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Re:  Wells Fargo Bank, N.A. as Trustee v. Chukchansi Economic Development Authority,
et al., Index No. 652140/2013

Dear Justice Schweitzer:

I write on behalf of Wells Fargo Bank, N.A. (the “Trustee”) as Plaintiff in the above-
captioned action on an issue related to the Lewis Faction’s October 11, 2013 Order to Show
Cause regarding so-called “Excluded Asset” payments. Specifically, we wanted to bring to the
Court’s attention that CEDA failed to make the full interest payment to the Trustee, on behalf of
the Holders, of approximately $12.49 million that was due under the Indenture on September 30,
2013. CEDA paid only $6.25 million of the interest payment, and stated in its Form 8-K that
“the remaining balance is expected to be paid from operating cash flow during the fourth quarter
of 2013.”

CEDA’s failure to make its interest payment has bearing on the Court’s consideration of
the propriety of “Excluded Asset” payments at this time. Under the Indenture, the failure to pay
interest on the Notes constitutes an Event of Default if not cured within 30 days. Moreover,
CEDA’s actions also may constitute a “Tribal Default,” which could lead to the cessation of
monthly tribal distributions until the Tribal Default is cured, pursuant to Section 4.9 of the
Indenture and Section 1(f) of the Deposit Account Control Agreement. See Exhibit A (Indenture
excerpts) and Exhibit B (DACA) § 1(f).

The Trustee has been unable to determine whether CEDA had the ability to make the full
interest payment on September 30, 2013, or whether there has been a Tribal Default, because it
has not received any reports containing the Casino’s financial statements from CEDA since
2012. OnJuly 2, 2013, this Court ordered CEDA to provide “reports containing its 2012 year-
end audited financial statements as soon as reasonably feasible, [and] first quarter 2013
unaudited financial statements and unaudited monthly financial statements beginning for the
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month of April 2013 to the Trustee.” July 2, 2013 Order at § 10. CEDA has not provided any of
those reports to the Trustee.

On Friday, October 11, 2013, counsel for the Trustee asked CEDA and Casino
management to provide it with financial information and a detailed plan to pay the remainder of
the interest payment. Earlier today during a meet and confer, counsel for Casino management
stated that audited financials were not available because the Casino and the two Factions are still
negotiating an engagement letter with Ernst and Young LLP, that third quarter unaudited
financial statements were not available because the Casino had just completed the quarter, and
that the Casino did not presently have a specific plan for paying the remainder of the September
30, 2013 interest because it still needed to conduct certain forecasts.

The Trustee continues to assess next steps in light of the missing interest payment.
However, neither the Trustee nor the Court will be able to assess fully issues of a possible Tribal
Default without the financial statements that CEDA must provide pursuant to the Indenture and
the Court’s July 2, 2013 Order. The Trustee respectfully requests that this Court require the
Casino to provide the financial statements to all parties immediately and on a regular basis, and
to set a specific deadline for CEDA to pay the remainder of interest presently due under the
Indenture.

The Trustee will be prepared to discuss these issues at the hearing tomorrow.

Respectfully,
/s/ Robert J. Malionek

Robert J. Malionek
of LATHAM & WATKINS LLP
CcC: Counsel of Record
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as Trustee

INDENTURE

Dated as of May 30, 2012

93%% Secured Notes Due 2020

NY\1998462.13




INDENTURE, dated as of May 30, 2012, among Chukchansi Economic Development
Authority, a wholly-owned unincorporated enterprise of the federally recognized tribe of
Picayune Rancheria of the Chukchansi Indians (the “Tribe™), as issuer (the “Authority”), the
Tribe and Wells Fargo Bank, National Association, a national banking association, as trustee (the
“Trustee™).

Each party agrees as follows for the benefit of the other parties and for the equal and
ratable benefit of the Holders of the Notes.

ARTICLE 1

DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1 Definitions.

“Acquired Indebtedness” means Indebtedness of a Person (1) assumed in connection with
an Acquisition of such Person or (2) existing at the time such Person becomes a Restricted
Subsidiary of the Authority or is consolidated with or merged into the Authority or any
Restricted Subsidiary of the Authority, whether or not such Indebtedness was Incurred in
connection with, or m contemplation of, such transaction.

“Acquired Person” means, with respect to any specified Person, any other Person which
merges with or nto or becomes a Subsidiary of such specified Person.

“Acquisition” means (1) any capital contribution (by means of transfers of cash or other
assets to others or payments for assets or services for the account or use of others, or otherwise)
by the Authority or any Restricted Subsidiary of the Authority to any other Person, or any
acquisition or purchase of Capital Stock of any other Person by the Authority or any Restricted
Subsidiary of the Authority, in either case pursuant to which such Person will become a
Restricted Subsidiary of the Authority or will be consolidated or amalgamated with or merged
into the Authority or any Restricted Subsidiary of the Authority or (2) any acquisition by the
Authority or any Restricted Subsidiary of the Authority of the assets of any Person which
constitute substantially all of an operating unit or line of business of such Person or which is
otherwise outside of the ordinary course of business.

“Action” has the meaning set forth under Section 13.1(b).

“Additional Notes” means any notes issued by the Authority, from time to time, in
compliance with Sections 2.19 and 4.10.

“Affiliate” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person. For purposes of this definition, “control” (including, with correlative meanings, the
terms “controlling,” “controlled by” and “under common control with”), as used with respectto
any Person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of such Person, whether through the ownership of voting
securities, by agreement or otherwise. For the avoidance of doubt, the Authority, and each other
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branch, department, instrumentality, division, subsidiary, enterprise, authority or wholly-owned
corporation or business of the Tribe, shall be deemed to be under the “control” of the Tribe.

“Affiliate Transaction™ has the meaning set forth under Section 4.13.
“Annual Tribal Distribution” means payments to the Tribe in an amount equal to:
(a) if no Default or Event of Default has occurred and is contmnuing,

(1) for calendar year 2012, an amount per annum equal to $12 million;

(2) for any calendar year beginning on and after 2012, an amount per annum
equal to 103% of the Annual Tribal Distribution for the immediately prior
calendar year (calculated without giving effectto clause (b) below),

(b) if a Default or an Event of Default has occurred and is continuing (and regardless of
whether the Trustee or the Collateral Agent has commenced any exercise of remedies), an
amount per annumequal to $10.5 million with no increase until such Default or Event of Default
has been cured, at which time the amount of the Annual Tribal Distribution in effect under clause
(a) shall be restored (calculated without giving effect to any change under this clause (b)).

“Agent” means any Registrar, Paying Agent, or agent for service or notices and demands.
“Agent Members” has the meaning set forth under Section 2.16(a).

“amend” means amend, modify, supplement, restate or amend and restate, including
successively; and “amending” and “amended” have correlative meanings.

“asset” means any asset or property, whether real, personal or other, tangible or
intangible.

“4sset Sale” means any direct or indirect sale, conveyance, transfer, lease (that has the
effect of a disposition) or other disposition (including, without limitation, any merger or
consolidation or upon any condemnation, eminent domam or similar proceedings) to any Person
other than the Authority or a Restricted Subsidiary, in one transaction or a series of related
transactions, of:

D any Capital Stock of any Subsidiary;

2 any assets of the Authority or any Restricted Subsidiary of the Authority
which constitute substantially all of an operating unit or lme of business of the Authority
or any Restricted Subsidiary of the Authority; or

3 any other assets (including without limitation mtellectual property) or
asset of the Authority or any Restricted Subsidiary of the Authority outside of the
ordnary course of business.

For the purposes of this definition, the term “Asset Sale” will not include:
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(A)  any transaction consummated in compliance with Section 5.1 and
the creation of and foreclosure on any Lien not prohibited by Section 4.135;

(B)  sales or other dispositions of property or equipment that, in the
reasonable determination of the Authority, has become wom out, obsolete or
damaged or otherwise unsuitable for use in connection with the business of the
Authority or any Restricted Subsidiary of the Authority and dispositions of FF&E
in the ordinary course of business pursuant to an established program for the
maintenance and upgrading of such FF&E;

(C)  any Permitted Investment or any Restricted Payment not prohibited
by Section 4.9;

(D)  any transaction or series of related transactions involving assets
with a Fair Market Value not in excess of $1.0 million;

(E)  any operating lease or sublease;

() the surrender or waiver of contract rights or the settlement, release
or surrender of contract, tort or other claims of any kind,;

(G)  the licensing or sublicensing of intellectual property or other
general intangibles;

(H)  sales or other dispositions of Cash Equivalents, inventory,
receivables and other current assets in the ordinary course of business;

D any transaction between or among the Authority and/or one or
more Wholly Owned Restricted Subsidiaries; and

€)] any transfer of cash or Cash Equivalents to any charitable or
educational Person from time to time for charitable purposes, provided that any
such transfer is made m the ordinary course of business consistent with past
practice (it being understood and agreed that, for the avoidance of doubt, but
without limiting the generality of the foregoing, a donation or series of related
donations i 2012 to California State University, Fresno in the amount of up to
$1.0 million in the aggregate shall not be deemed to be an Asset Sale for any
purpose hereunder).

