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ARTICLES OF ASSOCIATION

" 3 Goverm ng Body:

The governing body of the Band shall be the General Councﬂ wmch sha]'l consist -
of all adult members eighteen (18) years of age or older. - In addition, there
shall be elected from the General Council, a Business Committee consisting of

a Chairman, a 1st Yice Chamnan, a 2nd Vice Chairman and a Secretary-—Treasurer
who shall have the administrative powers and duties herefnafter described. . Mem-
bers of the Business Committee shall serve a term of four (4) years or untﬂ
their successors are du'ly eTected and 1installed.

RS
’

4. Elections: _ Co.

My member of the Band (18) years of age or older shall have the right to vote
and, if duly elected, to hold office. All elections of officers shall be by
secret ballot. Nominatfons for officers of the ‘Business Comwittee shall be made
at a General Council meeting preceding the month of. elections and all nominees
certified b,y,the existing Business Commnfttee shall have their names placed on
the ballot. All incumbent names shall be placed on the ballot automatically
unless incumbent does not wish to.run. No election shall be valid .unless at
least fffty (50) per cent of the qua'lified voters sha'l'l vote in such election.
The newly alected officers shall q;;any _1mgd1.a1:e!,v upon their elections and
enter upon the duties of their offices. Régularj elections shall be held every

four (4) years on the first saturday in the month of May.

The General Council may enact vdrdinanc.es brescﬂbfng -tﬁe form_of ballet, rules
for calling elactions, absentee balloting procednres selection of election

» ofﬁcfals, estah]ishment of poning p‘lacs and other stmilar matters.

6.. Section A:

The General Council shall have the powers and responsibilities hereinafter

~ provided subject to any limftation imposed by the Statutes or Constitution of

the United States.

1. '!‘o promote the health, e{iucation and safety and welfare of members of
the Band. ' ' o
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2. To manage, 'lease or othemise dea'l mth Tribal assets and to prevent
“the sa'le, disposition, lease or encusbrance of Tribal lands, interest in

lands, or other Tribal assets, without the consent of the Band. These powers

shall 1nclude among others the power to make land assignments of Tribal

lands and’ approved nghts of way. :

3. To emp]oy legal counsel. Choice of counsel and fixing of fees shall be .
subject to the approval of tbe Secretary of the: Intenor or his authorized
representative.

 4. To enact urdinences consi'stent with these articles of as'sociation'
_governing future membership, loss of nembership and adoption of members -
into the Band. .

5. To assess fees and levy taxes for the payment - of expenses of the Band
or to fmance any project which in its op'lnion 1s for the benefit of the
Band. ) . . . .

6. To establish its own rules of procedure for the conduct of ‘its affairs
and by appropriate ordinances or resolution delegate to the Business Com- .
mittee or any other committee or any other subordinate entity any of the
powers and duties contained herein. . .

7. To manage the economic affairs of the Band and to establish and operate v
such commercial enterprises as it miy deem to be for the benefit of the Bar_ld.

8. To encourage and foster Indian arts, crafts, culture and traditions.
9. To manage Tribal affairé. in a competent and businesslike manner.

10. - To take such ections as are neceseary by the enactment of codee.' a
ordinances and resol m:'!o_ns or by any other means to carry into effect any
of the enmerated or reserved powers of the Band. o

7. tigg '
The General Council shall be convened in a regular meetmg in the months of -

: _'Jan_ua.ry, April, May and September of each year and subsequent months designated
- by the Business Committee. Special General Council meetings may be called by

the Business Committee or by petition signed by at least fifty (50) percent of the
qualified voters. At any regular or special meeting of the General Council thirty

. A
' g (30) percent of the qualified voters shall constitute a quorum and mo bustness
. 2 shall be conducted in the absence.of a quorum. All General Council meetmgs shaﬂ
f o 5 - he conducted in accordance with Robert’s Rules of Order.
R | Exh. Page-000122 - -
_ )

401



.~ Case 5:12-cv-01278-VAP-SP * Document 1-4  Filed 08/01/12, Page 3 of 131 Page ID #:406 . ;

 EXHIBIT B

* TRIBAL RESOLUTION
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THE CABAZON BAND OF MISSION INDIANS
A Federally Recognized Indian Tribe

'RESOLUTION NO. 6-21-06-2

'Re: Issuance of 2006 Senior Notes

WI-IEREAS ‘the Cabazon Band of MlSSlOll Indians (the “Tnbe”) is a federally
o - Tecognized Indian Tribe; and : .

WHEREAS, the Cabazon General Council, by resolution dated June 5, 1985, has
' delegated to the Cabazon Business Committee (the “Business Commlttee”)
the authority to approve contracts and other forms of agreement on behalf
of the Tribe; and :

WHEREAS, the Cabazon General Council, by resolution dated July 20, 1988 has
’ delegated to the Cabazon Business Committee the authonty to enact codes,
ordinances, and resolutions on behalf of the Tribe; and

WHEREAS, the Business Committee is fully aware of its optlons relative to role
' functions, authorities and respon51b111t1es and

"'WHEREAS, the Business Commlttee has determined that it is in the Tnbe s interest to
B incur additional debt for the construction of a parking. garage, to finance
~ certain payments due to the City of Indio, to refinance certain Subordinated
* Revenue Bonds issued by the California Statewide Communities
Development Authority for the benefit of the East Valley Tourist
Development Authority, an instrumentality of the Tribe (the “Authority”), - -
to fund certain note reserve funds and for other tribal purposes all as
descnbed in the Offenng Memorandum, and .

WHEREAS, the Business Committee is empowered to adopt this resolution authorizing
the issuance and sale of 2006 Series A Senior Notes and 2006 Series B
Senior Notes (collectively, the “2006 Senior Notes™), in the principal
amounts, maturing and bearing interest as set forth in the Note Purchase
Agreement and

WI{EREAS the 2006 Senior Notes will be sold by the GMS Group, LLC, as underwriter
- (the “underwriter”), in accordance with a Note Purchase Agreement, at an
aggregate discount from the offering prices set forth therein; and
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WHEREAS, the Busmess Commlttee has rewewed the most current versions of the
. following documents:

3] Prehmmary Offermg Memorandum dated March. 9 2006 mcludmg
appendices thereto; and

(1) «Offenng Memorandum, dated . 2006, including
P —.
- appendices thereto; and '

- (ifi) Indenture, dated as of June 1, 2006, between the T. nbe and Wells
: Fargo Bank, National Assoc1at10n, as trustee (the “Note Trustee”),
" authorizing the 1 issuance, sale and delivery by the Tribe of the 2006
. Senior Notes; and

(iv) Note Purchase Agreement, dated , 2006, between the
Tribe and the Underwriter; and

(%) Senior Notes Pledge and Transfer Agreement, dated as of June 1,
2006, among the Tribe, the Trustee, the Authority and Wells Fargo )
- Bank, National Association as trustee for the outstanding Authority
bonds and as custodian of certain funds available for distribution to
the Tribe (collectlvely, the “Documents”) and

WHEREAS, the Business Committee, upon'conmderatlon of the terms of the Documents
. and other factors, has concluded that the authorization of the transaction 1s
advxsable and in the best interests of the Tnbe and

WHEREAS the Busmess Committee intends to grant a limited waiver of the soverexgn
immunity of the Tribe for the purposes and to the extent set forth in the
Documents, and intends to authorize the limited waiver of sovereign:
immunity as set forth in the Documents to be executed by the Business
Committee officers specified in the resolutions below;

. - NOW THEREFORE BE IT RESOLVED THAT: the Business Committee hereby
authorizes and approves the issuance and sale of the 2006 Senior Notes in the principal -
amounts, maturing and bearing interest at the mterest rates as set forth and described in
the Note Purchase Agreement : '

‘ ~ BE IT FURTHER RESOLVED THAT: the Documents, in substantially the form
presented to the Business Committee in this meeting, be, and they hereby are, approved
and John A. James, Chairman, and Angela Roosevelt, Secretary/Treasurer, be, and each
of them acting singly hereby is, authorized to execute and deliver the final Documents,
_closing resolutions, and any and all other documents or instruments necessary to
complete the transaction on behalf of the Tribe with such changes as the officer executing
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thc same shall approve, the exccutlon of such agreement by any such officer to be
conclusive evidence of such approval by the Tribe. -

BE IT FURTHER RESOLVED THAT: the Business Cor_nmittee 'authorizcs,
approves and ratifies the distribution of the Preliminary Offering Memorandum in
connection with the offering and sale of the 2006 Senior Notes, and a final Offering
‘Memorandum in substantially the form of the preliminary Offering Memorandum, with -
such changes thereto as shall be required to reflect the final terms and provisions of the
2006 Senior Notes or as otherwise approved by the Tribal officer executing the same,
such approval to be conclusively evidenced by the execution thereof by such officer.

. BE IT FURTHER RESOLVED THAT: upon execution and delivery of the 2006
Senior Notes against payment therefor, the Notes shall constitute valid and legally
binding obligations of the Tribe, enforceable against the Tnbe in accordance with the

- terms thcrcof and the terms of the Indenture, :

BE IT FURTHER RESOLVED THAT: the Business Committee authorizes and
approves, and hereby provides, such limited waiver of the Tribe’s sovcrclgn nmnumty as
provxded in, and required by, the final Documents.

BE IT FURTHER RESOLVED THAT: with respect to the granting, perfection .
and enforceability of any security interest under the Documents, the Tribe hereby adopts
as the law of the Tribe Divisions 1 and 9 [excluding Section 9101(d)(l7)] and the
definitions utilized therein, of the California Uniform Commercial Code as in effect from
time to tunc and apphcable in the State of California. .

BE IT FURTHER RESOLVED 'THAT: the Business Committee authorizes and
approves severally each officer of the Business Committee to perform any and all acts as
may be necessary or desirable to take any and all further action which such officers of the
Business Committee may deem necessary or desirable to effectuate any action authorized
by these resolutions and otherwise to carry out the purposes and intent of the foregoing
resolutions and to complete the transaction as contemplated by the Documents; and -the
performance by any such officer of the Business Committee of any such act in connection
with the foregoing matters shall conclusively establish his or her authority therefor from
the Tribe and the approval by the Tribe of the actions so takcn. e

BE IT FURTHER RESOLVED THAT the Business Committee acknowlcdges
ratlﬁcs, approves and adopts all prior action taken by or on behalf of the Tribe in
connection w1th the issuance and sale of the 2006 Scmor Notcs ‘
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CERTIFICATION

This is to cemfy that the above resolunon was adopted by the Cabazon Band of Mission
Indians through the Business Committee by a vote of % _for, ___ against and

abstaining at a duly called meeting on Wednesday, June 21, 2006, a quorum benig
present. ,

. Apfil Rosales Palmer, Lla;lson tothe

Sheena Trujillo, Member at Large
, General Counc11 ' o o

UMNATTORNEYS\eMFcABAZON\Resolution-2006 Senior Notes.doc
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AMENDED AND RESTATED NOTE

THE OWNER HEREOF, BY PURCHASING OR OTHERWISE ACQU]RING 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.R3 - o - | $41,070,000

CABAZON BAND OF MISSION INDIANS
Seaor Note Due July 1,2026

_REGISTEREDOWNER. *++* CEDE & CO, ***+ - ) . | cusIe
: 126791 AF9

PRINCIPAL AMOUNT: **FORTY ONE MILLION SEVENTY THOUSAND DOLLARS * *

CABAZON BAND OF MISSION INDIANS (the “Tribe”), a federally recogmzed Indian tribe
exlstmg 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 cash 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) 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 provided for as -
aforesaid at the rates of interest specified herein (“Base Interest”) and to pay the outstanding balance of
Accrued PIK Interest and Intercst on PIK Interest (hereinafier defined) upon final maturity, upon any

optional redemption thereof prior to maturity, and on the last day of the Extended Waiver Period.

4
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The pnncnpal of and interest on this Amended and Restated Note (“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, the redemption premium, if any, and all

accrued and unpaid Base Interest, Accnied PIK Interest and Interest on PIK Interest 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™). Base

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, National Assocxaﬁon or
its successor (the “Note Reglstm-”)

- Whenever the due date for payment of the principal or Redemptxon Pnce of this Note, any
Accrued PIK Interest and Interest on PIK Interest allocable to this Note, or any cash interest on this Note, -
- is not a Business Day (as hereinafier defined), then payment thereof shall be made on the next succeeding |
day which is a Businéss Day, with the same force and effect as if made on the ongmal due datc, and no
_ interest shall accrue thereon for any period after such due date. ‘

This Note is one of the Notes of the seri¢s indicated above 1ssued in the original aggregate
principal amount of $56,570,000 pursuant to a Trust Indenture dated as of June 1, 2006 between the Tribe
and Wells Farpo Bank, National Association, as trustee (the “Note Trustee”), as supplemented or
_amended from time to time, including, without limitation, as supplemented and amended by that certain
First Supplemental Trust Indenture dated as of May 1, 2010 (collectwely, the “Indcnture . All of the
Notes.are equally and ratably secured under the Indenture. -

.Reference is hcrcby made to the Indenture for provisions concerning, inter alia: the security for v
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 tlns Note accepts
and assents to all such tetms as if fully set forth herein. - )

Additional reference is made to the Indenturc 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 the lien of the Indenture may be defeased, and the extent and manner
" of enforcement of the nghts of the Owners of the Noteés. Capitalized terms used but not otherwise deﬁned

. in th:s Note have the mmmgs set forth in the Indenture.

213103EHV.}
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INTEREST PROVISIONS

Accrual and Payment of Base Interest. Base 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
such 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 aformld, at the Base Interest Rate
applicable to each Interest Period as follows: ‘

Interest Period . Base 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 thereafier 15. 00% .

Calculation of Interest. Basc Intercst shall be calculated on the basis of a 360-day yw cons:stmg -
of twelve 30-day months

- Payment of Defag!_ged Interest. Any Base Inferest due and payablc on any a;iplicable Scheduled
Interest Payment Date other than-as permitted by Section 4.1A of the Indenture which is not paid or duly
. . provided for on such Scheduled Interest Payment Date shall forthwith cease to be payable to the Qwner
. 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 regxstcmd 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 such Base Interest shall be made by check or draft mailed on the applicable
Scheduled Interest Payment Date or Specxal 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 Base 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 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 Specxal Reeord Datc, all as more partlcularly provided in the Indenture.

Accrued PIK Interest. In addition to any payments of Accrued PIK Interest or Interest on PIK
Interest that may be paid from excess Distributable Authority Revenues pursuant to Section 8.13(c) of the
Indenture, upon final maturity, upon any optional redemption thereof prior to maturity, and on the last day
of thie Extended Waiver Period, the Tribe shall pay to each Owner of such Notes, an amount equal to the
then outstanding balance of Accrued PIK Interest and Interest on PIK Interest accrued on such Notes as
provxded in’ Sectlon 8.11 of the Indenture.

- _REDEMPTIONPROVISIONS . - e

anonal Redemphon. The Notes are sub_pect to redemptmn prior to maturity at the option of the
- Tribe, at the direction of the Tribe, on or after July 1, 2010, in whole or in part at any time, and, if in par,

" 3.

MRV
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on a pro rata basis among the Owners of the Notes (provided that both the portion of 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 fo a percentage of the principal amount of the Notes to be redeemed as indicated on the
table below, plus (i) all unpaid Base Interest accrued to the redemption date (and not added to the
balance of the Accrued PIK Interest) on the Notes to be redeemed, plus (iv) all unpaid Accrued PIK
Interest and Interest on P]K Iuterwt allocable to the Notes to be redeemed as provxded in Section 8.11 of

the Indenture:
¢ ' ’ &edgmguon Date .  Redemption Premium
" July 1, 2010 to and mcludmg June 30, 2011 - 14%
July 1, 2011 to and including June 30, 2012 13%
July 1, 2012 to and including June 30, 2013 : 11%
July 1, 2013 to and including June 30, 2014 _ 9%
July 1, 2014 to and including June 30, 2015 o 7% .
. July 1, 2015 to and including June 30, 2016 : ' %
July 1, 2016 to and including June 30,2017 " 5%
July 1, 2017 to and including June 30, 2018 4%
~ July 1, 2018 to and including June 30, 2019 ' 3%
July 1, 2019 to and including June 30, 2020 : " 2%
July 1, 2020 to and including June 30, 2021 1%
July 1, 2021 and thereafter - ] ‘ 0%

Mandatog Redemption. The Not&s are subject to mandatory sinking fund redempuon prior to -
maturity, in part, on'a pro rata basis among the Owners of the Notes, 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 thcreof, plus all acerued and unpaid Base Interest thereon, on
July 1 in cach year (excluding each principal matutity date) and in the amounts, as follows:

Date ) .
(July 1)  Principal Amount
2013 - : ' $1,890,000
2014 1,900,000
.- 2018 1,935,000
2016 ‘ ' 1,990,000
2017 - 2,075,000
2018 . 2,190,000 -
2019 T 2,520,000 .
2020 : 2,900,000 -
- 2021 S 3,335,000
2022 . : 3,830,000
2023 4,410,000
2024 : 5,065,000
) 2025 . : 5,830,000
2026 C -, 1,200,000
#Principal maturity date
. 4.
231310381WV-1
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In the case of an optional redcmptu;n of less than all of the Notes prior to maturity, the Tribe shall
be entitled to designate whether such payments shall be credited against principal amounts due at maturity
‘or agamst particular mandatory redemption obligations with mpect to the Notes.

Special Mandatory Redemption. The Nom are subject to specxal mandatoxy rcdemptlon prior to
maturity in the event that the indebtedness of the East Valley Authority pursuant to the Bridge Loan
Agreement is replaced, refinanced or otherwise repaid in full or such indebtedness is accelerated duc to
the occurrence of an event of the default under the Bridge Loan Agreement at a Redemption Price equal

. to (i) the principal amount of the Notes to be redeemed, plus (ii) any prepayment penalty or redemption
premium to 'which such Notes are subject pursuant to the terms of the Note or the Indenture, plus (iii) all
unpaid cash interest accrued to the redemption date on the Notes to be redeemed, plus (iv) all unpaid
Accrued PIK Interest and Interest on PIK Intemst allocable to the Notes to be redeemed as provnded in
Section 8. 11 of the Indenture. .

Ngticc of Redgg;pgjon. The‘Note Trustee shall cause notice of any optional redemption of Notes
to be given 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, (if) 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 thatno -
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 depésit 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 redemption for any Note w1th respect to
" which noncc was properly glvcn. '

. - 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 all accrued, unpaid Base Interest on such Notes and all Accrued PIK Interest and Interest on PIK
~ Interest allocable to such Notes to the due date, then Base Interest, Accrued PIK Interest and Interest on
- PIK Interest will cease to-accrue on siich Notes on the due date, and thereafier the Owne:s wxll be
mtncwd to the funds so deposxted as provided in the Indenture.

In case an Event of Default, as defined in the Indenture, shall have occurred, the pnnclpal 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 Owrier’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 govemmental 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 i interest wﬂl be issued to the tmnsferee or transferees.

The Person in whosc name thls Note is rcg:stered may be deemed thc owner hereof by the Tribe, )
the Note Trustee, the Paying Agent, and the Notc Registrar, and any notice to the contrary shall not be
binding upon any such party. .

II82V-1 ' ' . T C s .
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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 eqmtable 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 successor of DTC.
Unless this certificate is presented by an anthorized representative of DTC, to the Tribe or its agent for

—reg:stmtlon of transfer, exchangc, 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 reprcScntative of DTC), ANY
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
' PERSON IS WRONGFUL masmuch as the Owner hereof, Cede & Co., has an interest hcrcm

LIMITED WAIVER OF SOVEREIGN IM]V[UNITY

The Tribe does not consent to thé entry, enforcement, levy or other execution of any Judgment for
money or other daniages against any assets, real or personal, of the Tribe, except that the Tribe waives its
sovereign immunity from unconsented suit or other legal proceeding, and any defense based thereon, as -

" authorized herein, whether such suit or procecdings 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 Note and the Indenture 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 Note, the Indenture and the other Note

- Documents 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 provnsxons of this Note,
the Indentunc and the other Note Documents.

The ’I'n’be waives its unmumty from unconsented suit and - other legal procwdmgs and any
defense based thereon, to permit suit by the parties identified in the paragraph 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 judgment of -
such court in any court of competent jurisdiction, or arbitrators, appointed and actmg under the -
commercial arbitration rules of the American Arbmatmn Association to:

) enforce any remedy provtded under the Note Documents, order the Tn'be to
perform or comply with any. of the provisions applicable to it of this Note and the Indenture, order
- amounts payable under this Note and the Indenture to be paid in accordance with the terms
thereof, award and enforce the award of damages owing as a consequence off a breach of the
Note Documents, whether such order or award is the product of lmgatmn, admmxstratlvc -
proceedings, or arbmatlon, )

(i) order the seizure and sale of any assets of the Tribe, other than any interest in
property held in trust for the Tribe by the United States of Amenca, or the exercisc of any other
remedy avzulable gcnemlly in the State of California for Judgment credltors, .

(m) detennme whether any consent ‘or approval of the Tribe has been xmproperly
granted or unrwsonably w1thheld,

it - L
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(iv)  enforce any judgment pmhibmng the Tribe fmm takmg any actlon, or mandating
or obhgatmg the Tnbe to take any actton, and

(v}  asto a court of competent _;unsdxcnon only, but not arbltmtors, adjudxwtc any '
claim under the Indian Civil Rights Act of 1968, 25 U.S.C. § 1302 (or any successor statute).

The Tribe expressly waives any right it may otherwise havé to require that foregoing matter be .
considered or heard first in any tribal court of the Tribe, now or hereafter existing, whether because of the .
.doctrine of exhaustion of tribal remedies or asa matter of comity or abstennon.

The Tribe expressly and irrevombly acknowledges and agrees that the rights and remedies of any
of the Owners of the Notes hereunder and the rights, duties and obligations 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 Note,.
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 apphcabxhty of California law with

_respect to the recordation of any and all documents necessary to perfect or record the pledge and
ass1gnment granted herein to the Note Tmstee

If, and only if, a dispute arises between the parties over a matter for which the Tn‘be 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 procedures 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 arbitration, and judgment on the award rendered by the arbitrator

may be entered in any court pursuant to California law concerning arbmatlon One atbrtrator shall
preside and shall be selected bythe American Arbitration Association.

Any party described 'in subsection (a) above, before or during any arbitration, may apply to a
- court having jurisdiction for a temporary restraining order or-preliminary injunction where such relief is
" - necessary to protect its interest pending complenon of the dispute resolution proceedmgs.

In the event of arbitration, the prevailing party(ies) shall be enntled to all of its costs, mcludmg
- reasonable attomeys fees, from the nonprevailing party(nes)

: Any ar’om'atlon shall take place at a location in an agreed upon clty in Cahforma. The arbmator
: shall render an award within 4S days from the conclusion of the axbmanon.

- The Tribe represents that the transaction represented by thls Note and. the 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 répresentation is offered as a inducement to thé Owners from time to time to
- purchase the Notes, which representation is and will be material to the decision of the Owners to purchase

-7
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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 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 conceming 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 the Notes
from time to time, which representations are acknowledged by the Tribe to be matenal to the decxslon by
the Ownets to purchase the Notes.

Tlns Note is not valid unless the Cemf cate of Authentication attached hereto is duly cxecuted.

: All acts, conditions and thmgs required to happen, exist and be performed precedent to and in the
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 perfo:med
as so requlred .

231038V

v F . AN | S [ [

Exh. Page-0001 35

- 414 -



Case 5:12-cv-01278- VAP SP Document 1-4 Filed 08/01/12 Page 16 of 131 Page ID

#4419

A

IN WITNESS WHEREOF, the Cabazon Band of Mission Indians has caused this Amended and
Restated Note to be duly executed in its name by the manual or facsimile sxgnature of i its Tribal Chatrman
in the presence of the witness |dentxﬁed below _
L ' CABAZON BAND OF MISSION INDIANS
. Witess: - : v, |

g@ﬂ W&%&\ ) By;% 4 ,< (F$29¢ f -

'Nan.'!c‘-gd o MCHleer ) '. 2TribalCI_lainnan

Amended and Restated Note’ .

Exh Page-000136 '
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 CERTIFICATE OF AUTHENTICATION
This Note is one of the Notes described in the within-mentioned Indenture.
Apﬂlentimtion Date: '

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as T v
BY:MM Y v/

v Authqrized Signatgry -

Amended and Restated Note

Exh.. Page-000137
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". ABBREVIATIONS

Thé foliowmg abbreviations, when used in the i inscription on the face of the within Note, shall be
construed as though they were written ont m full according to. apphcable laws or regulations.

TEN COM - as tenants in common
TENENT @ - as tenants by the entireties
© JTTEN - as joint tenants w:th the right of survworslup and not as tcnants in
- -~ common A .
UNIFORM GIFTMINACT = e Custodian..........
' » (Cust) . - (Minor)
under Uniform Gifts to Mmors Act

Additional abbreviations may also be used though not in the above list: v

-2-

2330301

Exh. Page-000138

;" S .'~417 .



Case 5':12-cv-01278-VA:P-SPv Document 1-4  Filed 08/01/12 Page 19 of 131 Page ID

_ ASSIGNMENT
For value “received : . hereby sclls, . assigns and . transfers unto
{Tax LD, No. . __) the within Note issued by the Cabazon

Band of Mission Indians, and all rights thereunder, hereby irrevocably appointing
Attorney to transfer sald Note on the Note Register, with full power of substitution in the prcmlscs

- Date: ' ' " Signature;
' ‘Slgnature Guaxanteed. ‘ " Notice: The Assignor’s sxgnature 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. .

" 20V
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EXECUTION VERSION
FIRST SUPPLEMENTAL TRUST INDENTURE

. THIS FIRST SUPPLEMENTAL TRUST INDENTURE (the ‘First Supplement™), dated as of
May 1, 2010, by and between the CABAZON BAND OF MISSION INDIANS (the “Tribe”) and
WELLS FARGO BANK, NATIONAL ASSOCIATION, a national banking association (the “Note
Trustee™), as Tribe and the Note Trustee (the “Original Indenture™);

WITNESSETH:

WHEREAS, the Tribe is a federally recognized Indian tribe existing under the laws of the United _
States of America and governed by its articles of assocxatlon approved April 13, 1965, as amended, and

WHEREAS pursuant to the terms of the Ongmal ‘Indenture, the Tribe has heretofore 1ssued
$56,570,000 in original agpregate prmc1pal amount of its Senior Notes Due July 1, 2026 (collectlvely, the .
“Notes”™), of whxch $41,070,000 remains Outstandmg on tbe date hereof; and

WHEREAS certain defaults occurred under the Ongmal Indenture and, on September 18, 2009
the Note Trustee gave notice to the Tribe declaring all pnnmpal of the Notes and -all interest accrued
-thereon due and payable; and :

WHEREAS, pursuant to a Forbeamnoe Agreement dated as of September 30, 2009, the -
Beneficial Owner of 100% of the Outstanding Notes (the “Approving Owner”) agreed to forbear takmg
any further action to enforce 1ts rights wrth respect to the defaults identified therem, and

WHEREAS pursuant to Section 6.4 of the Ongma] Indenture the Approvmg Owner dCSll'BS 10
dJrect the Note Trustee to rescind and annul the declaratnon of acceleration; and :

WHEREAS the Tribe desires, with the consent and approva] of the Approving Owner to amend.
the Original Indenture with respect to the pledge and assignment in favor of the Note Trustee, for the
equal and ratable benefit and security of the Notes, of the Distributable Authority Revenues; and

. WHEREAS pursuant to Section 4. 1(a)(1) of the Ongmal Indenture, the Tribe is required to make
monthly deposits to the Note Fund (as defined in the Original Indenture) to pay the interest becoming due
on the Notes on the next Scheduled Interest Payment Date (as defined in the Original Indenture) and, as

:  of the date hereof, approximately $641,442 is on deposxt in the Note Fund (whlch amount was deposxted
., onor about Scptember 22, 2009); and

- WHEREAS, for the penod ranging from and mcludmg December 1 2008 through May 1, 2010
(18 payment periods), the Tribe made only two deposrts to the Note Fund totalmg, n aggregate .
$641 442; and ) .

- ' WHEREAS as of May 1, 2010 Drstn'butable Authority Revenues in the amount’ of $5,131,536
are held by the East Valley Tourist Development Authority (“East Valley Authority”) on behalf of the
Tribe, pending deposit to the Note Fund established by the Notc Trustce pursuant to the Ongmal
Indcntnre and ' .

NOW THEREFO,RE ~in censideration - of the -premises-and—the mutual— -covenants--and - e
agreements of the parties set forth herein, and intending to be legally bound, the partles hereby agree as
follows:

EXHIBIT I '
' Exh. Page-000140
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L. Definitions.

All capitalized terms nsed and not otherwise defined herein, including terms used in the recitals
hereto, shall have the meanings set forth in the Ongma] Indehture.

T2, Rescission of the Declamation of Acoelmnon

The Tribe and the Note Trustee acknowledge that the Approving Owner, by its execution and
delivery of the Acknowledgment and Consent of Note Owner attached to this First Supplement (the
“Acknowledgement”) and pursuant to Section 6.4 of the Original Indenture, has rescinded and annulled
the declaration of acceleration, the notice of which was delivered by the Note Trustee to the Tribe in a

" letter dated September 18, 2009. By executing and dehvermg this First Supplement, the Tribe and the
Noteholder accept such resmssmn and annnlmcnt.

3. ' Waiver of Certain Existing Events of Default.

The Note Trustee acknowledges that the Approvmg Owner by 1ts execution and delivery of the

_Acknowledgment, has: (a) waived the following Events of Default which have occurred prior to the date

" of this First Supplement: (i) except for the deposit of $641,442, the failure by the Tribe to make all of the
monthly payments with respect to the interest due on the Notes specified by Section 4. l(a)(l) of the
'Original Indenture at any time after November 1, 2008, and prior to the date of this First Supplement, (i) -
the failure by the Tribe to make any payment required by Section 4. 1(b) of the Original Indenfure to " -~
restore the withdrawal from the Note Reserve Fund made to pdy a portion of the interest on-the Notes on
January 1, 2009, (iii) the failure of the Tribe to pay any principal and interest that was due and payable on
July 1, 2009 and January 1, 2010, and (iv) the failure of the Tribe to deliver an audit report accompanying
the financial statements of both the Tribe and the East Valley Authority for the fiscal year ended Juze 30,

© 2009 and March 31, 2009, respectively, in accordance with Section 8.5(a) and Section 8.5(c),
respectively, of the Original Indenture, provided, however that the Tribe shall fumnish or cause to be
furnished to the Note Trustee the audit report for the Tribe’s financial statements for the fiscal year ended
June 30, 2009 no later than 45 days after the date of the effective date of the First Supplement (all of such
failures being referred to herein as the “Waived Events of Default”); and (b) directed the Note Trustee not
to exercise any remedy or otherwise to take any action in accordance with Amcle 6 of the Ongmal '
Indenture with respect to the Waived Events of Default. '

4. Amendment to Ongu_x_al lndenture

. (a) The fourth recxtal of the Ongmal Indenture is hcreby amended by replacing the
- words “that certain Pledge and Transfer Agreement dated of even date herewith (the ‘Pledge -
Agrecment’) among the Tribe, the East Valley Authority, the Resort Development Bond Trustee
and the Note Trustee” and replacing them with the words: “that certain Amended and Restated -
Pledge and Transfer Agreement dated as of May 1, 2010 (as it may be amended from time to’
time, the ‘Pledge Agreement’) among the Tribe, the East Valley Authonty, thc Note Trustee, the
_ _Mortgage Notes Trustee, and the Custodlan '

.(b) Section 1.1(b) of the Original Indenture is hereby amended by addmg the
followmg deﬁmhons in alphabencal order:

“ ‘Aocrued PIK Intcrest has the meanmg set forth in Sectwn 8. ll(b) hereof.”

“ ‘Authong Senior Debt’ means all indebtedness of the East Valley Anthority.” -

| 23290169\V-31
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“ ‘Bridge Loan Agreement’ means that certain Bridge Loan Agreement, dated as of
’ " August 6, 2007, among the Tribe, the East Valley Authority, the lenders party thereto, Merrill
: Lynch Capital Corporation, as administrative Agent, Merrill Lynch, Pierce, Fenner & Smith
- Incorporated, as Sole Lead Arranger, Sole Bookrunning Manager and Syndication Agent, and
Merrill Lynch Capital Corporation as Documentation Agent, as amended by that certain .
Waiver and First Amendment to Loan Agreement, dated as of August 28, 2009 and the
W_aiver and Second Amendment to Bridge Loan Agreement dated as of May 1, 2010.”

“ ‘Cash Interest m means $320,721. B

“ ‘Defcrred Interest’ has the meaning as set forth in Section 4. lA(c) hcreof ”

“ ‘Custodian’ means Wells Fargo Bank, National Assoc:auon, a national banking
association, in its capacity as custodian of the Custodial Account undcr the Pledge -
Agreement, or any successor thereto,” )

« ‘Excess Distributable Améunt’ has the Mng as set forth in Section 8.13(c)
hereof. : R C .

4 . . .

« ‘Extended Waiver Period” means the period from.and after December 1, 2008 and
continuing through, and including, the earliest to occur of: (i) August 6, 2012; (ii) the end of
the extended waiver period relating to the Mortgage Notes; (iii) the occurrence after the date
of the First Supplement of any Event .of Default; (iv) the replacement, refinancing or other

_repayment in full of indebtedness of the East Valley Authority under the Bridge Loan
Agreement or the occiirrence of an event of default under- any of the Authority Senior Debt
which permits the lender or lenders thereunder 1o restrict the distribution by the East Valley
Authority to the Tribe of the Distributable Authority Revemies in amounts sufficient to
permit the Tribe to meet its payment obligations with respect to the Notes under Section
4.1A(b) hereunder; (v) the occurrence after the date of the First Supplement of any unwaived
event of defanlt under or with respect to any other Secured Tribal Debt that permits any .
Secured Tribal Lender to block or otherwise restrict the distribution of Distributable
Authority Revenues to the Tribe beyond the limitations imposed by Section 4.1A hereof.”

