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L
INTRODUCTION

Santa Ysabel Resort and Casino {the “Debtor”), the chapter 11 debtor and debtor in
possession in the above-captioned bankruptcy case, hereby submits its opposition (the
"Opposition™) to the Motion to Dismiss Bankruptcy Case for Lack of Eligibility and Authority (the
“Motion”) [docket entry no.57] filed by the Yavapai-Apache Nation (the “YAN™). Capitalized
terms used herein shall have the same meaning as ascribed to them in the Motion unless otherwise
defined with specificity or implied by context.

Without deciding or addressing the issue, the Debtor does not argue with the YAN’s
assertion that the Iipay Nation of Santa Ysabel (the “lipay Nation”) is a governmental unit under
section 101(27) of the Bankruptcy Code and therefore would be ineligible to be a debtor under
section 109 of the Bankruptcy Code. The lipay Nation has never intended for itself to be the
debtor in this bankruptcy case, and if the Court determined the Debtor and the lipay Nation to be
one and the same, then the Debtor and lipay Nation voluntarily would request dismissal of the
case.

However, the Debtor does dispute the YAN’s contention that the Debtor and the lipay
Nation are one and the same. The Debtor maintains, by fact and law, that it is a separate entity, an
unincorporated company, and eligible’ to be a chapter 11 debtor. The YAN’s Motion is
inadequate in its legal analysis of the meaning of “unincorporated company,” and, consequently,
its examination of the facts is misguided and uninformative on the issue. Decades of case law
from numerous Circuit Courts of Appeal have developed a test for finding that an entity is an
unincorporated company as long as there is a multiplicity of people engaged in a common
business under a common name. The Debtor is a business of approximately 120 people engaged
in the business of running a casino under the Debtor’s name, “Santa Ysabel Resort and Casino.”
The inquiry is made by reference to the facts operating in the real world and cannot be determined
by resorting to paper trails, pre-bankruptcy and non-bankruptcy statements, preconceived notions

about an entity, or even activities by the entity that would be deemed to violate the law. As

Opposition to YAN’s Motion to Dismiss 2
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explained in greater detail below, the Court should find that the Debtor is an unincorporated
company, separate from, though wholly owned by, the lipay Nation, and eligible to be a chapter
11 debtor.

The Debtor did not file the case in bad faith, there is no “new debtor syndrome” under
these facts, and the filing is not a litigatibn tactic. Furthermore, the Debtor had proper authority
to file its bankruptcy case, and the filing was not in violation of tribal, federal, or any other law.
Accordingly, the Court should deny the Motion and permit the Debtor to continue with its
reorganization.

IL
THE IIPAY NATION HAS NO INTENT TO BE
THE DEBTOR IN THIS OR ANY OTHER BANKRUPTCY CASE

The Debtor neither accepts nor opposes the YAN’s arguments and theories regarding
whether the lipay Nation is a governmeptal unit as defined in 11 U.S.C. § 101(27) and therefore
ineligible to be a chapter 7 or chapter 11 debtor. The intent of the Debtor, and of the lipay Nation
as 100% owner of the Debtor, was to file the chapter 11 bankruptcy for the Santa Ysabel Resort
and Casino only. If the Court determines that the Santa Ysabel Resort and Casino is not its own
entity as an unincorporated company separate and apart from the lipay Nation, then the lipay
Nation voluntarily requests that the Court dismiss the bankruptcy case.

Accordingly, the arguments as to whether the lipay Nation is a governmental unit or
eligible to file bankruptcy are moot, and the inquiry as to the Motion should start with whether the
Debtor is an unincorporated company and is itself eligible for bankruptcy.

II1.
THE DEBTOR IS AN UNINCORPORATED
COMPANY UNDER THE BANKRUPTCY CODE

The Debtor is an unincorporated company because it is an enterprise of numerous people

joined in a common business and conducting its affairs somewhat after the pattern of a

corporation under a common name. By virtue of being an “unincorporated company,” the Debtor

Opposition to Y AN’s Motion to Dismiss 3
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is a “corporation” under the Bankruptcy Code, and thus eligible to be a chapter 11 debtor. See 11
U.S.C. § 101(9) (defining “corporation” to include ‘“unincorporated company”), § 101(41)
(defining “person” to include a “corporation” and specifically exclude a “governmental unit”),
and §§ 109(b) and (d) (setting forth thatfa “person” may be a chapter 11 debtor, except in certain
instances involving certain brokers, banksl, and insurance companies, which are irrelevant here).

This Opposition does not discuss the issue of whether the Debtor would be a
“governmental unit” under the Bankruptcy Code because the YAN did not assert that the Debtor
was a governmental unit separate and apart from the lipay Nation but rather that the Debtor was
one in the same with the lipay Natior,, which would be a governmental unit. The Debtor’s
separate opposition to the separately filed County of San Diego’s Motion to Dismiss Debtor’s
Bankruptcy Case will address the issue of whether the Debtor as a separate entity is a
“governmental unit” under the Bankruptcy Code. This Opposition to the YAN’s Motion refutes
the YAN’s argument that (1) the Debtorﬂis not an unincorporated company and (2) that the Debtor
and the lipay Nation are one and the same entity.

As explained below, the Court should find that the Debtor is an unincorporated company,
separate and apart from the lipay Nation, and eligible to be a chapter 11 debtor under the
Bankruptcy Code.

A, Defining Unincorporated Company

The Bankruptcy Code does not define unincorporated company. Neither did its
predecessor, the Bankruptcy Act of 1898. Pope & Cottle Co. v. Fairbanks Realty Trust, 124 F.2d
132, 134 (1st Cir.1941). Nonetheless, we are guided by case law from multiple Circuit Courts of
Appeal to look for indicia of an unincorporated company. These cases, though written under the
old Bankruptcy Act, are instructive nonetheless because the definitions and practices of
bankruptcy law under the Bankruptcy Act were not eroded by the Bankruptcy Code absent a clear
indication that Congress intended such a departure. In re Las Vegas Monorail Co., 429 B.R. 770,
777 (Bankr.D.Nev.2010) (citing Dewsnup v. Timm, 502 U.S. 410, 417 (1992); Travelers Cas. and
Sur. Co. of America v. Pacific Gas and Elec. Co., 549 U.S. 443, 454 (2007); Cohen v. de la Cruz,

Opposition to YAN’s Motion to Dismiss 4
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523 U.S. 213, 221 (1998); and Penn. Dept. of Public Welfare v. Davenport, 495 U.S, 552, 563
(1990)). “The definition of ‘corporation’ in paragraph (9) [of the Bankrupicy Code] is similar to
eh definition under Section 1(8) of the [Bankruptcy] Act.” 2 COLLIER ON BANKRUPTCY ¥ 101.09,
at 101-67 (Alan N. Resnick & Henry J. Sommer eds., 16th ed. rev.).

The YAN’s Motion gives inadeciuate analysis to the primary question in determining
whether the Debtor is an unincorporated company. The YAN propose a two-part test from in re
T.W. Kroeger Trucking Co., 105 B.R. 512 (Bankr.E.D.Mo0.1989), and cases cited therein from the
First Circuit, to limit the finding of an unincorporated company to one that (i) consists of multiple
persons joining together and (ii) provides some form of limited liability for its members. Motion
at p.7 In.18-20. The YAN then proceed to analyze these two points — and only these two points —
in short shrift in a single paragraph. Motion p.8 In.6-19. The test and inquiry into whether an
entity is an unincorporated company, though, is much more involved, and the majority of Circuits
that address the issue depart markedly from the analysis relied on in T.W. Kroeger Trucking and
the First Circuit cases upon which the YAN relies.

1. The First Circuit’s Test for an Unincorporated Company Is Not Appropriate Due

to Its Focus on Trusts and Partnerships

Leading cases in the First Circuit examine the existence of unincorporated companies on a
case-by-case basis and based upon each case’s particular facts but include particular criteria that
are not included in the tests developed by other Circuit Courts of Appeal. As one leading case in

the First Circuit stated:

The courts have not attempted to give any comprehensive
definition of “unincorporated company” but have inclined to
decide each case on its facts as it arose. In general, the
organizations which they have held to be subject to involuntary
bankruptcy in this category have been unincorporated associations
of persons joining together at least in part for some common
business or commercial purpose, and conducting their affairs
somewhat after the pattern of corporations.

Pope & Cottle Co. v. Fairbanks Realty Trust, 124 F.2d 132, 134 (1941). In another leading case,

the First Circuit also stated:

Opposition to YAN’s Motion to Dismiss 5
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.. as to the words “unincorporated company,” . . . “company”
would seem to imply an association of individuals, not partners,
carrying on business under a distinct name, and having common
rights inter se, but having no individual ownership in the joint
property, no individual control over the business in which their
joint capital is embarked; and no direct individual liability for the
company’s debts.

Gallagher v. Hannigan, 5 F.2d 171, 175 (Ist Cir.1925). Synthesizing these two cases, the

following criteria would indicate an unincorporated company (at least in the First Circuit):

1. An association of persons or individuals, not partners;

2. Joined together at least in part of some common business or commercial purpose;
3. Carrying on business under a distinct name;

4, Conducting their affairs somewhat after the pattern of corporations;

5. Having common rights inter se;

6. Having no individual ownership in the joint property;

7. Having no individual control over the business in which their joint capital is

embarked; and

8. Having no direct individual liability for the company’s debis.

The first four (4) of the above-enumerated points from the First Circuit’s analysis is
similar to the analysis used by the other Circuits and instructive on whether an entity is an
unincorporated company. The last four (4) points, however, depart markedly from the other
Circuits’ analyses and are not instructive for determining whether an entity is an unincorporated
company unless a court also is addressing the potential existence of a trust or partnership. This
line of cases in the First Circuit derives from bankruptcy cases filed in Massachusetts where the
courts were asked to determine whether debtors named as “trusts” under Massachusetts state law
were eligible for bankruptcy as unincorporated companies or otherwise ineligible trusts or
partnerships. Gallagher cites with some prominence to the case of In re Associated Trust, 222 F.
1012 (1914), and Pope & Cottle cites to both Gallagher and In re Associated Trust, with

importance in its analysis. In re Associated Trust involved an unusual question of whether a

Opposition to YAN’s Motion to Dismiss 6
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Massachusetts real estate trust is a trust, an unincorporated company, or a partnership, and this
analysis is not particularly helpful for courts outside of the First Circuit, because the
Massachusetts real estate trust is “a form of business organization which is not uncommon in this
state {Massachusetts] and is very uncommon elsewhere.” 222 F. at 1013. These entities were
sometimes treated as partnerships and sometimes as trusts under Massachusetts law for tax
purposes, and, thus, the court’s analysis of whether it was a trust, partnership, or otherwise an
unincorporated company would necessarily involve questions bearing on all three types of
entities. See id.

Both of the courts in Gallagher and Pope & Cottle picked up on these inclusive points in
their respective analyses as both cases also involved trusts organized in Massachusetts. Pope &
Cottle, 124 F.2d at 133 (finding the entity in question to be nothing other than a family trust);
Gallagher, 5 F.2d at 172-73 (noting that the entity in question had established itself formally in
the manner of a trust under Massachusetts law but went on to conduct no other business except a
Ponzi scheme in the day and age when Charles Ponzi was caught and arrested for doing so).
Importantly, the court in Gallagher cited prominently to In re Samuels, 215 F. 845 (2d Cir.1914),
a case that gave great analysis to the issue of whether partnerships were eligible for bankruptcy,
and tied that analysis into the examination of unincorporated companies. Gallagher, 5 F2d at
175.

The relevance of the First Circuit’s inclusion of the partnership and trust analysis when
examining the Massachusetts trust is shown by reference to the Bankruptcy Act’s definition of

“corporation” as enacted at the time of those cases:

“Corporations” shall mean all bodies having any of the powers and
privileges of private corporations not possessed by individuals or
partnerships and shall include limited or other partnership
associations organized under laws making the capital subscribed
alone responsible for the debts of the association, joint stock
companies, unincorporated companies and associations, and any
business conducted by a trustee, or trustees, wherein beneficial
interest or ownership is evidenced by certificate or other written
instrument.

Opposition to YAN’s Motion to Dismiss 7
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Pope & Cottle, 124 F.2d at 134-35 (quoting Section 1(6) of the Bankruptcy Act (as amended in
1926) (emphasis added)).

Corporations shall include all bodies having any of the powers and
privileges of private corporations not possessed by individuals or
partnerships and shall include partnership associations organized
under laws making the capital subscribed alone responsible for the
debts of the association, joint-stock companies, unincorporated
companies and associations, and any business conducted by a
trustee or trustees wherein beneficial interest or ownership is

evidenced by certificate or other written instrument.
Id. at 135 (quoting Section 1(8) of the Bankruptcy Act (as amended in 1938) (emphasis added)).

As shown by the qualifying language linked to trusts and partnerships in the definition, only
certain types of trusts or partnerships were eligible to be “corporations” and, thus, eligible for
bankruptcy. In the context of examining entities under Massachusetts law that were sometimes
considered trusts and at other times partnerships under state law, and at the same time alleged to
be unincorporated companies by creditoIrS secking to have them adjudicated bankrupt debtors, the
Court had to devise a test that would speék to the possibility of all three of these types of entities
and ensure that it would not grant an entity bankruptcy eligibility as an unincorporated company
when it was to be denied eligibility due to its status as a partnership or trust.

The Court should find that the YAN’s proposed test — that there should be (i) multiple
persons joining together (ii) with somé.form of limited liability for its members — is wrong
because it focuses on the partnership inquiry and ignores the factors relevant to the inquiry on
unincorporated companies. A partnership, logically, must have multiple persons, and limited
liability was necessary to distinguish those “partnerships™ that were classified as “corporations”
from other partnerships subject to specigl rules of insolvency. As explained in In re Samuels, a
partnership cannot be adjudicated a bankrupt without involving the assets and liabilities of both

the partnership and its individual partners:
There are many decisions that a partnership is not insolvent within
the meaning of the Bankruptcy Act unless all its members are

insolvent . . . the rule that there can be bankruptcy of a partnership
without bankruptcy of all the partners (save in exceptional cases) is

Opposition to YAN’s Motion to Dismiss 8
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In re Samuels, 215 F. at 847-49 (internal quotations and citations omitted). Consistent with this
explanation of partnerships and bankruptcy, the Bankruptcy Act specified that to be a
“corporation” partnerships would have to be “partnership associations organized under laws
making the capital subscribed alone responsible for the debts of the association.” See Section
1(6) of the Bankruptcy Act (as amended in 1926} and Section 1(8) of the Bankruptcy Act (as
amended in 1938) above. Therefore, the YAN’s proposed test of a multiplicity of individuals
with limited liability is nothing more than the test to distinguish between eligible and ineligible
partnerships under the Bankruptcy Act. 'This is not surprising since the YAN’s proposed test
relies heavily on First Circuit case law examining Massachusetts trusts that were sometimes

trusts, sometimes partnerships, and sometimes unincorporated companies, but it is wholly
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based, not upon the words of the statute, but upon general
principles of law.

It is impossible . . . to declare a partnership insolvent so long as the
partners are able to pay its debts and theirs, whether out of joint or
separate estate, and so.the courts have generally held that a
partnership is not insolvent unless by the insolvency of all its
partners.

* 4%

The reason for the requirement is that every member of a
partnership is liable in solido for all of the firm debts, regardless of
any agreement between the partners. . . . But if in fact there is a
partner whose individual estate is ample to pay the firm debts, as
well as his own, the firm is not insolvent under a law which defines
insolvency as a condition where the property of the debtor at a fair
valuation is insufficient to pay his debts.

*%k

We must therefore accept it as established law that a partnership is
not bankrupt so long as any of the members who compose it is
individually solvent.

inappropriate in that it ignores the other factors in the analysis.

iy

Opposition to YAN’s Motion to Dismiss 9
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The Court should find that the YAN’s citation to Collier is equally misplaced. Motion p.8
In.4-5. The YAN cite Collier as stating: “Under the Code, when personal liability co-exists with
capital liability, such body will not be deemed a corporation for purposes of section 101(9).” 2
COLLIER ON BANKRUPTCY ¥ 101.09, at 101-70. However, this quote speaks to partnerships, not
unincorporated companies, as the quote is bookended with comments on partnerships at both

sides. In full context, the quote reads:

The exclusion of the limited partnership from the definition of
corporation is a departure from the former Bankruptcy Act.
Section 4 of the Act included a limited partnership, which was
therefore deemed a “corporation” within the meaning of the
statute. Under the Code, when personal liability co-exists with
capital liability, such body will not be deemed a corporation for
purposes of section 101(9). Thus, general partnerships are also
excluded, because the partners’ liability extends beyond their
capital contribution.

2 COLLIER ON BankrupTCY § 101.09, at 101-70. Collier goes on to discuss unincorporated
companies in the next paragraph withoﬁt'any discussion on limited liability like in its discussion
of partnerships. Therefore, the YAN’s citation to Collier is neither informative nor useful unless
the entity in question is potentially a partnership, which the Debtor is not.

The First Circuit’s analysis is markedly different from that of other Circuits where the
partnership/trust issue is absent, and, where, as here, there is no issue as to the existence of a trust
or partnership. Therefore, the Court should look to the tests developed by the other Circuits’ as
the far more appropriate tests for identifying an unincorporated company.

2. The Second, Third, and Seventh Circuits’ Tests Form the Appropriate Test for

Determining Whether the Debtor Is an Unincorporated Company
The Second Circuit and Seventh. Circuit have proposed a test for determining whether an

entity is an unincorporated company as follows:

A company is defined in the Century Dictionary as “a number of
persons united for performing or carrying on anything jointly.” If
such a number of persons are united for carrying on any kind of
business enterprise jointly, and are not incorporated, and do not
constitute a partnership, they are an “unincorporated company”

Opposition to YAN’s Motion to Dismiss 10
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within the trust intent and meaning of the acts of Congress relating
to bankrupicy.

Nickolas v. Witter (In re Peer Manor Bldg. Corp.), 143 F.2d 769, 771 (7th Cir.1944) (quoting and
citing In re Tidewater Coal Exchange, 280 F. 638, 643 (2d Cir.1922).

In applying this test to one case at hand, the Seventh Circuit noted certain indicia of an
entity found to be an unincorporated company: (1) It carried on a business; (2) It held property
and conducted all the business which the management of its property demanded; (3) It had debts;
(4) Insurance was paid; (5) Taxes were paid; (6) It was a business conducted for profit, although
the profits were largely imaginary; an(i (7) Agents of representatives of the company did the
business. In re Peer Manor Bldg. Corp., 143 F.2d at 772.

In another case, the Second Circuit in In re Tidewater Coal Exchange, took note that the
debtor was engaged in a commercial enterprise, even though it was nothing more than a clearing
house, that it did no trading, and that it was not designed to earn a profit for itself, but the Court
still found that entity to be an unincorporated company. 280 F. at 643. To be an unincorporated
company and eligible for bankruptcy, it sufficed that there was “an association of individuals in
pursuit of a common business object, under a control agreed to by all its members, and capable of
having debtors and creditors.” Id

The Third Circuit stated the test for an unincorporated company in much simpler terms:

Whatever may be the full scope of the word “company,” it does
include at least any unincorporated association or group of
individuals whose object and purpose are either wholly or chiefly
of the same kind as the object and purpose of a moneyed business,
or commercial corporation. A corporation is also a group of
individuals, and the fact that one group has a charter, while another
group with an identical object has none, hardly fumishes a
sufficient reason for exempting the latter from the scope of the
[Bankruptcy] act. . . . In a word, if “any unincorporated company”
includes at least a group of individuals doing “business” in the
same sense as business when carried on by a corporation, then such
a company is certainly subject to the [Bankruptcy] act.

Vadakin v. Cass (In re Order of Sparta), 242 F. 235 (3d Cir.1917).
/1
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Synthesizing these leading cases from the Second, Third, and Seventh Circuits, the test of
whether an entity is an unincorporated company focuses on inquiries as to the existence of an
enterprise of many people engaged in acommon business, even where that business is not
necessarily set up for profit or even profitable. These indicia of an unincorporated company are
shared in the first four (4) points taken from the First Circuit analysis, but the last four (4) points
of the First Circuit analysis are not present because there is no inquiry into whether the entities
might be trusts or partnerships.

In this case, no party argues or asserts that the Santa Ysabel Resort and Casino is a
partnership or a trust. Therefore, the analysis set forth by the First Circuit is not appropriate and
the Court should look to the analysis set forth by Second, Third, and Seventy Circuits as the
proper test for whether the Debtor is an unincorporated company.

3. The Court Should Employ a Broad and Expansive Reading of Corporations and

Unincorporated Companies .

In applying the test for an unincorporated company, the Court should do so with a broad
and expansive reading of the terms “corporation” and unincorporated company.” A broad and
expansive reading of the terms “corporation” and “unincorporated company” is necessary and
appropriate so as to give effect to Congress’ intent to offer creditors and debtors bankruptcy
protection (by way of voluntary as well‘as involuntary petitions) to most all businesses. Nickolas
v. Witter (In re Peer Manor Bldg. Corp.), 143 F.2d 769, 772 (7th Cir.1944). In addressing the
definition of corporation under the Bankruptcy Act, “[n]Jumerous courts have considered what
businesses are thus included. They have uniformly given a broad, inclusive construction to the
language used.” Id. at 771. In Witter, the Seventh Circuit noted that one unincorporated business
entity was not a corporation, was not a partnership, and was not an individual, but nonetheless had

recourse to bankruptcy protection:

Congress seemingly intended to include all business enterprises
within the reach of this Chapter [X of the Bankruptcy Act].
Congress was not satisfied with including corporations and
partnerships. It added joint stock companies. Nor did it stop here.
It included “unincorporated companies and associations.”” We
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think Congress intended to include all business enterprises which
were unable to meet their debts and whose creditors had more faith
in a reorganization than in a mortgage foreclosure.

Id at 772.

Indeed, if Congress had sought.to limit the availability of bankruptcy to businesses, it
would not have included the widely undefined and amorphous term “unincorporated company” in
the definition of corporation as an entity eligible for bankruptcy protection dating back to the
Bankruptcy Act of 1898 and all of its successor iterations through the current Bankruptcy Code of
1978.

The Second Circuit, too, gavé a broad and expansive reading to ‘“unincorporated
company” as applied to businesses and bringing them into the fold of entities eligible for
bankruptcy:

If each word in the phrase “any unincorporated company” is given
its ordinary and popular meaning, the [Debtor] is unquestionably
included therein; and considering the phrase as a whole and in the
light of the subject-matter of the [Bankruptcy] act, we can see no
reason for giving it a restricted meaning which would exclude it. It
i1s not a corporation, not having been incorporated at the time
involved. It is not a partnership, there being no agreement to
divide the profit and bear the loss. It is not a joint-stock company,
for there is no stock. It is simply an unincorporated company or
association engaged in the prosecution of a business enterprise, as

distinguished from one which is charitable, or religious, or
educational, or social.

In re Tidewater Coal Exchange, 280 F. 638, 643 (2d Cir.1922). Therefore, the Court should give
the term unincorporated company” as broad a reading as possible to extend bankruptcy protection
to as many businesses as possible, as intended by Congress.
B. The Court Should Find that the Debtor Is an Unincorporated Company,
Eligible for Bankruptcy Protection, and Separate from the lipay Nation
Applying the test set forth by synthesizing the case law from the Second, Third, and
Seventh Circuits with a broad reading to give effect to Congress’ intent to protect businesses

under the auspices of the Bankruptcy Code, the Court should find that the Debtor is an
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unincorporated company. An entity is an unincorporated company if there are many people
engaged in a business under a common name, even where that business is not necessarily set up
for profit or even profitable.

Here, the Debtor is an unincorporated company because it is a business of 120 employees
comprised of management, mid-level management, its own accounting department, and service
employees. These many people carry on a business in gaming operations and the running of a
casino, and the money generated from the operation of the business is used to fund the business.
The Debtor pays its payroll to its 120 employees from the funds generated from its own business
operations at the casino and no other fuﬁds. The Debtor has its own tax ID number. The Debtor
has its own contracts with vendors, its own insurance where it 1s the named insured, and it has its
own debts owed to creditors.

Much like what happened prepetition, if San Diego County levies the Debtor’s bank
account, the Debtor cannot cut checks to pay its employees and vend ors, and the Debtor’s
business will be severely hindered, if not shut down. If the YAN pull up to the Casino with a
number of flat-bed trucks to foreclose on the personal property and gaming equipment at the
Casino, the Debtor’s business will shut down. There will be no business to operate, no funds will
be generated, no employees will be paid, 120 people will lose their jobs, and they very real
business of running and operating the Casino will be destroyed.

The Debtor is an unincorporated company according to certain criteria that the Seventh
Circuit applied in its analysis. The Seventh Circuit noted certain indicia of an entity found to be
an unincorporated company: (1) It carried on a business; (2) It held property and conducted all the
business which the management of its property demanded; (3) It had debts; (4) Insurance was
paid; (5) Taxes were paid; (6) It was a business conducted for profit, although the profits were
largely imaginary; and (7) Agents of representatives of the company did the business. Nickolas v.
Witter (In re Peer Manor Bldg. Corp.), 143 F.2d 769, 771, 772 (7th Cir.1944). Here, the Debtor
(i) carries on a business of operating a casino with 120 employees; (ii) the Debtor holds

approximately $1.5 million of personail property (as listed on schedule B of its Bankruptcy
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Schedules) without which it cannot carry on its business; (iii) the Debtor has debts owed to
dozens of creditors that are not co-debts of the Iipay Nation (compare schedules F and H of the
Debtor’s Bankruptcy Schedules, showing only five debts where the Iipay Nation is a co-debtor) (a
true and correct copy of schedules F, G, and H of the Debtor’s Bankruptcy Schedules are attached
as Exhibit “A™ hereto); (iv) the Debtor pays for its own insurance, and the named insured is
“Santa Ysabel Resort & Casino” (see Exhibit “B” hereto); (v) the Debtor pays sales taxes to the
lipay Nation, and the Debtor pays employee related taxes by way of its own tax ID number,
which is different from the lipay Nation’s tax ID number (see Exhibit “C” hereto); (vi) the Debtor
operates the casino for the purpose of making a profit, even though its recent cash flow breaks
even; and (vii) David Chelette and Charles Bauman, along with 120 employees, over half of
which are not members of the Iipay Nation, conduct the business at the casino. Therefore, the
Debtor is an unincorporated company under the analysis employed by the Seventh Circuit.

The Debtor is also an unincorporated company according to the analysis applied by the
Second Circuit in In re Tidewater Coal Exchange, 280 F. 638 (2d Cir.1922). An entity is an
unincorporated company where there is “an association of individuals in pursuit of a common
business object, under a control agreed to by all its members, and capable of having debtors and
creditors.” Id. at 643. The Debtor has 120 employees in pursuit of the common business object
of running a casino, which provides sufficient revenue to pay its ordinary operating costs and
payroll, operating under a controlled structure with a hierarchy of management, middle
management, an accounting department, and a recognized decision-making structure through its
management. Additionally, it has its own debtors and creditors, specifically, it has contracted
with several entities in its own capacity, 'separate and apart from the Iipay Nation, as shown on
Schedule G of the Bankruptcy Schedules, and the Debtor has several trade creditors that are
creditors of the Debtor alone and not the lipay Nation, as shown by reference to schedules F and
H of the Bankruptcy Schedules. Contracts between the Debtor (not the lipay Nation), on the one
hand, and various third parties, on the other hand, are attached as Exhibit “D” hereto. Therefore,

the Debtor is an unincorporated company under the Second Circuit’s analysis.
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The Debtor does not need to be formally formed as a “legal entity” to be an
unincorporated company eligible for bankruptcy protection. The YAN in its Motion often uses
the phrase “separate legal entity,” withqut defining what a “legal entity” is, and implies that such
a formation is necessary to exist as a sepérate entity. However, no formal formation is necessary
to be adjudged an unincorporated company. The Third Circuit compared the situation of an
unincorporated company with that of a corporation and stated that “the fact that one group has a
charter, while another group with an identical object has none, hardly furnishes a sufficient reason
for exempting the latter from the scope of the [Bankruptcy] act.” Vadakin v. Cass (In re Order of
Sparta), 242 F. 235, 238 (3d Cir.1917). The Third Circuit found the entity in question to be an
unincorporated company and eligible for bankruptcy. /d. Indeed, the very formal establishment
of a business entity by way of filing articles of incorporation would take it out of the realm of
unincorporated entities and would make this entire issue moot. Congress has made clear, as noted
by the Second, Third, and Seventh Circuits, that an unincorporated company is an eligible debtor
under the Bankruptcy Code and has been for over a hundred years.

The fact that Santa Ysabel Resort and Casino has filed d/b/a papers and has not
incorporated or taken other traditional stops for the formation of a corporation, LLC, or other
entity has no bearing on its eligibility as an unincorporated company. Whatever entities may or
may not be under state law, “it does not at all follow that under federal law they cannot be
property adjudicated bankrupt as unincorporated companies.” Gallagher v. Hannigan, 5 F.2d
171, 174 (1st Cir,1925). Moreover, the Seventh Circuit found that a dissolved corporation that
continued to do business was an unincorporated company eligible for bankruptcy relief. In re
Peer Manor Bldg. Corp., 143 F.2d at 772. The Debtor, which has held itself out as a business by
way of its name, its operations, its employees, payroll, contracts with creditors in its own name,
and debts with creditors in its own name, is an unincorporated company even without a “formal”
legal status under state (or tribal) law. Even a debtor that is organized for a fraudulent purpose
may be deemed an unincorporated company and eligible for bankruptcy, as the court found in

Gallagher v. Hannigan, where the debtor was classic Ponzi scheme. Gallagher, 5 F.2d at 174. If

Opposition to YAN’s Motion to Dismiss 16




10

11

12

13

14

15

le

17

18

13

20

21

22

23

24

25

26

27

28

Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 21 of 172

a company formed for illegal business operations, a company that let its corporate status lapse,
and a company not properly formed under state law can be determined to be an unincorporated
company and eligible for bankruptcy, then certainly the Debtor, which carries on a legitimate
business with employees, vendors, contracts, and creditors, is an unincorporated company and
eligible for bankruptcy. Therefore, the Court should find that the Debtor is an unincorporated
company and eligible for bankruptcy.

It is of no consequence that the YAN thought it was dealing at all times with the Iipay
Nation and not the Santa Ysabe! Resort -and Casino as an unincorporated company. The fact that
an entity is known to a creditor in a capacity other than an unincorporated company “is no reason
for holding that bankruptcy may not be invoked in order to provide equality of treatment of all
creditors of this separate entity.” Jd. (finding that debtor was eligible to file bankruptcy as an
unincorporated company despite creditors’ expectation that the debtor was a partnership or trust
that would be ineligible for bankruptcy).

It is also of no consequence that the prepetition litigation has been between the lipay
Nation (rather than the Debtor), on the one hand, and the YAN or San Diego County, on the other
hand. The Third Circuit addressed this objection and dismissed it as being no bar to bankruptcy

eligibility for an unincorporated company:;

Two minor objections may be briefly noticed. The first is that the
order [i.e, the Order of Sparta, the debtor] is not a legal entity, and
cannot be sued qua order. To this it is enough to answer that, as
Congress has permitted a suit in bankruptcy to be brought against
such a company, no reason is apparent why the proceeding should
not bring the company into court under its own name — of course
with notice to the proper officials.

Vadakin v. Cass (In re Order of Sparta), 242 F. 235, 239 (3d Cir.1917). Thus, although the Order
of Sparta was not known to other parties to be an entity capable of being sued, and therefore not
sued, there was no reason to prevent it from being an unincorporated company and eligible for
bankruptcy. Here, though the YAN and San Diego County sued and litigated against the lipay
Nation under non-bankruptcy law, that‘ i1s no bar to the Debtor’s eligibility for bankruptcy
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protection as an unincorporated company under bankruptcy law, It is entirely two different
matters to be the subject of suit for breach of contract and to be a chapter 11 debtor. Therefore,
the Court should find that the Debtor is eligible for bankruptcy completely apart from the YAN’s
prepetition litigation strategy, which haci nothing to do with bankruptcy eligibility.

Similarly, it is inconsequential that the Debtor never asserted itself as an unincorporated
company in the prepetition litigation with the YAN, the County of San Diego, or any other
parties. Prepetition statements made by a debtor in a non-bankruptcy context have no bearing on
acknowledgment of eligibility or ineligibility for chapter 11. In re Las Vegas Monorail Co., 429
B.R. 770, 790-91 (Bankr.D.Nev.2010) (stating that debtor’s disclosure and description of itself as
“instrumentality of the State of Nevada” in its tax certificate was no evidence of it being an
“instrumentality” or “municipality” under the Bankruptcy Code because “it is critical to note that
[the debtor] did not make its representation in connection with an acknowledgment that it was
ineligible for Chapter 117). Therefore, tile various defenses that the Iipay Nation and its attorneys
made prior to the Debtor’s bankruptcy filing, completely outside of the Bankruptcy Code, have no
bearing on the question of whether the Debtor is an unincorporated company under the
Bankruptcy Code.

IV,
CONTRARY TO THE YAN’S ASSERTIONS, THE COURT SHOULD

FIND THAT THE DEBTOR AND THE IIPAY ARE SEPARATE ENTITIES

The YAN is incorrect in its assertion that the Iipay Nation and the Debtor are the same
entity. The Debtor first reiterates the differences between the lipay Nation and the Debtor, and
then refutes the YAN’s allegations in tlirn. The Court should find that the Debtor and the lipay
Nation are two separate entities and that the Debtor is an unincorporated company eligible for
bankruptcy protection.,

A. The Santa Ysabel Resort and Casino Is Not the Tipay Nation

The lipay Nation is a federally recognized Indian tribe, comprised of approximately 918

enrolled tribal members. The lipay Nation occupies the Santa Ysabel Indian Reservation,
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consisting of 15,500 acres of Indian reservation land. The lipay Nation has a tribal government
with a tribal council and chairman that see to its government functions. The lipay Nation pays its
tribal government employees, and it has lits own tax ID number (953215892) separate from the
Debtor and its tax 1D number,

Wholly owned, but separate and apart from the lipay Nation, the Debtor operates a casino
gaming business. The Debtor has 120 employees, approximately half of which are tribal
members of the lipay Nation and half which are not. The Santa Ysabel Resort and Casino is not a
federally recognized Indian tribe. The Santa Ysabel Resort and Casino owns no land and has no
tribal government. The Santa Ysabel Resort and Casino maintains insurance in its own name,
enters into contracts in its own name, and generates revenue to pay its operating expenses and 120
employees. The Debtor pays sales taxes to the lipay Nation. Furthermore, the Debtor has entered
into loan agreements with the Iipay Nation, recognizing one as lender and the other as borrower
and as two separate entities (see Exhibit “E” hereto). If the YAN and San Diego County
foreclose on the casino and the Debtor’s accounts, the lipay Nation is not shut down — the Debtor
is.

Case law supplies us with examples treating businesses associated with Indian tribes as
entities that are related to the tribe but are not the tribe itself, Cabazon Indian Casino v. IRS {In
re Cabazon Indian Casino), 57 B.R. 398 (9th Cir.B.A.P.1986), involved an Indian casino that was
an unincorporated company (which was the chapter 11 debtor in the case), and it was owned by
the Cabazon Band of Mission Indians. 7d at 399. Additionally, Breakthrough Management
Group v. Chukchansi Gold Casino and Resort, 629 F.3d 1173 (10th Cir.2010), involved an Indian
casino that was a “subordinate economic entity” and an “unincorporated entity” created by and
wholly owned by the Indian tribe but no the tribe itself. Id at 1180. The Tenth Circuit did not
conclude that the casino and tribe were one in the same but instead concluded that “the Casino
[has] a sufficiently close relationship to the Tribe to share in its [sovereign] immunity.” 7d. at
1181. Therefore, there is federal precédent to find an Indian casino to be an unincorporated

company with an identity separate from the tribe itself.
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B. The Loan Documents Are No Bar to the Finding of the Debtor as an
Unincorporated Company Separate from the lipay Nation

The loan documents’ reference to the Iipay Nation do not answer the question of whether
the Debtor is an unincorporated company. Prepetition statements made by a debtor in a non-
bankruptcy context have no bearing on acknowledgment of eligibility or ineligibility for chapter
11. /n re Las Vegas Monorail Co., 429 B.R. 770, 790-91 (Bankr.D.Nev.2010) (stating that
debtor’s disclosure and description of itself as “instrumentality of the State of Nevada” in its tax
certificate was no evidence of it being an “instrumentality” or “municipality” under the
Bankruptcy Code because “it is critical to note that [the debtor] did not make its representation in
connection with an acknowledgment that it was ineligible for Chapter 117).

Nor would the lipay Nation’s or Debtor’s alleged violation of the terms of the loan
documents be a bar to finding the Debtor to be s separate entity and unincorporated company.
The Seventh Circuit found that a dissolved corporation that continued to do business was an
unincorporated company eligible for bankruptcy relief. Nickolas v. Witter (In re Peer Manor
Bidg. Corp.), 143 F.2d 769, 771, 772 (7th Cir.1944). Even a company engaged in no other
business but an illicit Ponzi scheme can still be adjudicated an unincorporated company and
eligible for bankruptcy. Gallagher v. H&nnigan, 5F.2d 171, 174 (1st Cir.1925).

The YAN point to the Amended and Restated Loan Agreement (the “Loan Agreement”) to

prove that the Debtor does not exist as an unincorporated company and that the lipay Nation is the
only entity in existence. However, the Loan Agreement is dated as of April 22, 2005,
approximately two years before the Debtor opened for business. Conducting business is a key
component of being an unincorporated company. In the case of Chicago Title & Trust Co. v.
Ryan (In re Midwest Athletic Club), 161 F.2d 1005 (7th Cir.1947), the Seventh Circuit compared
its case at hand with its prior ruling in /n re Peer Manor Building Corp., 143 F.2d 769 (7th
Cir.1944), and noted that both entities were dissolved companies, but that the debtor in Peer
Manor was an unincorporated company eligible for bankruptcy relief because it carried on an

active business, and the debtor in Midwest Athletic Club was not an unincorporated company (and
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thus not eligible for bankruptcy protection) because it carried on no business at all afier its
dissolution. In re Midwest Athletic Club, 161 F.2d at 1007-08. Because the proper test for an
unincorporated company is a multiplicity of people carrying on a business under a common
identity, the Debtor could not exist as an unincorporated company in 2005 when it was not open
for business, and thus the Loan Agreement is of little value in the inquiry as to an unincorporated
company.

Even if the Loan Agreement were of use in this inquiry, the Loan Agreement indicates the
separate existence of the Debtor from the lipay Nation in several places. To start, the Debtor is
recognized by name: *‘Casino’ means, collectively, all gaming and related retail, lodging, dining
and entertainment facilities owned or operated by Borrower or any Affiliate of Borrower,
including but not limited to the facility commonly referenced or to be known as the Santa Ysabel
Resort and Casino, and any replacements, improvements or expansions thereof.” Loan
Agreement p.4. Not only does this deﬁlnition recognize the Casino, but it also recognizes that it
could be operated by an affiliate of the Iipay Nation. The defined terms “Casino Assets” and
“Casino Operations™ also recognize operations conducted by an affiliate of the Iipay Nation.
Loan Agreement p.4. In turn, “‘Affiliate’ of any Person means any other Person directly or
indirectly controlling, controlled by or under common control with such Person.” Loan
Agreement p.l1. The defined term “Person” is defined very broadly to mean, amongst others,
“corporation . . . association, enterprise, tribe, trust or other entity or organization.” Loan
Agreement p.15. With such a broad definition, inclusive of the catch-all “or other entity or
organization,” the Debtor would be Person, and by common control, an Affiliate, and recognized
under the Loan Agreement, and named "‘Santa Ysabel Resort and Casino,” in connection with the
operation of the Casino.

The Loan Agreement suggests the lipay Nation and the Debtor would or could be separate
entities in several other places, as well. The defined term ““Excluded Assets’ means any Cash,
Cash Equivalents, or Property of Borrower [lipay Nation] that is not Casino Assets.” Loan

Agreement p.7. And “ ‘Net Income’ means . . . the net income of Borrower [lipay Nation] from
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Casino Operations . . .” Loan Agreement p.12. These definitions focus on the Casino apart from
the tribe and suggest a division between the Debtor and the lipay Nation. Similarly, “Operating
Lease Obligations” refers to “lease payments due under all Operating Leases of Borrower [lipay
Nation] or the Casino Operations.” Loail Agreement p.13. If the lipay Nation and the Debtor are
one and the same in operating the Casino, then there is no reason for the Loan Agreement to refer
separately to the lease obligations of both “Borrower or the Casino Operations.”

If the Loan Agreement is to be considered in answering the bankruptcy law question of
whether a separate unincorporated company exists in the Debtor, then it is most important to look
at the provisions speaking to secured claims, liens, bankruptcy, and insolvency, all of which
reference the existence of the Debtor as separate from the lipay Nation. Sections 4.01(a)(iv) and

(v} of the Loan Agreement state:

(a) Borrower [lipay Nation| shall have delivered each of the
flowing items to Agent for approval, and Agent shall have
approved each item:

& % %

(iv) UCC lien searches covering the name of the
Borrower, the Casino, and Guarantor, reflecting no Liens or
encumbrances of Casino Assets, other than Permitted
Encumbrances, with the Bring Down Certificate.

(v}  Searches evidencing no bankruptcies, tax Liens or
judgments relating to Borrower, any Affiliate of Borrower or the
Casino, or the Guarantor, with Bring Down Certificate.

Loan Agreement p.30 (emphasis added). With respect to liens, secured claims, and bankruptcy
filings, the Loan Agreement recognizes the possible separate existence of the Casino from the
Borrower, as well as its affiliates, otherwise there is no reason to use any defined term other than
“Borrower” because, as the YAN have tried to assert, there would be no separate legal entity apart
from Borrower [lipay Nation]. Yet, this section specifically separates the Borrower [lipay

Nation] from the Casino, which is defined “to be known as the Santa Ysabel Resort and Casino.”
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Moreover, Section 5.18 of the Loan Agreement, addressing solvency, again speaks to two

separate entities in the lipay Nation and the separate Santa Ysabel Resort and Casino:
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Loan Agreement p.46 (emphasis added). Section 5.18(a) speaks to the assets, liabilities, and
solvency the Borrower and the Casino as separate entities and requires that such calculations be
made on a consolidated basis. If the Borrower and the Casino (i.c, the lipay Nation and the
Debtor) were the same entity, there would be no need to specify that the calculations be done on a
consolidated basis. Moreover, there woilld be no reference both the Borrower and the Casino, as
reference to the Borrower alone would encompass both and suffice. Additionally, Section 5.18(b)
speaks to the separate indebtedness of multiple entitics ~ the indebtedness of the Casino, the
indebtedness of the Borrower, and the indebtedness of the Casino Operations. Therefore, to the

extent that the Loan Agreement can be used to show the existence of an unincorporated company

/1

(a) . . . (i) the fair value of the assets of Borrower and the
Casino on a consolidated basis, at a fair valuation, will exceed the
debts and liabilities, subordinated, contingent or otherwise, of
Borrower and the Casino on a consolidated basis; (ii) the present
fair saleable value of the Property of Borrower and the Casino on a
consolidated basis will be greater than the amount that will be
required to pay the probable liability of Borrower and the Casino
on a consolidated basis on their debts and other liabilities,
subordinate, contingent or otherwise, as such debts and other
liabilities become absolute and matured; (iii) Borrower and the
Casino on a consolidated basis will be able to pay their debts and
liabilities, subordinated, continent or otherwise, as such debts and
liabilities become absolute and matured; and (iv) Borrower and the
Casino on a consolidated basis will not have unreasonably small
capital with which to conduct the business in which they are
engaged as such businesses are now conducted and are proposed to
be conducted after the date hereof.

(b)  Borrower does not intend to, and does not believe that it or
the Casino will, incur debts beyond its ability to pay such debts as
they mature, taking into account the timing of and amounts of cash
to be received by it or the Casing and the timing of the amounts of
cash to be payable on or in respect of its Indebtedness or the
Indebtedness of Borrower or the Casino Operations.
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separate from the lipay Nation, the provisions regarding bankruptcy, solvency, secured claims,
and liens show that multiple entities exist.

Contrary to the YAN’s contentions, it would not be a violation of the Loan Agreement for
the lipay Nation to conduct its business through the Debtor, which it wholly owns. Section 6.17
specifically carves out an exception to allow the lipay Nation to enter into transactions with
Affiliates involving casino assets in the ordinary course of business. Loan Agreement p.53.
Given the definition of Affiliate as used in the Loan Agreement, the Debtor would be an affiliate
of the lipay Nation, and the conduct of the Debtor’s business is absolutely within the ordinary
course. The existence of an unincorporated company being determined by reference to many
people carrying on a business under a common name, neither the lipay Nation nor the Debtor
violated any terms by conducting business in the ordinary course through an unincorporated
company. Furthermore, the YAN cannot forbid the lipay Nation from operating and managing
the gaming operations through the Debtor (which is wholly owned by the Iipay Nation) because
section 15.04 of the Loan Agreement states in all-capital lettering: “NOTWITHSTANDING
ANY OTHER POSSIBLE CONSTRUCTION OF ANY PROVISION HEREIN, AGENT AND
LENDERS [THE YAN] ACKNOWLEDGE AND AGREE THAT THE LOAN DOCUMENTS
DO NO CREATE . .. (B) ANY RIGHTS ON THE PART OF AGENT AND LENDERS [THE
YAN] TO INTERFERE WITH BORROWER’S RIGHT TO DETERMINE STANDARDS OF
OPERATION AND EFFICIENT MANAGEMENT OF THE CASINO . ..” Loan Agreement
p.75. The lipay Nation and the Debtor are not violating the Loan Agreement by the Debtor’s
existence as an unincorporated company conducting business at the Casino, and the YAN has no
power under the Loan Agreement to forbid it.