“Authority” means the party named as such in the first paragraph of this Indenture until a
successor replaces such party pursuant to Article V of this Indenture and thereafter means the
SUCCESSOr.

“Authority Ordinance” means the ordinance establishing the Authority, as such ordinance
may be amended through the date of this Indenture from time to time.

“Authority Request’ means any written request signed in the name of the Authority by the
Chairman of the Board of Directors, the Chief Executive Officer, the President, any Vice

-3
NY\1998462.13




President, the Chief Financial Officer or the Treasurer of the Authority and attested to by the
Secretary or any Assistant Secretary of the Authority.

“Bankruptcy Law” means Title 11 of the United States Code entitled “Bankruptcy” or
any other law relating to bankruptcy, insolvency, winding up, liquidation, reorganization or relief
of debtors, whether i effect on the date hereof or hereafter.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5
under the Exchange Act.

“Board of Directors” means, with respect to: any Person, (i) in the case of any
corporation, the board of directors of such Person, (i) in the case of any limited liability
company, the board of managers of such Person, (i) in the case of any partnership, the Board of
Directors of the general partner of such Person, (iv) with respect to the Authority, the Board (as
defined in the Authority Ordinance) and (v) in any other case, the functional equivalent of the
foregoing.

“Board Resolution™ means, with respect to any Person, a duly adopted resolution of the
Board of Directors of such Personor a duly authorized committee thereof, as applicable.

“Business Day” means a day that is not a Saturday, a Sunday or a day on which (i)
commercial banking mstitutions in New York, New York or the place of payment are authorized
or required by law to be closed or (i) the New York Stock Exchange is not open for trading.

“Capital Expenditures” means, for any period, all direct or indirect (by way of
acquisition of securities of a Person or the expenditure of cashor the transfer of property or the
Incurrence of Indebtedness) expenditures in respect of the purchase or other acquisition of (i)
fixed or capital assets determined in conformity with GAAP and (i) any FF&E utilizing any
FF&E Fmancing incurred pursuant to Section 4.10(b)(7).

“Capital Lease Obligation” means, at the time any determination thereof is to be made,
the amount of the liability in respect of a lease that would at such time be required to be
capitalized on a balance sheet prepared in accordance with GAAP.

“Capital Stock” in any Person means any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents of or interests in (however designated)
corporate stock or other equity participations, including partnership interests, whether general or
limited, m such Person, including any Preferred Capital Stock and any right or interest which is
classified as equity in accordance with GAAP and any ownership interest created or granted as a
matter of law.

“Cash Equivalents” means

(D marketable direct obligations issued by, or unconditionally guaranteed by,
the United States government or issued by any agency or instrumentality thereof and
backed by the full faith and credit of the United States, in each case maturing within two
years from the date of acquisition thereof;
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2 marketable direct obligations issued by any state of the United States of
America or by the District of Columbia maturing within two years from the date of
acquisition thereof and, at the time of acquisition, having one of the two highest ratings
obtainable from either S&P or Moody’s;

3) commercial paper maturing no more than one year from the date of
creation thereof and. at the time of acquisition, having a rating of at least “A-1” from
S&P or a rating of at least “P-1" from Moody’s;

4) mvestments in time deposit accounts, term deposit accounts, money
market deposit accounts, certificates of deposit or bankers’ acceptances maturing within
one-year from the date of acquisition thereof issued by any bank organized under the
laws of the United States of America or any state thereof or the District of Columbia
having at the date of acquisition thereof combmned capital and surplus of not less than
$250.0 million;

&) repurchase obligations for underlying securities of the types described n
clauses (1) or (2) above entered nto with any bank meeting the qualifications specified in
clause (4) above;

©) Indebtedness or preferred stock of Persons with a rating of ““A™ or higher
from S&P or “A2” or higher from Moody’s with maturities of one year or less from the
date of acquisition; and

@) mvestments n money market funds which invest substantially all their
assets in securities of the types described in any of clauses (1) through (6) above.

“CEDEL” has the meaning set forth in Section 2.16(a).

“Change of Control” means the occurrence of any of the following events (whether or not
approved by the Board of Directors of the Authority):

ey the Authority ceases to be wholly-owned, directly or indirectly, by the
Tribe;

2) the Authority or its Restricted Subsidiaries cease to have thé exclusive
legal right to operate the Facility in accordance with the Authority Ordinance (other than
pursuant to a consulting or management agreement permitted under this Indenture);

3) the Authority sells, assigns, transfers, leases, conveys or otherwise
disposes of all or substantially all of its assets to, or consolidates or merges with or into,
any other Person, other than any such transaction where immediately thereafter the
Surviving Person is a (director mdirect) unit, mstrumentality, enterprise or subdivision
controlled solely by the government of the Tribe or an entity wholly-owned, directly or
indirectly, by the Tribe; or
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4 the adoption of a plan relating to the liquidation or dissolution of the
Authority unless such plan provides for the assets of the Authority to be transferred to a
Wholly Owned Restricted Subsidiary that is a Guarantor.

“CGCC” means the California Gambling Control Commission and any successor thereto.
“Change of Control Offer” has the meaning set forth under Section 4.8.

“Change of Control Purchase Date” has the meaning set forth under Section 4.8.
“Collateral” means the “collateral” as defined in the Collateral Documents.

“Collateral Agent” means Wells Fargo Bank, National Association, in its capacity as
collateral agent under the Collateral Documents, together with its successors and assigns in such
capacity.

“Collateral Documents” means, collectively, the Security Agreement, any Intercreditor
Agreement, each Deposit Account Control Agreement, all Uniform Commercial Code filings
related to the security interests granted by any of the foregoing documents and all other pledge
agreements, collateral assignments, security agreements and other documents or instruments
evidencing, creating or providing for a Lien as security for any of the Obligations of the
Authority and the Guarantors under this Indenture, the Notes, the Guarantees or any of the
foregoing documents, i each case, as amended, amended and restated, extended, renewed,
supplemented or otherwise modified from time to time, in accordance with the terms thereof.

“Compact” means the Tribe State Gaming Compact dated as of September 10, 1999
between the Tribe and the State of California, as amended from time to time.

“Consolidated Coverage Ratio” as of any date of determination means the ratio of (i) the
aggregate amount of Consolidated EBITDA for the latest four-quarter period for which financial
statements are available ending prior to the date of such determination (the “Four-Quarter

Period”) to (i) Consolidated Interest Expense for such Four-Quarter Period; provided, however,
that:

1 if the Authority or any Restricted Subsidiary of the Authority has incurred
any Indebtedness or issued any Disqualified Capital Stock since the beginning of such
Four-Quarter Period that remains outstanding on such date of determiation or if the
transaction giving rise to the need to calculate the Consolidated Coverage Ratio involves
an Incurrence of Indebtedness or an issuance of Disqualified Capital Stock, Consolidated
EBITDA and Consolidated Interest Expense for such Four-Quarter Period will be
calculated after giving effecton a pro forma basis to such Indebtedness or such
Disqualified Capital Stock as if such Indebtedness or such Disqualified Capital Stock had
been Incurred on the first day of such Four-Quarter Period;

2) if the Authority or any Restricted Subsidiary of the Authority has repaid,
repurchased, defeased, retired or otherwise discharged (a “Discharge”) any indebtedness
or Disqualified Capital Stock since the begimning of such Four-Quarter Period that no
longer remains outstanding on such date of determination or if the transaction giving rise
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to the need to calculate the Consolidated Coverage Ratio involves a Discharge of
Indebtedness or Disqualified Capital Stock, then Consolidated EBITDA and
Consolidated Interest Expense for such Four-Quarter Period will be calculated after
giving effecton a pro forma basis to such Discharge of Indebtedness or Disqualified
Capital Stock, including with the proceeds of any new Indebtedness, as if such Discharge
(and Incurrence of new Indebtedness or Disqualified Capital Stock, if any) had occurred
on the first day of such Four-Quarter Period;

