﬂectmg any
change in the future debt service requirements on the Semor Notes.

(c) All payments required to be made by Wells Fargo in accordance with subsectlon (a) above

" shall be made by wire transfer of immediately available funds in accordance with the wire payment

. instructions included on Exhibit A hereto or otherwise as Wells Fa.rgo shall be instructed by the Senior
Note Trustee in writing. . :

. v(d) The obligation of Wells Fargo to transfer funds to the Senior Note Trustee in accordance
with subsection (a) above shall be only from Distributable Authority Revenues available to be transferred
on each transfer date and is subject only to the prior payment of amounts then due under or in respect of

 the Priority Term Loan. If on any transfer date, there are not sufficient Distributable Authority Revenues
available to make the transfers required by subsection (a) above, Wells Fargo shall transfer to the Senior

* Note Trustee, any available Distributable. Authority Revenues until the transfer requirement in respect of
the Senior Notes has been met, and only then shall Wells Fargo transfer any available Distributable
Authority Revénues to theé Mortgage Note -Trustee, and shall continue to transfer the next available
Distributable Authority Revenues, first to the Senior Note Trustee and then to the Mortgage Note
Trustee, until such transfer requirement has been met. Under no circumstances shall any Distributable
Authority Revenues be transferred: (i) to the Mortgage Note Trustee (A) until the full amount of each
required transfer to the Senior Note Trustee has been made, or (B) if at any time Wells Fargo shall have
received written notice from the Senior Note Trustee that there shall then have occurred and be
contmumg any Event of Dcfault under the Senior Note Indenture. :

3. Pad Indcbtedhess.

‘(@) The parties acknowledge that the Tribe is permitted in accordance with Section 8.6(a) the
‘Senior Note Indenture to incur additional long-term indebtedness which may be secured on an equal and
ratable basis with the Senior Notes (such indebtedness being referred to herein as “Parity Indebtedness™).
The Tribe will cause each holder of additional Parity Indebtedness hereafter incurred to enter into an -
amendment or supplement to this Pledge Agreement, pursuant to which such holder shall agree to the
" collection and distribution of the Distributable Authority Revenues for the equal and ratable benefit and.
security of all holders of the Semor Notes and all such Parity Indebtedness in the manner prov1dcd
herein. .

. () In connection with the execution and delivery of any supplement or amendment to this_
Pledge Agreement entered into in connection with any Parity Indebtedness as provided in (a) above, the
Tribe shall cause to be delivered to Wells Fargo an op1mon of counsel, in form and substance satisfactory
to Wells Fargo, to the effect that: .

(i)  Such amendment or supplement has been duly authorized, executed and
- delivered by the Tribe and the Authority and constitutes the legal, valid and binding obligation
each of the Tribe and the Authority enforceable against them in accordance with its terms, except
as enforcement may be limited by bankrupicy, insolvency, moratorium and other similar laws
and principals of equity (whether consider in a court of law or at equity) as affect generally the
nghts of crcdstors, and

- (i) such Panty Indebtedness of the Tribe has been incurred in compliance with the
terms and provisions of Section 8.6(a) of the Senior Note Indenture (it being understood that
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such counsel may rely upon the opinions or cemﬁcaﬂons of any the Tnbe and/or any other
.expert with respect to relevant financial matters).

4, @resentations and Wananties A
The Tribe and the Authority do hereby represent and warrant as follows

(a) Except as. pledged herein and otherwise provided i in connection with the Priotity Term

fLoan or the Prior Obllgatlons, neither the Tribe nor -the Authority has sold, assigned, transferred,

pledged, granted any security in-or otherwise hypothecated any future Distributable Authority Revenues,

and neither the Tribe nor the Authority shall make any future sale, assignment, transfer or pledge, or

grant any security interest in or otherwise hypothecate any of the Distributable Authority Revenues

except out of and only to the extent of any portion thereof distributable to the Tribe after payment of all
amounts in respect of the Senior Notes in each month in accordance with Section 2(a) above.

_ (b) The Tribe and the Authority have full power and authority to execute and deliver this
Agreement, and the pledge made hereunder is not in violation of any agreement, undertaking or
, obhgatxon of Tribe or the Authority, mcludmg the Prior Obligations. :

(c) The Tribe and the Authority have full legal right, power and authority to enter into tlus
Agreement and to carry out and consummate all transactions contemplated by this Agreement and by
proper legal actmn has duly authorized the executwn and dehvery of this Agreement.

(sH) The officers of the Tnbe and the Authority executing this Agreement are duly and
properly in office and are fully authorized to execute and approve the same,

(e) This Agreement has been duly authonzed, executed and delivered by the Tribe and the
Authority and constitutes the legal, valid and binding obhgatlon of the Tribe and the Authority and is
‘enforceable against the Tribe and the Authority in accordance with its terms, except as enforcement of

" . this Agreement may be limited by bankruptcy, insolvency, moratorium, reorganization, fraudulent
conveyance or other laws affecting the enforcement of creditors’ rights generally, including without
limitation, self-help remedies and applicable foreclosure procedures, and by the application of equitable -
principles, regardless of whether such enforceability is considered.in a proceeding in equity or law and
except as enforcement may be held to be. against public policy, and provided that any enforcement
against the Tribe will be limited in accordance with Section 8.9 (Limited Waiver of Sovereign
Enmunity) contained in the Senior Note Indenture. No approval of a governmental authority,

- including without limitation, the Bureau of Indian Affairs, the National Indian Gaming -
Commission, the California Gambling Control Commission, or the Cabazon Gaming
Commission is required for this' Agreement to be enforceable.

(D  The Tribe shall not, and shall not permit any of its representatives, political sub-units,
councils, agencies, instrumentalities or enterprises, directly or indirectly, to enact any statute, law,
ordinance or rule that would have a material adverse affect on the rights of the Tribe or its assigns
or to enact any bankruptcy law or similar law for the relief of debtors that would impair, limit,

‘ restrict, delay or othemse matenally adversely affect any of the rights or remedies of the Tribe or its
assigns.

(® " 'The indebtedness of the Tnbe in respect of the Senior Notes has been duly authorized, and '
vahdly issued and constitutes Permitted Pnonty Debt as defined in the Mortgage Note Indenture and the -
'Mortgage Note Pledge Agreement. - ,
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5. Authority Pledge

" The Authority hereby expressly acknowledges the pledge by the Tribe to the Senior Note Trustee
of the Distributable Authority Revenues as herein provided and, to the extent the Authority has any
. interest in the Distributable Authority Revenues, the Authority pledges and assigns such interest to.the
Senior Note Trustee, as additional security for the Senior Notes, subject in all respects to the Prior
Obligations and the terms of this Agreement (including the subordination of the rights of the Mortgage
Note Trustee to the rights of the Senior Note Trustee as provided herein and in the Mortgage Note Pledge
Agreement). ,

6. ‘ Costs and Expenses.