“ ‘First Supplement’ means the First Supplemental Trust Indenture dated as of
. May 1, 2010, by and between the Tribe and'the Note Trustee.”

: “ ‘Gaming ngmnons means all facilities, services and operations of the Tribe
and/or the East Valley Authority that are subject to regulations as class II or class III gaming
acnvny under the federal Indian Gammg Regulatory Act.”

“ ‘GLC Note’ means the note of the Tnbc issued concurrently with lhe execution and
delivery of the First Supplement in the pnnclpal amount of $466 456.41 to Global chcraged
Capital Credit Opportunity Fund L

“ “HTLF Loan’ means the foan made pursuant to that certain Term Loan Agreement
(Phase I Pro]ect), dated December 31, 2003, by and between the Tribe and HTLF Capital
" Corp., as assignee of Lehigh Municipal Leasmg, Inc”

“ 'm;erestﬁﬁ‘PlK‘Intemct ‘Wthe mmmg set*ibnh in becuon 8.11(d)y hereof. , — -

23290169\V-31
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_ “ ‘Mortgage Notes’ means the Tribe’s $7,225,000 (original par amount) 13.00% °
Taxable Mortgage Notes Due October 1, 2011, $3,530,000 (original par amount) 8-3/8%
Tax-Exempt Mortgage Notes Due October 1, 2015 and $12,400,000 (original par amount) 8-
3/4% Tax-Exempt Mortgage Notcs Due Oetober 1, 2019, collectively.”

“ ‘Mortgage Notes Trustec means the Bank of New York / Mellon Trust Company
N.A. (formerly known as the Bank of New York Trust Company N.A).”

“ ermxtted A te Monthly Distribution’ means the aggregate amount (other
than any Reimbursement Payment) permitied to be distributed by the East Valley Authority
to the Tribe on a monthly basis in accordance with the terms and provisions of the Bndge
Loan Agreement, as summanzed on Schedule 1 to the First Supplement.”

. “ “Permitted Refinancing Deb ’ means (i) the Tribal Economic Dcvelopmcnt ‘Bonds
for which the Tribe has received allocations from the Internal Revenue Service in an amount
not to exceed $52,565,088 that, if issued, will be applied to refinance all or a portion of the
Nofes or interest accrued thereon, or (i) any other forms of indebtedness or payment
obligations issued to rcﬁnance all or a portion of the Notes or interest accrued thercon. o

% ‘PIK’ means (i) with respect to the Notes, the Accrned PIK Interest and the Interwt
on PIK Interest; and (ii) with respect to the Mortgage Notes, the Deferred Interest and the
. Interest on Deferred Interest as each term is defined in the indenture relating to the Mortgage
~ Notes.” - )
. “ *Pledge Agreement’ has the mcani_ng as set forth in Section 4 ‘of this First
Supplement.” : i

Reimbursement Payment’ means any paymcnt by the East Valley Authonty to the
Tnbe constituting payment for actual services, products or benefits rendered, performed or
delivered by the Tribe' pursuant to the terms and condmons of the Shared Services
Agreement.”” :

B

. “ ‘Secured Tribal Debt’ means the mdebtcdness of thc Tribe with respect to the
- HTLF Loan, the Notes, the Permitted Refinancing Debt, the Mortgage Notes, the 2010
Mortgage Notes, and the GLC Note, which indebtedness is secured by the pledge and

- assignment in favor of the holdcxs thereof of the Distributable Authority Revenues.”

“ “Secured Tnbal Lender® micans any holder of any of the mdebtedness comprising
the- Secured Tribal Debt.” A

“ ‘.Shared Services Aggegent’ means' that certain Shared Services Agreement dated
as of July 10, 2003 by and between the Tribe and the East Valley Authority pursuant to which
 the Tribe and the East Valley Authonty prov:de for the allocation of certain services between
""'the parties.”
“ “Term Loan Agmen * means that certain Loan Agrecment, dated as of August
17, 2007, among the Tribe, the East Valley Authority and GE Business Financial Services
Inc. (formerly known as Merrill Lynch Business Financial Services Inc) as Administrative

Agent and Lender, as amended by that certain Waiver and First Amendment to Term Loan
Agreement dated Angust 28, 2009 and the Waiver and Second Amendmcnt to Loan’
Agreement dated as of May 1, 2010.”

-23290169\V-31
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“ *Tribal Borrowing Entity’ means 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 Authonty or the operations that
comprise the Resort.”

“ ‘2010 Mortgage Notes’ means the Tribe’s $2,835,000 (original par amount) 8-3/8%
Tax-Exempt Mortgage Notes due October 1, 2020, issued under an indenture dated as of May -
1, 2010 between the Tribe and the 2010 Mortgage Notes Trastee.”

(c) The definition of “Custodial Account” appearing in Section 1.1(b) of the Ongmal
Indenture is hereby amended to read in its ent:rety as follows:

“ ‘Custodial Account’ means the Custodial- -Account under (and as defined in) the
Pledge Agreement.”.

‘ (@ The deﬁnmon of “Distributable Authority Revenues” appearing in Section 1.1(b)
of the Ongmal Indenture is hereby amended to read in its entirety as follows

“ <Distributable Authongz Revenues means all of the gIoss revenues, recexpts ‘
distributions, dividends, income and other amounts payable to the Tribe from the East Valley
Authority, other than any Reimbursement Payment. The Distributable Authority Revenunes
include all moneys deposited by the East Valley Authority in the Custodial Account.”

(e) Subsections (a) and (b) of Section 4.1 of the Original Indenture are hereby
amended by replacmg the words “Resort Development Bond Trustee -with the word .
“Custodmn »

. () - The Original Indenture is hereby amended by addmg thereto, fo]lowmg Sectxon
4.1 thereof, an additional Section 4.1A to read in its entirety as follows:

“SECTION 4.1A. Deposits and Pam t of Interest and Deferred Interest on the
Notes Durin Extended Waiver Period.

A“(a) The provisions of this Section 4.1A shall govern the payment of interest .
onthe Notes, and deposits into the Note Fund and the Note Reserve Fund in lieu of any
contrary provision of Section 4.1 above during the Extended Waiver Period.

“(b) During the Extended Waiver Penod, the Tribe has deposited, shall
deposit or shall cause to be deposited with thc Note Trustee for deposit in tbe Note. Fund
the followmg amounts

: “(i)  as.of May 1, 2010, Cash Interest Dep_osits totaling, in aggregate,

$641,442 (which amount was deposited on or about September 22, 2009), which

~ amount, along With the funds deposited pursuant to Section 4.1A(bX(ii) below,

the Note Trustee shall remit as a supplemental mtenest payment on the Notes on
the effective date of the Fnst Supplement, _ .

“(ii) concmrently with the effectiveness of the First Supplement,

~ 85,131,536, which amount, “along witl the” $641,442 of Cash Interest Deposits———— — —
prewously deposned into the Note Fund, the Note Trustee shall remit to the - - -

 23290169W-31
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Owners as a supplemental interest payment on the Notes not later than two (2)
Business Days after the effective date of the First Supplement;

- ;‘(iii) " on or before the first Business Day of each month, commenéing
-June 1, 2010, the Cash Interest Deposit;

“(iv) on or before the first Business Day of each month, commencing
TJune 1, 2010, the Excess Dlstnbutable Amount.

“v) on the last day of the Extended Waiver Pcnod, an amount equal
to all Accrued PIK Interest and Interest on PIK Interest then accrued and unpaid. -
. \ !

.  “Nothing in the Indenture shall preclude the Tribe from depositing into the Note
. Fund at the times referred to above in subsection (b)(ﬁ) an amount grmter than the Cash
. Interest Deposit or any other amount at any time. = - -

, “(c) Notwnthstandmg anythmg in this Indenture to the contrary, during the
Extended Waiver Period, interest on the Notes shall be payable in cash on each
Scheduled Interest Payment Date only to the extent of (i) cash available in the Note Fund.
on such Scheduled Interest Payment Date as a result of the deposits described in

. subsection (b) above, and (ii) such amount as may be specified by a Majority of Owners
in a written direction delivered to the Note Trustee not later than five (5) Business Days
prior to such Scheduled Interest Payment Date, directing the Note Trustee fo apply. such
amount from the Note Reserve Fund to the payment of interest on such Scheduled
Interest Payment Date, On each Scheduled Interest Payment Date, the Note Trustee shall -
apply the entire balance of the Note Fund to the paymcnt of interest due on the Notes on
such date. . .

. d) Asof May 1, 2010, the total Accrued PIK Interest and Intcrest on PIK
Interest is equal to $6 500,335 16. '

“(e) From and after December 1, 2008 to the extent interest accrued on the
Notes on any Scheduled Interest Payment Date is not or has not been paid in cash as
* provided in clause (c) above, the payment of such interest shall be deferred as providedin
this subsection (the amount of such unpaid interest so deferred on each-Scheduled - -
Interest Payment Date being herein referred to as “Deferred Interest™). The Deferred
Interest shall be added to the PIK Interest on each Scheduled Interest Payment Date when
such Interest would. otha'wme be due and payable in accordance with Section 8.11(c)
hereof. - .
'“(i) On Tuly 1, 2010, 'and as a result of the Trustee having paid the
supplemental interest payment in connection with the effectiveness of the First
. Supplement, in accordance with Section 11 of the First Supplement, in the amount of
$5 772,978 ‘the amount of cash interest due on the Notes shall be $320,721.

(& The schedule of mandatory smkmg fund redemption payments appmring m
Section 4.2 of the Original Indenture (together with ‘the similar schedule appearing urider
“REDEMPTION PROVISIONS — Mandatory Redemption” in the form of Senior Note) is

amended, as a consequence of the reductions in Outstanding principal of the Notes on August 6,
2007 and July 1, 2009, to read as follows: :

23290169\V-31 -
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Qulyl) Principal Amount
2013~ © . $1,890,000
2014 1,900,000 .
2015 . 1,935,000
2016 . - 1,990,000
2017 ‘ 2,075,000
2018 2,190,000
2019 2,520,000
2020 2,900,000
2021 . 3,335,000
2022 . 3,830,000
2003 4,410,000
2024 5,065,000
2025. . 5,830,000
2026* 1,200,000

* Pﬁﬁcipal maturity datc

" () . Subsection (c) of Section 4.3 of the Original Indenture is amended by addmg the
followmg sentence at the end of the subsectlon )

“Noththstandxng the foregoing provisions of this subsection (c) or the provisions.
of Subsection 4. 1(b), the Tribe shall not be obligated to restore to the Note Reserve Fund
" the amount of the $465,700 withdrawal made on January 1, 2009 or the amount of the
$5, 916 238 45 withdrawal madc on Iuly 1,2009.” -

@ The Original Indenture i is hcreby amended by addmg thereto, followmg Section
5.2 thereof, an addmonal Sectlon 5.3 to read in its entirety as follows:

“SECTION 5.3 Spggal Mandatory Redgptlon. The Notes are subject to special
“mandatory redemption prior to maturity in the event that the indebtedness of the East Valley:
Authority is replaced, refinanced or otherwise repaid in full or in part or such indebtedness is
accelerated due to the occurrence of an event of the default with respect to such indebtedness -
- at a Redemption Price equal to (i) the principal amount of the Notes to be redeemed, plus (i)
any prepayment penalty or redemption premium to which such Notes are subject pursuant to
the terms of the Note or this Indenture, plus (iii) all unpaid cash interest accrued 1o the
redemption date on the Notes to be redeemed, plus (iv) all unpaid PIK allocable to the Notes
toberedeemedasprowdcdeectmnSll ofthlsIndentme” .

G)  Section 6.1 of the Original Indenture is amended by adding thereto an additional -
clause (h) toread i in its entirety as follows _ _
) “(h) the Tribe shall direct ahy Tribal Eon'owmg Entrty to- incur, or shall
consent to any Tribal Borrowing Entity i mcumng, any ﬁmded indebtedness other than as
permitted under Sectlon 8.6 hereof.”

&) Section 6.5(a) of the Ongmal Indenture is hereby amcnded by deletmg thcrefrom

clause (v) and replacmg the same with “(v) [Intentlonally Omlttcd] il
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o The Ongmal Indenture is hereby amended by addmg thereto, followmg Sectmn
6. 9 thereof, an additional Section 6. 10 to read in its entirety as follows:

“SECI'ION 6.10 Certain hmltatlons on Remedles

“a) NOTWITHSTANDING ANY OTHER POSSIBLE CONSTRUCTION
OF ANY PROVISION HEREIN, THE NOTE TRUSTEE, AND BY ACCEPTANCE OF
THE NOTES ISSUED AND OUTSTANDING HEREUNDER, EACH HOLDER OF THE .
NOTES, ACKNOWLEDGES AND AGREES (A) THAT IT NEITHER HAS, NOR SHALL'
_IT ASSERT, ANY RIGHTS TO MANAGE ANY OF THE GAMING OPERATIONS; (B)
THAT.IT WILL NOT INTERFERE WITH THE TRIBE’S RIGHT TO DETERMINE
STANDARDS OF OPERATION AND EFFICIENT MANAGEMENT OF THE GAMING
OPERATIONS, INCLUDING, BUT NOT LIMITED TO, BUDGETING MATTERS AND
POLICIES RELATING TO GAMING SERVICES; AND (C) THAT ITS LIEN IS
- RESTRICTED TO THE DISTRIBUTABLE AUTHORITY REVENUES AND OTHER
MONEYS PLEDGED AND ASSIGNED HEREIN WHICH DO NOT CREATE A LIEN OR
SECURITY INTEREST OF ANY KIND UPON THE GAMING OPERATIONS.

, “(b)  Notwithstanding any provision of the Note Documents, in the exercise of
any remedy authorized hereunder or thereunder, neither the Note Trustee nor any holder of .
the Notes, shall engage in any of the following: planning, organizing, directing, coordinating,
or controfling all or any portion of the Gammg Operations (collectively, “Management
Activities™), including, but not limited to:

' “(1) the . tmmmg, supervision, direction, hmng, firing, retention or
compensation (including benefits). of any - employee (whether or not a management
employee) or contractor, . .

“(ii) any worlcmg or employment policies or ppactlces
“(iif) the hours or‘ days ofoperatlon;
- “(iv) | any accounting systems or procedures;
“Ww) ) any.advert'ising,‘ ‘promotions or other marke’ung activities;.

“(v1)' the purchase, lease, or substitution of any gaming device or related
A equxpment or soﬁware mcludmg player tracking equlpmeut

: “(vii) the vendor type, theme. percentage of pay—out display or placement '
of any gammg device or equipment; or :

“(vm) budgetmg, allocat.mg, or conditioning payments of the Tribe’s
- operating expenses : .

“prowded however, that upon the occurrence of an Event of Default, neither the Note Trustee nor
any holder of the Notes will be in violation of the foregoing restriction solely because it (A) enforces
compliance with’any term in any Note Document that does not require the Gaming Operations to be
" _subject to any third-party decision-making as fo any Management Activities, or (B) requires that all or
any portion of the Dlstnbutable Authonty Revenues be apphed to satlsfy valid terms of. the Note .-
Documents.” L
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(m) - Subsection (f) of Section 8.3 of the Original Indenture is amended by replacing
the words «, including all insurance required by Section 5.7 of the Resort Development Loan
‘Agxee:mcnt,” with the words “, including 2il insurance required under the terms of the Authonty
_Senior Debt.” )

' {n) Subsectxons (c), (d), (), (i) and () of Secnon 8.5 of the Ongmal Indenture are
hcrcby amended to read in their entirety as follows '

: “(c¢)  concurrently with dchvcry to any holder of long-term debt of the East
Valley Authority, and in any event within 90 days after the last day of each fiscal year of
the East Valley Authority, a copy of the annual financial statements of the East Valley
Authority for the last completed fiscal year accompanied by an audit report of the East
Valley Authority’s ccmﬁcd pubhc accountants;

, “(d) concun'ently with delivery to any holder of long-term debt of the Eaét
Valley Authority, and in any event within 45 days afier the last day of each fiscal quarter
of the East Valley Authority, a copy of the interim financial statements of the East Valley
_Authority for the last completed fiscal quarter and for the fiscal year to date prepared in
accordance with generally accepted accounting principles in a manner consistent with the -
annual andited financial statements of the East Va]ley Authority provided under (c)
above;

“(e)  [Nochange];

v “(f)  a copy of all other fmanclal information (mcludmg related reports and
7 certifications) provided to any holder of long-term debt of the East Valley Authority
concurrently with the delivery thereof to such holder;”

“2) [Nochange;
“k)  [Nochangel;

“(i) . to the extent pot otherwise prdvided' above, such other information as is -
required in accordancc with Rule 144(d)(4) promulgated by the Securities Exchange
Commission pursuant to the Securities Act of 1933, as amended; ‘

“M " upon rcqu&st or within a reasonable time thercaﬁcr, such othcr
information concerning the Tribe and its operations and financial condmon and results as
a Majority of Owners may rwsonably request; and”

(1)) Section 8.5 of the Ongmal Indenture is hereby amended by addmg thercto
. following subsection (j) thereof, an additional subsection (k) to read in its entirety as follows:

' “(k) executed copies of all agreements between the Tribe and its lendersand =~
the East Valley Authority and its lenders and any documents evidencing 2 grant of a
security interest in any properties of the Tribe or the East Valley Authority whether
executed before or after the date of the First Supplement (other than purchase money
security mtertsts granted thh rmpect to equlpmcnt purchased in the ordmary course of
" business). T T I :
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- (p) Section 8.6 of the Ongmal Indenture 1s amended and rwtated to read in its
en‘urety as follows .

“SECTION 8.6 Addmonal Indebtedness, lndebtednws of the Authong

_ “(a) The Tribe will not, and will not authorize or permit any Tribal
‘Borrowing Entity, 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 of a- Majority of Owners, other
“(i)  indebtedness due and owing under the Bridge Loan Agreement
and the Term Loan Agreement in an aggregate principal amount not to exceed
ONE HUNDRED SIXTY-EIGHT MILLION DOLLARS ($168,000,000),
excluding any Accrued PIK Interest.and Interest on PIK Interest accrued thereon;

“(ii)  indebtedness that is cither (A) an unsecured general obligation of
the Tribe or (B) is secured solely by propeny not constmmng a part of the
Distributable Authority Revenues.

(iii) indebtedness incurred by the East Valley Authonty in the
ordinary course of business for the purpose of financing equipment acquisitions
or other routine capital expenditures in an aggregate ‘amount not to exceed-
$500,000, provided such indebtedness is otherwise permitted under the terms of
the Bridge Loan Agreement or the Term Loan Agreement; or

(iv) = indebtedness incurred pursuant to this Indenture or pursuant to
another indenture which shall be secured on an equal and ratable basis with the
Notes for the purpose of redeeming the Notes in whole or in part, with the written
consent of a Majority of Owners. -

“('b) Except with respect to mdebtedncss incurred pursuant to Secnons :
8.6(a)(ii), 8.6(a)(iii) and 8.6(a)(iv), the Tribe will not, and will not authorize or permit
_ any Tribal Borrowing Entity to, alter any of the terms, covenants, or other conditions of -
the Authority Senior Debt, or any other indebiedness issued by the Tribe or any Tribal
Borrowing Entity having any claim to the revenues of ‘the East Valley. Authority or
- otherwise derived from the Resort -(including any of the sttn'butable Authority
Revenues), w1thout the written consent of a Majority of Owncrs

() Sectlon 8.7 of the Original Indenture is hereby amended as foIlows

: (1) Subsecuon (a) is amended by adding, at the end of the ﬁ:st.
sentence before the period, the words “and in Section 8.13 hereof”.

{ii)  Subsection (b) is'amended to read in its entirety as follows:

, “So long as the Notes are Outstanding, subject to Section 8.13
hereof, the Tribe shall deposit or cause to be deposited all of the
Distributable Authority Revenues into the Custodial Account promptly

- “after receipt thereof.- The Tribe shall not- establish, or permit any
_subsidiary, agency, authority, instrumentality or other sub-unit of the -

Tribe (including the East Valley Authority) to estabiish, any other =

deposit or investment account for the collection of the Distributable

Authority Revenues unless prior thereto, the Tribe, the East Valley

. - -10-
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Authority, the Custodian, the Note Trustee and the custodian for.such
other account shall have entered into an amendment to or replacement of
the Pledge Agreement preserving the rights of the Note Trustee with
respect: to the Distributable Authority Revenues in form and substance
reasonably satisfactory tothe Note Trustee and appmved in wntmg bya
Majonty of Owners.” i

o Section 8.8 of the Original Indenture is hereby amended by replacmg the words
“Senior Resort Development Bonds™ with the words “any long-term mdebtcdncss of the East
Valley Authonty including the Authority Senior Debt.” |

(s) Article 8 of the Original Indenture is farther amended by addmg thereto an
addmonal Sectlon 8.11 and an addmonal Section 8.12 to read in their entxrety as follows:

“SECTION 8.11. Amem to Pay Additional PIK Interest.

: “(a) " Inaddition to all other amounts payable by the Tribe hereunder in respect
 to the Notes, the Tribe shall pay to each Owner of the Notes, upon final maturity, upon -
‘any optional redemption thereof prior to maturity, and on the last day of the Extended
Waiver Period, an amount equal to the then outstanding balance of Accrued PIK Interest
and Interest on PIK Interest, which shall be calculated as provided in subsections (b), (c)
. and (d) below. The Accrued PIK Interest and Interest on PIK Interest shall be deemied
for all purposes hereunder and under the Notes to be additional accrued ‘and -unpaid
o _interest on the Notes payable with respect. to each Note upon final maturity, upon any.
optional redemption thereof prior to maturity, and on the last day of the Extended Waiver
Period. The Accrued PIK Interest and Interest on PIK Interest may be prepaid without
preminm or penalty at any tlme in whole or in part, whether or not in connection witha -
Tepayment of the Notes. :

‘ ‘ “(b). For purposee of this provision, “Accrued PIK Interest” means, for any
Note, the aggregate sum determined by calculating (i) the portion_of the Accrued PIK
Interest for each Interest Period commencing on and after January 1, 2008, set forth in the
table below, determined by multiplying the outstanding principal amount of each Note by
the applicable PIK Interest Rate for such Interest Period set forth in such table, and -

- dividing the result by two (2), and (ii) computing the sum of the amounts determined
under clause (). In the event of the redemption of any Note on any day which is not a
Scheduled Interest Payment Date, Accrued PIK Interest shall accrue daily in each Interest
Period on the basis of a 360 day year, consisting of twelve 30-day months (ie. in the
same magner as the accmal of cash mterest on the Notes)

: 211-
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. Interest Period . Interest Rate
January 1, 2008 throngh June 30, 2008 0.50%
July 1, 2008 through December 31, 2008 - 1.00%
January 1, 2009 through June 30, 2009 L 1.50%
July 1, 2009 through December 31, 2009 : 2.00%
January 1, 2010 through June 30, 2010. ' 2.50%
-July 1, 2010 through December 31, 2010 . 3.00%"
January 1, 2011 through June 30,2011 = 3.00%
July 1, 2011 through December 31, 2011 3.00%. .
January 1, 2012 through June 30, 2012 . 3.00%
July 1, 2012 through December 31, 2012 2.50%
January 1, 2013 through June 30, 2013 . - 2.50%
July 1, 2013 through December 31, 2013 2.00%

- January 1, 2014 through June 30,2014 2.00%
July 1, 2014 through December 31,2014 - " 1.50%
January 1, 2015 through June 30, 2015 : . 1.50%

- Tuly 1, 2015 through December 31,2015 1.00%
January 1, 2016 through June 30, 2016 ' - 1.00%
July 1, 2016 through December 31, 2016 : 0.50%
January 1, 2017 through June 30, 2017 o 0.50%

July 1, 2017 and thereafter .. - 0.00%.

“(©) From and afer January 1, 2009, on each Scheduled Interest Péymcnt
Date the amount of any Deferred Interest accruing since the preceding Scheduled Interest
Payment Date shall be added to the balance of Accrued PIK Interest on such date.

(d) In addition fo tbe Accrued PIK Interest calculated in (b) and (c) above,
the balance of the Accrued PIK Interest shall bear interest at the rates set forth in the table .
below (the “Interest on PIK Interest”). The amount of Interest on PIK Interest accruing
in each Interest Period shall be determined by multiplying the PIK Payoff Value at the
end of the immediately preceding Interest Period by the applicable interest rate for the
immediately preceding Interest Period set forth in the table below and dividing the result
by two. For purposes of this provision, the “PIK.Payoff Value” with respect to an
Interest Period means the sum of the aggregate balance of the Accrued PIK Interest as of
“the beginning of such Interest Period and the aggregate balapce of the Interest on PIK
Interest accrued as of the last day of the immediately preceding Interest Period. ‘

Intcrest on
S i PIK Interest
; Interest Period S " Rate
* July 1, 2008 through December 31, 2008 - 13.00%
January 1, 2009 through June 30, 2009 13.50% - o
" July 1, 2009 through December 31, 2009 - 1400%
January 1, 2010 through June 30, 2010 14,50%
July 1, 2010 a.nd thereafter : 15.00% -

- ‘Inthe event ofthemdemptlon of any Noteon- any day whlch is'not a-Scheduled Interest Payment-
Date, the Interest on PIK Interest balance shall accrue daily in each Interest Period on the basis of
a 360 day year, consisting of twelve - 30-day months (ie. in thc same manner as I:he accrual of
-cash inferest on the Notes).

_ . : -12-
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“(¢) The calculation and accrual of the Accrued PIK Interest and Interest on

- PIK Interest as of the date of this First Supplement are shown on Schedule 2 to the First

Supplement. On or before each Scheduled Interest Payment Date, the Tribe shall certify

the balance of the Accrued PIK Interest and the balance of the Interest on PIK Interest in
wntmg to the Note Trustee as of such Scheduled Interest Payment Date.”

~ “SECTION 8.12. gm of Certain Beneficial Owners. In-addition fo the financial
statements and other information furnished to the Note' Trustee pursuant to Section 8.5, the
- Tribe shall furnish, or cause to be furnished, (a) to any Beneficial Owner that is the Beneficial - -

Owner of more than 50 percent of the Outstanding Notes copies of all financial statements
and information provided to the Note Trustee pursuant to Section 8.5, and (b) to the Note
Truste¢ and to any Beneficial Owner that is the Beneficial Owner of more than 50% of the
Ontstanding Notes, financial statements of the East Valley Authority for the last completed

" fiscal month in the form used by the management of the East Valley Authority for
presentation to the Board of Directors of the East Valley Authority. The Tribe shall furnish or

- cause to be furnished such financial statements to the Note Trustee and the Beneficial Owners
of more than 50 percent of the Outstanding Notes within 45 days after the end of the fiscal
month to which they relate, but in no event later than the date such ﬁnancml statements are
furnished to the holders of the Authority Senior Debt.” '

t The Original Indenture is hcrcby amended by addmg thcreto an addmonal_ '
' Sec’non 8.13, to read in its entirety as follows

“SECTION 8.13. Certain Covenants _ ding_Distribution of Distributable
Alﬂamﬂgme;& . ' : .

“(a) The pmvzsums of th.ls Sectlon 8.13 shall govern the application by the
. Custodian of Distributable Authority Revenues among the Secured Tribal Lenders and the
_ distribution thereof to the Tribe during the Extended Waiver Period in lieu of any contrary

) prov1s10n of the Notc Documents _

) “(b) The Tn’be shall cause the East Valley Authority to deposn thh the Custodian
(or other agent satisfactory to the Owners), on a monthly basis, the Permitted Aggregate’
Monthly Distribution for the purpose of funding payment of amounts due in respect of the
_Secured Tribal Debt, mcludmg the Notes, and dxsm'bute to the Tribe which amounts shall be

allocatedasfollows
Order of Priority -~ -Obligation Amount .
First: '~ HILFLoam - $ 22,101 -
" Second: - Notesand - 320,721
. . Permitted
 Refinancing Debt
Third: - Mortgage Notes- < 101,842
 Fourth: Other Secured . 676,936
~ -Tribal Debt and - - o
.m0 T " the Tribe ' T T o T
: -13-
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" “The failure of the East Valley Authority to deposit the Permitted Aggregate Monthly

Distribution within two Business Days after the date by which the Tribe is obligated to make

" deposits into the Note Fund pursuant to Section 4 1 of the Indentu:e due shall constitute an
Event of Default under the Indenture ,

. “(c¢) If the amount of the Permitted Aggregatc Monthly Distribution with respect
1o a calendar month exceeds $1,121,600, the Tribe shall direct the Custodian to apply such
excess after payment of the amounts described in Section 8.13(b) (the “Excess Distributable
Amount”) in the following order in the following order; (i) first, to pay any PIK accrued with _

. respect to the Notes; (ii) second, to pay any accrued or past due interest due on the Notes; and
(iii) third, to the principal balance of the Notes, plus any prepayment penalty or redemption *
premium to which such Notes are subject to. pursuant to the ferms of the Note or this
Indenture. '

) “(d) In the event there are not sufficient Distributable Authority Revenues in the
" ‘Custodial Account to make the transfers in accordance with this Section 8.13, such transfers
shall be made by the Custodian only to the extent such funds are available.”

. “(e)  TheNote Trustee, thh the consent of a Majority of Owners may remove the -
Custodian at any time by giving notice to the Custodian. Upon removal of the Custodian by
the Note Trustee, or in the event the Custodian resigns or shall no longer be qualified to serve
as Custodian, the Note Trustee, with the consent of a Majority of Owners, shall appomt a
successor Custodian.”

5. Amendmenf of Form of Note.

The form of Note attached as Exhibit A to the Original Indenture shall be, and hereby is,
amended and restated to read as provided in Exhibit B to this First Supplement. Upon the execution and
delivery of this First Supplement, the Tribe shall cause to be: executed and delivered to the Note Trustee,
and directs the Note Trustee to anthenticate, in replacément of any Outstanding Notes, a definitive Note in
such form and in the manner provided in Article 2 of the Original Indenture. Upon receipt of such

~ replacement Note, the Note Trustee shall return to the Tribe or otherwise cancel and dlscharge any
previously issued Notes then Outstandm g

6. Red tlon of N

. . The Tribe and the Note Trustee acknowledge and confirm that, on July 1, 2009 pursuant to the
separate written direction of the Tribe and the Approving Owner, the Tribe redeemed $5,500,000
principal amount of the Outstanding Notes, and, accordingly, the Outstanding principal amount of the
Notes at the time of execution and delivery of this First Supplemeut is $41 070,000.

7. Dcfmsance of Notes.

Notwuhstandmg anythmg in the Original Indenture to the contrary (1) no Notm shall be paid,
defeased or otherwise “discharged in accordance with Article 10 of the Ongmal Indentire unless the
payment or provision for payment thereof includes the payment or provision for payment of all PIK
applicable to the Notes accrued to the applicable due date therefor;. and (ii) afier a deposit by the Tribe
_with the Note Trustee in accordance with Section 10.2(a) of the Original Indenture, which deposit
includes all PIK apphcable to the Notes accrued as of the due date of the Notes beoonnng due, then cash
interest, and PIK with Tespect to such Notes shall cease to accrue on such due date, and all liability of the

-14-
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Tribe with respect to such Notes sha]l likewise cease except as pmwded in Section 10.1 and Section 10.3
" of the Original Indenture.-

8. " Ackunowledgment.

The Tribe and the Note Trustee hereby acknowledge receipt of evidence that the Resort
Development Bond Indenture has been terminated and discharged, and acknowledge and agree that, for
the purpose of interpreting the Indenture, all references to the Resort Development Bond Indenture, the
Resort Development Bond Trustee, the Resort Development Loan Agreement and the Senior Resort -
Development Bonds in the Original Indenture which are not othcrwxsc amended or replawd pm'suant to

- this Supplemental Indenture shall be disregarded.

9, Amendment to Pledge and Transfer Agmement.

, Concun-cntly 'with the executlon and dehvery of this First Supplement, the Tribe and the Note
‘Trustee, together with the East Valley Authority, the Mortgage Notes Trustee, and the Custodian, shall
enter into the Amended and Restated Pledge and Transfer Agreement substanually in the form attached

. hereto as Exhibit A (the “Pledge Amendment”)

10.. Conditions Precedent.

" The closing and effectweness of this First Supplemmt 1s conditioned on the sansfachon of the
followmg condmons

(a) The East Valley Authonty shall have deposited funds in the amount of $5,131,336 into
the Note Fund, and when combined with existing funds held in the ‘Note Fund, the Note Fund balance’
shal] not be less than $5,772,978.

(b) The Tribe shall have delivered: | |

().  to the Approving Owner, evidence satisfactory that the Tribe and, as applicable, '
the East Valley Authority have; concurrently with the execution and delivery hereof, executed
and delivered to the other party or parties thereto, and the other party or parties therefo have
executed and delivered to the Tribe: (1) a supplemental indenture relating to the Mortgage Notes,
(2) copies of the principal loan documents relating to the 2010 Mortgage Notes and the GLC
Note, (3) an executed amendment of the Bridge Loan Agreement; and (4) an executed
amendment of the Term Loan Agreement, in each case providing terms under such agreements
that are consistent with the provisions of the First Supplement regarding the payments in respect .
of and the rights of the holders of the Notes and the Permitted Refinancing Debt and the other
Secured Tribal Debt, and, in the case of (1), (3) and (4) in this paragraph, provnd.mg a waiver of
existing events of defau]ts under such agreements

_— @ii) to the Approving Owner, payment of finds in the amount of $200, 000
representing reimbursement of one-half of the legal fees and expenses reasonably incurred by the
Approvmg Owner in connccuon with this First Snpplemmt

Gii) ‘to the Note Trustee

- A) a Certified Tribal R&solunon pursuant to Sectlon 9.4(a) of thc T
Ongmal ]ndenture‘ :

5.
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(B)  an Opinion of Counsel pursnant to Section 9.4(b) of the Original
Indenture; ’ T ‘ : .