3) if since the beginning of such Four-Quarter Period the Authority or any
Restricted Subsidiary of the Authority will have disposed of any business or operations or
any material asset(a “Disposition”), then Consolidated EBITDA for such Four-Quarter
Period will be reduced by an amount equal to the Consolidated EBITDA (if positive)
directly attributable to the business, operations or assets that are the subject of such
Disposition for such Four-Quarter Period or mcreased by anamount equal to the
Consolidated EBITDA (if negative) directly attributable thereto for such Four-Quarter
Period, and Consolidated Interest Expense for such Four-Quarter Period will be reduced
by an amount equal to the Consolidated Interest Expense directly attributable to any
Indebtedness of the Authority or any Restricted Subsidiary of the Authority repaid,
repurchased or otherwise discharged with respect to the Authority and its continuing
Restricted Subsidiaries in connection with such asset sale for such Four-Quarter Period
(or, if the Capital Stock of any Restricted Subsidiary is sold, the Consolidated Interest
Expense for such Four-Quarter Period directly attributable to the Indebtedness of such
Restricted Subsidiary to the extent the Authority and its continuing Restricted
Subsidiaries are no longer lable for such Indebtedness after such sale);

)] if since the begmning of such Four-Quarter Period the Authority or any
Restricted Subsidiary of the Authority (by merger or otherwise) will have made an
Investment in any Restricted Subsidiary of the Authority (or any Person that becomes a
Restricted Subsidiary of the Authority) or an Acquisition, including any Acquisition of
assets occurring in connection with a transaction causing a calculation to be made
hereunder, then Consolidated EBITDA and Consolidated Interest Expense for such Four-
Quarter Period will be calculated after giving pro forma effect thereto (including the
Incurrence of any Indebtedness) as if such Investment or acquisition occurred on the first
day of such Four-Quarter Period;

&) if since the begmning of such Four-Quarter Period any Person (that
subsequently became a Restricted Subsidiary of the Authority or was merged with or into
the Authority or any Restricted Subsidiary of the Authority since the beginning of such
Four-Quarter Period) will have made any Disposition or any Investment or Acquisition
that would have required an adjustment pursuant to clause (3) or (4) above if made by the
Authority or a Restricted Subsidiary of the Authority during such Four-Quarter Period,
then Consolidated EBITDA and Consolidated Interest Expense for such Four-Quarter
Period will be calculated after giving pro forma effect thereto as if such Disposition,
Investment or Acquisition occurred on, with respect to any Investment or Acquisition, the
first day of such Four-Quarter Period and, with respect to any Disposition, the first day of
such Four-Quarter Period; and )
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6) notwithstanding the foregomg, (i) interest expense on any Indebtedness
under a revolving credit facility the outstanding principal balance of which is required to
be computed on a pro forma basis in accordance with the foregoing shall be computed
based upon the average daily balance of such Indebtedness during the applicable period,
provided, that such average daily balance shall be reduced by the amount of any
repayment of [Indebtedness under such revolving credit facility durng the applicable
period, to the extent such repayment permanently reduced the commitments or amounts
available to be borrowed under such facility and (i) interest expense or other fixed
charges attributable to Indebtedness Incurred in connection with Expansion Capital
Expenditures shall be included as of date Incurred and not at the beginning of the Four-
Quarter Period preceding such Incurrence.

For purposes of this defmition, whenever pro forma effectis to be given to an acquisition
of assets, the amount of income or earnings relating thereto and the amount of Consolidated
Interest Expense associated with any Indebtedness Incurred in connection therewith, the pro
forma calculations will be determined in accordance with Regulation S—X under the Securities
Act. If any Indebtedness bears a floating rate of mterest and is bemmg given pro forma effect, the
interest expense on such Indebtedness will be calculated as if the rate in effect on the date of
determination had been the applicable rate for the entire period (taking into account any
agreement under which Hedging Obligations relating to interest are outstanding applicable, to
such Indebtedness if such agreement under which such Hedging Obligations are outstanding has
aremaining term as at the date of determination equal to or in excess of 12 months; but if the
remaming term of such Hedging Obligation is less than 12 months, then such Hedging
Obligation shall only be taken ito account for that portion of the period equal to the remaining
term thereof).

“Consolidated EBITDA” means, without duplication, with respect to any Person for any
period, the Consolidated Net Income of such Person for such period, (A) plus the following, to
the extent deducted in calculating such Consolidated Net Income:

¢)) Consolidated Income Tax Expense for such period;

2 Consolidated Interest Expense for such period;

3 depreciation expense for such period;

@) amortization expense for such period;

&) all other non-cash items reducing Consolidated Net Income for such
period (other than any non-cash item requiring an accrual or a reserve for cash
disbursements in any future period); and

(6) Transaction Expenses;

minus

(B)  all non-cash items increasing Consolidated Net Income for such period (other
than the accrual of revenue in the ordinary course of business and any non-cash item
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representing a reduction of a liability to be paid in the future to the extent such liability
previously reduced Consolidated Net Income in such period).

Notwithstanding the foregoing, the provision for taxes based on the income or profits of,
and the depreciation and amortization and other non-cash expenses of, a Restricted Subsidiary of
the Authority will be added to Consolidated Net Income to compute Consolidated EBITDA of
the Authority only to the extent that a corresponding amount would be permitted at the date of
determination to be dividended to the Authority by that Restricted Subsidiary without prior
governmental approval (or if any required prior governmental approval has been obtained), and
without direct or indirect restriction pursuant to the terms of its charter and all agreements,
instruments, judgments, decrees, orders, statutes, rules and governmental regulations applicable
to that Restricted Subsidiary or its equity holders.

“Consolidated Income Tax Expense” means, with respect to any Person for any pertod,
the provision for taxes based on the income or profits of such Personand its Restricted
Subsidiaries for such period as determined on a consolidated basis n accordance with GAAP.
For the avoidance of doubt, Consolidated Income Tax Expense shall not include gaming tax or
any other amounts paid to the State of California pursuant to the Compact.

“Consolidated Interest Expense” means, with respect to any Person for any period,
without duplication, the sum of:

M the nterest expense of such Personand its Restricted Subsidiaries for such
period as determined on a consolidated basis in accordance with GAAP, including,
without limitation, (a) the net cost under Hedging Obligations relating to interest
(including any amortizations of discounts, but excluding any mark-to-market
adjustments), (b) the interest portion of any deferred payment obligation, (c)all
commissions, discounts and other fees and charges owed with respect to letters of credit
and bankers’ acceptance financing, (d) all capitalized interest and all accrued mterest and
(e) the accretion of any original issue discount on any Indebtedness;

2) the interest component of Capital Lease Obligations paid, accrued and/or
scheduled to be paid or accrued by such Person and its Restricted Subsidiaries during
such period as determined on a consolidated basis in accordance with GAAP;

3) the product of (x) the amount of dividends and distributions paid or
accruedin respect of Disqualified Capital Stock of such Person or Preferred Capital
Stock of any of its Restricted Subsidiaries (other than dividends or distributions
consisting solely of Qualified Capital Stock) during such period as determmned on a
consolidated basis in accordance with GAAP and (y) a fraction, the numerator of which
is one and the denominator of which is one minus the then-current effective consolidated
federal, provincial, state and local tax rate of such Person, expressed as a decimal; and

(G)) all mterest on any indebtedness described in clause (6) or (7) of the
definition of “Indebtedness.”