- All advances, charges, costs and expenses, including reasonable attorney’s fees, incurred

" of paid by the Senior Note Trustee. in exercising any right, power or remedy conferred by this

" Agreement, or in the enforcement thereof, shall become a part of the indebtedness secured
hereunder and shall be pa1d to the Senior Note Trustee by the Tribe 1mmed1ate1y and without demand

7. nghts and Remedies.

The rights, powers and remedies given to the Senior Note Trustee by this Agreement shall be in
addition to all rights, powers and remedies given to the Note Trustee by virtue of any statute or rule of
law. Any forbearance or failure or delay by the Senior Note Trustee in exercising any right, power or
remedy hereunder shall not be deemed to be a waiver of such right, power or remedy, and any single or
partial exercise of any right, power or remedy hereunder shall not preclude the further exercise thereof;
and every right, power or remedy is specifically waived by an instrament in writing executed by the
Senior Note Trustee

- 8. Compensation of Wells Fargo.

Wells Fargo shall receive from the Tribe as compensation for its services as contemplated by this
Agreement an initial set-up fee of $500.00 and an annual fee, payable in advance, of $250.00 due on each
anniversary of this Agreement, and the Tribe shall also reimburse Wells Fargo for all reasonable costs
and expenses incurred by Wells Fargo in connection with its services hereunder; provided, however, that
in the event that the conditions for the disbursement of funds under this Agreement are not fulfilled, or
Wells Fargo renders any material service not contemplated in this Agreement, or there is any assignment

* of interest in the subject matter of this Agreement, or any material modification hereof, or if any material

controversy arises hereunder, or Wells Fargo is made a party to any litigation pertaining to this

- Agreement, or the subject matter hereof, then Wells Fargo shall be reasonably compensated- for such

extraordinary services and reimbursed for all costs and expenses, including reasonablé attorney’s fees,

occasioned by any delay, controversy, litigation or event, and the same shall be recoverable from the
Tribe. . :

9. Non Liabil'ig'

© Wells Fargo shall not be hable for any act or omission whlle acting in good faith and in thc
exercise of its own best judgment. -Any act -or omission by Wells Fargo pursuant to the advice of its
.attorneys shall be conclusive evidence of such good faith. Wells Fargo shall have the right to consult
with counsel, at the expense of the Tribe, whenever any question arises concerning this Agreement and

. shall incur no lability for any delay reasonably required to obtain such advice of counsel. Wells Fargo
shall not incur any liability with respect to any act or omission in reliance upon any document, including
any written notice or instruction provided for in this Agreement. In performing its obligations hereunder,

ANSS1 ‘ 3 6. ’ ' '
PHTRANSM312572 Exh. Page-000096

o - | 375



Case 5:12- -cv- 01278 VAP-SP Document 1-3 Filed 08/01/12 Page 77 of 100 Page ID
#:380 :

Wells Fargo shall be entitled to presume, without mépm;y the due execution, validity and effcctlveness of
all documcnts it receives, and also the truth and accuracy of any mformatlon contained therein,

- 10. Custodxan .

The Authority and the Tribe agree that the custodian of the Custodial Account hereunder shall at
all times be the same as'the Resort Development Bond Trustee, and if the Resort Development Bond
~ Trustee resigns or is replaced with a successor Resort Development Bond Trustee under the Resort
- Development Bond Indenture, the Authority and the Tribe shall take steps to ensure that the successor
Resort Development Bond Trustee shall be the custodian of the Custodial Account hereunder and shall

- assume the responsnbﬂmes of Wells Fargo hereunder

11.- Indemmﬁcauon.

_The Authority and the Tribe, to the extent permitted by law, hereby indemnify and hold harmless

Wells Fargo from and against, any and all loss, liability, cost, damage and expense, including, without

" limitation, reasonable counsel fees, that Wells Fargo may suffer or incur by reason of any action, claim

or proceeding brought against Wells Fargo arising out of or relating in any way to this Agreement or. any

transaction to which this Agreement relates unless such action, claim or proceeding is the result of the

bad faith, willful misconduct or negligence of Wells Fargo. Wells Fargo may consult counsel of its

choice with respect to any question arising under this Agreement, and Wells Fargo shall not be liable for
any action taken or omitted in good faith upon advice of such counsel.

12. = Duties of Senior Note Trustee

The Senior Note Trustee is entering into this Agreement in connection with its duties under the

- Senior Note Indenture.. The duties and responsibilities of the Senior Note Trustee, including the

obligations of the Tribe to indemnify the Senior Note Trustee, shall be governed by the provisions of
Article 8 of the Senior Note Indenture

13. Nouces

. All notices, requests, demands and other communications requu‘ed under this Agreemcnt ‘shall
‘be in writing and shall be deemed to have been duly given if delivered personally or by certified mail,
return receipt requested, and postage prepaid. If any notice is mailed, it shall be deemed given on the
date such notice is deposited in the United States mail. If any notice is personally delivered, it shall be
deemed given upon the date of such delivery. If notice is given to a party, it shall be mailed or delivered”
to the addresses set forth below. It shall be the responsibility of the Tribe and the Senior Note Trustee to
notify Wells Fargo in wntmg of any name or address changes.

P . S 7.
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If to the Senior Note Trustee:
Cabazon Band of Mission Indians - Wells Fargo Bank Nat1ona1 Association .
B4-245 Indio Springs Parkway Corporate Trust Services

Indio, CA 92203

Attm: Tribal Chairman
Phone: 760-342-2593
Fax: 760-347-7880

~Ifto WeIIs Fargo

. Wells Fargo Bank, Nauonal Association

~ Corporate Trust Services .
707 Wilshire Blvd., 17" Floor -
Los Angeles, CA 90017 -

- MAC #: E2818-176

' 707 Wilshire Blvd., 17" Floor

Los Angeles, CA 90017 -
MAC #: E2818-176

Attn: Madeliena Hall
Phone: (213) 614-2588 .
Fax: (213) 614-3355

Ifto the Authority:

East Valley Tourist Development Authonty

" 84-245 Indio Springs Drive

Indio, CA 92203
Attn: General Manager
Phone: 760-342-5000

Attn: Kathryn Valdivia
Phone: (213) 614-3350
Fax: (213) 614-3355

Fax: 760-347-7880

14, Goveming Law.