(C) the consent of the Owners to this First Supp]exﬁent pursuant to
. Section 9.4(c) of the Original Indenture (i.e., the Acknowledgment and Consent
of Note Owner attached hereto); and

(D).  an Opinion of Counsel to the effect that (i) the Tribe; and the -
Authority; to the extent applicable, has lawful power and authority to enter into,
execute and deliver this First Supplement, the Notes, the Pledge Agreement and
all other documents relating to the financing (the “Note Documents”), and to
perform its obligations hereunder and thereunder; (ii) the Tribe, and the -
Authority to the extent applicable, by all necessary action, has been duly .
authorized to execute and deliver this First Supplement, the Notes, the Pledge
Agreement and the other Note Documents, acting by and through its duly
authorized officers; (iii) the waiver of sovereign immunity contained in this First
Supplement, the Notes, the Pledge Agreement and any other Note Documents is

. fully enforceable against the Tribe, and with respect to the Pledge Agreement

. only, the Authority, and has, by all necessary action, been duly authorized and

- approved by the Tribe and to the extent applicable, the Authority; (iv) None of
this First Supplement, the Notes, the Pledge Agreement nor any other Note
Document requires the approval of the National Indian Gaming Commission (the

“NIGC”) or any other regulatory authority; and (v) none of this First Supplement,

" the Notes, the Pledge Agreement nor any other Note Document constitutes a
“management contract” or an agreement that is a “collateral agreement” to a
management contract that relates to a gaming activity regulated by the NIGC
pu:suantto25USC §2711

)} The Tribe, the East Valley Authonty, the Note Trustee, the Mortgagc Notes Trustec and
the Custodian shall have executed and delivered the Pledge Amendment.

11. Su lemental Inter&st Pa

The Tribe, with the consent and approval of the Majority of Owners, hereby directs the Note
Trustee to make a supplemental payment of interest on the Notes in the amount of $5,772,978 from.
monies on deposit in the Note Fund no later than two (2) Busmess Days from the effectiveness of this

" First Supplement.

12 Confmnahon of Ongggal Indemure

: Except as ‘amended thereby, the agreements of the Tribe and the Note Trustee set forth in the
Ongmal Indenture are hcrcby ranﬁcd and confirmed in all mpects

13 S_ev_mm

In case amy one or more of thc provisions contained in this First Supplement or the Notes shail for .
" any reasons be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or.
unenforceability shall not affect: -any other provision of this First Supplement or the Notes, and this First
Supplement and the Notes shall be construed as if such invalid or illegal or unenforceable ; prowsmns bad ™
never bccn contained or therein, . .

: -16-.
23290169\V-31 )
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Co14 Counterparts.

This First Supplement may be executed in any sumber of counterparts, which togcthet shall
cammmneOneanddwsmmeUEUunmnt : _

AN

. -17-
- 23290169\V-31

Exh. Page-000156

435



e

. IN WITNESS WHEREOF, the paﬁi&s hereto have caused this First Supplement to be executed
in their respective names by their duly authorized representatives, all as of the date and year first above
written. o : . IR ) R

CABAZON BAND OF MISSION INDIANS
B}. DOt perreveff -

Name: Javid £ oo:t—'var"

Title: CémpicmAn)

_ s R
Signature Page fo First Supplemental Trust Indenture
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a0l »

WELLS FARGO BANK, NATIONAL ASSOCIATION

By: M
Name: : :
Title: ice (49

o - S-2 . N
Signature Page 10 First Supplemental Trust Indenture
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EXHIBIT A
AMENDED AND RESTATED PLEDGE AND TRANSFER AGREEMENT

[See Attached]
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EXECUTION VERSION
AMENDED AND RESTATED PLEDGE AND TRANSFER AGREEMENT

AMENDED AND RESTATED PLEDGE AND TRANSFER AGREEMENT dated as of May
1, 2010 (the “Agreement™), by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (the
“Senior Note Trustee™), a national banking association, as trustec under the Senior Note Indenture
described below, THE BANK OF NEW YORK MELLON TRUST COMPANY N.A. (successor-in-
interest to BNY Westem Trust Company) (the “Mortgage Notes Trustee”), a national banking
association, as trustee under the Mortgage Note Indenture described below, the 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 custodian of the
Custodial Account (defined below) (together with its successors and assigns, the “Custodian™).

Backeround:

WHEREAS, pxxrsuzmt to the tenms of an Indenture dated as of June 1, 2006 'by and between the
Tribe and the Senior Note Trustee, as amended by that certain First Supplemental Trust Indenture dated
- as of the date hereof (the “Senior Note Indenture™), the Tribe has heretofore issued $56,570,000 in
original aggregate principal amount of its Senior Notes Due July 1, 2026 (collectively, the “Senior
Notes™), of which $41,070,000 in pnnc1pal amount remains outstanding on the datc hereof; - :

WHEREAS pursuant to that certain Senior Notes Pledge and Transfer Agreemcnt, dated as of
June 1, 2006 (the “Original Senior Notes Pledge Agreement”), the Tribe pledged and assigned 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 Revenues as defined in the Original Pledge Agreement;

WHEREAS, pursuant to the terms of an Indenture dated as of October 1, 2004, by and between
‘the Tribe and the Mortgape Notes Trustee, as modified by an Amended and Restated Second
Supplemental Trust Indenture dated as of May 1, 2010 (the “Mortgage Notes Indenture™), the Tribe has
heretofore issued $7,225,000 in original pnncxpal amount of its 13.00% Taxable Mortgage Notes Due
October 1, 2011, $3,530,000 in original prin¢ipal amount of its 8-3/8% Tax-Exempt Mortgage Notes Due
October 1, 2015 and $12,400,000 original principal amount of its 8-3/4% Tax-Exempt Mortgage Notes
Due October 1, 2019 (collectively, the “Mortgage Notes™), of which an aggregate of $20,980,000
(excluding Deferred Interest (as such term ‘is deﬁned in thc Mortgage Notes Indentures)) remains
Outstandmg on the date hereof;’

‘WHEREAS, pursuant to that certain Pledge and Transfer Agreement, dated as of October 1,

. 2004 (the “Original Mortgage Notes Pledge Agreement™), the Tribe pledged and assigned in favor of the

Mortgage Notes Trustee, for the benefit and security of the owners of the Mortgaged Notes, its right, title

" and interest in and to the Distributable Aulhonty Rcvenuw as defined in the Ongmal Mortgage Notes
Pledgc Agreement;

: WHEREAS, the Tribe and the Senior Note Trustee desire to-amend and restate the Ongmal
Senior Notes Pledge and Transfer Agreement, and the Tribe and the Mortgage Notes Trustee desire to
amend and restate the Original Mortgage Notes Pledge Agreement as herein provided to establish their
respective rights and priorities in the Distributable Authority Revenues; | '

WHEREAS, the Tribe has received two allocations_from the Internal Revenue Service_to issue ..

Tribal Economic Development Bonds (the “IEDBs™) in an amount not to exceed $52,565,088 in
aggregate and
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. WHEREAS, the Tribe contemplates that part or all of such TEDBs, or other forms of
indebtedpess or payment obligations may be issued by the Tribe to refinance all or a portion of the Senior
Notes or interest accrued thereon and will constitute “Permitted Refinaricing Debt” as provided in the
Mortgage Note Indenture, secnred on an equal and ratable basis with the Senior Notes (the “Pexmrtted .

Refinancing Debt”).

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth herein, and intgnding tobe Icgaﬂy bound, the parties hereto agree.as follows:

1. Definitions.

Capitalized terms used (mcludmg terms used under “Background” above) but not otherwise
deﬁned herein have the following meamngs.

“Aduthority Senior Debt” means all indebtednéss of the East Valley Authority.

“Base Imeré.ﬁ * means the rate of interest applicable to the Senior Notes pursuant 1o the terms
thereof. o .

- - “Bridge Loan Agreement” means that certain Bridge Loan Agreement, dated as of August 6,
2007, among the Trbe, the Authority, the lenders party thereto, Merrill Lynch Capital Corporation, as

. administrative- Agent, Mermrill Lynch, Pierce, Fenner & Smith Incorporated, as Sole Lead Arranger, Sole
Bookrunning Manager and Syndication Agent, and Merrill Lynch Capital Corporation as Documentation
Agent, as amended by that certain Waiver and First Amendment to Loan Agmcment dated as of August
28, 2009. ’

“Custodial Account” tmeans that certain dcpos:t account mmntamed by the Trn:e wnh the
Custodian and known as Custodial Account Number 15544500,

“Distributable Author_uy Revenues™ means all of the gross revenues, mcelpts distributions, .
dividends, income and other amounts payable to the Tribe from the Authority, other than any
Reimbursement Payment. The Distributable Authority Revenues include all moneys deposxted by the

" Authority, at the direction of the Tribe, in the Custodlal Account, :

) “Excess Dlstnbutable Amaunt means, during thc Extcnded Waiver Period, any Dlstn'butable .
_ Authonty Revenues in excess of $1,121,600.

‘ “Extended Waiver Penod » means the “Extended Waiver Period” as defined in the Semior Note
* Indenture.

“Junior Secured Tribal Debt” means the Mortgage Notes, and any other Secured Tribal Debt
ranking junior to the Senior Notes with respect to the pledge by the Tribe of its right, title and interest in
and to the Distributable Authority Revenues as security for the performance of the Tribe’s obligations

~ with respect thereto (including the 2010 Mortgage Notes and the GLC Note, as each is deﬁned in the
Senior Note Indenture and the Mort gage Note Indenture) '

“Penmtted Aggregate Mom:hly Distribution” means the aggregaie amonnt (other than any
Reimbursement Payment) permilted to be distributed by the Authority to the Tribe cn a thonthly basis i in
---——— — —accordance-with-the-terms-and provisions-ef the Bridge- LaanAgrecment as&xmmamdan&hedule Ho—-- - ==
thxs Agreement. .
“PIK™ means (’) with respect to the Semor Notes, the Accrued PIK Interest and the lntexest on
PIK Interest, as each term is defined in.the Senior Note Indenture; and (ii) with respect to the Mortgage
.2 '
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B Notes, the Deferred Interest and the Interest on Deferred Interest, as each term is deﬁned in the Mortgage
Notes Indenture. : . ,

, “Przonty Term Loan” means the mdcbtedness of the Tribe in the original ‘principal amount of
$2,300,000 incurred pursuant to a Term Loan Agreement dated December 31, 2003, between the Tn'be
and HTLF Capltal Corp. as successor to Lehigh Municipal Leasing, Inc.

“Relmbursement Payment ” means any payment by the Authority to the Tn‘bc consututmg )
payment for actual services, products or benefits rendered, performed or delivered by the Tribe pursuant
" tothe terms and conditions of the Shared Services Agreement.

“Scheduled Interest Payment Date” means (i) with respect to the Semor Notes, January 1 and July
1, commencmg January 1, 2007, and (ii) with respect to the Mortgage Notes, April 1 and October 1,
commencing April 1, 2005 in each case being the dates on which interest is payable on the Senior Notes
and the Mortgage Notes in accordance with the terms of the Senior Note Indenture and the Mortgage
Note Indenture, respectively. .

“Secured Tribal Debt™ means any mdebtedn&cs of the Tribe in mpect of whtch the Tn’be has
- pledged and assigned its right, title and interest in and to the Distributable Authority Revenues as secusity
. for the performance of its obligations with respect thereto, including but not limited to the Priority Term
Loan, the Senior Notes, the Permitted Refinancing Debt (when and if. issued), and the Mortgage Notes,
together with the 2010 Mortgage Notes and the GLC Note {as each is dcﬁncd in the Senior Note -
Indenture and the Mortgage Note Indenture). '

“Senior Note Fuud” means thc Note Fund established by the Senior Note Trustee i in accordance -
AWlth Section 4.2 of the Senior Néte Indenture

“Shared Services Agrement” means that ceﬁam Shared Services Agmement dated as of June 10,
2003 by and between the Tribe and the Authority pursuant to which the. Tribe and Authority provxde for.
the allocation of certain services between the parties.

2. ' Deposit of Distributable Authority Rcvenum info Cust@al Account

The Authonty hereby exprcssly acknowledgos the pledge by the Tribe to the Senior Notc Trustee,
the trustee for the Permitted Refinancing Debt and the Mortgage Notes Trustee of the Distributable
Autbority Revenues as herein provided and further agrees that, as long as any of the Senior Notes, the

. Permitted Refinancing Debt or the Mortgage Notes is outstanding, on or before the first day of each
calendar month the Authority shall deposit in the Custodial Account Distributable Authority Revenues
equal to the Permitted Aggregate Monthly Distribution to be dlsm“buted in accordance with and sub;ect to
the rights and priorities set forth in Section 3 hereof.

3. - Pledge and Transfer Directions.

: “ (a) . In consideration of the foregoing and as security for the performance of the Tribe’s
obligations under the Senior Note Indenture and the indenture for the Permitted Refinancing Debt (when
and if issued) (the “Permitted Refinancing Debt Indenture”), the Tribe hereby pledges and assigns to the
Senior Note Trustee and the trustee for the Permitted Refinancing Debt, as a priority payment, and grants
to the Senior Note Trustee and the trustee for the Permitted Refinancing Debt a security interest in, the

-i-- - ..—Distributable Authority | Revcnues,—subjcct only-to the-obligations.of the Tribe-or- Authonty—under the—— - .. - ..
Priority Term Loan. :

('b) In consideration of the foregoing and as security for the performance of the Tribe’s
obligations undcr the Mortgage Notes Indenture, the Tribe hereby plcdges and assigus to the Mortgage-
3
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Notes Trustee 2 security interest in the Distributable Authority Revenues, sebject to any obligations of the
Tribe or Authority under the Priority Term Loan and the Senior Notes. It is expressly acknowledged and
. agreed that the pledge and assignment by the Tribe of, and grant of a security interest in, the Distributable

Authority Revemues in favor of the holders of any of the Mortgage Notes is made under, subject and
* subordinate to the pledge and assignment thereof, and security interest therein, in favor of the Senjor Note
. Trustee and the trustee for the Permitted Rcﬁnancmg Debt bereunder. -

(c) During the Extended Waiver Pcnod, as long as any of the Senior Notcs the Permxtted_

" Reﬁnancmg Debt, or the Mortgage Notes is outstanding, the Tribe hereby directs and authorizes the
Custodian to make the following transfers on or before the first day of mch calcndar month:

; (41 $22,101 to HTLF Capital Corp. for apphcatmn to the payment obhgatlons on thc
Pnonty Term Loan; °

(i)  after payment from the Custodial Account of amounts currently due in respect of -

the Priority Term Loan but before the payment from the Custodial Accoimt of amy amounts due in‘

. respect of any Junior Secured Tribal Debt, $320,721, i aggregate, to (i) the Senior Note Trustee -

for application to the payment of interest currently due on the Senior Notes on the next Scheduled
Interest Payment Date, and (if) the trustee for the Permitted Refinancing Debt for application to

- the payment of interest currently due on the Permitted Reﬁnancmg Debt on the next Scheduled
Interest Payment Date. The allocation of amounts deposited in the Senior Note Fund and the
Permitted Refinancing Debt Bond Fund shall be determined by the holder of the Senior Notes and
the Permitted Refinancing Debt and delivered in writing to the Senior Notes Trustcc not latcr than
5 Busmss Days prior to each Scheduled Interest Payment Date;

(m) - after payment from the Custodial Account of all mms.mﬂy due in respect ‘

- of the Senior Notes and the Permitted Refinancing Debt but before any transfer from the
Custodial Account to or otherwise at the direction of the Tribe, $101,842 to the Mortgage Notes
Trustee for the application to the payment obligations on the Mortgage Notes;

(iv)  after payment from the Custodial Account of all amounts due in respect of the -

| Mortgage Notes, the balance of funds in the Custodial Account, but not to exceed $676,936, to or
otherwise at the direction of the Tribe in accordance with written wxrc instructions provxded by
the Tribe to th: Custodlan, and

(v) - after payment from the Custodial Account of all amounts currently due as
provided in (i) through (iv) above, the Excess Distributable Amount, if any, to be applied to the
payment of any amounts outstanding with respect to the Semor Notes or the  Permitted.
Refinancing Debt, as directed by the holder of the Senior Notcs

In the event there are not sufficient Distributable Authority Revenues in the Custodial
- Account to make the transfers in accordance with this subsection (c), such transfers shall be made
. bythe Custodlan only to the extent such funds are avallable

(d)  Afer the termination of the Extended Waiver Period, as long as any of the Senior Notes,

_the Permitted Refinancing Debt, or the Mortgage Notes is outstanding, the Tribe shall direct the .

Custodian to make the following transfers on or before the first day of each calendar month:

: (i)dﬁmounlscunenﬂxdu&amlonﬁngonlli_ehiorityil'c:ml.oan toHTLE;

()  after payment from the Custodial Account of amounts currently due and owing in

respect of the Priority Term Loan but before the payment from the Custodial Account of any

- amounts due in respect of the Mortgage Notes, an amount sufficient to pay the following items
_ 4
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(with the allocation of amounts deposited in the Senior Note Fund and the Permitted Refinancing
Debt Bond Fund dctcrmmed by the holder of the Senior Notes and the Permitted Refinancing
- Debt):

(A) all amounts then currently required to be deposited in respect of -
the Senior Notes to the Senior Note Trustee for deposit to the Senior Note Fund
for application to payment of Base Interest due on the Senior Notes on the next

- Scheduled Interest Payment Date, and all Accrucd PIK Interest and Interest on
PIK Interest accrued thereon; and :

(B)» an amount sufﬁcxent fo pay all amounts then. cum:ntly required
to be deposited in respect of the Permitted Refinancing Debt to the trustee for the
Permitted Refinancing Debt for deposit to the Permitted Refinancing Debt Bond
Fund for application to payment of Basc Interest due on the Permitted
Refinancing Debt on the next Scheduled Interest Payment Date, and all Accrued
PIK Interest and Interest on PIK Interest accrued thereon;

(iii)  after payment from the Custodial Account of amounts currently due and owing
and required to be deposited in respect of the Senior Notes and the Permitted Refinancing Debt,
_but before any distribution from the Custodial Account to or otherwise at.the direction of the
Tribe, an amount sufficient to pay all amounts currently due and owing or required to be
deposited in respect of the Mortgage Notes, and all Deferred Interest and Interest on Deferred
Intm'est accrued thereon to the Mortgage Notes Trustee. .

(e As long as any of the Permitted Refinancing Debt are outstanding, but only after the .
termmatmn of the Extended Waiver Period, the Tribe hereby directs and authorizes the Custodian, upon
written notification from the Permitted Refinancing Debt trustee of a withdrawal from the debt service
reserve fund established under the Permitted Refinancing Debt Indenture, to transfer 1o the Permitted
Refinancing Debt trustee, on or before the last Business Day of each calendar month followmg the receipt

, of such rotification, afier payment from the Custodial Account of amounts then due in respect of the -
Senior Notes, but before the payment from the Custodial Account of any amounts due in respect of any
Junior Secured Tribal Debt, for deposit in such debt service ‘reserve fund, any amount required to be
: - deposited therein to restore the amount of such wnhdrawal in accordance with the provisions of Permitted
. ' Reﬁnancmg Debt Indenture , '

@ As long as any of the Mortgage Notes are outstanding, but only after the termmatxon of
the Extended Waiver Period, the’ Tribe hereby directs and authorizes the Custodian, upon written
notification from the Mortgage Notes Trustee of a withdrawal from the Mortgage Notes Trustee of a
withdrawal from the Note Reserve Fund established under the Mortgage Note Indenture, to transfer to the
Mortgage Notes Trustee, on or before the last Business Day of each calendar month followmg the receipt

~ of such notification, after payment from the Custodial Account of amounts then due in respect of the -
Priority Term Loan, the Senior Notes and the Permitted Refinancing Debt, but beforc the payment from
. the Custodial Account of any amounts due in respect of any other Junior Secured Tribal Debt, for deposit
- in such Note Reserve Fund, any amount required to be deposited therein to restore the amount of such
_withdrawal in accordance with the provisions of Section 4.3(c) of the Mortgage Note Indenture.

(g) Al transfers required to be made by the Custodian in accordance with subsections
(c) through (f) above shall be made by wire transfer of immediately available funds in accordance with

- ——: -——the-wire—payment mu'uchcns—prevxded—by—the—Semor—l\Tote~Tmstee—the—tmstee—for—the—l’emnﬁeu
"Refinancing Debt, and the Mortgage Notes Trustee, as applicable, in writing. -

(h)  The obligation of the Custodian to transfer funds to the Senior Note Tmst:c,' the trustee
for the Permitted Refinancing Debt, and the Mortgage Notes Trustee in accordance with subsections (c)
. - . 5 . - B

| 2296835WV-20
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through (g) above shall be only from Dzstﬁbmable Authonty Rcvenues dcposned in the Custodial
Acconnt pursnant to Section 2 hereof. ‘

D After the payment in any month of the amounts described in subsectmns (c)ii), (c)(ii),
{EXV), (D), (e) and (f) above, including all arrearages due in respect of any prior month, first, as directed
by the holders of the Senior Notes and the holders of the Permitted Refinancing Debt, to the Senior Note
Trustee in respect of the Senior Notes, and to the trustee for the Permitted Refinancing Debt in respect of
-~ the Permitted Refinancing Debt, and seeond, to the Mortgage Notes Trustee in respect of the Mortgage
.-Notes, and so long as the Custodian has not been notified in writing by the Senior Note Trustee, the
trustee for the Permitted Rcﬁnancmg Debt or the Moﬁgagc Notes Trustee that e event of default has
occurred and is then eontinuing under the Senior Note Indenture, the Permitted Refinancing Debt
Indenture or the Mortgage Notes Trustee the Custodian shall transfer to or otherwise at the direction of
the Tribe, in accordance with written wire transfer instructions provided by the Tribe to the Custodxan, an
amount equal to the entire balance of funds in the Custodml Account.

4. - Issuance of P edR cing Debt.

Upon the issuance of any Permitted Refinancing Debt, the Tn‘be, the Semor Notc Trustee and the
Mortgage Notes Trustee shall enter into a supplement or amendment to this Agreement acknowledging
the rights of the trustee for the Permitted Refinancing Debt as and to the extent contemplated herein, but
only upon the delivery 1o the Custodian, the Senior Note Trustee and the Mortgage Notes Trustee of an -
opinion of counsel, in form and substance reasonably satisfactory to each of them, to the effect that 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 of each of the Tribe and the Authority,
enforceable against each of them in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, moratorium and other similar laws and principles of equity (whether considerina
court of law or at equity) as affect generally the rights of creditors and that the waiver of sovereign
immunity by the Tribe continues in full force and effect with respect to this Agreement as supplemented
or amended. The Tribe hereby agrees to cause the trustee for the Permitted Refinancing Debt to become a
party of any such supplement or amendment to_this Agreement. Each of the Tribe, the Senior Note
Trustee and the Mortgage Notes Trustee hereby acknowledges and agrees that it shall be required to

. execute and deliver the supplemnent of amendment to this Agreement as contemplated in this Section in
connection with the issuance of any Permitted Refinancing Debt so long as ‘such amendment or

“supplement does not impair, limit, restrict, delay or otherwise materially adversely affect any of the rights
or remedies of such party as otherwise established and contemplated in this Agreement.

5. Representations and Warranties. _
The Tribe and the Authority do hereby represent and warrant as follows:

i (a) Except as pledged herein and otherwise provided in connection with the Priority Term -
Loan, neither the Tribe nor the Authority has sold, assigned, transferred, pledged, granted any security
interest in or otherwise hypothecated any future Distributable Authority Revenues, which sale,
assignment, transfer, pledge, grant or othér hypothecation is prior in right of payment to the pledge of
‘Distributable Authority Revenues made hereunder with respect to the Senior Notes and the Permitted
- Refinancing Debt, and neither the Tribe nor the Authority shall make any future sale, assignment,
transfer, pledge, grant or other hypothecation of any of the Distributable Authority Revenues unless sach
sale, assipnment, transfer, pledpe, grant or other hypothecation is expressly permitted herein or is
- —-———sucm—ngh%—ef—payment -to-the-pledge-of Distributable-Authority- Revenues-made-hereunder- wﬂh—————~—
respect to the Senior Notes, the Permitted Refinancing Debt, and the Mortgage Notes.

“(®)  The Tribe and the Authority have full legal right, power and authorny to execute and
deliver this Agreement and to carry out and consummate &ll transactions contemplated by this Agreement, _

Z3296E35W-20
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and the pledge ‘made hereunder is not in violation of any agreement, undertaking or obligation of Tribe or
the Authority. :

-(c) " The officers of thc Tribe and the Authonty executmg “this Agreement are duly and
properly in office and are fully authorized to execute and approve the same.

{d) This Agreement has been duly authorized, executed and delivered by the Tribe and the
Authority and constifutes the legal, valid and binding obligation of the Tribe and the Authority and is
enforceable against the Tribe and the Autbority in accordance with its terms, except as enforcement of
this Agreement may be limited by bankrupicy, imsolvency, moratorium, reorganization, frandulent
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 2 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 Immunity)
contained in the Senior Note Indenture, Section 8.13 (Limited Waiver of Sovereign Immunity) contained
in the Mortgage Notes Indenture, and .any corresponding provision contained in the Indenture or .
Indentures for the Permitted Refinancing Debt. 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 requmcd for this Agreement to be
enforceable

(©) 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
othcrwxsc matcnally adversely affect any of the rights or remedies of the Tribe or its assigns.

- ® The indebtedness of the Tribe in respect of the Senior Notes has been duly authonzed,
' and vahd]y issued and constitutes Permitted Priority Debt as defined in the Mortgage Note Indenture.

6.  Costsand Expenses.

o All advances, charges, costs and expenses, mcludmg reasonable attorncy s fees, mcun-ed or paid
by the Senior Note Trustee, the trustee for the Permitted Reﬁnancmg Debt or the Mortgage Notes. 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 paid to the Senior Note Trustee,
the trustee for the Permitted Refinancing Debt or the Mortgage Notes Trusteg, as apphcable by the Tribe
mmedxately and without demand.

7. Rights and Remedies.

The rights, powers and remedies given fo the Senior Note Trustee, the trustee for the Pexmxttcd_ i
R Refmanmng Debt and the Mortgage Notes Trustee by this Agreement shall be in addition to all rights,
powers and remedies given to the Senior Note Trustee, the trustee for the Permitted Refinancing Debt and
the Mortgage Notes Trustee by virtue of any statute or rule of law. Any forbearance or failure or delay by
the Senior Note Trustee, the trustee for the Permitted Refinancing Debt or the Mortgage Notes Trustee in
exercising any right, power or remedy hereunder shall not be deemed to be a waiver of such right, power

s or remedy; and any single-or partial-exercise-of any tight; power or remedy hereunder shall-not-prec R

. the farther exercise thereof; and every right, power or remedy is specifically waived by an instrument in
writing executed by the Senior Note Trustee, the trustec for the Pemutted Refinancing Debt and the
Mortgage Notes Trustee, as apphcable .

. 23206835V-20
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8. Compensation of Custodian. ‘ ,

The Custodian 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, or such -
- other amount as may be agreed upon by the Custodian and the Tribe from time to time to be reasonable
" compensation for all services performed by the Custodian hereunder, due on each anniversary of this
Agreement, and the Tribe shall also reimburse the Custodian for all reasonable costs and expenses
incurred by the Custodian in connection with its services hereunder; provided, however, that in the event
- that the conditions for the disbursement of fands under this Agreement are not fulfilled, or the Custodian
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 the Custodian is made a party to any litigation pertaining to this Agreement, or the
subject matter hereof, then the Custodian shall be reasonably compensated for such extraordinary services
and reimbursed for all costs and expenses, including reasonable attomey’s fees, occasioned by any delay,
controversy, litigation or event, and the same shalt be recoverable from the Tribe.

9. EQLIAEQ!EI

" The Custodian shall not bc liable for any act or omission while acting in good faith and in the
exercise of its own best judgment. Any act or omission by the Custodian pursuant to the advice of its
attomneys shall be conclusive evidence of such good faith. The Custodian 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. The Custodian
shall not incur any Kability 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,
the Custodian shall be entitled to presume, without inquiry, the due execution, validity and effectiveness -

- of all documents it receives, and also the truth and accuracy of any information contained therein.

10.  Replacement or Resignation of the Custodian.

(a) The Custodian may resign and be discharged of its duties hercunder by executing a
written instrument giving notice of such resignation and specifying the date when soch resignation shall
take effect at least 60 days (or such shorier period as is acceptable to the Semior Note Trustee) before the
resignation date specified in such instrument to the Senior Note Trustee, the trustee for the Penmitted

" Refinancing Debt, if any, and the Mortgage Notes Trustee. Such resignation shall not take effect until a
successor Custodian has been appointed by the Senior Note Trustee and qualified and has accepted such
appointment in writing and such successor Custodian has assumed all obhgat;ons of the Custodian in
wntmg. _ v , .

(b) The Custbdmn may be removed at any time by the Senior Note Trustee, with the consent
of the owners of the majority of the Senior Notes. Any such removal by the Senior Note Trustee shall not
take effect until a successor Custodian has been appointed and qualified and has accepted ‘such.
appointment in writing and such successor Custodian has assumed all obligations of the Custodian in =~
_writing. If at any time the Custodian shall be dissolved, the Custodian shall no longer be eligible to act as
such and a vacancy shall forthwith and ipso facto exxst in the office of C‘ustodlan. '

© The suocesor Custodian to any Custodian who shall have mmgned, been removed or
becomc ineligible to act as such may be appointed by the Scmor Note Trustee, with the consent of the

owners-of the-majority-of the-Senior-Notes:

A (@ Ifatamy time the Custodian shall have resigned or been removed and no appointment of a
successor Custodian shall have been made pursuant to the foregoing provisions of this Section prior to the
resignation date for such Custodian as specified in the resignation notice or the effective date of its

8
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removal, such former Custodxan may forthwith, at the expense of the Tn‘be apply to a court of competent o
jurisdiction for the appointment of a successor Custodian. Such court may thereupon, after such a notlce,
if any, as it may deem proper and pmscn‘be appomt a successor Custodlan.

‘ (e The Custodian wlnch is tmnsfemng its custodial duh@s may not cease to act in such
capacity until such Custodian shall have executed and delivered an instrument transfeiring the Custodial

. Account. and all the rights and powers hereunder of the Custodian so ceasing to act to the saccessor
Custodian, the successor Custodian shall have executed the instrument and received the monies on
deposit in the Custodial Account, and the Custodian so ceasing to act shall have taken any action
necessary to duly asslgn, transfer and deliver to its successor all property at the time held by it hereunder.

D Thc Custodian is, and each successor Custodxan appointed pursnant to the foregomg
provisions shall be, a national banking association with trust powers, a trast company or a bank with trust
powers having (or its parent having) combined capital in surplus of at least $50,000,000.

. (2) - Any successor Custodian appointed hereunder shall execute, aclmowledge and dehver to
the Senior Note Trustec an instrument accepting such-appointment hereunder, and thereupon such
successor Custodian, without any further act, deed or conveyance, shail become fully vested with all the .
properties, rights, powers, duties and obligations of its predecessor hereunder, with the like effect as if
originally named Custodian herein. Upon request of such successor Custodian, the Custodian ceasing to
act shall pay over to the successor Custodian all momm securitics and funds at the time held by it
hereunder. - :

(h) Any co:porauon or association into which any Custodlan 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 Custodian hereunder shall be a party, or any corporation or association to
which the Custodian sells or otherwise transfers all or substantially all of its corporate trust business, shall -

. be the successor Custodian under this Agreement, without the execution or filing of any paper or any
further act on the part of the parties hereto, anything herein to the contrary nomthstandmg.

11. Indemnification.

The Authority and the Tribe, to the extent perlmtted by law, bereby indemnify and hold harmiess

the Custodian from and against, any and all loss, liability, cost, damagc and expense, including, without

. limitation, reasonable counsel fees, that the Custodian may suffer or incur by reason of any action, claim

or proceeding brought against the Custodian 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 neghgenoe of the Custodian. The Custodian may consult counsel of its

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

12. . Dnhes of Semor Note Trustee and the Mortgape Notes j] jmsg;g

Each of the Senior Note Trustee and the Moxtgage Notes Trustee is entering into this Agrcement ’
in connection with its duties under the Senior Note Indenture and the Mortgage Indenture, respectively.
The duties, nights and responsibilities of the Senior Note Trustee and the Mortgage Notes Trustee
including the obligations of the Tribe to indemmify the Sentor Note Trustee and the Mortgage Notes

s Trustee shall be governed by'the provisions of Article 7 of the Senior Note Indenture and Article 7 of the
MMgageNot&Indenmm,mspecuvclv
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13. . Notloes

Al notices, requwts demands, and other commmunications required under this Agreement shall be

in writing and shall be deemed to have been duly given if delivered personally or by certified mail, return
receipt requestcd, 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, the Senior Note Trustec, and the

Mortgage Notes Trustee to nohfy the Custod1an in writing of any name or address changes. -

Ij’xo the Tribe:

Cabazon Band of Mission Indians
B4-245 Indio Springs Parkway
Indio, CA 92203
Attn: Tribal Chairman

+ * Phone: 760-342-2593
Fax: 760-347-7880

[f to the Mortgage Notes Trustee:

The Bank of New York Mdlon Trust Company,

"N.A.
700 Flower Sm:ct, Smtc 500
‘Los Angeles, CA 90017
Attn: Greg Chenail
Phome: (213) 630-6229

id to the Senior Note Trustee:

Wells Fargo Bank, National Assocxatlon ’
Corporate Trust Services

707 Wilshire Blvd., 17 Floor

Los Angeles, CA 90017

MAC # E2818-176

. Atti: Maddy Hall-

Phene: (213) 614-2588
Fax: (213) 614-3355

Zf to the Custodian:

Wells Fargo Bank, National Assoclanon
Corporate Trust Services

. 707 Wilshire Blvd., 17® Floor -

Los Angeles, CA 90017 .