Section 6.27 of the Loan Agreement, stating that the lipay Nation operates the Casino as a
““tribal enterprise,”” which has no separate legal existence,” is no bar to finding the Debtor as an
unincorporated company because it was not made in connection with the existence of an
unincorporated company or eligibility for bankruptcy protection. Prepetition statements made by

a debtor in a non-bankruptcy context have no bearing on acknowledgment of eligibility or
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ineligibility for chapter 11. In re Las Vegas Monorail Co., 429 B.R. 770, 790-91
(Bankr.D.Nev.2010) (stating that debtor’s disclosure and description of itself as “instrumentality
of the State of Nevada” in its tax certificate was no evidence of it being an “instrumentality” or
“municipality” under the Bankruptcy Code because “it is critical to note that [the debtor] did not
make its representation in connection with an acknowledgment that it was ineligible for Chapter
11”). The representation that “Borrower currently operates the Casino as a ‘tribal enterprise,’
which has no separate legal existence from Borrower,” which the Debtor made in connection with
securing financing in a non~bankruptcy‘c'ontext is exactly the same sort of non-bankruptcy, pre-
bankruptcy representation made by the debtor in In re Las Vegas Monorail Company in
connection with securing bond financing, and which the court in that case found to be completely
useless in answering the question of what sort of entity the debtor might be and whether it is
eligible for bankruptcy.

Moreover, a word or phrase used in one legal context does not have the same meaning and
trappings of the same word in another legal context, especially in the realm of bankruptcy law.
Id. at 790 (noting the Bankruptcy Code’s differing use and meaning of words such as “tax” and
“lease” and “security interest” and “instrumentality” when compared with other areas of state and
federal law). Thus, “tribal enterprise” rilély be an unincorporated company under the Bankruptcy
Code if it fits the test synthesized by the Circuit Courts as shown above. Therefore, these
statements outside of the bankruptcy context have little to no bearing on whether the Debtor is a
separate entity as an unincorporated company under the Bankruptcy Code.

Despite the overcomplicated test it developed, even the First Circuit noted that “courts
have not attempted to give any comprehensive definition of ‘unincorporated company’ but have
inclined to decide each case o ifs facts as it arose.” Pope & Cottle Co. v. Fairbanks Realty Trust,
124 F.2d 132, 134 (1941) (emphasis added). As case law has borne out, an unincorporated
company exists where multiple people carry on a common business under a common name —

here, the 120 employees conducting a gaming business as the Santa Ysabel Resort and Casino.

I
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No papered statement can undo those facts. The Court should find that, under the Bankruptcy
Code, the Debtor is an unincorporated company with a separate existence from the lipay Nation.

C. The Debtor Is an Unincorporated Company Separate from the lipay Nation

Without Any Violation of Federal, State, or Tribal Law

The Court should find that the Debtor’s separate existence as an unincorporated company
is not barred merely by reference to prepetition documents, much less ones entered into prior to
the Debtor commencing business. Conducting business is a key component of being an
unincorporated company. See Chicago Title & Trust Co. v. Ryan (In re Midwest Athletic Club),
161 F.2d 1005, 1007-08 (7th Cir.1947) (comparing two dissolved companies and finding the one
that continued to conduct a business was an unincorporated company eligible for bankruptcy
protection while the other conducted no business and thus was not an unincorporated company
and, consequently, not eligible for bankruptcy protection). The Tribal-State Compact was entered
in December 2003 and the Intergovernmental Agreement with the County of San Diego was
entered in January 20035, long before the Debtor commenced business operations. The proper test
for an unincorporated company being a multiplicity of people carrying on a business under a
common identity, certainly the Debtor could not exist as an unincorporated company in 2003 and
2005 when it was not open for business. Furthermore, to the extent the Debtor or lipay Nation
were in violation of these state and county agreements (which is for the sake of argument and
which neither the Debtor nor the lipay Nation admit), that has no bearing on the existence of an
unincorporated company separate from the Iipay Nation. Even a company engaged in no other
business but an illicit Ponzi scheme can still be adjudicated an unincorporated company and
eligible for bankruptcy. Gallagher v. Hannigan, 5 F.2d 171, 174 (Ist Cir.1925). Therefore,
reference to these state and county agreements has no place in determining the existence of the
Debtor as an unincorporated company separate from the lipay Nation.

The YAN is incorrect in its contention that, by reference to the Indian Gaming Regulatory
Act (“IGRA”), the Debtor and the lipay Nation must be one single entity. The Debtor and the

lipay Nation are not in violation of IGRA simply because the Debtor is an unincorporated
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company under the Bankruptcy Code and thus a separate entity (though wholly owned entity)
involved in the operation of the Casino. Indian tribes can conduct gaming operations through their
business entities, The cases cited by thé YAN for its contention that the Debtor and Iipay Nation
have violated IGRA, actually address IGRA violations by third party lenders that were wholly
outside of the Indian tribe structure because their financial loan documents and contracts were so
onerous as to rise to the level of unauthorized management contracts in violation of IGRA.

It is permissible for an Indian tribe to operate its casino through its affiliated entity. For
example, the Lac du Flambeau Band of Lake Superior Chippewa Indians formed Lake of the
Torches as a corporation chartered under tribal law to own and operate the Lake of the Torches
Resort Casino, and the tribe entered into a state compact with Wisconsin and received approval
from the National Indian Gaming Commission. Wells Fargo Bank, N.A. v. Lake of the Torches
Economic Development Corp., 658 F.3d 684, 688 (7th Cir.2011). That case, held a financing
agreement by Wells Fargo to be completely void because its controls over the tribe’s gaming
operations in the event of default were so severe as to rise to the level of a management contract
impermissible under IGRA. See id. at 698-99. This is hardly the case before this Court, where
the Debtor’s management answers to th@ chairman of the lipay Nation, and the chairman sets the
manager’s salary and has the power to hire and fire him. Another example comes from
Breakthrough Management Group v. Chukchansi Gold Casino and Resort, 629 F.3d 1173 (10th
Cir.2010), where the Picayune Rancheria of the Chukchansi Indians set up the Chukchansi
Economic Development Authority to own and operate the Chukchansi Gold Resort & Casino, and
the Tenth Circuit noted that these were “subordinate economic entities” to the tribe and closely
related to the tribe, though not the tribe itself. See id at 1195; see also Allen v. Gold Country
Casino, 464 F.3d 1044, 1045 (9th Cir.2006) (“Gold Country Casino is a tribal entity formed by a
compact between the federally recognized Tyme Maidu Tribe and the State of California. The
Casino is wholly owned and operated b)f the Tribe.”). The Debtor’s and Iipay Nation’s structure
regarding the Casino is not a violation of IGRA. Regardless, though, whether there is any

violation of IGRA, which the Debtor would dispute strongly, that is not an issue to be decided by
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the Bankruptcy Court, much less in the Motion on the issue of dismissal. It has no bearing on the
test of an unincorporated company.

Furthermore, the YAN'’s reliaﬁc’:e on communications between the National Indian
Gaming Commission (“NIGC™) and lipay Nation is misplaced, as those communications do not
disprove the Debtor’s separate existence. The YAN cite to a letter from the NIGC referring to the
lipay Nation’s “gaming employees” in paragraph 20 of the letter to assert that the lipay Nation
alone owns and operates the gaming operations without the Debtor, but the NIGC also refers to
“employees of the Santa Ysabel Resort and Casino” specifically in paragraph 24 of the same
letter. Exhibit 16 to Bibbero Declaration. Additionally, it would not necessarily be a violation of
IGRA for the Iipay Nation to operate through its wholly owned unincorporated company in the
Debtor pursuant to 25 C.F.R. § 502.10." That section provides, in pertinent part, that “[a] gaming
operation may be operated by a tribe airectly; by a management contractor; or, under certain
conditions, by another person or other entity.” There is nothing to say that the situation between
the Debtor and the lipay Nation would not fit into this third category.

It is consistent that the Debtor is a separate entity as an unincorporated company and that
“[t]he lipay Nation of Santa Ysabel owns and operates the Santa Ysabel Resort and Casino,” as
stated in the lipay Nation of Santa Ysabel Gaming Ordinance. Exhibit 7 p.] to Bibbero
Declaration. All along the Debtor has stated that it is wholly owned by the lipay Nation and that
it operates the Casino. Furthermore, it is consistent that “the Casino shall be operated as an
enterprise of the Tribe” and be an unincorporated company where it is named the “Santa Ysabel
Resort and Casino.” See Exhibit 11 to Bibbero Declaration, General Council Resolution 05-13.
The Santa Ysabel Resort and Casino is a business enterprise wholly owned by the Iipay Nation in
the form of an unincorporated company carrying on that business with a multiplicity of people
under its name. They logically exist together and are not mutually exclusive. Entities are ofien

referred to by one name under state law but are deemed to be other entities when tested by the

! For ease of reference, the YAN’s Motion, at p-12 In.3, transposed two numbers in citing to “25
C.F.R. § 520.10” to define “gaming operation.” The correct cite is 25 C.F.R. § 502.10.
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Bankruptcy Code. For example, the court in In re Las Vegas Monorail Co., 429 B.R. 770
(Bankr.D.Nev.2010), found that the debtor in that case was not an “instrumentality” or
*“municipality” under the Bankruptcy Code even though that debtor named and described itself as
an “instrumentality of the State of Nevada” in its tax certificate because “it is critical to note that
[the debtor] did not make its representation in connection with an acknowledgment that it was
ineligible for Chapter 11.” Id at 790-91. Another example comes from Gallagher v. Hannigan,
5 F.2d 171 (1st Cir.1925), where the court found an entity formed as a Massachusetts trust to be
an unincorporated company when examined through the lens of the Bankruptcy Act. Id. at 172-
73. Therefore, the Court should find that the Debtor is an unincorporated company despite
prepetition references to a tribal enterprise and, furthermore, find this to be logically consistent
and not mutually exclusive.

The Iipay Nation's Gaming Ordinance focuses on regulation of the gaming activity by
establishing the Santa Ysabel Gaming Commission, and most of the document addresses the
Commission’s existence, gaming, and licensing. See Exhibit 9 to Bibbero Declaration, It would
not address the Debtor’s separate existence from the lipay Nation as an unincorporated company
and therefore has no bearing on the issue. Moreover, the General Council Resolution #(37-31 of
the Iipay Nation does not direct the Iipay Nation’s employees to carry out the operation of the
Casino, as the YAN represent, but that the Tribal Council and officials and employees of the
Tribe are directed “to take the necessary actions to carry out the directives of the General Council
to obtain the benefits of Class III gaming through the construction and operation of the Casino.”
Exhibit 10 to Bibbero Declaration p.2, at 2™ 9. The General Council directed the Iipay Nation’s
officials and employees to facilitate the constructing and operation of the Casino, not to conduct
the Casino operations themselves.

Regardless, as discussed further below, the NIGC is listed in the Debtor’s bankruptcy case
for notice purposes and has received notic_e of the bankruptcy petition. Neither the Debtor nor the
lipay Nation has been contacted by the NIGC with any allegation that the Debtor or lipay Nation

has violated IGRA by way of the bankruptcy filing or the Debtor’s independent existence as an

Opposition to YAN’s Motion to Dismiss P 29




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 34 of 172

unincorporated company.

The Court, though, should not consider alleged violations of IGRA in determining that the
Debtor is an unincorporated company under the Bankruptcy Code. Compliance with IGRA, or
any other law, is not part of the analysis as to whether an entity is an unincorporated company.
Even a debtor that is organized for a fraudulent purpose may be deemed an unincorporated
company and eligible for bankruptcy, as the court found in Gallagher v. Hannigan, where the
debtor was a classic Ponzi scheme. Gallagher, 5 F.2d at 174. Therefore, the Court should find
that the Debtor is an unincorporated company, a separate entity, and eligible for bankruptcy
protection, irrespective of alleged IGRA violations.

D. Other Actions of the Debtor, the Debtor’s Proposed Bankruptcy Counsel, and tbe

Tipay Nation Do Not Bar the Finding of an Unincorporated Company

The various other documents tﬁat the YAN alludes to are of no avail in its attempt to
refute the separate existence of the Debtor from the lipay Nation. The financial report attached as
Exhibit 1 to the Kwail Declaration does just the opposite. The financial report from McGladrey
& Pullen, CPA, refers to the Santa Ysabel Reosrt and Casino as an enterprise fund of the lipay
Nation, and the report specifically analyzes the assets and liabilities of the Santa Ysabel Resort
and Casino and specifically does not analyze the assets and liabilities of the Iipay Nation. Exhibit
1 to Kwail Declaration p.1 (“the financial statements present only the Santa Ysabel Resort and
Casino, and do not purport to, and do not, present fairly the financial position of the lipay
Nation™). Separate assets and liabilities and financial reports strongly evidence a business, in the
form of the Santa Ysabel Resort and (fa‘sino, separate and apart from the lipay Nation, as this
independent auditor analyzed the financials by separating out the Casino’s assets and liabilities
from the tribe’s. Moreover, the auditor acknowledges a separate entity by reference to the Debtor
as “an enterprise fund of the Iipay Nation of Santa Ysabel.” While this may have been
insignificant in a pre-bankruptcy, non-bankruptcy context, under bankruptcy law, this fits
squarely into a finding of an unincorporated company — a common business conducted by over

100 people under a common name. Therefore, the Court should find that, under bankruptcy law,
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there has been and is a separate entity in the Debtor as an unincorporated company.

The Court should find that the legal opinion letters attached as Exhibits 3, 4, and 5 and the
Tribal Business Structure Handbook attached as Exhibit 15 to the Bibbero Declaration are no
evidence in support of the YAN’s assertion of the Debtor’s non-existence as an unincorporated
company apart from the lipay Nation and ineligible for bankruptcy protection. The meanings,
analysis, and representation as to certain words and phrases made in one context, particularly in
the non-bankruptcy context, have no prejudice on determining the same words and phrases in the
bankruptcy context.  See In re Las Vegas Monorail Co., 429 B.R. 770, 789-91
(Bankr.D.Nev.2010) (stating that “the Supreme Court has rejected [creditor’s] basic premise —
that a word used in one federal statute necessarily has the same meaning in another federal
statute,” and finding that debtor’s admission of being an “instrumentality of the state™ prepetition
had no bearing on whether it was an “instrumentality” or “municipality” under the Bankruptcy
Code because the debtor “did not make its representation in connection with an acknowledgement
that it was ineligible for Chapter 11” but rather “in connection with its efforts to ensure that
interest on the Bonds would be free from federal taxation.”). Much like the debtor’s statements in
Las Vegas Monorail Company, the legal opinion letters were written as part of securing financing
and without reference to bankruptcy eligibility. Likewise, the Tribal Business Structure
Handbook does not discuss bankruptcy law, bankruptcy eligibility, or unincorporated companies
under bankruptcy law in any fashion, focusing instead mainly on sovereign immunity, taxation,
and financing for various forms of potential organizational structures. Therefore, it is of no
guidance on the issue of the Debtor as an unincorporated company under the Bankruptcy Code.

The filing of the d/b/a papers does not bear upon the existence of an unincorporated
company, as shown by the case law developed by the Circuit Courts and explained above. Thus,
the YAN’s citation to cases dealing with sole proprietorships with d/b/a’s are inapplicable,
uninformative, and should be disregarded because the facts involving sole proprictorships are so
markedly different from those with unincorporated companies. fn re Lewis, 461 B.R. 414

(Bankr.E.D.Ky.2011), discusses whether an entity is a sole proprietorship or a partnership under
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Kentucky state law, then discusses the effect of preferential transfers and liens. It has no bearing
on unincorporated companies, bankruptcy eligibility, or dismissal. Similarly, In re Christenberry,
336 B.R. 353 (Bankr.E.D.Tenn.2005), merely discusses a hapless pro se debtor’s misguided
bankruptcy filing for her sole proprietorship with herself as an alleged joint debtor, eventually
leading to conversion to chapter 7 in her individual capacity by reference to Tennessce state law
based on the law that a sole proprietorship is not an eligible entity for bankruptcy, though the
underlying individual is.

The YAN ignore the reality that, where a business is operating as an unincorporated
company, it is in essence doing business as the name it holds out to the world without having
incorporated under that particular name by way of filing articles of incorporation or forming a
charter. “[T]he fact that one group has a charter, while another group with an identical object has
none, hardly furnishes a sufficient reason for exempting the latter form the scope of the
[Bankruptcy] act.” Vadakin v. Cass (In re Order of Sparta), 242 F. 235, 238 (3d Cir.1917).
Whether the Debtor has a d/b/a filing or not, has articles of incorporation or not, or has a charter

or not, is not part of the analysis of whether the unincorporated company exists:

Congress seemingly intended to include all business enterprises
within the reach of this Chapter [X of the Bankruptcy Act].
Congress was not satisfied with including corporations and
partnerships. It added joint stock companies. Nor did it stop here.
It included “unincorporated companies and associations.” We
think Congress intended to include all business enterprises which
were unable to meet their debts and whose creditors had more faith
in a reorganization than in a mortgage foreclosure.

Nickolas v. Witter (In re Peer Manor Bldg. Corp.), 143 F.2d 769, 771, 772 (7th Cir.1944).

Therefore, the Court should find that this Debtor — which is a business of 120 people — is not a

sole proprietorship with a d/b/a, but an unincorporated company eligible for bankruptcy

protection.
The Debtor’s proposed counsel, Levene, Neale, Bender, Yoo & Brill L.L.P. (“LNBYB"),

explained at great length in its reply to oppositions on the Debtor's Application to Employ Levene,
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Neale, Bender, Yoo & Brill L.L.P. as General Bankruptcy Counsel that LNBYB was always
intended to be counsel for the Debtor, not the lipay Nation. Those arguments do not bear
repeating again here. Additionally, as suggested and instructed by the Court, LNBYB will be
filing an amended retainer agreement to clarify that it is employed by the Debtor, not the lipay
Nation.

There is no merit in the YAN’s conjecture and presumption that LNBYB considered the
lipay Nation and the Santa Ysabel Resort and Casino 10 be the same entity, and, as such, only
conducted searches for liens under the name of the lipay Nation. In fact, prior to the bankruptcy
filing, LNBYB conducted a UCC search under the name “Santa Ysabel Resort Casino.” A true
and correct copy of the search, dated June 21, 2012, is attached as Exhibit *____ ” hereto.
However, because this search turned up only one recorded lien by Sysco San Diego (a food and
catering vendor and creditor of the Debtor), which lien the Debtor disputes (though the amount of
the debt is undisputed), it seemed too self-serving for the Debtor to attach this UCC search to its
first-day pleadings and argue that only Sysco had an alleged lien. Knowing that the YAN had
filed a UCC shortly before the petition date, and knowing that the YAN would be a contentious
party, the Debtor and LNBYB determined that it should attach the UCC searches that reflected
the YAN’s recording. Attaching the UCC search for the name “Santa Ysabel Resort Casino”
seemed unnecessary because Sysco’s filing already appeared on the UCC search for the name
“Santa Ysabel Band of Diegueno Mission Indians.” If the UCC search under the name of the
Santa Ysabel Resort Casino had turned up more than one baseless UCC-1 filing, or a filing that
was not covered by the other UCC searches, then the Debtor and LNBYB would have attached
the Santa Ysabel Resort Casino UCC search result, too.

Iy
/1]
iy
111
Iy
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V.
THE DEBTOR HAS PROPER AUTHORITY
TO FILE BANKRUPTCY AND BE A DEBTOR IN POSSESSION
A. The Debtor Has Proper Authority for Its Bankruptcy Filing

The Debtor has proper authority for the filing of its bankruptcy petition. Prior to the
Debtor’s bankruptey filing, the lipay Nation’s chairman, Virgil Perez, met with the lipay Nation’s
legislators and General Council and discussed the filing of the Debtor’s bankruptcy. The
Chairman and the legislators consulted with the lipay Nation’s general counsel, Huggy Lamar
Price, Esq. regarding the decision to file the Debtor’s bankruptcy case. The General Council and
legislators supported the decision and authorized the Chairman to commence the Debtor’s
bankruptcy case by signing the resolution to authorize the filing.

It is the lipay Nation’s tradition for the Chairman to make major, high-end business
decisions regarding the Debtor, such as whether to file for bankruptcy. In keeping with that
tradition, the Iipay Nation’s legislators, Chairman, and general counsel determined that no
resolution of the legislative branch or General Council would be needed to authorize the
bankruptcy filing. Therefore, the Debtor’s bankruptcy filing has proper authorization. After the
bankruptcy filing, the Chairman and legislators discussed the bankruptey filing with the General
Council at a regularly scheduled Tribal Council meeting, there was no opposition, and the Tribal
Council showed general support.

Even if the Debtor’s authorization were technically deficient, the Court should find that it
is no reason to dismiss the case because the lipay Nation will take actions necessary to ratify the
filing. Deficient resolutions authorizing a bankruptcy filing can be ratified and made valid post
de facto. See In re Avalon Hotel Partners, 302 B.R. 377, 381 (Banrk.D.Or.2003) (finding that a
board of directors can and did ratify b){ consent resolution a bankruptey filing that was initially
deficient and without corporate authority). Although the lipay Nation believes that it is wholly
unnecessary, so as to eliminate any doubt as to proper authorization, the lipay Nation’s legislature

is preparing a legislative bill to ratify the authorization to file the Debtor’s bankruptey. The
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legislative process will take approximately 45 days for the bill to become law. The lipay Nation
is strongly confident that the law will pass due to the legislature’s and General Council’s support
for the Debtor’s bankruptcy filing. Under the Iipay Nation’s current constitution, General
Council authorization is not necessary to authorize the Debtor’s bankruptey filing. The General
Council resolutions cited to by the YAN were made under the repealed Articles of Association.
Therefore, the Court should find that the Debtor had proper authority to file for bankruptcy but,
even if the authorization were deficient, Jit will be cured, and thus there is no reason to dismiss the
bankruptcy case.
B. The Debtor’s Bankruptcy Filing and Status as a Debtor in Possession Does Not

Violate IGRA

The Debtor does not need permission from the NIGC under IGRA to file for bankruptcy.
The management and control of the Casino and gaming operations has not changed by virtue of
the Debtor being a debtor in possession. The Supreme Court has stated that when dealing with
specialized areas of federal non-bankruptcy law, it does not behoove the process to become overly
involved in the distinctions between debtors and debtors in possession when they are essentially
the same entity, as these distinctions oﬁen have little bearing on the non-bankruptcy area of the
law. See NLRB v. Bildisco & Bildisco, 465 U.S. 513, 527-28 (1983) (discussing whether the
debtor in possession was an “alter ego” or “successor employer” of the debtor pre-bankruptcy and
deciding: “We see no profit in an exhaustive effort to identify which, if either, of these terms
represents the closest analogy to the debtor in possession . . . . For our purposes, it is sensible to
view the debtor in possession as the same ‘entity’ which existed before the filing of the
bankruptcy petition, but empowered by virtue of the Bankruptcy Code to deal with its contracts
and property in a manner it could not have employed absent the bankruptcy filing.”). Therefore,
the Court should find that the distinction (if any) between the Debtor and debtor in possession in
this case should be no bar to filing bankruptcy.

There is no violation of IGRA by way of the Debtor operating under the Bankruptcy Code

with respect to use of its cash and subject to its operating budget. The Debtor has been operating
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without incident or interference since the petition date. In fact, due to the imposition of the
automatic stay under section 362 of the Bankruptcy Code, operations have been smoother than
before the bankruptcy filing because the Debtor is operating with a bank account and without fear
that its property will be seized by the YAN and its bank accounts levied and frozen by San Diego
County.

Moreover, the Debtor listed the NIGC on its bankruptcy filing master mailing list and
included it as a noticed party, with notice mailed to the National Indian Gaming Commission,
Attention: Lawrence S. Roberts, 1411 L Street NW, Suite 9100, Washington, DC 2005. If the
NIGC believes that the creation of the debtor in possession violates IGRA or that NIGC
permission was required for bankruptcy filing, then it could make such an argument, but it has
not.

VL
CONCLUSION

WHEREFORE, the Debtor respectfully requests that the Court: (i) overrule the YAN’s
Motion in its entirety, (ii) find that the Debtor is an unincorporated company eligible for relief
under the Bankruptcy Code, (iii) find that the Debtor’s bankruptcy filing is valid, and (iv) grant

such other and further relief as the Court may deem just and proper under the circumstances.

Dated: August 20, 2012 SANTA YSABEL RESORT AND CASINO

By: __/s/ Ron Bender
RON BENDER
JOHN-PATRICK M. FRITZ
LEVENE, NEALE, BENDER, YOO
& BRILL L.L.P.
Proposed Counsel for Debtor and
Debtor in Possession
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DECLARATION OF VIRGIL PEREZ
I, Virgil Perez, hereby declare as follows:

1. I am over 18 years of age. I have personal knowledge of the facts set forth herein,
and, if called as a witness, could and would testify competently with respect thereto.

2. I am the duly elected and sitting Chairman of the lipay Nation of Santa Ysabel (the
“lipay Nation™). I have held my position’as Chairman since December 5, 2010.

3. I have access to the booksland records of the lipay Nation. I am familiar with the
history, organization, operations and financial condition of the Iipay Nation. The records and
documents referred to in this Declaration constitute writings taken, made, or maintained in the
regular or ordinary course of the Iipay Nation’s business at or near the time of act, condition or
event to which they relate by persons émployed by the lipay Nation who had a duty to the to
accurately and completely take, make, and maintain such records and documents.

4. I make this declaration based on my own personal knowledge and upon the books
and records of the lipay Nation.

5. I make this decla_ration‘ in support of the Opposition to Motion to Dismiss
Bankruptcy Case for Lack of Eligibility ‘;':lIld Authority (the “Opposition™) filed by Santa Ysabel

Resort and Casino (the “Debtor”). Unless otherwise stated all capitalized terms herein have the

same meanings as ascribed to them in the Opposition.

6. The intent of the Debtor, and of the lipay Nation as 100% owner of the Debtor,
was to file the chapter 11 bankruptcy for the Santa Ysabel Resort and Casino only. If the Court
determines that the Santa Ysabel Resort and Casino is not its own entity as an unincorporated
company separate and apart from the lipay Nation, then the lipay Nation voluntarily requests that
the Court dismiss the bankruptcy case.

7. The lipay Nation is a federally recognized Indian tribe, comprised of
approximately 918 enrolled tribal members. The Iipay Nation occupies the Santa Ysabel Indian
Reservation, consisting of 15,500 acres of Indian reservation land. The lipay Nation has a tribal

government with a tribal council and chairman that see to its government functions. The lipay
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Nation pays its tribal government employees, and it has its own tax ID number (953215892)
separate from the Debtor and its tax ID riumber.

8. Wholly owned, but separate and apart from the lipay Nation, the Debtor operates a
casino gaming business. The Debtor has 120 employees, approximately half of which are tribal
members of the lipay Nation and half which are not. The Santa Ysabel Resort and Casino is not a
federally recognized Indian tribe. The Santa Ysabel Resort and Casino owns no land and has no
tribal government. The Santa Ysabel Resort and Casino maintains insurance in its own name,
enters into contracts in its own name, and generates revenue to pay its operating expenses and 120
employees. The Debtor pays sales taxes to the lipay Nation. Furthermore, the Debtor has entered
into loan agreements with the lipay Nation, recognizing one as lender and the other as borrower
and as two separate entities.

9. Prior to the Debtor’s bankruptcy filing, I, as Chairman of the lipay Nation, met
with the lipay Nation’s legislators and General Council and discussed the filing of the Debtor’s
bankruptcy. The legislators and I consulted with the lipay Nation’s general counsel, Huggy
Lamar Price, Esq., regarding the decision to file the Debtor’s bankrupicy case. The legislators
and General Council supported the decision and authorized me to commence the Debtor’s
bankruptcy case by signing the resolution to authorize the filing.

10, It is the lipay Nation’s tradition for the Chairman to make major, high-end
business decisions regarding the Debtor, such as whether to file for bankruptcy. In keeping with
that tradition, the lipay Nation’s legislators, general counsel, and I, as Chairman, determined that
no resolution of the legislative branch or General Council would be needed to authorize the
bankruptcy filing. After the bankruptcy filing, the legislators and 1 discussed the bankruptcy
filing with the General Council at a regularly scheduled General Council meeting, there was no
opposition, and the General Council showed general support.

11.  Although I believe that it is wholly unnecessary, so as to eliminate any doubt as to
proper authorization, the lipay Nation’s legislature is preparing a legislative bill to ratify the

authorization to file the Debtor’s bankruptcy. The legislative process will take approximately 45
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days for the bill to become law. 1 am strongly confident that the law will pass due to the
legislature’s and General Council’s ovefwhelming support for the Debtor’s bankruptcy filing,
which they approved prepetition in my consultations with them.

I declare under penalty of perjury that the foregoing is true and correct to the best of my

knowledge. Executed this 20th day of August, 2012, at Santa Ysabel, California.

/ P
ff /ﬂ o Y

VIRGIC PEREZ
94
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DECLARATION OF DAVID CHELETTE
I, David Chelette, hereby declare as follows:

1. I am over 18 years of age. I have personal knowledge of the facts set forth herein,
and, if called as a witness, could and would testify competently with respect thereto.

2. I am the general manager of Santa Ysabel Resort and Casino (the “Debtor™), the
chapter 11 debtor and debtor in possession in the above-referenced bankruptcy case. I have been
employed by the Debtor since March 11, 2007.

3. I have access to the books and records of the Debtor. I am familiar with the history,
organization, operations and financial condition of the Debtor. The records and documents referred
to in this Declaration constitute writings taken, made, or maintained in the regular or ordinary
course of the Debtor’s business at or near the time of act, condition or event to which they relate by
persons employed by the Debtor who had a business duty to the Debtor to accurately and
completely take, make, and maintain such records and documents.

4, I make this declaration based on my own personal knowledge and upon the books
and records of the Debtor.

5. I make this declaration in support of the Opposition to Motion to Dismiss
Bankruptcy Case for Lack of Eligibility and Authority (the “Opposition”) filed by the Debtor.
Unless otherwise stated ail capitalized terms herein have the same meanings as ascribed to them in
the Opposition.

6. The intent of the Debtor, and of the lipay Nation as 100% owner of the Debtor,
was to file the chapter 11 bankruptcy for the Santa Ysabel Resort and Casino only. If the Court
determines that the Santa Ysabel Resort and Casino is not its own entity as an unincorporated
company separate and apart from the lipay Nation, then the lipay Nation voluntarily requests that
the Court dismiss the bankruptcy case. |

7. The Debtor is a business of 120 employees comprised of management, mid-level
management, its own accounting department, and service employees. These many people carry

on a business in gaming operations and the running of a casino, and the money generated from the
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operation of the business is used to fund the business. The Debtor pays its payroll to its 120
employees from the funds generated from its own business operations at the casino and no other
funds. The Debtor has its own tax ID number. The Debtor has its own contracts with vendors, its
own insurance where it is the named insured, and it has its own debts owed to creditors.

8. Much like what happened prepetition, if San Diego County levies the Debtor’s
bank account, the Debtor cannot cut checks to pay its employees and vendors, and the Debtor’s
business will be severely hindered, if not shut down. If the YAN pull up to the Casino with a
number of flat-bed trucks to foreclose on the personal property and gaming equipment at the
Casino, the Debtor’s business will shut down. There will be no business to operate, no funds will
be generated, no employces will be paid, 120 people will lose their jobs, and they very real
business of running and operating the Casino will be destroyed.

9. The Debtor carries on a business of operating a casino with 120 employees.

10.  The Debtor holds approximately $1.5 million of personal property (as listed on
schedule B of its Bankruptcy Schedules) without which it cannot carry on its business.

11.  The Debtor has debts owed to dozens of creditors that are not co-debts of the Iipay
Nation (compare schedules F and H of the Debtor’s Bankruptcy Schedules, showing only five
debts where the lipay Nation is a co-debtor). A true and correct copy of schedules F, G, and H of
the Debtor’s Bankruptcy Schedules are attached as Exhibit “A™ hereto.

12, The Debtor pays for its own insurance, and the named insured is “Santa Ysabel
Resort & Casino.” A true and correct copy of the Debtor’s insurance is attached as Exhibit “B”
hereto.

13.  The Debtor pays sales taxes to the lipay Nation, and the Debtor pays employee
related taxes by way of its own tax ID number. A true and correct copy of a letter from the IRS
showing the Debtor’s tax ID number is attached as Exhibit “C” hereto.

14, The Debtor operates the casino for the purpose of making a profit, even though its
recent cash flow breaks even, and I, along with Charles Bauman and approximately 120

employees (over half of which are not members of the lipay Nation) conduct the business at the
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casino.

15.  The Debtor has 120 employees in pursuit of the common business object of
running a casino, which provides sufficient revenue to pay its ordinary operating costs and
payroll, operating under a controlled structure with a hierarchy of management, middle
management, an accounting department, and a recognized decision-making structure through its
management. Additionally, it has its own debtors and creditors, specifically, it has contracted
with several entities in its own capacity, separate and apart from the lipay Nation, as shown oﬁ
Schedule G of the Bankruptcy Schedules, and the Debtor has several trade creditors that are
creditors of the Debtor alone and not the lipay Nation, as shown by reference to Schedules F and
H of the Bankruptcy Schedules. Contracts between the Debtor (not the lipay Nation), on the one
hand, and various third parties, on the other hand, are attached as Exhibit “D” hereto.

16.  The Santa Ysabel Resort and Casino is not a federally recognized Indian tribe.
The Santa Ysabel Resort and Casino owns no land and has no tribal government. The Santa
Ysabe! Resort and Casino maintains insurance in its own name, enters into contracts in its own
name, and generates revenue to pay its operating expenses and 120 employees. The Debtor pays
sales taxes to the lipay Nation. Furthermore, the Debtor has entered into loan agreements with
the [ipay Nation, recognizing one as lender and the other as borrower and as two separate entities.
Attached hereto as Exhibit “E” is a true and correct copy of a loan agreement between the lipay
Nation and the Debtor.

I declare under penalty of perjury that the foregoing is true and correct to the best of my

knowledge. Executed this 20 _day of August, 2012, at Santa Y'sabel, California.

O wed (A re—

DAVID CHELETTE

Opposition to YAN’s Motion to Dismiss 42
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B6F (Official Form 6F} (11407)

Inre Santa Ysabel Resort and Casino

Case No.___12-08415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

State the name,

mailing address, incloding

zip code, and last four digits of amy eccovnt number, of all entities holding unsecured olaims withowt priority against the

debtor or the property of the debior, as of the date of filing of the petition. The complete account namber of any acoount the debtor has with the creditor is useful to the
trustee and the creditor und may be provided if the debtor choosss to do 30, If & minor child is a creditor, state the child's initials and the name snd sddreas of the child's

parent or gunrdian, such as "A.B., e minor child, by

mehude claims listed in Schedules D end E, 1f all creditors will not fit on this page, use the continnation shest provided.
If any entity other than @ spouse in & joint case may be joimdy liable on & claim, place an "X" in the column labeled "Codebtor,” include the entity on the approprizte
scheduls of creditors, and complete Scheduls H - Codebtors. If a joint petition is filed, state whether the husband, wifs, both of them, or the marita) corummity may be
liable on each claim by placing en "H,* *W," *],” ar "C" in the column labeled "Hushand, Wife, Joint, or Community *
If the cleim is contingent, place an "X" in the column labeled "Contingent.” If the claim is unliquidetad, place an *X" in the cohtnm labeled *Unliquidated.” If the
chimisdiﬁpmd,phcemﬂ'g:cﬂwcoimhbebd?ispmed.‘meynadbphum'x*hmmma;mwfm&meohm.)
Report the total of all clajms listed on this schedule in the box lebeled *Total” an the 1ast sheet of the completed schedule, Report this total also on the Summary of
Schedules and, if the debior is an individual with pritnarily consumer debts, report this total elso on the Statistical Sununary of Certain Lisbilities and Relited Data.

O Check this box if debior bes oo creditors holding unsecured claims to repart on this Schedule F.

John Doe, guardian.” Do not disclose the child's name. See, 11 U.S.C. §112 end Fed R Bankr, P. 1007(m). Do not

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

DO-AEMOOO

Hu

sband, Wife, Joint, or Commaumity

H
w
J
c

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM, IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

AMOUNT OF CLAIM

om-cCYe— 0

Account No, 456186

ADP, INC.
PO BOX 31001-1874
PASADENA, CA 91110-15874

Payroll services

-ZMOZ——Z00
omH»0TCc T rZC

Account No. n/a

ADTRUKS
119 N. EL CAMINO REAL, E116
ENCINITAS, CA 92024

signage

2,000.92

Account No. 3450

AGILYSYS NV, LLC
1858 PAYSPHERE CIRCLE
CHICAGO, I 80674

service

1,383.83

Account No, unknown

ARISTOCRAT
DEPT 8540
LOS ANGELES, CA 80084-9540

software service contract

102,603.11

9§  comtinuation sheets attached

Softwars Copyright (¢) 1995-2012 - CCH INCORPORATED - wew.besticass. com

(Total of this page)

44

Subtotal
106,876.08

SM26T17-120550 Boet Caes Bankrupicy
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B6F (OMcial Form 6F) (12R7) - Cont.

Inre Santa Ysabsg) Resort and Casino

Case No.

12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLD]NG UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructicns sbove.)

DO-UEMOCO
pe-gT

Husband, Wifs, Jairt, or Community

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM, IF CLATM
IS SUBJECT TO SETOFF, SO STATE.

—-ZEZMpZE—AZO0
om=-coBT0

Account No. 7-7818170

BALLY TECHNOLOGIES, INC,
LOCKBOX #749335
LOS ANGELES, CA 90074

gaming lease fess

DmA»O-COT TZC

AMOUNT OF CLAIM

2,250.00

Account No, 1021706

CBS OUTDOOR
PO BOX 33074
NEWARK, NJ 07188-0074

blliboard signage

101,745.00

Account No, 289620

CERTEGY CHECK SERVICES, INC.
PO BOX 30038
TAMPA, FL 33830-3038

check cashing sarvicas

869.37

Account No. 1998

CINTAS CORPORATION #55
460 W CALIFORNIA AVE
VISTA, CA 982083

uniforms, rugs, laundry

7,181.44

Account No. 61005

COLUMBIA PACIFIC TELESYSTEMS
7909 SILVERTON AVE., STE 201
SAN DIEGO, CA 92126

phone maintenanca service

315.00

Sheetno. 1 _of 8  sheets atched to Schedule of
Creditors Holding Unsecured Nonpriority Claims

Softwere Copyright (c) 1886-2012 - CCH INCORPORATED - www bestcase.com

Subtotal
(Total of this page)

45

112,360.81
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BSF (Official Farm 6F) (1247) - Cont.

Inre Santa Ysabel Resort and Casino

Case No.___12-08415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

{Continuation Shect)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(Sec instructions sbove.)

DO-HTRION

Husband, Wifs, Joinl, or Community

H
w
J

c

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. [F CLAIM
I8 SUBJECT TO SETOFF, SO STATE.

om-Ccoe—Q

AMOUNT OF CLAIM

Account No. 12533

COX MEDIA
LOCKBOX 50456
LOS ANGELES, CA 80074

=ZEZMOE X000
omH»pCco™rzC

telgvlslun advertising

20,920.00

Account No, 72066

CREST BEVERAGE LLC
PO BOX 348536
LOS ANGELES, CA 90084-8536

alcohol

1,808.80

Account No. 7187749

FARMER BROS CO
PO BOX 78705
CITY OF INDUSTRY, CA 91716-9705

coffee products

474,73

Account No. nfa

GALAXY GAMING
6980 O'BANNON DRIVE
LAS VEGAS, NV 89117

gaming lease fess

1,226.55

Account No. 101627

GEMGROUP INC. dba GEMACOQ INC.
2925 NORTH 7 HWY
BLUE SPRINGS, MO 64014

tabie game cards

1,137.29

Sheetno,_2 of 8 _ sheets attached to Schedule of
Creditors Hoiding Unsecured Nompricrity Claims

Software Copryright (c) 1996-2012 - CCH INCORPORATED - www.basicass.com

Subtotal
(Total of this page)

46

25,567.47

Best Case Bankruptcy
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BSF (Official Form 6F) (1207) - Comt.

Inre Santa Ysabe! Resort and Casino

Case No.__12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

{Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,

AND ACCOUNT NUMBER

{See instructions ebove.}

MO-—WMOON

Husband, Wite, Joinl, or Community

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, 50 STATE.

O-%T
—“ZMOZ—HZO0O0
pom-CT®BTO

Account No, n/a

GLOBAL CASH ACCESS, INC.
3525 EAST POST RD - STE 120
LAS VEGAS, NV 85120

credit card cashing service

OM-HP»O-CORTrZIC

AMOUNT OF CLAM

3,607.27

Account No. RN25131

GLOBAL POWER GROUP, INC.
12060 WOODSIDE AVENUE
LAKESIDE, CA 92040

|generator

44,360.00

Account No. COT951

HERITAGE OPERATING, L.P,, dba
PROFLAME

PO BOX7

SANTA YSABEL, CA 82070

propane

3,668.48

Agcount No.

IGT

Attn: Legal Department
9295 Prototype Drive
Reno, NV 88521

Participation and Wide Area Progressiva Fees

767,900.58

Account No,

lipay Nation of Santa Ysabe!
PO Box 130
Santa Ysabel, CA 92070

Rentals and Gaming Commission Faes

15,000.00

Sheetno. 3 of 9 sheets attached to Schedule of
Creditors Holding Unsecured Nonpriority Claims

Software Copyright (c) 1986-2012 - CCH INCORPORATED - www.bestcass.com

Subtotal
(Total of this page)

47

834,536.33

Bowt Case Bankupicy




Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 52 of 172

BSF (Official Form §¥) (12/07} - Cont.

Inre Santa Ysabel Resort and Casino

Case No.__12-00415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See instructions above.)

WO —AWMIOC
O-%x

Husbard, Wite, Joiat, or Community

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

om-=cew "0

AMOUNT OF CLAIM

Account No. STYSALRSTCA-28

IMPACT PAPER AND INK, LTD
1580 GILBRETH RD
BURLINGAME, CA 94010

paper rolls

-“EmOE—=-ZO0
om—=PO-COTrZC

236.00

Account No. nfa

INTERNAL REVENUE SERVICE
KANSAS CITY, MO 64999-0202
KANSAS CITY, MO €4829-0202

penalty related to filling out of 1089 forms

2,650.00

Account No. n/a

JOHN FARKASH
PO BOX 576
RANCHO SANTA FE, CA 92067

former cffice space lease

8,010.00

Account No. n/a

JOSEPH M. CABALLERO
5364 W, MOHAVE BLOOM
TUCSON, AZ 85738

graphic design

28,250.00

Accourt No. R0410

LA FE TORTILLERIA, INC.
PO BOX 787
SAN MARCOS, CA 92079

torteilas

30.65

Sheetno. 4  of 9 sheets attached to Schedule of
Creditors Holding Unsecured Nonpriority Claims

Software Copynight (c) 1886-2012 - CCH INCORPORATED - www.bemicase.com

Subtotal
(Total of this page)

48

38,076.65

Beast Cass Banknptey
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BSF (Official Form 6F) (12/07) - Cont.

Inre Santa Ysabe! Resort and Casino

Case No.

12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

. (Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(See insructions above.)

DO-amMOONO

r

Huabend, Wie, Joint, ar Community

CEE:

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM, IF CLAIM
IS SUBJECT TO SETOFF, SO STATE.

Account No. n/a

LANDRY HOLDING, LLC, dba
CASINOTECH

PO BOX 2167

CYPRESS, TX 77410

Slot machine parts

—“ZMOZ~=-ZO0
om=»o—CO—HEIC

am4cuh—o

AMOUNT OF CLAIM

870.35

Account No. 154756

LLOYD PEST CONTROL
1202 MORENA BLVD - STE 400
SAN DIEGO, CA 92110-3845

pest and rodent service

1,200.00

Account No. 6857

MAINTEX INC.
PO BOX T110
INDUSTRY, CA 91744-7110

cleaning suppiies

1,278.42

Account No. n/a

MARISELA MILLAN
1414-B BROADWAY
CHULA VISTA, CA 91911

bus coordinator

§76.00

Account No, 7685-248-1

MCGLADREY & PULLEN, LLP
18401 VON KARMAN AVE - 5th FL
IRVINE, CA 92612-8531

accounting services

2,000.00

Sheotmo. 5 of 9 sheets attached to Schedule of
Creditors Holding Unsecured Nonpriority Claims

Software Copyright {c) 1988-2012 - CCH INCORPORATED - www bestcasa.com

Subtotal

(Total of this page)

49

5,925.77

Bast Casa Banknuptoy
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BEF (Officizl Form 6F) {12/07) - Cont.

Inre Santa Ysabel Resort and Cashno

Case No.

12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(Sce instructions above.)

DO=-INTOO
O“-F¥ X

Husband, Wifs, Jolre, or Communlty

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAM
: IS SUBJECT TO SETOFF, SO STATE.

aom-ooies=o

AMOUNT OF CLAIM

Account No. n/a

MIAMI TRIBE OF OKLAHOMA
MBDA, 86201 E. 290 ROAD
GROVE, OK 74344

=“ZmOzE-—HZ00
OM->»0-CO-rIZc

1,205.21

Aceount No. order® 41118

MIDWEST TELEVISION, INC.
7677 ENGINEER ROAD
SAN DIEGO, CA 82111

radio advertising

3,962.50

Account No, 80177167

MOBILE MINILLC
PO BOX 78149
PHOENIX, AZ 85062-9149

soatrain rental

384.16

Account No. 439461

NUCO2INC.
PO BOX 9011
STUART, FL 34995-9011

pressurized gas

2

528.20

Account No. 54.RY 237592

RAMONA DISPOSAL SERVICE
PO BOX 6450
BUENA PARK, CA 90622

trash service

1,283.36

Sheetoo. 6  of ©  sheets attached to Schedule of
Creditors Holding Unseoured Nonpriority Claims

Softwers Copyright () 19962012 - CCH INCORPORATED - wyw.bestcase.com

(Total of this page)
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Subtotal

7,363.43
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BSF (Offical Form 6F) (12707} - Coxt.

In re

Santa Ysabel Reaort and Casine

Case No.__12-09415-11

Debior

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIP CODE,
AND ACCOUNT NUMBER
(Sec instructions above.)