The Tribe and the Senior Note Trustee e¢ach confirm that this Agreement has not been
negotiated or entered into on reservation property or in “Indian Country” and that this Agreement
shall be governed by and construed in accordance with federal law and the laws of the State of California
(without regard to conflict of law provisions). In particular, the Tribe further acknowledges and. agrees
that the California Commercial Code, as now or hereafier in effect (the "State UCC") shall be applicable
to this Pledge Agreement, providing the Senior Note Trustee with all rights available to secured parties
under the State UCC. The rights of the Senior Note Trustee hereunder shall attach, be effective, and be
perfected immediately and without possession by the Senior Note Trustee and without filing or other act
(other.than the proper filing of financing statements under the State UCC as applicable) notwithstanding

© the fact that the Tribe might be deemed a "state" or "governmental unit" whose transfers might otherwise
be excluded from coverage under the State UCC. The Tribe expressly submits itself to the jurisdiction

. and applicability of California law with respect to the recordation of any and all documents necessary to
‘perfect or record the pledge and assignment granted herein to the Senior Note Trustee. The Tribe
represents and agrees that the proper location for the filing of an financing statement with respect to this
Pledge Agreement is the office for the ﬁlmg of UCC financing statements in the State of Cahforma and
the sttnct of Columbia. '

15. Limited Wa1ver- of Sovereign Immunity.

The Tribe hereby eipressly affirms the limited waiver of its sovereign immunity with respect to
matters pertaining to the Senior Notes and this Pledge Agreement as and to the extent provided in Section
8.9 of the Senior Note Indenture, the terms and provisions of which are expressly mcorporated herein by R
reference
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16. 'Aﬁieﬁdments

Th1s Agrecment may only be amended in writing w1th the pnor wntten consent of the Senior
Note Trustee and its assigns. :

17.‘ In'cvocable Resglutxon

-

-~ The resolutlons enacted by the Tribe to authonze this Agreemcm are irrevocable.

18. Waiver.

- The failure on any party to the Agreement at any time or times to require performance of any provision
under this Agreement shall in no manner affect the right at a later time to enforce the same performance.
A waiver by any party to the Agreement of amy such condition or breach of any term, covenant,
representation, or warranty contained in this Agreement, in any one or more instances, shall neither be
‘construed as a further or continuing waiver of any such condition or breach nor a waiver of any other

condition or breach of any other term, covenant, representation, or warranty contained in this Agreement. .

.19.  Counterparts. R I -
. This Agrecmént rr'iay be executed in one or more counterparts, each of which when executed
shall be deemed to be an original, and such oounterparts shall together constitute one and the same
* . instrument.
20. Headings.

Section headmgs of this Agreement have been mserted for convenience of reference only and :
shall in no way restrict or othcrmse modify any of the terms or provnsmns of this Agreement. - '

~ (Signature Page Fbllows)
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IN WITNESS WHEREOF, the partles hereto have caused this Pledge and Transfer Agreement to
be executed the day and year first set forth above.

CABAZON BAND OF MISSION INDIANS

WELLS FARGO BANK, NATIONAL WELLS FARGO BANK, NATIONAL

ASSOCIATION, as Senior Note Trustee ASSOCIATION, as Resort Development Bond
' . ‘ : Trustee and Custodxan .
By: N o - - By:

Its: _ : st

(Signature Page to Senior Note Pledge and Transfer Agreement)
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IN WITNESS WHEREOF, the partles hereto have caused this Pledge and Transfer Agreement to
be executed the day and year first set forth above.

. CABAZON BAND OF MISSION INDIANS EAST VALLEY TOURIST DEVELOPMENT
: ' ‘ o AUTHORITY
By: 3 _ By:
Its: Tribal Chairman ‘ ' , Its:
‘WELLS FARGO BANK, NATIONAL WELLS FARGO BANK, NATIONAL
- ASSOCIATION, as Senior Note Trustee . ASSOCIATION, as Resort Development Bond

Trustee and C todian

CIts: . Aselstant Vice President : fts: ) VICEPRESIDENY

(Signature Page to Seﬁfor Note Pledge and Transfer Agréement)
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UCC FINANCING STATEMENT | o
FOLLOW INSTRUCTIONS {front snd CR
. 96~7075138996
: 2 06!23!2005 12:53
r. " wesPLEASE RETURNTO™+ lmﬂm FILED
- CSC ' i
2730 Gateway Oakstc Suite 100

| ST m mml
: Acct #1 ’ ﬂ

1.DEBTOR'S EXACT FULL LEGAL NAME -incertonly g o s
3a. CRGANIZATIONS NAME -

Cabazon Baad of Mission Indians
\ .

84-245 Indio Springs Parkwa: r

e SEEINSTRUCTIONS mmmu wgg_uwﬂ DRGANIZATIO o o

DRBTOR - Indlan Tribe izedlldhn Tribe = . Em
LWDEBTOR'SEXAGTFULLLEGN.NME hultenlymdﬂmnmhovﬂ do nat shbraviale or combine names. . :

- 707 Wllshu'e Boulevard . r" An&eAlc:-
4. Thic INANCING STATEMENT covers the fallowing colletaal

This Flnnnchg Stltement covers the collateral set forth on Exh!blt A attnched lm'em and lneorpnnted llereln by thls
reference. - .

5. ALTERNATIVE DESGNATION LESSEEAESSOR ‘| JEONSIGNEEICONSIGNOR BALEE/BALOR SELLERBUYER AG. LEN FILING
o) [ \ on Dubler hee2

'Fnr uﬁnz:ith the c-:ﬁt—m Seeretary of State QQQLBK - DD‘ M’l }L )

FILING OFFICE COPY — UCC HNAM!NG STATEIENT (FORM UCCY) (REV 0522/02)

DBJCC"NAT TZNT2002 C T Syviert Oulinm:

EXHIBIT D Exh. Page-000102
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EXHIBIT A

COLLATERAL DESCRIPTION FOR THE CABAZON BAND OF MISSION INDIANS
' R (DEETOR) _. -

This Financing Statement covers the Distributable Authority Revenues (2s defined below) and
more particularly described in that certain Senior Notes Pledge and Transfer Agreement dated as
of June 1, 2006 by and among Wells Fargo Bank, National Association, as trustee, the Cabazon A
Band of Mission Indians (the “Tribe™), East Valley Tourist Development Authority, (the
“Authority™) and Wells Fargo Bank, National Association (the “Resort Development Bond
Trustee”). ' B :