MAC #: E2818-176

Atin: Kathryn Valdivia

_ Fax: (213) 630-6215. ‘Phone: (213) 614-3350
' Fax: (213) 614-3355
I to the Authority: _
East Valley Tourist Development Authonty
84-245 Indio Springs Drive
‘Indio, CA 92203 '

© Attn: General Manager
Phone: 760-342-5000
Fax: 760-347-7880

14. - Goveming Law, , ,
. " This Agreement shall be consirned in accordance with and governed by the law of the State of
California but without regard to conflict of law principles; provided, however, that creation, perfection
and enforcement of the security interests created by this Agreement shall be governed by the Tribe's
Secured Transactions Ordinance and the laws of the State.of California (as and to the extent incorporated
. into the Secured Transactions Ordinance). The Tribe expressly submits itself to the jurisdiction and v
' .-__ﬁ___apphcabﬂn;LoLCahfomaJMﬁﬂmspech_the_mmrdanomoﬁany and all documents necessary to._ ___ .
E perfect or record the pledge and assignment granted herein to the Senior Note Trustee, the trustee for the
, Pumxtted Refinancing Debt and the Mortgage Notes Trustee. The Tribe represents and agrees that the
proper location for the filing of a ﬁnancmg statement with respect to this Agreement is the office for
filing of UCC financing statcments in each of the State of Cahforma and the District of Columbia.
10
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15. . Limited Waiver of Sovereign Immnm!.y

(a) Neither the Tribe nor the Authority consents 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
or the Authority, as applicable, except that each of the Tribc and the Authority waives its sovereign
immunity from unconsented suit or other legal proceedmg, 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 or
the Authority, as applicable, under this Agreement and the transactions contemplated hereby, or for the
commencement and maintenance of any action by the Senior Note Trustee, the Mortgage Notes Trustee

" or the Custodian to interpret or enforce the terms of this Agreement and to enforce and execute any order,
judgment or ruling resulting therefrom against any assets or revenues of the Tribe or the Authority, as
applicable, other than real property held in trust for the Tribe or the Authority, as applicable, by the
United States, and in 3l cucumstanc&s, as may be necessary to obtain specific performance of the
provnsnons of this Agreement.

®) Each of the Tribe and the Authority waives its immunity 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 fo which appeals therefrom arc availzble, and
" enforcement of any judgment of such court in amy court of competent jurisdiction, or arbitrators,
appomted and acting under the commercial arbmanon rul&s of the American Arbltranon Association to:

(i) enforcc any remedy . provided under th!s Agreement, order the Tribe or the
Authority to perform or comply with any of the provisions applicable to it of this Agreement,
order amounts payable under this Agreemcnt to be paid in accordance with the terms thereof,
award and enforce the award of damages owing as a consequence of a breach of this Agreement,
whether such order or award is the product of litigation, administrative - proceedings, or
arbitration; - .

_ (ii) order the seizare and sale of any assets of the Tribe or the Authority, other than
.any interest in property held in trust for the Tribe or the Authority, as apphcable, by the United
States of America, or the exercise of amy other rcmedy available gcnerally in the State of
- California for judgment creditors; : , ,

» (iiiy  determine whcthcr any consent or approval of the Tn'be or the Authority has been
improperiy granted or unreasonably withheld;

(iv)  enforce any judgmcnt prohibiting the Tribe or the Authority from taking amy
action, or mandating or obligating th'g Tribe or the Authority to take any action; and

(v) - s to a court of competent jurisdiction oﬂy, but not arbitrators, adjudicate any
claim under the Indian Civil Rights Act of 1968, 25 U.S.C. § 1302 (or any successor statute).

_ (¢} ~ Each of the Tribe and the Authority expressly waives any right it may otherwise have to
require that foregoing matter be considered or heard first in any tribal court of the Tribe, now or hereafier
existing, whether because of the doctrine of exhaustion of tribal remedics or as a matter of comity or
sbstention. - : '

(d). Eachof the Tribe and the Authority expressly and irrevocably acknowledges and agrees

“that the rights, duties, obligations and remedies of the Senior Note Trustee, the Morigage Notes Trustee
and the Custodian hereunder shall be governed by-and construed in accordance with the laws of the State
of California. In particular, each of the Tribe and the Authority further acknowledges and agrees, to the

11
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extent necessary for the enforccment and perfection ‘of any Tien created hereunder or to secure the
indebtedness of the Tribe or the Authomy as applicable, created hereunder that the Califormia
Commercial Code, as now or ‘hereafier in effect (the “State UCC™), shall each be applicable to this
Agreement, providing the Senior Note Trustee and the Mortgage Notes Trustee with all rights available to
secured parties under the State UCC. The rights of the Senior Note Trustee and the Mortgage Notes
Trustee hereunder shall attach, be effective, and be perfected immediately and without possession by the
Senior Note Trustee or the Mortgage Notes Trustee and withont filing or other act (other than the proper
recording of any financing statements under the State UCC) notwithstanding the fact that the Tribe and/or
the Authority might be deemed a “state” or “governmental unit” whose transfers might otherwisé be
excluded from coverage under the State UCC. Each of the Tribe and the Authority 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 and the Mortgage Notes Trustee.

(e) If, and only if, a dispute arises between the parties over a matter for which the Tribe or
the Authority 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 procedures set forth herein.
To initiate binding arbitration of 2 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 arbitration, and judgment on
the award rendered by the arbitrator may be entered in any court pursuant to California law conceming
‘arbmatmn. One arbitrator shall preside and shall be selected by the American Arbitration Association.

() Any party descn'bed in subsectlon (=) above, before or during any aibitration, may apply
1o a court having jurisdiction for a temporary restraining order or preliminary injunction where such relief
is necessary to protect its interest pending completion of the dispute resolution proceedings.

(® In the event of arbitration, the prevailing party(ies) shall be entitled to all of its costs,
including reasonable attorneys’ fees, from the nonprevailing party(ies).

. () Any arhitration shall take place at a location in an agreed upon city in California. The
arbitrator shall render an award within 45 days from the conclusion of the arbitration.

. (i)  Each of the Tribe and the Authority represents that the transaction represented by this
Agreement has not occurred on Indian Lands or on lands that conld be defined as “Indian Country”
pursnant to federal statutes or case law, but rather on lands within the jurisdiction of the State of

. California. Each of the Tribe and the Authority understands that this representation is offered as a
inducement to the Senior Note Trustee and the Mortgage Notes Trustee to enter into this Agreement,
which representation is and will be material to the decision enter into this Agreement and without which
neither the Senior Note Trustee nor the Mortgage Notes Trustec would enter into this Agreement. The
.negotiations regarding this Agreement, and the execution and delivery of this Agreement have not
occurred on Indian Lands or 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 this Agreement, are offered as an inducement by the Tribe and the Authority
to the Senior Note Trustee and the Mortgage Notes Trustee from time to time, which representations are

-—=- — - acknowledged-by each of the-Tribe-and-the-Authority-to-be-material-to-the-decision-by-the-Senior Notc— —

Trustee and the Mortgage Notes Trustee to enter into this Agreement.

12
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16.  Amendments.

This Agreement may only be amended in writing with the prior written consent of the' Senior

" Note Trustee, the trustee for the Permitted Refinancing Debt and the Mortgage Notes Trustee (which may
‘request consent of the holders of a majority in aggrcgate pnnclpal amount of Mortgage Notes before

giving such consent) and their assigns.
. Irevocable Resolution.
The resolutions enacted by the Tribe to authorize this Agreemcnt are umvocablc
18. I%_Am____emdmen,t_tg.ShmdS—cmc_c_&Amﬁ-

The Tribe and the Authonty hereby acknowledge and agree that thc Shared Seruces Agrocment
may not be amended with the prior written consent of the Senior Note Trustee.

19, Waiver.

The failure of 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 Agmement of any such condition or breach of any temm,
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, mpresentatxon, or warranty contained in this -

Agreement.
20. . Severability.

In case any one or more of the provisions contained in this Agreemént or the Senior Notes or the

_ Mortgage Notes shall for any reasons be held to be invalid, illegal or unenforceable in any respect, such

invalidity, illegality or uncnforceabxhty shall pot affect any other provision of this Agreement or the
Senior Notes or the Mortgage Notes, and this' Agreement, the Senior Notes and the Mortgage Notes shall
be construed as if such invalid or ﬂlegal or unenforceable provisions had never bcen contained or therein.

21 Countgpax_ts. _
_ Tlns Agreement may be executed in one or more counterparts, each of which when executed shall

. be deemed to be an original, and such counterparts shall together constitute one and the same instrument.

22.  Headings.

Section headings of this Agreement have been inserted for convenience of reference only and
shall in no way restrict or otherwise modify any of the terms or provisions of this Agreement.

23.  Fuither Assurances.

The parties shall, upon request of any ofher party, duly execute and déliver, or cause to be duly .

executed and delivered, to the other parties or any of them such further instrzments and take and cause to

be taken such further actions as may be reasonablx necessary t to carry out the provisions and _purposes of
- this Agreement i

13

Exh. Page-000172

451



Case 5:12-cv- 01278 VAP SP Document 1-4 Filed 08/01/12 Page 53 of 131 Page ID

LU A~

R A A . \

IN WITNESS WHEREOF, the parnes hereto have caused thxs Amended and Restated Amended
and Restated Pledge and Transfer Agreement to be executed the day and year first set forth above.

- CABAZON BAND OF MISSION INDIANS .~ EAST VALLEY TOURIST DEVELOPMENT

AUTHORITY
By: i . g By:
Its: Tribal Chairman © Its:
WELLS FARGO BANK, NATIONAL ' - WELLS FAR_GO BANK, NATIONAL
" ASSOCIATION, as Senior Note Trustee ASSOCIATION, as Custodian
By: . Its:
Its:
THE BANK OF NEW YORK
MELLON TRUST COMPANY, N.A, as
" Mortgage Notes Trustee
By: _ '
Its:.

. (S‘ign_ature Page to Ameﬁded and Restated Pledge and Transfer Agreement)
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SCHEDULE1 -
Pcmu A ate M Dis&ibution

In accordancc with the Bridge Loan Agreement and the Term Loan Agreement, the Permitted
Aggregate Monthly Distribution shall be hmltcd toa baselmc monthly payment of $1,121,600, subgect to
adjustment as follows: )

(i) ~ if the trailing twalve-month EBITDA for the East Valley Authonty for the most xeoently
. completed fiscal quarter ending on and prior to March 31, 2011, is less than $30 miltion,
then no monthly distribution will be pcrmxtted,

(i) if the trailing twelve-month EBITDA for:the East Vallcy Authority for the most mccntly
completed fiscal quarter ending after March 31, 2011, is less than $36 million, then the
"maximum permitted monthly distribution will be an amount equal to $1,121,600 less
1/12th of the amount by which trailing twelve-month EBITDA of the East Valley
Authority for the Fiscal quarter is less than $36 million; and '

(iii)  if trailing twelve-month EBITDA for the Fast Valley Authority for the most recently.
completcd fiscal quarter ending after March 31, 2011 is greater than $39 million, the =
maximum permitted monthly distribution will be an amount equal to (@) $1,121,600 plus
(b) 50% of 1/12th of the amount by which trailing twelve-month EBITDA of the East '
Valley Authority for such ﬁscal quartcr is greater than $39 zmlhon. '

2I95TAS\WV20
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'EXHIBITB

~ AMENDED AND RESTATED FORM OF NOTE

THE OWNER HEREOF, BY PURCHASNG OR OTHERWISE ACQUIRING TH]S 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
" AVATLABLE) 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, SUBJIECT TO THE RECEIFT 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-3 B , . : $41,070,000
CABAZON BAND OF MISSION INDIANS
Senior Notc Due July 1 2026

"REGISTEREDOWNER. #+++CEDE & CO. **** N CUSIP
| _ » 126791 AF9

: PRINCIPAL AMQUNT: “FORTY ONE MILLION SEVENTY THOUSAND DOLLARS * *

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 cash 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 hereop, from the Series_ ..

* Issuc Datc shown hereon, until the principal or Redemption Price hercof has been paid or provided for as

aforesaid at the rates of interest specified herein (“Base Interest™) and to pay the outstanding balance of

23290169\V-31
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Accrued PIK Interest and Interest on PIK Intmest (hercmaﬁer defined) upon fmal matunty, upon any
optional redemption thereof prior to maturity, and on the last day of the Extended Waiver Penod

. The principal of and interest on this Note shall be payable in any coin or carrency 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, the redemption preminom, if any, and all accrued and unpaid Base
Interest, Accrued PIK Interest and Interest on PIK Interest are payable upon surrender hereof at the
designated corporate trust agency office of Wells Fargo Bank, National Association in Los Angeles,
Californis, or as designated by its successor (the “Paying Agent™). Base. 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 Recard Date on the
registration books maintained by Wells Fargo Bank, National Assocnanon or its. suecessor (the “Note

Regnstrar”)

_ Whenever the due date for payment of the principal or Redcmption' Price of this Note, any
Accrued PIK Interest and Interest on PIK Interest allocable to this Note, or any cash interest 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 oniginal due date, and no
interest shall accrue thereon for any period after such due date. . .

This Note is one of the Notes of the series indicated shove issued in the ongmal agprepate
principal amount of $56,570,000 pursuant to a Trust Indenture dated as of June 1, 2006 between the Tribe
and Wells Fargo Bank, National Association, as trustee (the “Note Trustee”), as supplemented or
amended from time fo time, including, without limitation, as supplemented and amended by that certain -
First Supplemental Trust Indenture dated as of May 1, 2010 (oollecnvely, the “Indenture™). All of the
Notes are eq'ual]y and ratably secured under the Indenture. .

. Reference is hereby made to the Indenture for provisions concerning, inter aha' the secumty for
the Notes, the respective rights and obligations of the Tribe and the Note Trustee, provisions relating to
rights of the Owners, aid 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 folly set forth herein.

Additional referencc is made to the Indenture, wlnch is hereby mcoxporated by refcnmce, fora
statement of the purposes for which the Notes are lssued, :a description of the property assigned and
pledged for the security of the Notes,.a descnptlon of the duties and rights of the Tribe and of the Note
Trustee, the provisions under which the lien of the Indenmre may be defeased, and the extent and manner
of enforcement of the rights of the Owners of the Notes. Capitalized terms used but not otherwnsc defined
in this Note have the meanings set forth in the Indenm:e.

. INTEREST PROVISIONS

Accrual and Pavment of Base Interest. Base 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
such 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_aforesaid, at the Basé Interest. Rate
applicable to each Interest Period as fol]ows )
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Interest Period - Base Interest Ratc

Date of Issue to and including June 30, 2012 C 1200%
July 1, 2012 to and including June 30, 2013 B 12.50%
* July1, 2013 to and including June 30, 2014 13.00%
Sy 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 . T 14.50%
July 1, 2017 and thereafter , : 15.00%

Calcu]auon of Interest. Base Interest shall be calculated on the basis of a 360—day year eon51st1ng
of twelve 30-day months.

. - Pa mcm of Defaulted Interest. Any Base !ntertst due and payablc on any apphcable Scheduled
Interest Payment Date other than as pérmitted by Section 4.1A of the Indenture 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

: Datc”) Notice of any such dates shall be mailed to the reglstered 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 such Base 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 Base 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 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 Special Record Date all as more particularly pmv:ded in the Indentum

. Accrued PIK Intercﬂ. In addmon to any payments of Accrued PIK Interest or Interest on PIK ‘
- Interest that may be paid from excess Distributable Authority Revenues pursuant to Section 8.13(c) of the
Indenture, upon final maturity, upon any optional redemption thereof prior to maturity, and on the last day
of the Extended Waiver Period, the Tribe shall pay to each Owner of such Notes, amr amount equal to the -
- then outstanding balance of Accrued PIK Interest and Interest on PIK Interest accrued on sich Notes as
provided in Section 8.11 of the Indenture,

REDEMPTION PROVISIONS

Qgtl Redemption. The Notes are subject to redemptmn pnor to maturity at the option of the
Tribe, at the direction of the Tribe, on or after.July 1, 2010, in whole or in part at any time, and, if in part,
on a pro rata basis among the Owncrs of the Notes (provided that both.the portion of 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 fo 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 (jii) all unpaid Base Interest accrued to the redemption date (and not added to the
balance of the Accrued PIK Intercst) on the Notes to be redecmed, plus (iv) all unpaid Accrued PIK
Interest and Interest on PIK Interest allocable- to the Notes to be redeemed as provxded in Secuon 8.11 of
the Indenture: .

N B-3
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Redemption Date - : . Redemption Premium
Tuly 1, 2010 to and including June 30, 2011 . . 14%
July 1, 2011 to and including June 30, 2012 13%
July 1, 2012 to and including June 30, 2013 ' 11%
July 1, 2013 to and including June 30, 2014 9%
Tuly 1, 2014 to and including June 30,2015 - - 7%
July 1, 2015 to and including June 30, 2016 &%
July 1, 2016 to and including June 30, 2017 5%
July 1, 2017 to and including June 30, 2018 ' 4%
July 1, 2018 to and including June 30, 2019 3%
July 1, 2019 to and including June 30, 2020 ' - 2%
~ July 1, 2020 to and including June 30 2021 1%
July 1, 2021 and thereafier o 0%
Mandatgy Redemption. The Notes are subject to mandatory sinking fund redemption prior to

maturity, in part, on 2 pro rata basis among the Owners of the Notes, 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 thercof, plus all accrued and unpaid Base Interest thereon; on -
July 1 in each year (excluding each principal maturity date) and in the amounts, as follows:

Date _
(July 1) " Principal Amount
2013 $1,890,000
- 2014 1,900,000
2015 : < 1,935,000
- 2016 o 1,990,000
2017 - : 2,075,000
- 2018 " 2,190,000 -
2019 L 2,520,000
2020 : . - 2,900,000
2021 ; o 3,335,000
2022 3,830,000
2023 . 4,410,000
2024 ' , - 5,065,000
2025 : © 5,830,000

2026* - 1,200,000
*Principal maturity date | |
" Inthecase of an obﬁonal redemption of Jess than all of the Notes prior to maturity, the Tribe shall

. beentifled to designate whether such payments shall be credited against principal amounts due at maturity - ’
or agamst particular mandatory redemptnon obligations with respect to- the Notes.

, jal Manda edem ion. The Notes are subject to specza.l mandatory redemption prior to
mamnty in the event that the indebtedness of the East Valley Authority pursuant to the Bridge Loan
Agreement is replaced, refinanced or otherwise repaid in full or such indebtedness is accelerated due to

- the occurrence of an event of the default under the Bridge Loan Agreement at a Redemption Price equal
" to (i) the principal amount of the Notes to be redeemed, plus (ii) amry prepayment penalty or redemption
premium to which such Notes are subject pursuant to the terms of the Note or the Indenture, plus (iij) all

‘B-4
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_unpaid cash interest accrued to the redemption date on the Notes to be redeemed, plus (iv) all unpaid
Accrued PIK nterest and Interest on PIK Interest allocable to the Notes to be redeemed as provided in
Section 8.11 of the Indenture. - v

Notice of Rgd;mhon. The Note Trustee shall canse notice of any optional redemption of Notes -
tobengentotheOwnersofallNotwtoberedeemedaltheregxsteredaddressesappmngmthe .
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, (i) 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 -
Agentuponpresentauonandsunmderthemof 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. ¥ at the time of mailing of any notice of redemption, the Tribe shall not have deposited with the
Note Trustee monies sufficient to redeem 4l 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 vahdlty of the proceedmgs for redemption for any Note with respect to -
whxch notice was properly gzven

If the Tribe dcposxts 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 all accrued, unpaid Base Interest on such Notes and all Accrued PIK Inferest and Interest on PIK
Interest allocable to such Notes to the due date, then Base Interest, Accrued PIK Interest and Interest on
PIK Interest will cease to accrue on such Notes on the due date, and thereafter the Owners will be
restricted to the funds so deposited as provided in the Indcnmre'.

: In case an Event of Default, as defined in the Indenture, shall have occurred, the prmcxpal 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 bc 1ssued to the transfcree or transferees.

The Person in whose name this Note is registered may be deemed the owner hereof by the Tribe,
the Note Trustee, the Paying Agent, and the Note Regxstrar 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 sember, 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 enfomement of any assessmcnt
or by any legal or cquitable proceeding or otherwise.

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

: B-5
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registration of transfer, cxchange or payment, and any certificate issued is regxstm'ed 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 sich 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.

LIMITED WAIVER OF SOVEREIGN IMMUNITY

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 waives its
sovereign immunity from unconsented suit or other legal proceedmg, and any defense based thereon, as
authiorized herein, whether such suit or proceedings be brought in law or in equity, or in administrative
procwdmgs or proceedings in arbitration, with respect to enforcement of the covenants and obligations. of

" the Tribe under this Note and the Indenturc 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 Note, the Indenture and the other Note
Documents 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 obtam specific performance of the provisions of ﬂns Note,
the Indenture and the other Note Documents. : .

The Tribe waives its immunity fmm unconsented suit and other legal pmceedmgs, and any
defense based thereon, to permit suit by the parties ‘identified in the paragraph 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 judgment of -
- such court in any court of competent jurisdiction, or arbitrators, appointed and acting under the
commercial arbitration rules of the American Arbitration Association to:

@) enforce any remedy provided under the Note Documems, order the Tribe fo

- perform or comply with any of the provisions applicable to it of this Note and the Indenture, order

* amounts payable under this Note and the Indenture to be paid in accordance with the terms

thereof, award and enforce the award of damages owing as a consequence off a breach of the

Note Documents, whether such order or award is the product of litigation, admlmstmuve
proccedmgs, or arbitration;

(n) order the seizure and sale of any assets of the Tribe, other than any interest in
property held in trust for the Tribe by the United States of America, or the exercise of any other
remedy available gcncmlly in the State of California for judgment creditors; -

(ni) determine whether any consent or approval of the Tribe has ‘been xmproperly
. granted or unreasonably withheld; . v

(iv)  enforce any judgment prohibiting the Tribe from takmg any action, or ma_ndating
or obligating the Tribe to take any action; and

(V) astoa comt of competent Junsdxcnon only, but not arbitrators, adJudlcatc any
claim under the Indian le Rights Act of 1968, 25 U.S. C § 1302 {or any successor statute).

" The Tnbe expressly waives any right it may otherwise have to require that foregomg matter be
considered or heard first in any tribal court of the Tribe, now or hereafier existing, whether because of the
doctrine of exhaustion of tribal remedies or as a matter of comity or abstention.

- : B-6
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The Tribe expressly and irrevocably acknowledges and agrees that the rights and remedies of any
" of the Owners of the Notes hereunder and the rights, duties and obligations the Note Trustee hereunder
shall be governed by and construed in accordance with the laws of the State of Califomia. 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 Note,
+  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
" fmancing 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 -
tespect to the recordation of any and all documents necessary to perfect or record the pledge and
‘assignment granted herein to the Note Trustee.

If, and only if, a dispute 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 procednres set forth herein. To initiate binding arbitration
of a Dispute, a party shall potify the other party in writing. The Dispute shall be settled by binding-
" arbitration in accordance with the Commercial Arbitration Rules 6f the American Arbitration Association
and subject to California law concerning arbitration, and judgment on the award rendered by the arbitrator
may be entéred in any court pursuant to California law concerning arbitration. One arbitrator shall

~ preside and shall be selected by the American Arbitration Association. '
~ Any party described in subsection (a) above, before or during any arbitration, may apply to a
court having jurisdiction for a temporary restraining order or preliminary injunction where such relief is

nwessary to protect its interest pending completion of the dlsputc resolution proceedmgs

In the event of arbitration, the prevailing pany(lcs) shall be entitled to all of 1ts cosis, mcludmg
reasonable attorneys’ fees, from the nonprevaﬂmg party(xes)

Any arbitration shall take place at a location in an agreed upon city in California. The arbitrator
* shall render an award within 45 days from the conclusxon of the arbitration. -

.. The Tribe represents: that the transachon represcnted by this Note and the 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 a inducement to the Owners 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 reparding the

Note Documents; and the execution and delivery of the Note Documents have not occurred on Indian

" Lands or 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 the Notes -

from time to time, which representations are acknowlcdged by the Tribe to be material to the dec:smn by

the Owners to purchase the Notes..

‘This Note is not valid unless the Cemﬁwtc of Authcnncauon attached hereto is duly exccuted_
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All acts, condxtlonsandthmgsmquuodmhappcn,emstandbepéxfomedprwedemtomdmthc
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 Indenturc have happencd,cmstandhaw been performed
assoreqmred.

IN WITNESS WHEREOF, the Cabazon ‘Band of Mission Indians has cansed this Note to be duly .
- executed in jts name by the manual or facsimile sxg:naturc of its Tribal Chanman in the presence ofthe

witness identified below., . _
CABAZON BAND OF MISSION INDIANS
_ : ' By- :
Na_me: s ! Tribal Chairman
: B-8
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.~ CERTIFICATE OF AUTHENTICATION
This Note is one of the Notes described in the within-mentioned Indenture.

Authentication Date: .
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Trustee _ . B
" Authorized Signatory
B-9
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ABBREVIATIONS

The fOIIOng abbrevxanons, when used in the mscnptlon on the face of the within Note, shall be
ccnstmed as though they were written out in full according to apphcable laws orn:gulauons

TEN COM - as tenants in comumon
TEN ENT - as tepants by the entireties .
JTTEN - 'as,)omttenantswnhthenghtofsurvxvorshxpandnotastcnantsm o
common
UNIFORM GIFTMINACT oo Custodizn..........
' (Cust) (Minor) .
under Uniform Gifts to Minors Act
(State) o

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

For value received ‘ hereby ‘sells, assipns and transfers umfo
A (Tax LD. No. ) the within Note issned by the Cabazon
- Band of Mission Indians, and all rights thereunder, hereby irrevocably appointing .

Attomey to uansfer said Note on the Note Register, with full power of substitution in the premises.

Date: S Slgnaml'e:
Signature Guaranteed: o Notice: The Assignor’s signature to this assignment
- o : : - must correspond with the name as it appears upon the
face of the within Note in every paﬂmular wxﬁxout
alteration or any change whatever

. B-11
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SCHEDULE 1
Permitted Aggregate Monthly Distribution

In accordance with the Bridge Loan Agreement and the Term Loan Agremnent, the Permitted
: Aggregau: Monthly Distribution shall be lm‘ntcd to a baseline monthly payment of $1, 121 600, subject o
adjustment as follows: . )

@  ifthe trailing twelve-month EBITDA for the East Vallcy'Anthonty for the most recently
completed fiscal quarter ending on and prior to March 31, 2011 is less than $30 million,
then no monthly distribution will be permitted;

(i) if the tralhng twelve—month EBITDA for the East anlcy Authority for the most menﬂy v
completed fiscal quarter ending after March 31, 2011, is less than $36 million, then the
maximum permitted monthly distribution will be an amount equal to $1,121,600 Iess
1/12th of the amount by which trailing twelve-month EBITDA of the. East Valley
Authoarity for the Fiscal quarter is less than $36 million; and '

()  if trailing tweive-month EBITDA for the East Valley Authority for the most recently
completed fiscal quarter ending after March 31, 2011 is greater than' $39 million, the
maximum permitted monthly distribution will be an amount equal to (2) $1,121,600 plus .
(b) 50% of 1/12th of the amount by which trailing twelve-month EBITDA of the East
Va]lcy Authonty for such fiscal quarter is grmter than $39 million.
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| SCHEDULE2
Calculation ﬁnd Accrual of Accrued PIK Intgm.

: As of May 1, 2010, the outstandmg balance of Accrued PIK Interest togcthcr with Accrued
interest onPIK Interest is $6,500,335.16.

. [See Attached Schedule]
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ACKNOWLEDGMENT AND CONSENT OF NOTE OWNER

~ This ACKNOWLEDGMENT AND CONSENT is given by thc undersigned (the “Qwmer”) in
accordance with Sections 6.4 and 9.2 of that certain Indenture, dated as of June 1, 2006, between the
Cabazon Band of Mission Indians and Wells Fargo Bank, National Association, as trustee (the “Original
Indenture™), with respect to the Tribe’s $56,570,000 Senior Notes Due July 1, 2026 (collectively, the
“Notes™). Capitalized terms used but not otherwise defined herein have the meanings given to them in the
Original Indenture or the foregoing First Supplemental Trust Indenture (the “First Supplement”).

In accordance with Section 64 of the Original Indenture, the Owncrby the execution hereof
rescinds and anmuls the declaration of acceleration of the principal of all of the Notes, together with any
Acceleration Premium, the notice of whlch was dehvered by the Note Trustee to the Tribe in a letter dated
September 18,2009.

The Owner- hemby acknowledges receipt of the First Supplement and the Amended and Rmtated

Pledge and Transfer Agreement (the “Pledge Amendment”) and by the execution hereof evidénces its
consent to the execution, delivery and effectiveness of each of them.

. The Owner by the execution hereof waives each of the Waived Events of Default specnﬁcd m
Section 2 of the First Supplement and directs the Note Trustee not to exercise any remedy or otherwise
take any action in accordance with Article 6 of the Original Indenture with respect to the Waived Events
of Default so Iong as no other Event of Default occurs. .

The Owner hereby acknowledges that the Tribe has furmshed evidence sansfactory to the Owner
- . that the Tribe and, as applicable, the East Valley Authority have, prior to or concurrently with the
.. exccution and delivery of the First Supplement; executed and delivered to the other party or parties
thereto, and the other party or parties thereto have executed and delivered to the Tribe: (i) a supplemental =~
indenture relating to the Mortgage Notes, (ii) copies of the principal loan documents relating to the 2010
. Mortgage Notes and the GLC Note, (iii) an amendment of the Bndge Loan Agrecment; and (iv) an
‘amendment of the Term Loan Agreement, in each case providing a waiver of existing events of defaults
- under such agreements and providing terms under such agreements that are consistent with the provisions
‘of the First Supplement regarding'payments in respect of the Notes and the other Secured Tribal Debt.

Thc Owmer by the execution hereof reprments and warrants that it is the Beneﬁc1a1 Owner of
100% of the Outstanding Notes. .

‘Date:May ., 2010 - :
FANTASY SPRINGS ACQUISITION, LLC

By: SAYBROOK TAX-EXEMPT INVESTORS, LLC,
Its Managing Member -

By: SAYBROOK CAPIT AL LLC
its Manager

By:

Name: ‘
Title:

 23200160\V-31
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'EXECUT TON VERSION

AMENDED AND RESTATED PLEDGE AND TRANSFER AGREEMENT

AMENDED AND RESTATED PLEDGE AND TRANSFER AGREEMENT dated as of May

1 2010 (the “Agreement™), by and among WELLS FARGO BANK, NATIONAL ASSOCIATION (the

“Senior Note Trustee™), a national banking association, as trustee under the Senior Note Indenture

described below, THE BANK OF NEW YORK MELLON TRUST COMPANY N.A. (successor-in--

" interest to BNY Western Trust Company) (the “Mongz_lge Notes Trusteg”), a national banking

. association, as trustee under the Mortgage Note Indenture described below, the 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 custodian of the
Custodial Account (defined below) (together with its successors and assigns, the “Custodian™). '

,‘Bacl_(gr_on d:

WHEREAS, pursuant to the terms of an Indenture dated as of June 1, 2006, by and between the
“Tribe and the Senior Note Trustee, as amended by that certain First Supplemental Trust Indenture dated
as of the date hereof (the “Senior Note Indenture”), the Tribe has heretofore issued $56,570,000 in
original aggregate principal amount of its Semior Notes Due Tuly 1, 2026 (collectively, the “Senior
Iﬂot "), of whlch $41,070,000 in prmcxpal amount remains outstanding on the date hereof;

: WHEREAS pursuant to that certain Senior Notes Pledge and Transfer Agreement, dated as of
June 1 2006 (the “Original Senior Notes Pledge Agreement™), the Tribe pledged and assigned 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 Authonty Reévenues as defined in the Original Pledge Agreement

* 'WHEREAS, pursuant to the terms of an Indenture dated as of October 1, 2004 by and between-
the Tribe and the Mortgage Notes Trustee, as modified by an Amended and Restated Second
Supplemental Trust Indenture dated as of May 1, 2010 (the “Mortgage Notes Indenture”), the Tribe has
heretofore issued $7,225,000 in original prihcipal amount of its 13.00% Taxable Mortgage Notes Due
October 1, 2011, $3,530,000 in origina! principal amount of its 8-3/8% Tax-Exempt Mortgage Notes Due
October 1, 2015 and $12,400,000 original principal amount of its 8-3/4% Tax-Exempt Mortgage Notes
Due October 1, 2019 (collectively, the "‘Mortggge Notes”), -of which an aggregate of $20,980,000
(excluding Deferred Interest {as such texm is defined in the Mortgage Notes Indentures)) remams
Outstanding on the date hereof;

. WHEREAS pursuant to that certain Pledge and Transfer Agreement, dated as of October 1,
- 2004 (the “Original Mortgage Notes Pledge Agreement™), the Tribe pledged and assigned in' favor of the
~ Mortgage Notes Trustee, for the benefit and security of the owners of the Mortgaged Notes, its right, title -
and interest in and to the Distributable Auihonty Revenues as defined in the Ongmal Morigage Notes

Pledge Agreement;

WHEREAS the Tribe and the Senior Note Trustee desire to amend and restate the Ongma]
Senior Notes Pledge and Transfer Agreement, and the Tribe and the Mortgage Notes Trustee desire to
amend and restate the Original Mortgage Notes Pledge Agreement as herein provided to estabhsh their
respccuve nghts and priorities in the Distributable Authority Revenues;

WHEREAS, the Tribe has recexved two allocahons from the Internal Revenue Service to issue
. Tribal Economic Developmem Bonds (thc “TEDBs™) in an amount not to exeeed $52,565 088 in .
aggregate and g

EXHIBIT J
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1

WHEREAS the Tribe contemplates that part or all of such TEDBs, or other forms of

- indebtedness or payment obligations may be issued by the Tribe to refinance all or a portion of the Senior

Notes or interest accrued thereon and will constitute “Permitted Refinancing Debt” as provided in the
Mortgage Note Indenture, secured on an equal and ratable basis with the Senior Notes (the “Permitted

: Reﬁnancmg Debt”).