DO~HOMTIOO
D‘—SI

Husbend, Wite, Joint, or Community

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM, IF CLAIM
18 SUBJECT TO SETOFF, SO STATE.

om-cue—o

Account No. 565519

REGAL WINE COMPANY
FILE NO. T2058, PO BOX 60000
SAN FRANCISCO, CA 94160-2056

alcohol

-HZMEXTT=-ZOO
om-»OTCHTrEC

AMOUNT OF CLAIM

351.00

Account No. 255497

SCENTAIR TECHNOLOGIES INC,
75 REMITTANCE DR - STE 6542
CHICAGO, IL 60675-6542

air conditioner scant

700.00

Account No. SANTO002

SHUFFLE MASTER, INC.
DEPT. 6961
LOS ANGELES, CA 90084-6961

gaming lease fees

1,180.00

Account No. n/a

STATE OF CALIFORNIA GAMBLING
CONTROL COM

2399 GATEWAY OAKS DR., STE 100
SACRAMENTO, CA 95833

quarterly paymenta on gaming fees

146,851.05

Account No. n/a

THEON B, CROSS, dba GAMING
GUIDE

PO BOX 18267

SAN DIEGO, CA 92159

printed advertising

1,200.00

Sheetno, _T  of 8  sheets atinched to Schedule of
Creditors Holding Unsecored Nonpriority Claims

Softwarm Copyright (c) 1988-2012 - CCH INCORPORATED - www bestcase.com

51

Subtotal
(Total of this page)

150,292.05

Bext Gase Bankruplcy
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BG6F (Oficial Farm 6F) (12/07) - Cont.

Inre Santa Ysabel Resort and Casino

) Case No. ___12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

{Centinuation Sheet)

CREDITOR'S NAME,
MAILING ADDRESS
INCLUDING ZIF CODE,
AND ACCOUNT NUMBER
(See instructions ebove.)

BO—AMOOO

Hugband, Wi, Joint, or Community

H
w
J

c

DATE CLAIM WAS INCURRED AND
CONSIDERATION FOR CLAIM. IF CLAIM
* 18 SUBJECT TO SETCFF, 80O STATE.

om-cCcoeTo

AMOUNT COF CLAIM

Account No. 4044

TLM INDUSTRIES, INC.
PO BOX 400
MARY ESTHER, FL 32569

uniforms

—“HZMOGZT~HZOO
OMm—-H»O-CD—rZC

54.45

Account No, 43845395

U.8. FOODS
PO BOX 100131
PASADENA, CA 91189

food supplies

13,333.23

Account No. 271096024

VERIZON WIRELESS SERVICES, LLC
PO BOX 660108
DALLAS, TX 75266-0108

cell phona sarvice

803.49

Account No. 412-1020127,1020135,1135073,16

WELLS FARGO BANK, N.A.
PO BOX 63020
SAN FRANCISCD, CA 84163

account maintenance fees

2,195.78

Account No, 331725

WINE WAREHOUSE
PO BOX 910900
LOS ANGELES, CA 90081-0800

alechol

462.70

Sheetno. 8 of 8  sheets attached to Schedule of

Creditors Holding Unsecured Nonpriority Claims

Software Copyright (c) $996-2012 - CCH INGORPORATED -~ Www.bagiies com

(Total of this page)

62

Subtotal

16,341.65 J

Best Case Banknpicy
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BF (Official Form 6F) {1297} - Cont.

Inre Santa Ysabel Resort and Casino

Case No.___12-09415-11

Debtor

SCHEDULE F - CREDITORS HOLDING UNSECURED NONPRIORITY CLAIMS

(Continuation Sheet)}

CREDITOR'S NAME, § Wk, Wik, Join, or Communly c:> E g
MAILING ADDRESS H CLAIM CURRED ANT
AND AGCOUNT NOVBER 8% CoNSDERATIONFOR CLATY. T CLAM L[ AMOUNT OF CLAIM
(See instructions above.) g P IS SUBJECT TO SETOFF, SO STATE. S :3 g
N|A
Account No, 7723 printed slot tickets TIE
D
WISCONSIN LABEL CORPORATION,
dba SLOT-T1 .
DRAWER 706
MILWAUKEE, W1 532780706
2,233.95
Account No. nfa gaming lease fees
WMS GAMING CORPORATE
RECEIPTS -
23571 NETWORK PLACE
CHICAGD, IL 60673-1235
1,543.35
Account No.
Accornt No.
Account No.
Sheetno. 8 of @  sheets atached to Schedule of Subtotal
Creditors Holding Unsecurod Nonpriority Claims (Total of this page) 3,777.30
Totel
(Report on Summary of Schedules) 1,301,717.54
Scflwere Copyright {c} 1996-2012 - CCH INCORPORATED - www. bastcase.com Bosi Case Bankuplcy

53




Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 58 of 172

B6G (Officdal Form 6G) (12/07T)

Inre Santa Ysabal Resort and Casino Case No.___12-09415-11

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

Deseribe all exccutory contracts of any nature and all unexpired leases of real or personal property. Include any timeshare interests, State natre
of debtor's interest in contract, L.e., "Purchaser”, "Agent", etc. State whether debtor is the lessor or lessee of a lease. Provide the names and
complete mailing addresses of all other partics to each lease or contract described. If e minor child is a party to one of the leases or contracts,
siate the child's initials and the narn¢ and address of the child's parent or guardian, such es A B., @ minor child, by John Doe, guardian.” Do not
disclose the child's name. See, 11 U.5.C. §112 and Fed. R, Bankr. P. 1007(m).

[J Check this box if debtar has no executory contracts or unexpired Jeases.

Description of Contract or Lease and Nature of Debtor's Interes

Neme a1d Mailing Addross, Inchuding Zip Code, tate whether fease is for nonresidential real .
of Gther Parties to Lease or Contract : State contract mumber of u.nn?;lovelmmt m
Artec Leasing . Lease for coplors
2215 Vista Rodeo Dr,

El Cajon, CA 92018

Batwiser Contract for Gaming Lease
9873 Ashton Pines CL
Las Vegas, NV 89147

Cbeyond Contract for Phone Service
File 50326 ,
LOS ANGELES, CA 80074

Certegy Contract for Check Cashing Service
PO Box 30038
Tampa, FL 33630-3038

Cintas Contract for Uniforms, Rugs, Laundry
PO Box 633842
Cinginnatl, OH 45263

Cummins Service Contract
PO Box 339 .
Mount Prospect, IL 60056

Egghart Contract for Accounting Services
5575 Kletzke Lane - Bidg. A
Reno, NV 88514

Gemaco Contract for Table Game Card
2525 North 7 Hwy *

Blue Springs, MO 64014

Konami Contract for Slot Machines
Dept 8401

Los Angeles, CA 80084-8401

Proflame Contract for P
PO Box 7 ontract for Propane Supply

Santa Ysabel, CA 92070

Ramona Outdoor Community Centers Contract for Sponsorship, Signags,

726 D Street Advertisements
Ramona, CA 82065

SCA Fromotions, Inc. Contract for Promott ot
3030 LBJ Frwy. - Ste. 300 motion Equipme

Dallas, TX 75234

1

contimation sheets attached to Scheduic of Executory Contracts and Uncxpired Leases
Saftware Copyright (c) 1998-2012 - CCH INCORPORATED - warw bestcare.com Basi Case Bankruptcy
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Inre Santa Ysabel Resort and Casino Cage No.___12-09415-11

Debtor

SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

. (Continuation Sheet)
Description of Contract of Lease and Natare of Debtor's T.ntermt
Neme and Mailing Address, Includms Zip Code, tate whether lease is for noaresidential real
of Other Partios to Lease or Con

State contract number of any govemment contract.

ScentAlr Contract for Airconditioner Scent
75 Ramiitance Dr. - Ste. 6342

Chicago, IL 80675-8542

Sharp Maintsnance Contract
Dept LA 21565

Pasadena, CA 811851565

Sheet 1 of 1 _ continuation sheets attached to the Schedule of Executory Contracts and Unexpired Leases

Softvaire Capyright (5} 1996-2012 - OCH INCORPORATED - www.besicase.com Best Case Barkquptcy
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B6A {Offictal Form 68) (1207)

Inre Santa Ysabel Resort and Casgino Case No. ___12-09415-11

Debtor

SCHEDULE H - CODEBTORS

Provide the information requested concerning eny person ar entity, other than & spouse in a joint case, that is also ligble on eny debts listed
by debtor in the schedules of creditors. Include all guerantors and co-signers. Ifthe debtor resides or resided in a community property state,
sommonwealth, or territory {inchiding Alaska, Arizoma, Celifornia, Idaho, Louisiana, Neveda, New Mexico, Puerto Rico, Texeas, Washington, ot
Wisconsin) within the eight year period immediately ing the commencement of the case, identify the name of the debtor's and of
any former spouse who resides or resided with the debtor in the community property state, commonwealth, or territory. Include E names used
by the nondebtor spouse during the eight years immediately E‘m:cc:dmg the commencement of this case. If a minor ckild is & codebtor or a creditor,
state the child's initials and the name and address of the child's parent or guardian, such as *A B., a minor child, by John Doe, guardian.” Do not
disclose the child's neme. Sec, 11 U.S.C. $112 and Fed. R Bankr. P, 1007(rn).
1) Check this box if debtor has no codebiors.

NAME AND ADDRESS OF CODEPTOR ' NAME AND ADDRESS OF CREDITOR

lipay Natlon of Santa Ysabael Aztec Leasing

PO Box 130 2215 Vista Rodeo Drive

Santa Ysabel, CA 92070 El Cajon, CA 92019

Jipay Nation of Santa Yeabael Proflame

PO Box 130 PO Box 7

Santa Ysabel, CA 92070 Santa Ysabel, CA 92070

lipay Nation of Santa Ysabel IGT

PO Box 130 . Attn: Legal Department

Santa Ysabal, CA 92070 : 9285 Prototype Drive
Rene, NV 89521

lipay Natlon of Santa Ysabel San Diego County

PO Box 130 Office of County Counsel

Santa Ysabel, CA 92070 1600 Paclfic Highway, Rm 355
San Diego, CA 92101

lipay Nation of Santa Ysabel YAVAPAI-APACHE NATION

PO Box 130 P.O. Box 1188

Santa Ysabel, CA 82070 Camp Verde, AZ 86322

0
contimation sheets attached to Schedule of Codebtors

Saftware Copyrignt (c) 1868-2012 - CCH INCORPORATED - www.bestcare.conm Best Casa Banknpicy
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EXHIBIT “B”
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GREATAMERICAN,
INSUHANGCE GROUP

Fidelity & Crime Division
August 31, 2011

RE: Santa Ysabel Resort & Casino
Binder

Thank you for the order to bind! Please consider coverage bound effective August 31, 2011, per the
following terms and conditions:

Named Insured: Santa Ysabel Resort & Casino
Policy Number: CRP 347-90-64
Effective: 08/31/2011 - 08/31/2012

1 | Employee Theft $300,000 $50,000

2 | Forgery or Alteration $300,000 $50,000

3 Inside the Premises — Theft of Money $300,000 $50,000
and Securities

4 Inside the Premises — Robbery or Safe $300,000 $50,000
Burglary of Other Property

5 Cutside the Premises $300,000 $50,000

6 Computer Fraud $300,000 $50,000

7 Funds Transfer Fraud $300,000 $50,000

8 Money Orders and Counterfeit Paper $300,000 $50,000
Currency

Annual Premium: $5,937

Endorsements/Enhancements to be included;
Discovery Form

In Witness Clause
Counterfeit Chips & Tokens Endorsement
State Endorsements (CA): CR 02 49

www.Crimelnsurance.com
One Waterside Crossing, Windsor, CT 06085
Member of American Financial Group

58



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 63 of 172

TRIBAL

Date: August 31, 2011

Named Assured:  Santa Ysabel Resorl & Casino
lLocation; Santa Ysabel, CA

Policy Number:  NACL00310-05

Policy Period: August 31, 2011 to August 31,

1]

BINDER

212

Please review this letter carefully. These terms may vary from the coverages and limits and other provisions requested in the application.

This binder is valid for 60 days from the date of this letter,

SUMMARY OF COVERAGES, LIMITS, PREMIUMS, AND RETAINED LIMITS

Coverage Part|
Insuring Agreement & Coverage Limits of Insurance Retained Limit Premium
Insuring Agreement A $1,000 Each Occyrrence
General Liability including Contractual Liability $5,000000  Each Occurrence indemnity Only
Products/Completed Operations Liability $5.000,000 Each Occurrence Included
(except as pravided under Insuring Agreement G.) $7.000,000  Anpnual Aggregate
Fire Legal Liability $100,000  Each Occurrence
) - $5,000,000 Each Occand| $1,000 Each Occurrence
Insuring Agreement B - Liquor Liability Annual Aggregate Indemnity Only Included
. A - Each Occand - Each Occurrence
Insuring Agreement C - Cemetery Malpractice Liability Annual Aggregate Indemmnity Only Exciuded
- Each Occ and - Each Qccurrence
- 1 Excl
Insuring Agreement D - innkeeper's Legal Liabllity Annual Aggregate Indemity Only xcluded
CLAIMS COVERED UNDER INSURING AGREEMENTS A, B, C, & D ARE SUBJECT TO A GENERAL AGGREGATE LIMIT OF: $10,000,000
Insuring Agreement E - Police and/or Law Enforcement - Each Occand - Each Occurrence Excluded
Officials Liability Annual Aggregate Indemnity Only
Insuring Agreement F - Automoblle Liability $5.000,000 $1.000 Each Qccurrence
Incl. Hired and Non-Owned Auto Llabillty i Each Occurrence Indemnity Onfy|  "euded
Auto Medlcal Payments Coverage $5,000 Per Person - tncluded
PP Not Covered Per Person - Excluded
Uninsured/Underinsured Motorists Coverage $1,000,000 Each Occurrence - Included
Insuring Agreement G - Automobile Physical Damage )
Incl. Hired Auto Physical Damage Per Schedule Filed w/ Hudson 3500 Each Occurrence included
Garagekeepers Legal Liability (Valet Parking) Not Covered - Each Occurrence
Garage Liabillty and Garagekeeper's Legal - - Each Occurrence
Caverage Part i
Insuring Agreement H - Tribal Officials £&0 Liability - Each Claim Each Claim
* Retroactive Date: — Annual Aggregate Indemnity & Expense Excluded
Insuring Agreement | - Misc. Errars/Omissions Liability - Each Claim Each Claim
* Retroactive Date: - Annual Aggregate ~  Indemnity & Expense Excluded
insuring Agreement ] - Employee Benefits Liability $1,000,000 Each Clalm Each Claim
* Retroactive Date: August 31, 2007 $1,000,000 Annual Aggregate $1,000 Indemnity & Expense|  'ncluded
Insuring Agreement K - Medical Malpractice Liability - Each Claim Each Claim
* Retrcactive Dete: — Annual Aggregate ™ Indemnity & Expense| EXcluded
Insuring Agreernent L - Employment Practices Liability $1,000,000 Each Claim Each Claim
* Retroactive Date: August 31, 2007 $1.000,000 Annual Aggregate| ©1-000 Indernnity & Expense|  Included
Insuring Agreement M - Sexual Misconduct Liability $100,000 Each Claim Each Claim
* Retroactive Date: August 31, 2007 $300,000 Annual Aggregate $1,000 Indemnity & Expense Included
Insuring Agreement N - Fiduciary Liability - Each Claim - Each Claim
Excluded
* Retroactive Date: - Annual Aggregate Indemnity & Expense
Insyting Agreement O - E-Commerce Liability - Each Claim - Each Claim
. Excluded
Retroactive Date: -- Annual Aggregate Indernnity & Expense
Page 1 of 2
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TRIBAL » FIRST

Coverage Part il! - Crime Insurance

Insuring Agreement & Coverage Limits of Insurance Retained Limit Premium
Insuring Agreement A (i) . Each Occ - Indemnity
Money & Yaluzble Inpruments and Other Tangible Propesty Within #remises Each Loss and Expense Excluded
Insuring Agreement A {i) _ .. EBach Occ - Indemnity]
Monay & Valusbic Instruments and Other Tanglble Property Outside Premises EachLoss and Expense Excluded
insuring Agreement B _ . Each Occe - Indemnity,
Employee Theft Each Loss and Expense|  EXcluded
Insuring Agreement . .. Each Oce - Indemnlty]
Faithful Performance Each Loss and Expense Excluded
Insuring Agreement D ... Each Occ~Indemnity
Computer Fraud - Each Loss and Expense|  Excluded
Insuring Agreement E _ _. Each Oce-Indemnity
Falsified Instruments and Instructions Fach Lass and Expense Excluded
Premium Tetal: $23,854
Feas (If any); $0
GRAND TOTAL: $23,854

* Retroactive date affords coverage to unknown claims only.
Terrorism Coverage:  Coverage for acts of terrorism Is included in this policy.

Policy Form: Sovereign Nation Commercial insurance Declaration (07/2002 Edition)
Sovereign Nation Commercial Insurance Policy (07/2011 Edition)

This coverage |s bound subject to the following terms and conditions;

This binder is not intended to be a complete explanation of policy coverage or terms. Actual policy will govem the scope
and limits of protection afforded.

Page 2 of 2
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APR=27-2012 ©B4:39 IRS 8016205372 f.02-,82
Department of the Treasury In reply refer to: 0448580587
Internal Revenue Service Apr 27, 2012 ITR 147C
Ogden, UT 84201 20-1366478

SANTA YSABEL GAMING ENTERPRISE
SANTA YSABEL RESORT & CASINO

% PHIL PEPPLE
25575 HIGHWAY 79
SANTA YSABEL CA 92070-0000 000

Taxpayer Identification Numberi20-1366478
Form(s):
Dear Taxpayer:

-This letter is in response to youn telephone inquiry of April 27th, 2012.

Your Employer Identification Number (EIN) is 20-1366478. Please keep this number in
* your permanent records. You ;aould enter your name and your EIN, exactly as shown
above, on all business federal tax forms that require its use;and on any related
correspondence documents.

If you have any questions regarding this letter, please call our Customer Service
Department at 1-800-829-0115 between the hours of 7:00 AM and 10:00 PM, If you
prefer, you may write to us at the address shown at the tep-efthe first page of this letter.
When you write, please include a telephone number where you may be reached and the
bast time to call. T

Sinverely,

Mr, Greenwood
1000779043
Customer Service Representative

TOTAL P.82
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m ra]
57569 € | L?ASC

Please fill in your Client Name and 12 digit TASC Client ID and
Sign and fax all pages of the agreement to 608-245-3623

cLIENTNAME: D ANTA yﬁAﬁéj f&%g Y 5/05//{'/0
CLIENT ID: 4, "] ol -S500 - (o 5.0 /2

BUSINESS ASSOCIATE AGREEMENT

This Business Associgte Agreement ("Agreement”) is made this _/ i day of A y
and bctwccnm_#ﬁﬂm {“Covered Entity”) and Total Administrative Services Cofporation, a

Wisconsin corporatiod (“Business Associate").

RECITALS

WHEREAS, Covered Entity is a group health plan (“Plan™) and wishes to engage the services of Business
Associate with respect to certain administrative aspects of the Plan as more specifically set forth in a Service Level

Agreement {“SLA™Y),

WHEREAS, Covered Entity wishes to disclose certain information to Business Associate pursuant to the

terms of the SL A, some of which may constitute Protected Health Information {"PHI") (defined below).

WHEREAS, Covered Entity and Business Associate intend to protect the privacy and provide for the
security of PHI disclosed to Business Associate pursuant to the SLA in compliance with the Heelth Insurance
Portability and Accountability Act of 1996, Public Law 104-191 (*"HIPAA™), the Health Information Technology for
Economic and Clinical Health Act, Public Law 111-005 (the "HITECH Act"), and regulations promulgated
thereunder by the U.S. Department of Health and Human Services (the "HIPAA Regulations") and other applicable

laws.

WHEREAS, as part of the HIPAA Regulations, the Privacy Rule and the Security Rule {defined below)
require Covered Entity to enter into a contract containing specific requirements with Business Associate prior to the
disclosure of PHI, as set forth in, but not limited to, Title 45, Sections 164.314(a), 164.502(¢) and 164.504(e) of the

Code of Federal Regulations ("C.F.R.") and contained in this Agreement.

NOW THEREFORE, in consideration of the mutual promises below and the exchange of information

pursuant to this Agreement, the parties agree as follows;

The general terms and conditions attached hereto are incorporated herein and deemed part of this

Apgreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first

written above.
COVERED ENTITY: BUSINESS ASSOCIATE:

TOTAL ADMINISTRATIVE
SERVICES CORPORATION

Sl T

Print Name: Brad Hoffman
Title: Director - Customer Service
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TERMS AND CONDITIONS

Definitions

a. Breach shall have the meaning given to such term under the HITECH Act [42 U.S.C. Section
179211

b, Business Associate shall mean Total Administrative Services Corporation.

c. Covered Entity shall mean the party identified above.

d. Data Aggregation shall have the meaning given to such tenm under the Privacy Rule, including,
but not limited to, 45 C_F.R. Section 164.501.

€. Designated Record Set shall have the meaning given to such term under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.501,

f Electronic Protected Health Information mecans Protected Health Information that is mamta.med
in or transmitted by electronic media.

g FElectronic Health Record shall have the meaning given to such term in the HITECH Act,
including, but not limited to, 42 U.S.C. Section 17921.

h. Health Care Operations shall have the meaning given to such term under the Privacy Rule,
including, but not limited to, 45 C.F R. Section 164.501.

i Privacy Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts 160 and 164,
Subparts A and E.

} Protected Health Information or PHI means any information, whether oral or recorded in any

form or medium: (i) that relates to the past, present or future physical or mental condition of an
individual; the provision of health care to an individual; or the past, present or fiture payment for
the provision of health care to an individual; and (ii) that identifies the individual or with respect
to which there is a reasonable basis to believe the information can be used to identify the
individual, and shall have the meaning given to such tenm under the Privacy Rule, including, but
not limited to, 45 C.F.R. Section 164.501. Protected Health Information includes Electronic
Protected Health Information [45 C.F.R. Sections 160.103, 164.501].

k. Protected Information shall mean PHI provided by Covered Entity to Business Associate or
created or received by Business Associate on Covered Entity's behalf.

L Security Rule shall mean the HIPAA Regulation that is codified at 45 C.F.R. Parts 160 and 164,
Subparts A and C.

m. Unsecured PHI shall have the meaning given to such term under the HITECH Act and any

guidance issued pursuant to such Act including, but not limited to, 42 U.S.C. Section 17932(h).

Obligations of Business Associate

a. Permitted Uses. Business Associate shall not use Protected Information except for the purpose of
performing Business Associate's obligations under the SLA and as permitted under the SLA and
this Apreement. Further, Business Associate shall not use Protected Information in eny manner
that would constitute a violation of the Privacy Rule or the HITECH Act if so used by Covered
Entity. However, Business Associate may use Protected Information (i) for the proper
management and administration of Business Associate; (ii) to carry out the legal responsibilities of
Business Associate; or (iii) for Data Aggregation purposes for the Health Care Operations of
Covered Entity {45 C.F.R. Sections 164.504(e)(2)(i), 164.504(e)(2)(ii)}(A) and 164.504{eX4)(i)).

b. Permitted Disclosures, Business Associate shall not disclose Protected Information except for the
purpose of performing Business Associate's obligations under the SLA and as permitted under the
SLA and this Agreement. Business Associate shall not disclose Protected Information in any
manner that would constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by
Covered Entity. However, Business Associate may disclose Protected Information (i) for the
proper management and administration of Business Associate; (ii) to carry out the legal
responsibilities of Business Associate; (iii} as required by law; or (iv) for Data Aggregation
purposes for the Health Care Operations of Covered Entity, If Business Associate discloses
Protected Information to a third party, Business Associate must obtain, prior to making any such
disclosure, (i) reasonable assurances from such third party that such Protected Information will be
held confidential as provided pursuant to this Agreement and only disclosed as required by law or
for the purposes for which it was disclosed to such third party, and (ii) an agreement from such
third party to immediately notify Business Associate of any breaches of confidentiality of the
Protected Information, to the extent it has obtained knowledge of such breach [42 U.S.C. Section

17932; 45 CFR. Sections 164.504(e)(2)(i), 164.504(c)2)()NB), 164.504(e)(2)(i)(A) and
164.504(e)(4)(ii)).

2 Covered Entity Initials
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Prohibited Uses and Disclosures. Business Associate shall not use or disclose Protected
Information for fundraising or marketing purposes. Business Associate shall not disclose Protected
Information to a health plan for payment or health care operation purposes if the patient has
requested this special restriction, and has paid out of pocket in full for the health care item or
service to which the PHI solely relates [42 U.S.C. Section 17935(a)]. Business Associate shall not
directly or indirectly receive remuneration in exchange for Protected Information, except with the
prior written consent of Covered Entity and as permitted by the HITECH Act, 42 U.S.C, Section
1793 5(d)(2); however, this prohibition shall not affect peayment by Covered Entity to Business
Associate for services provided pursuant to the SLA,

Appropriate Safeguards. Business Associate shall implement appropriate safeguards as are
necessary to prevent the use or disclosure of Protected Information otherwise than as permitted by
the SLA or this Agreement, including, but not limited to, administrative, physical and techniczl
safeguards that reasonably and appropriately protect the confidentiality, integrity and availability
of the Protected Information, in accordance with 45 C.F.R, Sections 164,308, 164.310, and
164.312. [45 C.F.R. Section 164.504(e)(2Xii)(B); 45 C.F.R. Section 164.308(b)]. Business
Associate shall comply with the policies and procedures and documentation requirements of the
HIPAA Security Rule, including, but not limited to, 45 C.F.R. Section 164.316 [42 U.5.C. Section
17931}

Reporting of Improper Access, Use or Disclosure. Business Associate shell report to Covered
Entity any access, use or disclosure of Protected Information not permitted by the SLA and this
Agreement, and any Breach of Unsecured PHI of which it becomes aware without unreasonable
delay and in no case later than 60 calendar days after discovery [42 U.S.C. Section 17921, 45
C.F.R. Section 164.504(e)(2)(ii)(C); 45 C.F.R. Section 164.308({b)].

Business Associate's Agents. Business Associate shall ensure that any agents, including
subcontractors, to whom it provides Protected Information, agree to the same restrictions and
conditions that apply to Business Associate with respect to such PHI and implement the
safeguards required by subparagraph d above with respect to Electronic PHI [45 C.F.R. Section
164.504({e}(2)(ii)(D); 45 C.F.R. Section 164.308(b)].

Access to Protected Informatlon, Within thirty (30) days of receiving a writlen request from
Covered Entity, Business Associate shall make Protected Information maintained by Business
Associates or its agents or subcontractors in Designated Record Sets available to Covered Entity,
in reasonable time and manner, for inspection and copying to enable Covered Entity to fulfill its
obligations under the Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.524 [45
C.F.R. Section 164.504(e)(2)(ii)(E)]. If Business Associate maintains an Electronic Health
Record, Business Associate shall provide such information in electronic format to enable Covered
Entity to fulfill its obligations under the HITECH Act, including, but not limited to, 42 U.S.C.
Section 17935(e).

Amendment of PHI. Business Associate or its agents or subcontractors shall, in a reasonable time
and manner, make Protected Information available to Covered Entity for amendment and
incorporate any such amendment to enable Covered Entity to fulfill its obligations under the
Privacy Rule, including, but not limited to, 45 C.F.R. Section 164.526. If any individual requests
an amendment of Protected Information directly from Business Associate or its agents or
subcontractors, Business Associate shall notify Covered Entity of the request. Any approval or
denial of an amendment of Protected Information maintained by Business Associate or its agents
or subcontractors shall be the responsibility of Covered Entity [45 C.F.R. Secticn
164._504(e){2)G1(F)].

Accounting Rights. Business Associate and its agents or subcontractors shall, in a reasonable
time and manner, make available to Covered Entity the information required to provide an
accounting of disclosures to enable Covered Entity to fulfill its obligations under the Privacy Rule,
including, but not limited to, 45 C.F.R. Section 164.528, and the HITECH Act, including but not
limited to, 42 U.S.C. Section 17935(c). In the event that the request for an accounting is delivered
directly to Business Associate or its agents or subcontractors, Business Associate shall forward it
to Covered Entity, It shall be Covered Entity's responsibility to prepare and deliver any such
accounting requested. Business Associate shall not disclose any Protected Information except as
set forth in Sections 2.b. of this Agreement [45 C.F.R. Sections 164.504(e)(2)(ii)(G) and 165.528].
‘The provisions of this subparagraph i shall survive the termination of this Agreement,
Governmental Access to Records. Business Associate shall make its internal practices, books
and records relating to the use and disclosure of Protected Information available to the Secretary
of the U.S. Department of Health and Human Services (the "Secretary") for purposes of

3 Covered Entity Initials /6@
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determining Business Associate and/or Covered Entity’s compliance with the Privacy Rule [45
C.F.R. Section 164.504(e)(2)(ii}(H)].

k. Minimum Necessary. Business Associate (and its egents or subcontractors) shall request, use and
disclose only the minimum amount of Protected Information necessary to accomplish the purpose
of the request, use or disclosure [42 U.S.C. Section 17935(b); 45 C.F.R. Section 164.514(d){3)].
Business Associate and Covered Entity acknowledge and agree that the definition of "nrinimum
necessary” is in flux and shall keep themselves informed of guidance issued by the Secretary with
respect to what constitutes "minimum necessary.”

1. Notification of Breach. During the term of the SLA, Business Associate shel! notify Covered
Entity, as soon as practicable after discovery, of any suspected or actual breach of security,
imtrusion or unauthorized use or disclosure of PHI of which Business Associate becomes aware.

m. Breach Pattern or Practice by Covered Entity, Pursuant to 42 U.S.C, Section 17934(b), if
Business Associate knows or learns of a pattern of activity or practice of Covered Entity that
constitutes a material breach or violation of Covered Entity's obligations under the SLA, this
Agreement or other arrangement, Business Associate shall take reasonable steps to cure the breach
or end the violation or cause Covered Entity to cure the breach or end the violation, If the steps are
unsuccessful, Business Associate is legally obligated to terminate the SLA or other arrangement if
feasible, or if termination is not feasible, report the problem to the Secretary of DHHS.
Notwithstanding anything to the contrary in the SLA, Business Associate shall not be liable for
any damages suffered by Covered Entity as a result of the termination of the SLA to satisfy this
obligation.

3 Obligations of Covered Entity. Covered Entity shall promptly notify Business Associate, in writing and
in a timely manner, of any of the following:

a. Changes in the form of notice of privacy practices (“NPP”) that Covered Entity provides to
individuals pursuant to 45 C.F.R. Section 164,520, and provide Business Associate a copy of the
NPP currently in use.

b. Changes in, or withdrawal of, the consent or authorization provided to Covered Emtity by
individuals pursuant to 45 C.F.R. Sections 164.506 or 164.508.
c. Any arrangements permitted or required of Covered Entity that may impact in any manner the use

and/or disclosure of Protected Information by Business Associate under the SLA or this
Agreement, including but not limited to, restrictions on use and/or disclosure of Protected
Infonnation as provided for in 45 C.F.R. Sections 164.522.

4. Termination

a. Material Breach. In the event that Covered Entity determines Business Associate has materially
breached this Agreement, Covered Entity shall provide an opportunity for Business Associate to
cure the breach or end the violation. If Business Associate does not cure the breach or end the
viclation within a reasonable time, Covered Entity may terminate this Agreement. {45 C.F.R.
Section 164.504(e)(2)(iii)].

b. Effect of Termination. Upon termination of the Contract for any reason, Business Associate
shall, to the extent feasible, return or destroy all Protected Information that Business Associate or
its agents or subcontractors still maintain in any form, and shall retain no copies of such Protected
Information. If return or destruction is not feasible, as determined by Business Associate, Business
Associate shall continue to extend the protections of Section 2 of this Agreement 1o such
information, and limit forther use of such PHI to those purposes that make the return or
destruction of such PHI infeasible [45 C.F.R. Section 164.504(¢)].

5. Amendment to Comply with Law. The parties acknowledge that state and federal laws relating to data
security and privacy are rapidly evolving and that amendment of the SLA or this Agreement may be required to
provide for procedures to ensurc compliance with such developments. The parties specifically agree to take such
action as i$ necessary to implement the standards and requirements of HIPA A, the HITECH Act, the Privacy Rule,
the Security Rule and other applicable laws relating to the security or confidentiality of PHI. Upon the request of
Business Associate, Covered Entity agrees to promptly, an in no case later than thirty (30) days from Business
Associate’s request, enter into an amendment to this Agreement embodying written assurances consistent with the
standards and requirements of HIPAA, the HITECH Adt, the Privacy Rule, the Security Rule or other applicable
laws.

4 Covered Entity Initials
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6. No Third-Party Beneficiaries. Nothing express or implied in this Agreement is intended to confer, nor
shall anything herein confer, npon any person other than Covered Entity, Business Associate and their respective
successors or assigns, any rights, remedies, obligations or liabilities whatsoever.

7 Effect on SLA. Except as specifically required to implement the purposes of this Agreement, or to the
extent inconsistent with this Agreement, all terms of the SLA shall remain in force and effect.

B. Interpretation, This Agreement shall be interpreted as broadly as necessary to implement and comply
with HIPAA, the HITECH Act, the Privacy Rule and the Security Rule. The parties agree that any ambiguity in this
Agreement shall be resolved in favor of a meaning that complies and is consistent with HIPAA, the HITECH Act,
the Privacy Rule and the Security Rule. .

9. Counterparts. This Apreement may be execnted and delivered {including by facsimile or Portable
Document Format (pdf) transmission) in one or more counterparts, all of which will be considered one and the same
agreement and will become effective when one or more counterparts have been signed by each of the parties and
delivered to the other party. Any such facsimile documents and signatures shall, subject to applicable legal
requirements, have the same force and effect as manually-signed originals and shall be binding on the parties hereto.

5 Covered Entity Initials
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NICOLE WADDELL, CPRA
CERTIFIED PUBLIC ACCOUNTANT

760.7D03.8818 — NWeRPA@HOTMAIL.COM

Proposal Prepared For:

SANTA YSABEL CASINO

Services Proposed:

Re-Constructive
Accounting

Date:

June 16, 2008

o

L. 96596
P.O. Box 3131, RAMONA, CA 92065
MEMBEREHIPS: AICPA, CALIFORNIA SOGCIETY OF CPAB
WWW.NWAODELLEPA.COM
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PROPQOSAL FOR ACGOUNTING BERVIDES 2004-2307

S ERVICES

At the request of Management I will assist the Casino’s Controller Sandy Smith with thes re-
construction of historical financial data. This information will be derived from the Casino’s Wbank
statements from 2004 thru 2007. The work will take place at my office located in Ramona, California.

As agreed by management this data will be translated and posted using QuickBooks Accourating
software. Input into this software will thus assist the Casino in re-creating financial statement dat= the
time period indicated. It is the anticipation of management that this data will be used to pro-vide
beginning balances as of 2007 for input intc Mas 90,

My services are merely a tool to assist management in the re-constructing of the Casino's histomrical
accounting data. Therefore, Management acknowledges and accepts responsibility for all histomrical
and current accounting data in the accounting re-construction. Management also accepts responsib-ility
for review and approval of the historical QuickBooks’s data and beginning balances transferred to Mas
90.

FEES
I anticipate normal assistance from the organization’s staff to include providing relevant data for the
re-constructive accounting from 2004 thru 2007

The fee for these services will be $4,000. The billing schedule will be as follows:
Invoice 1 retainer $1,000 - due with approval of this proposal

Invoice 2 §1,500 due 6/30/07

Invoice 3 §1,500 due 7/15/07

If additional time is necessary it will be billed at a standard hourly billing rate of $65 per hour. All
invoices are due upon receipt.

If you would like to proceed with this engagement, please acknowledge by signing the copy of this
letter and returning it 1o me. A retainer invoice will follow.

I sincerely appreciate this opportunity to work with you and your organization.
Thank you,

. M
Nicole Waddell, CPA

NGAGEMENT ACCEPTANC
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NIcoLE WADDELL, CPA

CERTIFIED PUBLIC ACCOUNTANT
P.O. Box 3131
RAMONA, CA 92065
PHONE (760) 703-8818
Fax (760} 7B7-5833
NWEPA@MHOTMA]L.COM

WWW.NWADDELLCEA.COM

S0OLE DWNER:
NICOLE WADDELL, CPA
Lic. 96596

PUBLIC ACCOUNTING EXPERIENCE SINCE
SiNncE 2001

CLRRENTLY PRDVIDING:
AuDIT, REVIEW, & COMPILATIONS
TAX PREPARATION SERVICES
MANAGEMENT ADVISORY SERVICES
CoMPUTER CONSULTING SERVICES

MEMBERSHIPS:

AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCDUNTANTS |

CALIFORNIA SOCIETY OF CERTIFIEDRD PUBLIC ACCOUNTANTS

71



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 76 of 172

Serving:
tﬂ ke San Diege County

+ Riverside County
Q 2120 "é".’ém%'/{ %r;g;;ddoa . gg%:galigugéyunty
scondido, i 1 » |mperial Coun
break 600 004799 Vending Service Agreement e County

SERVICE Fax: (760} 746-4950

1. This is an agreement for the instaltatien and operation of certain vending equipment by take a break Service, 2120 Harmony Grove Rd., Escondido, CA
92029, hereinafter called tab, within the premises cwned, operated, or leased by Santa Ysabal Casino hareinafter called CLIENT.

2. tab agrees lo install the following equipment: Snack-Bottledrop-Cigarstte
and to service the same, under normal conditions, by keeping them adequately supplied with merchandise and in good repair and in sanitary condition for
the use of the CGLIENT'S employees and/or patrons. Changes In the equipment configuration, (i.e. additional, different, or less equipment) may be made
by tab as they deemn appropriate in the best interest of both parties,

3. Prices and iterns sold shall be determined by tab with the undesstanding that merchandise shall be wholesorne, palatable and of high guality, and the
prices charged shall be no higher than that of similar merchandise in other local places of business,

a)  tab reserves foright to adjust pricing should unforseen market conditions arise.

4. tab further agrees to camy, at its expense, complete comprehensive Insurance covering lability for damage(s) arising out of the installation and operation
of its vending equiprnent,

5. iab agrees to indernnify, defend and hold the CLIENT harmless against all claims, loss, or liability arising from damage to or destruction of property or
Injury to person(s) occurring due to negligence or culpable operation, maintenance or instaliation of the vending service equipment.

6. tab agrees to hold hammiess CLIENT for payment of taxes as a result of sales from the eguipmen in paragraph 2 or modification thersto and
to procure in a timely manor, applicable licenses, tags, pemits efc. retating to sales within the CLIENT'S premises.

7. In consideration of the above undertaking by tab, CLIENT agrees to and or perform the following:
{a) to grant to tab personnel the exciusive privilege of selling the kinds and types of merchandise sold from the vending equipment within CLIENT'S
premises and on its property cutside such premises, to do those things, in genaral, which will encourage the use of the vending equipment by
CLIENTS employees and/or patrons, and to take appropriate action against any unauthorized third party who seeks 1o invade such exclusive
privileges.

(b} o permit tab to install within GLIENT'S premises the vending equipment described in paragraph 2 or modification thereto and to permit
tab to operate same for the term of this agreement and any renewal thereof.

(c) toreimburse tab for the cost of licenses, tags, permits ete, relating to the operation of the equipment in paragraph 2 or modification thereto within
the GLIENT'S premises.

(d) to fumish tab, without charge, watar, electrical, service facilities and outlets for said vending equipment.

{e) to provide cleaning and janitorial services to all food and vending service areas.

8. Thelength of this agreement: oqed) ",f‘
(a) Shall be for a period of fve-{Shyears from the date of the completed instailation and shall automatically renew itseif for simifar periods unless
EITHER PARTY gives wriften notice by registered mall of Its intention to terminate this agreement at least (60) days before the expiration of this
agreement or automatic renewa! thereof. .

{b) If at any time during this agreement or automnatic renewal thereof, CLIENT should datermine tha! tab's service is unsatisfaclory, CLIENT shall advise
tab by registered mail and tab agrees to correct such specific unsalisfactory condition(s) within a thirty (30} day period. If tab should faif at such
corrective action as necessary to return the level of service to satisfactory within the prescribed thirty (30) day period, CLIENT may cancel this
agreement with an additional thirty (30) days written notice by registered mail.

() If clrcumstances change significantly that aller the intended economic valee of this agreement and if CLIENT and tab fail to renegobate this
agreement to & mutually acceptable resolution in a timely manner then tab reserves the right to cancel this agreement.

9. it Is understood that the equipment listed in paragraph 2 or madification thereto shall remain tab property at all tmes and it is agreed the CLIENT will take
reasonable precautions to protect same from damage and will permit tab to remove same upen terminatlon of this agreement or any renewal thereof.

10. This agreement is entered into by tab on the express wamanty and representation that the CLIENT operates the business within the premises owned,
operated, or leased by the CLIENT and/or has the authority to enter into the agreement.

11.  This agreement contains the entire agreement between the parlies and shail be binding upen the parties thereof, respective successors, executors,
administrators angd assigns.

12.  The laws of the State of California shali apply in all instances as {o the Interpretations of this agreement,

This agreement is not binding on take a break service until I hereby represent that | am authorized and have apparent authority to enter
approved by President, below. into this agreement on behalf of CLIENT,

Sales Representative | accept all terms and conditiops #f this agregthent.
Ray V Mejia Yg
A7

Authorized Signature
Accepted on behalf of take a break service

President Print Narme /i‘?(L— /057‘/‘—5'
pate___ /1|t GM pae_{ 1 13 ;©7
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LICENSE AGREEMENT

This LICENSE AGREEMENT, {the “Agreement”), is made this _// r#_day off?fd - 20/}  byand
between Squarelack Gaming, and/or its affiliates or assignees, (the “Licensor”}, and

Santa Ysabel Casino  (the “Licensee”).

Whereas, Licensor has all rights to the table game(s) known as Mini-Tex
(the “Game(s}"), including afl trademarks, copyrights, patents, and other intellectual property rights relating to the
manufacture, use, and sale of the Game(s), {the “intellectual Property”), and has the right to license intellectual
Property to Licensee on the terms and conditions pursuant to this Agreement.

Mow, therefore, in consideration of the mutual promises set forth herein, the parties hereto agree as follows:

1. TERM OF AGREEMENT:
a. The Agreernent shall commence on the 28T« day of /4#"'“— , ZOL. Uniess terminated, this
Agreement shall be renewed monthly,
b. Either party may terminate the Agreement by issuing a 30 day advance written notice. Billing will
continue through the 30™ day following receipt of the termination notice.
¢. [fthis Agreement is terminated, all non-consumable equipment for the Game(s} must be returned to
Licensor by Licensee as detailed below.

2. LEASING FEES: -
a. Ucensee agrees to pay a recurring monthly lease fee of 5_ 500 per Game (per table). All fees
referenced herein are U.S, currency only,
b. Recurring monthly lease fees are due on the | __ day of each month and are applicable for the one
month term beginning the following day.

c. Lease fees are payable to Squarelack Gaming at 253 W. Westfield Ave., Roselle Park, NJ 07204.

3. UCENSED GAMING FACILITY:

This Agreement and the rights and privileges contained herein shall apply only to the table games within the
Licensee’s gaming facility; its name and address is:

Santa Ysabel Casino

25575 Highway 79

Santa Ysabel, CA 92070

4. EQUIPMENT:

a. Llicensee aprees to supply the table upon which to play the Gamel(s) and shall be responsible for the
installation of all equipment and operational components associated with the Game(s).

b. Llicensee is respensible for the cost of replacement Table Feits as needed.

c.  Training Manuals shall be provided by Licensor prior to the commencement of this Agreement,
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5. [INTELLECTUAL PROPERTY USE:

a. Llicensee agrees to offer the Game{s) only in the original form and conduct play only according to the
Game(s) rules supplied by the Licensor. Any medification to the Game(s) rules, Table Layouts, Table Signs
or other equipment by Licensee must be approved by Licensor. Licensee agrees to use Licensor's
trademarks only in association with the Game(s).

b. The quallty of the Game(s) Table Layouts and other informatien and equipment must meet or exceed the
products supplied or otherwise made avallable by Licensor to Licensee, Licensor has the right to inspect
licensed Game(s) at reasonable intermittent periods to ensure that the guality of the licensed Game(s}
meets Licensor's quality control standards.

c. Licensee agrees that proper notification of licensing of any of Licensor’s trademarks will accompany each
usage of the mark by Licensee, inciuding an indication that the trademark is under license from Licensor.

d. Except as provided herein, Licensee shall not acquire any rights in or to Intellectual Property by reason of
Licensee’s use thereof, shall not attempt to obtain any rights, and hereby disclaim any right to Intellectual
Property beyond the limited rights granted herein.

e. Licensee agrees to disclose all statistics collected on the Game(s} including but not iimfted to the “drop”,

the "hold", frequency of use, dates and times open to players and must make these statistics available at
reguest of Licensor,

6. ADDENDUM:
a. Licensor will adhere to the Tribal internal control standards applicable to the goods and services the
Licensor is providing to __Santa Ysabel Casino . The “goods and services” provided by the licensor

refer specifically to: the lease of the intellectual property associated with the game, game rules and
procedures, game artwork, any printed game materials such as rack cards or training manuals, or any
materials displaying the game logo, artwork, or rules.

In witness whereof, the parties have signed this Agreement as set out below.