. Distributable Authority Revenues means all of the gross revennes, receipts and income of the
Authority deposited with the Resort Development Bond Trustee in accordance with the Resort
Development Bond Indenture (as defined below) and available thereunder for general :
distribution to the Authority or the Tribe and not otherwise pledged, assigned, transferred or
encumbered for the purpose of satisfying any obligation of the Authority. The Distributable

- Authority Revenues include all revenues transferred to and deposited in, or available to be

- transferred to and deposited in, the Custodial Account (as defined below). _

" "Resort Development Bond Indenture means the Trust Indénture dated as of July 1,2003, between
~ the California Statewide Communitics Development Authority and the Resort Development -
Bond Trustee, as amended and supplemented. ~ . ‘ :

Custodial Account means the Distributable Authority Revenues deposited on a monthly basis
with Wells Fargo, as custodian, for deposit for the benefit of the Tribe. o
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UCC FINANCING STATEMENT AMENDMENT
nt and back) CAREFULLY
. SEND ACKNOWLEDGIIENTTO (Name and Address) ]

UCC eZFILE - . mu’m&uﬁeggﬁwmz

20 HURLEY WAY STE 350 ' : ' 211

S .JFILING DATE: 04/26/2011 15:35 .

cramento, CA 85825 ) IMAGE GENERATED ELEC‘I'ROHICALLY FOR XML FILING
USA . . THE ABOVE SPACE IS FOR CA FILING OFFICE USE ONLY
a. INITIAL FINANCING STATEMENT FILE # o bl iThis FINANCING STATEMENT AMENDMENT Is to be-

led [for record] (or recorded] in the REAL ESTATE
106-7075138996 ECORDS.

... TERMINATION: Eﬂocnvsness of the Finandng Statement [dentified abovo is terminatad with respect to security interest(s) of the Secured Party
orizin this Termination.

13. ?CONTINUATION Effoctveness of the Flna.ndnn Statement [dentified abova with respect to security lntsresi(s) of the Sscured Pany authorizing this
Continuation Statement is continued for the additional period provided by applicable law.
s, I ASSIGNMENT (full or : Give name of assi r\eumtunnof?bandaddresofassu nee in item 7c; and also give name of assi norimtema

5. AMENDMENT (PARTY INFORMATION): This Amendment affects {..:Debtor ori.. :Secured Parly of record. Check only gne of thess.
Also check gpe of the following three boxes and provide appropriate information in Rems 6 and/or 7. -

{: CHANGE name and/or address: Pleaserofer to the detalled | DELETE name: Give record name to 1% ADD name: Complete item 7a or 7b,
. Inskuclionslnregardstndungmltwncmoladd‘endap&ﬂy bodddtcdmﬂan&aorsb. and also ftem 7¢

16. CURRENT RECORD INFORMATION:
riRS‘T NANME s DDLE NAME FFIX

3. ORGANIZATION'S NAME

. JURISDICTION |

F ORGANIZATION' & ORGANIZATIONAL 1D#, if any

[inon

8. AMENDMENT (COLLATERAL CHANGE): check only pne box, '
Describe colateral {_ideleted or I ladded, or give entire {_restated coliateral description, or describe caliateral [ assigned.

NAHE of SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT (name of assignor, H thisis an Asignmem) fthisis an Amendmem

ized by Dobtor which adds coliateral ornddsthe authorizing Debilor, or it this Is a Termination authorized by & Debtor, check here rnnd anter name of
DEBTOR authorizing this amendment.

ORGANIZATION'S NAME
ells Farpo B National Assoczauon

INDIVIDUAL'S LAST NAME ' Fnsr HAME rlﬁm.s NAME Isuﬁ

0. OPTIONAL FILER REFERENCE DATA
faddy Hall ‘

FILING OFFICE COPY

EXHIBIT E " . Exh. Page-000104
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Cabazon Band of A[isswn Indians Senior Notes ;
Closing Memorandum A 4 XN T HE e
o - GMS
- - ' : ENGROUPEE
CLOSIN G MEMORANDUM
.To:. _ Indmduals onthe CBMI Working Group List,
- Tim Donahue, Sr Vice President/Operations
Thomas Dunn, Sr Yme Pres1dent/Comphance
From: . Carl A. Saling, Sr Vice President -
: 610-690-7124, (cell 917-767-7933)
Date: June 23, 2006
RE:  $56,570,000
Cabazon Band of Mission Indians
_ Taxable Senior Notes 2006
"I TIME AND LOCATION OF PRE-CLOSING AND CLOSING
 PreClosing: |
. Time & Date: © © 7:30 a.m. Pacific Time, on June 21 and 22, 2006
o : ’ Signatories must be present Junie 22, 2006 at 3:00pm
Location:- - " Drinker Biddle & Reath
— Wells Fargo Bldg., North Tower, 17 ' Floor
333 South Grand Ave.
"Los Angles, CA 90072
C- 2132532300
Contact: ' Charles Congdon, Esq.
- Phone: 215 988 2659
- Email: - . -~ Charles.Congdon@dbr.com
CiOSili_g: | |
Time & Date: o 6:30 a.m. Pacific Time, on Jux_le 23,2006
Location -  Drinker Biddle & Reath
' : ‘Wells Fargo Bldg., North Tower, 17“‘ Floor
333 South Grand Ave. . :
Los Angeles, CA 90072
: -+ 213253 2300 .
Contact:. _ Charles Congdon, Esq. -
Phone: . 2159882659 - '
Email: - ’ . Charles.Congdon@dbr.com
EXHIBIT F

" Exh. Page-000105
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Cabazon Band of Mission Indians Seniar Nata :
Closing Memorandum
Page2of 7 -

"IL. SOURCES AND USES:

Sources of Funds )

Par Amount Series 2006 Notes $ 56,570,000.00
EVTDA Debt Setvice Reserve Fund $ 3,564,649.25
EVTDA Principal Payment Fund - _ . $ 1,804,242.02
EVTDA Intcrest Payment Fund ' $ - 641,666.66
" Interest Earnings ' , '$  207,639.55
. Total Sources C '$ 62,788,197.48

Uses of hlnds

Bond Redemption and Paymcnt ! '
Redemption of EVIDA Subordinated Reveaue Bonds $ 35,000,000.00

EVTDA Call Premium - 1,050,000.00
EVTDA Interest Due at Closing - 876,944.44
- City of Indio Mitigation Payment . _ - 2,100,000.00
Total Bond Redemption and Payment B $ 39,026,944.44
" Deposits : |
. Deposit to Parking Garage Constmcuon Fund § 15,000,000.00
- Deposit to Bond Reserve Fund . . . 6,137,163.04
Total Deposits ‘ o ' $ 21,137,163.04
Cost of Issuance : - $ 1,624,090.00
.Amount Retumned to Tribe . e $ 1,000,000.00
Total Uses of Funds " $ 62,788,197.48 .