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

1. Deﬁmhons

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

“Authority Senior Debt” means all mdebtedness of the East Valiey Authonty

-“Base Interest” means the rate of interest applicable to the Senior Notes pursuant to the terms
thereof. ' e -

. “Bridge Loan Agreement” means that certain Bridge Loan Agreement, dated as of August 6, |
2007, among the Tribe, the Authority, the lenders party thereto, Merrill Lynch Capital Corporation, as
administrative Agent, Merrill Lynch, Pierce; Fenner & Smith Incorporated, as Sole Lead Arranger, Sole
Bookrunning Manager and Syndication Agent, and Merrill Lynch Capital Corporation as Documentation -
Agent, as amended by that certain“Waiver and First Amendment to Loan Agreement, dated as of August
28,2009. .

“Custodial Accaum" means that certain deposit account maintained by the Tribe with the
: Custodxan and known as Custodial Account Number 15544500.

“Dzstrzbuzable Authonty Revenues” means all of the gross revemnues, receipts, dxstnbutlons
dividends, income and other amounts payable to the Tribe from the Authority, other than any
. Relmbursement Payment. The Distributable Authority Revenues include all moneys depos:ted by the
Authonty, atthe dn'ectxon of the Tribe, in the Custodial Account.

“Excess Dtsmbutable Amount" means, during the Extended Walver Period, any sttnbutable
Authonty Revenues in excess of $1,121,600.

“Extended Wa:ver Perzo " means the “Extended Wmver Period” as deﬁned in the Semor Note
Indenture

““Junior Secured Tribal Debt” means the Morigage Notes, and any other Secured Tribal Debt

- ranking junior to the Senior Notes with respect to the pledge by the Tribe of its right, title and interest in

-and to the Distributable Authority Revenues as security for the performance of the Tribe’s obligations

with respect thereto (including the 2010 Mortgage Notes and the GLC Note, as each is defined in the-
Senior Note Indenture and the Mortgage Note Indenture) .

“Permitted Aggregate Montkly Distribution” means the aggregate amount (other than any
Reimbursement Payment) permitted to be distributed by the Authority to the Tribe on a monthly basis in
accordance with the terms and provisions of the Bridge Loan Agreement as summanzed on Schedule lto
this Agreement.

“PIK” means (i) with respect to i,he Senior Notes, the Accrued PIK Imerest and the Interest on
PIK Interest, as cach term is defined in the Senior Note Indenture; and (ii) with respect to the Mortgage

23296835WV-20
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‘Notes, the Deferred Interest and the Interest on Deferred Interest, as each term is deﬁned in the Mortgage
Notes Indenture.

o ' “Priority Term Loan™ meats the indebtedness of the Tribe in the original principal amount of
$2,300,000 incurred pursuant to a Term Loan Agreement dated December 31, 2003 between the Tribe
and HTLF Capital Corp. as successor to Lehxgh Mumicipal Leasing, Inc.

“Reimbursement Payment means any paymt by the Authonty to the Tribe constrtunng
payment for actual services, products or benefits rendered, performed or delivered by the Tribe pursuant
to the terms and conditions of the Shared Services Agreement.

“Scheduled Interest Payment Date” means (i) with respect to the Senior Notes, January 1 and July
1, commencrng January 1, 2007, and (ii) with respect to the Mortgage Notes, April 1 and October 1,
commencing April. 1, 2005 in each case being the dates on which interest is payable on the Senior Notes
and the Mortgage Notes in accordance with the terms of the Senior Note Indenture and the’ Mortgage
* Note Indenture, respectlvely .

“Secured Tribal Debt” means any indebtedness of the Tnbe in respect of which the Tribe has
- pledged and assigned its right, title and interest in and to the Distributable Authority Revenues as security
for the performance of its obligations with respect thereto, including but not limited to the Priority Term -
" . Loan, the Senior Notes, the Permitted Refinancing Debt (when and if 1ssued), and the Mortgage Notes,
together with the 2010 Mortgage Notes and the GLC Note (as each is defined in the Semior Note
Indenture and the Mortgage Note Indenture)

- “Senior Note Fund” means the Note Fund estabhshed by the Senior Note Trustee in accordance
with Section 4.2 of the Senior Note Indenture.

“Shared Services Agreement” means that certam Shated Servrces Agreement dated as of June 10,
2003 by and between the Tribe and the Authority pursuant to which the Tn'be and Authonty pmvxde for
. the allocation of certain services between the parties.

2. » Deposit of Dlsm‘butable Autho_ng Revenues into Custodial Account.

. The Authonty hereby expressly acknowledges the pledge by the Tnbe to the Semor Note Trustee
" the trustee for the Permitted Refinancing Debt and the Mortgage Notes Trustee. of the Distributable
Authonty Revenues as herein provided and further agrees that, as long as any of the Senior Notes, the
Permitted Refinancing Debt or the Mortgage Notes is outstanding, on or before the first day of each™
calendar month the Authority shall deposit in the Custodial Account Distributable Authority Revenues

. equal to the Permitted Aggregate Monthly Distribution to be dlstn'buted in accordance with and subject to
the rights and priorities set forth in Section 3 hereof. .

3. Pledge and Transfer Directions.

(@ In consideration of the foregoing and as security for the performance of the Tribe’s
obligations under the Senior Note Indenture and the indenture for the Permitted Refinancing Debt (when
and if issued) (the “Permitted Refinancing Debt Indenture™), the Tribe hereby pledges and assigns to the
Senior Note Trustee and the trustee for the Permitted Refinancing Debt, as a priority payment, and grants

- to the Senior Note Truste¢ and the trustee for the Permitted Refinancing Debt a security interest in, the
Distributable Authority Revenues, sub]ect only to the obligations of the Tribe or Authonty under the"
Priority Term Loan. . :

4

(b) < In consideration of the foregoing and as security for the performance of the Tribe's
obhgatrons under the Mortgage Notes Indenture, the Tribe hereby pledges and assigns to the Mortgage

.3

23296835W:20
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Notes Trustee a security interest in the Distributable Authority Revennes, subject to any obligations of the
Tribe or Authority under the Priority Term Loan and the Senior Notes. It is expressly acknowledged and
. agreed that the pledge and assignment by the Tribe of, and grant of a security interest in, the Distributable
Authority Revennes in favor of the holders of any of the Mortgage Notes is niade under, subject and
" subordinate to the pledge and assignment thereof, and security interest therein, in favor of the Senior Note

- Trustee and the trustee for the Permitted Refinancing Debt hereunder.

-(©) Dunng the Extended Waiver Period, as long as any of the Senior Notes, the Permmed
‘ Reﬁnancmg Debt, or the Mortgage Notes is outstanding, the Tribe hereby directs and authonm the
Custodxan to make the following transfers on or before the ﬁrst day of each wlendar month:

@) $22,101 to HTLF Capxtal Coxp for apphcatlon to the paymcnt obligations on the
Priority Term Loan;

(ii) after payment from the Custodial Account of amounts currently due in respect of
the Priority Term Loan but before the payment from the Custodial Account of any amounts due in
respect of any Junior Secured Tribal Debt, $320,721, in aggregate, to (i) the Senior Note Trustee
for application to the payment of interest currently due on the Senior Notes on the next Scheduled

* Interest Payment Date, and (i) the trustee for the Permitted Refinancing Debt for application to
the payment of interest currently due on the Permitted Refinancing Debt on the next Scheduled
'Interest Payment Date. The allocation of amounts deposited in the Senior Note Fund and the
Permitted Refinancing Debt Bond Fund shall be determined by the holder of the Senior Notes and
the Permitted Refinancing Debt and delivered in writing to the Senior Notes Trustee not later than
s Busmms Days prior.to each Scheduled Interest Payment Date;

(iii) after paymem from the Custodial Account of all amounts currently due in respect
- of thc Senior Notes and the Permitted Refinancing Debt but before any transfer from the
‘Custodial Account to or otherwise at the direction of the Tribe, $101,842 to the Mortgage Notes
Trustee for the application to the payment obhgahons on the Mortgage Notes;

(1v) after payment from the Custodial Account of all amounts due in respect of the
Mortgage Notes, the balance of fiinds in the Custodial Account, but not to exceed $676,936, to or
otherwise at the direction of the Tribe in accordance with written w1re instructions provided by
the Tribe to the Custodlan, and

) after payment from the Custodial Account of all amounts currently due as

B pmwded in (i) through (iv) above, the Excess Distributable Amount, if any, fo be applied to the

. payment of any amounts outstanding with respect to the Senior Notes or the Penmtted
Reﬁnancmg cht, as directed by the holder of the Senior Notes

In the event there are not sufﬁclem stnibutable Authority Revenues in the Custodial
Account to make the transfers in accordance with this subsection (c), such transfers. shall be made
by the Custodian only to the extent such fands are available.

(d) After the termmahon of the Extended Walver Period, as long as any of the Senior Notw,
the Permitted Refinancing Debt, or the Mortgage Notes is outstanding, the Tribe shall direct the
Custodian to make the following ﬁansfers on or before the first day of each calendar month:

) ‘ all amounts curmntly due and owing on the Priority Term Loan to HTLF

(ii)  after payment from the Custodial Acéount of amounts currently due and owing in
respect of the Priority Term Loan but before the payment from the Custodial Account of any
amounts due in respect of the Mortgage Notes, an amount sufficient to pay the following items

4
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(with the allocation of amounts deposited in the Sexiior Note Fund and the Permitted Refinancing
.Debt Bond Fund dctcxmmed by the holder of the Semior Notes and the Pcrmltted Reﬁnancmg
Debt):

, (A)  all amounts then currently reqmrcd to be deposxted in respect of -

 the Senior Notes to the Senior Note Trustee for deposit to the Senior Note Fund '
for application to payment of Base Interest due on the Senior Notes on the next
Scheduled Interest Payment Date, and all Accrued PIK Intcrest and Intemst on.
PIK Interest accrued thereon; and

(B)  an amount sufficient to pay all amounts then currently required
‘to be deposited in respect of the Permitted Refinancing Debt to the trustee for the
Permitted Refinancing- Debt for deposit to the Permitted Refinancing Debt Bond
~ Fund for application to. payment of Base Interest due on the Permitted
‘Refinancing Debt on the next Scheduled Interest Payment Date, and all Accrued
PIK Interest and Interest on PIK Interest accrued thereon;

(i)  afier payment from the Custodial Account of amounts currently due and owing
and required to be deposited in respect of the Senior Notes and the Permitted Refinancing Debt,
but before any distribution from the Custodial Account to or otherwise at the direction of the -
Tribe, an amount sufficient to pay all amounts currently due and owing or required to be
deposited in respect of the Mortgage Notes, and all Deferred Interest and Interest on Deferred
Intcrcst accrued thereon to the Mortgage Notes Trustee.

: () As long as any of the Peimitted Reﬁnancmg Debt are outstanding, but only after the
termination of the Extended Waiver Period, the Tribe hereby directs and authorizes the Custodian, upon
written notification from the Permitted Refinancing Debt trustee of a withdrawal from the debt service
reserve fund established under the Permitted Refinancing Debt Indenture, to transfer to the Permitted

- Refinancing Debt trustee, on or before the last Business Day of each calendar month following the receipt
of such notification, after payment from the Custodial Account of amounts then due in respect of the
Senior Notes, but before the payment from the Custodial Account of any amounts due in respect of any

" Junior Secured Tribal Debt, for deposit in such debt service reserve fund, any amount required to be
deposited therein to restore the amount of such withdrawal in accordance with the provisions of Permitted
Rcﬁnancmg Debt Indenture. S -

6] As long as any of the Mortgage Notes are outstandmg, but only aﬁcr the termination of

the Extended Waiver Period, the Tribe hereby directs and authorizes the Custodian, iipon written.

" notification from the Mortgage Notes Trustee of a withdrawal from the Morigage Notes Trustee of a

_ withdrawal from the Note Reserve Fund established under the Morigage Note Indenture, to transfer to the

Mortgage Notes Trustee, on or before the last Business Day of each calendar month following the receipt

of such potification, after payment from the Custodial Account of amounts then due in respect of the

Priority Term Loan, the Senior Notes and the Permitted Refinancing Debt, but before the payment from

the Custodial Account of any amounts due in respect of any other Junior Secured Tribal Debt, for deposit

in such Note Reserve Fund, any amount required to be deposited therein to restore the amount of such
w1thdrawal in accordance with the prowsmns of Section 4.3(c) of the Mortgage Note Indenture.

o (g) All transfers required to bc made by the Custodlan in-accordance with subsections -
(c) through (f) above shiall be made by wire transfer of immediately available funds in accordance with-
the ‘wire payment instructions provided by the Semior Note Trustee, the trustee for the Permitted
Refinancing Debt, and the Mortgage Notes Trustee, as applicable, in writing.

S (li) The obligation of the Custodian to transfer fands to the Senior Note Ti'ustee, the trustee .
for the Permitted Refinancing Debt, and the Mortgage Notes Trustee in accordance with subsections (c)
N . 5 s N
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, through (g) above shall be only from stm'bu’table Authority Revemm deposnted in the Custod:a]
" Account pursuant fo Sectxon 2 hereof. v

- @) After the payment in any month of the amounts described in subsections (o)), (c)(ii),
(cXv), (d), () and (f) above, including all arrearages due in respect of amy prior month, first, as directed
by the holders of the Senior Notes and the holders of the Permitted Refinancing Debt, to the Senior Note
Trustee in respect of the Senior Notes, and to the trustee for the Permitted Refinancing Debt in respect of
the Permitted Refinancing Debt, and second, to the Mortgage Notes Trustee in respect of the Mortgage
Notes, and so long as the Custodian has not been notified in writing by the Senior Note Trustee, the
trustee for the Permitted Refinancing Debt or the Mortgage Notes Trustee that an event of default has
occurred and is then continuing -under the Senior Note Indenture, the Permitted Refinaricing Debt
Indenture or the Mortgage Notes Trustee the Custodian shall transfer to or otherwise at the direction of
the Tribe, in accordance with written wire transfer instructions provided by the Tribe to the Custodian, an
amount equal to the entire balance of funds in the Custodial Account.

4. ‘Issuance of Pcnmttcd Rcﬁnancmg Debt

Upon the issuance of any Permitted Refinancing Debt, the Tribe, the Senior Note Trustee and the
Mortgage Notes Trustee shall enter into a supplement or amendment to this Agreement acknowledging
the rights of the trustee for the Permitted Refinancing Debt as and to the extent contemplated herein, but .
only upon the delivery to the Custodian, the Senior Note Trustee and the Mortgage Notes Trustee of an . -
opinion of counsel, in form and substance reasonably satisfactory to each of them, to the effect that 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 of each of the Tribe and the’ Anthority,
enforceable against each of them in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, moratorium and other similar laws and principles of equity (whether consider in a
court of law or at equity) as affect generally the rights of creditors and that the waiver of sovereign
immusiity by the Tribe continues in full force and effect with respect to this Agreement as supplemented
or amended. The Tribe hereby agrees to cause the trustee for the Permitted Refinancing Debt to becone a
party of any such supplement or amendment to this Agreement. Each of the Tribe, the Senior Note

. Trustee .and the Mortgage Notes Trustee hereby acknowledges and agrees that it shall be required to
execute and deliver the supplement or amendment to this Agreement as contemplated in this Section in
connection with the issuance of any Permitted Refinancing Debt so long as sich amendment or
supplement does not impair, limit, restrict, delay or otherwise materially advcrscly affect any of the rights

_or remedies of such pany as otherwise established and contemplated in this Agreement

: 5. ' Representations and Watrantles.
" The Tribe and the Authority do hercby represent and warrant as follows:

- "(a) . Except as.pledged berein and otherwise provided in connection with the Priority Term
Loan, neither the Tribe nor the Authority has sold, assigned, transferred, pledged, granted any security
interést in or otherwise hypothecated any future Distributable” Authority Revenues, which sale, .

. assignment, transfer, pledge, grant or other hypothecation is prior in fight of payment to the pledge of
Distributable Authority Revenues made bereunder with respect to the Senior Notes and the Permitted
Refinancing Debt, and peither the Tribe nor the Authority shall make any future sale, assignment,
transfer, pledge, grant or other hypothecation of any of the Distributable Authority Revenues unless such
sale, assignment, transfer, pledge, grant or other hypothecation is expressly permitted herein or is
subordinate in right of payment to the pledge of Distributable Authority Revenues made heleunda with
respect to thc Scmor Notes, the Permitted Rcﬁnancmg Debt, and the Mortgagc Notes.

: (b) The Tnbe and the Authonty have full legal right, power and authonty to execute and
- deliver this Agreement and to carry out and consummate all transactions contemplated by ﬂns Agreement,

6
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and the pledge made hereunder is not in v10}at10n of any agreemcnt undertaking or obhgatlon of Tribe or
the Authonty

© The ofﬁocrs of thc Tn'be and thc Authonty executing this Agrecment are duly and -
properly in office and are fully authorized to execute and approve the same.

. (d) This Agreement has been duly authonzed, executed and dehvercd by the Tribe and the
Authority and constitutes the legal, valid and binding-obligation 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, - reorgamzatlon, frandulent
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 pubhc policy, and provided that any enforcement against
the Tribe will be limited in-accordance with Section 8.9 (Limited Waiver of Sovereign Immunity)
contained in the Senior Note Indenture, Section 8.13 (Limited Waiver of Sovereign Immumty) contained
in the Mortgage Notes Indenture, and any corresponding provision contained in the Indenture or
Indentures for the Permitted Refinancing Debt. No approval of a governmental authority, including
without limitation, the Bureau of Indian Affairs, the National Indian Gaming Commission, the California -
Gambling Control COml'IIlSSan, or the Cabazon Gammg Commission is reguired for this Agreement tobe
enforceable. _

(e) The Tribe shall not, and shail not permit any of its representatives, political sub-units,
councils, agencies, instrumentalitics 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 reflief of debtors that would impair, limit, restrict, delay or’
otherwise materially advexsely aﬁ'ect any of the rights or remedies of the Tribe or its assigns.

- @® The indebtedness of the Tribe in respect of the Senior Notcs has been duly authonzed, .
and vahdly issued and constitutes Permitted Pnonty Debt as dcﬁned in the Mortgage Note Indenture..

6. Costs and Emﬁ.

All advanccs charges, costs and expenses, mcludmg reasonable attorney’s fées, incurred or paid
by the Senior Note Trustee, the trustee for the Permitted Refinancing Debt or the Mortgage Notes 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 paid to the Senior Note Trustee,

“the trustee for the Permitted Refinancing Debt or the Mortgagc Notes Trustee, as applicable, by the Tribe
immediately and without demand. i -

7. ‘Rights and Remedies.

The rights, powers and remedies given fo the Senior Note Trustee, the trustee for the Permitied
Refinancing Debt and the Mortgage Notes Trustee by this Agreement shall be in addition to all rights,
powers and remedies given to the Senior Note Trustee, the trustee for the Permitted Refinancing Debt and
the Mortgage Notes Trustee by virtue of any statute or rule of law. Any forbearance or failure or delay by

" the Senior Note Trustex, the trustee for the Permitted Refinancing Debt or the Mortgage Notes Trustee in
exercising any right, power or remedy hercunder 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 precludc— -
the further exercise thereof; and every right, power or remedy is specifically waived by an instrument in.
writing executed by the Senior Note Trustee, the trustee for the Permitted Rcﬁnancmg Debt and the
Mortgage Notes Tmstec as apphcable

25296335V-20

: _ ' o ' Exh. Page-000196

475



Case 5: 12 -cv- -01278- VAP SP Document 1-4  Filed 08/01/12 Page 77 of 131 Page ID

Ll .05

v

8. Cogp_cx_xsatmn of Custodxan.

The Custodian 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, or such

~ other amount as may be agreed upon by the Custodian and the Tribe from time to time to be reasonable

compensation for all services performed by the Custodian  hereunder, due on each anniversary of this

. Agreement, and the Tribe shall also reimburse the Custodian for all reasonable costs and expenses

incurred by the Custodian in connection with its services heréunder; provided, however, that in the event

that the conditions for the disbursement of funds under this Agreement are not fulfilled, or the Custodian

renders any material service not contemplated in ﬂns 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 the Custodian is made a party to any litigation pertaining to this Agreement, or the

subject matter hereof, then the Custodian shall be reasonably compensated for such extraordinary services

and reimbursed for all costs and expenses, including reasonable attorney’s fees, occasioned by any delay,

| controversy, lmgatlon or event, and the same shall be recoverable from the Tnbe

9. - Non Liability. .

. The Custodian shall not be liable for any act or omission while acting in good faith and in the -
exercise of its own best judgment. Any act or omission by the Custodiar pursvant to the advice of its
attorneys shall be conclusive evidence of such -good faith. The Custodian 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 liability for any delay reasonably required to obtain such advice of counsel. The Custodian

~ 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,
the Custodian shall be entitled to presume, without inquiry; the due execution, validity and eﬁ'ectwcness
-of all documents it receives, and also the truth and accuracy-of any information contained therein.

10 Rgplacement or Resignation of the Custodlan.

(a) - The Custodian may resign and be discharged of its duties hereunder by executmg a
written instrument giving notice of such resignation and specifying the date when such resignation shall
take effect at least 60 days (or such shorter period-as is acceptable to the Senior Note Trustee) before the
resignation date specified in such instrument to the Senior Note Trustee, the trustee for the Permitted

- Refinancing Debt, if any, and the Mortgage Notes Trustee: Such resignation shall not take effect until a
successor Custodian has been appointed by the Senior Note Trustee and qualified and has accepted such
appointment in writing and such successor Custodian has assumed all obligations of the Custodian in

(b)  The Custodian may be removed at any time by the Senior Note Trustee, with the consent -
of the owners of the majority of the Senior Notes. Any such removal by the Senior Note Trustee shall not
take effect until a successor Custodian has been appointed and quahﬁed and has accepted such

appointment in writing and such successor Custodian has assumed all ‘obligations of the Custodian in
writing. If at any time the Custodian shall be dissolved, the Custodian shall no longer be chglble to act as
such and a vacancy shall forthw:th and ipso facto exist in'the office of Custodian. .

{©) The successor Custodian to any Custodian’ who shall have resxgned, been removed, or
. beeome ineligible to act as such may be appointed by the Senior Note Trustee, with the consent of the
- - OwWners of the majority of the Senior Notes. - -- - - -

"

(@. - Ifat any time the Custodian shall have mgned or becn removed and no appomj:mcnt ofa
successor Custodlan shall have been made pursuant to the foregoing provisions of this Section prior to the
resignation date for such Custodian as specxﬁed in the rwgnanon notice or the effective date of its

8
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removal, such former Cnstod:an may foxthmth, at the expense of the Tribe, apply to a court of competent
jurisdiction for the appointment of a successor Custodian. Such court may thereupon, after such a noncc
if any, as it may dcem proper and prescribe, appomt a successor Custodian.

(& The Custodian which is tmnsfemng its custodxal duties may not cease to act in such .
capacity until such Custodian shall have executed and delivered an instrument transferring the Custodial
Account and all the rights and powers hereunder of the Custodian so ceasing o act to the successor
Custodian, the successor Custodian shall have executed the instrument and received the monies on
deposit in the Custodial Account, and the Custodian so ceasing to-act shall have taken any action
necessary to duly a&slgn, transfer and deliver to its successor all property at the tJme held by it hereunder.

(63) The Custodian is, and each successor Custodxan appomted pursuant to the foregoing
provisions shall be, a national banking association with trust powers, a trust company or a bank with trust
powers baving (or its parent having) combmed capital in surplus of at least $50,000,000.

: ® Any successor Custodian appomted hereunder shall execute, aclmowledgc and deliver to
the Senior Note Trustee an instrument accepting such appointment hercunder, and thereupon such
snceessor Custodian, without any further act, deed or conveyance, shall become fully vested with all the

-properties, rights, powers, duties and obligations of its predecessor hereunder, with the like effect as if
originally named Custodian herein. Upon request of such successor Custodian, the Custodian ceasing fo
act shall pay over to the successor Custodxan all monies, securities and fands at the time held by it
bereunder.

(h) - Any corporation or association into which any Custodian bereunder may be merged. or
-with which it may be consolidated, or any corporation or association resulting from any merger or
consolidation to which any Custodian hereunder shall be a party, or any corporation or association to
- which the Custodian sells or otherwise transfers all or substantially all of its corporate trust business, shall
- be the successor Custodian under this Agreement, without the execution or filing of any paper or any
further act on the part of the parties hereto, anything herein to the contrary notwithstanding.

11.  Indemnification. -

: - The Authority and the Tribe, to the extent permitted by law, hereby indemnify and hold harmless
the Custodian from and against, any and all loss, liability, cost, damage and expense, including, without
Timitation, reasonable counsel fees, that the Custodian may suffer or incur by reason of any-action, claim

" or proceeding bronght against the Custodian 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 resnlt of the bad
faith, willful misconduct or neghgence of the Custodian. - The Custodian may consult counsel of its
choice with respect to any question arising under this Agreement, and the Custodian shall not be liable for
any action taken or omitted in good faith upon advice of such counsel.

12. Dutnes of Semor Note Trustee and the Mortgage Notes Tmstec

-Each of the Senior Note Trustee and the Mortgage Notes Trustee is entering into thls Agreement
in connection with its duties under the Senior Note Indenture and- the Mortgage Indenture, respectively.
The duties, rights and responsibilities of the Senior Note Trustee and the Mortgage Notes Trustee
including the obligations of the Tribe to indemnify the Senior Note Trustee and the Mortgage Notes
.Trustee shall be governed by the provisions of Amclc 7 of the Senior Note Indenture and Arhcle 7 of the

- Mortgage Notes Indentum mpecnvely

i
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13.  Notices..

All potices, requests, demands, and other communications required under this Agreement shall be
in writing and shall be deemed to havebeendulygwen 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. 1If 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, the Senior Note Trustee, and the
Mortgage Notes Trustee to notify the Custodian in writing of any name or address changes. :

If to the Tribe: ' If to the Senior Note Trustee:
Cabazon Band of Mission Indians ' _ Wells Fargo Bank, National Association
B4-245 Indio Springs Parkway - Corporate Trust Services
Indio, CA 92203 , : 707 Wilshire Blvd., 17" Floor
~ Atta: Tribal Chairman’ Co Los Angeles, CA 90017 ‘
' Phone: 760-342-2593 - _ MAC #: E2818-176

Fax: 760-347-7880 . . Attn: Maddy Hall
’ : : Phone: (213) 614-2588
Fax: (213) 614-3355

Ifto the Maﬂgage Notes Trustee: - ' If i the Custodian:

The Bank of New York Mellon Trust Company, " Wells Fargb Bank, National' Msocxanon
- NA. Corporate Trust Services

700 Flower Street, Suite 500 707 Wilshire Bivd., 17" Floor

Los Angeles, CA 90017 , Los Angeles, CA 90017

Attn: Greg Chenail . . MAC# E2818-176

Phone: (213) 630-6229 ‘ ~ Attn: Kathryn Valdivia

Fax:(213) 6306215 . - Phone: - (213) 614-3350

‘ | Fax (213)614-3355

If to the Authority:

East Valley Tourist Development Authority '

84-245 Indio Springs Drive ‘

Indio, CA 92203

Attn: General Manager
-.Phone: 760-342-5000
Fax: 760-347-7880

14. Governing Law.

This Agrecment shall be construed in-accordance with and governed by the Jaw of the State of
California but without regard to conflict of law principles; provided, however, that creation, perfection
and enforcement of the security interests created by this Agreement shall be governed by the Tribe’s *
Secured Transactions Ordinance and the laws of the State of Califomia (as and to the extent incorporated
into the Secured Transactions Ordinance). 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 Seriior Note Trustee, the trustee for the
‘Permitted Refinancing Debt and the Mortgage Notes Trustee. The Tribe represents and agrees that the
proper location for the filing of a financing statement with respect to this Agreement is the office for
filing of UCC financing statements in each of the State of California and the District of Columbia.
' ’ 10 T ’ '
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15.  Limited Waiver of Sovercign Immusity.

(@)  Neither the Tribe nor the Authority consents 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
or the Authority, as applicable, except that each of the Tribe and the Authority waives its sovereign
immunity from onconsented 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 or
the Authority, as applicable, under this Agreement and the transactions contemplatéd hereby, or for the

' commencement and maintenance of any action by the Senior Note Trustee, the Mortgage Notes Trustee
or the Custodian to interpret or enforce the terms of this Agreement and to enforce and execute any order, .
judgment or ruling resulting therefrom against any assets or revepues of the Tribe or the Authority, as
applicable, other than real property held in trust for the Tribe or the Authority, as applicable, by the
United States, and in all circumstances, as may be necessary to obtam specific performance of the
provisions of this Agrecment_

(b)  Each of the Tribe and the Authority waives its immunity 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 judgment of such court in any court of competent jurisdiction, or arbltraiom
- appointed and acting under the commercial arbitration rules of the American Arbitration Association to:

@ cnforce any remedy provided under this Agreement, order the Tribe or the

_ Authority to.perform or comply with any of the provisions applicable to it of this Agreement,

order amounts payable under this Agreement to be paid in accordance with the terms thereof,

award and enforce the award of damages owing as a consequence of a breach of this Agreement,

whether such order or award is the product of htlgatlon administrative proceedings, or
arbitration;

(ii) . order the seizure and sale of any assets of the Tribe or the Authority, othcr than
. -any interest in property held in trust for the Tribe or the Authority, as applicable, by the United
States of America, or the - exercise of any other remedy available genera]ly in the State of- -
" California for judgment creditors;

i) determine whether any consent or approval of the Tribe or the Authonty has been'
improperly granted or unreasonably withheld; )

(iv) . enforce any judgment prohibiting the Tn'be or the Authority from taking any
actmn, or mandating or obligating the Tribe or the Authonty to take any action; and -

_ ™) as to a court of competent Junsdxcuon only, but not arbltmtors, adjudicate any
claim under the Indian Civil Rights Act of 1968, 25 U.S.C. § 1302 (or any successor statute).

(c) Each of the Tribe and the Authority expressly waives any right it may otherwise have to
_ require that foregoing matter be considered or heard first in any tribal court of the Tribe, now or hereafter
existing, whether because of the doctrine of exbaustlon of tribal remedies or as a matter of comlty or
ahstenhon. A

(d) Each of the Tribe and the Authority expressly and mevocably acknowledges and agrees

that the rights, duties, obligations and remedies of the Senior Note Trustee, the Mortgage Notes Trustee

- and the Custodian hereunder shall be governed by and construed in accordance with the laws of the State

- of California. In particular, each of the Tribe and the Authority further acknowledges and agrees, to the
' : ; : 11 :
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" extent necessary for the enforcement and perfection of any lien created hereunder or to secure the
indebtedness of the Tribe or the Au'thority, as applicable, created hereander that the California
Commercial Code, as now or hereafter in effect (the “State UCC™), shall each be ‘applicable to this
Agreement, providing the Senior Note Trustee and the Mortgage Notes Trustee with all rights available to
secured parties under the State UCC. The rights of the Senior Note Trustee and the Mortgage Notes -
Trustee hereunder shall attach, be effective, and be perfected immediately and without possession by the
Senior Note Trustee or the Mortgage Notes Trustee and without filing or other act (other than the proper
recording of any financing statements under the State UCC) noththstandmg the fact that the Tribe and/or
the Authority might be deemed a “state™ or “governmental unit” whose transfers might otherwise be
excluded from coverage under the State UCC. Each of the Tribc and the Authority 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 ass1gnment granted herein to the Semor Note
Trustee and the Mortgage Notes Trustee. \

» (e) If and only if, a dlspute arises between the parties over a matter for which the Tn'be or
the Authority 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 procedures 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 arbitration, and judgment on
the award rendered by the arbitrator may be entered in any court pursuant to California law concerning
arbitration. One arbmator shall pres1de and shall be selected by the Amcncan Arbitration Association.

o Any party described in subsection (a) above, before or dunng any arbltranon, may apply
. to a court having jurisdiction for a temporary restraining order or preliminary injunction where such rehef
is necessary to protect its interest pending complenon of the dispute resolutlon proceedings.

(®) In the event of arbitration, the prevailing party(les) shall be entitled to all of its costs
vmcludmg reasonable attorneys’ fees, from the nonprevaﬂmg party(ies). ’

) Any arbitration shall take place at a location in an agreed upon city in California. " The
arbltrator shall render an award within 45 days from the conclusion of the arbltrahon : .