“Consolidated Net Income” means, with respectto any Person (the referent Person) for
any period, the consolidated net income (loss) of such Person and its Restricted Subsidiaries
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(which, for the avoidance of doubt, will be after deduction of minority interests in Restricted
Subsidiaries held by third parties) for such period determined in accordance with GAAP;
provided, however, that there will not be included in calculating such Consolidated Net Income:

(D any net income (loss) of any Person other than the referent Person and
each Restricted Subsidiary of the referent Person, except to the extent of the amount of
cashactually distributed by such Person during such period to the referent Person or
(subject to the limitation in clause (2) below) a Restricted Subsidiary of the referent
Person as a dividend or other distribution;

(2) any net income (but not loss) of any Restricted Subsidiary of the referent
Person if such Restricted Subsidiary is subject to restrictions, directly or indirectly,
precluding the payment of dividends or the making of distributions by such Restricted

Subsidiary, directly or indirectly, to the referent Person to the extent of such limitations
or restrictions;

3 any gain or loss realized upon the sale or other disposition of any asset of
the referent Person or any Restricted Subsidiary that is not sold or otherwise disposed of

in the ordinary course of business and any gain or loss realized upon the sale or other
disposition of any Capital Stock of any Person;

“ any extraordinary or nonrecurring gain or loss;

(5 the cumulative effect of a change in accounting principles;

6) unrealized gains or losses in respect of Hedging Obligations permitted by

Section 4.10(b)(6) as recorded on the statement of operations in accordance with GAAP;
and

@) any writedowns or impairments of intangible assets;

provided, however, that n the case of clauses (3), (4) and (6) such amount or charge will be net
of any tax or tax benefit to the referent Person (less all fees and expenses relating to such
transaction) or any Restricted Subsidiary resulting therefrom.

For the avoidance of doubt, “Consolidated Net Income” with respectto the Authority
means “consolidated net income (loss) before distribution to the Tribe.”

“Constitution” means the constitution of the Tribe duly and validly adopted by the Tribe
on November 7, 1988.

“Corporate Trust Office” means, with respect to the administration of this Indenture, the
office of the Trustee as listed in Section 14.2 or such other address as to which the Trustee may
give notice to the Authority pursuant to the terms hereof. With respect to the presentation of
Notes for redemption or registration of exchange or transfer, 625 Marquette Avenue,
Minneapolis, MN 55402, Attention: Bondholder Communication.

“Covenant Defeasance” has the meaning set forth under Section 9.3.
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“Credit Facilities” means one or more debt facilities, commercial paper facilities or other
types of financings between the Authority and its Restricted Subsidiaries with banks, other
institutional lenders, vendors and others providing for revolving credit loans; term loans,
capitalized leases, receivables financing (including through the sale of receivables to such
lenders or to special purpose entities formed to borrow from such lenders against such
receivables) or letters of credit, in each case, as amended, restated, modified, renewed, refunded,
replaced or refinanced in whole or m part from time to time, including any facility with respect
to FF&E Fmancing or any Capital Lease Obligation to acquire or refinance FF&E.

“Default” means any event that is, or with the passage of time or the giving of notice or
both would be, an Event of Default.

“Deposit Account” means each of the accounts maintained by the Authority or a
Guarantor and pledged to the Collateral Agent pursuant to the terms of the Security Agreement,
and into which certam amounts shall be deposited as set forth in Section 4.25.

“Deposit Account Control Agreement” means the deposit account control agreement
dated as of the date of this Indenture among the Authority, the Guarantors, the Collateral Agent
and a Qualified Bank as deposit account bank, as amended or supplemented from time to time in
accordance with its terms, and each other control agreement required under the Security
Agreement.

“Depository” means, with respect to the Notes issued in the form of one or more Global
Notes, The Depository Trust Company or another Person designated as Depository by the
Authority, which Person must be a clearing agency registered under the Exchange Act.

“Designation” has the meaning set forth under Section 4.14.
“Designation Amount” has the meaning set forth in the definition of “Investment.”

“Discharge” has the meaning set forth in the definition of “Consolidated Coverage
Ratio.”

“Disposition’ has the meaning set forth in the definition of “Consolidated Coverage
Ratio.”

“Disqualified Capital Stock” means any Capital Stock which, by its terms (or by the
terms of any security into which it is convertible or for which it is exchangeable at the option of
the holder thereof), or upon the happening of any event, matures or is mandatorily redeemable,
pursuant to a sinking fund obligation or otherwise, or redeemable, atthe option of the holder
thereof, m whole or in part, or exchangeable into Indebtedness on or prior to the date which is
91 days after the Stated Maturity of the principal of the Notes; provided, however, that any
Capital Stock that would not constitute Disqualified Capital Stock but for provisions thereof
giving holders thereof the right to require the issuer to purchase or redeem such Capital Stock
upon the occurrence of an “asset sale” or “change of control” occurring prior to the applicable
maturity date of the Notes will not constitute Disqualified Capital Stock if the terms of such
Capital Stock provide that the Authority or the applicable Restricted Subsidiary may not
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repurchase or redeem any such Capital Stock pursuant to such provisions unless such repurchase
or redemption complies with Section 4.9.

“Distribution Agreement” means that certain Tribal Distribution Security and

Intercreditor Agreement, dated as of the Issue Date, by and among the Authority, the Trustee and
the Tribe.

“ECF Period” means, (i) with respectto an ECF Redemption Date of September 30, the
period from January 1 of such year to June 30 of such year, and (ii) with respect to an ECF
Redemption Date of March 30, the period from July 1 of the immediately preceding year to
December 31 of such immediately preceding year.

“ECF Redemption Date” has the meaning set forth under Section 3.9.
“Euroclear” has the meaning set forth in Section 2.16(a).

“Event of Default” has the meaning set forth under Section 6.1.
“Excess” has the meaning set forth under Section 4.11(f).

“Excess Cash Flow” means, for any ECF Period, the Consolidated EBITDA for such
period, minus the following, without duplication:

¢)) Scheduled Capital Expenditures paid for or otherwise mcurred (including,
without limitation, by way of acquisition of securities of a Person or the expenditure of
cashor the transfer of property or the Incurrence of Indebtedness), n each case, during
such period;

@ the aggregate amount of the Monthly Tribal Distributions made during
such period (minus the first Monthly Tribal Distribution made during such period, unless
such period is the first period m which Excess Cash Flow is calculated) and permitted to
be made during the immediately succeeding monthly period;

(3)  [RESERVED];

) the aggregate amount of Capital Lease Obligations and installment
contract payments, the interest payments in respect of the Notes and other Permitted
Indebtedness (including, without limitation, all Consolidated Interest Expense for such
period) and required amortization or other required principal payments (together with, n
the case of any revolving line of credit, elective amortization or principal payments,
which may be made in the sole discretion of the Authority) in respect of the Notes and
other Permitted Indebtedness, in each case, made or deducted during such period (without,
for the avoidance of doubt, mternal duplication within this clause (4) and to the extent not
already deducted m clause (1) of this definition of “Excess Cash Flow,” it being

~understood that the fact that a deduction was made pursuant to clause (1) of this
definition of “Excess Cash Flow” in respect of FF&E put into service shall not operate to
preclude additional deductions from being made pursuant to this clause (4) n respect of
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future payments made with respect to such FF&E (which payments shall not be
considered duplicative for any purpose hereunder), in eachcase, to the extent applicable;

&) arbitration settlement payments made during such period (including but
not limited to $1.0 million each year paid to the County of Madera Board of Supervisors),
litigation payments, and Tort Claims Appeal Board payments not covered by the
Authority’s insurance (in each case, to the extent not already deducted in calculating
Consolidated EBITDA);

6) Transaction Expenses paid during such period (to the extent not already
deducted in calculating Consolidated EBITDA);

N Consolidated Income Tax Expense for such period (to the extent not
already deducted in calculating Consolidated EBITDA);

(¢)) any non-cash gain or other non-cash increase during such period of any
kind in or to Consolidated Net Income, in each case, to the extent it has not been
subtracted from the calculation of Consolidated EBITDA;

9 any decreases in cash during such period resulting from changes in
Working Capital as of the last day of the applicable ECF Period, to the extent such
decreases occur in the ordinary course of business, imncluding, without limitation,
decreases as a result of changes in accounts receivable, inventories, prepaids and other,
accounts payable and accrued liabilities;

plus the following, without duplication:

(10)  the amount of any principal amounts of Indebtedness drawn by the
Authority during such period under any revolving Credit Facility incurred pursuant to
Section 4.10 (b)(3);

(11)  the amount of any FF&E Financings incurred during such period pursuant
Section 4.10 (b)(7);

(12)  any non-cash loss or other non-cash decrease of any kind during such
period in or to Consolidated Net Income, in each case, to the extent it has not been added
back in the calculation of Consolidated EBITDA; and

(13)  any increases in cash during such period resulting from changes in
Working Capital as of the last day of the applicable ECF Period, to the extent such
increases occur in the ordinary course of business, including, without limitation, increases
as a result of changes in accounts receivable, nventories, prepaids and other, accounts
payable and accrued liabilities;

provided, that the Excess Cash Flow for the ECF Period ended on June 30 of any year shall be
cakulated based upon the interim quarterly financial statements for such period, and the Excess
Cash Flow for the ECF Period ended on December 31 shall be calculated based upon the audited
annual financial statements for the year ended on such December 31, as reduced for the amount
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of Excess Cash Flow calculated for the first six months of such year and taking into account
other audit adjustments; provided, further, that Excess Cash Flow for each ECF Period which
occurs during the 2012 fiscal year shall be calculated in accordance with the second paragraph of
Section 3.9.