The Construction Fund Deposit will be mvest:d in a Guaranteed Investment
Contract ("GIC"). The GIC is expected to eam interest totaling $207,639.55.

II. AMOUNT DUE TO TRUSTEE AT CLOSING:

' "56,570,000.00

Par Amount of Series 2006 Notes s
Less: Underwriter’s Discount 5 (1,264,540.)

Amount Available to Bond TrusteeatClosing: ____ § __ 55,305.460.00

-Exh. Page-000106
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" Cabazon Band of Mission Indians Senior Notes .
Closing Memarandum

Page 3 of 7

IV.  DELIVERY OF BONDS:

#:390

Page 87 of 100 Page ID

On or before, June 23 2006 Wells Fargo will delwer typewritten authenucated 2006 Bonds in aggregate
: pnncxpal amount of $56,570,000. registered in the name of Cedc & Co. to:

V. BON]) FEATURES:

The Deposxtory Trnst Company
Underwriting Department

. MATURITY DATE: Term Bond :
Due July 1, 2026 / Call Option

¢ SINKING FUND SCHEDULE

55 Water Street
New York, NY 1004
(212) 855-8520

Pedod - - o , Anaual
Ending Prancipal  Coupon Interest Debt Service Debt Service
6/23/2006 ' ' . ‘
1/1/2007 . 357886389 3,578,863.89
7/1/2007 12000%  3,394,200.00 3,394,200,00 6,973,063.89
 1/1/2008 ’ '3,394,200.00 339420000 -
. 7/1/2008 12000% 339420000 339420000  6788,400.00
1/1/2009 ' 339420000  3,394,200.00
. 7/1/2009 12000% 339420000 339420000 G,788,400.00
1/1/2010 3,394,20000  3,394,200.00 A
7/1/2010 12000% - 3,394,20000  3,394,20000 6,788,400.00 .
1/1/2011° ' 339420000 339420000
7/1/2011 12000% 339420000  3,394,200.00 6,788,400.00
1/1/2012 ' 3,394,200.00 3,394,200.00 :
7/1/2012 12000% 330420000 .  3,394,20000  6,788,400.00
1/1/2013 353562500 - 3,535,625.00 _
7/1/2013 2,295,000 12.500% 3,535,625.00 5830,62500  9,366,250.00
1/1/2014 . - 352787500 - 352787500
7/1/2014 . 2310000 13.000% 352787500  5837,875.00  9,365,750.00
"1/1/2015 o 3507,63750  3507,637.50
7/1/2015 2350000 13500%  3507.637.50 _ 5857,63750 .  9,365275.00
1/1/2006 - : 3473,05000 - 3473,05000 ,
7/1/2016 2420000 14.000% 3473,050.00 5893,05000  9,366,100.00
1/1/2017 ’ : - 3421,63750 - . 342163750 -
7/1/2017 2,520,000 14500% . 3421,637.50 5941,637.50 9,363,275.00
1/1/2018 o 3,350,625.00 3,350,62500 :
7/1/2018 2,660,000 15.000%  3,350,625.00 6010,625.00 - 9,361,250.00
1/1/2019 ' 3,151,125.00 3,151,12500 :
7/1/2019 3060000 15.000%  3,151,12500  6211,12500  9,362,250.00°
- 1/1/2020 : . 292162500 2921,62500
7/1/2020 3520000 15.000% 9,363,250.00

2,921,625.00

- 6,441,625.00

Exh. -Page-000107‘
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Cabazon Band of Mission Indians Senior Naies :

Closing Memorandum

Pagedof 7 -

1/1/2021 ‘  2,657,625.00 2,657,625.00

"7/1/2021 4,050,000 15.000% 2,657,625.00 6,707,625.00 9,365,250.00
1/1/2022 - 235387500  2353875.00 .
/12022 4655000 15.000% 2353,875.00 7,008875.00  9362,750.00
1/1/2023 2,004,750.00 2,004,750.00

© 7/1/2023 5355000 15.000% 2,004,750.00 7359,75000 . 9,364,500.00
1/1/2024 1,603,125.00 1,603,125.00 . '
7/1/2024 6,155,000 15.000% 1,603,125.00 7,758,125.00 9,361,250.00
1/1/2025 . : 1,141,500.00 - 1,141,500.00 ,
7/1/2025 7,080,000 15.000% 1,141,500.00 . 8,221,500.00 9,363,000.00
1/1/2026 : 610,500.00 610,500.00 '
7/1/2026 8,140,000 15.000% 61050000 ~ 875050000  9,361,000.00

56,570,000 - 11543621389  172,006213.89  175,006,213.89

= INTEREST PAYMENT DATES:

Interest will be pald sexmannually on July 1 and January 1 with paymcnts
commcncmg January 1,2007. : ,

=  COQOUPON:
Tnterest Period * Interest Rate

~ Date of Issue to and including June 30, 2012 12.00%

July 1, 2012 to and including June 30,2013 . . 12.50%

July 1, 2013 to and including June 30, 2014 - 13.00%

July 1, 2014 to and including June 30,2015 - 13.50%

July 1, 2015 to and including June 30, 2016 14.00%

July 1, 2016 to and including June 30, 2017 '14.50%

July 1, 2017 and thereafter L 15.00%

« . OPTIONAL REDEMPTION:

Redemption Date - - ~ Redemption Premium
July 1, 2012 to and including June 30, 2013 - S 14%
July 1, 2013 to and including June 30, 2014 _— 13%
_ July 1, 2014 to and including June 30,2015 o 11%
July 1, 2015 to and including June 30, 2016 9%
July 1, 2016 to and including June 30, 2017 7%
July 1, 2017 to and including June 30, 2018 : 6% ‘
July 1, 2018 to and including June 30, 2019 o ' 5% )
July 1, 2019 to and including June 30, 2020 T 4%
July 1, 2020 to and including June 30, 2021 : , 3%
July 1, 2021 to and including June 30, 2022 T : 2%
* July 1, 2022 to and including June 30, 2023 1%