@ Each of the Tn'be and the Anthority reprcsents that the transacuon represented by this
Agreement 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. Each of the Tribe and the Authority understands that this representation is.offered as a
inducement to the Senior Note Trustee and the Mortgage Notes Trustee to enter into this Agreement,
which representation is and will be material to the decision enter into this Agreement and without which.
neither the Senior Note Trustee nor the Mortgage Notes Trustee would enter into this Agreement. The.
negotiations regarding this Agreement, and the execution and delivery of this Agreement have not
- occurred on Indian Lands or 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 this Agreement, are offered as an inducement by the Tribe and the Authority
" to the Senior Note Trustee and the Mortgage Notes Trustee from time to time, which representations are
~acknowledged by each of the Tribe and the Authority to be material to the decxslon by the Semor Note
Trustee and the Mongage Notes Trustee to enter into this Agreement

12
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16.  Amendments.

This Agreement may only be amended in writing with the prior written consent of the Senior
Note Trustee, the trustee for the Permitted Refinancing Debt and the Mortgage Notes Trustee (which may
reqnest consent of the holders of a majority m _aggregate principal amount of Mortgage Notes before
giving such consent) and their assigns. .

17. Ixrevowble Resolutlon : ‘
The mo}uuons enacted by the Tribe to authonzc this Ag:eement are n'rcvocable.

" 18, NoAmendmentto Shared Services Agm : _
The Tribe and the Authonty hereby acknowledge and agree that the Shared Servu:es Agreemem
may not be amended with the prior written consent of the Senior Note Trustee.

19. - Waiver.

The failure of any party fo the Agreement at any time or times to rcquu'e 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 any 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 cuntamed in this
Agreement. .

20.  Severability.

In case any one or more of the provisions contained in this Agreement or the Senior Notes or the
Mortgage Notes shall for any reasons be held to be invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Agreement or the
Senior Notes or the Mortgage Notes, and this Agreement, the Senior Notes and the Mortgage Notes shall

* bé constried as if such invalid or illegal or unenforceable provisions had never been contained or therein.

21. B Countgpans.

This Agreement may be executed in one or more counterparts, each of whxch when executed shall
be deemed to be an ongmal ‘and such countelparts shall together constltute one and the same instrument.

22.  Headings.

Sectlon headmgs of this Agreement have been inserted for convenience of reference only and "
shall in no way restrict or otherwise modxfy any ‘of the terms or prowsmns of this Agreement.

23, FurtherAssurances

The parties shall upon request of any other party duly execute and deliver, or cause to be duly
executed and delivered, to the other parties or any of them such further instruments and take and cause to -
" be taken such fusther actions as may be reasonably necessary to carry out ‘the provxslons and purposes of
_ t'ms Agreement. )

13
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Amended
and Restated Pledge and Transfer Agreement to be executed the day and year first set forth above.

CABAZON BAND-OF MISSION INDIANS EAST VALLEY TOURIST DEVELOPMENT
’ C : .AUTHORITY o
By s Rirgtoe - By -
Its: Tribal Chairman . Its: .
WELLS FARGO BANK, NATIONAL -~ WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Senior Note Trustee _ ASSOCIATION, as Custodian
_ By:
By: ' : -Its:
Its: . ‘
THE BANK OF NEW YORK
TRUST COMPANY, N.A., as
Mortgage Notes Trustee
‘By: -
Its:

(Signatﬁre Page to Amended and Restated Plezfge and Transfer Agreement)
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. “IN WITNESS WHEREOF, the parties hereto have cansed this Amended and Restated Aniended
and Restated Pledge and Transfer Agreement to be executed the day and year first sét forth above. -

-

. CABAZON BAND OF MISSION INDIANS EAST VALLEY TOURIST DEV. ELOPMENT
v . : Al n'HOR[TY _

. By: )
- Its:. Tribal Chairman

Its / & f’/t/z//Z; Mm?}mz/‘

WELLS FARGO BANK, NATIONAL WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Senior Note Trustee ASSOCIATION, as Custodian

: : . . By:
By: . — Tts:
Its: ' Lo

. THE BANK OF NEW YORK
TRUST COMPANY, N.A., as
Mortgapge Notes Trustee

. By:
Ifs:

(Signature Page to Amended and Restated Pledge and Transfer Agreement)
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(N WITNESS WHEREOF, the parties hereto have caused this Amended and Restated Amended
and Restated Pledge and Transfer Agreernent to be executed the day and year first set forth above.

CABAZON BAND OF MISSION INDIANS ~ EAST VALLEY TOURIST DEVELOPMENT
: ; AUTHORITY
By: : “By:
Its: Tribal Chairman ’ : 0 Its:
| WELLS FARGO BANK, NATIONAL ' WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Semor Note Trustee .- ASSOCIATION, as Cl{stodian
- By:
T %amé&e/ il
~ Viee P{c cidet
THE BANK OF NEW YORK -
© TRUST COMPANY, N.A., as
Mortgage Notes Trustee
. By:
Its: .

{Signature Page to Amended and Restated Pledge and Tfaﬁsfeﬁ A‘-gree;nent)
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: IN WITNESS WHEREOF the parties hereto have caused this Amended and Restated Amended
“and Restated Pledge and Transfer Agreemcnt to be cxecuted the day and year first set forth above '

CABAZON BAND OF MISSION INDIANS ~ EAST VALLEY TOURIST DEVELOPMENT
. ‘ T ' AUTHORITY . '

By ' - ) By’

Its: Tribal Chamnan i . Its: -

WELLS FARGO BANK, NATIONAL ' WELLS FARGO BANK, NATIONAL

ASSOCIATION, as Senior Note Trustee ‘ ' OC ION, as Custodlan

K 6

By: . o : 'Its V
- Its: :

THE BANK OF NEW YORK
TRUST COMPANY, N.A,, as
Mortgage Notes Trustee

. By:
Jts:

. (Signature Page to Amended and Restated Pledge and Tra;zsfer Agfeemen!)
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IN WITNESS WHEREOF, the partics hereto have caused this Amended and Restated Amended
and Restated Pledge and Transfer Agreement to be executed the day and year first set forth above.

- CABAZON BAND OF M[SSION INDIANS EAST VALLEY TOURIST DEVELOPMENT ‘
) o . ] AUTHORITY - .
By: SR . By:
Its: Tribal Chairman ’ , Its:
WELLS FARGO BANK, NATIONAL - WELLS FARGO BANK, NATIONAL
AS_SOCLATION, as Senior Note Trustee ASSOCIATION, as Cnst_odian
. _ . . By:

By: i : Its: —
Its: : :
THE BANK OF NEW YORK

“TRUST COMPANY, N.A., as

+ Mortgage Notes Trustee

. (Signature 'Pag_efto Amended and Restated Ple'gfge and Traﬁsfer Agreemeﬁt) ) o

~ Exh. Page-000207
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v SCHEDULE 1
Permitted Agpregate Monthly Dlslributlon

In accordance w1th the Bridge Loan Agreement- and the Term Loan Agreement the Permitted
Aggregate Monthly Distribution shall be lumtcd toa baselme monthly paymcnt of $1 121,600, subject to
adjustment as follows: o

@ if the trailing twelve-month EBITDA for the East Valley Authonty for the most recently
completed fiscal quarter ending on and prior to March 31, 2011, is less than $30 nnllmn,
then no monthly dlsm’bunon w111 be permltted,

(i) if the trailing twelve-month EBITDA for the &st Valley Authonty for the most rccently
completed fiscal quarter ending after March 31, 2011, is less than $36 million, then the
* maximum permitted monthly distribution will be an amount equal to $1,121,600 less
- 1/12th of the. amount by which trailing twelve-month EBITDA of the East Valley
Authority for the Fiscal quarter is less than $36 million; and '

(iif) . - if trailing twelve-month EBITDA for the East Va.lley Authonty for the most recently
' completed fiscal quarter ending after March 31, 2011 is greater than $39 million, the
* maximum permitted monthly distribution will be an amount equal to (a) $1,121,600 plus
(b) 50% of 1/12th of the amount by which trailing twelve-month EBITDA of the East -
Valley Authonty for such fiscal quarter is greater than $39 mllhon.

23796835\V-20
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L~ ] . .
] 85/18/2010 16:49
UCC FINANCING STATEMENT : ﬂﬂlm ‘FILED -
FOLLOW rons and CAREFULLY caLtroRMIA
A NANE & PHONE OF CONTACT AT FRER {optionsl) SICRETARY OF 3TATE
r - 1 I lml“
© Greenberg Traurig, LLP
1900 University Avenue, 5th Floor w1 e
East Palo Alto, CA 94303
Attn: Heather M. Srimal
L ] |
- . . - THE ADOVE SPACE IS FOR PILING OFFICE USE ONLY
1.DEBTOR'S EXACT FULLLEGALNAME .} $ynom delsier roeme {1 or 1h)-4 " j o
Jis. OROANGANON S NARE

*{E MALING AGDRESS

Cabazor Band of Mission lndlans

OR S4 INGIVIOUAL BLABY RAVE

BT NAME [MIODLE NAWE

Y ] STATE |POSTAL [COUNTRY

84-24S Indio S ri s Parkwa ladlo L A 192203 -~ |USA
. mtg T TYPE OF ORGANZATION [T AIECRCTIONOF GRONIATON - |1s. OROANGA 00 Nowy
DERTOR Indian Tribe Reco lndian 'l'rlbe b ) Em

LWEBTOR'SMTMLLEGALNNE Mﬂn‘ﬂwﬂwﬂ o act oh - N

emvoR |

‘This Fixancing Staterment covers the ulhieml set forth on Exhibit A am:hod hereto and Incorpomed berein by this

reference.

FLMG OFFICE COPY - UCC FINANCING §TATEMENT (FORM UCCH) (REV., 05/22/02)

* _For filing with the Californis Secretary of State S : ) .
o . Intemationsl Associstion of Commerciel ‘

"EXHIBIT K
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" EXHIBIT A

COLLATERAL DESCR]PTION FOR THE CABAZON BAND OF MISSION INDIANS .

(DEBTOR)

This Financing Statement cbvers the Distributable Authority Revenues (as defined below) as
more particularly described in that certain Pledge and Trans{er Agreement, dated as of May |, .
2010, by and among Wells Fargo Bank, National Association, as note trustee, the Cabazon Band

- of Mission Indians (the “Tribe™), the East Valley Tourist Development Authority (the

*Authority™), and Wells Fargo Bank. National Association, as custodian (*“Custodian™).

' Dumbutable Authanty Revenues means all of the £rOss revenuces, receipts, distributions,
dividends, income and other amounts payable to the Tribe from the Authority, other than any
Reimbursement Payment (as defined below). The Distributable Authority Revenues include all
moneys deposited by the Authority, at the direction of the Tribe, in the Custodial Account.

Reimbursement Payment means any payment by the Authority to the Tribe constituting payment
for actual services, products or benefits rendered, performed or delivered by the Tribe pursuant
to the terms and conditions of that certain Shared Services Agreement, dated as of July 10, 2003,

" by and between the Tribe and the Authority.

. Custodial Acwum means thc ‘account established by the Tnbe with the Custodlan for the deposit
_of Distributable Authority Rcvcnucs

PHTRANS/ ROOSIZ.1
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TRIBAL CERTIFICATE

The undersxgned 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 connection with
the execution and delivery of the.First Supplemental Trust Indenture dated as of May 1, 2010
(the “First Supplement™), by and between the Tribe and Wells Fargo Bank, National Association,
as trustee (the “Note Trustee™), and that attached hereto as Exhibit A is a true and correct copy of
Tribal RésolutionNo. __§~[}- {0~ , adopted by the Cabazon Business Committee on -

" May 11, 2010, authorizing the Tribe to enter into the First Supplement and requesting the
execution thereof by the Note Trustee. The foregoing Tribal Resolution is in full force and effect
on this date and has not becn amended, supplemented or repealed. .

Dated: May 12, 2010
- “CABAZON BAND OF MISSION INDIANS
By: v stk -

" David A. Roosevelt
Chairman :

By:

“iclen Ruth Callaway
" Secretary/Treasurer

[Signature Page to Tribal Certificate — Scior Notes]
EXHIBIT L
_Exh. Page-000211
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TRIBAL CERTIFICATE

The undersigned hereby certify that they are duly authorized fo execute and deliver this
certificate on behalf of the Cabazon Band of Mission Indians (the *Tribe™) in connection with
the oxecution and delivery of the First Supplemental Trust Indenture dated as of May 1, 2010
(the “First Supplement”), by and between the Tribe and Wells Fargo Bank, National Association,
83 trustee (the “Note Trustee™), end that attached hereto as Exhibit' A is e true and correct copy of
. Tribal ResolutionNo. _ E~1{~10~1 ,adopted by the Cabazon Business Committes on
- May 11, 2010, authorizing the Tribe to enter irito the First Supplement and requesting the
- execution thereof by the Note Trustee. The foregoing Tribal Resolution Is in full force and effect
on this datc and has not been amended, supplemented or repealed.

Deted: May 11,2010

CABAZON BAND OF MISSION INDIANS

By:

Davld A, Roosevelt . . ’
.., Chairman -
 Byi_ ' v -

Hatlen Ruth Callaway ' _

 [Signature Page to Tribal Certificate — Senior Notes]

' Exh. Page-000212
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EXHIBIT A
. TRIBAL RESOLUTION
- [See Attached]

| PHTRANS/BSTZ22
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CABAZON BAND OF MISSION INDIANS
84-345 Indio Springs Drive
Indio, CA 92203

RESOLUTION NO. 5-11-10-1

RE: "‘Restruciurmg of CBMI Debt

WHEREAS; the Cabazon Band of Mission Indians (the “Tnbe') is a federally
: recognized Indian tribe located in the County of Riverside, State of -
California, with powers of self-govemance pursuant to Articles of
- Association; and - :

WHEREAS, the Cabazon General Council has authonzcd the Cabazon Business -
Committee (the “Business Committee”) to transact business on behalf of
the Tribe, including the authority to approve contracts and other forms of
agreements on behalf of the Tribe and to enact codes ordinances and

. resolut:ons, and :

WHEREAS, the Business 'Committee has previously aunthorized (i) the issnance and
- *_sale of the Tribe’s 2006 Senior Notes (the “Senior Notes™), (ii) the
execution and delivery of certain loan documentation in connection with

the Senior Notes, including a Pledge and Transfer Agreement (the “Senior

* Notes Pledge Agreement”) and an Indénture, and (iii) certain amendments
to the Senior Notes loan documentation, including the Senior Notes

Pledge Agreement and Indenture, although such amendments were not

approved by the Semor Notes trustee; and .

WHEREAS, - the Busmess Comxmttee has prevmusly authonzed @) the i issuance and -
L . sale of the Tribe’s Tax-Exempt Mortgage Notes and Taxable Mortgage
Notes (the “Mortgage Notes™), (ii) the execution and delivery of certain
loan documentation in connection with the Mortgage Notes, including a
Pledge and Transfer Agreement (the “Mortgage Notes Pledge
Agreement”) and an Indenture, (iii) the execution and delivery of a First
Supplemental Trust Indenture with respect to the Mortgage Notes and
: amendments to the Mortgage Notes Pledge Agreement, arid (iv) certain
~ other amendments to the Mortgage Notes loan documents, including the
"Mortgage Notes Pledge Agreement and the Indenture, as amended,"
although such amendments were not approved by the Mortgage Notes
~ trustee; and

WHEREAS, the Business Committee has previously authorized (i) the issuance and
o - sale of the Tribe's Floating Rate Promissory Notes (the “GLC Loan”), (ii)
the execution and delivery of certain loan documentation in connection
with the GLC Loan, including a Pledge and Transfer Agreement (the
“GLC Loan Pledge Agreement”) and a Term Note Agreement, and (iii)

" PHTRANS/ 856743.7 » ' 1
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the exccution and delivery by the Tribe of the First Amendment to the
Term Note Agreement and amendments to the GLC Loan Pledge
Agreement; and - :

WHEREAS, the Business Committee has previously authorized the. execution and’
delivery of a Bridge Loan Agreement, as amended, by and among the
Tribe, the East Valley Tourist Development Authority (the “Authority”),
the lenders party thereto, and Merrill Lynch Capital Corporation as
Administrative Agent (the “Authority Bridge Loan Agreement”); and

- WHEREAS, the Business Committee has previously authorized the execution and
: delivery of a Loan Agreement, as amended, by and among the Tribe, the
Authority, and GE Business Financial Services Inc. (formerly known as
Merill Lynch Business Financial Services Inc.) (the “Authority Term
Loan Agreement” and' together with the Authority Bridge Loan
Agreement, the “Authority Loan Agreements™); and-

WHEREAS, the Business Committee has determined. that it is in the Tribe’s best
. interest to incur certain additional indebtedness in order to refinance the
GLC Loan and restructure its outstandmg debt obligations; and

WHEREAS, the Business Comlmttee has determined that it is in the Tnbe's best
o interest for the Authority to amend certain terms aud provisions with
respect to its mdebtedness, and

WHERBAS, the Business Committee is empowered to adopt this resolution authonzmg
: the execution and delivery of those certain agreements regarding the
amendment of its outstanding debt mstmments described hemm, and .

WHEREAS, the Business Committee is empowered to adopt this resolution authorizing -
: the issuance ‘and sale of the Tribe’s $2,835,000 8.375% Tax-Exempt
Mortgage Notes Due. October 1, 2020 (the “New Mortgage Notes™), in
accordance with an Indenture between the Tribé and Wells Fargo Bank,
' National Association; as trustee, and as more fully described in the Note
Purchase Agreement (defined below), for the purpose-of reﬁnanemg a
portion of the Tribe’s outstanding $3,000,000 debt to GLC; and

' WHEREAS, the Business Committee is empowexed to adopt this resoluuon authorizing .
- the issuance to Global Leveraged Capital Credit Opportunity Fund I (or its
designee) (“GLC") of the Tribe's Note in the principal amount of $515,000
and due August 1, 2012-(the “GLC Note™), in accordance with the terms of
.. a Term Note Exchange Agreement (defined below), in satisfaction of a -
- portion of the outstanding iridebtedness of the Tribe to GLC; and :
* 'WHEREAS, the Business Committee has reviewed the most current versions of the -

following documents with respect to the Senior Notes, which are attached
hereto as Exhibit A (eollectwely, the “Amended Senior Note Documents”):

PHTRANS/ES67437 2
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@ First Supplemental Trust Indenture (the “First Supplement”), dated
as of May 1, 2010, by and between the Tribe and Wells Fargo
Bank, National Association, as trustee (the “Senior Note Trustee™),
amending the Indenture, dated as of June 1 2006 between the’

" same; and

(i) Amended and Restated Pledge and Transfer Agreement (the

" “Global Pledge Agrecment”), dated as of May 1, 2010, by and

“among the Senior Note Trustee, the Mortgage Notes Trustee, the

Tribe, the Authority, and Wells Fargo Bank, National Association,

* as custodian of certain funds payable to the Tribe by the Authority,

- amending and restating the Pledge and Transfer Agreements
relating to the Senior Notes and the Mortgage Notes, and

WHERBAS the Business Comnuttee has rev1ewed the most current versions of the
following documents with respect to the Mortgage Notes, which are
attached hereto as Exhibit B (collecuvely, the “Amended Mortgage Note
Documents™):

0] Amended,and Restate'd Second 'Supplemental Trust Indenture (the
~ “Second Supplement”), dated as of May 1, 2010, by and between -
- the Tribe .and the Bank of New York/Mellon Trust Company,
N.A., successor in interest to BNY Western' Trust Company, as
trustee (the “Mortgage Notes Trustee™), amending the Indenture -
. dated as of Oetober 1, 2004 between the same; and .

(i)  The Global Pledge Agreement; and

(iii) Deed of Tmst with Assxgnment of Rents (Re-COnveyed Land),
dated as of May 1, 2010, by and among the Tribe, Chicago Title
Company, the Morigage Notes Trustee. with respect to. certain

" lands owned by the Tribe; and

iv) Second Deed of Trust with Asmgnmt of Rents dated as of May

. -1, 2010 by ard among the Tribe, Chicago Title Company, the
Mortgage Notes Trustee with respect to the Tribe’s 41 acres of fee
land . adjacent to the Cabazon Resource: Recovery Park, which is -
currentiy liened in favor of GLC and '

WHEREAS the Busmess Commlttee has revwwed the most current versions s of the
- following documents with respect to the New Mortgage Notes, which are
. attached hereto as Exhibit C (collectively, the “New Mortgage Notes i
‘ Documents") : )

O Indenture, dated as of May 1, 2010 between the Tribe and Wells
: Fargo Bank, National Association, as trustee (the “New Mortgage
Notes Trustee™), authorizing the issnance, sale and dehvery by the

‘ ‘be of the New Mortgage Notee, and

PHTRANS/ 856743.7 e 3
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(i) Pledge and Transfer Agreement, dated as of May 1, 2010, by and
among the New Mortgage Notes Trustee, the Tribe, the Authority,
"and Wells Fargo Bank, National Assocxatlon, -as custodlan of A
certain funds payable to the Tribe by the Authority; and

(iii) Deed of Trust with Asmgnment of Rents, dated as of May 1 2010,

: among the Tribe, First American Title Insurance Company, and the -
New Mortgage Notes Trustee with respect to certain lands owned
by the Tribe in fee and being pledged and asmgned fo secure the
New Mortgage Notes; and '

@iv) Tax Comphance Agreement. dated as of May 1, 2010, by the )
: " Tribe; and -

) Note Purchase Agreement, dated as of May 1, 20 10, between the -
_Tribe and Columbia Management Group, acting on behalf of one
. .. or more mutual funds managed or advxsed by it (“Note Purchase

o Agreement); and .

(vi) . The Subordination and Intercreditor Agreement, dated as of May
: ‘1, 2010, by and between the New Mongage Notes Trustee and the
Morigage Notee Trustee; and

V) The Environmental Indemmity; dated as of May 1, 2010 bemg'
' prov:ded by the Tribe with respect to certain lands owned by the
“Tribe in fee and being pledged and asslgned to secure the New
: Mortgage Notes; and: N

(viii) Limited Placement Memorandmn, dated May 1, 2010, including -
appendlces thereto and : _

WHEREAS the Business Conmttee has reviewed the most current versions of the
following documents with respect to the GLC Note, which are attached -
hereto as Exhibit D (collectively, the “GLC Note Documents™):

(i) - Term Note Exchange Agreement dated as of May 1, 2010, by and
"~ between the Tiibe and Global Leveraged Capital Credit
Opportunity Fund I, regardmg the GLC Note and

(i) Amended and Restated Pledge and Tmnsfer Agreement, dated as
' of May 1, 2010, by and among the Tribe, the Authority, GLC and
" Wells Fargo Bank, National Association, as. custodian of certain
funds payable to the Tribe by the Authority, amending and
restating the Pledge and Transfer Agreement dated as of November

. 22, 2006 by and among the same; and _

'WHEREAS, the Business Committee has feviewed the most current versions of the
' following documents with -respect to - the Authority Loan Agreements,

PHTRANS/BS67437 - 4
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which are attached hereto as Exhibit E (collectively, the “Authority Loan
Amendments” and together with the Amended Senior Notes Documents,
the Amended Mortgage Notes. Documents, the New Mortgage Notes
Documents, and the GLC Note Documents, the “Documents™):

(i) Waiver and Second Amendment of Bridge Loan Agreement, dated
‘as of May 1, 2010, by and among the Tribe, the Authority, each of
the lenders party thereto, and Merrill Lynch Capital Corporation,
waiving certain events of default under the Authority Bridge Loan .
‘Agreement and amending the Authority Bridge Loan Agreement;
@) Waiver and Second Amendment of Loan Agreement, dated as of
. May 1, 2010, by and amorig the Tribe, the Authority, and GE
Business Financial Services Inc., waiving certain events of defanlt

"+ under the Authority Term Loan Agreement and amendmg the
. Authority Term Loan Agteement; and

WHEREAS, the Business Comn_nttee,- upon consideration of the terms of the Documents
’ _and other factors, has concluded that the authorization of the transactions as
contemplated in the Doc:ments is advisable and i in the best: mtemts of the
Tribe; and .

WHEREAS, the Busméss Comnuttee mtends to grant a hmlted waiver of the soverclgn v
' ; immunity of the Tribe-for the purposes and to the extent set forth in the
Documents, and intends to authorize the limited waiver of sovereign
.immunity as set forth in the Documents to be executed by the Busmws
‘ Commlttee officers. speclﬁed in the r&oluuons below; ,

' NOW THEREFORE, BE IT RESOLVED THAT:. -

1. The Busm@ Committee hei'eby authorizes and approves the issuance and sale of
the New Mo:tgage Notes, in the principal amounts, mahmng and bearing interest -
as set forth in the Note Purchase Agrecmcnt . )

~2. The Business Committee hereby authonzes, approves and ratifies the dehvery to
" the Purchaser of the Limited Placement Memorandum in- connection with the -
offering and sale of the New Mortgage Nots, with such changes thereto as shall
be required to reflect the final terms and provisions of the New Mortgage Notes or
as otherwise approved by the officer of the Tribe ‘executing the same, such
approval to be conclusively evidenced by the execution thereof by such officer.

3. The Business Committee hereby authorizes and approves the issuance and sale of
the GLC Note, in the principal amourits, maturing and bcanng interest as set forth
1in the Term Note Exchmge Agreetncnt. )

4. The Busiriess Committee hereby approves, in substantially the form presented to -
the Business Committee in this meeting, the Documents; and David A. Roosevelt,

PHTRANS/SS67437 . 5
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Chairman, Douglas Welmas, First Vice Chairman, and Helen Ruth Callaway, _
Secretary/Treasurer, are, and each of them acting singly hereby is, authorized to

- execute and deliver the final Documents, closing resolutions, and any and all
other certificates, agreements, instruments and other documents necessary to
effectuatc and complete the transactions as contemplated in the Documents on
behalf of the Tribe with any modifications, amendments, or supplements thereto
as the officer executing the same shall approve, the execution of such agreement
by any such officer to be ooncluswe evidence of such approval by the Tribe.

5. The Business Commlttee, by passage of this nesolutton, hereby requmts that the
Senior Notes Trustee and the Mortgage Notes Trustee execute the First
, Supplement and the Second Supplcment, r&:pectwely :

.6." Upon execution and delivery of the Docuraenits, each Document shall constitute 2
- valid and legally binding obligation of the Tribe, enforceable against the Tribe in
+ accordance with the terms thereof. The Business Committee hereby authorizes
.the Tribe to perform its obligations under the Documents in accordance with the
terms and condmons of the Documems.

7. The Busmcss Comm1ttee hereby authonm, approves, and provides or confirms
such limited waiver of the Tribe’s sovereign immtmity as provnded in, and
‘required by, the Documents. . . _ :

8. The Business Committee hereby authorizes and appmves severally each officer of

- the Business Committee to perform any and all acts as may be necessary or

- desirable to take any and all further- action which such officers of the Business -

' Committee may deem necessary or desirable to effectuate any action authorized -

by these resolutions and otherwise to carry out the purposes and intent of the
foregoing resolutions and to complete the ttansactions as contemplated by the
Documents; and the performance by any such officer of the Business Committee
of any such act in connection with the foregoing matters shall conclusively
establish his or her authority therefor from the Tribe and the approval by the Tribe
of the actions so taken.

9. The Business Commlttee aclcnowledges, rauﬁes, approvw and adopts all prior

action taken by or on behalf of the Tribe in connection w1th any of the
transactions approved herein. :

PHTRANS/BS67437 : "6
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" CRl TION

This is to certxfy that the foregoing tesolutlon was adopted by the Cabazon Band of
Mission Indians Business Committee, by a vote of 5~ for, 7 against, o abstammg,
a duly called meeting on May 11, 2010, a quorum being present.

oo el d u e
David A. Roosevelt - - Douglas Welmas
Cheirmen” _ Fiest Vice Chairperson

~ Sen ﬁamta Callawa’y-%la ‘&’ * Helen Ruth Callaway % ;

- Second Vice Chaitperson Secretary/Treasurer

‘ A!lexx! s'gR. Nichoi Is Rl ) :Mu:ha;e! Roasovelt é :
Lisison 10 the General Council - : Membe.r-af Largc :

‘ 7
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Attachment 5(a) (iii)
FANTASYVS?R!NGS
) REZGRFI!I CASIRG
Cabazon Band of M‘lss-iori indians . ' East Valley Tourist Development Autherity
David Roosevelt, Chairman : . . . ’ Paul.Ryan, General Manager
April 2, 2012

"To the Holders ﬁf the Debt Obligations Listed on Attachment A:

. " We want to inform you regarding develdprrients relating to the outstanding debt
. obligations of the East Valley Tourist Development Authm ity (the “Authonty”) and the
Cabazon Band of MlSSlOIl Indians (the “Tribe™).

. As you are aware, the Authm ity faces approachmg maturities of its Term Loan,
with a current principal balance (excluding accrued PIK) of approximately $6.0 million,
and its Bridge Loan, with a current principal balance (excluding accrued PIK) of $153.0
million, on May 1, 2012, and August 6, 2012, respectively (the Bridge Loan and the
Term Loan are sometimes referred to herein as the “EVTDA Loans™). In addition, the
‘Tribe currently has outstanding approximately $66.5 million principal amount of debt
(excluding accrued PIK), generally referred to as the HTLF Loan, the Senior Notes, the
2004 Mortgage Notes and the 2010 Mortgage Notes (and which we collectively referto .

 herein as the-“Secured Tribal Loans™), the payment of which is dependent on the
availability of distributions from the Authority to the Tribe from available cash generated -
by the resort and gaming business owned and operated by the Authority (the “Busmess”)

Smce 2008, the Business has been negatively affected by general economic
conditions that have reduced net available cash flow from operations (EBITDA) from a
“high of $45.2 million (calculated on a trailing 12-month basis) at June 30, 2007, toa
- current level of approximately $31.4 million af December 31, 2011: As a consequence of
* various covenant and payment defaults occurring in that period, in May 2010, the
- Authority and the Tribe secured various amendments.to the terms of the EVTDA Loans |
and the Secured Tribal Loans that p10v1dcd for, among other things, significant deferred
payments in the form of PIK. These amendments, while addressing the immediate needs
of the Authority and the Tribe for payment relief to permit the continuation of operations
with respect to the Business and the funding of Tribal governmental programs, did not
address the need for a permanent restructuring of the EVTDA Loans or the Secured
Tribal Loans in light of a sustained reduction in the financial performance of the Busmess
~ from puor levels. :

, In April 201 1, the Tribe and the Authority retained Innovahon Capltal, LLC to
assist them in evaluating strategies to refinance or otherwise address the payment of the

EXHIBIT M
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April 2,2012
Page 2

EVTDA Loans at maturity and to address the payment of amounts due in respect of the

Secured Tribal Debt. Inlight of the current financial performance of the Business, the

Tribe and the Authority do not believe that it is feasible in today’s credit markets to .

refinance or otheiwise satisfy the aggregate amounts due in respect of the EVTDA Loans
- prior to their respective matumtles :

Management of the Authority further believes that is necessary, over the near to
intermediate term, to increase significantly the Authority’s investment in capltal
equipment and facilities above current levels in order fof the Business to remam
competitive, : :

In light of the foregoing, we believe that it is necessary that the Authority and the

Tribe engage the Authority’s lenders with respect to the EVTDA Loans, and the Tribe’s

- lenders with respect to the Tribal Secured Loans, in negotiations to permanently amend
‘and restructure the terms of the Authority Loans and the Secured Tribal Loans in order to

' create a sustainable capital structure for the Business that will (1) allow the Business to
effectively compete, (2) fairly address the claims of all affected lenders in light of the
current and reasonably foreseeable financial performance of the Business, and (3)
contmue to adequately support the Tribe’s government consistent with the Tribe’s
ongoing proprietary interest in the Business as required under federal law. The :
EVTDA’s Board, and the General Council and Business Committee of the Tribe, have
authorized management of the Authority and the Tribe to enter into negotiations with
their lenders with the goal of achieving an overall restructuring of the EVTDA Loans and -
the Secured Tribal Loans consistent with’ these goals,

In order to ensure the continued opmat{on of the Busmess, to'provide for
" reasonable capital investment in the Business, to provide for the payment of debt _
 restructuring administrative expenses, and to allow ultimately for the equitable - .
-distribution of available funds for the payment of the EVTDA Loans and the Secured
Tribal Loans, it is necessary for the Authonty and the Tribe, commencing April 2, 2012, -
to cease payment of current debt service to the holders of the EVTDA Loans and the
Secured Tribal Loans, subject, however, to the continued payment of the Authority’s
Term Loan out of available funds in light of its senior secured position and collateral
nghts with respect to the Authonty s furmshmgs and equ1pment, mcludmg gaming
_ equipment.

Pendmg the achievement of an overall debt restructulmg plan, continued payment
of distributions from the Authiority to the Tribe will be necessary to sustain Tribal
governmental programs at current budgeted levels and will be limited to approximately
$668 000 per month.

As we commence thxs process, please direct all inquiries and other
commumcatlons as follows; -
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April 2, 2012
. Page3
- Financial Advisor: ) : Legal Couansel:
Innovaﬁon Capital, LLC. . ‘ "Drmker Bxddle & Reath LLP
- 222 North Sepulveda Blvd Suite 1300 - .One Logan Square, Suite 2000
El Segundo, CA 90245 ' - Philadelphia, PA 19103-6996
Matt Sodl, Managing Du’ectm -Charles B. Congdon, Patner .
{310)335-9191 (215) 9882659 . :
msodl@mnovatmn—cagrtal.com , chatles.congdon@dbr.com
Kevin Scheible, Managing Director . Andrew C, Kassner, Partner
- (310) 335-9907 - (215)988-2554
kscheible@innovation-capital com : andrew.kassner@dbr.com

‘Ttis our intention 1o maintain regular communication with each of our lenders as
we move forward in this process. We look forward to continuing to work with you, and
appreciate your active participation in workmg Wlth us to maintgin and improve the
Busmess to our mutual benefit.