LICENSEE LICENSOR

ion: SA'NM y5ﬂ’ BE(— C“A"S(,\JUOrganization: Squarelack Gaming

By:

Organi

{authorized representative’s signature} {authorized representative’s signature}

Name: DAV (D CH'E LE T‘fE Name: Raymond B. Smith

(printed} {printed)
Title: G@F}E@AL /‘AA‘/‘/A'G'ER Title: __Owner
{printed} |printed)
2
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1 0f2 pages Shuffle Master, Inc. % Sll”ff[eMaSteru

icense and Lease INCORPORATED
L‘%_L—' 1106 Palms Airport Dr,, Las Vegas, NV 89119
Agreement Phone; (702) 897-7150 Fax: (702) 897-2284
Contract Ref #; Customer #: 107SANTO002 Issue Date:  September 26, 2011
Casino Name: Santa Ysabel Resort & Casino Account Executive:
Address; 25575 Hwy 79 Leigh Sauer
City, State, Zip: Santa Ysabel, CA 92070
Contact Natne; David Chelette
Title: General Manager AE Cell: 619-456-1274
Email: dchelette@thesyre.com AE Fax: 702-897-2284
Contact Phone #: 760-782-0909 Fax #: 760-230-2762
Type of Action
Line Unit Price Exiended Price
Item | Qty | License/Lease Product Description Monthly Rate Ext. Monthly Rete
A |1 License THREE CARD POKER® table game — No charge 60 $495,00 $495.00
days
B |1 License 6 CARD BONUS® side bet for THREE CARD $295,00 $295.00
POKER® table game — No charge 60 days

*PRODUCT LICENSE AND LEASE 1S SUBJECT TO ALL TERMS AND CONDITIONS LISTED ON PAGES 1 & 2 OF THIS
AGREEMENT

LEASES/LICENSES MAY ONLY BE TERMINATED WITH 30 DAYS WRITTEN NOTICE BY
EITHER PARTY
Other Terms and Conditions:

A-B | A security deposit in the amount of $2,685.00 is required prior to installation,

One (1) THREE CARD POKER® table game will be no charge for initial sixty (60) days, then
A $495.00 per unit per month for the next two (2) months, then $695.00 per unit per month for the
next two (2) months, then $895.00 per unit per month.

One (1) 6 CARD BONUS® side bet for THREE CARD POKER® table game will be no charge for
B initial sixty (60) days, then $295.00 per unit per month,

A-B | 6 CARD BONUS® side bet for THREE CARD POKER® table game includes signage, placard sign
with holder, and dealer fraining.

A-B | Casinoto supply layout.

B 6 CARD BONUS® side bet for THREE CARD POKER® table game is in addition to the monthly
lease/license of THREE CARD POKER® table game.

Total Monthly Amount Lease Payments: US $790.00

This agreement is pending approval based on Shuflle Master Inc.'s internal Credit and Collections Policy
Pricing reflected on this lease/license agreement is valid for a period of 30 days from the date of issue.
Payment terms: Net 30,

Approximate date of equipment delivery: Four (4) weeks upon receipt of signed Agreement,
Shipping: FOB Destination, *Shipping/Handling, Taxes, and any applicable duties will be added to invoice,

This Agreement consists of the terms and conditions on pages 1 and 2 of this Agreement, /

Customer Acceptance by (Print Name/Title): P ﬁr V Lb CH&(&]PTE

'. v Date: ’G‘KZ‘G*II

Accepted by Shuffle Master, Inc., by:

Customer Authorized Signa

Santa Ysabel ITCF, 1 6CB Lease 9-26-11
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2 of 2 pages

1. The terms and conditions on this customer order are controlling, and may not be modified or expanded except in writing
signed by Shuffle Master, Inc. (“SMI”) and Customer,

2. Ifany legel action is commenced by either party against the other in connection with this Agreement the prevailing party
shall be entitled to its costs and expenses including reasonable attormeys’ fees, in addition to its other damages.

3. Customer wili only uge the products and equipment leased hereunder (the “Product™) for Jawful gaming purposes in
accordance with the applicable rules, regulations, and laws of the controlling regulatory agency.

4, Except for any warranty expressly provided hereafter, NO WARRANTY FOR MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHER WARRANTY (WHETHER EXPRESS, IMPLIED OR STATUTORY) IS MADE
BY SML

5. SMI shall have no liability to Customer, nor any obligation under any indemnification or warranty set forth herein if;
(a)  repair or replacement of any part, or any damages or loss of or to Custemer, was caused by catastrophe, or by
the fault, acts, omissions, or negligence of Customer or its employees, agents or customers;
(b) the Product is or has been modified in any manner without the prior written consent of SMI; or
{c) . the Product shall not have been maintained or used in accordance with SMI’s then applicable operating and/or
maintenance manuals or other directions.

6. Subject to the terms and conditions of this Agreement, if applicable, SMI grants to Customer a non-exclusive licensc
{without the right to sublicense) to use SMI's intellectual property directly related to the Product (the “SMI IP™), but only
for approved use of the Product during the term of this Agreement and only for the game play method provided by SMI.
Any alteration, modification or addition to the game play method of the Product without the prior written consent of SMI
will result in the termination of the license granted herein. SMTI's IP shall remain the sole and exclusive property of SMI.

7. Inthe ¢vent of a breach by one party, the non-breaching party may terminate this Agreement by giving the breaching party
fifteen (15) days written notice thereof. If the breach is not cured in such fifteen (135) day period, at the non-breaching
party’s option, this Agreement will terminate. Either party may terminate this Agreement by giving the non-terminating
party thirty (30) days written notice. Following termination, the Products will be returned to SMI in proper working order,
normal wear and tear excepted,

8. Customer shall not make any modification to the Product, nor shal! it remove or reproduce the Product or any EPROM or
other part.

9. Products and related promotional materials that use any of the SMI IP may only be used in accordance with SMI's
permitted use standards in effect from time to time.

10. Subject to Paragraphs 4 & 5 above and Customer’s compliance with the terms hereof, SMI shall indemnify and hold
Custo mer harmless against liability or expense (excluding any consequential demages such as lost profits) resulting from
any claim or suit brought against Custamer for infringement of a third party’s intellectual property arising out of
Customer’s authorized use of Product. As a condition of SMI's indemnification obtigation, Customer must:

a)  Promptly notify SMI in writing of any such infringement claim or suit;

b) Allow SMI to have exclusive control of the defense of such infringement claim or suit including the selection of
attorneys as well as exclusive control in all negotiations relating to settlement. Customer agrees to waive any
conflict of interest it might have to the attorneys selected by SMI; and

c}  Assist SMI as reasonably requested in the defense of such claim or suit.

In the event Customer modifies the Product, deviates from the approved use or form of the Product, or moves the Product,
this indemnification will not apply to any claims based on or resulting from such modification, deviation or movement,
and SMI shall not be liable for any damages related thereto.

11. Customer will bear the risk of loss for all Products in Customer’s possession, Customer agrees to carry and keep in full
force and effect an insurance policy, including property damage and public liability coverage, in an amount equal to the
full current replacement value of the Product. SMI shall be named as Loss Payee and as an Additional Insured under said
policy or policies, and said insurance may not be canceled without sixty (60) days advance written notice to SMI,
Customer agrees to provide SMI a Certificate of Insurance evidencing said insurance coverage upon request from SMI,

Santa Ysabel ITCP, 1 6CB Lease 9-26-11
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B8 ShuffleMast
102 pages Shuffle Master, ne. | BRONIUITIC Y IASTEL.
License and I.ease INCORPORATED
A n 1106 Palms Airport Dr., Las Vegas, NV 89119
Agreement Phone: (702) 897-7150 Fax: (702) 897-2284
Contract Ref #: Customer #: 107SANT002 Issue Date: Jarary 14, 2010
Casino Name: Santa Ysabel Resort & Casino Account Executive:
Address: 25575 Hwy 79 Don Bauer
City, State, Zip: Santa Ysabel, CA 92070
Contact Name: Mike Bull AE Phone: (702) 270-5309
Title: Table Games Manager AE Cell: (702) 525-5885
Contact Phone #: 707-972-4329 (cell) Fax #: 760-230-2762 AE Fax: (702) 897-2284
Type of Action
Line Unit Price Extended Price
tern | Qty | Licensc/Loase Praduct Descriptien Monthly Rate Ext. Monthly Rate
Al Lease iDEAL™ single deck specialty shufiler $695.00 5695.00
B |1 Lease iDEAL™™ single deck specialty shuffler - Back up No Charge No Charge |
C |2 Lease ONE2SIX™ contimigus shuffler $575.00 $1,150.00
D |1 Lease ONE2SIX™ continuous shuffler — Back up No Charge No Charge
E |3 Sale Shuffler Insta}lation Kit $90.00 No Charge

*PRODUCT LICENSE AND LEASE IS SUBJECT TO ALL TERMS AND CONDITIONS LISTED ON PAGES 1 & 2 OF THIS

AGREEMENT

LEASES/LICENSES MAY ONLY BE TERMINATED WITH 30 DAYS WRITTEN NOTICE BY

EITHER PARTY

Other Terms and Conditions:

2 Upon installation of the above listed equipment, two (2) MD-2® batch shufflers will be removed.

Total Monthly Amount Lease Payments: US$1,845.00

This agreement is pending approval based on Sbuffle Master Inc.’s internal Credit and Collections Policy
Pricing reflected on this lease/license agreement is valid for a period of 30 days from the date of issue.
Payment terms: due on receipt of invoice.

Approximate date of equipment delivery: Three (3) weeks upon receipt of signed Agreement.

Shipping: FOB Destination. *Shipping/Handling, Taxes, and any applicable duties will be added to invoice.

This Agreement consists of th= terms and conditions on pages 1 and 2 of this Agreement.

Customer Acceptance by (Print Name/Tj
Customer Authorized Signature:

Accepted by Shuffle Master, Inc., by:

7/

Santa Ysabe] 1 iDEAL, 2 126 lease agrat 1-14-10 dec
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10.

11,

The terms and conditions on this customer order are conirolling, and may not be modified or expanded except in writing
signed by Shuffle Master, Inc. (“SMI”) and Customer.

If any legal action is commenced by either party against the other in connection with this Agreement the prevailing party
shall be entitled to its costs and expenses including reasonable attomneys’ fees, in addition to its other damages.

Customer will only use the products and equipment leased hereunder (the *“Product™) for lawful gaming purposes in

accordance with the applicable rules, regulations, and laws of the controlling regulatory agency.

Except for any warranty expressly provided hereafter, NO WARRANTY FOR MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHER WARRANTY (WHETHER EXPRESS, IMPLIED OR STATUTORY) IS MADE
BY SMI.

SMI shall have no lability to Customer, nor any obligation under any indemnification or warranty set forth herein if:
(a)  repair or replacement of any part, or any damages or loss of or to Customer, was caused by catastrophe, or by
the fault, actsj.omissions, or negligence of Customer or its employees, agents or customers;
(b)  the Product is or has been modified in any manner without the prior written consent of SMI; or
{c)  the Product shall not have been maintained or used in accordance with SMI's then applicable operating and/or
maintenance manuals or other directions.

Subject to the terms and conditions of this A greement, if applicable, SMI grants to Customer a non-exclusive license
{without the right to sublicense) to use SMI’s intellectual property directly related to the Product (the “SMI IP”), but only
for approved use of the Product during the term of this Agreement and only for the game play method provided by SMI.
Any alteration, modification or addition to the game play method of the Product without the prior written consent of SM1
will result in the termination of the license granted herein. SMI's IP shall remain the sole and exclusive property of SMI.

In the event of a breach by one party, the non-breaching party may terminate this Agreement by giving the breaching party
fifteen {15) days written notice thersof. If the breach is not cured in such fifteen (15) day period, at the non-breaching
party’s option, this Agreement will terminate. Either party may terminate this Agreement by giving the non-terminating
party thirty (30) days written notice. Following termination, the Products will be returned to SMI in proper working order,
normal wear and tear excepted.

Customer shall not make eny modification to the Product, nor shall it remove or reproduce the Product or any EPROM or
other part.

Products and related promotional materials that use any of the SMI IP may only be used in accordance with SMI’s
permitted use standards in effect from time to time.

Subject to Paragraphs 4 & 5 above and Customer’s compliance with the terms hereof, SMI shall indemnify and held
Customer harmless against liability or expense {excluding any consequential damages such as lost profits) resulting from
any claim or suit brought against Customer for infringement of a third party’s intellectual property arising out of
Customer’s authorized use of Product. As a condition of SMI’s indemnification obligation, Customer must:

a) Promptly notify SMI in writing of any such infringement claim or suit;

b)  Allow SMI to have exclusive control of the defense of such infringement claim or suit including the selection of
attorneys as well as exciusive control in all negotiations relating to settlement. Customer agrees to waive any
conflict of interest it might have to the attorneys selected by SMT; and

c)  Assist SMI as reasonably requested in the defense of such claim or suit.

In the event Customer modifies the Product, deviates from the approved use or form of the Product, or moves the Product,
this indemnification will not apply to any claims based on or resulting from such modification, deviation or movement,
and SMI shall not be Jiable for any damages related thereio,

Customer will bear the risk of loss for all Products in Customer’s possession. Customer agrees to carry and keep in full
force and effect an insurance policy, including property damage and public Jiability coverage, in an amount equal to the
full current replacement value of the Product. SMI shall be named as Loss Payee and as an Additional Insured under said
policy or policies, and said insurance may not be canceled without sixty (60} days advance written notice to SMI.
Customer agrees to provide SMI a Certificate of Insurance evidencing said insurance coverage upon request from SMI,

Santa Ysabel 1 iDEAL, 2 126 Jease agmt i-14-10.doc
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10f 2 pages Shuffle Master, Tnc. | B8 Shuf ﬂe Master.
License and Lease INCORPORATED
A ¢ 1106 Palms Airport Dr.,, Las Vegas, NV 89119
Agreement Phone: (702) 897-7150 Fax: (702) 897-2284
Coniract Ref #; Customer #; 107SANT002 i1ssue Date:  November 27, 2007
Casino Name: Santa Ysabel Resort & Casino Account Executive:
Address: 25575 Hwy 79 Nile Konicek
City, State, Zip: Santa Ysabel, CA 92070
Contact Name: Phil Pepple AE Phone: {480) 641-6759
Title: Co0 AE Cell: (702) 767-6759
Email; philpepple@majesticgaminglic.com AE Fax: (702) 897-2284
Contact Phone #; 520-971-1054 Fax # 760-230-2762
Type of Action
Line Unit Price Extended Price
Item | Qty | License/Lease Product Description Monthly Rate Ext. Monthly Rate
A1 License LET IT RIDE BONUS® table game $1,595.00 $1,595.00
No charge 30 days
B |1 License 3 CARD BONUS® side bet for
LET IT RIDE BONUS® table game No Charge No Charge
c |1 License FORTUNE PAI GOW POKER® side bet
No charge 30 days $595.00 $595.00
D |1 Lease PAT GOW DEALER DISPLAY $490.00 No Charge
E |2 Lease ACE® single deck shuffler — No charge 30 days $605.00 $1,210.00
F |2 Sale Shuffler installation kit $90.00 No Charge
*PRODUCT LICENSE AND LEASE IS SUBJECT TO ALL TERMS AND CONDITIONS LISTED ON PAGES 1 & 2 OF THIS

AGREEMENT

LEASES/LICENSES MAY ONLY BE TERMINATED WITH 30 DAYS WRITTEN NOTICE BY EITHER PARTY
Other Terms and Conditions:
[ A-C | Table game lease includes initial layout, signage and dealer training. LET IT RIDE BONUS® table lease includes
LET IT RIDE BONUS® Table and Computer. 3 Card Bonus® Side Bet for Let It Ride® table game includes layout,
placard sign, and holder at no charge.

A,C | One (1) LET IT RIDE BONUS® table game is at no charge for initial thirty (30) days from installation, then
$1,595.00 per month for six (6) months, then $1,995.00 per month. One (1) FORTUNE PAI GOW POKER® side bet

is at no charge for initial thirty (30) days from installation, then $595.00 per month for six (6) months, then $775.00

per month.
E Two (2) ACE® shufflers are at no charge for initial thirty (30) days from installation, then $605.00 per unit per

month.
A-C | An approval letter from your Tribal Commission for LET IT RIDE BONUS® table game, 3 CARD BONUS® and

FORTUNE PAI GOW POKER® side bets will be required prior to shipment and installation of equipment.
Total Monthly Amount Lease Payments: U8%3,400.00

This agreement is pending approval based on Shuffle Master Inc,’s internal Credit and Collections Policy
Pricing reflected on this lease/license agreement s valid for a period of 30 days from the date of issue,
Payment terms: due on recsipt of invoice.

Approximate date of equipment delivery: Three (3) weeks upon receipt of signed Agreement.
Shipping: FOB Shipping Point (Las Vegas). *Shipping/Handling, Taxes, and any applicable duties wil] be added to invoice.
This Agreement consists of the terms and condltloyn pages } and 2 of this Agreement.

Custorzer Acceptance by (Print Name/Title): Wf’ L'E é’/of

VeVl

Custorrer Authorized Signature: [z -5-0"]

Accepted by Shuffle Master, Inc., by:

Sama Y=mbel ] LIRB-3CB, FPGP, 2 ACE lcase agmt 11-26-07
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10.

1L

The terms and conditions on this customer order are controlling, and may not be modified or expanded except in writing
signed by Shuffle Master, Inc. {“SMI”) and Customer.

If any legal action is commenced by either party against the other in connection with this Agreement the prevailing party
shall be entitled to its costs and expenses including reasonable attorneys’ fees, in addition to its other damages.

Customer will only use the products and equipment leased hereunder (the “Product™) for lawful gaming purposes in
accordance with the applicable rules, regulations, and laws of the controlling regulatory agency.

Except for any warranty expressiy provided hereafter, NO WARRANTY FOR MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHER WARRANTY (WHETHER EXPRESS, IMPLIED OR STATUTORY} IS MADE

BY SML.

SMI shall have no liability to Customer, nor any obligation under any indemnification or warranty set forth herein if:
(a)  repair or replacement of any part, or any damages or loss of or to Customer, was caused by catastrophe, or by
the fault, acts, omissions, or negligence of Customer or its employees, agents or customers;
(b)  the Product is or has been modified in any manner without the prior written consent of SMI; or
(¢}  the Product shall not have been maintained or used in accordance with SMI’s then applicable operating and/or

maintenance manuals or other directions.

Subject to the terms and conditions of this Agreement, if applicable, SMI grants to Customer a non-exclusive license
{without the right o sublicense) to use SMI's intellectual property directly related to the Product (the “SMI IP”), but only
for approved use of the Product during the term of this Agreement and only for the game play method provided by SMI.
Any alteration, modification or addition to the game play method of the Product without the prior written consent of SMI
will result i the termination of the license granted herein. SMI’s IP shall remain the sole and exclusive property of SMI.

In the event of a breach by one party, the non-breaching party may terminate this Agreement by giving the breaching party
fifteen (15) days written notice thereof. If the breach is not cured in such fifteen (15) day period, al the non-breaching
party’s option, this Agreement will terminate. Either party may terminate this Agresment by giving the non-terminating
party thirty (30) days written notice. Following termination, the Products will be retumed to SMI in proper working order,

normal wear and tear excepted.

Customer shall not make any modification to the Product, nor shall it remove or reproduce the Product or any EPROM or
other part.

Products and related promational materials that use any of the SM! [P may only be used in sccordance with SMI’s
permitted use standards in effect from time to time.

Subject to Paragraphs 4 & 5 above and Customer’s compliance with the terms hereof, SM! shall indemnify and hold
Customer harmless against liability or expense (excluding any consequential damages such as lost profits) resulting from
any claim or suit brought against Customer for infringement of a third party’s intellectual property arising out of
Customer’s authorized use of Product. As a condition of SMI's indemnification obligation, Customer must;

a)  Promptly notify SMI in writing of any such infringement claim or suit;

b)  Allow SMI to have exclusive contro! of the defense of such infringement claim or suit including the selection of
attomeys as well as exclusive controi in all negotiations relating to settlement. Customer agrees to waive any
conflict of interest it might have to the attomeys selected by SMI; and

c)  Assist SMI as reasonably requested in the defense of such claim or suit.

In the event Customer modifies the Product, deviates from the approved use or form of the Product, or moves the Product,
this indemnification will not apply to any claims based on or resulting from such modification, deviation or movement,
and SMI shell not be liable for any damages related thereto.

Customer will bear the risk of loss for all Products in Customer’s possession. Customer agrees 1o carry and keep in full
force and effect an insurance policy, including property damage and public liability coverage, in an amount equal o the
fuil current replacement value of the Product. SMI shall be named as Loss Payee and as an Additional Insured under said
policy or policies, and said insurance may not be canceled without sixty {60) days advance written notice to SMI,
Customer agrees to provide SMI a Certificate of Insurance evidencing said insurance coverage upon request from SMI.

Santa Ysabel ] LIRB-3CB, FPGP, 2 ACE lease agmi 11-26-07
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scent@”

SCENTAIR ENVIRONMENTAL SCENT SERVICE AGREEMENT
HVAC DIFFUSION

Oate of Anrepmen]  22U201R ingtalistion/abel Shoment Dale CEffactive Date™
SubgriberNpme  SemiaYepbel@Qaend  Neie Ageoemgnd form commences uporn i instedi or indisi shipmr dpte
Saubscriber Adrese (“Serviced PFramises”) Boing Addvoss x Sarve mb Sulmcriber Addrss
Addrows 25575 thyy 70 Avigrond,
Cay _ SaraYasbel Sigte ) Zp W07 Cite Hate__ Zip
Tolophone
Enguimie
Email
Conia Name

1. EERVICES

Durtny Ghe tarm of this Agreemant, Scentilr Tachnoiopiss, Inc. (MScemAir®) agraas o provide & e Subscnber, at the Servicad Prensisos, the
fodoming HVAL diffusad snvironmantal scem servica by Scanthir™ [t "8enica’). The Sanice pitvides the squipmant secessary 1o Gifuss
arnnve Mrough it proparies axistng weniation systam. On-gong corgUmaile fragrants matenals (the “AromE™) shall be sent discly to the
Sarvicad Promisds unest oheiwist SHpsated in wiling. Sobecribar equasts e followisg Fegrands schadude:

| Sysien ¥ Systern 82 Spem#s | Sysemed | Gygem#s Systam

! Fragrs
Nurmaar
Fragrance
Nesorick

Syslem #7 Syt ¥ System £ Bystem #10 Byghem #11 s #17

Locaticn

Fragrence
Nusitrer

Fragronce
Deesription

2. EQLBPNENT

Scaiplr™ ambiont dffusion systems (harsinatier, the *ScenbAir Equinment™ shell be nstaled or Bl the Sutscribar's option Scenthlr shall
conm 10 oparate a0y sxigiing Subscriver cwned Jiffuston aquipmend fhoremafier "Exteiing Equinment™). SuoscAbar srall reve tha continious
wsa of any such SconlAl Equigenent for the et of this agresment: howewer such ScanfAlr Egul st remaln the propenty of Scantadr
ey otherwise punchased psugnl 10 e tame of a soparste Purciage Agrosmen. The foe for such Soentslr Equipmerd purchase shalt be
irdnd bekow in Section 1a

3 FEES
n considacalion of thiy Sarvios and Eguipment o & provided &8 sed forth shove, Subscriber shall pay Scaladr as Dfows:

5. A recuming Monfily Service and Equipment chimys of $700.00 baged on a 1nal of 2= triple rexvle Scantir Equinmant Bysiemns oL g phoe of
$350.00 par systaim. paysble ab provided beiow,

tr. A ons-ime equipmen mazalation change of £1000.00.
€. A ofe-lime &ICipsuTe eUIptnerE costpurthase of $450.00.

b. Recurring charges shall be payetie in advance: X _morthly, _ quartery, mAnuatly.

4, TERM

Tiwe. Agresmant shall remain in offect for an Inital term of thiny 4ix 138} monthe from the Effsctive Dete and shall ba automaticaly renmvad oh

manth to morith terms Macaalior  Either party hereln May Concst the Jiumetic fenews] provisions of s Section by proving witien norton 1o the
afher perty al loasl pinety (50) Says paor b the exprirgtion of ihe ivthal or 8ry sobesquert term.  Consatiotion of sarvic poseptable s rrendmum
of 12 mos. of sarvica Is compledad with weitlen motics (90} days in advance

5 PROVISION OF EQUIPSENT

Suhserfoar hareby grants lo Sowrfak the right to instell af recessary ScentAl Equipmant bor recalving tha Servica. Subseniter shall be solely
msponsitie for abiainkng any third party spprovals for e nstakaton of such ScamAr Equiprmint and for all 0ouis associaled thengwih.
Subscriber shall nol, Areclly of indirectly. 88f, modgage. pledge, or sthenwiss dispose of ar encurbat any ScertAlr Equipmvent provided
havunser. Subscrber shall adetushely insure Scanthlr Equipmant againe! damape or lote sod present svidence of Such INsurance o ScantAl
Lipessh Fcjuit, and BHaY, upoh BXDIrEHON of sarlor taithination of this Agreerment. promplly rehem i ScarmtAlr all sl Solrtair Equipman in good
condition (of pay U full repiacainsam value thereo?). Upon nemoval of the Scentair Equpmant, Soantal shali nol be rgered [0 repair, naplacs or
atherwiea rR-¢itabich the Serviced Premises to thair onlginal conditlan,
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v

B, MANTERANCE AND CARE OF EQUIPRMENT
ScantAdr shall madntain e Seantilr Eqgpipment durihg tha tem of iha apreemgnl  Scentalr wi alsg provide maimengnos on Suttecribir-cwnad
Exletirg Equipment, upon ragiees], and Subscriber shall pay StantAirs thes curent ripiir chamgs ivded Samiaics mairtensncs obiigations unaar
ihia Saction € shafl ba ieciutivily Smited (0 Thaka reutting fram Subierir's ordmary end proper use of the SoentfAs-owrmd Equipment. Shaukd
ScantAk ot s 5ol Siscrefion determing 4 it UNELN. impractical or Somt prohitied 1o rega sirry Exiefing Equipmimt, SoanmAir wit instail
comparaple Scanthlr Eguipment at the Servicad Pramess, Such Scantiir Equiprment shatl resnein in place for the duralion of (s agreermant and
sy subsacuent renews larm. Malvenance of Exisiing Equiprent rot speciically naguined 1o be performed by Scentide shal be the responaibifity
o‘l‘Suumbor and shouis Subacrtar requag! skrvice fom Sosrdsl n Sudh makeies, Subwscribar shatt pay Scentfur's then curment repalr chane
ratas. Scentars oifigalions untder this Secion are i fleu of adl ather wirrendes, express or implied relatng to fhe Equipment, maluding imekod
wartanties. of merchantabliity atd Mness for 8 paTcakal puposé. Except tod ScamAc s maidentnoe Otigeions as ail forth hansn, Subscriter
shaammsmnmmnmﬂnmmmmmmwmm claima. B sxpemig rekting Lo the Bquipment provided
hareundar ko Subsoriber, mcluding without Bmitation, ipeses caused by sctittental R, Siefl, o misuss of the Equipmeont. Sutsscriber Bl provada
adntriais slectrical outiets and power b the Exguipment.

7. OTHER CHARGEE AND FEEE
3. Subsertpor ahall pay sty exies, Use, axcisa, of tther laxs or overrmantal champes (% inoome (axee) avteing uwnder iy Agrasment.

b Unloss otherwice spectfiod. al charges and feas dud arg payable in svance of e Bilking term of this Agreerment, Labe payments of fees and
chawpes due hemumdar gre subloct o interest charges Aol 40 exteed the machrem rate gevmitied by lew.

©. Al shipmais of Aroma shafl be F.O.B. Scertalr's distritution facity.

L

d. ScantAlr reserves. iha right to incresse the manthly sefvice and equipment cherdes 1o Subscriber. such intrease Aol e exceed ten {10} parcent
€1 2 ohD 'yhar peviol,

8. INTERRUPTION OF SBERVICE
Scantalr ahall not be Sabia for any Bivte o INbWTuption of e Sendce due tb acth of Gog, strikes, power FAUME, eniapBnties, govimmenta
pChan. action OF nacton by the Subscriber, #s empiovaes. sganty. imABas or any other caite bavond BLaniAirs comtrol,

8. SALE OR CHANGE OF SUBSCRIBER'S BUGINESS

Sala, trangfer, ciowure or changs in Incation of Subkaiber's business by the Subgsoriber hamin designasmd shall not retucs, eliminaa or othenwise
afect ks obligation under tis Agreement. This Agreemont may not be assigned by Subscriber without the priod written consant of Scentidr, which
shatl nod b urrensonably withhelid Scentilr, in ifs sole discrelion, mey assign tha Agresmant without the oorsent of Subscriber.

10, ORNERSHIP OF EQLAPNMENT

Urtiess ofherwise stiputated in a separate purchase sgreembnt, Subsoiber acquires nu ownarchip, e, property rigtde or nterest in of 1o e
Soxnialy Equipment, bin ecquirss only the right of use in accordance with the provisions of this Agresment.  Subscriber hereby mmevocably
sppoints ScentAlr, Endfor ks sgems B 2seipng, 85 Subscriber's frue and tawiud siturney (and agrani-in-lect) with power to exenute. gndorse the
name of Subsonber upon andior fbe any fmencing statemanis, cadificaiss of i, affidaviis. nolices and shmilar inwuments 1o refct. 25 Scentir
deems approprisie. Scentairs. snudfor ks sasigne, ownersiip intereat in the Scantidr Equipmart,

11. REMEDIES UPOH SUBSCRIBER DEFAULT

Dafmal it payment or violetion of any %oms of tis Agresmert by Subscribar ahall reuse the ertiee confratt balance, inciuding ras due smoontz,
to batome immadiatety due st pavabia to ScerdAlr a2 fquidmed dameas. in the evers of such dsfaul! of viointion, ScantAlr shal have te right
withail notios B erver the Sarviced Premises of Subscriber and remowe the Equipment ana any Aroma and discontiiue the Sonvdce. If Scanidin »
rxuirad to bring legsl action to enforce the t2rms of this Agreement, al such legal faas and relstad costs incwred it connection with such action
shall be boms by the Subscrider,

12, GENERAL

Thie Agreement canathutes tha sola ard entie pederatznding batwaen parties with respac 1 tha subjott matter harsof 300 supareedes b prar
conversaibns, represeniations, prommses whethey verbal or written. Ne modification of this Agrasment ahall be walld undess made in writing and
signed by each parly, The provieions of thie Agreement are severable; f eny ciause or provisisn shofl be teldd imvald or unendorcazhio, I whale or
in part, then such imvaBdity shall attsch ooy 10 such clause or provision. o part iheres!. and shall nat affedt anty othar clatea ar prvvision The

parson pxacuting this Agreomant on behalf of Subacrier reprassnty of wantents el fe or ahe Rag e powRr ond Juhoty 10 sign this Agresnvent
on behal of Substriber,

Thiz Agraement shall ocome binding on the partes herelo when signed by Subscriber ar accepted and approved by Scentiic.
ScentAlr Yechnologies, ine.

Arcoun Exscutive Signaiure ~ Accapied

Frim Name

___ Vapesen Lingdteck
Marmger's Snstume ~ Approved
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Apreement #; 5660016681

F
SO0k

A 6/) Sempra Energy wiitity®

San Diego Gas & Electric Company Standard Service Agreement for Labor and/or

Services
PROJECT: Food and Beverage Services
MAIL ORTGINAL INVOICE TO
CONTRACTOR: Santa Ysabel Resort and San Diego Gas & Electric Company
Casino
21975 Highway 79 ACCOUNTS PAYABLE
Santa Ysabel, CA 92070 P.O. BOX 129007
San Diego, CA - 92112

This Standard Service Agreement (" Agreement”) is made effective as of
9/21/2009 between San Diego Gas & Electric Company (“Company”) and Santa Ysabel
Resort and Casino (“Contractor™).

The Parties hereby agree as follows:

SCOPE
Contractor shall perform, at its own proper cost and expense, in the most substantial and
skillful manner, to the satisfaction of Company, the following generally described services
("Services™):

Contractor shall provide all food and beverages for breakfast, lunch and dinner meals. Food
Service will be provided throughout the duration of Company’s staging on Iipay Nation
Property as more fully described in Schedule A — SCOPE OF SERVICES AND PRICING.

PROJECT LOCATION
Santa Ysabel Resort & Casino, Santa Ysabel, CA

AUTHORIZED REPRESENTATIVES

Company designates the individual or individuals named below as Company Representatives
for all matters relating to the performance of the Services. The actions taken by the Company
Representatives shall be deemed acts of the Company. Company may at any time upon
written notice to Contractor change the designated Company Representative.

Company Representative: John Ritter and/or Don Burrus

Contractor designates the individual or individuals named below as Contractor
Representative for all matters relating to the performance of Services. The actions taken by
Contractor Representative shall be deemed acts of Contractor. Contractor Representative or
designated superintendent shall be at the jobsite at all times during the Services, Contractor
may at any time upon written notice to Company change the designated Contractor

Page 1 0f 6
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Representative.
Contractor Representative: Barbara Levin

COMPENSATION

Contractor shall be compensated for the Services at the rates set forth below in an amount
Not-To-Exceed (“NTE”) $75,000.00. Contractor shall notify Company in writing when the
costs incurred under this Agreement based upon this Compensation Article equal ninety
percent (90%) of $75,000.00. Company will not be required to pay Contractor for the
Services more than the NTE price unless and until, at Company’s sole option, Company
elects in writing to increase the NTE price of the Agreement.

Contractor hereby agrees to accept as full compensation for satisfactory performance of the
Services as stated in Schedule A — SCOPE OF SERVICES AND PRICING.

COMMENCEMENT AND COMPLETION OF SERVICES

This Agreement shall commence as of 9/21/2009 and shall be in full force and effect through
1/31/2010, unless terminated earlier by Company or Contractor in accordance with the terms
of this Agreement. Contractor agrees to commence and perform the Services in accordance
with the requests of Company Representative identified herein. The nature of the Services is
such that timely performance is critical to the orderly progress of related work and to the
operating schedule of Company.

NON-ELECTRONIC INVOICING INSTRUCTIONS

Contractor shall invoice Company in accordance with the Compensation Schedule. All
invoices submitted shall reference the Standard Service Agreement Number and have
complete support documentation of all charges incurred, including any data required to
calculate fees or variable rate changes, plus support documentation for any authorized
reimbursable expenses by category.

ELECTRONIC INVOICING INSTRUCTIONS

Upon request of Company, Contractor shall be required to submit invoices electronically. If
necessary, Company shall train Contractor’s staff and provide necessary support for an
electronic invoicing application. Additionally, Company shall provide secure access to
Company’s electronic invoicing network. Upon implementation of this system, Contractor
shall be required to use the electronic invoicing system for all applicable invoices. Electronic
invoicing shall not require electronic payment.

EVALUATED RECEIPT SETTLEMENT (ERS) INSTRUCTIONS

Contractor shall, upon request of Company, be compensated via Evaluated Receipt
Settlement (ERS). In an ERS transaction, invoicing by Supplier shall not be required on
certain orders, :

PAYMENT

Company shall make payment Net 10 Days after receipt and approval of an undisputed
invoice to the following address or to the address on each Release, if applicable:

E

PAYMENT METHODS

At no additional cost, Company shall make payment through check, credit card, or wire
transfer protocol.

Page 2 of 6
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COMPLETE AGREEMENT

This Agreement, including all Schedules attached hereto and which are incorporated by
reference, constitutes the complete and entire Agreement between the parties and supersedes
any previous communications, representations or agreements, whether oral or written, with
respect to the subject matter hereof. There are no additions to, or deletions from, or changes
in, any of the provisions hereof, and no understandings, representations or agreements
concerning any of the same, which are not expressed herein. THE PARTIES HEREBY
AGREE THAT NO TRADE USAGE; PRIOR COURSE OF DEALING OR COURSE
OF PERFORMANCE UNDER THIS AGREEMENT SHALL BE A PART OF THIS
AGREEMENT OR SHALL BE USED IN THE INTERPRETATION OR
CONSTRUCTION OF THIS AGREEMENT. The following Schedules are attached hereto
and incomporated herein by this reference:

SCHEDULE A - SCOPE OF SERVICES AND PRICING
IN WITNESS WHEREOF, the parties have executed this Agreement as of 9/21/2009.

San Diego Gas & Electric Company, a Santa Ysabe! Resort and Casino
California corporation

L) A
A A2 7C

By: By
Name: Kristen A. LaBazzo Naunfe: 4
S
Title: Title:
Page 3 of 6
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SCHEDULE A — SCOPE OF SERVICES AND PRICING

Santa Ysabel Casino {(SYRC) shall provide food service for SDG&E emergency staging

operations. Food Service will be provided throughout the duration of SDG&E’s staging on
Iipay Nation Property:

1. Santa Ysabel Casino will provide ail food and beverages for breakfast, lunch and
dinner meals.

a. The location where meals will be served will be determined by the number
of SDG&E employees that require food service during specific meal
period.

i. For groups of 12 or less, meals will be provided in The Orchard
Restaurant.
ii. For groups of 13 or more, meals will be provided catering style in
the Volcan meeting room.
1. Upon SDG&E’s request, boxed meals and beverages will
be delivered out to staging site as necessary.

b, All tables, chairs, labor and equipment relating to preparing and serving
meals will be provided for meals that are served on Santa Ysabel Casino
property.

¢. All paper/plastic products will be certified “recyclable” and will be made
from recycled products with high post consumer, recyclable and or
reusable content as per SDG&E’s requirements.

d. All meals will be prepared in The Orchard Restaurant and will follow San
Diego County Environment Health Departinent food safety guidelines.

2. Breakfast Meal will include Protein, Starch, Vegetable, Fruit and Beverage.

a. Each breakfast will be $9.00 per person

i. $6.00 meal
ii. $2.00 beverage {Juice & Milk or Coffee)
ifi. $1.00 Fruit

Country Breakfast Sunrise Breakfast Sandwich Chilaquilles
Scrambled Eggs with Bacon or Fried Eggs, American Cheese Scrambled Eggs with Tortilla
Sausage served with Country and Bacon served on Grilled Chips drenched in Ranchero
Fried Potatoes and Toast. Sourdough Bread with Country Sauce served with Spanish Rice
Served with Fruit Salad Fried Potatoes Served with Fruit and Refried Beans. Served with
[ P | Thnnlde OATA D
Breakfast Burrito
Santa Ysabel Scramble . .
Buttermilk Biscuits topped with Flour Tortilla stuffed with
Eggs Scrambled with Ham and Scrambled Eggs, Cheese,
Country Fried Potatoes, Country Fried Potatc?es, Sau_sage
smothered with Country Gravy or Bacon Ser"c?‘ Wlﬂ? Refried
Served with Fruit Salad Beans anc! Spam_sh Rice Served
with Fruit Salad

3. Lunch meal will include Protein, Starch, Dessert and Beverage
a. Each Lunch meal will be $11.00 per person

Page 4 of 6
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i. $8.00 meal
il. $2.00 beverages (Soft Drink, Iced Tea & Milk or Coffee)
iii. §$1.00 dessert

BBQ Pork Sandwich Deli Sandwich Ortega Chicken Sandwich
Pulled Pork in a Rich BBQ Sliced Ham, Turkey or Roast Grilled Chicken Breast topped
Sauce on a Potato Bun served Beef and Sliced Cheese on with a Mild Green Chili and
with Potato Salad, Black Bean assorted Sliced Bread with Swiss Cheese on a French Roll
Salad or Coleslaw Lettuce, Tomato, Onion, and with Chipotle Mayonnaise,
Served with a Fresh Baked Mayonnaise served with Potato Lettuce, Tomato and Onion,
Cockie Salad, Black Bean Salad or Served with a Fresh Baked
Coleslaw, Cookie
Served with a Walnut Brownie
Carne Asada Cheese Burger
Grilled Carne Asada served with 1/3 Lb Burger topped with
Spanish Rice, Refried Beans, cheese served on a Potato Bun
Salsa, Sour Cream, Flour with Letuce, Tomato, Onion
Tortillas and a Dessert with Potato Salad, Black Bean
Salad or Colesiaw.
Qervad with Neaceart

4. Dinper Meal will include Protein, Starch, Vegetable, Salad, Dessert and Beverage
a. Each Dinner meal will be $13.00 per person
i. $10.00 meal
ii. $2.00 beverages (Soft Drink, Iced Tea & Milk or Coffee)
iii. $1.00 dessert

BBQ Chicken Pot Roast Spaghetti & Meatballs
BBQ Chicken served Seasonal Pot Roast served with seasonat Spaghetti & Meatballs served
Vegetable and Rice Pilaf. Served | Vegetables, Mashed Potatoes and with Seasonal Vegetables.
with Garden Salad and Dessert | Gravy. Served with Garden Salad | Served with Caesar Salad, Garlic

and Dessert Bread and Dessert

Beef or Chicken Fajitas Beef Stroganoff

Beef or Chicken grilled with Bell Sliced Beef with Sliced
Peppers and Onions served with | Mushrooms in a Creamy Peppery
Spanish Rice, Refried Beans, Sauce served over Pasta with
Salsa, Sour Cream, Flour Seascnal Vegetables and Dessert

Tortillas and a Dessert

5. Santa Ysabel Casino will provide snacks and beverages “on site.”

a. Daily par of snacks and beverages will be provided to SDG&E’s Emergency
Staging site.

b. Any changes in par will be conveyed to SYRC’s Food and Beverage
Department to meet the needs of SDG&E’s employees.

¢. Snacks & Beverages may include but are not limited to, bottied water,
Gatorade, juice drinks, energy bars and fresh whole fruit.

i. $2.00 Bottled Beverages — Snapple, Gatorade

Page 5of &
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ii. $3.00 Energy Drinks - Red Buil
iii. $1.00 Bottled Water
iv. $1.00 Fresh Whole Fruit
v. $1.50 Snack Bars
vi. Recyclable cups will be provided to Emergency Staging site.
1. $55.00 per case
a. 10 ounce recyclable cups / 1500 per case
d. Santa Ysabel Casino will provide ice bins for beverages
e. SDG&E will provide tables and chairs for Emergency Staging Site.
. SDG&E will supply trash receptacles on staging site,
a. SDG&E will be responsible for removal of all trash on staging site.
. SDG&E will provide a contact person to advise SYRC of daily food service
needs.
. Billing
a. SDG&E will be billed on a weekly basis.
i. Billing week is Sunday through Saturday
ii. Bills will be itemized with daily items including snacks and meals.
iti. Payment is due 10 days after receipt

Page 6 of 6
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SPANISH 21 /MATCH THE DEALER - UP & DOWN CARD - LICENSE AGREEMENT

AGREEMENT made this : Sy & Y and between Santa Ysabel Casino ("Licensee"), with its principal place

i ' « LS and Masque Publishing,
Inc. ("Licensor") w1tl1 its prmc1pa1 place of busmess at 8400 Park Meadows Drive, Lone Tree Colorado 30124. This
Agreement supersedes and terminates any other agreement between the parties regarding the subject matter hereof,

WHEREAS, Licensor exclusively controls or owns the rights to certain intellectual property that may or may not include one
or more of patents, trademarks and copyrights relating to the use of the Spanish 21 game and Match The Dealer game or
feature, and Licensee desires to license such Spanish 21 game with Match The Dealer game or feature on the terms and
pursuant to the conditions set forth herein,

NOW, THEREFORE, in consideration of the mutual promises set forth herein, the parties hereto agree as follows:

1. Licensee agrees to pay a set up fee 0f $500.00current license fee of $500.00 per game (1 table) per month, on a month-
to-month basis, Licensee acknowledges and agrees that it is licensing ____table(s). The license fee is due and payable
monthly, in advance for each license period (which is defined as one month) at the first of each month.

2. Licensee agrees to offer such game including Match The Dealer game or feature in the fonm, and conduct play
according to the rules, supplied by Licensor. Licensee also agrees to use an approved Spanish 21 game layout with Match The
Dealer game or [eature, a rule and a liphted sign.

3. Licensee shall use the trademarks identified as Spanish 21 and Match The Dealer only in association with such game
that meet or exceed the specifications, know-how and technical data supplied or otherwise made available by Licensor to
Licensee or in accordance with such other standards relating to the character or quality of such game as Licensor may prescribe
1o Licensee or approve from time to time. Licensor may from time to time provide instructions to Licensee as to the proper
usage of the Spanish 21 and Match The Dealer rademarks including the legends to be used in conjunction with the Spanish 21
and Match The Dealer trademarks and patterns and examples of such use. Licensee shall only use the Spanish 21 and Match
The Dealer trademarks in accordance with such instructions. Licensee agrees that proper notification of the licensing of the
Spanish 21 and Match The Dealer trademarks will accompany each such usage, with such notification indicating that the
trademarks are under license from Licensor.

4, Licensee hereby acknowledges the validity of Licensor's full and exclusive rights in and to the Spanish 21 and Match
The Dealer trademarks as well as Licensor's ownership thereof. Licensee shall not, except as provided in this Agreement,
acquire any rights in or to the Spanish 21 and Match The Dealer trademarks by reason of Licensee's use thereof and Licensee
shall not attempt to obtain any trademark registrations for these marks. Licensee hereby waives and disclaims any right to use
the Spanish 21 and Match The Dealer trademarks beyond the limited rights specifically granted herein. Any and all trademark
rights in connection with the use of Spanish 21 and Match The Dealer trademarks by Licensee are hereby assigned to Licensor
and shall inure to the benefit of Licensor. Licensee shall take such actions and shall execute all documents as may be
reasonably requested by Licensor at any time to record, perfect or establish Licensor's exclusive rights in and ownership of the
Spanish 21 and Match The Dealer trademarks.

5. Either party may terminate the Agreement in any calendar month by giving written notice to the other. If said notice is
given on or before the 15th calendar day of a month, the termination is effective at the end of the current calendar month,
otherwise termination is effective at the end of the ensuing calendar month.

6. Licensee shall supply the table upon which to play such licensed game, a standard blackjack table works best. Licensee
shall also supply subsequent quantities of handout rule cards.

7. Licensor shall make available a Spanish 21 game/Match The Dealer game or feature rule sign, lighted table sign and an
initial quantity of hand-cut rle cards for each game that is licensed. If equipment requires replacement, Licensee shall pay the
replacement costs. Upen termination, signs supplied by Licensor shall be returned to Licensor by Licensee.

8. Licensor has the right to change the license fee. Regarding any such change, Licensor will provide Licensee with
written notice of the new license fee. Unless Licensee terminates this Agreement by giving written notice to Licensor within
thirty (30) days of receiving notice of such change, the new license fee becomes effective starting with the first calendar month
following the end of the thirty (30) day period.