July 1, 2023 and thereafter - ‘ ‘ 0%

Exh. Page-000108
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Cubazor Band of Mission Indians Senior Notes
Closing Memorandum
Page5of 7.

e SETTLEMENT: Through: DTC (Book-entry)

» CUSIP NUMBER: 126791AF9° 2026

VL PERSHING & CO. PAYMENT TO TRUSTEE

CABAZON BAND OF MISSION INDIANS, SENJOR NOTES 2006 '
At approximately 9:00 2.m. Eastern Time / 6:00 a.m. Pacific Time on closing date, Fed Funds in ..
the amount of $55,305,460.00 (Par amount of Bonds net of underwriter’s discount, CUSIP, DTC and other
underwriter expenses related to the issuance of the bonds to equal an aggregate amount of $1,264,540.00) will
be wired from Pershmg & Co. to BNY Western Trust Company (“the Trustee™) per the followmg wire
: mslructmns
Wire Instructions: '
Wells Fargo Bank, N.A. .
ABA# 121000248
. Account Number; 0001038377
Corporate Trust Wire Clearing
FFC: Cabazon Band of Mission Indians
~Attn: Maddy Hall, 213-6 14-2588

VII. TRUSTEE DISBURSEMENT OF FUNDS:

Upon the rccelpt of all above-mentioned funds, the Trustee is directed to immediately make
disbursements in the following amounts-as sct forth in the indenture; ’

1. CBMI Sr. Notes Account of DSRF

2. Parking Garage Project Fund ‘ '

3. Wells Fargo as Trustee for EVTDA Sub Rev Bonds

' Wire Instructions:
Wells Fargo Bank NA ABA# 121000248
Cr: Corporate Trust Clearing A/C#0001038377
S FFC: EVTDA 2003 Sub Bond Aocts '

4. City of Indio i 8 2,100,000.00
Wire Instructions: :
Union Bank of California ABA#122000496
Cr: City of Indio — General Account #2740019577 - ‘ :

5. "Cost of Issuance _ , $ 359,550.00

~ Wire Instructions: S
: See: Section VIII A , -
6. CBMI Principal Payment Reimbursement : 5. 1,000,000.00
S Wire Instructions ' :

Pacific Western Bank
74-750 Highway 111, Indian Wells, CA 92210
ABA No.: 122238200 .
Account Narme: Tribe General
Account No.: 045-520560

6,137,163.04
14,792,360.45 .
30,916,386.51

P PH Y

 Total Disbursement of Funds ' __§  55305460.00

- Exh. Page-000109
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o Cabazon Band of Mission Indians Senior Notes
Closing Memorandum
Page 6of 7 '

VIII. PAYMENT OF COSTS OF ISSUANCE:

The Trustee is directed to pay costs of issuance to the respective parties from the Clearmg Fund
established under the Senior Note Indenmre as follows: .

. Cost of Issuancé

Underwriter’s Counsel - S : $265,000.00

Underwriter's Discount * $1,264,540.00

CBMTI’s Counsel o : $28,050.00

CBMI’s CA Counsel ‘ " $25,000.00

Purchaser’s Counsel : : $24,000.00

Trustee Fee R . . $14,000.00

Miscellaneous , - ' ** $3,500.00

Total Cost of v

Issuance $1,624,090.00
* The Underwriter's Discount is pmd asa dlscount and not wired by the Trustee
** Hold for future invoices.

Wiring mstrucﬁons are on the following page. '

Exh. Page-000110
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- Cabazon Band of . M:‘sswn Indians Senwr Notes
Closing Memorandum
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" - Wire Instructions:

) Underwnter s Counsel

* Citibank - New York, NY
ABA#: 021000089
Payee: Brown Brothers Hamman & Co. -
Account #: 09250276 ~

'Further Credit: Drinker Biddle & Reath LLP

Account No. 3485588 '

. Reference: (46015-192937) -

: Underwnter’s Discount
‘Discounted from Principal at Closmg

CBMTI’s Counsel
Union Bank
~ Routing # 122000496
73785 El Paseo’
Palm Desert, California 92260
For the account of C
Henry C, Casden,
Account # 4070023682

CBMI’ CA Counsel
' Bank of America

3650 14th Street 4
Riverside, CA 92501 . -

- Riverside Mzin Office

-Branch #1496 :
Routing/ABA # 026009593
Account # 14961-50991
Name of Account: Best Best & Krieger LLP

Purchaser’s Counsel
- - First National Bank of Omaha
ABA # 104000016
* - Kutak Rock LLP
A/C #24-690470
Ref. 21605.6

. Exh. Page-000111
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TRIBAL CERTIFICATE |

The imdemgﬁed -hereby certify that they are. duly authorized to execute and
deliver this certificate on behalf of the Cabazon Band of Mission Indians (the “Tribe”) in .
connectlon w1th the issuance by the Tnbe of $56 570,000 in Senior Notes as follows '

1. Attached hereto as Exhibit A is a true and correct copy of the Articles of :
Association of the Tribe as currenﬂy in effect.

2. Attached hereto as Exhibit B is a true and correct copy of Tribal Resolution
‘No. 6-21-06-02 adopted by the. Cabazon Business Committee on June 21, 2006..

The foregoing Tnbal Resolution is in full force and effect on this date and has not been
amended, supplemented or fepealed.

]

3. . The unders1gned hereby certify that thc representatlons and agreements of
the Tribe set forth in Section 2 of the Note Purchase Agreement, dated June 22, 2006,

between the Tribe and the GMS Group, LLC, are true and cortrect in all material respects
with the same effect as if made on the date hereof.

Dated: June 23, 2006.

CABAZON BAND OF MISSION INDIANS -

-- fla Roosevelt

Tribal Secretary-Treesurer

Exh. Page-000112
EXHIBIT G -
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'EXHIBITA

~ ARTICLES OF ASSOCIATION
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ARTICLES OF 2SSOCIATION
OF THE

CABAZON BAND OF MISSION INDIANS
CABAZON RESERVATION
°  CALIFORNIA I N
Wmmmmmmx

APPROVED: April 13, 1965 . ° S

N

In accordance with Amendments :
- I,II‘,III,IV,V,YI;VII,VIII,_IX _

»
© .