“Exchange Act” means the Securities Exchange Actof 1934, as amended, and the rules
and regulations promulgated by the SEC thereunder.

“Excluded Assets” means:

(D FF&E securing Indebtedness pursuant to Liens described in clause (7) of
the definition of “Permitted Liens”;

2 amounts i payroll accounts and trust accounts held by the Authority or
any Restricted Subsidiary for the benefit of third parties;

3 any application for registration of a trademark filed with the United States
Patent and Trademark Office on an intent-to-use basis until such time (if any) as a
statement of use or amendment to allege use is filed, at which time such trademark shall
automatically be deemed part of the Collateral and no longer an Excluded Asset as of and
after such time;

4) any leases, permits, licenses (including, without limitation, Gaming
Licenses), other contracts or agreements or other assets or property to the extent that a
grant of a Lien thereon (a) is prohibited by law or would constitute or result in the
abandonment, mvalidation or unenforceability of any right, title or interest of the grantor
therem pursuant to the applicable law or (b) would require the consent of third parties and
such consent has not been obtained after the Authority has used commercially reasonable
efforts to obtain such consent or (c) other than as a result of requiring a consent of third
parties that has not been obtained, would result in a breach of the provisions thereof, or
constitute a default under or result in a termination of, such lease, permit, license,
contract or agreement (other than to the extent that any such provision thereof would be
rendered neffective pursuant to Section 9-406, 9-407 or 9-408 of the Uniform
Commercial Code, any section of the Tribal UCC or any other applicable law); provided,
that, immediately upon the meffectiveness, lapse or termmation of such prohibition, the
provisions that would be so breached or such breach, default or termination or
immediately upon the obtaming of any such consent, the Excluded Assets shall not
include, and the Authority shall be deemed to have granted a security interest in, all such
leases, permits, licenses, other contracts and agreements and such other assets and
property as if such prohibition, the provisions that would be so breached or such breach,
default or termimation had never been i effectand as if such consent had not been
required;

5 any assets transferred by the Authority or either of the Guarantors to a
Person other than the Authority or either of the Guarantors i transactions not prohibited
by Section 4.9;
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(6) all personal property constituting assets of the Tribal Gaming Commission
and reasonably required to be owned or otherwise in the possession of the Tribal Gaming
Commission for the proper discharge of the Tribal Gaming Commission's responsibilities
under the Tribal Gaming Ordinance;

@) all personal property of the Authority or any Restricted Subsidiary
benefiting the Authority or any Guarantor primarily because of its use in connection with
the Tribe’s provision of customary essential governmental services, such as those related
to health, safety and welfare; and

®) any Protected Assets; provided, that the proceeds of any of the foregoing,
to the extent such proceeds are themselves not Excluded Assets, shall not be deemed to
be Excluded Assets hereunder.

“Excluded Businesses” means any existing or future businesses established and
conducted by the Tribe or an Affiliate of the Tribe (other than the Authority or a Restricted
Subsidiary) to provide any goods or services at the Facility or to the Authority or a Restricted
Subsidiary, which goods or services would otherwise be provided at the Facility or to the
Authority or a Restricted Subsidiary by a Person that is not an Affiliate of the Tribe or the
Authority and provided that such goods or services are to be provided by such Affiliate on terms
which are no less favorable to the Authority or a Restricted Subsidiary, as the case may be, than
would be available to the Authority or such Restricted Subsidiary from a third party that is not an
Affiliate of the Tribe or the Authority in a comparable transaction on an arm’s-length basis;

provided, however, that conducting Class III gaming activities shall not constitute an Excluded
Business.

“Existing Indebtedness” means (1) the Old Notes and (2) any amounts presently or

hereafter owing by the Authority or any Restricted Subsidiary to the applicable counterparty
under any of the following contracts:

(A) Gaming Device Agreement, dated as of June 16, 2011, by and between
Aristocrat Technologies, Inc. and Chukchansi Economic Development Authority dba
Chukchansi Gold Resort & Casino;

(B) Gaming Device Agreement, dated as of July 21, 2011, by and between
Aristocrat Technologies, Inc. and Chukchansi Economic Development Authority dba
Chukchansi Gold Resort & Casino;

(C) Gaming Device Agreement, dated as of November 18, 2011, by and
between Aristocrat Technologies, Inc. and Chukchansi Economic Development Authority
dba Chukchansi Gold Resort & Casino;

(D)  Tribal Lease/ Sale Order, dated on or about October 7, 2010, by and
between Aruze Gaming America, Inc. and Rancheria of the Chukchansi Indians dba
Chukchansi Economic Development Authority;
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(E) Tribal Lease / Sale Order, dated on or about June 30, 2011, by and
between Aruze Gaming America, Inc. and Picayune Rancheria of the Chukchansi Indians
dba Chukchansi Economic Development Authority;

(F) Capital Lease Order (Fixed Lease Payment), dated on or about October
13, 2010, by and between Atronic Americas LLC and Chukchansi Economic
Development Authority dba Chukchansi Gold Resort & Casino;

(G)  Conversion from Rental or Participation To Sale Agreement, dated as of
June 1, 2011, by and between Bally Gaming, Inc. and Chukchansi Economic
Development Authority dba Chukchansi Gold Resort & Casino;

(H)  Sales Agreement, dated on or about September 8, 2009, by and between
Western Money Systems and Chukchansi Gold;

D Sales and Security Agreement, dated as of November 21, 2011, by and
between Bally Gaming, Inc. dba Bally Technologies and Chukchansi Economic
Development Authority dba Chukchansi Gold Resort & Casimno;

) Konami Gaming Purchase Equipment Order #CP11-0010-BS and Konami
Gaming Purchase Equipment Order #CP11-0004-BS, each dated on or about February
17, 2011, by and between Konami Gaming, Inc. and The Chukchansi Economic
Development Authority dba Chukchansi Gold Resort and Casino;

(K) Equipment Financed Sales Agreement, dated on or about October 4, 2010,
by and between Shuffle Master, Inc. and Chukchansi Gold Resort & Casino; and

L) Sales Order, dated on or around March 17, 2011, by and between WMS
Gaming, Inc. and Chukchansi Economic Development Authority dba Chukchansi Gold
Resort and Casimno.

“Expansion Capital Expenditures” means any capital expenditure by the Authority or any
of its Restricted Subsidiaries in respect of the purchase or other acquisition of any fixed or
capital assets that adds to or significantly improves the property of the Authority and its
Restricted Subsidiaries, excluding any capital expenditures (1) constituting a Permitted
Investment or a Restricted Payment, (i) financed with Net Cash Proceeds of an Asset Sale or
(i) in the ordinary course of business made to maintain, repair, restore or refurbish the property
of the Authority and its Restricted Subsidiaries in its then-existing state or to support the
continuation of such Person’s day to day operations as then conducted (other than any capital
expenditures incurred in connection with the replacement of gaming machines).

“Facility” means the multi-amenity gaming, food, lodging and entertainment complex
comprising the Chukchansi Gold Resort & Casino in Coarsegold, California, together with any
future Related Business that may be developed on the site thereof.

“Fair Market Value” means, with respect to any asset, the price (after taking into account
any liabilities relating to such assets) which could be negotiated in arm’s-length free market
transaction, for cash, betweena willing seller and a willing and able buyer, neither of which is
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under any compulsion to. complete the transaction, as determined in good faith by the
management of the Authority; provided, however, that if management of the Authority
determines the Fair Market Value of any such asset or assets to be in excess of $2.0 million, the
Fair Market Value of such asset or assets will be determined conclusively by the Board of
Directors of the Authority (or a duly authorized committee thereof) acting in good faith, and will
be evidenced by a Board Resolution delivered to the Trustee.

“FF&E” means furniture, fixture, equipment, including gaming equipment, and other
assets used in connection with any Related Business.