Very truly yoms

- David Roosevelt o ‘ Paul
Chairman . , . Genergl Manager
Cabazon Band of Mission Indjans -~ East ¥alley Tourist D
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ATTACHMENT A
Liisting of Affected Debt

EVTDA Ioans:

Term Loan Agreement dated August 17, 2007, as amendsd, between Authority and GE-Business
Financial Services Inc. (formerly known as Metrill Lynch Busmess Financial Services Inc. ), as
Administrative Agent and sole Lende1 ' :

Bridge Loan Agx eement dated Angust 6, 2007, as amended, between Authonty and Merrill Lynch
Capital Cmporation as Admxmstratlve Agent

Tnbal Secured Debt

" Term Loan Agxeement (Phase I P1 oject), dated December 31,2003, by and between the Tnbe and
HTLF Capxtal Corp., as assignee of Lehigh Municipal Leasing, Inc.

Semor Notes issued under Indentule dated as of .T uly 1, 2006, as amended between Tribe and
Wells Fargo Bank, N.A., as trustee.

Mortgage Notes xssued under Indentule dated as of October 1, 2004 as amended, between Tribe
and The Bank of New York Mellon Trust Company, N.A.,

Mortgage Notes issued under Indenture dated as of May 1,2010, as amended between Tribeand
Wells Fargo Bank, N.A. _ '
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Wells Fargo Bank, N.A.
Corporate Trust Services
Special Accounts Group
MAC N9311-115

625 Marguctte Avenue -
Minneapolis, MN 55479

July 17,2012

Cabazon Band of Mission Indians
84-245 Indio Springs Parkway
Indio, CA 92203

© Attn: Tribal Chairman

- RE:  $41,070, 000 Cabazon Band of Mission Indxans Senior Notes (the “Senior Notes”) ,
Indenture dated as of June 1, 2006, as amended by First Supplemental Trust Indenture dated as
of May 1, 2010 (as amended, the “Indenture ")

Ladws and Gentlemen ‘

Reference is hereby made to (i) the Indenture between the Cabazon Band of Mission Indians (the -
“Tribe” or “CBMI”) and Wells Fargo Bank, National Association, as trustee (the “Trustee™); (ii) that
certain Amended and Restated Pledge and Transfer Agreement dated May 1, 2010 (the “Agreement”)
among the Tribe, the East Valley Tourist Development Authority (the “Authority”), the Bank of New
York Mellon Trust Company, as trustee under a certain Mortgage Note Indenture, and the holder of one
hundred percent of the Outstanding Senior Notes (the “Noteholder”). Reference is also made to the
~ Trustee’s notice dated July 2, 2012 and letter dated July 12, 2012. Capitalized terms used and not herem
defined shall have the meanings assi gned to such terms in the Indenture. - :

The Trustee has been notified by the Noteholder that the followmg Events of Default under the
‘ Indenture have occurred:

.« Under Section 6.1 (a) of the Indenture the Tribe is in default due to its failure to pay in
full the interest payable on July 1, 2012 (sce also, Section 2.1(d)(1) of the Indenture).

e Under Section 6. 1(c) of the Indenture the Tribe is in default due to its failure to ‘make
payments of Cash Interest Deposits on April 1, 2012 required under Section 4.1 A(b)(iii) -

~ of the Indenture, which dictated the deposits and payments to have been made by the

Tribe during the Extended Waiver Period. Such non-payment, which has continued for

more than ten days, constitutes an Event of Default and effectively terminated the
Extended Waiver Period. With the end of the Effective Waiver Period, additional Events - -
of Default have occurred under Section 6.1(c) by reason of the failure of the Tribe to . -

make payments on a monthly basis in respect of the principal and interest on the Senior

Notes, as required by Section 4.1 of the Indenture, on May 1, 2012; June 1, 2012; and

July 1, 2012. In addition, per Section 3(c)(ii) of the Agreement, $320,721 in aggregate

* amount was to be deposited with the Trustee on the first day of each calendar month

during the Extended Waiver Period for application to the payment of current interest due

on the Senior Notes on the next Scheduled Interest Payment Date. The Tribe failed to

- make such payment on April 1, 2012. Since the Extended Waiver Period has effectively

ended, the Tribe has also failed to direct Wells Fargo, in its role as Custodian under the

EXHIBITN _
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$41 ,070,000 Cabazon Band of Mission Indxans Senior Notes
July 17,2012

Agreement (“Cdstodian”) to make certain transfers as required under Section 2(d) of the
Agreement and has also failed to deposit Distributable Authority Revenues on May 1, .
- 2012; June 1, 2012; and July 1, 2012, as required under Section 2 of the Agreement.

¢ Under Sections 6.1(¢).and (f) of the Indenture, the Tribe and Authority’s notice dated

, Apnl 2, 2012, stating that from that date they would cease paying their respective debt

service obligations (apart from the Term Loan, as defined in that notice, but including the

- Senior Notes), constituted a repudlahon of the obhgatlons of the Tribe under the Semor
Notes and the Indenture. v

‘ . Yon are also notified that events of default have occurred that w111 become Evcnts of Default
- underthe Indenture if they contmue for thirty days afier written notice to the Tribe. 'I'hcse include:

3 Under Sections 6.1(d) and 8.7(a) and (b) of the Indenture, by reason of () the Tnbe’
failure. to deposit or cause to be deposited all Distributable Authority revenues into the
Custodial Account and (i) the Tribe’s establishing or allowing to be established one or
more deposit or investment accounts for the collection of Distributable Authority
Revenues without entering into an amendment to or replacement of the Agreement
preserving the rights of the Trustee with Respect to the Dlsmbutable Authority Revenues

e Under Sections 2(f)(ii), (iv) and (vi) of the Note Purchase Agreement dated June 22, 2006
between the Tribe and the GMS Group, LLC (the ‘Note Purchase Agreement”) and
Section 6.1(d) of the Indenture, by reason of the Tribe’s enactment of a Code for the
Adjustment of Fmanclal Indebtedness Claims (the “Code”) on March 27 2012

e Under Section 5(¢) of the Agreement and Secl:lons 6. l(d) and 8.7(a) of the Indenture, by ‘
reason of the Tribe’s enactment of the Code. .

. Under Sections 8.6(b) and -6.1(d) of the Indenture, by reason of the Authority and the
Tribe’s purported entry into a Restructuring' Agreement with GE-Business Financial
Services, Inc. dated May 22, 2012 without the prior written consent of the Noteholder.

,, Under Sections 3(c), (d) and (i) of the Agreement and Sections 6. l(d) and 8.7(a) if the
K Indenture, by reason of the Tribe’s payment of the Distributable Authority Revenues to
itself rather than to the parties, including the Noteholder, prowded in the Agreement :

"The Tmstee hereby gives notice of the foregoing Events of Default and events of default which
will mature into Events of Default under the Indenture. The Trustee also gives notice that it hereby
accelerates and declares immediately due and payable the Principal of all Notes Outstanding, together -
with the Acceleration Premium thereon and accrued and unpaid interest thereon.

. The Trustee glves further notice to the Authority that it is in default of its obhgahons under
- Section 2 of the Agreement for depositing Distributable Authority Revenue into one or more Tribal
accounts other than the Custodxal Account.

The Tiustee hereby gives further notice to the Tnbe that it is in default of its obhgatlons tmder o |
. Sections 3(c), (d) and (i) of the Agrcemcnt and Section S(e) of the Indenture.
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$41,070,000 Cabazon Band of Mission Indians Senior Notes
July 17,2012

The Trustee reserves all rights, powers, remedies and privileges, whether under the Indenture,
the Agreement and any other Note Documents, or under law and equity. The specification of certain
defaults does not constitute a waiver of any other defaults, all of whichare reserved All terms,
conditions and provisions of the Indenture and the Note Documents are and shall remain in full force
and effect, and nothmg in this letter shall constitute a waiver or amendment of any such provision. No
delay by the Trustee in calling a default or excrclsmg any remedy shall impair any such right, power,
remedy or privilege, or be construed as a waiver of any actual or anticipated default, nor shall partial
exercise of any remedy bar or affect any further exercise of such remedy

Wells Fargo Bank, National Associa_tiou, as Trustee |
under the Indenture dated as of June 1, 2006, as amended

[N )

lts:  Vice President

cc:  East Valley Tounst Development Authonty
' " 84-245 Indio Springs Drive '
Indio, CA 92203

. Saybrook Capital, LL.C
401 Wilshire Boulevard, Suite 850
Santa Monica, CA 90401
Attn: Scott Bayliss
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Wells Fargo Bank, N.A.
Corporate Trust Services
Special Accounts Group
MAC N9311-115
625 Marquette Avenue
Minneapolis, MN 55479
uly 12, 2012
' Cabazon Band of Mission Indians
84-245 Indio Springs Parkway
Indio, CA 92203

Attn Tribal Chairman

' RE $41,070,000 Cabazon Band of Misswn Indians Senior Notes. (the “Senior Notes™)

Indenture dated as of June 1, 2006, as amended by First Supplemental Trust Indenmre dated as

 of May 1, 2010 (as a.mended the “Indcntme”)

Ladxes and Gentlemen

Reference is hereby made to the Indenture between the Cabazon Band of Mission Indians (the
“Tribe” or “CBMI”) and Wells Fargo Bank, National Assoclatlon, as trustee (the “Trustec”) Capitalized

terms used and not herein defined shall have the meamngs assigned to such terms in the Indenture.

We have been notified by the holder of 100% of the Outstanding Semor Notes (the “Ni oteholder”) that

the following events have occurred:

e The Tribe and East Valley Tourist Authority (the “Authbrity” or “BVTDA”) sent the °

Joint Notice dated April 2, 2012 to the Noteholder. The Joint Notice stated that the Tribe
- . and the Authority intended to restructure their debts, and would cease making debt
~ service payments as of April 2, 2012 pending that restructuring. -

The Tribe has ceased making payments under the Senior Notes and has informed the
Noteholder that it wishes to restructure the Senior Notes and the Indenture.

The Tribe and the Authority sent to the Noteholder a document entitled “Preliminary -
Information regarding Proposed Restructuring” dated April, 2012 prepared by Innovation
Capital on their behalf. That document stated, at p. 8, that “Restructuring negotiations
will be based on lender’s priority in EVTDA/CBMI c'apital structure and approached in
three separate phases: EVTDA Term Loan — most senior in capital structure and holds
security in EVTDA’s FF&E; EVTDA Bridge Loan — negotiate cash flow available after
EVTDA debt service and maintenance capital expenditures for distributions to CBMI
government and CBMI debt service; and CBMI Senior Notes, CBMI HTLF Loan, CBMI
2004 and 2010 Mortgage Notes — remammg CBMI debt to be approached last due to
priority position in capital structure.” A

The Authonty and the Tribe purported to enter into a Restructunng Agreement with GE-
Business Financial Services, Inc. dated May 22, 2012 attached as Exhibit A (the “GE
Restructuring Agreement”), without the prior written consent of the Noteholder

The Noteholder has been informed by the Autbonty and the Tribe that they are currently
engaged in négotiations regarding restructunng or amending the terms of the Bridge Loan
Agreement. : :

Section 8 6(b) of the Indenmre provides i in relevant part:

EXHIBIT O o Exh. Page-000228
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[TThe Tribe will not, and will not authorize or permit any Tribal Borrowing Entity to,
alter any of the terms, covenants, or other conditions of the Authority Senior Debt, or any
other indebtedness issued by the Tribe or any Tribal Borrowing Entity having any claim
to the revenues of the East Valley Authority or otherwise derived from the Resort

(including any of the Distributable Authonty Revenues), without the written consent ofa
Majority of Owners. -

"The obligations of the Authority to GE-Business F mancxal Services, Inc _constituted Authority Senior

Debt, and the Authority and the Tribe’s entry into the GE Restructuring Agreement without the prior
written consent of the Noteholder violated Section 8.6(b). The obhgatlons of the Authority under the
Bridge Loan Agreement also consutute Authority Senior Debt.

Based on these facts, it appears that the Authority and the Tribe intend to enter into an agreement '
restructuring or amending the Bridge Loan Agreement without first obtaining the written consent of the
Noteholder, in violation of Section 8.6(b) of the Indenture. If that is not your intent, please provide .
written assurance to the undersigned and the Noteholder within five (5) business days of the date of this
Ietter that the Tribe will comply with the requirements of Section 8.6(b) with regard to any restructuring
or amendment of the Authority Senior Debt, including the Bridge Loan Agreement, and will not itself, -
and will not authorize the Authority to, alter any of the terms, covenants or other conditions of the

_Authority Senior Debt, including without limitation the Bridge Loan Agreement, without the prior

wntten consent of the Noteholder

The Trustee reserves all rights, powers, remedies and privileges, whether under the Indenﬁxre
the Agreement and any other Note Documents, or under law and equity. The specification of certain -
defaults does not constitute a waiver of any other defaults, all of which are reserved. All terms,

_ conditions and provisions of the Indenture and the Note Documents are and shall remain in full force

and effect, and nothing in this letter shall constitute a waiver or amendment of any such provision. No

. delay by the Trustee in calling a default or exerclsmg any remedy shall impair any such right, power,
' remedy or privilege, or be construed as a waiver of any actual or anticipated default, nor shall partial -

exercise of any remedy bar or affect any further exercise of such remedy.

Wells Fargo, National Association, as Trustee o
under Indenture dated as of June 1, 2006, as amended -

By: MM@%Z—

Its: Vlce President”

cc:  East Valley Tourist Development Authority'
84-245 Indio Springs Drive
Indio, CA 92203

Saybrook Capital, LLC .
401 Wilshire Boulevard, Suite 850
Santa Monica, CA 90401

Attn: Scott Bayliss

Exh. Page-000229

508



~ Case 5:12-cv-01278-VAP-SP

PHTRANS/ 1211302.1

Documen

t1-4 Filed 08/01/12 Page 110 of 131 Page ID
- #:513 .

" Exhibit A

Loan Restructuring Agrecment

[Sec attached]
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EXECUTIONCOPY

. LOAN RESTRUCTURING AGREEMENT

LOAN RESTRUCTURING AGREEMENT (this “Agreement™) dated as of May 22, 2012, by and
among - EAST' VALLEY TOURIST DEVELOPMENT AUTHORITY (the “Borfower”), an
instrumentality of the Cabazon Band of Mission Indians, CABAZON BAND OF MISSION INDIANS, a
federally recognized Indian tribe (the “Tribe™), and GE-BUSINESS FINANCIAL SERVICES INC.
(formerly known as Merrill Lynch Business Financial Services Inc.), as Admmxsh'atlve Agent and sole
Lcnder(refmcdtoherem meachofsuchcapacmw as the “Lender™). -

Background

The Borrower is indebied to the Lender in the aggregate principal amount of $5,303,932.83

(taking into account all paymmts made prior to and including May 1, 2012), constituting the outstanding

principal of the Loan issued in the original principal amount of $19,000,000 under that certain Loan.

Agreement dated as of August 17, 2007, as previously amended by that certain Waiver and First

- Amendment to Loan Agreement datcd August 28, 2009, and Waiver and Second Amendment to Term

_ Loan Agreement dated May 4, 2010 (collectively, as the same may be amended, restated, supplemented

. or otherwise- modified from time to time, the “Loan Agreement”). All of the principal of the Loan,

together with unpaid interest and other amounts due under the Loan Agreement, became finally duc and

payable on May 1, 2012. The Bomrower has failed to pay the entite remaining principal of the Loan and

other amounts onsuchdate(wch failure to pay,thc“hmgn_&_f’) The Lender hasg agreed, among
other things, to permanently forbear from the exercise of remedics under the Loan Agreement with -

respéct to such failure, and to otherwise agree to the restructuring of the Borrower’s payment and other

obhgahons under the Loan Agreement upon the terms pmvxded herein,

NOW, THEREFORE the pattics hereto, intending to be legally bound hereby agrec as follows
1. - Certain Defined Terms.

Certain capitalized terms used i in this Agrcmwnt have the meanirigs set forth as follows.

(@) 'M means the Payment Default, any Default or Event of Default
otherwisc existing at or prior to May 1, 2012, and any Event of Default arising after May 1, 2012, under |
the Loan Agreement 3 under: -

o Socnon 7.01(a) oftheLoanAgreementbymsonofthe fallutc of the Borrower
tomakeanypaymentofthepnncxpalofthelmndnconoraﬁerMayl 2012, other than a-
schednledpaymmtofthepnncxpalofthel.oanasdwmbedeectxonS(b)ofthlsAgrmnt;

G)  Section 7.01(c) of the Loan Agreement by reason of the failure of the Borrower
to comply with any Waived Covenant;

@iit) Section 7.01(t)orSection7.01(g) of theLoanAgreementbyreason of the failure

- of the Boower to make any payment, or the occurrence of any other event or condition, with
respect to any Material Indebtedness of the Borrower, except for the occurrence of any event of -

- defanlt occurring with respect to the Bridge Loan if (and only if), s a conscquence thereof, the
- Jenders under the Bridge Loan Agreement, or the administrative agent therefor, or the Collateral

. Agentnnda‘theBndgelmSecnntyAgmcmcnttakesacnonwxﬂlmpmmlhccollateml
dsm'bedmtheBndgeLomSecmtyAgremtbycnha(l) noticing the sale of any of such
collateral, or (2) taking action under any Control Agreement (as defined in the Bridge Loan

PHTRANS/ 1203260
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SecmtyAgreenwnt) tommctthzw:lhdmwalofﬁmdsbytheBon'owfmmanydeposnt
accountoftheBonower;and )

" (@) Section 7.01().

(b) 'Mmﬂnpmod commencmg on (and including) May 1, 2012,
and continuing until August 1, 2013, or until all of the principal of and interest an the Loan and all other
ammﬁdnemdu&eLmnAmtmdndo&mmwedpmmmﬂnsAgmtmpudm
full. - o

() “Waived Covenants” means the oblxgatxon of the Borrower and/or the Tribe to comply

with the following covenants and agreements set forth in the Loan Agreement: ‘(i) Section 6.01

(Limitation on Indebtedness); (ii) Section 6.05 (Asset Sales); (iii) Section 6.08 (Restricted Payments);

(iv) Section 6.09 (Transactions with Affiliates); (v) Section 6.17 (Financial Covenants); (vi) Section 6.18

. (Covenants of the Tribe), but only as to- clausu (l) (9) and (10) of subsection (a) thereof; and
(vu) Section 6.19 (Capltal Expenditures).

(d) Other capitalized. tenms used and not deﬁnedmtlns Agreement havethr.meamngs
ascribed thereto in theLoanAgmemun (subjectmthe provxsxons ofSect:onS oftlns Agreement where
' apphcablc) '
2. wledgement of Unpaid ts.

() Asofthe date hereof, the parties aclmowledgc the followmg amounts to be duc and
payable under the Loan Docnments:

@) - $5303,932.83, bcmg the outstandmg principal amount of the Loan (taking into
account all paymmtsﬂmcreofmadcbythe BorroweronandpnortoMay 1 2012); '

(u) $958,135.64 of accrued and unpmd PIK Loans as of May 1, 2012 (the “Unpaid
PIK Balance™).

: () Asof the date hercof, the parties further aclmo“dedgc that all accrued interest ('m‘ theb
_ Loanhasbecnpmdmﬁlllto(but not including) May 1, 2012, and that interest shall conunuetomuem
accordance with this Agreanmtﬁ-om andaﬁerMay 1, 2012.

3.  Continuing Payments.

(@) Interest During the Extended Loan Period, interest on the Loan shall continuc to accruc
from and afier May 1, 2012, atthelnterestkateandsballbcpayablconuchPaymtDawaspmv:ded,

' mSechon207ot‘theLoanAgreement.
- (®) wimm Thempmdmnmpalba!mofﬂwlmnshaﬂbepmd

"~ in nmallments on cach Paymcnt Date in aocoxdance wnth thc followmg schedule:

- PHTRANS/ 1203260 o 2
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, Required Principal
Payment Date Payment Amount
Junc 1,2012 . - $370,000.00
July 1, 2012 370,000.00
Angust 1,2012 : . 370,000.00
September 1, 2012 370,000.00
October 1, 2012 . .370,000.00
" November 1, 2012 . 370,000.00
_December 1, 2012 370,000.00
January 1, 2013 : "~ 370,000.00
February 1,2013 370,000.00
March 1,2013 T . 370,000.00
April 1,2013 370,000.00
May 1, 2013 : 370,000.00
“Tune 1, 2013 . 370,000.00
- July 1, 2013 370,000.00
August 1,2013 : 123,932.83 -

(¢} PIK Loans. During the Extended Loan Period, as set forth in subsection (a) above, -
interest on the Loan shall accrue and be payable at the Interest Rate, and no further interest on the Loan
shall accrue or be payable at any rate in excess of the Interest Rate (i.c., no additional interest shall accrue
or be payable at the PIK Interest Rate), and, except as provided in subsection (d). below, the Lender
hereby imrevocably waives the payment and collection of any PIK Loans heretofore accrued or hereafter
accrmngwnbrwpectmﬁ:cl.oanmaccordancewxﬂzSecnon207(c)ofthelmnAan :

- (d  Unpaid PIK Balance. So long as the Bonowcr shall pay the principal of and interest on
the Loan provided in subsections (a) and (b) above, the Lender hereby waives the payment and collection
of the Unpaid PIK Balance or any additional PIK Loans accruing on and after May 1, 2012, under Section -
2.07 of the Loan Agreement. If, however, the Borrower shall fail to pay the principal of or interest on the
Loan provnded in subsections (a) and (b) above, then the payment and collection of the Unpaid PIK
Balance is not waived by the Lender hereunder, and the Borrower shall pay the Unpaid PIK Balance,
w:thmxtmtcrcst,ﬁotheLmderonAugustl 2013, or on any date. fortheprepaymcntmﬁxllofﬂxe
principal of the Loan prior to such date (by acceleration or otherwise), in addition to the unpaid pnnclpal
of and interest on the Loan provided in subsecuons {a) and (b) above.

4. " tof Wa1 an Forbcarmcc

. @) 'I‘heLenderhewby agtees, without wawmg any other Event of Default that may hereafter
 arise under the Loan Agreement, to permanently and imrevocably waive, and to forbear forever from
enforcing, each Excluded Default. Without limiting the generality of the foregoing, such forbearance
shall act to preclude, and the Lender shall not take, any action to: (i) exercise any remedics, whether
arising by contract, at law or in equity, under the Loan Agreement or any other Loan Document or
otherwise, against the Borrower or any Collateral; or (ii) increase the interest rate otherwise applicable
thhmspecttotthoanundertbeLoanAgreunemorothctmsemposeanyaddummlpmalty,costor
upontthomwa,mmhcascbymsonofanyExchxdedDefmlt. .

(b)  Notwithstanding the forgoing, and subject fo the further terms of this Agreement, the
lcndermvesthenghtm (7) exercise any and all of its rights and remedies under the Loan Agreement

with respect to the Loan at all times during the Extended Loan Period with respect to any Default or - -
EventofDefanlttmdettthmnAgeementoﬂluthmanyExcludechfmﬂr and(ii)taknsuchother

PHTRANS/ 1203260 3
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- action as mﬁybemsoﬁablyncceésaiy.to prohctthenghlsanﬂmmedws of the Lender under the Loan
Agemmtmdlmn%cumbmﬁw&pmﬂwhmchmmdmtym&ms&of&clmﬂa
with respect to the Collateral. . ’

5.  Construction of Agreement.

Fortheputpowofoonstrmngtheagremns of the parties set forth in this Agreement with
respect 1o the obligations of the Borrower under the Loan Agreement during the Extended Loan Period,
the Loan Agreement shall be read and construed by reference to the following:

{(8)  Definitions.
@) The followxng dcﬁnmons appearing in the Loan Agrcmmt shail have no fmther
. meaning or cﬁ'ect
Acqmsmon o : : MaximnmPexmitted Monthly Distribution
Asset Sale : ' S Net Cash Proceeds -
Base Interest Rate - v Net Debt Cash Proceeds
Coverage Ratio - ' . Netlncome
Discharge o - NetLoss Proceeds ‘
Disposition - Permitted Bridge Refinancing
. Disqualified Capital Stock . Permitted Expansion Projects

Excess Cash Payment Period - - " . Permitted Indebtedness
Bxcess Distributable Cash . Permitted Investments
Four-Quarter Period ‘ . Permitted Payments
Funded Debt . S Preferred Capital Stock .
Funded Loan A . Qualifying Tribal Refinancing Debt
High Target EBITDA . o "PIK Loans -

- Indebtedness ' PIK Interest Loans

- Independent Fmanclal Advnsor : Restricted Payments
Intcrest Expense » v . Secured Indebfedness
Iriterest on PIK Interest Loans - Subordinated Indebtedness
Investment - - . * Take-Out Financing

Low Target EBITDA ‘ Take-Out Indebtedness

Material Indebtedness

(i) mmm shallbemu!andcmsmwdwnhoutregardtothc '
anmdmentthmboeﬂ'ecﬁedby SeChon 3(g) of the First Ammdment. :

- (iit) mm“wmum‘shanmmdrcfeﬂotm
Agrecment. :
(V) Thctamm nmnstthoan.

(v)  The term “Bridge Loan Agreement™ shall mchxde all exlstmg and foture
amendments and modifications thercto.

{v) Thetum“Mgg_gy_ mamsAugustl 2013.

PHTRANS/ 1203260 A : ' 4
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(vii) *_The term “Principal Amortization Period” means, with respect fo the Extended
Loan Period, the pmod commencing on June 1, 2012, and conhnumg to and mcludmg the
Maturity Date. ,

" (viid) Thctmm"m:!_u__ mcansnrateperannnmequaltothcA@ustedLIBOR-
Rate plus five percent (5%).

@) The temm “Required Principal Payment” means esch amount payable in
accoxdance with the schedule sct forth in Section 3(b) of the Loan Rcstructmng Agreement.

(b)  Scheduled Payments of Principal. Swhm203(a)°fﬁcmwmtshaﬂbcmd,
and consn-ued by adding thereto an additional sen’oenoc to read as follows:

“Noththstandmg the foregoing, dunng the Extended Loan Period, the remaining unpaid
, pnnmpalbalanccofthcboanatMay 1, 2012, shall be paid in monthly installments in accardance
w1th the schedule set forth in Section 3(b) of Loan Restructuring Agreement.™

C© &g@_mt_ot:_mg_m Section 2.05 ofthc!nanAgreementshallbemdand
construed without rcgard to subsections (a), (c) or (f) thereof.

- A{d) Intemt. Secnon207oftheloanAgrecmcntshanbereadmdconsuuedmthmﬂrcgard
‘toﬂxcmendmmtsﬂ:erctopmsumﬁtotthmtAmmdmcﬂorﬂmSecmdAmdmt

() CetmnCom_a_ng.’TheSecuonsdfﬂxeLoanAgreementwmpmmgtheWﬁved.
Covmants(andalltcfamcwtothcmmthclmnAgremnt)shallbcofnoﬁntherforccorcﬂ'eet.

63) gm()fl)efgt. Sechom701(i)and701(g)ofthel.oan Agrecmcntshallbcrcadand
oons!med to include the following provision at the end of each such Section:

“but, in each case only if; as a consequence thereof, the lendets under the Bndge Loan

_ Agreement, or the administrative agent therefor, or the Collateral Agent under the Bridge Loan:

© Sccurity Agreement takes action with respect to the collateral described in the Bridge Loan

Security Agreement by either (i) noticing the sale of any of such collateral, or (ii) taking action

-under any Control Agreement (as defined in the Bridge Loan Security Agreemmt)to restrict the
withdrawal of funds by the Borrower from any depaosit account of thc Borrower™

6. Representations and Warrantics of the Lender. . -
- Thcl.zndcrhcrebyreprwentsandwamntsthat: ‘
{a) . TheLend:nstheholderoflOO%ofﬁzeptmmpalamomtoftheLom,and

_ -(b) Thcl.enderhasallnecessarypowerandamhontyma&ecnmanddehverthstgzwmnt,
toforbcarasprovndedhcrcmand,1fﬂ1eLendensacungfotanybencﬁcnalholderorholdcrsofthel.oan
the Lender js duly authonzcdto take the action pmvxded herem onbehalf of such beneficial holderor
' holdus
7. Warranties and A; Buow

- - By its execution below, theerowerandtheTribe {the "Q&M") acccptthetermsof
thstyeemcntandﬁnth«rcpmsmts,wmntsandagrmmfollows.

. PHTRANS/ 1203260 o 5
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(8)  After giving effect to this Agreement and the waivers provided for herein, the
representations and warranties of the Cabazon Partics contzined in the Loan Documents are true and
cotrect in all matetial respects (without duplication of any materiality qualifier contained therein) as of
the date hereof, immediately before and after giving effect to this Agreement, except to the extent that any
such representation or warranty relates to a specific earlier date, in which case such representation and
mantyshaﬂbehueandcmmctmal!matenalrcspects(wxﬂxmt duplication of any materiality qualifier
contamedthaﬂn)asofsucheaﬂmdatc; ‘

{b)  This Agreement has been dnly authonud, exccuted and delivered by the Cabazon Parues
and canstitutes a valid and binding agreement of the Cabazon Parties, enforceable against the Cabazon .
Parties in accordance with its terms, except as the enforcement thereof may be limited by bankruptey,
insolvency (including, without limitation, all laws relating to fraudulent transfers), reorganization,
moratorium or similar laws affecting enforcement of creditors’ rights generally and except as enforcement .
thereof is subjeet o general principles of equity (regardless of whether enforcement is considered in a
* proceeding in equity or at law) and applicable principles of sovereign immunity (subject in all respects to
Article XI of the Loan Agreement),

() The execution, delivery and performance ot' this Agreement by the Cabazon Parties, as

~ applicable, and the consummation of the transactions contemplated herein and compliance by the
Cabazon Parties with their obligations hereunder have been duly authorized by all necessary action and
do not and will not, whether with or without the giving of notice orpassage of time or both, conflict with
or constitute a breach of, or default or Repayment Event under, or result in the creation or mposmcm of -
any Lien upon any property or assets of the Borower, including any Lien upon any gaming assets,
pursuant to the Agreements and Instruments except for such conflicts, breaches or defanlts or Repayment
Events or Liens that, singly or in the aggregate, would not result in a Material Adverse Effect and except
for the Liens contemplated by the Securify Agreement, nor will such action result in any violation of the
provisions of the organizational documents of the Borrower or the Articles of Association of the Tribe or-
-any .applicable law, statute, rule, regulation, judgment, order, writ or decree of any government,

' government instrumentality or court, domestic or foreign, having jurisdiction over the Borrower or any of
its or the Tribe's asscts, propetties or operations, except for such violations ﬂm, singly or in the aggregate
would not result in a Material Adverse Effect; .

(d The Cabazon Partws have no claims, demands, damages, suits, cross complaints,
counterclaims, conditions, causes of action, debts, offscts, disgorgements or assertions of any kind or
naturc whatsoever, whether known or unknown, and whenever or however arising that can be asserted to
reduce or eliminate all or any part of their respective liability to repay all amounts owed under the Loan
Agreement and other Loan Documenits, or to seek any affirmative relief or damages of any kind or nature
from the Leader, or any of them, that arises out of or relates to any transaction, event, circumstances,
action, failure to act or occurrence of any sort or type, whether known or unknown, which occurred,

- existed, was taken, permitted or begun prior to the execution of this Agreement or occurred, existed, was
taken, permitted or begun in accordance with, pursuant to or by virtue of any terms of this Agrecment, the
Loan Agreement, the other Loan Documents, the transactions referred to herein and/or therein, or oral or
written agreement relating to any of the foregoing, including thhom limitation any aj or
acceptance given or denied (collectively, the “Ql_gm"), and .

. (e} The Cabazon Parties hereby relcase, remise, waive and forever discharge the Lmdcr,
any or its subsidiaries,” Affiliates, directors, officers, employees, agents, attorneys, financial advisors,
representatives, successors and assigns, from any and all Claims. The agreement of the Cabazon Parties

" 'in this subsection shall survive the termination of this Agreement or any Loan Document. The Cabazon
Parties have been advised by counsel with respect to the release contained herein. The Cabazon Parties

PHTRANS/ 1203260 , 6
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hercbyafﬁrmthexrmmlttowawemhmwnchumandtowmve anystamtorypmtecuonavailablemany |

apphcable Jurisdiction with respect thereto.

‘8. - Effectiveness of Agroement.
, ThisAgreementshallbeeﬁ‘ecﬁvcﬁpoxi'

(a) 'l'hcdehvcrytotheLenderofﬂwwnttenacceplxnoehereofofﬂxeBonowwaspxwxded-

mSechonﬁabove;and

). Dmectpaymcntbyﬂ:eBonowertocomselfmtbercasomblefmandemenmof
counsel retained for and by the Lenders and counsel retained for and by the Administrative Agent with
.tespwttothccxectm‘mandddwcrybythelzndetofth:sAganmtandﬂmmattmoonmlated
‘hemby , :

9. Miscellancon
(8}  Severability. In case any provision of or obligatidn' under this Agreement shall be
: mvalxd, illegal or unenforceable in any junsdxcuon, the validity, legahty and enforceability of the

remaxmng provisions or obligations, or of such provision or obligation in any other Jmsdxcuon, shall not
in anywaybesﬂ'ected or impaired thereby.