IN WITNESS WHEREOF, the parties have signed this Agreement as set out below.

Licensee Masqu ishing, Inc. - Llcz
By:

7 r
Name: 6 ,)TA ‘ﬁﬁ/é/e Name: Donra Adam

Title: (—30..\_/ )/ﬁéf—r Title:  Director of Gaming
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PROMOTION

SPORTS  AUTOMOTIVE RETALIL MEDIA  DIRECT MAIL

PROMOTIONAL PRIZE REIMBURSEMENT CONTRACT
CONTRACT #: 06597 SALESMAN: BRK CONTRACT DATE: June 28,2011 CONTRACT FEE: $6,830.00
CLIENT NAME: Santa Ysabel Casino Attn: Tisha Brown
TELEPHONE: 760-787-2225 EMAIL: thrown@thesyrc.com
ADDRESS: 25575 Hwy 79, Santa Ysabel, CA 92070

TYPE OF PROMOTION: Lucky Guess — Envelopes — Ten (10) Graduating Prize Levels — Three {3} Envelopes Per Level
PROMOTION DATES: Saturdays 08/06/11-08/27/11

NUMBER OF CONTESTANTS PER PROMOTION DATE: Ten (10)

TOTAL NUMBER OF CONTESTANTS; Forty (40)

MAXIMUM PRIZE LIMIT: $50,000.00

MAXITMUM AGGREGATE PRIZE LIMIT THIS CONTRACT: $57,500.00 [ONE (1) WINNER PER INSURED PRIZE ONLY]
LOCATION OF PROMOTION: Santa Ysabel Casino

COMMENT: Please read contract terms & conditions carefully, thank you, Brent Kelly

INCLUDED IN CONTRACT FEE: 8' x 4' custom game board, security envelopes for each contestant, and standard shipping

1. This contract is issued to the above named Client for the sole benefit of said Client. Upon execution by Odds On Promotions (OOP), Client will
become a member of the International Hole In One Association d.b.a. OOP, a full-service promotions company and purchasing group operating
pursuant to the Liability Risk Retention Actof 1936, and be issued Confirmation of Particip ation in our Promotional Prize R eimbursement
Program. The performance of OOFP's prize_reimbursement obligations under this Contract is insured through the Practorian Insurence Company
under Policy #GC99800001.

2. A signed contract, order form and valid payment must be received by OOP FOURTEEN (14) DAYS PRIOR o the start of the prometion to
avoid rush shipping & handling charges, OOP is not obliguted to reimburse the Client for a prize absent a signed contract andor timely and
valid payment. IMPORTANT: Insurance agents act exclusively on behaif of the Client and not on behalf of OOP,

3. QOP's liability is fimited Lo the lesser of the maximum aggregate prize value siated in this contract or the act val amount payable by the Client to the
Winner(s) of the promotion, provided that the Client and such Winner(s) have complied with the terms and conditions of this contract and the official
rules of the promotion. The terms and conditions of this contract will control in the event of any inconsistencies.

4. Client agrees o prepare and post official promotion rules, which must reflect the ( erms and conditions of this contrect including but not li mited to
OOP’s right to use the Winner(s) name and likeness (or promotional purposes without ferther notice or compensation.

5. Exhibit(s}**A & B” (Contract Terms and Conditions) is/are an integral part of this contract and shall remain in effect during the term of the contract,

6. In the event that the actual conditions of the promotion are materially different from those represented by the Client, OOP shall incur no lizbility unless
such changes are approved in writing by OCP prior to the commencement of the promotion.

7. OOF is not a party 1o, or involved in, the conduct or implementation of the promotion. Client agrees to protect, indemnify, end hold harmless
OOP from any and alt claims madc due to the conduct or implementation of the promotion, which in any way is inconsistent with the terms
and conditions of this contract

8 TThis contract, including exhibits and attachments, represents the entirg final agreement between the Cliemt and OOP and supersedes any prior
agreements either oral or written. Any modifications herelo must be in writing and signed by both parties.

FAYMENT TO BIND CONTRACT

{MUST BE RECEIYED PRIOR TO COMMENCEMENT OF PROMOTION)

O CHECK ENCLOSED O OOP TITANIUM ACCOUNT

O CHARGE TO CREDIT CARD #: EXPIRATION DATE:

O MASTERCARD O VISA O AMERICAN EXPRESS

NAME ON CARD: AUTHORIZED AMOUNT §:
{(PLEASE PRINT)

CLIENT SIGNATURE: OO0P: /K’.}%——

DATE: DATE: 2S5/
SIGN AND RETURN ONE COPY OF THE CONTRACT WITH PAYMENT. ANY PRIZE REIMBURSEMENT PROVIDED
WILL BE BASED UPON THE TERMS AND CONDITIONS FOUND IN EXHIBIT(S) "A & B" OF THIS CONTRACT, ALL
OF WHICH CLIENT ACKNOWLEDGES TO HAVE READ, UNDERSTAND, AND WILLING TO ABIDE BY.

A DIVISION OF
) HOLE IN ONE INTERNATIONAL
6195 Ridgeview Ct., Suite D * Reno, NV 89519 * 775-828-467] * 888-827.2249 * Fax 775-828-6013 * www.oddsonprometions.com

91



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 96 of 172

SPORTS  AUTOMOTIVE  RETAN MEDIA  DIRECT MAIL

PROMOTIONS

EXHIBIT "A" —~ CONTRACT TERMS AND CONDITIONS
Lucky Guess — Envelopes ~ Prize Levels
Contract # 06597

Contingent upon full compliance wath these Contract Terms, ODDS ON PROMOTIONS {OOP) hereby agrees Lo reimburse the Chient nemed on ihe Contract up to the specified
m@imum prize value 1f an ehgble contestant sucgessfully completes the said promotion on the date{s} and a1 Lhe location specilied. The nghis and obligatiens of the
parties 1o the Contract ase exclusive (o the contracting paries, may not be assigned, transferred, or delegated, and are not iniended to cieate any third-party beneficiary
rights for any contestant in the promotion.

A. BEFORE PROMOTION

1.

2.

o

QOQP shell provide Client with Thirty {30) seated and uniquely numbered contest envelopes (Three [3) per prize level) and One (1) master envelope
containing the pre-seiected winning contest envelope numbers for each contestant,

QOP will randomly choose twenty {20) contestants out of forty (40} to be stuffed with Prize Mawix #1, nineteen {13) contestants out of forty {40} to be
stuffed with Prize Matrix #2, and one (1) contestant out of forty (40) to be stuffed with Prize Matrix #3  See Exhibit “B™ for cach prize matrix's mformanon.
See Master Envelopes for Prize Matnx distribution for contestants (DO NOT OPEN A MASTER ENVELOPE 1F THERE 1S AN INSURED PRIZE
WINNER, MUST BE RETURNED TO OOP UNOPENED).

OOP warranis the accuracy of the envelope. parameters listed in Exhibit “B" below.

Promonion cantestants must be selected as follows: Random as approved by OOP,

Current or former employees, family members, agents, successors, or assignees of the client or any promotionai agency involved with this promotion shall
be INELIGIBLE (o panicipate

B, DURING PROMOTION

2

Two client representatives must supervise the event and are responsible for the contestants undersianding of the terms and conditions of this promotion

The prometion must be conducted ag follows. Each contestant must select ONE (1) contest envelope from LEVEL | If the envelope selected in Level |
comains the message “HOTTER™, or similar message, the contestant may select ONE (1) contest envelope from LEVEL 2. Tl the envelope selected in
Levels {-8 {see Exhibit "B’} contains & Client insured prize or message, the contestant wins thal prze or message, and the promotion is over for that
contestant  This process must continue in ascending ovder through each prize levei until the contestant has either selected One {1) envelope contaiming a
Client insured pnze or message, OR the comestant has selected Eight (8) or Nine (9) envelopes coniaining the message “HOTTER", or simitar message,
AND an envelope containing insured prize of either $2,500, $5,000 or $50,000 Once an msurcd prize has been selected, the tum is over for that contestant
In order to qualify for prize reimbursement, &r cligible contestant must select the contest envelope containng the message “HOTTER”, or similar message,
in prize levels One { 1) through Eight (8) or Nine {$), and the contest enveliope contaimng the insured prize in fevels Nime {9) or Ten (10).

IMPORTANT: Opening more than ONE (1) contest envelope at any tevel or the mester envetope corresponding to a potendial winning contestant will cause
the clasm to be denied.

In the event a contestant selects the correct sequence of envelopes to warmans an ingured pnze ciaim as described above, Client must return all remaining
uwnopened envelopes and the snopened Master Envelope commesponding to that contestant to QOP for claims ventfication, 1 the Master Envelope or any of
the remaining non-selecied envelopes have been opened, the clajm witl be denied and ne prize shall be ewerded.

SCHEDULE OF CONTEST ENYELOPE #S PER CONTESTANT:

[ Contestant #1 Contestant #2 Contestant #3 Contestant #4 Contestant #5
CONTEST P219600-P29571 | PZ19370-P21954]1 | P212540-P219511 | P219510-P219501 | P219380-P219351
ENVELOPE #'8 P219400-219381
MASTER MEG22913 MEQ22912 MEQ22%1} MEN22910 ME022909
ENVELOPE #
Contestant #6 Contestant §7 Caonlestant #8 Contestant #9 Contestant #10
CONTEST P219350-P21932) | P219320-P21529] | P219290-P219261 | P21%9260-P21923] | P219230-P21520!
ENYELOPE #'8
MASTER ME022908 ME022907 MEQ22906 ME022905 ME022904
ENVELOPE #
Contestant #11 Contestant #12 Contestani #13 Contestant #14 Contestant #15
CONTEST P215200-P219171 | P219170-P219141 | P2{9140-F219111 | P219110-P219081 | P219080-P2)905!
ENVELOPE #'S
MASTER ME0225G3 MED22902 MEQ22001 MED22900 MEQ22899
ENVELQPE #
Contestani #16 Contestant #17 Contestant #1 8 Contestant #19 Contestant #20
CONTEST P215050-P219021 | P219020-PZ18991 | P218990-P21896]1 | P218960-P218931 | P218930-P218901
ENVELOPE #'§
MASTER MEQ22898 MEDN22897 MED22896 MED22855 ME0228%4
ENVELOPE #
Contestant #21 Conkestant #22 Contestant #23 Contestan 24 Contestant #25
CONTEST P218900-P21887] | P2EBR70-P218841 | P218840-P218811 | P218810-P21878t | P2187R0-P21BTSH
ENVELOPE#'§
MASTER MEDZ2893 MED23404 MEQ23403 ME023402 MED023401
ENVELOPE #

i HAVE READ THE TERWDITIONS OF THIS CONTRACT AND AGREE TO ABIDE BY EACH ITEM CONTAINED HEREIN,

CLIENT SIGNATURE:

DATE: J/ 5}’ 4

/%_—t TITLE: GJT’E»LL-M

A DIVISION OF
. ] HOLE IN ONE INTERNATIONAL
6195 Ridgeview Ct., Suite D * Reno, NV 89519 * 775-§28-4671 * 888-827-2249 * Fax 775-828-6013 * www,eddsonpromotions.com

92



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 97 of 172

S o 710

. SPORTS AUTOMOTIVE RETAIL MEDIA 0IRECT MAIL
PROMOTIONS
EXHIBIT"A" - CONTRACT TERMS AND CONDITIONS (Cont.}
Lucky Guess — Envelopes — Prize Levels
Contract ¥ 06597
Coniestant #26 Contestant #27 Contestant #28 Contestant #29 Contegian #30
CONTEST P218750-P21872] | P213720-P218701 | P218600-P218571 | P218570-P2i8541 | P218540-P218511
ENVELOPE #'S P218400-P21839}
MASTER ME023400 MEQ02335% MEQ023389 MED23388 MEQ23387
ENVELOPE #
Contestant #31 Coniestant #32 Conlestant #33 Contestani #34 Coniestant #35
CONTEST P218510-P218481 | P218480-P21845) | P2)8450-P218421 | P218420-P21840]1 | P218366-P218337
ENVELOPE #'S P218376-P218367
MASTER MEQ23386 MED23385 MED23384 ME(23383 MED23382
ENVELOPE #
Contestant #36 Contestant #37 Contestant #38 Contestant #39 Contestant #40
CONTEST P218312-P2138283 | P218282-P218253 *| P218252-P218223 | P218222-P218193 | P21KI92-P218176
ENVELOPE #'S P211020-P211008
MASTER ME0233381 ME023380 ME023379 ME023378 ME023377
ENVELOPE #

C. AFTER PROMOTION

2.

Claims notification: Immediate t2iephone notice by client to the ciaims department of OOP will be reporied no later than the first business day alter the
promotion .

Proof of Claim The following items and completed documentation must be furnished to OOP as proof of a prize clarm (forms furnished by QOP}: (a)
Affidavils of wo Promotion OfTicials; (b) Affidavit of Winner; (c) all UNOPENED contest envelopes corresponding to the winning contzsiant, and {d) the
comesponding UNOPENED master envelope,

Investigation® Upon receipt of Proof of Claim, OOP may conduct a reasonable investigation including but not limited to requiring the clignt to produce the
Winner, and/or Promotion Officials for polygraph examination as a condition 1o payment of the claim if, in the sole opinion of OOP such an examination is
wartsrted by the facts.

Cheice of Law, Disputed Claims, Venue, and Atlorney's Fees ~ This contraci shall be interpreted under 1aws of the State of Neveda. Any dispute
between the client and OOP or its vnderwriters shall be submitted Yo binding arbitration in accordance with the rules of the American Arbitration
Associgtion and pursuant to the provisions of the Nevada Uniform Arbitration Act. The venue for such arbitration shall be in Washoe County,
Nevada If for any reason there is litigation berween the clicnt and OOP ot its underwniers, the exclusive jurigdiction and venue for such Jitigation is a state
district court in Washoe County, Nevada. The client agrees 10 pay OOP and its underwriters' reasanable anomey’s fees and expenses associated with any
such arbitrution or Jiugation in the event OOP or ils underwriters soccessfully prosecute and/or defend any such arbitration or titigation. The nghts and
obligations of the parties to this contract are exclusive to the contracung parties. The perties do not intend to creats any third-party beneficiary rights for any
particular contestant(s) in the promotional event to which this contract applies

D. YARIABLE PROMOTION CONDITIONS

1.

Any changes in specific promotion rules or data such as promotion dates, promotion location, number of participants, prize vatues, etc. REQUIRE
NOTIFICATION AND APPROVAL OF QOP PRIOR TQ THE START QF THE EVENT. AFTER NORMAL BUSINESS HOURS, ALL
CHANGES ARE REQUIRED TN WRITING V1A FAX (775-828-6013) OR EMAIL (changes@oddsunpramotions.com). Any contact fee adjusiment will
be billed to the clien afier the event.

it the promotion 15 canceled due 1o & foree majeure, which prevenis the conducting of the event, assuming no attempis o win the prize were initiated, a full
refund, jess a $150 00 cancellatan fee wilf be made  This contract may be amended 10 & rescheduted date without addipional charges

I HAVE READ THE TERMS AND CONDITIONS OF THIS CONTRACT AND AGREE TQ ABIDE BY EACH ITEM CONTAINED HEREIN,

CLIENT SIGNATURE;

TITLE: COIJMOWUL

DATE: ‘7/‘)‘%/
Yavd

A DIVISION OF
) . HOLE IN ONE INTERNATIONAL
6195 Ridgeview Ct,, Suite D * Reno, NV 89519 * 775-828-4671 * 888-827-2249 * Fax 775-828-6013 * www,oddsonpromeotions.com
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PROMOTION

SPORTS  AUTOMOTIVE  RETAMN MEDIA DIRECT MAJL

EXHIBIT "B" - CONTRACT TERMS AND CONDITIONS
Lucky Guess - Envelopes — Prize Levels
Contract # 06597

**%*Schedule of Prize Matrixes to be distributed randomly amongst the Forty (40) contestants per Exhibit “A", A-2 above,

Prize Matrix #1 |

Level 10 $5,000 QOP Insured 35,000 OOP Ensured $50,000 QOP Insured
Level & $2,500 OOP Insured $2,500 QOP Insured HOTTER
Level 8 5800 Client Insured $800 Client Insured HOTTER
Level 7 $600 Client Insured $600 Client Insured HOTTER
Level 6 $400 Client Ensured 5400 Client Insured HOTTER
Level 5 $300 Client Tnsured $300 Client Ihsured HOTTER
Level 4 5200 Client Insured $200 Client Insured HOTTER
Level 3 $100 Client Insured $100 Clignt Insured HOTTER
Level 2 $75 Client Insured $75 Client Insured HOTTER
Level ) $50 Client Insured $50 Chent Insured HOTTER
Prize Matrix #2
Level 10 | $5,000 QOP Insared | $5,000 OOP Insured | 350,000 QOP Insured
Level 9 $2,500 OOP Insored | 32,500 OOP Insured HOTTER
Levet 8 $800 Client Insured $300 Client Insured HOTTER
Level 7 $600 Client Insured $600 Chent Insured HOTTER
Level 6 $400 Chient Insured $400 Client Insured HOTTER
Level 3 $300 Client Insured $300 Client insured HOTTER
Level 4 $200 Client Insured 5200 Cheny Insured HOTTER
Level 3 $100 Client Insured $100 Chient Insured HOTTER
Level 2 HOTTER HOTTER HOTTER
Level 1 - HOTTER HOTTER HOTTER
Prize Mairix #3
Level 10 $5,000 OOP lnsured §5,000 OOP Insured 550,000 OOP Insured
Level 52,500 OOP Insured §2,500 OOP Insured HOTTER
Level 8 3800 Client Tnsured 3800 Clieny Insured HOTTER
[ Levet? $600 Cliem Insured $600 Chent Insured HOTTER
| Levelb 3400 Ctient Insured 3400 Clieni Insured HOTTER
[ Levels 5300 Client Insured £300 Chent Insured HOTTER
[ Leveld HOTTER HOTTER ROTTER
[ Level 3 HOTTER HOTTER HOTTER
| Level 2 HOTTER HOTTER HOTTER
[ Level | HOTTER HOTTER HOTTER

I HAVE READ THE TERMS AND CONDITIONS OF THIS CONTRACT AND AGREE TO ABIDE BY EACH ITEM CONTAINED HEREIN,

CLIENT SIGNATURE: /d'—/ /Z——-—

TITLE:

Corrmtocinn

A DIVISION OF

HOLE IN ONE INTERNATIONAL

DATE: 7/57}/
£ 7/

6195 Ridgeview Ct., Suite D * Reno, NV 89519 * 775-825-4671 * B85-827-2249 * Fax 775-828-6013 * www.od dsonpromotions.com
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0Odds On Promotions (QOP) will provide you with the Security Envelopes needed to run
your promotion. To prevent rush shipping and handiing charges - this form,
a signed contract, and pagment must be returned to 00P
AT LEAST 14 DAYS PRIOR to the event.

n Please print or tyge all informatian. -
. ,‘\ * *
SHIPTO .

O Remdenceg%ﬁusiness
| gﬁ. 17
Conprac!
|EF=W!Q

lFirsgame Last Ngme
L SDINTA Ve SiING

Company (if applicable)

2587% Hw, 74 |

Shipping Address {Na P.0.[Boxes) Aot/Suite

1M|Sﬁﬁﬁ/

City

L@_—l 7@

State w0

7/ ) .
Dagtimé Phone umber (with area Code

4 .Q—;H_déé fLoom

Emai) (for shipping notification

£S5 SHIPPING 6 HARDLING CHARGES
14 Days {FREE)

0 <14 Days (ADD $50)

IS )70 888.827.2249 www.oddsonpromotions.com

FPROMOTIONS g185 Ridgeview Court, Sulte D | Reno, NV BUS49
775.826.6013 fax
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This license agreement is entered into by National Table Games (N.T.G.) A Louisiana
Corporation, hereinafter “licensor” and Santa Ysabel Casino hereinafter “licensee”.

Article 1 - Definitions

1-1 “Omaha Poker Challenge” means the Omaha Poker Challenge table game (Game)
protected by United States Patent and Property Rights.

1-2 “Patent and Property rights” shall include but not limited to:
a) The table game “Omaha Poker Challenge”

b) U.S. Patent Application number 60/870,972 Filed December 20, 2007, and International
Patent Application number PCT/US07/88181 Filed December 19, 2007 titled “Omaha Poker
Challenge™,;

c) All copyrights held by licensor to the game, its design, layout, markings, rules, instructions,
advertising, promotional material, and instructions for play;

d) The game design and trademarks; and,

e) All goodwill associated with the Game, the copyrights, trade names, trademarks and patents.
1-3 “Unit” shall mean a single Game layout.

Article 2 - Grant

2-~1 Licensor warrants that licensor owns the Patent and Property Rights in and to the Game.
Licensor hereby grants to Licensee, and Licensee hereby accepts, subject to the terms and
conditions set forth in this License Agreement, a non-exclusive license for the term of this
Agreement (without the right to sublicense) under the Patent and Proprietary Rights for all uses
related to for offering to it’s patrons the casino table game (non-video) version of the Game, as
provided to Licensee by Licensor for use at it’s premises located at

, provided that, and only to the extent that, Licensee pays all license fees and prize
winnings due to be paid under this License Agreement. Subject to the grant of license herein to
Licensee, the Patent and Proprietary Rights of the Game shall remain the sole and exclusive
property of the Licensor,

Article 3 - Payment

3-1 one unit shall be provided on March 1, 2009. A Free Trial will be provided for the first (2)
Two month of the contract date above. '

RS

Licensor Licensee
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3-2 Licensee agrees to pay Seven Hundred Ninety Five Dollars and 00/100 (§795.00) per unit,
per month for the term of this agreement. All payments are due on the first day of each month.

Send payment to:

National Table Games (N.T.G.)
3501 Severn Ave. Suite 16
Metairie, LA 70002

Article 4 - General Obligations of Licensee

4-1 Licensee shall conduct the Game at its premises in accordance with the rules and regulations
of the Game, the Licensor’s approved pay table and all regulations of the State of California.

4-2 Licensee is responsible for and will pay all prizes/winnings for the Game in accordance with
the pay table approved by the State of California,

4-3 Licensee shall provide all surveillance equipment.

44 Licensee shall provide all intra-property power and communication lines for material and
equipment provided by Licensor.

Article 5 - General Obligations of Licensor

5-1 Licensor shall provide the Unit, Game brochures and one (1) Edge Lit Table sign to market
the Game.

Article 6 - Term and Termination

6-1 This License Agreement is for a One Year term of Agreement beginning on the date in
section 3-1.

6-2 Either party, at its sole discretion, may terminate this License Agreement for one of the
following reasons listed below but not limited to, by giving a Thirty Day (30) written notice to
the other party. In the event of termination, Licensee will pay the remainder of the contract but
not to exceed 3 months;

a) If either party fails to perform any of its obligations hereunder and fails to cure such non-
performance within fifteen (15) days from the date the other party sends written notice of

default to the non-performing party (all obligations of licensee hereunder are considered
essential and material);

SSUSS

Licensor Licensee
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b) If either party takes any action or fails to take action which, in the sole discretion of the
other party, jeopardizes any of the party’s licenses and/or approvals from the State of
California, or any other gaming jurisdiction, and fails to correct such action within
fifieen (15) days of the other party’s written notification describing such action or
inaction; or continued relationship with the other party jeopardizes any license a Party
has or may be seeking in the United States or any foreign country.

6-3 In the event Licensee Terminates this License Agreement in writing with a thirty day (30)
notice, it shall remove all layouts and materials bearing the Trademark and shall cease play of
the game of the Patent and Trademark and return all trade mark material bearing the name of the
game and Company to NTG. Licensee will be responsible for all costs of returning all equipment
to N.T.G. within thirty days (30) after the last day the game was offered on the gaming floor. The
termination of this License Agreement shall not prejudice any rights or remedies that shall have
accrued to the other Party prior to the date of such termination.

Article 7 - Marketing

7-1 Licensee shall mark each Unit of the Game and product literature and any advertisements for
the Game in a manner that reflects Licensor’s ownership of all intellectual property rights
associated with the Game. All such marking and advertisements must be approved by licensor in
writing prior to their public display or use.

Licensor hereby grants Licensee a nonexclusive, perpetual license to use the Trademarks in
connection with the use and promotion of the Game. All promotional materials shall indicate that
the Trademarks are used under license from Licensor and that the Game is a trademark of
Licensor.

Article 8 - Intellectual Property Indemnification

8-1 In the event any third party makes any claim that Licensee is infringing on another person’s
or entity’s patent as a result of participation on the Game, then, and in that event, Licensor shall
indemnify and hold Licensee harmless against all liability or expense resulting from any such
claim or suit brought against Licensee for Infringement of Proprietary Rights or Patent Rights
arising out of or relating to the Game, but excluding any direct or consequential damages such as
lost profits. Licensee agrees:

a) To inform Licensor within fifteen (15) business days in writing of its actual receipt of
written notice of the claim of any such infringement claim or infringement suit.

SES

Licensor Licensee
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b) That if Licensor accepts the defense and indemnity of the claim or suit without a
reservation of any rights, Licensee will allow Licensor reasonable control of the defense
of such infringement claim or suit, including the selection of attorneys, as well as
exclusive control in all negotiations relating to its settlement. Licensor will not settle any
such claim without Licensee’s consent, unless Licensee receives a full release of any such
claim,

¢} To assist Licensor as reasonably requested by Licensor in the prosecution of the defense
of such claim or suit at no cost to licensee.

If licensor does not accept Licensee’s request for defense and indemnity within fourteen (14)
days of being notified of such claim, Licensee will be allowed to defend itself with counsel of its
own choosing until such time-as Licensor accepts such defense. If Licensor refuses to defend and
indemnify Licensee, in addition to all other remedies available to Licensee, Licensee will be
entitled to recover its costs and reasonable attorney fees from Licensor.

8-2 Licensor and Licensee shall defend, indemmify and hold the other, its respective agents,
employees, successors, and assigns harmless from and against all losses, damages, injuries,
claims, demands, and expenses, arising out of the acts or omissions of the other agents and
employees related to or associated with the Game.

Article 9 - Remedies

9-1 In the event either party takes any action to correct or remedy a breach by the other, shall
bear its own attorneys fees and costs, and shall not be entitled to recover such costs and fees
from the other party hereto.

Article 10 - General Provisions

10-1 In the performance of this License Agreement, Licensor and Licensee shall comply with all
applicable laws and rules, regulations, and determinations of all relevant governments and
agencies. Each Party will indemnify and save harmless the other Party from all liability and
responsibility whatsoever which may now or hereafter be asserted by reason of any failure on the

part of the first party or any of its employees to comply with all such laws, rules, regulations and
determinations

10-2 Licensee shall not make any reproduction of or any modifications to the Unit(s), material
and equipment provided under this License Agreement without the Licensor’s prior written
consent.

S

Licensor Licensee
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10-3 Any notices provided or required for by the terms of this License Agreement shall be in
writing, and shall be sent by either facsimile transmission or by first-class mail, postage prepaid,
to the business address of the Party to be given notice. Either Party may change its business
address by notice to the other Party. Notices shall be deemed received by the Party to whom the
notice is given on the day it is actually received or, in the case of mailing, on the third business
day following the day it is deposited in first class mail postage prepaid to the business address of
the Party to whorn notice is been given.

10-4 Both Parties and/or its employees are not to be considered under this Agreement or any
other Agreement between the Parties hereto as having any employee or agent status of the other.
Neither Party has any authority to act for any other Party as an agent, partner, or joint venture as
a result of this Agreement. Neither has the authority whatsoever to bind the other to any other
Agreements, promises, or undertakings.

This Agreement shall not be construed as creating or constituting a partnership or joint venture
between any of the Parties.

10-5 Licensor and Licensee represent and warrant that during the term of the Agreement, they
will procure and keep valid all necessary business licenses or other permits or approvals,

10-6 Licensor represents and warrants that the Omaha Poker Challenge Table Game has all
requisite gaming regulatory approvals from the State of California.

10-7 This Agreement contains the entire Agreement between the Parties and there are no other
promises or conditions in any other agreement, whether oral or written. This Agreement
supersedes any prior oral or written agreements.

10-8 This Agreement may not be modified or amended except in writing, executed by both
Parties.

10-9 If any of the provisions of this Agreement shall be held to be invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable, If a court of
competent jurisdiction finds that any provision of this Agreement is invalid or unenforceable, but
that by limiting such provisions it would become valid and enforceable, then such provision shatl
be deemed written, construed and enforced as so limited.

10-10 The failure of either Party to enforce any provision of this Agreement shall not be

construed as a waiver or limitation of the Party’s right to subsequently enforce and competl strict
compliance with every provision of this Agreement.

S5

Licensor Licensee
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10-11 This Agreement shail be governed by the laws of the State of Louisiana. The Parties agree
that the appropriate Court of the State of Louisiana shail have jurisdiction in any action brought
to enforce any of the terms and conditions of this Agreement.

10-12 The prevailing Party in any dispute arising out of this Agreement shall be entitled to an
award of costs and reasonable attomey fees.

10-13 This Agreement may not be assigned by either Party except in writing, signed by all
Parties.

10-14 As a holder of a privileged gaming license by the State of California, both are required to
adhere to strict laws and regulations regarding vendor and other business relationships. If, at any
time, either Party determines, at its sole discretion, that the other Party its principals, or any key
employees violate any applicable statutes and regulations regarding prohibited relationships with
gaming companies, the other Party shall immediately terminate this Agreement.

10-15 Licensor has or agrees to acquire all necessary licenses by all applicable federal, state and
local gaming authorities, if required. If any person or entity connected with this Agreement is
found unsuitable by the Califormia Gaming Commission, or if either is advised by the
California Gaming Commission to terminate its relationship with such person or entity, or if
either determines, in good faith, that it would be in the best interest to terminate its relationship
with such person or entity in order to protect its applicable license, either shall be allowed to
immediately terminate the relationship with said person or entity without liability to the other

Party.

IN WITNESS WHEREOF, the parties have caused this Agreement to be affective as of the last
date set forth below.

All information in this contract is to be held Private and confidential.

Licensor: Licensee:

National Table Games (N.T.G.) Santa Ysabel Casino

A Louisiana Corporation 25575 Hwy 79

Metairie, LA 70002 Santa Ysabel, CA 92070

Name:0ndre, S t \
T. Christian Anthony Schiumbrecht
President and CEO Sig
Title: [ j
Date: ‘LL{ ':f'tocf
R Ol (s
Mfﬁ%sfrwu‘&smﬁ

Date:
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L]
ps

,3/2888 11:48 7687888327 RAE PAGE @2

AN AUTOMOTIVE SERVICE COMPANY
" 788-4912

- www R-A-E.com B

Company Name: %@g\-& Wesbel Co'a‘ N
Mailing Address: ~ 17 O - Eoox (o0
Phone Number: g0 -8 7 - O 049 FAX 3D - 287 -3

Accounts Payable Contact: go:g_ (56 .
Authorized Individuals: “Vrewel and lourgm \:m?a- .

P

Are Purchase Orders Required? £~ yes no

In consideration of the extension of credit by RAE to Applicant and by signing this Application, Applicant agrees to the following terms and

conditions:

1. Upon approval of this application, RAE, in its sole discretion and notwithstanding any request of the Applicant, shall have the right to
incresse, decrease, or terminate Applicant's credit privileges under this Application at any tipre without prior notice to Applicant, except as
otherwige provided by law.

2. All purchases by Applicant of goods and services from RAE will be made in accordance with the terms and conditions{a)in this Application
and(b)in any invoices or other documents evidencing Applicant's obligations to RAE(together or seperstely "Future Documents™).

Applicant agrees that RAE in it5 sole discretion may change these terms and conditions at any time. If there is 2 conflict in the terms and
conditions in this application and the terms and conditions in any Future Documents, the terins and conditions in the Future Docwments
shall control,

3. Applicant agroes to pay alt charges for goods and services ecquired from RAE according to the payment terms in each invoice. The entire
outstznding balance due to RAFE on all invoices shall become due in full immediately upon default in the payment of any invoice.

4. Applicant agrees to pay interest on any past due payment at the rate of 1 1/2% per month, or the highest rate permitied by law, whichever
15 less.

5. To the maximum extent allowed by law, upon Applicant’s default in payment or other obligation to RAE, Applicant agrees to pay all RAE's
costs of collection and all costs of RAE's exercise of its rights regarding its collateral, if any, including, with limitation, reasonable attorneys'
fees and court costs,

6. This Application and all transections between the Applicant and RAE shsl] be guverned by the law of the State of Calfiomia.

7. In the event of any controversy or claim arising out of or relating to this application, any credit extended by RAE to Applicant or any other
issue arising out of the relationship between Applicant and RAE, Applicant consents to the jurisdiction of any state or federal court in the
state of California. Applicunt waives personal service of process upon it and consents that all service of process be made by registered or
certified mail directed 1o it &t the address in this application and that service so made shall be deemed to be completed five(5)days afier the
sasne shall have been posted to the undersigned's address. Applicant waives any right it may have to change the venue of any fitigation
brought ageinst it by RAE in accordance with this paragraph. Applicant waives any right to irial by jury.

8. Notwithstanding anything to the contrary is the forcgoing patagraph. Applicant and RAE hereby agree that except for RAE's collection of’
amounts past due from Applicant or RAE's exercise of it's rights regarding its collateral, if any, either Applicant or RAE may require the
other party to arbilrate any conwoversy or ¢laim arising out of or relating to(a)this Application{b)any credit extended by RAE to Applicant
or (c)any other issues related to this application or sny credit extended by RAE to Applicant. If RAE or Applicant chooses arbitration, such
controversy or claim shall be arbitrated by the American Arbitration Association in accordance with its Commercial Arbitration rules and any
judgement or award rendered in connection therewith shall be entered an any court having jurisdiction thereof. Applicant and RAE agree to
equally share all costs and expenses in connection with the orbitretion, including, but not limjted to arbiwator's fees and administration fees,
except that Applicant and RAE shall each pay their own attorney's {ees. :

Applicant hereby certified that the inforration furnished under this Application and any other fitancia] statements furnished in connection

therewith, is true and correct and that this information is being furnished to RAE for the purposes of inducing RAE to extend credit to

Applicant. Applicant understands that RAE intends to rely upon such information. Applicant understands 2nd agrees to be bound by eny forms

in this Applicant and in all invoices or other documents regarding Applicant's obligation to RAE. Applicant further agrees to advise RAE of any

material changes in the information provided herein, including but not limited to change of Applicant's ownership, address or telepbone.

Applicent understands thet RAE will retain the Applicantion whether or net it is approved.

APPLICANT HEREBY AUTHORIZES RAE TO(1)OBTAIN CREDIT INFORMATION ON APPLICANT FROM ANY CREDIT

REPORTING AGENCY OR OTHER ENTITY THAT REPORTS ON CREDIT HISTORY OR FINANCIAL CONDITIONS(2)TO CHECK

APPLICANT'S CREDIT HISTORY AND PRINCIPAL SUPPLIBRS, TRADE CREDITORS AND BANK REFERENCES FOR

CUSTOMARY CREDIT INFORMATION,(3)TO CONFIRM THE INFORMATION CONTAINED ON THIS APPLICATION INCLUDING

BUT NOT LIMITED TO SENDING A COPY HEKEOF THE THE PRINCIPAL SUPPLIERS AND BANK REFERENCE LISTED ON THIS

APPLICATION, AND(4)TO RET.EASE INFORMATION TO OTHER CREDITORS REGARDING APPLICANT'S CREDYL EXPERIENCE

WITH RAE.
Tit)e:
Date;
7

Authorized Agent: _ '
Signature;
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PO BOX 3062, Dana Point, CA 92629
Call 888.770.9866 or Fax to 949.388.3696
Questions: ADVERTISING@QUICKTHROTTLE.COM

"ADVERTISING AGREEMENT

Edition _ CALIFORNIA

" NAME OF BUSINESS SANTA YSABEL CASINO

ADDRESS 25575 HWY 79

CITY_SANTA YSABEL STATE CA _7Ir 92070

PHONE 760-787-2201 FAX _76-765-0929 E-MAIL bradwohl@msn.com

Effective this date Quick Throttle Magazine, or its assigns, is hereby authorized
to advertise for the undersigned the following program:

Size of AD ¥% Color(Apr) Full Color (May} Monthly Cost of AD $600 April/ $950 May

Length of Agreement: Starting Ad in the Month of APRIL 2009 and Ending with
the Month of _MAY 2009 Total Number of Insertions: 2 (TWO)

Amount Paid on this Date: Check#: Visa/Mastercard Exp.

Balance Due on Contact &Payment Schedule: _Pmts for ads due at time of each ad submission

NAME & TITLE: (Ple i ; on s

SIGNATURE

QUICK THROTTLE REP. NATURE _Randy Twells cell 760-802-7978; H.Ofc Fax 619-449-8996

SPECIAL INSTRUCTIONS AND LAYOUT INFORMATION:

Client to supply print ready ad timely for publication deadlines per specs supplied in Media Kit.
Any changes to ad by QT will only be made on client request at discretion of QT, if ad artwork is in
editable format, and if changes can be made in sufficient time prior to deadline.

Deadline is 12" of each month for the following months’ issue,

THANK YOU FOR PARTNERING WITH QUICK THROTTLE MAGAZINE!
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| Pro Redeo froductins ot froayen

A Brand Above the Rest”

February 19, 2008

Melissa Pico & Myra Deluna
Santa Ysabel Resort & Casino
21978 Highway 79

Santa Ysabel, CA. 92070

Dear Missy and Myra:

We are pleased to present our proposal for sponsorship of the 2008 - 2010
Annual Poway Coors Rodeo.

As we discussed, your three (3) year sponsorship in the amount of $25,000.00,
to be dispersed in 2008 - $5,000.00, 2009 - $10,000.00 and 2010 - $10,000.00 is
for the following:

» Exclusivity as Poway Rodeo’s only casino sponsor for 2008, 2009, 2010
and as long as Santa Ysabel Resort & Casino remains a major sponsor

» Logo disptayed on both side panels (4’ x 6") of the electronic scoreboard

» Mention during up to 30 KSON Poway Rodeo radio advertisements on
same basis as other Poway Rodeo Advance Ticket Sale outlet locations

» Logo with coupon on 14,585 Poway Rodeo tickets

» Y page ad with coupon in Rancho magazine as Major Poway Rodeo
Sponsor sent to 350,000 households in Poway, Rancho Bernardo and
Penasquitas area

» Y. page ad with coupon in Poway Rodeo program handed out free as
Major Poway Rodeo Sponsor at the Poway Rodeo

» Flashing logo on Poway Rodeo website linked to Santa Ysabel Casino &
Resort website

» Scrolling iogo on electronic scoreboard and message concerning shuttle
service to Casino several times prior to, during and after Poway Rodeo
Performances

* Mention by Rodeo announcer during the three performances at least three
times each performance

» Sponsor flag carried during Sponsor Opening/Closing ceremonies all three
performances

« 3’ x 8 banners, supplied by the Casino, placed on the back of north and south bleachers
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+ Sponsorship acknowledgement at Poway Rodeo Dance after Friday and Saturday
Performances
» 48 Preferred Seating tickets (16 per performance}
s 48 General Admission tickets {16 per performance)
Tie in with the Poway Rodeo float during the Community Days parade and at
Community Days events in the park to be detailed in September as float is designed
Two banners displayed at the Rodeo Trail Ride
Acknowledgement as Poway Rodeo Sponsor on roadside signs and window posters
10" x 20’ Vendor booth
Check to be presented to Pro Rodeo Productions of Poway, Inc. by Chairman during the
)pSaturday night performance (not during intermission)
(P
Your 2008 check for $5,000.00 is requested upon acceptance, checks for 2009 and 2010

payable no later than Augu make check payable to Pro Rodeo
Productions of Poway, Inc.

Poway Rodeo BBQ event covered under separate agreement.

Thank you, again, for supporting Poway Rodeo. Please feel free to contact me with any
guestions or comments you may have regarding your sponsorship.

Sincerely,

Ao Xoulor
Nancy Kirchhofer, Chairman Melissa Pico
Pro Rodeo Productions of Poway, inc. .. Myra Deluna

Santa Ysabel Resort & Casino
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KONAMI
KONAMI GAMING PURCHASE EQUIPMENT ORDER FLEI1-0117-EF

Konami Gaming, Inc. {*Kowami™} agrees o provide Szota Ysmabel Resort & Casino  {'Customer”) located st 25575 Highway 79, Sasta Yaabel, CA 92070 with
gaming mmchines and/or wxsociatad softwars, scceasorics, parts, ele. {collectively, “Equipment™) ma epecifled in this Onder, subject W the tenms hevoin and the ahtached

standard terms and conditions.

Saming Machines
Bascriplinn Unit Purchuss Pries sed Purekans Prise

Quantity
L) IV Uprght Podfirn Videa, Duel 22° LED, Biep Toppar §15,695.00 §127,880.00

-Algmsw-mmmw,m Jomfuﬂ.h S $0.00
No Coin Hwdwars, Black Powder Cost with Chrome * [ $0.00
Sentinel I BT and brackess £0.0

[ Promotanal Uk [Garnes Ml B Osliversd by Decmber 30, 2011) T ($2,000,00

__$0.00
[3]
11180000
Dissount e {$3,088.80}

BUBTOTAL EQIPMENT lmm&

[ Daputiption
8 K2V Podiurn Thamus- TRD 940.0 $23,850.00 |
80,00

Bublolal Gofwate: $23,860,00
BUHTOTAL SOFTWARE
S ———
Accassorios
Unk Purchass Prics Exmrudud Purchaus Prics

Guantty | Desaription
[] KGT Thind Purty TITO Licnsss §1,000.60 B&000.08
3000

Eublotal Aotassories:
Apploatie Emwiny oo — o
SUNTQTAL ACCERSORIER

Other Chamges (ahipping, Instolietion, teiuing, etr.)
TOTAL SALPFS ORDER

Pricing o=t forth in tho matrix sbove spplies only Lo Purchase or Conversion-to- Purchuss srrangements.
The Equipment i bring andered by Curionaer sad provided by Kemarmi under & [ Purchese O perictpation ] Daity-Fee Ot

mngmmllnd umb_pcl l.uﬁewmsuﬂcmd!ﬁm nf(n)ﬂm m:fum. {h) the anached stundarg terma and conditiorey and (c) the [ollowing specinlfadditionsl

*Terms and Pricing Appliosble i Agresment is sfgned prior to November 18, 20! | and Games sve ddivered prior o Decernber 30, 20t 1%
qull:l Payment Terww. Custoreer shall make 18 equal, consecutive momthly payments, with the fint payment o sdditionally include all mpliceble TITO fees
& shipping canta.
Game Performaace Warraoty: Cusiomer has 180 days following irstallation to convert to a like-type game theme at 18 charge if the game theme initially

Customer miutst return the origim) gaeme theme kit 1o Konemi to exeyvise this wananty.

Signatures below will constitnte acceptence of this Order and the etmched standard terms and conditions.
KONAMI Santa Ymbel Revort & Caxing

- WV ¥ —

By:
. — DAVID  CHELETHE . ..
(Print name as signed sbove)
Tite: Title: 6'/‘/]

Dus: U,/i.l“,/'u pae _ JI = H—1l
Please send completed form to Koxami Sales Operations - Emal): SyjerOperations@kongmipaming com, or Fix: 702-616-0930

Konomi Stendard Sales & Security Agreament-2010
**NOTE: Aherationy, Addhitions anfor Deletions 1o tha Agresment shall pot be binding nafuss inttinied by aif porties®*
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KONAMI

Paomnd Taos: e
Unlesy athir pevern Liv are spapifled ix this Age G s it o) nprmns skt oyt i e el Thinty (30) clrs frean bt

Law Chage:
Ahdmwhdldw-ymhnhdhh—iﬂnluﬁhummﬁhhmmuﬂ-hn The Inie: choarge will b cslcalsied ul wee of |.5% of fw
wmpald arent per et it (0% par yorr wud will by crosidered doe whea Involaod by Komenl.

1 Delbey Teowe
0 Konams will atisngs 10 teet Cumomeer™s requirel delivory dave, howwve) G shadl wol be cviliol concennibeg sy delivery dats, Kosanet will not be balt able, st seoponsible kor sy dalzy or
Doingrn b daivar all o¢ mofnyuhbr-ym Unloar Poart i mmmmﬁ of delivery shall be deterrioed by mun:zrmh
omtduderdath or irliepbroyTyade il mm““ﬁ“m"“ﬂ“*ﬂ gtk Tty
- e sha form
d‘hmwmu mmdmﬂmﬁw&mmwnﬂhntﬁﬁmmmmwmw by Cstosmr and the:
torms nd conditions stated i i Agrooment.

y | " ¥ y e baternt
-n"."." h o o -“?“. 1-:’. o i .nmﬂ'%m
vescuibrmity o1 dsfbcl o invorlen & lw- mn—& slckeing bresch Agryen, or imtaliey whesw condvaity Comimirsr

doet wat dopuw thell be peld Fur ie aconcdmcy with the serm end conditions of ragardisss of ey diapnte powanning etbes o insnliomess  Rommesl sysives thar righe
@ ey, by mpsl or placemrm, w0y defcsy witvin  consmmble perid of e e pec v uinu-dumt&unnhtnn.