“FF&E Financing” means the incurrence of Indebtedness, the proceeds of which will be
used to finance the acquisition by the Authority or a Restricted Subsidiary, cost of construction
or improvement, or carrying cost, of FF&E used in a Related Business whether or not secured by
a Lien on such FF&E; provided that such Indebtedness does not exceed the fair market value of
such FF&E at the time of its acquisition plus related financing costs, and in the case of a
refmancing, accrued but unpaid interest.

“Four-Quarter Period” has the meaning set forth in the definition of “Consolidated
Coverage Ratio.”

“GAAP” means generally accepted accounting principles in effect in the United States on
the Issue Date and which are consistently applied.

“Gaming Authority ” means any agency, authority, board, bureau, commission,
department, office or instrumentality of any nature whatsoever of the United States federal or
foreign government, the Tribe, any state, province or any city or other political subdivision,
whether now or hereafter in existence, or any officer or official thereof, with authority to regulate
any gaming operation (or proposed gaming operation) owned, managed or operated by the Tribe
or the Authority or any subsidiary of the Authority, including the Tribal Gaming Commission
and any division of the Tribe having such authority.

“Gaming License” means every license, permit, franchise or other authorization from any
Gaming Authority required on the Issue Date or at any time thereafter to own, lease, operate or
otherwise conduct a Related Business of the Authority and its Subsidiaries, including all gaming
licenses granted under the Tribal Gaming Ordinance, and the regulation promulgated pursuant
thereto, and other applicable federal, state, foreign or local laws.

“Grantee” has the meaning set forth under Section 13.1(b).

- “Gross Revenues” means, for any period, all revenues comprised of money, instruments,
credit to a securities or deposit account, or other assets received, directly or indirectly, from the
Facility or a Related Business, including, without limitation, the total amounts wagered on
Class II and Class III games (but in the case of such revenues, net of prizes and payouts),
admissions fees (including table or card fees), food and beverage sales, and rental income from
lessees, sublessees, licensees or concessionaires (but not the gross receipts of such lessees,
sublessees, licensees or concessionaires and net of any credits or rebates issued to them) who are
not Restricted Subsidiaries of the Authority, business interruption insurance proceeds, and net
proceeds from litigation and other claims against third parties; provided that Gross Revenues
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shall not include (i) proceeds of any Indebtedness, (ii) any contributions by or on behalf of the
Tribe or any Affiliate of the Tribe (other than the Authority or any Restricted Subsidiaries),

(i) net proceeds of condemnation or, exclusive of proceeds of business interruption insurance,
proceeds of insurance not reimbursing any costs previously treated as an operating expense,

(iv) promotional allowances, (v) credit card slips and other accounts receivable (until money,
instruments or a credit to a securities or deposit account is received in respect thereof), (vi) Net
Cash Proceeds, (vii) net proceeds from the ownership and operation of automated teller machines,
(vii) cashin transit to and/or from the Facility, and (ix) all Operating Cash.

“Global Note Legend” means the legend set forth in Exhibit D, which is required to be
placed on all Global Notes issued under this Indenture.

“Global Notes” has the meaning set forth in Section 2.16(a).

“guarantee” means, as applied to any obligation, (1) a guarantee (other than by
endorsement of negotiable instruments for collection i the ordinary course of business), direct
or indirect, in any manner, of any part or all of such obligation and (2) an agreement, direct or
indirect, contingent or otherwise, the practical effect of which is to assure in any way the
payment or performance (or payment of damages in the event of non-performance) of all or any
part of such obligation, including, without limiting the foregoing, the payment of amounts drawn
down by letters of credit. A guarantee will include, without limitation, any agreement to
maintain or preserve any other Person’s financial condition or to cause any other Person to
achieve certain levels of operating results.

“Guarantee” means, when and if issued, the senior guarantee by each Guarantor of the
Authority’s payment obligations under this Indenture and the Notes executed pursuant to this
Indenture.

“Guarantors” means any Subsidiary that executes a Guarantee in accordance with the
provisions of this Indenture and their respective successors and assigns, in each case, until such
Person is released from its Guarantee in accordance with the terms of this Indenture.

“Hedging Obligations” means, with respect to any Person, the Obligations of such Person
under (1) interest rate swap agreements, interest rate cap agreements, interest rate collar
agreements and similar agreements or arrangements and (2) foreign currency or commodity
hedge, swap, exchange and similar agreements (agreements referred to in this defmition being
referred to herein as “Hedging Agreements™).

“Holder” means the registered holder of any Note on the books of the Registrar.

“IGRA” means the Indian Gaming Regulatory Actof 1988, PL 100-497, U.S.C. § 2701 et
seq.,as the same may from time to time be amended.

“Incur” means, with respect to any Indebtedness or other obligation of any Person, to
create, issue, incur (including by conversion, exchange or otherwise), assume, guarantee or
otherwise become liable in respect of such Indebtedness or other obligation or the recording, as
required pursuant to GAAP or otherwise, of any such Indebtedness or other obligation on the
balance sheet of such Person (and “Incurrence,” “Incurred” and “Incurring” will have meanings
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correlative to the foregoing). Indebtedness of any Acquired Person or any of its Subsidiaries
existing at the time such Acquired Person becomes a Restricted Subsidiary of the Authority (or is
merged into or consolidated with the Authority or any Restricted Subsidiary of the Authority),
whether or not such Indebtedness was Incurred in connection with, as a result of, or in
contemplation of, such Acquired Person becoming a Restricted Subsidiary of the Authority (or
being merged into or consolidated or amalgamated with the Authority or any Restricted
Subsidiary of the Authority), will be deemed Incurred at the time any such Acquired P erson
becomes a Restricted Subsidiary or merges into or consolidates or amalgamates with the
Authority or any Restricted Subsidiary of the Authority. The following will be deemed not to be
Incurrences of Indebtedness: (1) the accrual or payment of interest and the accretion or
amortization of original issue discount will not be deemed to be an Incurrence of Indebtedness,
provided, however, n each such case, that the amount thereof is included in Consolidated
Interest Expense as accrued, (2) the payment of interest m the form of additional Indebtedness of
the same instrument or the payment of dividends on Capital Stock in the form of additional
Capital Stock of the same class and with the same terms, and (3) losses or charges in respect of
Hedging Obligations (including those resulting from the application of FAS 133).

“Indebtedness” means (without duplication), with respect to any Person, whether
recourse is to all or a portion of the assets of such Personand whether or not contingent:

Q)] every obligation of such Person for money borrowed,;

2) every obligation of such Person evidenced by bonds, debentures, notes or
other similar nstruments, mcluding obligations incurred in connection with the
acquisition of assets or businesses by such Person;

&) every reimbursement obligation of such Person with respect to letters of
credit; bankers’ acceptances or similar facilities issued for the account of such Person;

4 every obligation of such Person issued or assumed as the deferred
purchase price of assets or services (but excluding (A) earnout or other similar
obligations until such time as the amount of such obligation is capable of being
determined and its payment is probable, (B) trade accounts payable (or credit
arrangements reasonably related thereto) mcurred in the ordinary course of business and
payable in accordance with industry practices, or (C) other accrued liabilities arisng in
the ordinary course of business which are not overdue or which are being contested in
good faith);

(&) every Capital Lease Obligation of such Person;
(6) every net obligation payable under Hedging Agreements of such Person;

N every obligation of the type referred to in clauses (1) through (6) of
another Personand all dividends of another Person the payment of which, i either case,
such Person has guaranteed or is responsible or liable for, directly or indirectly, as obligor,
guarantor or otherwise, the amount of such obligation being the lesser of (A) such
obligation and (B) the maximum amount covered by such guarantee or for which such
Person is otherwise liable; and
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(8 every obligation of the type referred to in clauses (1) through (7) above of

another Person the payment of which is secured by the assets of such Person, the amount
of such obligation being deemed to be the lesser of (i) the Fair Market Value of such
assetor (i) the amount of the obligation so secured;

provided, however, that notwithstanding the foregoing, obligations or responsibilities of
the Authority not otherwise constituting Indebtedness of the Authority used by third party
holders of such obligations or responsibilities to raise financing for such third party
(including the Tribe or any manager of the Facility) shall not constitute Indebtedness of
the Authority solely by reason of the fact of such financing.