®) Headings. Headmgs and captxons used in this Agreement (inchldmg any Schedule :

“hereto, ifany) are included for convenience of rcfcxencc only and shall not be given any substantive
effect. ’

(©) M Thstgmcmmtmaybesxgnedmanynumberofcomﬁcxpmts,-

eachofwhnchsha!lbeanongmﬂ,mthﬁxesamecﬁ‘ectanfﬂ:esxmhresthemhandhaetowmupm
* the same instrument. Signatures by facsimile or ¢-mail shall bind the parties hereto. This Agreement

conshmtcstheenureagree:ncntandundmlnndtngamongtheparheshuetoandsupasedesanyandal] '

prior agteements and understandings, oral or written, relating to the subject matter hereof.

@ Mm_og. Each of the Cabazon Partics as debtor, grantor, pledgor, assngnor orin - |

inyoﬂxcrsmm capacity in which it grants liens or security interests in its propesty or otherwise acts as

accommodation party, as the case may be, hereby()mnﬁwandreafﬁrmsalloﬁtspaymmtand,

performance obligations, contingent or otherwise, under each of the Loan Documents to which it is a
paﬂy(aﬁergvmge&‘ecthereto),(ii)tothcaﬁmttthabamnPMuMedhensonorsccmty
interests in any of their property pursuant to any such Loan Document as security for the Obligations

under or with respect to the Loan Documents, ratifies and reaffirms such grant.of security interests and

liens and confirms and agrees that such security interests and liens hereafter secure all of the Obligations,

and (jif) acknowledges and agrees- that neither of the foregoing reaffirmations is & condition to the

continued effectiveness of the Loan Documents or to any liens or sccurity interests granted thereunder.
Each of the Cabazon Partics hereby consents to this Agreement and acknowledges that each of the Loan

Documents remains in full force and effect and is hereby ratified and reaffirmed. Except as specifically -

set forth herein, the execution of this Agreement shall not operate as a waiver of any right, power or
remedy of the Administrative Agent or the Lenders, constitute a2 waiver of any provision of any of the
Loan Documents or serve to effect a novation of the Obligations under or with respect to the Loan

PHTRANS/ 1203260 — : 7
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(¢} - Aplicable Lew. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF _
THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND |
ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK.

. (D Evidentiary Effect. Any conduct or statements, whether written, oral, telephonic, via
electronic mail or otherwise, made at any time in connection with any existing or future Events of Default
"or the Loan Agreement are without prejudice and, without exception, constitute settlement negotiations
which are not to be disclosed as ewdmcemmyadmmmhveorjudmalpmoeedmg.

. " (® . Counterparts, MAgremmtmybcexecmedmwuntupammththesamefomand
eﬂ'ectas:fallsxgnaturesappearedonamglems&mnent. i _

PHTRANS/ 1203260 =~ g
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IN WITNESS WHEREOF, the Lender has caused this Agrecment 10 be duly executed by its duly
authorized officer as of the day and year first above written. ' :

-TIVEA AND SOLE LENDER:

GE-BUSINESS FINANCIAL SERVICES lNC. as

' nPSéamo - ;
Title: ItsDulyAuthonzed Slgnatory _

* ACKNOWLEDGMENT AND AGREEMENT OF
BORROWER AND TRIBE: -

EAST VALLEY TOURIST
. DEVELOPMENT AUTHORITY

Paul Ryan -
GegualManagu

CABAZON: BAND OF MISSION o
lNDlANS

David Roosevelt
Chairman .

Pm‘"s”mm ' Sigasture Page i Loan Restructaring Agresmet
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- IN WITNESS WHBRBOF the Lender has caused this Agreement to be duly executed by its duly
authorized officer as of the dayandyearﬁ:stabovewntﬁcn.

AD! JENT AND SOLE LENDER:

GE-BUSINESS FINANCIAL SERVICES INC., as
Administrative Agent and sole Lender .

. Name: Ramon P, Seranio v
‘Title: Its Duly Authorized Signatory

ACKNOWLEDGMENT AND AGREEMENT OF
BORROWER AND TRIBE:

EAST VALLEY 10}

INDIANS
Jv P /{%rm-(g,-
David Roosevelt
- Chairman
- PHTRANS/ 1203260 . _s'ipu-eém,m‘mmmmm
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May 10, 2012
CERTIFICATE OF FINANCIAL EXHIBIT

I, Helen Ruth Ca!laWay, duly elected Secretary/Treasurer of the Business Committee and
Authorized Tribal Representative of the Cabazon Band of Mission Indians, do hereby provide this
Certificate of Financial Exhibit certifying on behalf of the Cabazon Band of Mission Indians that:

(A)  The unaudited interim Tribal Financial Statements for the year to date ending March

" 31, 2012 attached hereto 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 - : ‘ : '

_ (05)] Not 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 aotherwise describing any such
event known to such Secretary/Treasurer. ' :

‘ N PEREBY CERTIFY THAT I HAVE CAREFULLY READ THE ATTACHED
FINANCIAL EXHIBIT AND IT IS COMPLETE, TRUE, AND CORRECT TO THE BEST OF

. MY KNOWLEDGE AND BELIEF.

CABAZON BAND OF MISSION INDIANS

- Helen Ruth Callaway
Secretary/Treasurer, Business Committee

A A S

- 84-245 INDIO SPRINGS PARKWAY « INDIO, CALIFORNIA 92203-3499 « (760) 342-2593 FAX (760) 347-7880
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Current Assats :
Cash & Cash Equivalents
_ Accounts Recelvable
AR, EVIDA
Prepaid Expense
Notes Recelvable, Tribal Member
AIR, Tiibal Member
Total Cuirent Assets

Other Assets
Restricted Cash .
Debt Resetve
Deposits ) -
AR, Tribal Mernber Housing Advance
Total Other Assets

Intercompany Receivable
Inter-Co Grants
Inter-Co FNRI
Total Intercompany Recelvable -

Property and Equipmen
Land -
Bulldings
Tribal Housing
Signs, Furniture & Fixtures
Equipment
Vohicles .
Resource Recovery Pond
Depreciation
Total Property and Equipment, Net

Total Assets

Current Liabiiities
Trade Payables -
Acciued Expenses
Accrued Interest
Payroll Withheldings
Unearned Income
Notes Payable, Current Poition
Total Cutrent Liabilities

Long Térm Liabilities
Notes Payable
Total Long Term Liabilities

Total Liabifittes

Fund Balance
CBMI Equity
. Capital Contributions
Tribal Distributions
Forgiveness Inter-Co Debt
. Net income
Total Fund Balance

Total Liabllities & Fund Balance

1-4  Filed 08/01/12 -

#:525

éabazonband of Mission Indians

Page 122 of 131 Page ID

‘Balance Sheet
March 34, 2042 Jung 30, 2011 March 31, 2011
$ 1275537 $  1,389235 $ 850,125
888,202 . - 182,115 403,365
(36,277) (65:492) (48,448)
3,308,277 3,507,840 3609422
178,799 211,415 233574
. 36,653 33,648 15345 .
5,651,261 6,258,759 5,153,383
1,699,120 1,575,864 1,695,852
1,633,953 1,500,713 1,520,472
2,500 2,500 2,500
65,239 73,932 79,801
3,300,811 3,153,008 3,298,625
eaz 103,429 1,648
528,691 120,677 623,564
529,333 224,106 825212
16389,813 16,389,813 16,369,813
292,796 1,292,798 1,292,796
4,402,574 4,402,574 4,110,436
166,761 168,781 168,761
1,606,705 1,606,705 1,575,088
32314 312,314 312,314
696,992 685,992 896,992
{5.958,981) (5.781,691) (5,652,559
18,908,974 19,086,264 18,891,646
3§ 26.390,399 $ 27.029457 _§ 27066860
10,218 . 347
438,222 402,103 423,265
5,102,137 1,536,573 . 3,172,886
2,021,270 1,916,509 2.012,248.
129,420 130,985 131,464
967,512 967.512 899,879
. 8,668,779 4,653,692 6,640,071
77,601,467 78,024,246 74,601,376.
77,601,487 78,024,246 74,801,376
86,270,266 82,977 938 81,441,447
51,510,479 51,519,479 50,618,473
(37.983,632) (37.983,632) (37,983,632
(62,438,589) (59,989,440) (58,330,315)
(9.043,310) (8,043,310) (8.246,048)
66,595 244,708 468,94_2_
(57,879,867) (65.252,197) G3.472,580)
$ 28,390,399 . $ 27.725.740 $ 27,988,868

Exh. Page-000242
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- Revenye
EVTDA Uistabutions
Sharad Services
- Coimac Lease .
Waestem Enviconmental Lease
Lamar Billboards Lease
“liby Lease |
Waste Reduction Tech Lease
Other Revenue
Publio Support
Cuitural Affalrs

- Totat Net Revenue

- Operating Expenses
Salaries and Wages
Payroll Taxes
401{k} Plan
HedicalDantal insurance
Education -
Retiroment

- Vacation

Other Bonefits
Public Relation
Professionat Services
Pow Wow Expsnse
Emgloyea Recruiting
Oparating Suppiies
Malatenance and Repairs
Auto

. Leases
Travel
Seminarsiieetings
Contributions Non-PoSticel
Wiifkies -
Taxes and Penalties
Yelephons . o
Employsa Relations
Member Relations
Dues and Subscriptions
Miscolianeous
Grant Expense
Cther Expenpse

Total Opsrating Expenses

EBITDA
d (Expens:
Other Incams (Expense)
Deaferrad Bi =,
interost Expanse
toanfees

Depreclation

Allocation FNRI

Total Other iIncome and (Expenses}

P

Net income {L.oss)

Cabazon Band of Misslon Indians .

For the Periods Ending March 34, 2012

1-4  Filed 08/01/1
#:526

Operating Income Sfatement

Custent Month -

2 Page 123 of 131

Page ID

. Year To Date
Actual % Budget % Vatlance BIW) Actual % Budget % _Varance B/jW)
$ 1,121,600 65.9% $ 1,125,000 721% § 600 $ 10,094,400 70.0% $ 10,080,000 71.9% $ 5,400
280,626 16.5% 258,908 16.7% 20718 2,418,876 16.8% 2339160 - 16.7% 78716
10,790 0.6% 67,500 3.7% (46.710) 426,710 3.0% 617500  3.7% (90,790)
8,692 0.4% 22,058 1.4% (15,366} 303,710 2.1% 198,622 1.4% 105,188
4,459 0.3% . 13333 0.9% 8.874) 100,316 0.7% 119,897 0.8% (19.681)
1,250 0.1% . 1,250 8.1% - 11,250 0.1% 11,250 0.4% -
6,000 0.5% 5000 - 03% - 45,000 0.3% 45000  0.3% -
16,956 1.0% 14,060 0.8% 2,896 162,338 1.1% 126540  0.9% 35,798
254,805 16.0% 80,986 3.9% 193,809 828,195 6.7% 648,964  3.9% 279,231
- 0.03% - 0.0% - 28,358 0.%% 30,000 0.2% 1,643) .
1,702,178 1000% 1555105  100.0% 147,073 . 14,419,153 1000% 14025833 100.0% " 393,220
353,403 20.8% 314,397 20.2% (35,006} 2,949,373 205% 2829565 20.2% {118,808)
27,164 1.6% 22456 1.4% (4,708) 233,844 16% 202104  1.4% (31,740)
3,182 0.2% 1,010 0.1% {2472) 27,641 0.2% 8,000 O.1% (18.451)
76,396 4.5% 75,654 4.9% 742) 540,115 4.4% 680,808  4.6% - . 40,783
3313 - 0.2% 7,601 0.5% 4,188 67,380 - 0.4% 67513  0.5% 10,133
1080 . 07% 11,166 0.7% 76 99,808 0.7% 100,502 0.7% 636
1,050 0.1% 10,000 - 0.6% 8,950 16,024 0.1% 80,000 06% 73978
- 0.0% 1,086 0.1% 1,086 12500 - 0.1% 87650  0.1% {2.760)
714 0.0% 5474 0.4% 4,760 5,400 0.0% 51,474 04% 45,085
78,968 - 47% 93,945 5.0% 13,977 - 868,585 - 4.6% 845993  8.0% 177,408
- 0.0% - 0.0% - 138,426 1.0% - 130,500  1.0% 1,074
1,715 0.1% 2,742 0.23% 1,027 25,169 0.2% 24678 0.2% (491)
1557 - 0.1% 4,567 0.3% 3,010 35,083 0.2% 40965  0.3% 5882
8,126 - 0,4% 9,658 0.6% - 3,632 86,440 0,6% 86890 - 0.6% 450
702 0.0% 1,362 0.1% 690 4,403 0.0% 12536 - O.1% 8,133
4,053 . 02% 5975 0.4% 1,622 41,044 0.3% 53775  0.4% 12,731
. 8,082 0.5% L1877 0.5% (505) 47,043 0.3% %015  06% 279872
1,873 0.1% 2,707 0.2% 734 20,482 0.1% - 24367 0.2% 3,885
1,567 0.1% 2,500 0.2% 933 24,087 0.2% 22500 0.2% . (1.567)
(6,500) 0.4%) 7472 0.5% 13,872 57,268 0.4% 64548  05% 7,279
16912 1.0% - 16,602 1.1% (2203 148,195 - 1.0% 150,228  1.1% . 2,083
7,695 0.5% 6,128 0.4% {1,567y AT 628 0.3% 55,145,  0.4% - 7.518
4,804 0.3% 9337  0.6% 4533 . 39372 0.3% ‘84,033  0.6% 44,861
5939 ©0.3% 5,041 6.3% (898) 49,5686 0.3% 45369  0.3% ©“.21n
4,471 0.3% - 4488 03% 7 23,494 0.2% 40,400  0.3% 16,906
- 0.0% - 0.0% - 22 0.0% - 0,0% (232) .
13,850 0.8% - 0.0% {13.880) 162,832 1.1% - 0.0% (152,832)
- 0.0% 930 0.1% 890 3,599 -0.0% 8910  0.1% 5311
629,268 37.0% 628,655 - 40.5% 387 6,654,941 39.2% 5815748  41.5% 160,807
$  1,072910 §3.0% $ 925460  69.6% 147,460 § 8764212 §14.8% § 8,210,185 . 58.5% § 554,021
7.034 0.4% (550) (0:0%) (7.684) 28,380 0.2% (4950).  {0.0%) {34,330)
- 0.0% (13,167) (0.8%) {13,567 {26,334) 0.2%) (118503}  (0.9%) 82168
(951,142) {55.9%) (851,757)  (55.4%) 89,385 (8,222,039} (57.0%) (7,755,013} (55.3%) 466,226
(27,851} (1.6%) (30.208) . {1.8%) (2.445) (270,662} (1.8%) 272664y  (1.9%) (2,602)
(24,745) (1.5%) (26,504} (1.7%) (1,758} (228,762) (1.6%) {238,538)  (1.7%) (8.744)
2,280 0.1% 2303 0.i% 23 20,831 0.1% 20727 0.1% 104
{994,425) B8.4%) ~ (929971)  (59.8%) (64.454) (8,697,617) (60.3%)  (8,369,739) (59.73%) (327,878)
$ 78485 46% $ (4521) {03%) § 83008 $ 86585 0.5% §..(169554) {1.1%) § _ {884805)
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Interoffice Memorandum

Date: ~ April 30,2012 .

“To: | Distribution
" From: . Stephen Oskiera

East Valley Tourlst Development Authority

. Subjeét:_ Monfhly Financial Reports |

Aftached are the internal unreviewed financial statements of East Valley Development Authority
for the month endsd March 2012, Please be aware that these financial statements are being
presented prior to the regular quarterly review as performed by our lndependent accountants. The
f‘ nanclal statements include the foliowing — ,

" (1) Balance Sheet at March 31, 2012.
(2) Statement of Operations for the month ended and year-t&date pericd ended March 30,.
2012,
(3) Statement of Cash Flows for month ended March 31, 2012,
(4) Schedule of Cash Balance at March 31, 2012. .

) Please feel free to contact me with any questions.

Thank you.

/f%%

Stephen Oskiera
VP Finance

- Chief Financial Officer _
Fantasy Springs Resort Casino
84245 Indio Springs Pkwy
Indio, Ca 92203
(760) 238-5617
soskiera@fantasysprings.net
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East Valley Tourist Development Authority
Balance Sheet

v _ As of March 31, 2012

' ’ . March 31, 2011
Assels ) ) Current Actual Balance $ Change
Current Asssts .
Cash and Cash Equilvalents 15,073,970 $ 12,943,865 $ 2,130,105
Accounts Receivable : 4,219,896 955,315 264,581
Prepaid Expenses and Other : } - 986,902 1,078,358 (91,455}
Inventories - 1,333,366 1,158,283 175,083
Total Cutren? Assets 18,614,135 . 16,136,820 - 2,478,314
Fixed Assets - : ,
Property and Equipment - 256,048,607 255,298,456 , 760,161
Accumulated Depreclation . 102,652,257 {93,134,253) (9,518,004)
. : . " Tofal Fixed Assels 153,396,349 162,164,203 (8,767.854)
- Other Asseats . :
Dabt Issuance Costs and Other Assets 1,099,901 1,335,003 {236,191)
Total Asgets 173,110,385 176,635,116 {6,524,731)
Current Liabilities _
Accounts Payable 16,014,969 4,448,939 1,566,049
Accrued Interest 4,637,982 4455845 182,136
Accrued Expenses and Other Liabillities 6,986,314 6,163,300 . 823,014
Current Portion of Cepital Lease Obligations - 115,683 105,171 10,512
Current Portion of Long-Term Dabt 177,106,726 4,167,488 172,939,238
Current Porlion of Long-Term Debt, Discount {151,248) - - {151,248)
Current Portion of Long-Term Dsbt, Fee : 2,138,054 : - 2,138,054
: ’ Tolal Current Liabilities 196,848,499 19,340,743 177,507,756
Capital Lease obligations, less current portion 227,623 352,729 - {125,106)
Long-Temn Debt, less current portion ' - - 168,078,232 {169,078,232) .
Long-Term Debt, Discount - '(512,682) 512,682
Long-Term Debt, Fes - - - 1,022,547 (1,022,547)
) - Total Long Term Loans 227,623 169,940,526 (169,713,203)
Total Ligbiliies 767,076,122 789,261,560 7,704,553
Aumorj g‘é Deficit * -
Total Deficit -(23,965,736) {9,646,453) (14,319,283)
- Total Liabillties & Deficit 773,110,385 170535016 % ©524.31)

4126/2012 10:22 AM iFarﬁle\eharesFinm\P&AWnaneiﬂs\Eﬁoml FinancialsiFY 2012W0312\10Q Balance: Shee.l 031208
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East Valley Tourlst Development Authority
Statement Of Earnings
For Month Ending
March 31, 2012

Description - — Nawh31 2012 1 March 31'"2611'

Casino ' $ _ 9,208,452 ' $ 8,422,377
Food and Beverage ] 1,624,835 . _ 1,488,002
Hotel A ' 636,841 , 601,985
. Entertainment - .. 820,838 : 595,984
© Other 962,218 : - . $99,680
" Gross Revenue 13,253,184 11,808,118
LessProhotional Allowances " 973,963 . 765,987
Promotional Allowances - 973,963 E 765.987
Net Revenue - 12279221 11,042,131
Operai o '
" Casino . 1,512,486 - 1,458,106 -
- Food and Beverage 1,424,392 ' 1,421,992
‘ Hotel : 301,883 278,549
Entertainment , 842,301 ) 669,045
Other - . 483,976 271,699
Marketing 1,226,513 838,324
General and Administrative o 2,246,072 . , 1,923,019
Depreciation Expense 720,210 _ ’ - 892,292
Total Operating Expenses - . '8,737,8_34 , 7,753,027
Operating Income : 3,541,387 . . 3,289,104
Other Expenses {Income, ' : '
- Interest Income } - (1,231) o . (3,580)
" Amortization Expense ' - 114,959 - 105,917
Interest Expense ' . - 1,899,074 1,842,781
Tolal Other Expenses » 2,012,802 - 1,045,117
“Net Income - 1,528,584 1,343,987
412612012 10:26 AM \\Fs:fie\shams\FInance\P&A\FlnancIals\Extemal Financials\FY 2012\0312\10Q Income statement 0312.xis
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East Valley Touris_t Dévelopnient Authority
Statement Of Earnings
For Twelve Month Periods Ending
March 31, 2012

Description March 312012 = March 31, 2011
_Casino 90,175,149 ' 87,999,109
Food and Beverage - 16,199,456 15,540,780 -
Hotel 6,023,538 5,861,684
Entertainment 4,669,256 4,888,458
Other . 65,086,600 5,177,317
Gross Revenue - - 123,153,998 119,567,349
Less Promotional Allowances 10,608,646 - 11,418,094
Fromotional Allowances 10,608,646 . 14,418,094
Net Revenue - 112,645,353 108,449,255
Operating Expenses ‘ S
. Casino 16,212,659 16,220,285
Food and Beverage 16,163,447 15,488,582
Hotel 3,630,884 3,391,153
Entertainment 5,361,141 - 5,839,236
Other 3,958,876 - 2,877,078
Marketing . 9,619,766 9,147,317
. General and Administrative 25,900,951 25,193,876 .
Depreciation Expense 9,625,103 10,482,884.
Total Operating Expenses . 90,372,827 .87,640,411°
‘Operating Income 22,172,526 20,508,844
Other Expenses (Income) o
‘ Interest Income {26,287). - (66,449).
Amortization Expense - 1,337,709 - 1,263,571
Interest Expense 22,203,513 21,460,793
- Total Other Expenses 23,514,935 22,657,915
Net Loss (1,342,409) (2,149,071) -

\\Ferfi b\shams\Flnance\PM\Financlals\Extemal Fmanclals\FY 201210312V10Q Income statement 0312.xds
- Exh. Page-000247
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East Valley Tourist Development Authority dba
* Fantasy Springs Resort Casino
Statement of Cash Flows .
‘ For Twelve Month Period Ended March 31,2012 (Unaudited)

Cash flows from operatmg activities:
Net loss .
Adxustments to reconcde net loss.to net cash provuded by operating activities
Depreciation -
Amortlzation of loan discount
Amortization of debt issuance costs
Accretion of Amendment Fee ’
PIK Interest and Interest PIK Interest
Bad debt expense
Change in operating assets and liabilities: -
Accounts.receivable
Prépaid expenses and other current assets
Inventories
Accounts payable -
Accrued Interest
Accrued expenses and other current liabllities

Net cash provided by onerating activities

Cash flows from investing activities:
Additions to property and equipment .

Net cash used In investing activities

Cash flows from financing activities:
Distributions to Cabazon Band of Mission Indians
Prmcnple payments on long-term debt

“Distributions to Cabazon Band of Mission lndians to repay certain outstandmg tribal debt
Debt refinancing costs

' Net cash used In ﬁnancing actlvities

i\let Increase In cash and cash equivalents

-‘ Cash and cash equivalents, begmnmg of period
Cash and cash equwalents end of period |

Non cash investing activities
Additions to PP&E

Non cash financing activities
PiK Interest Loans and Interest on PIK Interest LoanS'

Debt refinancing costs

Page ID

2012

TURBEIVORY

$ {1,342,409)

9,625,103
361,434

- 976,274
1,115,506

" 8,028,494
13,558

(278,139)
41,456
{175,083)
1,307,509
182,137
644,632

PRI

20,500,471

SR G A

(863,370) -
{863,370}
(7,671,286)
(4,282,082)
(5,305,588)

(248,041)
{17,506,997)
2,130,105
12,943,865

PRSP A,

.S 15,073,970

S 27,377

$ 8,028,494

“§ 443,042

R
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Cash ‘bnv hand analysis

4/26/2012 10:24 AM

~-March 31, 2012

Cage Funds )

Cash for Debt Service

General Operating Purposes
Total Cash at March 31, 2012

1-4 Filed 08/01/12 Page 129 of 131 Page ID

#:532 -

5,663,446
6,000,538
3,409,986

15,073,970

\\stﬁle\shares\Flnance\P&A\Financlals\Ex!emal Financials\FY 201210312\10Q Balance Sheet 0312.xis
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UNITED STA1 . DISTRICT COURA; P3N TRAL DISTRIC: ¢ CALIFORNIA

CIVIL COVER SHEET
1 (a) PLAINTIFFS (Check box if you are representir{g yourself [1) DEFENDANTS
Wells Fargo Bank, N.A. Cabazon Band of Mission Indians, and East Valley Tourist Development
Authority

(b) Attorneys (Firm Name, Address and Telephone Number. If you are representing Attorneys (If Known)

f, i .
yourself, provide same) SHELDON EISENBERG (SBN 100626) Email: sheldon.cisenberg@dbr.com
Eric M. George, Esq., Ira Bibero, Esq. and Lori Sambol Brody, Esq. DRINKER BIDDLE & REATH LLP
Browne George Ross LLP, 2121 Avenue of the Stars, Suite 2400 1800 Century Park East, Suite 1400, Los Angeles, CA 90067
Los Angeles, CA 90067 Telephone: (310) 203-4000  Facsimile: (310) 229-1285
L. BASIS OF JURISDICTION (Place an X in one box only.) 1L CITIZENSHIP OF PRINCIPAL PARTIES - For Diversity Cases Only
(Place an X in one box for plaintiff and one for defendant.)
{11 U.S. Government Plaintiff ﬂ3 Federal Question (U.S. PTF DEF PTF DEF
Government Not a Party) Citizen of This State 001 01 Incorporated or Principal Place (14 04
of Business in this State
02 U.S. Government Defendant (1 4 Diversity (Indicate Citizenship Citizen of Another State 02 @2 Incorporated and Principal Place 05 05
of Parties in Item III) of Business in Another State -
Citizen or Subject of a Foreign Country 03 03  Foreign Nation 06 06

IV. ORIGIN (Place an X in one box only.)

01 Original 8{2 Removed from (13 Remanded from (14 Reinstatedor 015 Transferred from another district (spe01fy) 006 Multi- 017 Appeal to District
Proceeding State Court Appellate Court Reopened District Judge from
Litigation Magistrate Judge

V. REQUESTED IN COMPLAINT: JURY DEMAND: O Yes l!{No (Check “Yes’ only if demanded in complaint.)
CLASS ACTION under F.R.C.P. 23: O Yes No # MONEY DEMANDED IN COMPLAINT: $41,000,000.00

VI. CAUSE OF ACTION (Cite the U.S. Civil Statute under which you are filing and write a brief statement of cause. Do not cite jurisdictional statutes unless diversity.)

VII. NATURE OF SUIT (Place an X in one box only.)

“LABOR
Insurance PERSONAL INJURY ] . -PERSONAL ONS IZ] 710 Fair Labor Standards
Antitrust 1120 Marine {1310 Airplane "o PROPERTY 1510 Motions to Act
Banks and Banking 0 130 Miller Act [1315 Airplane Product {1370 Other Fraud Vacate Sentence |3 720 Labor/Mgmt.
Commerce/ICC 1140 Negotiable Instrument Liability 0371 Truthin Lending Habeas Corpus Relations
Rates/etc. 150 Recovery of 1320 Assault,Libel & 17380 Other Personal {3530 General (1730 Labor/Mgmt.
{1460 Deportation Overpayment & Slander , Property Damage | 535 Death Penalty Reporting &
01470 Racketeer Influenced Enforcement of (1330 Fed. Employers’ 17385 Property Damage |0 540 Mandamus/ Disclosure Act
and Corrupt Judgment 0 340 II\J/;Z?;:.? ) iabili Other [3J 740 Railway Labor Act
Organizations 1151 Medicare Act (1345 Marine Product Civil Rights [1790 Other Labor
(1480 Consumer Credit [1152 Recovery of Defaulted Liability Prison Condition Litigation
1490 Cable/Sat TV Student Loan (Excl. 1350 Motor Vehicle 11791 Empl. Ret. Inc.
{1810 Selective Service Veterans) £1355 Motor Vehicle Withdrawal 28 ] ’ Security Act
1850 Securities’/Commodities/ }[1 153 Recovery of Product Liability USC 157 |Be610 Agnculture 4 PROPERTY RIGHTS
Exchange Overpayment of 0360 Other Personal 5 : Other Food & {1820 Copyrights
{1875 Customer Chalienge 12 Veteran’s Benefits Injury 0441 Voting Drug 1830 Patent
USC 3410 0160 Stockholders’ Suits (1362 Personal Injury- | 442 Employment 0625 Drug Related 1840 Trademark
0 890 Other Statutory Actions LV_( 190 Other Contract Med Malpractice [ 443 Housing/Acco- Seizure of’ SOCIAL SECURITY
[1891 Agricultural Act [3195 Contract Product (1365 Personal Injury- mmodations Property 21 USC |3 861 HIA (1395ff)
[ 892 Economic Stabilization anblllty Product Liability |0 444 Welfare 881 1862 Black Lung (923)
Act 0196 I 1368 Asbestos Personal |(1445 American with |0 630 Liquor Laws 1863 DIWC/DIWW
(1 893 Environmental Matters Injury Product Disabilities - 0640 RR. & Truck (405(g))
1894 Energy Allocation Act Liability Employment 1650 Airline Regs 1864 SSID Title XVI
1895 Freedom of Info. Act  |[1220 Foreclosure (1446 American with |3 660 Occupational 00865 RSI(405(g))
(1900 Appeal of Fee Determi- |0 230 Rent Lease & Ejectment (1462 Naturalization Disabilities - Safety /Health ) “FEDERAL TAX SUITS
nation Under Equal {1240 Torts to Land Application Other 1690 Other {1870 Taxes (U.S. Plaintiff
Access to Justice []245 Tort Product Liability |F1#463 Habeas Corpus- 17440 Other Civil or Defendant)
1950 Constitutionality of  |C1290 All Other Real Property Alien Detatnee Rights (1871 IRS-Third Party 26
State Statutes L1465 g‘h_e‘ Immigration USC 7609
ctions

FCy12-1278

FOR OFFICE USE ONLY:  Case Number:
AFTER COMPLETING THE FRONT SIDE OF FORM CV-71, COMPLETE THE INFORMATION REQUESTED BELOW.
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UNITED STAT:.. DISTRICT COURT-@FATRAL DISTRIC1 - CALIFORNIA
: CIVIL COVER SHEET

VIII{a). IDENTICAL CASES: Has this action been previously filed in this court and dismissed, remanded or closed? &No [ Yes
If yes, list case number(s):

VIIi(b). RELATED CASES: Have any cases been previously filed in this court that are related to the present case? #No O Yes
If yes, list case number(s):

Civil cases are deemed related if a previously filed case and the present case:
{Check all boxes that apply) O A. Arise from the same or closely related transactions, happenings, or events; or
[1B. Call for determination of the same or substantially related or similar questions of law and fact; or
01 C. For other reasons would entail substantial duplication of labor if heard by different judges; or
0 D. Involve the same patent, trademark or copyright, and one of the factors identified above in a, b or ¢ also is present.

IX. VENUE: (When completing the following information, use an additional sheet if necessary.)

(a) List the County in this District, California County outside of this District; State if other than California; or Foreign Country, in which EACH named plaintiff resides.
[0 Check here if the government, its agencies or employees is a named plaintiff. If this box is checked, go to item (b).

County in this District:* . California County outside of this District; State, if other than California; or Foreign Country
South Dakota

(b) List the County in this District, California County outside of this District; State if other than Catifornia; or Foreign Country, in which EACH named defendant resides.
[1  Check here if the government, its agencies or employees is a named defendant. If this box is checked, go to item (c).

County in this District:* . California County outside of this District; State, if other than California; or Foreign Country

Riverside

(c) List the County in this District California County outside of this District; State if other than California, or Foreign Country, in which EACH claim arose.
Note: In land condemnation cases, use the location of the fract of land involved.

County in this District:* California County outside of this District; State, if other than California; or Foreign Country

Riverside

* Los Angeles, Orange, San Bernardino, Riverside, Ventura, Santa Barbara, or San Luis Obispo Counties
Note: In land condemnation cases, use the location of the tr; jand involved

X. SIGNATURE OF ATTORNEY (OR PRO PER); Date August 1, 2012

Notice to Counsel/Parties: The CV-71 (JS-44) Civil Cover Sheet and the information contained hareitf neither replace nor supplement the filing and service of pleadings
or other papers as required by law. This form, approved by the Judicial Conference of the United States in September 1974, is required pursuant to Local Rule 3-1 is not filed
but is used by the Clerk of the Court for the purpose of statistics, venue and initiating the civil docket sheet. (For more detailed instructions, see separate instructions sheet.)

Key to Statistical codes relating to Social Security Cases:

Nature of Suit Code  Abbreviation Substantive Statement of Cause of Action

861 HIA All claims for health insurance benefits (Medicare) under Title 18, Part A, of the Social Security Act, as amended.
Also, include claims by hospitals, skilled nursing facilities, etc., for certification as providers of services under the
program. (42U.8.C. 1935FF(b))

862 BL All claims for “Black Lung” benefits under Title 4, Part B, of the Federal Coal Mine Health and Safety Act of 1969.
(30 U.S.C. 923)

863 DIWC All claims filed by insured workers for disability insurance benefits under Title 2 of the Social Security Act, as
amended; plus all claims filed for child’s insurance benefits based on disability. (42 U.S.C. 405(g))

863 DIWW All claims filed for widows or widowers insuraﬁce benefits based on disability under Title 2 of the Social Security
Act, as amended. (42 U.S.C. 405(g))

864 SSID All claims for supplemental security income payments based upon disability filed under Title 16 of the Social Security
Act, as amended. .

865 RSI Al claims for retirement (old age) and survivors benefits under Title 2 of the Social Security Act, as amended. (42
US.C.(g)
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