4+ Coilatins Gusing Machines orders on be cascelied coly wndar the condirion thay Cumemaye sross to pay Korosal for comphaied weic sitacatod to Contomes's culer ot g of centipl by Karsand of the
muu:n-hn_mﬂmimdmﬂhbnhwlh pogren, and (b) costs reguiking froum th camcelintion, s (¢) 4 Mwwormiie et 0 Ko, mot @ myoeed 105 of the 1ol costy

mmn-ﬁnu nd-ﬂl—mnumu“‘ ip ’ d m Lbis Agr lhmnn“ﬁmmum&w—wlmufhhinnom
mumhn.-dﬂw said Bepi) 1 » king fox-aF 2P5% of tha p peice of e wtwrend Eguiorsst my spply. of Konesl™s sl
iy m-aiunmnmth-ﬂnm-—;

K cwvrat v it 5 leane 10 uso o denalbeconal prapacty swacimod with the Exuipsemt. Mhhaﬁywmﬂahuﬂ:dm royshy-Bue, aoceitigoshle, ason-abicmesbls, poy-
remafarisle beorss 0 oa the Wwﬂnnmxwummm oorTpomeks, lectaicet sowwels and thy darign, sstvork, pawes vexd

ihal ox dieciose the Inmliceinsl peoparty
nmnmw-wmm mmnwnmmnmmwmmmwumuﬂn eliel agnicn! e h-imh—-d
Iravch ol this ﬁwmm‘uﬁmdwmnmhmmwu»mmm Founse I Comvoiar Rils i somply with

7 it Korwal wil dcsire] or mxale, of Kancml's optien end q-u-rllull xgaiogt Conttwmra 10 oy yxpnt thoet e b Besadd o & clain thes e
WWM-dI.I.I.N- uhund-pmmmm-am ﬂﬂhhnhﬂﬁﬁ--huﬁpﬂ.bh

;lmlnﬁdomiurh nnd priowsmi af e elaicn, provider oo Kecssl aff vl s d or setlenf smche eriadn. |f~mll

Mbﬂquu“w mmu;uul-lnﬂlnlmnhl-h:ﬂ hmmmu-ummwu&wwu

indinging Pqugrment. (F) ondily S Eqoipreect w thet 4 bacocas sos-lnfHegiag: o, 1T cins of e diow

Kones hur ro olbligeion sedor fhix Bection the amy ot which pesuts fiam (1) o of s Exipment is combinsion wih qm-.ﬂhmmhﬁxmm’ﬁ.

wmsm—.uﬁn hlicilon o o of e Eiui Wy Cosoner o Cadomer’s sgeis., sourstey, o i whboa ooy cmems  ANY MOR o

ALTERATIONS MADE TO SONAM EQUIPMENT IWIHWI“TIM!ATHIIM“KHM'Ihimﬂ-du*llﬂblfl_dud

e enchuive reraidiat of Crmroer for sy end il chelow ol eftingamen of sny type.

IS Wmﬁum&m?mhﬂ-kuq-muaunuyhM-mamnmmmmmnﬂ—uﬂ_
“dmmuh--ﬂ cwsis) relating 40 (1) Comnens’s wee ol Equipraeni, (W) sy aciy or apremion of Ormianwe; ar G} far ey chuoen which resaly Bom {8} wie of de

= with sy Equip ron proviiod by Conami, () Kometi's rompliwnce with dayugw or sporificasions & Coxromar, or () modificasion or shwnaion of Jw Equpacn shboe
laul-’llmau
8. Ihx.Quncohip md faouiy tostesis:
g Tie o sl ownehiy of te il roroxi wolely i Kowoni o] mah time o ol axounts owed by Cussorar @ Kastrrd poricast 1 s Agromest and arty ssociind Bowvtieg

mnpﬂhm-ﬂ: troa fith xed evamraltic shall srassfer 40 Crkiwen,

b)

'TDnuumr-u-debyMnnfﬂmw“»ﬁm Jovd Pl sol b

{saliactively. the “Coltuenal

partbmemce by Canoere of sl of e pbiigations optizad in his Apremmes wh 1 K-nniﬁhm 10 e UCE-1 suomnenin or aqeivilant faes
WhMﬂthnhmmeIwwmuahmmn o e vt that ey deft shoNM! eicwr,
Kt gholl have du rights provided to Ronemd b the Unifiru Conmercial Cade i sl uahr rigts mhhr. B alghi o beke pasestion of th SquipEM.
wwhhmuﬂnmmubMIdMﬂhpudmdﬂuulry-rh-&ehudawynthmmruﬂMCthhuldﬂ

[ hauihn. mll-:hdm.-ﬂ-mudh“h!—-_uuﬁ:mdw-dmwm e ki in 1l

T Contom bl v il the Cofler o wy ol vt s & oty b sy # T v nadhmint, ks Eqaiponers s ard Sl s otk pragany
wven Himytalind nior sttecbed w nal propeny;

I Cumomer shulh uip the Colwerad five and ciear ot £ Mooy fuorn Al i, lvies, Ve, ancrmobrarxy wel posery, st amy it of Cumemepr fospning w0 crosr sk & chim,
levy, liwm, or encuatarence sball be void;

il Cusgre shill pve Kotwnl iarmedisie notics of oy gach aitachmial ar other yolicinl procem. st thog sy wrticle oF Colinters! horeunder: anad.

iv.  Cumpraer ghall oot pledes, Wod, creis 3 covarity intered s, pabed or pavt with of Ut Eqrmpanent o tny' part thoreed or stiapl 1 sy massver to inieislar, avsign, o
m-rummmmmm.rwpnuu;m g:-‘um pt I

v T Cumomat breaches thip Agreement, Sler bunirpiey, coasas buniresey kst iocaon, a eecs sy Lictrie wecacmey 1o Dpants the o, Kool [
Fromises wed remve i Collacirn, fe widhiion 10 eriecing t:d‘nrmuh R " mye

W Coevoeraksd -hnwhnimm ‘ot myTiad pariy, nbr hiks ssy pod ol iy Segal v weinistoative prnosadiog it iy sonzisn with Koty

sighty ond {nlaney w capreced birsia
'3 RETREE ?
Wiranty. Kﬂlﬂm‘llhlﬂlﬂdﬂmmm | sold herewrd vﬂ]hiﬂlﬂﬂﬁlﬂhﬂ werking Cvomen's sole snd ax:Sci v rumsdy
mdthumﬂyidﬂm:;‘duoﬂllmbpd“mm_ Iu‘ - u&mul—‘sdm hhr:r:.q:-nmdﬂ:

1o wmcatafarbuand by Korwend chudeal (rom ik w-wmmmmm

Konami Sundsrd Sales & Soeurity Aml»lﬂ i0
**NOTE: Altarations, Addirians andfor Deletions to thls Agreemest shatl nat be binding wiess inithaled by off parties**
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KONAM

mmmmmn.wmmmmmm.mwm INNEGLIGENCK OR GV uws:.mu.m EXCEED THE FAXR MARKET VALUE OF
THE NOTE AGCEPTOR, ANP UNDER NO CIRCUMST ANCES SRALL KONAMT OR THE MANUFACTURER OF THE KOUTE ACCEPTOR BE ummmmm.on
CONSE(QUENTIAL DAMAGES. NEIME KDMAMI NOR THE MANUFACTURER OF THE NOTE ACCEPTOR BHALL BE LIABLE IN ANY RESFECY FOR THE ACCEPTANCE OF

COUNTERFEITY ANDAOR FRAUDULENT MATERIALE. ANY UNAUTHORITED MU EICATION. ALTERATION, OR REVISION OF ALY OR ANY PORTION OF THE EQLIMWENT,
BHALL CAUSE ANY WARRANTY NUT DEEMED TO HAVE BEIN DECLAIMED ABOVE TO BE NULL AND VOID. KGNAMI, T8 APFILATES, SURSIDIARIES,
REFRESENTATIVES, AND AGENTE MAKE NO OTHER WARRANTY, CXFRESSOR (MPLIED,

[+} Tnciepesions o, svarable Bom, ond w by safinond iricpodently o7 my oy anibrtusbi or wnenlbrcsshle peinvisd [ 7o mvend ghl] Korl's

g Asersase |Labiiry. agpregae
mb“mwﬁnqp—ntmﬁ-d—utﬂ--hd-uhvdhnuﬂlnrnﬂnﬁdu&hmbrm-hmnwdﬂan--r
e olf tizam wising, hom or nifetid W U pebject matter of tfs agyieziew, I conirsal, wrt, o olherwits, sxobéd the Wikl Rooeni pild 1w Kommas wilkrio iy ceost recand §-
e petind, ples inirvdt cotapoted @ of the et oF syl jutpoeent ageinst Kanri.

m«hmmmnmqmmwnm vty o sy mogabalony wabuity hving }  his Agroowcan o ¥y 'T--lyw;"_j ey, or e

n-u-pw.m-m lthwmmn wmumw o radistotlig party, o piser saupany, ar afiloier, 14
i e necpumnd party by n:nm.u "wﬂ'ﬂhMHMMhmwwﬂwmm m&mwwzrm
pach Bchnbax, 57 tede of the weauusting paneE compury, wﬂmwﬂquﬂhuﬂ“uhnrnw

Agvoarnent may be ornshiasted by tha caquesting perty withowt o sthar T ackistion, Lymcetior and Keaansl sach by sekes wiedges that i Is llagal for n
4 usuuh:.'."mm-dm chamwmhmmmm h
«mumn;mmmmmmum of ol Komsrol cuth baseby

14 © e Ecvian] sepraniist, warcs, wd Thats
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b Cosnmer e Konsool b the exsril methwricy sl B comm(s) to prcrbuzs, cperats, o scl s spyll e Equipum oullinsd i thi Ay In sccpeduns with sgpiioabls b
& Coyomet warnanes e the Eqsipsant will oly be wy i hondd pposes L ool loosion.
q mdu—n-ﬂmwmdm-ru' haen benw dody aulbuch ‘h,ummhu-mnﬂm- s a1 Ronawl's &
w\u:uu::n;:d.mm Agrvwrmal beve busm propedy ® e c-u--nwu-n-mbum

13 Ganeral Fwme ond Ciiicions;
a 3wm-ummumhﬂmw-u*mauw There are oo aiber indaargings, oxprased o inpliad wiitles &

¥ This Agrecrnetd nmy nol be axodifled and we pup visleo bereim shall be wraves], pocepy by & wrinen & wigaad ley both prties.

£} Mo wusar of smy taon or coadibion shall be deermd i waive il Lt o conditos on 4 Reesy acrsslon o Sy Db s oF sandition, udeo nplcitly Ratad wilk & Wik e
reprevaring fw waiver.

&) The iBugalny o eowibrensbliity ofwey prowvision ofthis 4 hell mot affict thee ity nd andbrogabilfsyal any kol and taliwooshle proviiens themol,

®  Thebis ofthe s of Nevada thill prean the velidity, parfuamios s wrik oftho terew wnd eoadhives of iy / wd oty obligatioy erenind dherby,

0 Vhis Agross Is sulbjert 0, aed cansingesd ipon e sppmoval by Kol of, € Hemciatcredi duts (e riguaced by Konual)

1] hﬂumd’wmweﬁ-ﬁludamuh_ﬁﬂ“haﬁ“hhﬁhﬂuhdﬂ-ﬂmmw
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Konemi Sundard Sales & Sccurity Agresment-2010
**NOTE: Alnerations, Additiens andior Deletions i this Agressest thall nat by binding untess initigled by all poriieg*?
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Crnomer wbo acknpwiedgas that the fenctionalily Uoanse va perchased gamey in speaific i Custovdr, sed Out said Noeasy csnmt b Uaindared of misliceand by Coromer
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July 16, 2010

Nichale Vargas

SANTA YSABEL GASINO
25575 Highway 79
Santa Ysabel, CA 92070
7607836-6461
nvakgas@thesyrc.com

JAMES EVENT PRODUCTIONS, INC., 1118 N. Olive Street, Anaheim, CA B2801-2541
(hersinafrer rsferred to as "Producer’) and, SANTA YSABEL CASINO (hereinafter referred fo as
"Clignt") hesreby enter into this contract for Producer to producs an event for: Chent for Biturday,
Juily 47, 2010:& Sunday, July 18, 2010 (hereinafter referred to as "the Event”).

For. goed-and valuable gonsideration, the receipt of which is hereby acknowigdged, including the
mutual promises set forth below, the parties hereto agree as follows:

DATE: Saturday, July 17, 2010 & Sunday, July 18, 2040
TINE: Saturday - 12:00pm ~ 11:00pm
Sundey -  14:00am - 10:00pm
SET4P TIME: Batirday July 17, 2030
' Approx 7:pt%um - 8:09am
-Mnndﬂynmlg 49, 2040
25575 Highway 79
Saiita Ysiibel, 1 92070
Banta Ysabel Cagino
‘Nighels Vergus TE0/936-8461

*PLEASE SIGN THE LAST PAGE ‘OF THIS CONTRACT AND MAWL OR ¥ \CK Tk
E DOCUMENT TO JAMES EVENT: PRODUCTIONS TO CONFIRM vouR‘_ VENT., -

NUM%ER. {714) 5839163,

110



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 115 of 172

DATE: Saturday, July 17, 2010 & Sunday, July 18, 2010
CLIENT: Santa Ysabel Casino
CONTACT: Nichole Vargas 760/836-6461
SET-UP TIME: Saturday July 17, 2010
Approx 7:00am -~ B:00am
TEAR DOWN: Monday, July 18, 2010
TIME: Saturday — 12:00pm - 11:00pm
Sunday - 11:00am - 10:00pm
LOCATION: 28575 Highway 78
Santa Ysabel, Ca 82070
JOB#: 1cJ
James Event Productions will provide the following:
RIDES & ATTRACTIONS CLIENT TO SUPPLY
*Paratrooper 3 Rooms for James Productions Staff
*Deluxe Swing Chair Prizes and Staff for Booth Games
4 Camival Booth Games
2 games per booth

*Set-up, and Tear down with Staff included.
1. James Event Productions will create this fun-filled event, for the price of $13,450.00.

2. Cancellation

An Event may be cancelled by Client by notifying Producer in writing, provided that in the event
of such canceliation, the following amounts shall be due from Client to Producer and shall be
deducted from the deposit on hand or if insufficient, additional funds shall be paid by Client to
Producer:

A. If a written cancellation is received more than Ninety days (90) prior to the date of
the Event, the canceliation fee shall be Twenty-five percent (25%) of the full contract
price.

B. If the written cancellation is received from Thirty (30) to Ninety (80) days prior to
the date of the Event, then the cancellation fee shall be Fifty Percent (50%) of the
contract price.

C. Ifthe written cancellation is received less than Thirty (30) days prior to the date of
the Event, then the cancellation fee shall be Seventy-five Percent (75%) of the
contract price.

if & written cancellation is received from Client to Producer and Producer selis the date to
another Client, then the total contract price shall be reduced by the amount received for such
resold date, but shall not be below zero. This reduction shall only apply if the date resoid is
identical to the date of the Event, Notwithstanding the above, Producer shall have no obligation
to resell or attempt to resell the date and reserves the right to reject any potential ciients for
such date for any reason Producer deems to be in its own best interest. If, due to Producer's
fault the Event is unable to be held, the full amount of the deposits will be refunded to Client
and neither party will have any further obligations to each other under this agreement.

July 16, 2010 2
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3. Inclement Weather or Acts of God

If the Client requests cancellation due to substantial inclement weather or acts of God, such as
flooding, windstorm and earthquake, the Producer will make reasonable efforts to reschedule
the Event. Written notification of such requests by Client must be received by the Producer at
its office not less that one (1) day prior to the Event. If the parties mutually agree prior to the
Event to cancel and reschedule the Event, any deposits received from Client will be applied to
the contract price for the rescheduled Event.  If Producer, after reasonable efforts, is not able
to reschedule the Event within the same calendar year as the onginally scheduled Event, the
Producer will retain the deposits received from Client as its full fee and neither party shall have
any further obligations to the other under this agreement. The final decision as to whether the
cancellation of an Event should be held due to inclement weather or acts of God shall be at the
sole discretion of the Producer which discretion, however, shall be reasonably applied.

4. Insurance
Producer wili provide comprehensive general liability insurance and property damage in the

total amount of One Million Dollars {$1,000,000.00) provided however, that Producer witl not be
required to obtain any additional insurance for the Event. Notwithstanding the above, Producer
shall not be liable for any damage to any property or injury to any persons attending the Event if
such injury to property or property- damage oceurs in connection with such persons participation
in any spotts, games, |nc1uding without fimitation basketball, volleyball softball, horseshoes,

tug-o-war, pifiata breaking, ping-pong, and other such events, whether or not such injury or
damage occurs in connection with an Event supervised by Producer or which occurs during or
after an Event or whether ocourning on or off the premises where the Event is held or which is
not covered by the insurance provided by Producers and whether such damage or injury is due
to thetype of extent of the damages or injuries which occurs or results from that inflicted by one
person upon another or caused by the negligent acts of any person present. - Any injunes,

damages of iosses must be reported by any person to Producer on the day of the Event and
failure to repert such injury, damage or Joss in writing may result in a waiver of insurance
coverage. In such event, Producer shall bear no responsibility for such injury or damage.

5. Alooholic Beverages ~ErcloSes f?a:&-t& éﬁw

Clients and any persons attending the Event shall not bring any alcoholic beverages to the
Event or remove alcoholic beverages from the Event. Client shall not serve or permit to be
served or consumed any alcoholic beverages at or near the Event, provided however, that any
persons attending the Event who are legally able to aliowed to consume alcoholic beverages
may do so, but only those provided by Producer and only on the premises where the Event is
held in the area provided by Producer. Client shall ensure that during the Event no minors or
any people are.intoxicated or in a condition in which they should not be consuming alcohol and
shall cooperate with Producer in ensuring that such people do not consume any aleohol on or
near the premises where the Event is held.

6. Prohibi

To ensure further safety at the Event, the following items shall not be brought to or near the

premises during the Event:

Pets

Roller skates

Skateboards

Alcoholic beverages

Controlled substances

Firearms

Knives or similar items

Firewoiks

gr ar;y other items deemed by Producer to be dangerous if brought to or near the
ven

July 16, 2010 3

O@N@ AW~

112



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 117 of 172

7. Indemnity ¢
Client shall indemnify and hold harmless, Producer, its employees, executives and agents from
and against any and all damages, liabilities, claims, costs, expenses, attorneys fees, etc.

incurred by Producer directly or indirectly, in connection with the Event.

8. Modification
This agreement supersedes any and all prior agreements, whether oral or wntten, between the

parties with respect to the Event and any changes hereto must be in writing and signed by both
parties.

9. Tenms of Payment

The balance of the contract price must be paid on the day of the Event. Any balance due from
Client in connection with any additional persons attending the Event or any other additional
costs must be paid within five (5) days from the receipt of a statement from Producer.

10. Miscellaneous Provisions -
A. This Agreement shall be govemed by and construed in accordance with the jaws
of the State of Califomia.

B. Client agrees to execute any and all documents that Producer deems necessary
in order to implement this agreement.

C. Any and all notices required to be sent under this Agreement shall be deemed to
have been regeived by the parties hereto and be effective on the business day when
delivered personally or in malt by first class, certified or registered malil, return receipt
requasted, four (4) business days after such mailing to the other party at the address
set forth above or such other address as designated in writing by either party.

D. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective successors and assigns, provided however, that Client
may not assign this Agreement without Producers prior written consent.

E. Inthe event of any controversy, claim or dispute between the parties with respect
to this Agreement, the prevailing party shall be entitled to recover from the
non-prevailing party its reasenable expenses, including but not by way of iimitation,
attorney fees and costs.

F. Each party to this Agreement represents and warrants that it has the authority to
enter into this Agreement and that the party exacuting this Agreement is authorized to
do so.

July 16, 2010 4
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement which is effective on
the date and year when executed by Producer,

A signed copy of this contract must be sent to James Event Productions prior to the Event date.

JAMES EVENT PRODUCTIONS, INC. _ SANTA YSABEL CASINO

‘Candy James Nichole Vargas
Date Date _

/{/@ /0

,'F
W \endor will fhere 1o Troal [ntemna) corim
Stndards applicadde 1o vhe goods and Srviews
He wendor 15 providing

July 16,2010 5
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@6/24/201e 18;17 15388734488 INAG INC PAGE 01/83

INAG Inc.

. June 24,2010

Mr. Don Trimble
General Manager

Santa Ysabel Casino
25575 Highway 79
Senta Ysabel, CA 92070

Dear Don:

Inag agrees to the following terms with regards to the Santa Ysabel Casino operating the table
games, of Boston 5 Stud Poker, Royal Baccarat Bonus, House Way Pai Gow Poker:

¢ The right to operate the games above free of charge until the end of the year Decomber 31,
2010,

¢ Should the Santa Ysabel Casino continue to operate any of the above games beyond
December 31, 2010, they agree to pay Inag an amount of $500.00 per month per table.

¢ The Santa Ysabel Casino at any time may withdraw any of the above games from their

establishment, once a game is removed that will in effect null and void the contract for that
particular game.

_ J Date on Trimble Date
: Inag , Santa Ysabe) Casino
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86/24/2818 18:17 165388734488 INAG INC 01 PAGE B2/B3

Inag Inc.
June 24, 2010
Mr. Don Trimble
General Manager
Santa Ysabel Casino
25575 Highway 79
Santa Ysabel, CA 92070
Dear Don:

Inag agrees to the following terms with regards to the Santa Ysabel Casino operating the
Headstart Hold’em Blackjack Bonus game.

+ The right to operate the game of “Headstart Hold’em Bonus”

¢ Inag grants the Santa Ysabel Casino the right to operate the game of Headstart Hold’em
Bonus for a lease fee of $300.00 per month per table,

¢ This contract will be null and void should the Santa Ysabe] Casino at any time withdraw the

last terminal of “Headstart Hold’em /Bwaﬂw ent,
it éﬁ]@
ark Jone Dat
Inag

" Date D Tnmble
Santa Ysabe] Casino
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FaceBook Promotion
Contract

Contract #: 86991

Client Name:
Attn:

Mailing Address:
Phone Number:
E-mail Address:

Type of Promotion:

Promotion Start Date & Time;

Promotion End Date & Time:
Application URL:
Contract Fee:

Inidal Promotion Fee:

Contract Date: May 7,2012

Santa Ysabel Casino
David Chelette, Christopher Thomas

25575 California 79 Santa Ysabel, CA 92070

dchelette@thesyrc.com cthomas@thesyre.com

Online Promoton Application

ing. ine This. iveaw,
Waived

$5,000 (Includes 1,000 gifts and the ($25,000) Scratch and Win, $5 per item.

Additional Costs: If Client wants to continue the promotion by enabling more players to participate
then the promotion will continue with the ($25,000) Scratch and Win chances and a gift, at a charge of $5 per player
with a minimum 500 players add on. Client may set a maximum numher of participants for this promotion, in
writing and Imagine This agrees not to exceed the set maximum or charge Client if the maximum number is

exceeded.

PLEASE READ THIS CONTRACT AND THE TERMS AND CONDITIONS
(WWW.IMAGINE THIS.COM/TERMS-AND-CONDITIONS.HTML) CAREFULLY. THIS CONTRACT WILL
BE VOIDED IF IT IS NOT PROPERLY INITIALED AND SIGNED AND ITS TERMS COMPLED WITH.

1. This Contract is issued to the above named Client for the sole benefit of said Client by Imagine This for the exciusive purpose of
application development and hosting for the Client's promotion and under the contract terms and conditions contained herein and at
www.ImagineThis.com/terms-and-canditions.html. Payment(s} pursuant to this contract is for the development and hosting of the
application, as well as implementing and supplying gifts of the application for the Client’s promotion,

2. This signed Contract and payment must be received by Imagine This TEN (10) BUSINESS DAYS PRIOR to the start of the
promaotion. Additional promotional contestants, in excess of the initial 1,000 will be invoiced on a net 30-day term basis.

3. This Contract, Exhibit A and the Terms and Conditions (www.ImagineThis.com/terms-and-canditions.html) of this agreement shall
remain in effect in their entirety during the term of the Contr. =+ (initial here).

4. This Contract, including exhibits and attachments, represent the entire final agreement between the Client and Imagine This and
supersedes any prior agreements either oral or written. Any modifications hereto must be in writing and signed by both parties.

5. Al copyright, trademark and other property rights currently owned by the Client or Imagine This shall remain the property of said
owner with each party to the contract giving due respect and notice to such ownership, and each party to the contract retaining all
legal rights and enforcement powers inherent in the ownership of said intellectual property.

1277 South Lyons $t 501 Santa Ana Ca 92705

Page 1 of 4
info@promoglant.com
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5. Imagine This is not a party to, or involved in, the conduct or implementation of the Promotion. Both parties to this agreement
agree to protect, indemnify and hold each other harmless, from any and all claims made due to the conduct or
implementation of the Promotion, which in any way is inconsistent with the terms and conditions of this Contract or is
contrary to any state statutes or regulations. This indemnification provision inciudes all reasonable attorneys’ fees as well as
the amount of settlement or judgment that arises out of any clain@éﬁnfﬁa[ here),

7. Client agrees to prepare and provide Imagine This with the official promotion rules and the Client's website privacy policy. Although
Imagine This may provide the Client with a template for the official promotion rules and the privacy policy that comply with the law
for most promotions in most locations, each of the 50 states, and most foreign countries have their own unique approach to
regulating promotion. Therefore it is the Client’s responsibility to ensure that the official prometion rules and privacy poficy
comply with all laws that apply. Imagine This assumes no responsibility for its Client's compliance with the law.

ﬁj x  (initial here).

B. Client agrees to limit any revisions to the application to two (2) rounds of revisions that must be submitted to Imagine This in writing
within two (5) business days of the Client receiving the link to the application. Any changes made to the application at the request of
the Client after the one (1) round of resisjons may be subject to a change fee of $125/hour based on the amount of time required by
Imagine This to make those changes@(t&niﬁat here).

9. Choice of Law, Disputed Claims, Venue, and Attorney's Fees: Any and all disputes between the Client and Imagine This or its
underwriters shall be governed by the laws of the State of Califomnia, without regard to its conflict of laws, and submitted to
binding arbitration in accordance with the rules of the American Arbitration Association and pursuant to the provisions of
the California Uniform Arbitration Act.

10. @g‘_ﬁnfﬂal here). The prevailing party shall pay all expenses associated with arbitration. In the event Imagine This, Imagine This
or its underwriters prevails at Arbitration, Client agrees to pay Imagine This and its underwriters’ all reasonable attomey’s fees. Client
acknowledges responsibility to make user(s) aware of the requirement.

11. Any changes to this agreement require written nofification and approval of Imagine This. All changes are required in writing or email
{support@promogiant.com). Any contract fee adjustments will be billed to the Client at that time, If the promotion is cancelled due to
a force majeure or for any other reason, which prevents the conducting of the promotion, assuming no users have entered the
promotion, & full refund will be made less a cancellation fee of $200.00. Imagine This must be notified immediately of any such
promation cancellation.

12, The Client has provided specific information such that the application can be setup and hosted by Imagine This and attests to the
accuracy of the following information provided:

Promotion Hosting Option: Facebook Embedded Application
Product Selection: Contingency & instant Win
Promotion Length: 50 Days
Prize Description: $25,000 Cash + 10 Dinner for Two and $50 in Free Play Coupons + Free Gift T-Shirt
{maximum T-shirt/gift will be on a per participant basis. Additional gifts will be provided if Client
chooses to extend the promotion beyond the 1,000 initial participants. Additional participants may
be added at a minimum order of 500.)
e. Registration Page;
i, Initial User Splash Page - Ask Registrant for Players Club Number
f. Mandatory ‘Liking’ of FB Page
g. Official Rules & Privacy Palicy:
i. Client will provide Imagine This with the Official Rules and Privacy Policy for the company (Microsoft
Word, PDF or URL to the rules and/or policy on the company's website) - Must be emailed to
rules@promogiant.com at least 2 business days prior to the start date.

QO nNn o w

1277 South Lyons St 501 Santa Ana Ca 52705 Page 2 of 4
info@promegiant.com
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) Ex [ n - 0
, Contract #; 86990

Number of Entrants per Promotion: 1,000 unless additional participants are purchased
Maximum Prize Limit: $25,000.00 Cash
Maximum Aggregate Prize Limit: $25,000.00 Cash (Max. of 1 payout only)

Contingent upon full compliance with these Contract Terms and Conditions, Imagine This hereby agrees to reimburse the Client named on
the Contract up to the specified maximum prize value if an efigible entrant successfully enters the said Promotion at exactly the right date,
hour, minute and second. The rights and cobligations of the parties to the Contract are exclusive to the contracting parties, may not be
assigned, transferred, or delegated, and are not intended ta create any third-party beneficiary rights for any contestant in the premation.

1. For the purpose of this promotion, an initial amount of 1,000 contestant(s), are eligible for the $25,000 Scratch and Win program.
Additional Scratch and Win chances with gifts can be purchased in increments of 500, for a chance to match their entry time
into the promotion exactly to a predetermined entry time, which has been pre-programmed into the secure promotion application
provided by Imagine This. The $25,000.00 grand prize will be awarded to an entrant whose entry time into the promotion matches
exactly the predetermined winning time down to the second which is on file at Imagine This (see item 5). There may be no

re than 10,000 | entries into t omotion, which are eligible for this contest under any circumstance.. There shall be a
maximum of one (1) winner covered by this contract.

2. Current or former employees of Client, its parents, subsidiaries, affiliates, advertising and promotion agencies and their
family/household members {defined as parents, spouse, siblings and children) are not eligible te participate.

3. No user may submit more than one entry during the promotion period and there will be a maximum of 10,000 entries
acknowledged for this promotion,

4, The schedule of prize awards is as follows: maximurn aggregate liability: $25,000.00 {(maximum 1 winner(s)); this contract covers
throughout the following contest date(s): 06/01/2012 - 08/31/2012.

5. Under no circumstances will any party other than Imagine This have knowledge of the official winning entry time..
@é,{initiai here). The preselected winning time will be placed in a sealed master envelope and provided to the client promotion
supervisor at least one (1} day prior to the beginning of the promotion. The secure website application provided by Imagine This will
be calibrated to the predetermined grand prize winning entry time contained in the sealed master envelope, Releasing the winning
combination in any manner prior ta the conclusion of this promotion will result in a claim denial. Nothing may be done to enhance
a user's normal chances of winning this promotion.

6. The following application must be used during the execution of the promotion:

a) Client will be provided a secure website application address containing the preprogrammed entry time mechanism from Imagine
This. This secure promotion website must be used for this promotion. No other website may be used under any circumstances.
The winning entry time may not be altered or changed by the cli t any time during the promotion. The secure webslte
application may not be tampered with or altered in any wa&(z‘niﬁal here). .

b) The secure website application address is as follows: http//promo@promogiant.com/giveaway

€) Any problems with the secure website application should be immediately reported to Imagine This at 877-491-4900.

7. The following procedure will take place during the execution of the promotion:

a) Users will enter the promotion at the provided wehsite address focation {see item 6 above) and after providing basic contact
information will be directed 1o a scratch and win cornponent of the application. The time in which they reach that page will be that
user's entry time {this time is dispiayed on screen) that is matched to the preprogrammed winning entry time. The user will use the
mouse to virtually scratch off the top layer of the scratch game te instantly reveal whether they are a winner of the grand prize.

b) In order for there to be a winning entry, a user must be entered into the promotion website at exactly the right time and receive
the winning message under the scratch layer.

¢) Inthe event of a grand prize claim, the Client will be required to notify Imagine This and provide Imagine This with the user's name
and Players Club number. The entry time of the user must match exactly with the predetermined entry time provided by Imagine
This for this promotion. If the winning entry time of the user does not match the predetermined winning entry time provided by
Imagine This, no claim will be acknowledged for this promotion.

d) Inthe event that no users have matched the predetermined winning entry time at any time during the promotion dates, the
predetermined winning entry time may be released by opening the provided sealed master envelope. Once the sealed master
envelope is opened and the predetermined winning entry time has been released there wili be no further opportunities for a claim
for this promotion.

8. The Client is responsible for the users understanding of the terms and conditions of this promotion. In the event of a winner both the
Client and Imagine This will be informed via email. The winner will print out the winning coupon which will include the Players Club
Number. The winner will go to the Players Club to redeem their prize.

8. Ttis imperative that the sealed master envelope containing the winning entry time be kept in a secured location until
directions are given by an Imagine This representative. In the event that an entry that correctly matches the winning entry
time results in the website displaying the winning message, the envelope must be returned to Imagine This and must be
received in its original sealed, unmolested condition. The envelope will be examined thoroughly by Imagine This upon receipt.

1277 South Lyons St 501 Santa Ana Ca 92705 Page 3 of 4
info@promegiant.com
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[}

The envelope seal may not be broken in any manner, nor may there be any tears, creases, or other marks visible on the

lope. Any signs of tampering on the sealed master envelope will result in an immediate ciaim deniaf.
(initial here).

10. Once the sealed master envelope has been opened, irrespective of the reason, no claims shall be ucknowledged for this

promotion.
é&ﬁnfﬂa[ here).

11. Any winning contestant will te required to produce sufficient identification. The Players Club number must match winner, 1D must
match Players Club number, No family member, friend or any other person wiil be allowed to accept prize for winning contestant.

12. Failure to adhere to any of the terms and conditions cutlined herein will result in a claim denial. A winner is liable for any tax
consequences resulting from their acceptance of any prize associated with this promation.

13. Claims notification: Immediate telephone and written notification by Client to Imagine This or Imagine This at (877) 491-4300 or 858-
531-5271 and support@promogiant.com must be reported no later than the close of business on the first business day after the
promotion.

14. Proof of Claim: The following documentation will be furnished to Imagine This as proof of a prize daim (Imagine This will furnish
forms): Affidavits of the Promotion Official and Affidavit of the Winner.

15. Investigation; Upon receipt of Preef of Claim, Imagine This may conduct a reasonable investigation, as a condition to payment of the
clairm if, in the sole opinion of Imagine This, such an examination is warranted by the facts.

| HAVE READ THIS CONTRACT, EXHIBIT “A” AND THE TERMS & CONDITIONS
(WWW.IMAGINE THIS.COM/TERMS-AND-CONDITIONS, HTML) AND AGREE TO ABIDE BY EACH REQUIREMENT

SANTA YSABEL @ S pare: S {447
CASINO : ——

IMAGINE THIS: DATE:

1277 South Lyons S5t 501 Santa Ana Ca 52705 Page 4 of 4
info@gromogiant com
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GCA Casino Marketing Services
QuikMarketing
DATE PROJECT# QM
SERVICE CENTER
PROPERTY CONTACT
TITLE
ADDRESS
CITY ST ZIP
PHONE
Project Description;
Number of name/addresses used : ESTIMATE
Date Range past 12 menths (final invoice will be
Residence 50 mile radius of property based on net
Destination N/A number of names
$ Range alt after list is scrubbed)
Single Tx N/A
Cumutative § N/A
Daily Avg Tx yes
Average Tx N/A
Comments 2 or more Transactions in past 12 months
Tier Count Cost per Total
$20 99.00 3 -
$100 199.00 3184| § 017 | $ 549,24
$200 299.00 5534| § 023 |% 1,272.82
$300 399,00 4838 % 040 | $ 1,947.30
$400 499.00 3002 $ 0863 [$ 1,898.77
$500 599.00 2005 $ 086 |$ 1,729.31
$600 699.00 1425 § 104 |§ 147488
$700 799,00 894 3 127 |$  1,13091
$800 899.00 668 $ 144 | § 960.25
$900 999,00 537 % 173 [ $ 926.33
$1,000 1,499.00 376/ $ 201 | % 756.70
$1,500 1,999.00 $ -
$2,000 2,499.00 $ -
$2,500 2,999.00 $ -
$3,000 3,499.00 $ -
£3,500 3,999.00 $ -
$4,000 4,999.00 $ -
$5,000 5,999.00 $ -
$6,000 6,999.00 $ -
$7,000 7,999.00 $ .
$8,000 $8,999 $ -
$9,000 $9,999 L -
$10,000 $14,099 $ -
$15,000 $19,999 $ .
$20,000 above $ -
The return address on all pieces will be PO Box 94918 LV, NV 89193-4918
Santa Ysabel Casino agrees to share response information from this campaign with Global Cash Access.
¥
cm®
1/13/2012 GCA QuikMarketing Page 1
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Page Two

DATE 11372012
PROJECT #QM 20112974

CONTACT Chris Thomas
PROPERTY Santa Ysabel Casino

Quick Marketing Fees:

Mailing List (per name)
INOTE: All names remain the property of GCA

The price per name is for multiple uses of the list. Santa Ysabel can use this lst two times for the listed price above.
Data/Mail Administration(includes: data run, any reruns for query

changes, compiling data in lettershop usable format, setting up tiers for

lettershop to comespond specific mailpieces to certain individuals based on

predetenmined criteria, sending out database, handling retun mail {pet name)

Set-up Fee includes set up of account, initial query, set up with mailthouse

QuikMarketing Fees:

Mail List
Mail Administration (approx)
Set up Fee

Total

deposit is due and payable prior to the commencement of the project.

Please mail deposit to: Wendy Colosi, Global Cash Access, 3525 E. Post Rd. Suite 120, Las Vegas, NV 89120

Note: Return address on all mail pieces must be: PO Box 94918, Las Vegas NV 89193-4918

THIS AGREEMENT (the “Agreement”) is made as of 1/13/2012 by amd between Global Cash Access,
and Santa Ysabel Caging (*Service Center™) with respect to the following:

WHEREAS, GCA Is engaged In the business of fac llitatin g cas h acce ss pairon d ata fo r a direct mail cam paign, e-mail

campaign or cali campaign on be haif of Se rvice Center, Service Center will no t have access to data priorto, or afierthe

campaign has run. Service Center will only know patron data if said patron res ponds to 5 ervice Center's offer.

WHEREAS, GCA and Service Center are d esirous of entering inta a nhagreement, under the terms of whic h G CA shall
become the supplier of patron data for a p rospecting cam paign;

1/13/2012 GCA QuikMarketing
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NOW, THER EFORE, for the mutual consideration set forth hergin, GCA and Service Center agree as {ollows: GCA shall
recelve from Sepvice Center a set of criterla that GCA shall use to run the patron query. The Service Center criteria are
listed above i h the 'Project Description’. Alse listed in the Project De scription is the count of name/address es to mail an
offer on behalf of the Service Center.

Services. GCA ghall provide to Service Center the fol lowing Services: running the query based on Service Cent er criteria,
preparing the maifling li st, coord ination and follow-up with printer/mail ing and Ser vice Centsr. GCA wli| be respo nsible for
the data input for return mail in conjunc tion with this Project .

Warrantles: Inde mnity. EXCEPT AS EXPRESS LY SET FORTH IN THE PARAGR APH CAPTION ED "PROJECT
PETAILS", GCA HEREBY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, WITH
RESPECT TO THE SERVICES PROVIDED HEREUN DER, INCLUDING WITHOUT LIMITATION, ANY WARR ANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

GCA shall not be liable for any special, indirect, Incidental, consequenti al or puni five damages o f any kind (including
without Emitation, bost profits or any damages resuiti ng from lose of use of services or interruption of services) aven if GCA
has been advised of the possibil ity of same. GCA shall not be responsible for res pondents’ gaming activity and does not
guarantee the out come in terms o f number of respondents, GCA ehall not be res ponsible for the ietiershop (maithouse)
responsibilities. GCA shall not be responsible for the U SPS delivery of Standard Class mail since the USPS has no
guarantee for the length of time to deliver Standard Class mail. GCA SHALL NOT BE RES FONSIBLE FOR
COMPLIANCE WITH ANY FEDERAL, STATE ORLOCAL GAMING AGENCY WITH REGARDS TC MAILING TO A
GCA PATRON THAT IS ON AN EXCLUS ION LIST (other than GCA's STEF list). GCA shal indemnify and save
harmless Service Cent er from and against any claims, suits, demands or causes of action brought against Servic e Center
which are the res ult of any neglige nt, wanton or wilful conduct of GCA or its employes s in the performance of GCA's
obligations ae set forth in this Agreernant , Service Center shall indemnify and save harmle ss GCA from and againet any
claims, sults, demand s or causes of actlon brought against GCA which are the result of any negligent, wanton or w iitful
conduct of Service Center or ite employees in the performance of QCA's obligations as set forth in this Agreement. The
provisions of this paragraph shall survive any terminat ion or ex piration of this Agreement .

Pavment Terms, Paymentin full is due prior to mailing unless specif ied in this agreement ; any adjust ments such as
shortages ot refunds are due within thirty (30) days after Invoice is recelved. Servic e Center agrees that f Senvice Center
does not pay GCA's accouni within 60 days afi er it is due and payab le, GCA is irrevocably authorized to deduct the
balance due to GCA under this Agreemert from any other funds payabl e by Servic e Center to GCA or sny of it's
subsidiaries or affiliates under the terms of any ot her agreement, including, w ithout li mitation any commissions pai d by
GCA to Service Center.

Compliance with Law s indemnity, Service C enter represents , warrants and covenants that it will comp ly with all
applicable laws, including w ithout limita tion, state and federal Jaws, Service Center hereby repres ents and warramis to
GCA that Service Cen ter has all right, power and author ity to grant to GCA the right s granted hefein and to perform all of
Service Cente r's obligatione hereunder, and that Service Center owns or control s each legal entity subject to this

agreem ent, Service C enter shall Indemnify and hold harmless GCA from and again st any losses, Rablllties, damages,
fines, judgments (including interest, penaliies and a torneys ' fees), oosts, expens es, claims, suits, demands or caus es of
action brought against GCA which are base d upon, arising out of or otherwise in respect of any breach of the
representations, wamranties and covenants contained in thie paragraph. The provisions of this paragraph shall survive any
terminat ion or expiration of this Ag reement.

Limitation of Liabifity. GCA’s aggregate liability under t his Agreement shall not exceed the aggregate of Fees pald by
Setvice Center under this Agreement. GCA shall not be responsible for any failure to fulfill its obligat ions hereunder due
fo causes beyond | t= reasonable control, including without limitation acts or omissions of govern ment or military authorlty,
acts of God, disruption of telec ommunication facilities, shortages of materials, trans portation del ays, USPS det ivery, fires,
floods, labor disturbances, riots or wars, The provisions of this paragraph shall survive any termination or expiration of this
Agreement. GCA shell not be responsible for Service Center accepting redemption of offers that have been posted on the
Internet, photo copied or g Iven to an individual that was not the intended recipient.

Successors and Assigns. This Agreement shall be binding upon and inure to the beneflt of the part les, their success ors
anhd permit ted assigns, In the event Service Cent er does not provide G CA with written notice of the assign ment of this
Agreement, and rec eive consent from GCA thereto, Service Cen ter shall remain w holly liable hereunder.

. This Agreeme nt constitutes the en tire agreemen t between the parties with res pect to the subject
matter hereof, and supers edes all prior or contemporaneous agreements or unders tandings, written or oral. This
Agreement may ohly be modified in writing and signed by both parti es.

AGREED AND ACCEPTED: AGREED AND ACCEPTED:

Santa Ysabel Casino

. T P/
Signature: R Signature: -

Name (print); W;:ndy Colosi Name (print); Cirnbiig 77 Bnupnd
Title: Sr. VP Mrkt Services Title: CINo A

Date: 1/13/2012 Date:  ///73/72

Phone: 702-855-3005 Phone: ' 260~287—22 30

111372012

GCA QuikMarketing Page 3
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SALES AGREEMENT

This agreement dated: April 26, 2011 is by and between Santa Ysabel Casino
(“Buyer”), with a place of business jocated at 25575 HWY 78 - P.Q, Box 600
Santa Ysabel, Ca 92070 and Game Stands, LLC (“Seller”} with a place of
business located at 1561 Pioneer Way, El Cajon, CA 82020 Subject to the terms
and conditions of sale contained herein, Seller agrees to sell to the Buyer, and
the Buyer agrees to purchase from the Seller, the items listed below:

8 ea Used Aristocrat MAV 500 Mark VI Slots with new LCD’s

Used Games to be parts complete & working at time of shipping

Game Cabinets to be Black Laminate or Black Powder Coat

Games to include NEW Ceronix LCD's

Games to include PT Brackets for CDS/Aristocrat Sentinel Il

Games to inciude GLI Approved California Software 0
Games to include UBA Bill Acceptors . 5 \Tf, ‘
Games to include Set-OBNH Printers T R A NSACT 95¢

Games to include 2 cash boxes / stackers per game

EXCLUDES: All door locks - Instaltation and set up - Slot Bases

Games are FOB - Santa Ysabel, CA 92070

PAYMENT TERMS:

Daily Fee of $ 15.00 per day per game for a period of 224 days. On day 225 a
balance due of $ 1.00 per game is due and payable. Daily Fee payments are due
and payable 2X per month for a period of 7.47 months (224) days. Total amount
paid $26,888.00 ' -

Offer is valid for 14 days from above date first written.

Agreed to by the parties:

SELLER: BUYER:
Game Stands, LLC Santa Ysabel Casino .

Ron McKown o T ' .
TITLE: Managing Member e GEMERAL pPANAGELR
DATE: April 26, 2011 oate. b =9~/

124




Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 129 of 172

MASTER LICENSE AGREEMENT 233 6?'36 7T /

This Master License Agraement (“Agreement”} which includes the attached Standard Terms
and Conditions is made as of the 14" day of January, 2010 by and between Galaxy Gaming, inc.
("Galaxy”) and Santa Ysabe] Casino. {“Client”). Upon the Cliant agresing to license any game from
Galaxy and Galaxy sending an Order Confirmation in a form similar o that attached hereto as Exhibit
A the format of which may be madified from time to time, Client and Galaxy agras to be bound by this
Master License Agreement the terms of which shall be incorporated by reference into each Order
Confirmation.

1. TERM AND TERMINATION.

Master Ligense Agreement, This Agreerment shall commance on the first day of operation of the
game(s) and cortinue until either party terminates by providing the other party thirty-day prior written
notice. Notwithstanding any termination, this Agreement shall remain binding on Client for so fong as
games are baeing operated by Client or contracted by Client to be operated.

Individual Games lindet Order Confirmations: With respect to games under individual Order
Confirmations, either party may terminate the licerise for just those games by giving written nofice to
the other party. if nofice of termination is detivered on or befors the 10th of the manth, the termination
or reduction is afiective at the end of the current calendar month; otherwise termination is effeciive at
tha end of the ensuing caiendar month.

2. ORDER CORFIRMATIONS. The pertiss understand and agree that although this Agrsement
may apply to many indivitual transactions, further Order Confirmations shalt also be required to
consummete @ach transaction. No such transaction shall be binding on either Client or Galexy until an
Order Confirmation i& issued, The terms of tha Qrder Confirmations shall sxpressly incorporate the
ferms of this Agreement and shall be supplemental 10 the terms of this Agreement relative to that
individual transaction with respect only fo type and quantity of the pame(s) licensed, the game(s)
pricing, and delivery dates, but in no evsnt shall any Qrdar Confirmation be desmed to contradict any
tarm or condition of this Agreemant.