‘ Approved By: Area Director, Sacramento Area office
- - October 20, 1972

In accordance with Amendments
X, XX 2 XIX 3 XIXIX

. .Approved By. Area Director, Sacramento a.rea Off.:.ce
] ’ February 5, 1980

veso

B e kad —
- - - N e
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. F . a ,' : s . e

I . g ARTICLES OF ASSOCIATION .
A . - OF THE -
TR - CABAZON BAND OF MISSION INDIANS

We, the members of ‘the ‘Cabazon Band of Mission Indians of
~ California, hereinafter referred to as the Band, do hexeby
adopt these Articles of Association to establish rules of
procedure to govern our tr:.bal authority and jurisdiction.

s

aals

l. ‘rerrlto_z_'g; The 3urisd:.ctn.on of the Band shall
. extend to the land now and hex:eafter comprised
within the Cabazon Resexvation.

2. Membership. : - o St '
A, The mc;Lmbersth -of the Band shall consist of
_those living persons in the follow:.ng categor:.es-

(1) Indians of the Band whose names appear on the Cabazon .
Membership Roll, approved by the Deputy Commissioner .
of Indian Affaixs on January 26, 1962, in accordance
with Cabazon Ordinance No. ), approved by the Area
Director on August 29, 1961. .

(T UM

(2) Descendants of those persons listed ' on the roll approved "
by the Deputy Commissioner of Indian Affairs on January
.26, 1962, .xegardless of whether the ancestor on that
"roll. is l:l.vn.ng ox deceased, providing such descendants
possess one-fourth or more degree of Indian Blood.

B. The official Membership Roll shall be prepared

: and maintained in accordance 'with Orxdinance No. 1,

~ adopted by the Band on July 30, 1961, and approved by
the Area Director, Bureau of Indian Affa:u:s, Sacramento
 Area Office, on August 29, 1961.

| _. 3. Governi.nq Body. {1) (10) The governing body of the, Band

o3 R shall be Tthe General Council which shall consist of all
adult members eidhteen (18) years of age or oldex. In
addition, there shall be elected from the General Counc:.l
a Business Committee consisting of .a Chairxman, a lst Viee -
Chairman, a 2nd Vice Chairman dnd a Secretary-Treasurex }
who shall have the administrative powers and duties herein-
-after described. . Members of  the Busxness Committee shall

- serve a term of four (4) years or until the:.:: sSuccessors

T are. auly elécted and J.nstalled.

1. As revised by Amendment X, approved October 20, 1978
10. As revised by Amendment X, approved February 5, 1980

'
.
'

wbue men 0w e
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- The Genera.l Council may enact ordinances prescr:n.b:.ng the form
© of ballot, rules for calling elections, absentee balloting procecures,

€ ..

4. Elections. (2) (3)~ {11) Any member of the Band eighteen

.(1B) years of age or older shall have the right to vote
and, if duly elected, to hold office. BAll elections of -
officers" shall be by secret ballot. Nominations for
oz{icers of the Business Committee shall be made at a
General Council meeting preceding the month of elections
and all nominees certified by the existing Business

" Commititee shall have their names placed on the ballot.
All ipcumbent names shall be placed on the ballot. :
antomatically unless incumbent does not wish to run. ¥No -
election shall be valid unless at least £ifty (50) pex
cent of the 'qualified voters shall vote in such election.
‘The newly elected officers shall gualify immediately upon
‘theixr elections and enter upon the duties of their offices.
Regqular elections shall be held every four (4) years on
the first Saturday in the month of May.

selection of election off:.c:.a.ls. establ:.shment of poll:.ng places
.and other similar matters.

5. Vacancies and Recall. (4) (5) The -General COunc...l may, by

2/3 ma;cr:.'ty vote of the membership, remove any tribal
official from office who fails to carry out his Business
cmmnittee responsibilities or is found guilty of a felony
in any County, State of Peéderal Court, or for gross neglect
of duty, ©or misconduct .;.eflectz.ng on’ the dignity a.nd
:mtegrity of the Band. .

. Before any vote for removal is taken, the accused official
shall be given a written statement of all charges filed
against him at least thirty (30) days before a meeting of
the General Council at which he is to appeax, and he shall’
be given a fair opportunity to answér.y and all written charges
‘at such meeting. The dec:.s:.on of the General Council shall
be final. .

The Genexal Council shall .umned:.a..ely appoint a replacement
to £ill the unexpired term of any tribal off:.ca,al who has
resigned, died or been removed from office.

6. Section A. (12)The General Council shall have the powers and

. responsibilities hereinafter provided subject to any limitation
:.mposed by the Statutes or Ceastitution of the Un:.ted States.

1. To promote the health, education and safety and welfare
of members of the Band. . .
As revised by Amendment II, approved October 20, 1978

As revised by Amendment III, approved October 20, 1978

3s revised by Amendment IV, approved October 20, 1978

As revised by Amendment ¥V, approved October 20, 1978

As revised by Amendment XI, approved February 5, 1980

2s revised by Amendment XIX, appxaved Febxruary S5, 1980

— o b e
- - agm— - . o~

wrr \
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.
-
.

* ‘2. To manage, lease or otherwise deal with Tribal assets
; and to prevent the sale, d:.spos:r...xon, lease or encumbrance
. of Tribal lands, interest in lands, ox.other Tribal assets.
. without the consent of the Band. %These powers shall include
. anong others the power to make lang- assignments of wribal
lands and approved rights of way .

A T

i

n 3. To employ legal counsel. Choice of gounsel and fixing of .
: ‘ fees shall be subject to the approveyy of the Secretary of
the Interior or his authorized representat:we.

- 4. 'I'o enact ord:.nances consistent with these Articles of -
Association governing futiure membership, loss of membership
and adoption of membexs into the Band..

5. To assess fees and. levy taxes foxr the payment of expenses
. . ‘ of the Band or to f£inance any project which in its. op:.nion
j ' . is for the benefx.t of the Band

6. To establish J.ts own rules of procedure for ‘the conduct
. of its affairs and by appropriate ordinances or resolution
. - delegate to the Business Committee or any othex committee-
: - or any other subordinate entity any of the powers and duties
conta:med herein. - . ;

7. To manage theConomic affairs of t‘xe Band and to establish
and operate such commercial entexprises as it may deem to . .
bé for the benefit of the Band. . .

8. To encourage - and foster Ind:.a.n arts, crafts, culture and

) tra.dn.t:.ons.

9. To manage Tribal affa:.rs in a competent and busmessl:i.ke
mannerx.

_ - 10. To take such actions as are necessary by the enactment of S :
% : codes, ordinances, and resolutions or by any othex means .
K I to carrxy into effect any of the enu:nera.ted' or reserved

1. powers of the Band. .