Indebtedness:

(A)  for purposes of calculations, basket compliance and other
limitations set forth in this Indenture, shall be calculated (1) based solely on the
portion of such Indebtedness attributable to principal and (2) net of sinking fund
payments made in respect of such Indebtedness and other cash collateral securing
such Indebtedness;

(B)  will not include obligations of any Person (1) arising from the
honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently drawn against insufficient funds in the ordmary course of
business, provided that such obligations are extinguished within 5 Business Days
of their Incurrence, (2) resulting from the endorsement of negotiable instruments
for collection in the ordinary course of business and (3) under standby letters of
credit to the extent collateralized by cashor Cash Equivalents;

(C)  will include the liquidation preference and any mandatory
redemption payment obligations in respect of any Disqualified Capital Stock of
the Authority or any Preferred Capital Stock of any Restricted Subsidiary of the
Authority;

(D)  will not include any liability for federal, provincial, state, Tribe,
local or other taxes; and

(E)  will not include obligations in respect of the Tribal Distribution
Obligations or obligations under performance bonds, performance guarantees,
surety bonds and appeal bonds, letters of credit or similar obligations, incurred n
the ordinary course of business.

“Indenture” means this Indenture as amended, restated or supplemented from time to
time i accordance with the terms hereof.

“Independent Financial Advisor” means a nationally recognized accounting, appraisal or
investment banking firm or consultant in the United States that is, in the judgment of the
Authority’s Board of Directors, qualified to perform the task for which it has been engaged (1)
which does not, and whose directors, officers and employees or Affiliates do not, have a direct or
indirect financial interest in the Authority and (2) which, in the judgment of the Board of
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Directors of the Authority, is otherwise independent and qualified to perform the task for which
it is to be engaged.

“Initial Notes” means the 9% senior secured notes due 2020 issued by the Authority
pursuant to this Indenture on May 30, 2012.

“Institutional Accredited Investor” means an institution that is an “accredited investor” as
that term is defined in Rule 501(a)(1), (2), (3) or (7) promulgated under the Securities Act.

“Intercreditor Agreement” means, with respect to Indebtedness extended by (i) a Person
other than the Tribe or an Affiliate thereof, an intercreditor agreement containing the terms set
forth on Annex I hereto and other customary terms not mconsistent therewith, and (i1) the Tribe
or an Affiliate thereof, an intercreditor agreement in substantially the form set forth on Annex II
hereto (as the same may be reasonably updated for the passage of time, changed circumstances
or changed law).

“interest’ means, with respect to the Notes, any cash interest on the Notes (includng any
additional mterest, if applicable).

“Interest Payment Date” means March 30 and September 30 of each year.

“Investment’ means, with respect to any Person, any direct or indirect loan, advance,
guarantee or other extension of credit (in each case other than n connection with an acquisition
of property or assets that does not otherwise constitute an Investment) or capital contribution to
(by means of transfers of cash or other property or assets to others or payments for property or
services for the account or use of others, or otherwise), or purchase or acquisition of Capital
Stock, bonds, notes, debentures or other securities or evidences of Indebtedness issued by, any
other Person. The amount of any Investment will be the origmal cost of such mvestment, plus
the cost of all additions thereto, and minus the amount of any portion of such Investment repaid
to such Personin cashas a repayment of principal or a return of capital, as the case may be, but
without any other adjustments for increases or decreases in value, or write-ups, write-downs or
writeoffs with respect to such Investment. In determining the amount of any Investment
involving a transfer of any property or asset other than cash, such property will be valued at its
Fair Market Value at the time of such transfer. For purposes of Section 4.9, an Investment will
be deemed to be made upon any Designation in an amount (the “Designation Amount™) equal to
the greater of (1) the net book value of the Authority’s interest in the applicable Subsidiary
calculated in accordance with GAAP and (2) the Fair Market Value of the Authority’s interest in
the applicable Subsidiary as determined in good faith by the Board of Directors of the Authority
(or a duly authorized committee thereof) and evidenced by a Board Resolution, whose
determination will be conclusive, plus, in each case, the amount, if applicable, described n
Section 4.14(4). If the Authority or any Restricted Subsidiary, of the Authority sells or otherwise
disposes of any Capital Stock of any Restricted Subsidiary of the Authority such that, after
giving effect to such sale of disposition, such Person ceases to be a Restricted Subsidiary of the
Authority, the Authority will be deemed to have made an Investment on the date of such sale or
disposition equal to the Fair Market Value of the Capital Stock of such Restricted Subsidiary that
after giving effectto such sale or disposition is owned, directly or indirectly, by the Authority.
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“Issue Date” means the date on which the Initial Notes are originally issued.
“Key Project Assets” means:

(D any real property or interest in real property held in trust for the Tribe by
the United States upon which the Facility is located and

(2) any improvement to the real property referred to in clause (1) above (but
excluding any real property improvements determined by the Authority to be no longer
useful to the operation of the Facility).

“Legal Defeasance” has the meaning set forth under Section 9.2.
“Legal Holiday” has the meaning set forth under Section 14.7.
“Lending Party” has the meaning set forth in Section 14.9.

“Lien” means any lien, mortgage, charge, security interest, hypothecation, assignment for
security or encumbrance of any kind (including any conditional sale or capital lease or other title

retention agreement, and any agreement to give any security interest but excluding any lease
which does not secure Indebtedness);

“Management Activities” has the meaning set forth in Section 14.9.

“Monthly Tribal Distribution” means, with respect to any month in any calendar year, an
amount equal to one twelfth (1/12) of the Annual Tribal Distribution then in effect for such
calendar year.

“Moody’s” means Moody’s Investors Service, Inc. or any successor thereto.

“Net Cash Proceeds™ means the aggregate proceeds in the form of cash or Cash
Equivalents received by the Authority or any Restricted Subsidiary of the Authority in respect of
any Asset Sale, mcluding all cash or Cash Equivalents received upon any sale, liquidation or
other exchange of proceeds of Asset Sales received in a form other than cash or Cash
Equivalents, net of:

(D The direct costs relating to such Asset Sale (including, without limitation,
legal, accounting and investment banking fees, brokerage fees and sales commissions)
and any relocation or transportation expenses Incurred as a result thereof;

) taxes paid or payable directly as a result thereof;

3) amounts required to be applied to the repayment of Indebtedness secured
by a Lien on the asset or assets that were the subject of such Asset Sale;

4 amounts deemed, n good faith, appropriate by the Board of Directors of
the Authority (or a duly authorized committee thereof) to be provided as a reserve, in
accordance with GAAP, against any liabilities associated with such assets which are the
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subject of such Asset Sale (provided that the amount of any such reserves will be deemed
to constitute Net Cash Proceeds at the time such reserves will have been released or are
not otherwise required to be retained as a reserve); and

®) all distributions and other payments required to be made to mmority
mterest holders i Restricted Subsidiaries as a result of such Asset Sale.

“Net Proceeds Offer” has the meaning set forth under Section 4.11(e).

“Net Proceeds Offer Payment Date’ has the meaning set forth in Section 4.11(e)(2).
“Net Proceeds Offer Trigger Date” has the meaning set forth in Section 4.11(e).
“Notes” means, collectively, the Initial Notes and the Additional Notes, if any.

“NIGC” means the National Indian Gaming Commission.

“Non-U.S. Person” means a Person who is not a U.S. person, as defined in Regulation S.

“Obligations” means any principal, interest, penalties, fees, indemnifications,
reimbursement obligations, damages and other liabilities payable under the documentation
governing any Indebtedness.

“Offering Statement” means the Authority’s Offer to Purchase, Offer to Exchange and
Consent Solicitation Statement initially issued on March 30, 2012, as the same may be amended
or supplemented from time to time.

“Officer” means the Chairperson, the President, the Vice Chairperson, the Chief Financial
Officer, the Treasurer or the Secretary of the Authority (or the functional equivalent thereof).

“Officers’ Certificate” means a certificate signed by two Officers or by one Officer and
any Assistant Treasurer or Assistant Secretary of the Authority and which complies with the
provisions of this Indenture.

“Old Notes” means (1) the Authority’s 8% Senior Notes due 2013 outstanding on the
Issue Date and its related guarantees, and (2) the Authority’s Floating Rate Senior Notes due
2012 outstanding on the Issue Date and its related guarantees.

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably
acceptable to the Trustee; such counsel maybe an employee of or counsel to the Authority or the
Trustee.