3. CONFIDENTIALITY, Galaxy shall hold confidential and not disclose Client’s game performance
information in any manner such that it could be connected to Clent. However, Galaxy may sggregate
the game performance information with that of other clients’ information on a regional, jurisdictiona,
and/or national basis and use the sggragated information for any purpose including but nof limited fo

ressarch, marketing and sustomer relations 5o Jong 28 tha apgregate infarmstion bears no connection
to Client.

This Agreement is contingent on tha suthorized endorsement of Galaxy and on any necessary
reguiatory approvals with respect to the gamas and/or Galaxy,

“Client” “Galaxy Gaming”

Name/Title: Regional A '
o wwow 5 M i

— / Authoii/z;% Endorsemery ¢f Galaxy Gaming:
Signature: [ le [’i%w/ il

Rav. 3/27/08
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Santa Ysabel Casino

Proposal for Annual Maintenance Contract

Brett Wheeler
Principal Architect
Gaming Analytics, LLC
1153 Bergen Parkway
Suite M322
Cell: 760.533.7939
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1. RECITALS

Whereas Brett Wheeler, Principal Architect with Gaming Analytics, LLC, has previously
constructed and maintained custom software packages for Santa Ysabel Casino, and has the
technical experience and system knowledge to continue to maintain these software packages,
Gaming Analytics, LLC is offering an Annual Maintenance Contract to Santa Ysabel Casino in
order to provide continuing support under the following terms.

2. SOFTWARE PACKAGES COVERED

The software systems covered by this Proposal are:

e Club Card Manager
o Key Inventory System
o Player Point Lookup Utility

3. SERVICES OFFERED

Services included under this contract are all maintenance and break fixes required to keep the
software preforming as originally intended. Additionally, feature enhancements are included up
to an hourly limit of 20 hours per quarter year (this does not include maintenance and break
Sixes, which has no limit) ) All billable hours exceeding the 20 hour limit shall be preauthorized
with a not to exceed amount designated for each project.

If feature enhancements are desired that require more than the quarterly limit, any authorized
overage will be billed at the discounted rate below.

4. FEES

Annual Service Fee for this contract is $3000 per annum, payable in four quarterly installments
of 8750 each, with the first payment due on 7/15/2011. Invoices are due upon receipt, witha 1%
% late fee assessed if payment received after the 1 5" of the month.

Alternatively, all services are offered at the discounted hourly rate of 8115 per hour while under
the effect of this contract. Any services performed outside the scope of this contract, or while this
contract is not in effect, including if quarterly payment is more than 15 days overdue, will be
billed at the full rate of 8150 per hour.

5. RENEWAL AND TERMINATION

This contract may be renewed annuaily by The Santa Ysabel Casing with (30) day prior to the
expiration of the contract failing termination or material breach of the terms of this contract.

6. ACCEPTANCE _
Contract accepted on behalf of Santa Ysabel Casino this /2 day of July, 2011,

DAJID LHELETE (o (o D

Printed Name and Title Signature

Proposal No. 2011-05 1 May 3, 2011
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreement”) shall govern all sales of products indicated below by Farmer Bros,
Co., with principal offices at 20333 South Normandie Avenue, Tomrance, California 90502 (“Farmer Brothers™) to the Buyer
named below,

Effective Date: January 15,2012
Buyer’s Name: Santa Ysabel Casino
Buyer’s Address: 25575 Hwy 79, Santa Ysabel, CA 92070

In consideration of the mutual covenants contained herein and other consideration, the receipt and sufficiency of
which is mutually acknowledged, the parties agree as follows:

1. During the Term of this Agreement (as defined in paragraph 2 below), Buyer agrees to purchase exclusively from
Farmer Brothers all of Buyer’s requirements for coffee and ice tea, {collectively, the “Products™). Buyer agrees not to
purchase Products from any source other than directly from Farmer Brothers. This Agreement shall cover any locations or
units owned, operated or managed by Buyer or any of its subsidiaries or affiliates, whether now existing or hereafter acquired
or opened during the Term of this Agreement. Products shall be delivered to locations specified by Buyer only via Farmer
Brothers’ route delivery systein or dropped shipped at a mutualiy agreed upon location by a Farmer Brothers route delivery
vehicle. Buyer shall pay Farmer Brothers' invoices net 30 days from the date of Farmer Brothers’ invoice. Other terms of
sale, including invoicing, transfer of title and similar matters shall be as per Farmer Brothers’ standard invoice or as
otherwise agreed in writing by Farmer Brothers and Buyer,

2. The term of this Agreement shall commence on the Effective Date first above written and shall continue umtil
January 14, 2014. This Agreement shall automically renew in successive one (1) year increments unless either party provides
thirty (30} days® written notice of intent not to renew before the expiration of the term. Furthermore, either party may
terminate this Agreement with a 60 day written notice.

3 Pﬁcing for the Products shall be as set forth on Exhibit A. Buyer agrees to maintain in strict confidence and not
disclose any of the pricing, volume, and incentive provisions of this Agreement {which includes Exhibit A hereto).

4. Equipment Loan. In consideration of Buyer’s agreement, including its commitment to purchase Products as set forth
in this Agreement, Farmer Brothers agrees to loan to Buyer quantities of equipment (“Equipment™} as Farmer Brothers deems
reasonably necessary to dispense the Products at no additional cost. The terms of such loan of Equipment shall be as follows:

(a) Buyer agrees that Farmer Brothers shall not be responsible for any damages, claims, injury or liability
(collectively, “Damages™) relating to the operation of the Equipment while it is in the possession of Buyer {except for Damages
caused by the negligence of Farmer Brothers, its employees, agents or contractors), that Buyer shall be responsible for damage
caused by its negligent use of the Equipment, and that Buyer shall be responsible for the loss, theft or destruction of the
Equipment;

) Title to and ownership of the Equipment shall at all times remain with Farmer Brothers. Buyer covenants that it
shall not remove or obscure labeling on the Equipment indicating that it is the property of Farmer Brothers;

{c) Buyer shall nse the Equipment only to dispense Farmer Brothers Products;

{d) Buyer covenants that it shall use the Equipment in accordance with the written instructions of the equipment
manufacturer and Farmer Brothers, and shall not make material modifications to the Equipment (except as authorized by Farmer
Brothers) without the written consent of Farmer Brothers;

{e) Buyer covenants that it shall permit Farmer Brothers reasonable access to Buyer’s premises for the purpose of
inspecting the condition and operation of the Equipment;

3] Buyer covenants that it shall, upon termination of this Agreement for any reason, pemmit Farmer Brothers
reasonable access to the Buyer Facilitics where the Equipment is located to permit Farmer Brothers to remove the Equipment;

() Buyer shall not sell, assign, transfer, pledge, hypothecate or otherwise dispose of, encumber or permit a lien to
be placed on the Equipment, and Buyer shall not remave any Equipment from the location installed by Farmer Brothers without
Farmer Brothers’ prior written consent; and

(h) Buyer shall be responsible for all federal, state or local taxes levied upon the Equipment or upon its use,
and shall reimburse Farmer Brothers for any such taxes upon receipt of Farmer Brothers’ invoice for such taxes or pay such
taxes directly. Buyer shall indemnify Farmer Brothers for any liability for such taxes.

PR
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5. Equipment Service. Farmer Brothers (or its designee) shall be responsible for the installation, repair and
maintenance of all Equipment. The cost of such services are included in the price of the Products, except that Buyer shall be
responsible for any costs of repair resulting from the negligence of Buyer or its misuse of the Equipment, and Farmer
Brothers shall have the right to adjust Product prices in the event Farmer Brothers determines that such service costs are
excessive. Any special wiring or plumbing required to install Equipment shall be arranged for and paid for by Buyer.

6. Use of Farmer Brothers Marks, Farmer Brothers owns certain proprietary and other property rights and interests in
and to trademarks, service marks, logo types, insignias, trade dress designs and commercial symbols relating to Farmer
Brothers and the Products (the “Farmer Brothers Marks”), which Buyer acknowledges are the sole and exclusive property of
Farmer Brothers, with any goodwill arising from the use thereof to inure solely to the benefit of Farmer Brothers. During the
Term of this Agreement, Farmer Brothers may provide Buyer with displays, signage and other advertising materials
incorporating the Farmer Brothers Marks or approve Buyer's use of the Farmer Brothers Marks on Buyer’s menus. Buyer
shall use such materials solely in connection with the marketing and sale of Farmer Brothers Products and for no other
purpose. If at any time Buyer shall cease dispensing the Products, whether in connection with the expiration or earlier
termination of this Agreement or otherwise, all rights granted hereunder to Buyer to use the Farmer Brothers Marks shall
forthwith terminate, and Buyer shall immediately and permanently cease to use, in any manner whatsoever, any Farmer
Brothers Marks and all displays, signage, advertising materials, menus and other materials incorporating the Farmer Brothers
Marks and, upon request, immediately return to Farmer Brothers all such materials owned by Farmer Brothers or destroy all
such materials owned by Buyer incorporating such marks.

7. Assignment. This Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors
and their permitted assigns. Neither this Agreement nor any part hereof shall be assignable by operation of law or otherwise
by Buyer. .

8. Governing Taw. This Agreement shall be governed by and construed in accordance with the law of the State of
California without reference to its conflict of laws rules. Any action or proceeding seeking to enforce any provision of, or
based on any right arising out of, this Agreement shall be brought against either of the parties only in the courts of the State
of California, or, if it has or can acquire jurisdiction, in the United States District Court for the Central District of California,
and each of the parties consents to the jurisdiction of such courts (and of the appropriate appellate courts) in any such action
or proceeding and waives any objection to venue or inconvenient forum laid therein. In the event any action or proceeding is
brought by either party by reason of any default or breach of this Agreement by the other party, the non-defaulting party shall
be entitled to recover from the defaulting party all of its costs and expenses of suit, including reasonable attorneys’ fees and
costs.

9. Miscellaneous. This Agreement, including any exhibits attached hereto, constitutes the entire agreement between the
parties relating to its subject matter and supersedes all prior or contemporaneous negotiations or agreements, whether oral or
written, relating to the subject matter hereof, In the case of any conflict between the terms of this Agreement and any exhibit,
invoice, purchase order or similar document, the termns of this Agreement shall govern. Except to the extent specificaliy
provided herein, including any exhibits referred to herein, this Agreement shall not be modified nor shall any provision of
this Agreement be waived except by a writing signed by an authorized officer of each party hereto. If any provision of this
Agrecement is held to be unenforceabie, in whole or in part, such provision shal] be ineffective to the extent of the prohibition
or unenforceability without invalidating or having any other adverse effect upon any other provision of this Agreement. The
waiver by any party of any instance of any other party’s noncompliance with any obligation or responsibility herein shall not
be deemed a waiver of other instances or of any party’s remedies for such noncompliance. This Agreement may be executed
in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates indicated below.

FARMER BROS, CO. SANTA YSABEL CASINO
By: Date: By: W Date:_/ y / G{//
Natne: Steve Heyman Name: Chuck/Bauman
Title:  Vice President of Sales Title; Controller
2

o0
4
0’/
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EXHIBIT A
Product Prices

A, The prices for the Products shall be as follows:

Product | Description Unit Price
Number

125007 | COF LIQ COLMBIAN BLN .5GA $78.50
125009 | COF LIQ DARK ROAST .5GA $86.50
125011 | COF LIQ COL BLN DCF .5GAL $89.50
5860269 | ICE TEA UNFLAVORED 32/30Z $45.00
5878618 | PREBICA ESPRESSO PODS 100 CT $31.95
5878626 | PREBICA ESFRESSO PDS DEC 100CT | $35.72

Farmer Brothers may, upon 30-days written notice to Buyer, adjust the above prices to reflect documented increases in
ingredient, packaging, manufacturing, and delivery or service costs, Prices for products other than the above-listed Products
that Farmer Brothers may sell to Buyer shall be Farmer Brothers’ list price as in effect from time to time.

Farmer Brothers also reserves the right to request Product price adjusiments in the event of an extraordinary event that causes
unanticipated and significant increases in the costs of raw materials, ingredients, manufacturing or delivery costs.

B. Prices above and overall program is being made available in reliance upon Buyer purchasing all of the following
Minimum Volumes of Products each Agreement year during the Initial Term:

Liquid Coeffee 260 cases (520 cases total during the Initial Term}

Espresso Pods 52 cases (104 cases total during the Initial Term)

Tea Products 52 cases (104 cases total during the Initial Term)

C. Tn the event Buyer’s actual or projected purchases are below the Minimum Volumes, Farmer Brothers may adjust

overall program. Adjustments may include but are not limited to pricing, equipment investment, and service levels. Farmer
Brothers may from time to time provide Buyer with a forecast showing actual purchased volumes and how they measure
against the above Minimum Volumes.
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This agreement is entered into this 4™ day of July, 2010 by and between Christiansen
Amusements, Inc., hereinafter termed “SHOWS™ and Samnta Ysabel Casino, hereinafter termed
“SPONSOR.” The term “SPONSOR” as used in this agreement can refer to any and all of
“SPONSOR’S” Staff and Associates, Agents or Coordinators and every person acting with,
under, or in concert with said “SPONSOR? for the event detailed below.

NOW THEREFORE BE 1T AGREED AS FOLLOWS:

1

2)

3

9

That “SHOWS” agrees to provide two (2) carnival rides (Zipper and Go-Gator) for rental and use by “SPONSOR”
for the event to take place at Santa Ysabel Casino, 25575 Hwy 79/FO Box 600, Santa Ysabel, CA 92070; Saturday
July 17 and Sunday July 18, 2010, subject to the conditions and details listed below.

As compensation for the use of “SHOWS” ride, “SPONSOR” agrees to pay the sum of $11,000.00 payable to
Christiansen Amusements. This sum is payable as follows: 50% upon signature of the agreement or by Friday, July 9,
2010 at the latest and the final 50% upon approval of the setup of the ride prior to the beginning of the svent.

Rental includes transportation to and from the above location; set up of rides Friday, July 16, 2010; ride operators;
ride operation from 12 pm to 11 pm 7/17 and 11 am to 10 pm 7/18,; tear-down of ride; and liability insurance
certificate listing “SPONSOR” and any necessary entities as additional insured. Rental includes electrical power,
which will be provided by “SHOWS” who will also provide all necessary cables and connectors for its rides.

Renta] includes ride operation and operators for all riders based upon a ticket or wristband system as established by
“SPONSOR.” “SPONSOR™ has control over the cost and distribution of all tickets to customers, whether customers
must pay for tickets or they are provided on a complimentary basis. “SPONSOR®” must provide all ticket sellers and
control the selling system.

“SPONSOR” agrees to secure above property and obtain and pay for all permits and licenses for operating
“SHOWS” ride for the event.

“SPONSOR” hereby agrees by signing to hold “SHOWS™ harmless from any and all suits and/or claims for loss
liabilities for any personal injuries to any person(s) or any damage(s) to the premises used for the event including any
attorney fees necessary for defense by “SHOWS” Wch liability actions, not including general liability _

coverage as provided by “SHOWS” for its carnival rides
“SHOWS” will Teave the property area directly related to'fis rides in the same condition as prior to set up.
“SPONSOR?” is responsible for any security services required for all set-up and operating hours of the event.
“SPONSOR?” agrees that the “SHOWS” rides will only be used for the exclusive purpose of this specific event and
no other use of the rides will be conducted or allowed.

I Ol Timble  4lslio

Sanfa YsibelCasino Print Name Date
25575 Hwy 79/PO Box 600, Santa Ysabel, CA 92070; 760-787-2203; 760-782-0929 fax; nvargas{@thesyrc.com

M H Bill Jacob 7-4-10

Christiansen Amusexfents, Inc. Print Name Date

i Christlansen Amusemoents
- P. O. Box 997, Escondido, CA 920330957
SRR {760) 735-8542 - Fax (760) 735-8543 - Info@amusaments.com
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Planned Maintenance Date: 12/03/07

Agreement Proposal QT # Z07120007

Submitted To: Santa Ysabel Resort and Casino

Bill To: 25575 Highway 79 P.O. Box 600, Santa Ysable. CA 92070

Equipment Location: 25575 Highwayv 79. Santa Ysable, CA 92070
Attn: Mr. John Deluna Phone: 760.782.0909 x. 222 Fax: 760.782.0929

Planned Maintenance For: Kohler Emergency Generator & Automatic Transfer

Annual Price: $ 1300.00 Tax Inc. Divided by (4) Equals $ 325.00 Per Quarterly Visit

Terms: Net-30 Valid Until: December 01, 2008

INCLUSIONS: Fleet Systems will perform the following Reliability Inspections & Maintenance
Services, to include transportation, labor, and materials for work performed during regular business
hours, Monday through Friday between the hours of 7am and 5pm (4) four times per year from
acceptance of contract as follow:

I. Inspection of engine/generator controller for defects. Clean controller and check connections.

2. Check all fluid levels and top off as necessary. (Fuel is Excluded)

3. Inspect diesel fuel tank, day tank, fuel lines and fittings for defects. Repair if minor.

4. Check equipment for any fuel, coolant, and or oil leaks. Tighten fittings as necessary.

5. Imspect all engine drive belts, pulleys and hoses for defects. Adjust belts if necessary.

6. Inspect the radiator fan, shroud, and radiator core fins for restrictions, cleanliness and or defects.

7. Inspect block heaters for proper operation.

8. Inspect the exhaust system for any cracked or broken parts. Tighten all mounting as necessary.

9. Inspect the fuel injection pump, transfer pump and governor system for defects,

10. Check and clean batteries to include terminals. Check electrolyte and specific gravity levels.
Apply terminal preservative. Check battery cables and connections.

11. Inspect auxiliary battery charger for proper operation, Adjust as necessary.
Continues Page Two
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Cbeck air cleaners and filters for any restrictions or defects. Clean as necessary,

Check turbo charger for tolerance and freedom of movement.

Inspect the generator main circuit breaker for loose connections and heat marks.

Inspect generator alternator for heat and wear. Biow dust out of stator. Inspect bearing if possible.
Check electrical wiring for signs of abrasion, chaffing, and or corrosion at connectors.

Inspect the transfer switch for any defects. Use infrared temp gun check for hot connections.
Ensure the exercise clock is operational and is set to the customer specific time for exercise.
Lubricate mechanical parts if possible.

Upon completion of items I — 17 start and run the equipment. Record all gauge readings. Test
engine safety shut down devices to ensure proper safety operation. Check voltage and frequency
outputs at the ATS emergency input terminals. Make adjustments if necessary.

While the unit is operating check for eny fuel, oil, or coolant leaks. Repair minor leaks if possible.
Check battery charging alternator for proper DC voltage. Adjust if necessary.

Check fuel and governor system for proper operation. Adjust governor if necessary.

Check equipment for abnormal vibrations and noises. Document any such findings.

If practical and upon owners permission, simulate an under load power failure to ensure the proper
operation of the emergency backup system. Owner must make loads available, and it must be

practical for the end users of the electrical systems for such testing to be performed,

Check, clean and spot paint, equipment, if necessary to prevent corrosion and preserve the overall
appearance of the piece of equipment.

Provide a written report of the condition of the equipment to the end user responsible for the
equipment. Note all discrepancies found. A formal proposal will be submitted to the end user
within (3) working days for the cost of the repair. If the unit is out of service a proposal will be
provided immediately.

ANNUAL MAINTENANCE SERVICES (Once per year) Included in the Annual Price.

All items in the preceding visits.

Change engine lubricating oil and filters as per manufacturer specification.
Change or clean air cleaner filters as per manufacturer specification.

Replace diesel fuel filters as per manufacturer specification.

Test oil for contamination and abnormal engine wear. Test Antifreeze for proper
concentration. Test report to be provided to end user.

f Dispose of hazardous waste from service in accordance with California State Law.

P AL OR

In between services it is the owners/operators responsibility to check the general conditions and fluid levels
of the equipment. If ever in doubt call Fleet Systems for advice.

Continues Page Three
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ADDITIVE ITEMS: Generator manufacturers often recommend the following services to prolong the
life of their equipment. These services may be added to your base service contract for an additional fee, if
requested. Upon acceptance, initial next to the price and this service will be added to your contract.

1) Resistive Load Bank Testing
Your new or existing emergency generator should be tested once per month for a period of 30
minutes, preferably with a building load. The system should be load bank tested at full rated
load a minimum of once a year, The test should be for (1} one hour to ensure the proper
operation of the stand-by system. A (1) one hour resistive load bank test to include all cable,
equipment, labor and travel is:

—
Total Annual Price $ 550.00 Initial for this Option_. ) /2

2) Automatic Transfer Switch (ATS) Service and Testing.

An extremely critical aspect of the emergency generators operation is the function of the ATS.
The emergency generator may function properly but if the ATS does not function properly,
you will still be in the dark without emergency power.

For those customers who are unable to perform a simulated power outage by dropping out the
main circuit breaker during a normal business hour, we will provide an ATS service and test
on a pre-designated Saturday or after hours. The ATS service will require that the power be
turped off to the transfer switch for about 30 to 45 Minutes,

Total Annual Price § 275.00 for each switch, Initial for this Option

3 Fuel Polishing

Fuel polishing is a procedure that removes water and sediment contaminates which settle in
the bottom of the fuel tank. These contaminates occur naturally over time. To combat this
condition, fuel is pumped from the bottom of the tank and returned, once filtered to (1)
micron, to the tank. This ensures proper generator operations with clean fuel being delivered
to the equipment engine.

Total Annual price $ 200.00 Initial for this option. jQ

EXCLUSIONS: Customers building electrical systems, functions and or operations. This contract

does not include any repairs to the equipment. All repairs to the equipment must be approved by the
customer.

Continues Page Four
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Contract Laber Rate: $ 85.00 per hour portal to portal during normal business hours Monday
through Friday 0700 — 1700 on all service trouble calls above and beyond the maintenance contract.

Contract Overtime Rate: $ 127.50 per hour portal to portal on all service trouble calls above and
beyond the maintenance contract after normal business hours,

Contract Double Time Rate: $ 170.00 per hour portal to portal on Sunday’s and Holiday’s.
Mileage Charge: $ No Charge for Contract Customers.
Truck Charge: No Charge to Contract Customers.

Diesel Fuel Delivery: No labor, mileage, or truck charge 24/7 - 365 days a year. No minimum
amount required.

Diesel Fuel Price: $ Daily Market.

Rental Generator Rates: 20 % discount to Contract Custormers if the rental is available with Fleet
Systems.

This agreement may be canceled by either party with a thirty day written notice. If you have any questions
or comments, I would welcome your call.

SUBMITTED BY: Zachery Tooker

Service Account Coordinator

1/WE accept the proposal and agree to pay the said amount listed on page one of this agreement,

Customer Signature: /L( X:'A/’ Print Name })ﬁlL /z‘f(_e Date (2-2-57

Payment Method: NET -30 P.O. #

Thank You! Your Business is Appreciated
an We Hope to Serve You Soon
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BRYyCITY

EL.ECT WORKS

12208 Industry Rd. Lakeside, CA 92040
Office (619) 938-8200 * (619) 938-8202
www. bcew.com

Dec 13, 2007

Santa Ysabel Casino
Attn: Sandra Smith

RO Box30- " o0 T o
Santa Ysabel, CA QEOTPQ( b

) Your new Bay City Electric Works - Account Ref.: SAN4Q Credit Limit $1.000.00
Dear Sir or Madam:
Thank you for selecting Bay City Electric Works, I'm pleased to inform you that your account has been
established. If you have any questions regarding your account with us, please refer to the account number

listed above.

Two copies of this “Account Confirmation Letter” are enclosed. Please sign and date both copies, return
one 1o us and retain the cther for your fites.

The foliowing is our understanding of how we'll be doing business. Please review this and call me if you
have any questions.

Terms and Conditlons of Sale

Terms of Sale: Payment is due 30 days trom the date of involce.

Statements: Statements are sent at the end of each month and detail all open invoices and unapplied
credits.

Late Charges: A 1 1/2% per month (18% APR} late charge will be added to all invoices unpaid after 30
Days

In the event of default of said Terms and Conditions of Sale, the party at fault will be liabie for any cost

and Attorney fees that may result from such default.

Please be aware that we take our own commitments to terms seriously, We expect our customers to do
the same.

Your signature below confirms that you understand and agree to the abovs terms and conditions of sale.
We hope our relationship is a long term one. Please feel free to call if you have any questions, our staff is
gt your disposal. Thank you for your patronage.

Sincerely,

Patricia Alarcon, Credit Manager
(619) 938-8200 ext. 312

C&Mﬂm it ol ‘ ek !A@?/Q'Z

Name Titl Date

PLEASE RETURN COPY WITHIN 5 DAYS
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LICENSE AGREEMENT

This Agreement is effective as of November 7th, 2011 by and between BetWiser Games,
LLC, a Nevada Limited Liability Company with ts principal place of business at 9873 Ashton
Pines Ct., Las Vegas, NV 89147 (“Licensor") and Santa Ysabel Casino ("Licensee”), whose
principal place of business Is 25575 Hwy 79, Santa Ysabel, CA 92070.

RECITALS

A, Licensor owns all rights with respect to a blackjack side bet known as “Buster
Biackjack®" ("the Game"), including all trademarks, copyrights, patents, instructions,
manuals and other intellectual property rights relating to the manufacture, use, lease,
license and/or sale of the Game (collectively the "Licensed Game").

B. Licensee wishes to license from Licensor, and Licensor is willing to license to
Licensee, the Licensed Game on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises, covenants,
representations and warranties contained In this Agreement, and subject to the terms and
conditions set forth herein, the parties agree as follows:

AGREEMENT
1. License

1.1, Grant of License. Licensor hereby grants to Licensee the non-exclusive right
and license to install, operate and use the Licensed Game. Licensee shall have no right to
sub-license or assign this license.

1.2, Licensed Game shall not be played on an electronic table where no physical
cards are used.

2. icense F
2.1. Royalties

Licensee shall pay Licensor royalties based on the number of tables at which the
Licensed Game is operated and dealt. Licensee shail operate four {4) tables. The royalty for
the right to operate and deal four tables is two hundred forty dollars ($240) per calendar
month.

2.2, Licensee’'s Discretion. The number of hours the Licensed Game is played at
each table shall be at Licensee’s sole discretion.

2.3, Payments, All royalties due hereunder shall be paid to Licensor no later than
the fifteenth (15™) day of the calendar month following the month in which such royalties
accrued. Should the fifteenth (15') day of the month fall on a Saturday, Sunday or legal
holiday, Licensee shall have until the following working day to submit the payment,

2.4. Late Fee and Interest, In the event any royalty is not paid on or before the
date on which it is due, Licensee shall pay to Licensor a late fee of three percent (3%) of

the amount past due, Licensee shall also pay to Licensor interest at the rate of ten percent
{10%) of the amount past due annually for the period it is not paid.

License Agreement Page 1 of 5
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2.5. Royalty Increase. Licensor reserves the right to increase the royalty.
Licensor shall give Licensee a notice of royalty increase sixty (60) days prior to the
expiration of the Agreement.

2.6. Inspection of Business Records. Licensor or his representative shall be
allowed to inspect Licensee's business records related to the Licensed Game during usual
business hours at a mutually acceptable time no more than once each six month period. The
expense of such audits shall be borne entlrely by Licensor, unless there is a discrepancy in
money owed of more than ten percent (10%) for any period audited.

3, Warranties of Licensor, So long as Licensee is not in breach of this Agreement,
Licensor hereby Indemnifies Licensee and forever holds Licensee harmless from and against
all claims, suits, actions, proceedings, damages, loss or liability arising solely out of, based
solely upon or solely in connection with the claim that use of the Licensed Game by Licensee
is a violation of complainant’s rights or is a violation of law. Licensor warrants that it has
good title to the Licensed Game free and clear of all llens and claims, and that it is the
inventor and scle owner of all patents, patent applications, trademarks, copyrights and
inteflectual property applicable to or necessary to the Licensed Game, Licensor further
warrants that it has the power and authority to enter into this Agreement and to perform
the obligations hereunder.

4. Warranties of Licensee, Licensee hereby indemnifies Licensor and forever holds
Licensor harmless frem and against afl claims, suits, actions, proceedings, damages, loss or
liability arising out of, based upon, related to or in connection with any breach of any of
Licensee's warranties or agreements set forth in this agreement.

5. Confidentiality. Both parties agree to exercise due diligence to maintain the
confidentiality of the terms and conditions and all other issues of this Agreement and further
to maintain the confidentlality of details of the Licensed Game except as necessary to play
the game.

6. Conduct of Play.
6.1. Intellectual Property Use, Licensee agrees to offer the Licensed Game only in
the original form and conduct play solely in accordance with the rules provided by Licensor,

Any modifications to the rules, table layouts, cards or other equipment necessary to the
play of the Licensed Game must be approved in advance and in writing by Licensor.

6.2. Identification of Licensor. All brochures, marketing materials, table cover
layouts, instructional literature and other literature advert;smg the Licensed Game shall

contain the following statement: “Buster Blaclqack is owned by BetWiser Games,
LLC. US Patent 6,845,981."

7. Term and Terminatjon,

7.1, Term. This Agreement shall be effective from the date first above written and
shall continue in full force and effect for a term of two years following its effective date
unless terminated in accordance with its terms as set forth below,

7.2.  Termination.
7.2.1. Unless sooner terminated in accordance with the provisions herein,

this Agreement shail continue for a period of two (2) years from its current expiration date.

License Agreement Page 2 of §
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Licensee shall give Licensor a written notlce of termination forty-five (45) days prior to Its
current expiration date if Licensee does not wish to renew the Agreement.

7.2,2. Should either party default in any of the materiat obligations required
in this Agreement to be performed or commit a breach of any of the terms thereof, the
other party may terminate the Agreement by serving a written notice upon the defaulting
party of the default or breach complained of, and the termination shall become effective
thirty {30) days after the date of said notice uniess the defauiting party shall have
remedied the default or cured the breach within the thirty (30) day period.

7.3. Payment on Termination. In any event in which this Agreement is
terminated, Licensee shall be obligated to pay to Licensor any royalty.and fee which may be
accrued but not yet paid within thirty days of termination. Any royalty not paid immediately
shall be subject to the late fee and interest provided in this Agreement,

7.4. Acts Authorizing Immediate Termination by Licensor. The occurrence of
any of the following events shall constitute good cause by Licensor, at its option and without
prejudice to any other rights or remedies provided for hereunder at law or in equity, to
terminate this Agreement immediately without prior notice In any of the following events:

7.4.1, If Licensee makes a general assignment for the benefit of creditors,
or if a final judgment against Licensee remalns unsatisfied for thirty (30) days or longer;

7.4.2. If execution is levied against Licensee's business or property;

7.4.3. If Licensee Is in violation of any law, ordinance, rule or requlation of
any governmental agency in connection with the operation of Licensee's business, and
Licensee or sublicensee fails for a period of thirty (30) days after notification of non-
compliance to comply with any such law;

7.4.4, If Licensee causes an assignment of this Agreement or rights
conveyed herein or commits an act which might tend to defeat, diminish, or jeopardize
Licensor’s rights in and to the Licensed Game;

7.4.5, If Licensee abandons its business;

7.4.6, If Licensee makes any material misrepresentations relating to the
Agreement;

7.4.7. If Licensee engages in conduct which reflects materially and
unfavorably upon the operation and reputation of Licensor's business; or

7.4.8. If Licensee is convicted of a felony or any other criminal misconduct
which is relevant to the operation of the business.

7.5. Conditions Upon Termination of Agreement.
7.5.1. Upon termination of this Agreement, Licensee shall {(a} immediately
discontinue use of the Licensed Game, (b) at no cost to Licensor, remove signs and
materiais which use any Licensed Properties, and (c) remove Licensee’s name from any

advertising, telephone listing, brochures, flyers, directories or other means of
communication by which Licensee is identifled with Licensor.

License Agreement Page 3 of 5
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8. GENERAL TERMS.

8.1. No Agency. Licensee shall neither have nor exercise any authority, express,
implied or apparent, to act on behalf of or as the agent of Licensor, other than as set forth
in this Agreement, and shall take no action which might tend to create an apparent
employer/employee, joint venture, or agency relationship between Licensor and Licensee.
Licensee is, and shall remain, an independent contractor, responsible for al! obligations and
liabilities of, and for all losses or damage to, Licensee's business and for all claims and
demands based upon damages or destruction of property or based upon injury, illness or
death of any person or persons, directly or indirectly arising from or in connection with the
operation of Licensee’s business. Licensee’s relationship with Licensor is that of a licensee
and not an agent, and Licensee shall not have the right to bind Licensor to any agreements
or obligations without the express written consent of Licensor,

§.2. Warranty of Authority to Sign. Each individual signing this contract on
behalf of a corporate party warrants that he or she is legally empowered to enter into this
contract on behalf of such party.

§8.3. Warranty of No Conflicting Agreements by Licensee, Licensee
represents that it is not a party to nor subject to agreements which might confiict with the
terms of this Agreement and agrees not to enter into any such agreement during the Term.

8.4. Attorneys’ Fees and Costs. If either party institutes any arbitration or suit
against the other arising out of a breach of this Agreement, the prevailing party shall be
entitled to attorney’s fees and costs of suit,

8.5. Entire Agreement. This document contains the entire Agreement of the
parties, and supersedes any former agreement between the parties concerning these
matters. No modification of any term or condition of this Agreement shall be of any force or
effect unless in writing and signed by Licensee and Licensor.

8.6. Severable Agreement. All provisions of this Agreement shall be severable,
and if any provision is found to be invalid, such provision shall not affect the validity of the
remaining provisions of the Agreement.

8.7. No Forbearance of Right to Enforce. No failure, forbearance, neglect or
delay of any kind or extent on the part of Licensor in connection with the enforcement or
exercise or any right pursuant to this Agreement shall affect or diminish Licensor’s right to
strictly enforce and take full benefit of each provision of this Agreement at any time whether
at law for damages, in equity for injunctive relief, specific performance or otherwtse, Time is
of the essence with respect to all terms and conditions as contained in this Agreement,

8.8. No Waiver by Either Party, No wajver by either party of any provision of
this Agreement shall constitute or be implied as a waiver of such party’'s right to enforce
such provision at any time in the future.

8.9. Notification of Infringement. Licensee shall immediately Inform Licensor of
any suspected or known Infringement or challenge to the Licensed Game, and shal! assist

and cooperate with Licensor in taking any such action as Licensor believes is necessary, at
Licensor's expense, to protect any of its rights.

License Agreement Page 4 of 5
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8.10. Choice of Law. This Agreement has been made and accepted in the State of
California, United States of America, and shall be Interpreted in accordance with and
governed by the laws of the State of Nevada of the United States.

8.11., Successors’ Binding Agreement. This Agreement shall be binding upon
and inure to the benefit of both parties and any successors and/or assignee, including, but
not limited to, any successors and/or assignee of Licensed Games, trademarks, copyrights
and technical information relating to Licensed Games. Any successors and/or assignees
shall expressly assume and agree to perform this Agreement in the same manner and to the’
same extent that the parties would be required to perform it, as If no such succession or
assignment had taken place.

B8.12. Notice, All notices and other communications provided for hereln must be in
writing and shall be sufficiently given If delivered in person or mailed by certified or
registered mail by Licensor or Licensee at the address appearing on the initial page of this
Agreement unless notified in writing of any different address for purposes of this notice
provision. Notices shall be deemed delivered when delivered in person or on the fifth day
from the date it is placed for deposit as above set forth with postage fully prepaid.

8.13. Counterparts. This Agreement may be executed in counterparts, each of
which shall be an original, but all of which shall constitute one and the same instrument.

B.14, Notification of Governmental Actions. FEach party agrees to notify the
other in the event of receipt of documents or information from governmental agencies which
relate to the legal status of the Game, and to provide the other with copies of any such
documents in a timely fashion. Nothing in this clause shall cbligate either party to disclose
proprietary business information or other information which may jeopardize any on-going
legal action or which is otherwise privileged by law.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date and
year first written above,

LICENSOR LICENSEE

Name Stanley Ko Name bA’V‘b OP/E L €T7 E

Signature ’é{’fM&?/ Ko Signature W%S

Title Manager, BetWiser Games, LLC Title G m

License Agreement Page 5 of 5
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=t} AZ1EC LEASING, INC,
F2215 Vista Rooey DI

WY e CajoN, CA 92019
B PN (619) 443-6363

PO# Lease Agreement #

Office Equipment Lease Agreement

A VOVs Wy %3 -~ M
O See attached schedule for additional Equipment / Accessones

Equipment Make, Model & Type Serial Number Accessories ingluded
Maco M- 2ot oAk XFSL o\, l\‘ e\
e e o M- MNGE N Pevayr \ San \ o
Cvo @ MR-JUCT, Corse \ Sam \¥ax
M- BMG

25575 HWY 79 Santa Ysabel, CA 92070

ewak | Staw

Equipment |ozation (if different fiom Billing Addzess)

Sharp Business Systems

SUPPLIER PURCHASE OPTIOM AT END OF TERM

Company Name

8670 Argent Street
Addiess

Santee CA 92071
Cily Staie Zip

PARTIAL TERMS & CONDITIONS

You have selected the equipment. The suppler and ils representatives are
not our agents and are not avthorized Yo modify the terms of this Jease, You
are aware of the name of the manufacturer of eagh item of equipment and
you will contacl each manufaciurer for a desaription of your warranly rights.
We make no warranties 1o you, express or implied, as 1o the merchantability,
finess for a parlicular purpose, suilability, or otherwise. We provide the
equipment to you as-is. We shall not be fiable for consequential or special
damages.

Your paymenl obligations are absolute and unconditional and are not subject
to cancellation, reduction or sefcff for any reason whatsoever. Both parbes
agree lo waive alt rights to a jury trial. This lease shall be governed br the
laws of Caififornia, You consent lc the junsdiclion and venue of federal and
state courts in California.

By signing this lease, you agree 1o the terms on the front and reverse sides.
Oral agreements or commitmenis to foan money, exlend credit or forbear
from enforcing repayment of a debt, including promises 1o extend or renew
such debt, are not enforeeable. To protect you and us from misunderstanding
or disappointment, any agreements we reach covering such matlers are
contained in this writing, which 1s the complele and exclusive statement of the
agreement between us, excepl as we may later agree in writing to modify it

LESSOR ("We", "Us")

Aztec Leasing, inc.
2215 Vista Rodeo Dr., EIl Cajon, CA 92019

@® Fair Market Value

PAYMENT INFORMATION

¢ 2,460.00

48

Lease Payment Term:; months

{plus applicable laxes}
Bl Pefot W™ By sencve Ay~ = /B PRI TS

The following additional payments are due en the date this Agreement is signed by you:
0

0

SECURITY DEPOSIT: §

ADVANCE PAYMENT O Last

§ hophedTo: O Fiest

{pius applicable 1axes)
$75.00 (included on first invoice}

DOGCUMENT FEE'

LESSEE (“You")

Santa Ysabel Resort & Casino

FLb Legal Heroe D&x

By:
AP ContactMamy Phone

Narme; P.O. Box 600 760-787-0909
Beliny Address

Title: Santa Ysabel CA 92070
ity Sae Ip

Da te: A T A
Signed and Accepled by: Mﬂf———«
P Name, (i ress %4& U
Titie: G’MTKOLMIZ

Puve 1 ot 2 [Da%EZ 3/1;ﬁ Fed Tax ID: X O = / 3 (oo 428

age
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PERMISSION TO ENTER TO REPOSSESS

The Santa Ysahel Resort & Casino ("Lessee"}, under its authority to enter into contract purchases, in
this case the lease of the following described Equipment:

Sharp MX-3610N, MX-M453N. MX-B402 and MX-B402 from Aztec Leasing, Inc.
("Lessor")

Hereby grants the Lessor and its successors and assigns permission to enter Santa Ysabe! Resort &
Casino for the purpose of enforcing any valid rights under the Lease including repossession of the
described Equipment in accordance with the Lease and pursuant to applicabte law.

Be it further resolved, that the Santa Ysabel Resort & Casino waives its rights to the extent
necessary 1o make the terms and conditions of the Lease mutually enforceable by the parties to the -
Lease.

Santa Ysabel Resort & Casiy(Lessee)

N4

Signature

DAVIN  CHELETITC

Name
GENMNERAL AMAMA (L R
Title

7-22-11

Date

Certification from lipay Nation of Santa
Ysabel Tribe

A ay

Signature

Mﬂfl/ I‘%”C [

Name

T‘t!ﬂ‘,b{ / Vad Adf'r‘m

7-22-4/

Date
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Agilysys “

Universal Agreement

—

This Universai Agreement (“Agreemenr’) is entered into and made effective as of the date last executed (the
“Effective Date"), by and between Agilysys NV, LLC, a Delaware limited liability company (*Agilysys™), with its
principal place of business at 11545 Wills Road, Suite 100, Alpharetta, GA 30009 and Santa Ysabel Resort and
Casino with its principal place of business at 26575 Highway 79, Santa Ysabel, CA 92070, (“Customner’).
The terms and conditions on the following pages are part of this Agreement. Customer acknowledges that it has
read this Agreement, including all Supplements, understands it and agrees to be bound by its terrns and
conditions. Customer agrees that this Agreement and any Supplements represent the entire understanding and
agreement between the parties with respect to the subject matter hereof, superseding all proposals, negotiations,
understandings and representations or prior agreements, oral or written, and all other communications between
the parties. Customer further agrees that the tarms of any future purchases will be set forth in Supplements to
this Universal Agreement and govemed by these terms.

“AGILYSYS" “"CUSTOMER"

Company: Agilysys NV, L1C Company: San

Signature: Signature:

Tina Stehie
Name (Print or Type) Name (Print or Type)

Senior VP and General Manager e

Title Title Mﬂ
W/g/@/@

Date Date

Return signed contract to:

Lauri Williams, Contracts Administrator
Agilysys NV, LLC

Hollister Avenue, Suite 120

Santa Barbara, Califomia 93111

E-mail: |aurl.wlliams@agilysys.com

Universal Agreement (US) v.2.1 Page 1 of 9 Rav, 08.11.09
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Agreement Terms

1. DEFINITIONS.

1.1. “Customer” means the party designated on the cover sheet of this agreement and executing and/or
initialing this Agreement and any Supplement(s). Additionally, Customer is the Licensee of Software licensed
under the terms of this Agreement.

1.2 “Documentation” means the documentation provided to Customer for use with Software.

1.3 *Equipment” means the point-of-sale terminals, peripheral devices, printers, network communication
devices, computers and other equipment which ls identified in a Supplement to this Agreement. Equipment also
means all software pre-loaded or installed upon such Equipment as well third-party software and packaged
services identified in a Supplement which may be resold or sublicensed by Agilysys.

14 “inteflectual Property Rights" means patent rights (including patent applications and disclosures),
copyrights, trademarks, trade secrets, know-how and any other intellectual property rights recognized in any
jurisdiction In the world.

1.5 *Professional Services” means the installation, integration, fraining or other professicnal services
generally described in Section 3.1 and specified in a Supplement to this Agreement.

1.6 “Professlional Service Fees” means the fees charged to Customer by Agilysys for Professional
Services.

1.7 “Purchase Price” means the total amount specified in a Supplement for Equipment to be purchased
and Software to be ficensed.

1.8 *Services” means the Professional Services, Support Services and Subscription Services provided
by Agilysys.

1.9 Supplement means a document by which Customer orders Equipment, Software or Services. The
document may be an Agilysys quotation form accepted by Customer in a purchase order, shipment authorization
or other document signed or subsequently acknowledged in writing by authorized representatives of the parties,
all of which shall be governed by the terms of this Agreement. Any such ordering document shall specify the
Equipment to be purchased, the Software to be licensed, the Services to be provided, quantity, price, and the bill-
to and ship-to addresses, as applicable, and such other information as the parties may agree.

1.10 “Support Fees”means the fees charged by Agilysys for the services described in Section 3.2.

111 “Support Services” means the support services for the Software generaily described in Section 3.3
and specified in Supplements to this Agreement.

1.12 “Subscription Fees” means the fees for Subscription Services charged by Agilysys for the services
described in Section 3.4

1.13  “Subscription Services” means the Software hosting services generally described in Section 3.4
and specified in Supplements to this Agreement for the Software licensed to Customer by Agilysys.

1.14 “Software” means the Agilysys software products, in object code form, and related Documentation
specified in a Supplement including any error comrections, modifications and updates thereto licensed by Agilysys
to Customer under this Agreement.

2. LICENSE.

2.1 Grant of License. Subject to Customer's compliance with the terms and conditions of this Agreement
(including any applicable Supplement), Agilysys grants to Customer a non-exclusive, nontransferable license; (a)
to use the Sofiware speclified in a Supplement with the Equipment also specified in a Supplement, and only for
Customer’s intemal use; and (b) to copy the Software as reasonably necessary for internal archival purposes. Al
copies of the Software shall include afl copyright, trademark and other proprietary notices as are contained on or
in the original. Customer may not transfer or assign Software licenses, without consent of Agilysys. Any attempt
by Customer to transfer or assign its license rights or obiigations under this Agreement shali be void and of no
effect. Software licensed as part of this Agreement may incorporate an electronic repossession device which
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Agilysys can, and will, activate in the avent that Customer does not pay, in full, to Agilysys all fees due for such
Software licenses. Customer understands that the electronic repossession device will prevent the Software from
operating. Upon Agilysys’ receipt of all payments due for Software, Agilysys will disconnect the electronic
repossession device.

2.2 License Restrictions. Except as expressly authorized in this Agresement, Customer will not:
{a) copy or modify the Software, in whole or in part except as permitted in Section 2.1(b); (b} transfer, sublicense
or otherwise distribute the Software to any third party; {c} use the Software to provide service bureau, time
sharing, application services provider, hosting or other computer services to third parties, or otherwise make the
functionality of the Software available to third parties except as may be provided in a Supplement for Agilysys'
Subscription Services; or (d) disassemble, decompile or reverse engineer the Software nor permit any third party
to do so, except to the extent such restricions are prohibited by law. Customer shall compiy with any additional
requirements provided in the Supplement(s) applicabie for particular Software.