B. Any rights and powers hereto fore vested in the General

' .Council but not expressly reférred to in this Article shall
not be lost by reason of theixr omission but may be exercised
through the adoption o... apnropriate bylaws or amendments.

C. Business Committee. <The Business Committee shall have the
" Tollowing administrative powers and duties but shall not »
commit the Band to any contract, léase or other arrangement -
unless it 'is so empowered by a duly enacted ordmance or
resolution of the General Council. : .

.
L]
’

Y TS
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) (l) Cause the effectuation of all ordi ‘nances, resolut:.ons :
- S or other enactments of the General Council.

2y Represent the Band in all negotiations between the Band

and local, state and federal governments, thez.r agencies
and offz.cers.

g ' (3) Faithfully adv:x.se the General COunc:.l of all aforement:.oned
- .negotiations.

7. Meetings. (6) (13) The General Council shall be convened in
oL a regunlar meeting in the months of January, April, May and
P B September of. each year and subsequent months designated by
i : . . the Business Commititee. Special General Council meetings
'+ may be called by the Business Comittee or by petition
signed by at least fifty (50) percent of the gualified
voters. At any regular or special meeting of the General
Council thirty (30) percent of the qualified voters shall
constitute a quorum and no business shall be conducted in
3 . ) the absence of a quorum. All General Council meetings

%311 be conducted in accordance with Robert's Rules of
er.

8. OFfficers. There shall be the following offioers. L

‘A:; Chaiiman. He shall preside at all meetings of the
General Council and Business Committee. He shall execute
on behalf of the Band all contracts, leases or other
ddcuments which have been approved by the General Council.
He shall ‘have general supervisison of all other officers,

. employeees and committeces of the Band and see that their
duties are properly performed. When neither the General ..
Council nor the Business Committee are in session, he shall

L - be 'the official representative of the Band. The Chaixman .

H shall vote only in the case of a tie vote in cither the

General council or Business comm...tt:ee meetings.

o e s it e vt? 2 d oy P TS

3 © B. lst Vice-Chairman. (7) In the absence of the Chairman .
) o he shall have the power and authority of the Chairman and
may, if authorized by the Chairman, ass:.st the Chairman- m
pen.omant:e of his dut:.es.

e e A
[T AN e

C.- .an Vice-Chairman. (B) In absence of the lst v:l.cé-_(':ha.irman'.

et

D. Secretary~Treasurer. {(9) He shall keep the minutes of
both the General Council meetings and. meetings of the
Business Committee. He shall -certify the enactment of all

. . ordinances or resolutions of both the Business Committee and

: : - the General Council. BEHe shall attend to the giving of all

+ ‘notices required by this document. He shall receive on behalf
of the Business Committee all petitions pronded for in this-
document.  He shall be bonded at the expense of the Bande

=Cares oo

6. As revised by . Amendment VI, approved October 20, 1978 »
7. 'As revised by Amendment VII, approved October 20, 1978 : A
8. As revised by Amendment VIII, approved Octobex 20, 1978 ’
9. As revised by Amendment IX, approved Octobexr 20, 1978...

3. T tevicnd e Pmendment YTYT, annrnved Pehruary 5, 1980
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- anG shall have care and ecustody of all valuables for +the

= Band and deposit all money in an approveéd depository. He

' shall disburse all funds-as ordered by the General Council
or -Business Committee when authorized to expend such- funds,
by check to be co-signed by the Chairman and/oxr’ Vice—Chairman.
He shall maintain financial accounts, receipts, and records
"which shall be available for inspeciion by members of the
General Cmmcil, Business Committee, and representat:.ves of. -
the Burean of Indian Affairs. All financial records of the
Band shall be audited at least once each year and at such
other times as may be directed by the General Council oxr the
Bureau of Indian Affairs. CO:u.es of zll minutes, resolutions,
or other enactments shall be sibmitted to the Bureau of Indian
Affairs through the Southern California Agency as soon after
theix enactment as possible.

9. A%Eroval. '.'L‘hese Articles of Assoclat:.on shall be in effect .
after they receive the approval of the Commissionex of

Indian Affairs and the present Business Comnmittee shall within

thirty (30) days after his approval cause an election of -
officers to be held in accordance with the terms of these.
" Articles of Association.

10. »2Amendment. - These Articles of Association may be amended by
.. majority vote of the General Council and such amendment

shall be in effect upon approval of the COmm:.ssz.cner of
Indian Affairs. -

CERTIFI ATION

We, the unders.xgned duly elected o.gficz.als of the Cabazon Business
Committee do hereby certify tha" the foregoing Articles of
Association were adopted by -'mem_bers\ of the Cabazon Band by a vote

of "for™ and against” at a duly called general meeting on

ATt Welmas, Chairman

John A. James, Secretary/Treasurer
APPROVED . .

Commissioner of Indian Affairs . .

. et

-r®

PRTEY
'

o

) etamma be e Mo
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A  CAL.JON BAND OP MISSION INDIAN - - v O
Lo ' ' B2-640 Miles Avemuie SCA *'C?:_f‘fl’?. ».

< _ . Indio, California 92201

RESOLUTION #: 81-79-4
DATE APPROVED: January 3, 1979

SUBJECT: Amendmegtg to the Articles of Assoc:.ata_.on ~ 1979A

WHEREAS: The Cabazon Band of Missior'xvlnd:'la'ns Geﬁerai.} Council
was duly polled by telephone on .‘J’axiuary 4, 1980, and
- WHEREAS: The General Council had prev:.ously approved Resolution #69-7¢

calling for amendments to Art:u::les '3,4,6,7,9 and 10 ef
© the Articles of Associatlon, and

WHEREAS: The Buream of Indian Affairs gave approval to the i
amended Arl:icles 3,4,6,and 7 by 1etter on Sept- 25, 1979, ¢ |

ﬂHEREAS: The Bureau of Indian A:Efairs refused approval to amended
' Articles 9 and 10.

NOW THEREFORE BE IT RESOLVED THAT: The Cabazon Ban& of Mission
Indians function under the powers and respons1b111ties
‘contained in the approved amended Articles of Associat:.on
and that Articles 9 and 10 remain-not ‘amended at this time.

CERTIFICATION

'i‘his :I.s to certify that t‘he above x:esolution was adcopted by polling

.the General Council by a vote of 8 _for, _O against,
- on Ja.nuary 4, 1980. ' '

geéretary—tréa%er

Vice-chairman ’ - S e e .
"M"‘j{mm T
O DM Y. 10 -
DIRECTOR and 10 BIaM'3.1 (34 F- R. 637)
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