23 Limited Rights. Customer's rights in the Software will be iimited to those expressly granted in this
Agreement. Agilysys reserves all rights and licenses in and to the Software not expressly granted to Customer
herein. .

24 Ownership. As between Agilysys and Customer, Agilysys owns all worldwide right, title and interest
in and to the Software, including all worldwide Intellectual Property Rights therein. Customer will not delete or in
any manner alter the copyright, trademark, and other proprietary rights notices appearing on the Software as
delivered to Customer. Agilysys' obligations to obtain governmental licensure is dependent upon, and Customer
hereby agrees to, cooperate with the governmental registration authorities. If at the time of Software delivery
Agilysys has not for any reason obtained all requisite governmental licensas, Customer may retum all such
Software (including all coples) and request refund all fees or deposits paid which shall be promptly refunded by

Agilysys.

3. SERVICES.

341 Professional Services. Subject to Customer’s compliance with the terms and conditions of this
Agreement, Agilysys wilt provide such Professional Services as are designated in Supplements to this Agreement.
Professional Services may include installation services to be performed by third parties only if such third party is
under contract with Agilysys, and may include customized software development services to be perfoomed by
Agilysys' professional services organization. Professional Services may not be provided to Customers who perform
or permit installation not approved by Agitysys. All Intellectual Property Rights developed by Agilysys alone or jointiy
with Customer in connection with any Professional Services shall be owned by Agilysys and, unless ctherwise
specified in a Supplement, Customer shall be deemed to have a non-exclusive, nontransferable license to use such
Intellectual Property Rights consistent with the license granted in Section 2.1 or as otherwise expressly set forth in a
Supplement. All Professional Services will be subject to and performed in accordance with Agilysys' professional
services policy. Agilysys reserves the right to make changes to its professional services policy and prospectively
change its fees at any time howaver any fee changes shall not apply to Professionai Services set forth and
undertaken under a signed Suppiement.

3.2 Support Services. Subject to Customer's compliance with the terms and conditions of this
Agreement (including, without limitation, payment of outstanding invoices and annual support fees), Agilysys will
provide Customer with Support Services for the Software specified in Supplements to this Agreement. All
Support Services will be subject to and performed in accordance with Agilysys' support policy. Agilysys reserves
the right to make changes to its support policy and prospectively change its fees at any time.

33 Exciusions to Support Services and Subscription Services. Agllysys will have no obligation to
provide Support Services or Subscription Services of any kind for problems in the cperation or performance of the
Software to the extent caused by any of the following: (a) Customer use of software or hardware products not
approved by Agilysys for use in conjunction with the Software; (b) modifications to the Software made by any
party without Agilysys’ express written authorization; (c) Customer’s use of the Software other than as authorized
in this Agreement (including Supplements) or as provided in the Documentation; or (d) Customer's use of the
Software without use of any error corrections or updates thereto provided by Agilysys (a "Customer-Generated
Error’). Services may not be provided to Customers who permit unauthorized installation or who perform self-
installations that have not received prior written approval from Agilysys. If Agilysys determines that it is necessary
to perform Support Services or Subscription Services for a problem in the operation or performance of the
Software that is caused by a Customer-Generated Error, then Agilysys will notify Customer thereof as soon as
Agilysys is aware of such Customer-Generated Error and Agilysys will have the right to invoice Customer at
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Agilysys’ then-current published time and materials rates for all such Services performed by Agitysys, Agilysys
shall have no support obligations of any kind with regard to the Equipment provided however that Agilysys may, in
its sole discretion, offer Customer a separate hardware maintenance service contract with respect to the
Equipment.

34 Subscription Services, Subject to Custorner's compliance with the terms and conditions of this
Agreement, Agilysys will provide Customer with Subscription Services for the Software specified in Supplements
to this Agreement. All Subscription Services will be subject to and perfermed in accordance with Agilysys' service
leve! policies in effect at the time. Agilysys reserves the right to make changes to its service level policy and
prospactively change its fees at any time however any fee changes shall not apply to Subscription Services set
forth and undertaken under a signed Supplement.

35 Non-solfcitation. During the term of this Agreement, and for one (1) year thereafter, neither party
shall, without the written permission of the other, solicit, hire, or otherwise engage, directly or indirectly, the
services of any person who has been an employee of the other or its affiliates. Notwithstanding the foregoing, the
parties acknowledge and agree that internet, newsletter, newspaper or other job postings in general circulation
shall not be deemed to be solicitation for the purposes of this Agreement.

4. ORDERING AND DELIVERY.

4.1 Ordering. Customer's signature on a Supplement shall etand as Customer’s firm order to purchase
the Software, Equipment and Services specified in the Supplement. Customer may submit Supplements to
Agilysys for the purchase of Equipment, licenses for Software and the provision of Services. No Supplement wilt
be deemed accepted by Agilysys unless and until Agilysys accepts such Supplement in writing or unless Agllysys
ships the order to Customer, Unless the parties expressly agree to modify the terms of this Agreement in a
Supplement, any terms and conditions contained in any Supplement that are inconsistent with or in addition to the
terms and conditions of this Agreement will be deemed stricken from such Supplement. Notwithstanding the
foregoing, any price quotation made by Agilysys under this Agreement shall remain valid and in effect for a period
of thirty {30) days following the date of such quotation, unless a different period is specified in such quotation.

4.2 Delivery, Freight Costs and Risk of Loss. Unless otherwise specified in a Supplement, ali
Equipment and Software will be shipped F.0.B. Origin, freight prepaid and charged back to Custoner. Shipments
will be made to location{s) or agent(s) designated: by Customer in the United States unless Agilysys agrees to
export Equipment or Software in a Supplement executed by an authorized representative. Customer will file any
ciaims for damages directly with the carmier. Agilysys is authorized to select the carrier unless otherwise agreed.
Agllysys will invoice Customer for shipping and handling charges upon shipment. Agilysys will use its reasonable
efforts to accomplish delivery by any delivery date specified in a Supplement; however, unless otherwise
expressly agreed in writing by Agilysys, Agilysys will not be liable for any expenses or damages incurred as a
result of actual delivery after such indicated date, if any. Customer shall bear the risk of damage from fire, the
elements or other loss from the time of and after shipment.

4.3 Equipment Installation. Customer shall make available and agrees to promptly pay for all costs
associated with providing a suitable place of installation and the necessary electrical power, outliets and air
conditioning required for operating the Equipment as defined in the Equipment manufacturer’s instailation manual
or other documentation, Customer shall pay for all unusual installation charges such as structural alterations and
rental of heavy equipment necessary to install the Equipment at the location of instailation.

4.4 Securfty Interest, Customer hereby grants to Agilysys, its successors and assigns, a purchase money
security interest in the Equipment and all proceeds thereof to secure the prompt payment by Customer when due
of all amounts payable to Agilysys and all other obligations of Customer contained in this Agreement. If Customer
defaults in payment of any amounts due herein or fails to perform any provision of this Agreement, Agilysys shall
have the right, after ten (10) days of such defauit or failure to pay, to enter the premises of Customer and remove
and repossess any and all of the Equipment with or without notice or demand and in addition, shall have the right
to exercise such other rights and remedies as may be available to Agilysys under this Agreement or by law.

4.5 Retums. Customer may return Equipment only with Agilysys' prior consent. Upon confirmation of right
to return, Agilysys shall issue or cause to be issued a Return Material Authorization, Customer shall retumn
Equipment freight prepaid, in accordance with Agilysys’ instructions in original packaging and In good condition,
without alteration. Customer assumes risk of loss for returned Equipment unti] receipt by Agilysys or its supplier
at the designated retumn location. Upon receipt of retured Equipment in accordance with this Section 4.5,
Agilysys has the right to issue and Customer agrees to accept a credit memo in the amount of the value of the

Universal Agreement (US) v.2.1 Page 4 of 9 Rev. 08.11.09

148



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 153 of 172

returned Equipment. For a period of one (1) year after issuance, the credit memo may be used as a credit against
Agilysys invoices for future purchases.

4.6 Collateral Documents. Customer agrees to sign any license terms or other third-party documentation
reasonably required by Equipment manufacturers to accompany Equipment resold by Agilysys to Cusiomer,

5. FEES.

5.1 Fees. Customer will pay Agilysys the Purchase Price in the amounts and upon the terms set forth in
a Supplement.

5.2 Professional Service Fees, Agilysys' quotations for fees for Professional Services may be
described in a Supplement but are only Agilysys' good faith estimates unless otherwise expressly agreed in a
Suppiement. The actual fees for Professional Services will be billed based on work performed at Agilysys’ then-
prevailing standard rates. Should Agilysys’ personnel providing Professional Services be requested by Customer
to work on a waekend or a recognized holiday, Agilysys willl Issue its invoice for such services at its standard
weekend and holiday rates. Agilysys will use reasonable efforts to notify Customer if Agilysys determine that the
actual costs are likely to exceed Agilysys’ estimates.

53 Support Fees. The fees for Support Services shall be assessed on an annual basis in advance at
Agilysys’ then-current rates and shall be non-efundable. Support Sarvices shall renew from year to year
however, Agilysys may suspend or terminate Support Services if Customer fails to pay annual renewal fees or
any Agilysys invoices when due. Pursuant to the provisions of Section 10, Support Services may be suspended
in the event that Customer does not comply with the terms of this Agreement (including, without limitation,
payment of annuai support fees). If Customer terminates the Support Services and later desires to renew such
Support Services, Agilysys may, in its sole discretion, agree to renew such Support Services.

54 Expenses. Customer will reimburse Agitysys for any reasonable out-of-pocket expenses incurred by
Agilysys in connection with performing any Services under this Agreement. All such amounts will be due and
payable within thirty (30) days after the date of Agilysys’ invoice.

5.5 interest. All past due amounts (except with respect to charges then under reasonable and good falth
dispute) will incur interest at a rate of 1.5% per month or the maximum rate permitted by law, whichever is less.
Customer will reimburse Agilysys for all reasonable costs and expenses Incurred in collecting any overdue
amounts.

5.6 Addltional Payment Terms and Taxes. Prices are quoted, and Customer will pay all amounts due
under this Agreement in U.S. currency. All fees payable under this Agreement are net amounts and are payable
in full, without deduction for taxes or duties of any kind. However, if Customer provides Agilysys with proof of
Customer’s entitement to tax exemption, Agilysys will not charge Customer fees of charges for which Customer
is tax-exempt or shall credit back to Customer such fees or charges which Customer has paid. Customer will be
responsible for, and will promptly pay, all taxes and duties of any kind {including but not limited to sales, use and
withholding taxes) associated with this Agreement or Customer's receipt or use of the Software and Services,
excepl for taxes based on Agilysys’ net income.

57 Subscription Fees. Customer wilt pay the Subscription Fees as provided in a Supplement. If no
payment terms are provided in a Suppiement for Subscription Services, Customer will pay Agllysys within thirty
(30) days after the date of Agilysys’ invoice for such Services. Subscription Fees shall be nonrefundable. If
Customer's account is thirty (30) days or more overdue (except with respect to charges then under reasonable
and good faith dispute), in addition to any of Agilysys' other rights or remedies, Agilysys reserves the right to
suspend the Subscription Services, without hability to Customer, until such amounts are paid in full.

6. WARRANTIES.

6.1 Equipment Warranty. Equipment purchased under this Agreement will be subject to any warranties
provided by the manufacturers of such Equipment. Agilysys wamrants that, at the time the Equipment is shipped,
Agilysys will be the lawful owner of the Equipment, free and clear of any liens and encumbrances (other than
those which may arise from this Agreement) and will have full right, power and authority to sell the same to
Customer. Agilysys makes no warranty of any kind with regard to the Equipment. Customer, recognizing that
Agilysys is not the manufacturer of Equipment expressly waives any ciaim against Agilysys based upon any
infringement or alleged infringement of any patent with respect to Equipment.  Agilysys does not warrant that the
Equipment will meet Customer's requirements, that the operation of the Equipment will be error-free or
uninterrupted or that all errors will be corrected.
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Agilysys expressly denies the authority of any of its employees or agents t0 make reprasentations or
warranties on Agilysys' behalf that are not inctuded in this Agreement. Customer acknowledges and agrees that in
entering into this Agreement, Customer has made its own independent investigation of the Equipment and
determined that it is suitable for Customer's intended use and purpose.

6.2 Software Warranty. Agilysys warrants that it has the right to license the Software, Agilysys warrants
that as of the date of shipment the Software will perform in all material respects in accordance with the functional
specifications which are in effect for such Software at that time. If the Customer believes there is a Software
nonconformity such that it does not meet functional specifications which are in effect at that time, the Customer
shall notify Agilysys within five (5) days of delivery. Agilysys does not warrant that the functions contalned in a
licensed program will meet the Customer's requirements or will operate in the combination which may be selected
for use by the Customer, or that the operation of the licensed program will be uninterrupted or error free or that all
program defects will be corrected. As Customer's sole remedy and Agilysys® entire liabiltty for any breach of
these warranties, Agilysys will, at its option: {(a) promptly cormect any Software that fails to meet this limited
warranty; (b) provide Customer with a reasonable procedure to circumvent the nonconformity; or {c) refund the
license fees paid by Customer for the non-conforming Software upon Customer's retum of such Software to

Agilysys.

6.3 Subscription Services Warranty. Agilysys warrants that the Subscription Services will be
performed in all material respects with Agilysys’ service leve! policy as in effect from time to time. As Customer's
sole remedy and Agilysys’ entire liability for any breach of this warranty, Agilysys will, at lts option: (a) promptly
correct any Subscription Services that fail to meet this limited warranty; (b) provide Customer with a reasonable
procedure to circumvent the nonconformity; or (¢) refund the fees paid by Customer for the non-conforming
Subscription Services,

6.4 Disclalmer of Warranties. EXCEPT AS PROVIDED ABOVE, AGILYSYS MAKES NO WARRANTY
OF ANY KIND WITH REGARD TO THE EQUIPMENT, SOFTWARE AND SERVICES. AGILYSYS EXPRESSLY
DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NONINFRINGEMENT, AND ANY
WARRANTIES ARISING OUT OF COURSE OF DEALING, USAGE OR TRADE. NO ADVICE OR
INFORMATION, WHETHER ORAL OR WRITTEN, OBTAINED FROM AGILYSYS OR ELSEWHERE WILL
CREATE ANY WARRANTY NOT EXPRESSLY STATED iN THIS AGREEMENT. AGILYSYS SHALL NOT BE
LIABLE FOR DAMAGES, INCLUDING SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, ARISING
OUT OF OR IN CONNECTION WITH THE PEFORMANCE OF THE EQUIPMENT OR ITS USE BY CUSTOMER,
AND SHALL NOT BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING
OUT OF OR IN CONNECTION WITH AGILYSYS’ FAILURE TO PEFORM ITS OBLIGATIONS HEREUNDER,

6.5 Equipment Obsolescence. Customer agrees that the responsibility for Equipment obsolescence
shall be Customer's alone, and that Agilysys shal! not be responsible for its inabiiity to meet any service level
standards resulting from Equipment cbsolescence, as Agllysys in its sole discretion may determine.

7. INDEMNIFICATION.

7.1 infringement Indemnity. Subject to Customer’s compliance with the terms and conditions of this
Agreement, Agilysys will, at its option, defend or settle any action brought against Customer to the extent that it is
based upon a claim that the Software, as provided by Agilysys to Customer under this Agreement and used within
the scope of this Agreement, infringes any U.S. patent or any copyright, ant will pay any costs, damages and
reasonable attorneys’ fees atiributable to such claim that are fully and finally awarded by a court of competent
jurisdiction, without opportunity for appeal, against Customer, provided that Customer: (a) promptly notifies
Agilysys in writing of the claim; (b) grants Agilysys sole control of the defense and settiement of the claim; and
(c) provides Agilysys, at Agilysys' expense, with all assistance, information and authority reasonably required for
the defense or settlement of the claim,

7.2 Injunctions. If Customer's use of any of the Software hereunder is, or in Agilysys’ opinion is likely to
be, enjoined due to the type of claim specified in Section 7.1 above, Agilysys may, at its sole option and expense;
(a) procure for Customer the right to continue using such Software under the terms of this Agresment; (b) repiace
or modify such Software so that it is non-infringing and substantially equivalent in function to the enjoined
Software; or (c)if options (a) and (b) above cannet be accomplished daspite Agilysys' reasonable efforts, then
Agilysys may terminate Customer’s rights and Agilysys’ obligations hereunder with respect to such Software and
refund to Customer the unamortized portion of the license fees paid for such Software, based upon a straight-line
three (3) year depreciation commencing as of the date of receipt by Customer of such Softwars.
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7.3 Excluslons. Notwithstanding the terms of Section 7.1, Agilysys will have no obligation of indemnity
or liabifity otherwise for any infringement claim of any kind to the extent that it results from: (a) modifications to
the Software made by a party other than Agilysys or Agilysys' authorized representative; (b) the combination,
operation or use of the Software with equipment, devices, software or data not supplied by Agllysys, if a claim
would not have occurred but for such combination, operation or use; (c) Customer's failure to use updated or
modified Software provided by Agilysys to avoid a claim; (d} Agilysys' compliance with any designs, specifications
or plans provided by Customer; or (e} Customer's use of the Software other than in accordance with this
Agreement or the Documentation.

7.4 Sole Remedy. THE PROVISIONS COF THIS SECTION 7 SET FORTH AGILYSYS' SOLE
OBLIGATIONS, AND CUSTOMER'S SOLE REMEDIES, WITH RESPECT TO INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS OF ANY KIND.

8. CONFIDENTIALITY,

8.1 Definitfon. “Confidential Information” means: (a) the Software; (b) any information disclosed by either
party to the other party, either directly or indirectiy, in writing, orally or by inspection of tangible objects {including
without Iimitation documents and equipment)} that is either marked “confidential” or “proprietary” or wouid
reasonably be assumed to be confidential based on its content or the context surrounding its disciosure; and
{c) the speclfic terms and pricing set forth in this Agreement or in any Supplement.

8.2 Excluslons. Confidential Information does not include information that: (a) was publicly known and
made generally available in the public domain prior to the time of disclosure by the disclosing party; (b) becomes
publicly known and made generally avallable after disclosure by the disclosing party to the receiving party through
no action or inaction of the recelving party; (c) is already in the possession of the recelving party at the time of
disclosure by the disclosing party as shown by the receiving party’s files and records immediately prior to the time
of disclosure; (d)is obtained by the receiving party from a third party without a breach of such third party’s
obligations of confidentiality; or (e) is independently developed by the receiving party without use of or reference
fo the disclosing party's Confidentiat Information, as shown by documents and other competent evidence in the
receiving party’s possession.

83 Use and Disclosure Restrictions. Each party will not use the other party’s Confidentiai information
and will not disclose such Confidential Information to any third party outside the scope of this Agreement. Each
party will use all reasonable efforts to maintain the confidentiality of alt such Confidential Information in its
possession or control, but in no event less than the efforts that such party ordinarily uses with respect to its own
proprietary information of similar nature and importance. The foregoing obligations will not restrict sither party
from disclosing Confidential Information of the other party: {a) pursuant to the order or requirement of a cour,
administrative agency, or other governmental body, provided that the party required to make such a disclosure
gives reasonable notice to the other party to contest such order or requirement; and (b} on a confidential basis to
its affiliates or its legal or financial advisors. In addition, each party may disclose the terms and conditions of this
Agreement on a confidential basis to present or future financial lenders, providers of venture capital and/or
potential private investors in or acquirers of such party,

9. LIMITATION OF LIABILITY.

9.1 Total Liabiity. OTHER THAN IN THE CASE OF A BREACH OF SECTION 2.2 (LICENSE
RESTRICTIONS), IN NO EVENT WILL EITHER PARTY'S AGGREGATE LIABILITY ARISING OUT OF OR
RELATED TO THIS AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF
LIABILITY, EXCEED THE LESSER OF $500,000 OR THE PURCHASE PRICE OR FEES PAID OR DUE BY
CUSTOMER HEREUNDER FOR THE EQUIPMENT, SOFTWARE OR SERVICES GIVING RISE TO THE
LIABILITY.

9.2 Exclusion of Damages. \N NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY
FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING
LOSS OF USE, DATA, BUSINESS OR PROFITS) OR FOR THE COST OF PROCURING SUBSTITUTE
PRODUCTS OR SERVICES ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE USE
OR PERFORMANCE OF THE SOFTWARE OR THE SERVICES, WHETHER SUCH LIABILITY ARISES FROM
ANY CLAIM BASED UPON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY
OR OTHERWISE, AND WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH LOSS OR DAMAGE.
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10. TERM AND TERMINATION.

10.1 Term. This Agreement will begin on the Effective Date and will remain in effect thereafter unless
terminated earlier in accordance with the terms of this Agreement. Where the parties have executed a
Supplement, the terms of this Agreement will continue to govern such Supplement until the obligations are
completed as contemplated by the Suppiement or the parties otherwise agree in writing. The term of each
Software license granted by Agilysys hereunder will begin upon the date of shipment by Agilysys of the Software
specified in an accepted Supplement and will remain in effect thereafter unless terminated in accordance with the
terms of this Agreement

10.2 Termination for Cause. Each party wili have the right to terminate this Agreement if the other party
breaches any material term of this Agreement and fails to cure such breach within thirty (30) days after written
notice thereof. Termination of this Agreement pursuant to this Section 10.2 does not terminate any Software
license granted hereunder or any Supplement for Services with respect to such other Software license unless
expressly specified in the termination notice.

10.3 Termination for Convenience. Except for Subscription Services which shall be govemed by
Section 10.4, each party will have the nght to terminate this Agreement for convenience upon thirty (30) days
written notice thereof. Termination of this Agreement pursuant to this Section 10.3 shall not terminate any
Software license granted hereunder, shall not rescind or impact in any way purchases of Equipment or Software
already shipped or any Services already parformed or whether paid for or not pald for. The license terms of
Section 2 as well as any additional license terms set forth in a Supplement shall survive any termination of this
Agreement and shall continue untll Customer returns Software and all copies and portions thereof and provides
Agilysys with an officer's written certification of compliance with the foregoing.

10.4  Termination for Convenlence by Customer for Subscription Services. Customer will have the
right to terminate any Supplement for Subscription Services for convenience at any time upon written notice to
Agilysys. If Customer elects to terminate this Agreement for convenience during the Initial Term, Customer shall
pay (a) all Subscription Fees and all other fees and expenses payable by Customer under this Agreement and (b)
an early termination fee calculated by multiplying the monthly Subscription Fees and taxes remaining In the Initial
Term by the percentage rate in the table below that coresponds to the twelve (12) month period during which
such termingtion for convenience occurs:

First twelve months 40%
Second twelve months 35%
Third twelve months 30%
Fourth twelve months 25%
Fifth twelve months 20%

10.5 Effect of Termination; Customer Obilgations. Upon termination of any Software license granted
hereunder, Customer's rights to use Agilysys Software cease. Customer will prompily retumn to Agilysys the
applicabie Software and all copies and portions thereof, and provide Agilysys with an officer's written certification
of Customer's compliance with the foregoing.

10.6  Swurvival. The rights and obiigations of the parties contained in Sections 2, 3.4, 5, 6.3, 7, 8, 9, 10.4,
10.5, 10.6 and 19 will survive the termination of this Agreement or of any individual Software license granted
hereunder.

1. GENERAL.

11.1  Assignment, Neither party may assign any of its rights or obligations hereunder, whether by
operation of law or otherwise, without the prior express written consent of the other party. Notwithstanding the
foregoing, either party may assign this Agreement together with all rights and obligations hereunder, without
consent of the other party, to a purchaser of all, or substantially all, of the capital stock of the transferor. Any
attempt by a party to assign its rights or obligations under this Agreement in breach of this section shall be void
and of no effect. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the parties, their
successors and permitted assigns.

11.2  Govemning Law; Disputes. This Agreement will be governed by and construed in accordance with
the laws of the State of Ohio, USA excluding that body of Jaws known as conflicts of law. The rights and liabilities
of the parties to this Agreement shall in all respects be governed by the laws of the State of Ohio, notwithstanding
any State's conflict of laws principles. Any action shall be brought in the United States District Court for the
Northern District of Ohio, Eastern Division, or the Cuyahoga County Court of Common Pleas if filed in state court

Universal Agreement (US) v.2.1 Page 8§ of 9 Rev. 08.11.09
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or if federatl court jurisdiction is unavailable. Both parties consent to such jurisdiction and venue. The parties
agree that the United Nations Convention on Contracts for the International Sale of Goods will not apply.

11.3  Nonexclusive Remedy. Except as expressly set forth in this Agreement, the exercise by either party
of any of its remedies under this Agreement will be without prejudice to its other remedies under this Agreement
or otherwise

11.4  Saverability. if for any reason a court of competent jurisdiction finds any provision of this Agreement
invalid or unenforceable, that provision of the Agreement wili be enforced to the maximum extent pemissible and
the other provisions of this Agreement will remain in full force and effect.

11.5 Waiver. The fallure by either party to enforce any provision of this Agreement will not constitute a
waiver of future enforcement of that or any other provision.

11.6  Notices. All notices required or pamitted under this Agreement will be in writing and delivered by
confirmed facsimile transmission, by courier or overnight delivery services, or by certified mail, and in each
instance will be deemed given upon receipt. Al communications Customer will be sent to the addresses set forth
above or to such other address as may be specified in accordance with this Section. All communications to
Agilysys shall be sent to the attention of Tina Stehle, Sr. Vice President & General Manager, 11545 Wills Road,
Alpharetta, Georgia 30009, with a copy to Agilysys Law Department (HSG), 28925 Fountain Parkway, Solon,
Ohio 44139. Either party may change its address for notices under this Agreement by giving written notice to the
other party by the means specified in this Section.

11.7  Forge Majeure. Neither party will be responsible for any failure or delay in its performance under this
Agreement (except for any payment obligations) due to causes beyond its reasonable control, including, but not
limited to, labor disputes, strikes, lockouts, shortages of or inability to obtain labor, energy, supplies, war,
terrorism, riot, acts of God or governmenta action.

11.8  Refationship of Parties. This Agreement does not create a parinership, franchise, joint venture,
agency, fiduciary or employment relationship between the parties.

11.9  Publicity. Customer agrees that Agilysys may publish information about Customers use of
Agilysys' Products in advertisements, news releases and releases to professional and trade publications.
Customer has the right to approve each such release prior to its placement, but agrees not to unreasonably
withhold approval.

11.10 Export Control. Each party shall comply with all United States and foreign export controt laws or
regulations applicable to its performance under this Agreement. Customer will not export or re-export Equipment
or Software in violation of the U.S. Export Administration regulations of other applicable laws and regulations.
Customer will defend, indemnify, and hold Agilysys hammless from and against all fines, penalties, liabilities,
damages, costs, and expenses incurred by Agilysys as a result of any violation of such laws and regulations by
Customer or any of Customer's agents or employees,

11.11 Entire Agreement. This Agreement, including all accepted Suppiements and any exhibits hereto,
consfitutes the complete and exclusive agreement between the parties regarding any past, current or future
orders of Equipment, Software or Services, and supersedes all prior or contemporaneous agreements or
understendings, written or oral, relating to such subject matter. Any waiver, modification or amendment of any
provision of this Agreement will be effective only if in writing and signed by duly authorized representatives of both
parties.

11.12 Counterparts. This Agreement may be executed in counterparts, which taken together shall form
one legal instrument.

[End of Document]

Universal Agreement (US) v.2.1 Page 8 of 9 Rev. 08.11.09

153



Case 12-09415-PB11 Filed 08/20/12 Doc 76 Pg. 158 of 172

Agilysys,

Aglyeys NV, LLC
11545 Wills Rosd  Ste 100
Alpharelia, GA 30000

SUPPLEMENT TO UNIVERSAL AGREEMENT
By and between Santa Ysabel Resort end Casino and Agilysys NV, LLC

Payment dus upon involce

ﬁ Py -I“ 7
amgwmmw tha Aeraemanl

o and tha tarms of sale for other nams wlll ba pursuant to AgHysys Universal Agreement or cther néquﬂatsd terms. umween you and Agilysys
int’). #f your Agreement with Agliysys does not Include terms of purchasa for third-party hardware, softwars or services (cotiectivety,

'Products"). theh the terms of pumh‘ase for any such Pmducls Indudad In thls 8upplement shall be govamad by Aallyqn General Terms ang Condttions of

IWAW A B2% A

. H you are

q g V] B8) BEA-4 s B 3Ha a g BITNS. D]
;-bnmmragreesmatme hemofanyh:hrepu@amwlllbeutforhhaddiﬂonal sepamﬁeSupplemmiswhmshaﬂalsobesummaletu

SANTA YSABEL RESORT AND CASINO

PO BOX 800 -
"SANTA YEABEL, CA 92070

Agreed and accepted:
By:

Name:

(@I
7//5//

By:
Name:
Tite:

Date:

Plaaas make payments punl{tn Anw NV, LLC and send via the following:

Benk Name: Bark of America

‘ Dlgnﬂ! Check Mlillnwmhht Instructions:

Dupg:!t Wire/ACH instructions:

SANTA YSABEL RESORT AND CASING

26575 HIGHAWAY 79

SANTA YSABEL, CA 82070

Apilyeys NV, LLC

Tina Stehis

Senlor Vice Prasident and Genoral Manager

A._CH instructions;

Bant ‘“':.f""‘]‘_'“ Bank of America
Agitysys NV,LLC mm% Chicago, IL
1858 Paysphere Cirde Account Neima: hﬂ"ﬂ"ﬁ ne ABANOT1000038
Chicago, IL 80674 Account N . 5800730714 Account Name: Aglyays NV,LLC

SWIFT Code: BOFAUS3N
e

Account Number; 5800339714

NV, LLC, 11545 Wiks Road, Sulte 101,

184

aretta GA 30008, United Statas
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October 19, 2011

To: lipay Nation of Santa Ysabel
From: Santa Ysabel Resort & Casino

This to acknowledge the temporary loan in the amount of $180,000 {One Hundred
Eighty Thousand Dollars) from the lipay Nation of Santa Ysabel to the Santa Ysabel Resort &
Casino. Said amount will be paid back in full at the time of the Insurance Reimbursement
payment from Great American Insurance Group or the recovery of stolen funds from the Casino
theft on October 17, 2011.

The amount will be wired from the lipay Nation of Santa Ysabel's account to Santa
Ysabel Resort & Casino Operating Account on October 19, 2011.

Santa Ysabe] Representative

NS Y Ty

David Chelette, General Manager Date

tipay Nation Representative

./ oAy 10-12-1/

Virgirﬁerez, Tribal Chaﬁ‘/man Date

25575 HWY 79 Santa Ysabel CA 92070= PO BOX 60C + Phane: 760.787.0909 * www.santaysabelresortandcasino.com
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DECLARATION OF JOHN-PATRICK M. FRITZ, ESQ.
I, John-Patrick M. Fritz, hereby declare as follows:

1. 1 am over 18 years of age. Except where otherwise stated, I have personal
knowledge of the facts set forth below and, if called to testify, I could and would testify
competently thereto.

2. 1 am duly licensed to practice law in the state of California and in the United States
District Court and Bankruptcy Court for the Southern and Central Districts of California.

3. I am an associate at the law firm of Levene, Neale, Bender, Yoo & Brill LL.P,,
proposed counsel to Santa Ysabel Resort and Casino, the debtor and debtor in possession in the

above captioned case (the “Debtor”).

4. I make this declaration in support of the Opposition to Motion to Dismiss
Bankruptcy Case for Lack of Eligibility and Authority (the “Opposition™) filed by the Debtor.
Unless otherwise stated, all capitalized terms herein have the same meanings as in the Opposition.

5. Through my office, I ordered from CLAS Information Systems summaries of UCC
Financing Statements affecting the Debtor and the actual UCC Financing Statements. Collectively
attached hereto as Exhibit “F” is a summary of the UCC-1 Financing affecting the Debtor that was
obtained by conducting a search under the name “Santa Ysabel Resort Casino.”

6. This search turned up only one recorded lien by Sysco San Diego (a food and
catering vendor and creditor of the Debtor), which lien the Debtor disputes (though the amount of
the debt is undisputed).

7. Knowing that the YAN had filed a UCC shortly before the petition date, and
knowing that the YAN would be a contentious party, I determined that the Debtor should attach
the UCC searches that reflected the YAN’s recording. In my opinion, attaching the UCC search
for the name “Santa Ysabel Resort Casino” seemed unnecessary because Sysco’s filing already

appeared on the UCC search for the name “Santa Ysabel Band of Diegueno Mission Indians.”

Opposition to YAN’s Motion to Dismiss 15
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8. If the UCC search under the name “Santa Ysabel Resort Casino” had turned up
more than one baseless UCC-1 filing, or a filing that was not covered by the other UCC searches,
then I would have attached such UCC search to my declaration with the Debtor’s first day motions
filed on or about July 3, 2012,

9. I declare under penalty of perjury under the laws of the United States of America
that the foregoing is true and correct.

Executed this 20th day of August 2012, at Los Angeles, California.

i

JOHN-PATRICK M. FRITZ, ESQ.

A A

. , _ o 158
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Report Date: Jun 21, 2012

ASK US ABOUT UCC eZFIE™ ‘ L@S |
800,952.5696 -

WL eIPL Tuf BTNy W
Ln¥sasnn

CLAS INFORMATION SERVICES

2020 Hurley Way, Suite 350, Sacramento, CA 95825
Local: 916/564-7800 Fax: 916/564-7900 Toll Free: 800/952-5696

UCC Search Report

Type of Search : UCCs, Faderal Tax Liens, State Tax Liens, and Judgmaents

Jurisdiction /Filing Office : State of California, Secretary of State Uniform Commercial Code Division
Effective Index Date : )un. 14, 2012

Subject Search Name : SANTA YSABEL RESORT CASINO

Search Key Entered : SANTAYSABELRESORTCASINO

Results

D R e g TR T S S St A S A EE A S e A A S M A S L AR SR T A S A S A RS SR R I

Based on a search of the indices of the Uniform Commercial Code Division of the Secretary of State of California, there are no active liens of record
other than those set out below. Liens reflected in this report were based on the searcher's individual search parameters, the search key entered, as
well as the searcher's choice of the liens ultimately included or excluded herein.

Certification can only be obtained through the office of the California Secretary of State.

1. UCC Financing Statement
Document No.: 20107243697150 Lapses: 9/2/2015
Filed : 9/2/2010

Debtor : SANTA YSABEL BAND OF DIEGUENO MISSION INDIANS
25575 HWY 79
SANTA YSABEL CA 92070

Debtor : SANTA YSABEL RESORT 8 CASINO
25575 HWY 79
SANTA YSABEL CA 92070

Secured Party: SYSCO SAN DIEGO, INC

12180 KIRKHAM RD
POWAY CA 92064

We assurme no fability with respect to the identity of any party named or referred to in this report, nor with respect to the validity, legal effect or prionity
of any matter shown herein; nor, due to our inability to independently verify the accuracy of this data as provided by government and other sources, do
we make any guaranty or representation as to its accuracy.

=meevcrex END OF REPORT ---—-—----

Report Parameters

The UCC Revised Article 9 Model Administrative Rules (MARS) provide state filing offices with a set of guidelines for producing a legally compliant

UCC lien search report. The search too!l used to create this search report was designed to satisfy the requirements under MARS while providing the
searcher with increased flexibility.

Flexible search logic generates a more inclusive search report and addresses the inconsistencies in searches performed within states that did not
effectively adopt the MARS guidelines, Further, these specially designed broad-based searching features aid in the location of involuntary liens such

as Federal and State Tax Liens and Judgment Liens and liens that may not be located in state databases limited to the MARS guidelines for the
reporting of UCCs.
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Search Date: Jun 21, 2012

ASK US ABOUT UCC eZFLE™ ‘ L@S
800.952.5696 el -

WLEIRwiPT (NFOTRa¥ire W
dedase sy

CLAS INFORMATION SERVICES

2020 Hurley Way, Suite 350, Sacramento, CA 95825
Local; 916/564-7800 Fax: 916/564-7900 Toll Free: 800/952-5686

California Similar Name Report

Subject Search Name: SANTA YSABEL RESORT CASINO
Truncated search name: %4874 YEAREL RERORY CASMNG  Effective Index Date: Jun 14, 2012

Contains all debtor names not included on the final results report.

B dabvens are Hsled on e fawsl ravulis repon.
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS [front and back) CAREFULLY

Filed 08/20/12 Doc 76 Pg. 166 of 172

NAME & FHONE OF CONTACT AT FILER [opticnal]
na M Sham
868) 513-7000

B. SEND ACKNOWLEDGMENT TO: (Name and Address)
Sysco San Dlego, Inc.

12180 Kirkham Road

Poway, CA 92064

USA

DOCUMENT NUMBER: 26152210002

FILING NUMBER: 10-7243697150

FILING DATE: 08/02/2010 11:08

IMAGE GENERATED ELECTRONICALLY FOR WEB FILING
THE ABOVE SPACE IS FOR CA FILING OFFICE USE ONLY

a. ORGANIZATION'S NAME
ania Ysabe! Band of Diegueno Mission Indians

L ———————— e e e
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only ene debtor name [1a or 1b) - do not abbrevlate or combine names

4. This FINANCING STATEMENT covers the fellowing collateral:

See Attachment(s)

O e INDIVIDUAL'S LAST NAME |FIFIST NAME MIDDLE NAME UFFIX
ic. MAILING ADDRESS CITY STATE |POSTAL CODE OUNTRY
h5575 Hwy 79 Santa Ysabel A 2070 TS A
d. SEE DD'L DEBTOR INFO . TYPE OF 1. JURISDICTION [,
linsTRUCTIO NSIA ORGANIZATION  JoF ORGaNIZATION|'S ORGANIZATIONAL 1D, It '“VV
Tribal Garning A NON
Hnterprise
-
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert onl debtor name (2a or 2b) - do not abbreviate or combine names
a. ORGANIZATION'S NAME
R ania Ysabel Resort & Casino
b, INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME UFFIX
bc. MAILING ADDRESS CIY STATE |POSTAL CODE  |COUNTRY
25575 Hwy 79 Sama Ysabel CA 2070 [USA
Pd. SEE DD'l, DEBTOR INFO %e. TYPE OF BT, JURISDICTION b oRGANIZATIONAL IDF. I
INSTRUCTIONS ORGANIZATION  [OF ORGANIZATION[ S CROANIZATIONAL ID#, m’&"ou
[oBA CA | '
A
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - insert on secured party name (3a or 3b)
a ORGANIZATION'S NAME
oR Sysca San Diego, Inc —
b INDIVIDUAL'S LAST NAME FIRST NAME _lmnnua NAME SUFFIX
3c. MAILING ADDRESS Y TATE OSTAL CODE COUNTRY
12180 Kirkham Rd Gway A 2064 JSA

. ALT DESIGNATION: | ILESSEEAESSOR [ CONSIGNEE/CONSIGNCR {"BAILEE/BAILOA I SELLER/BUYER ] :AG. LIEN FENON-UGC FILING

ruﬁ This FINANCING STATEMENT Is to be flled [for record] (ot
ecorded) in the REAL ESTATE RECORDS
ttach Addendum [if applicable]

- Check 1o REQUEST SEARCH REFORT(S) on Debior(s)
ADDITIONAL FEE] [optional] |..;All Debtors I Debtor 1 1., :Debtor 2

OPTIONAL FILER REFERENCE DATA
cet #478263

FILING OFFICE COPY
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Applicant hereby grants SYSCO Corporation, the
SYGMA Network, Inc., Freshpoint, Inc., and each of
their respective subsidiaries and affiliates (collectively
SYSCO) a continuing security interest in all of
Applicant’s presently owned or hereafter acquired (a)
food and nonfood goods and inventory, including,
without limitation, food products, food preparation
supplies, dinnerware, flatware, drinkware,
serving/buffet/banquet supplies, tabletop items,
carts/racks, stands and worktables, bar supplies,
cutlery, janitorial supplies, shelving supplies, interior
furniture supplies, and all accessories and products,
(b) instruments, (c) Chattel paper, (d) documents, (e)
accounts, (f) accounts receivable, (g) general
intangibles, and {(h) payment intangibles and together
with all proceeds and all support obligations thereof
to secure payment for all purchases by Applicant from
SYSCO, now and in the future.
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DECLARATION OF HUGGY LAMAR PRICE, ESQ.

I, Huggy Lamar Price, hereby declare as follows:

1. I am over 18 years of age. [ have personal knowledge of the facts set forth herein,
and, if called as a witness, could and would testify competently with respect thereto.

2. I am duly licensed to practice law in the state of California and the state of Colorado.

3. I am a member of the Iipay Nation of Santa Ysabel, a federally recognized Indian
Tribe (the “lipay Nation™). |

4. I am general counsel to the lipay Nation.

5. I am a former member of the Tribal Council of the lipay Nation, having sat on the
Tribal Council for approximately two (2) years.

6. I make this declaration based on my own personal knowledge and upon the books
and records of the lipay Nation.

7. I make this declaration in support of the Opposition to Motion to Dismiss
Bankruptcy Case for Lack of Eligibility and Authority (the “Opposition™) filed by Santa Ysabel
Resort and Casino (the “Debtor™). Unlgss otherwise stated all capitalized terms herein have the
same meanings as ascribed to them in the Opposition.

8. Virgil Perez, the lipay Nation’s Chairman, and the Iipay Nation’s legislators
consulted with me, as the Iipay Nation’s general counsel, regarding the decision to file the
Debtor’s bankruptcy case. The legislators fully supported the decision and authorized the
Chairman to commence the Debtor’s bankruptcy case by signing the resolution to authorize the
filing.

9. It is the Iipay Nation’s tradition for the Chairman to make major, high-end
business decisions regarding the Debtor, such as whether to file for bankruptcy. In keeping with
that tradition, the Iipay Nation’s legislat’ors, Chairman, and I determined that no resolution of the
legislative branch or General Council would be needed to authorize the bankruptcy filing.

10.  Although the lipay Nation believes that it is wholly unnecessary, so as to eliminate

any doubt as to proper authorization, the lipay Nation’s legislature is preparing a legislative bill to

Opposition to YAN’s Motion to Dismiss 164
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ratify the authorization to file the Debtor’s bankruptcy. The legislative process will take
approximately 45 days for the bill to become law. 1 am strongly confident that the law will pass
due to the legislature’s and General Council’s support for the Debtor’s bankruptcy filing. Under
the Hipay Nation’s current constitution, General Council authorization is not necessary to
authorize the Debtor’s bankruptcy filing. The General Council resolutions cited to by the YAN
were made under the repealed Articles of Association.
I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct.

Executed this 20th day of August 2012, at Los Anggjes, California.

< = )
/ /7 257 .
" BUGGIT-EAMARPRICE, ESQ.
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Inre - Chapter 11
Santa Ysabhel Resort and Casino

Debtor(s). | Case No. 12-09415-PB11

PROOF OF SERVICE OF DOCUMENT

t am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is: 10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067

A true and correct copy of the foregoing document entitied (specify): OPPOSITION TO MOTION TO
DISMISS BANKRUPTCY CASE FOR LACK OF ELIGIBLITY AND AUTHORITY will be served or
was served {(a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and
(b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to
controlling General Orders and LBR, the foregoing document will be served by the court via NEF and
hyperiink to the document. On (date) August 20, 2012, | checked the CM/ECF docket for this bankruptcy
case or adversary proceeding and determined that the following persons are on the Electronic Mail Notice
List to receive NEF transmission at the email addresses stated below:

"] Service information continued on attached page

Ron Bender rb@Inbyb.com
Peter L. Duncan peterd@psdslaw.com, theresam@psdslaw.com
Mary Testerman Duvoisin  mary.m.testerman@usdoj.gov,
USTP region15@usdoj.gov;shannon.m.vencill@usdoj.gov;tiffany.i.camroli@usdoj.gov
Richard Havel rhavel@Sidley.com
» United States Trustee  ustp.region15@usdoj.gov

2. SERVED BY UNITED STATES MAIL:

On {date) August 20, 2012, | served the following persons and/or entities at the last known addresses in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in
the United States mall, first class, postage prepaid, and addressed as follows. Listing the judge here
constitutes a declaration that mailing to the judge will be completed no later than 24 hours after the
document is filed.

Bd Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL. FACSIMILE TRANSMISSION OR EMAIL
{state method for each person or entity served] Fursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date)
August 20, 2012, | served the following persons and/or entities by personal delivery, overnight mail service,
or (for those who consented in writing to such service method), by facsimile transmission and/or email as
follows. Listing the judge here constitutes a declaration that personal delivery on, or overnight mail to, the
judge will be completed no later than 24 hours after the document is filed.

Served By Overnight Mail Served By Overnight Mail

Hon. Peter W. Bowie United States Trustee

U.S. Bankruptcy Court United States Department of Justice
Jacob Weinberger U.S. Courthouse . 402 West Broadway, Suite 600

325 West F Street, Room 328 San Diego, CA 92101

San Diego, CA 92101-6998

[] Service information continued on attached page served via overnight mail
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I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

August 20, 2012 Jason Klassi /s/ Jason Klassi

Date Printed Name Signature
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RSN
Santa Ysabel Resort and Casino

Securities Exchange Commission
5670 Wilshire Boulevard, 11th Floor
Los Angeles, CA 90036

Counsel for Yavapai-Apache Nation
Eric George/lra Bibbero

Brown George Ross LLP

2121 Avenue of the Stars, Suite 2400
Los Angeles, CA 90067

Counsel for County of San Diego
Peter L. Duncan

Jennifer E. Duty

Pyle Sims Duncan & Stevenson
401 B St Ste 1500

San Diego, CA 92101

United States Trustee

United States Depariment of Justice
402 West Broadway, Suite 600

San Diego, CA 92101

Counsel for International Game Technology
Eve H. Karasik/Gregory K. Jones

Christine M. Pajak

Stutman, Treister & Glatt

1901 Avenue of the Stars, 12" Floor
Los Angeles, CA 90067
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Counsel for Yavapai-Apache Nation

Richard W Havel

Sidiey & Austin:

555 W 5th Street, Suite 4000
Los Angeles, CA 90013