“Operating Cash” means all cash in transit to and from the Facility, all cage cash, slot
hopper fill, cash in valet or other registers and change boxes, cashin any gaming devices
operated by the Authority, and other cashat any other location on the premises of the Facility
necessary or desirable for the operation of the Facility, in eachcase to the extent that all such
cash does not exceed $10 million in the aggregate.
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“Operating Liquidity” means, as of any time of determination, the sum of (i) Operating
Cash plus (i) cash and Cash Equivalents on deposit in any Deposit Account from which the
Authority at such time is authorized to make withdrawals.

“Other Notes™ has the meaning set forth in Section 2.2.

“Ownership Interest” means, with respect to any Person, Capital Stock of such Person or
any interest which carries the right to elect or appoint any member of the Board of Directors or
other executive office of such Person.

“Paying Agent" has the meaning set forth under Section 2.4.
“Permitted Indebtedness” has the meaning set forth under Section 4.10(b).
“Permitted Investments” means:

) Investments in cash and Cash Equivalents;

2) Investments m the Authority or any Guarantor or any Person that, asa
result of or m connection with such Investment, (a) becomes a Guarantor or (b) is merged
or consolidated with or into, of transfers or conveys substantially all of its assets to, or is
liquidated mto, the Authority or any Guarantor;

3) Investments i this Notes;

“4) mvestments m prepaid expenses, prepaid assets, negotiable nstruments
held for collection or deposit and lease, utility and workers’ compensation, performance
and other similar deposits made in the ordnary course of business;

&) Hedging Obligations permitted by clause (6) of the defmnition of
“Permitted Indebtedness™;

(6) any Investment to the extent that the consideration therefor consists of
Qualified Capital Stock of the Authority;

@) accounts receivable created or acquired in the ordinary course of business
or Investments (including debt obligations or “marker” extended to casino patrons)
received in connection with the bankruptcy or reorganization of suppliers and customers
and in settlement of delinquent obligations of, and other disputes with, customers and
suppliers;

® advances to officers, directors and employees of the Authority, any
Guarantor, or any Restricted Subsidiary for travel, entertainment, relocation, expenses,
and payroll advances, n eachcase in the ordinary course of business not to exceed
$500,000 at any one time outstanding;

) any non-cash consideration received as a result of Asset Sales in

compliance with Section 4.11;
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(10)  Investments in the Tribe to the extent required by the Tribe to make
Capital Expenditures and for working: capital purposes; and

(11) i addition to the Investments described in clauses (1) through (10) above,
other Investments not to exceed $2.5 million atany time outstanding.

The amount of Investments outstanding at any time pursuant to clause (1 1) above will be
deemed to be reduced:

(a) upon the disposition or repayment of or return on any Investment made
pursuant to clause (11) above, by an amount equal to the return of capital with respect to
such Investment to the Authority or any Restricted Subsidiary of the Authority (to the
extent not included in the computation of Consolidated Net Income), less the cost of the
disposition of such Investment and net of taxes; and

(b) upon a Revocation redesignating an Unrestricted Subsidiary as a
Restricted Subsidiary, by an amount equal to the lesser of (x) the Fair Market Value of
the Authority’s proportionate interest in such Subsidiary immediately following such
redesignation, and (y) the aggregate amount of Investments in such Subsidiary that
increased (and did not previously decrease) the amount of Investments outstanding
pursuant to clause (11) above.

“Permitted Liens” means:

H Liens on property of a Person existing at the time such Person is merged
or consolidated with or nto the Authority or any Restricted Subsidiary of the Authority
or such Person is designated to be a Restricted Subsidiary; provided, however,that such
Liens were in existence prior to the contemplation of such merger, consolidation or
designation and do not attach to any property or assets of the Authority or any Restricted
Subsidiary of the Authority other than the property or assets subject to the Liens prior to
such merger, consolidation or designation and the proceeds thereof;

2 Liens securing the Indebtedness under the Credit Facilities permitted
pursuant to clause (3) of Section 4.10;

3) Liens existing on the Issue Date securing Existing Indebtedness;

4 Liens securing all of the Obligations under this Indenture and the
Collateral Document;

5) Liens in favor of the Authority or any Restricted Subsidiary of the
Authority;

(6) Liens securng Hedging Obligations incurred pursuant to clause (6) of the
definition of “Permitted Indebtedness”;

@) Liens securing Indebtedness (including FF&E Financings and Capital
Lease Obligations) permitted by clause (7) of the definition of “Permitted Indebtedness,”
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provided that such Indebtedness will not be secured by any asset other than the specified
asset being financed;

(8) Liens for taxes, assessments or governmental charges (including, without
limitation, license fees payable to the CGCC or changes arismg under the Compact) or
claims either (a) not delinquent or (b) contested in good faith by appropriate proceedings
and as to which the Authority or any of its Restricted Subsidiaries will have set aside on
its books such reserves as may be required pursuant to GAAP;

9 statutory and contractual Liens of landlords and Liens of carriers,
warehousemen, mechanics, suppliers, materialmen, repairmen and other Liens imposed
by law or contract Incurred in the ordinary course of business for sums not yet delnquent
or being contested i good faith, and, mn such case, if such reserve or other appropriate
provision, if any, as will be required by GAAP will have been made in respect thereof;

(10) Liens Incurred or deposits made in the ordmary course of business in
connection with workers’ compensation, unemployment insurance and other types of
social security, or to secure the performance of tenders, statutory obligations, surety and
appeal bonds, bids, leases, government contracts, performance and return-of-money
bonds and other similar obligations (exclusive of obligations for the payment of borrowed
money);

(11)  Liens upon specific tems of mventory or other goods or proceeds of any
Person securing such Person’s obligations in respect of bankers’ acceptances issued or
created for the account of such Person to facilitate the purchase, shipment or storage of
such inventory or other goods or proceeds;

(12)  judgment Liens not giving rise to an Event of Default so long as such
Liens are adequately bonded and any appropriate legal proceedings which may have been
duly initiated for the review of such judgment have not been finally terminated or the
period within which the proceedings may be mnitiated has not expired;

(13) easements, rights-of-way, zoning restrictions’ and other similar charges,
restrictions or encumbrances m respect of real property or immaterial imperfections of
title which do not, in the aggregate, impair in any material respect the ordinary conduct of
the business of the Authority and the Restricted Subsidiaries taken as a whole;

(14) Liens securing reimbursement obligations with respect to commercial
letters of credit which encumber documents and other assets relating to such letters of
credit and products and proceeds thereof;

(15) Liens encumbering deposits made to secure obligations arising from
statutory, regulatory, contractual or warranty requirements of the Authority or any of its
Restricted Subsidiaries, including rights of offset and setoff;

(16)  bankers’ Liens, rights of setoff and other similar Liens existing solely with
respect to cash and Cash Equivalents on deposit in one or more accounts mantamed by
the Authority or any of its Restricted Subsidiaries, in each case granted in the ordinary
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course of business in favor of the bank or banks with which such accounts are maintained,
securing amounts owing to such bank with respect to cash management and operating
account arrangements, including those involving pooled accounts and netting
arrangements; provided that n no case will any such Liens secure (either directly or
indirectly) the repayment of any Indebtedness;

(17)  leases or subleases granted to others that do not materially mterfere with
the ordinary course of business of the Authority or any of its Restricted Subsidiaries;

(18)  Liens arising from filing Uniform Commercial Code financing statements
regarding capital leases;

(19) Liens securing Acquired Indebtedness permitted to be Incurred under this
Indenture; provided that the Liens do not extend to assets not subject to such Liens at the
time of acquisition and are no more favorable to the lienholders than those securing such
Acquired Indebtedness prior to the Incurrence of such Acquired Indebtedness by the
Authority or a Restricted Subsidiary of the Authority;

(20)  Liens i favor of customs and revenue authorities arising as a matter of
law to secure payment of customs duties in connection with the importation of goods;

(21) Liens on and pledges of the Capital Stock of any Unrestricted Subsidiary
securing any Indebtedness of such Unrestricted Subsidiary;

(22) Liens arising under this Indenture in favor of the trustee for its own benefit
and similar Liens in favor of other trustees, agents and representatives arising under
instruments governing Indebtedness permitted to be Incurred under this Indenture,
provided, that such Liens are solely for the benefit of the trustees; agents, or
representatives in their capacities as such and not for the benefit of the holders of such
Indebtedness;

(23) Liens arising from the deposit of funds or securities i trust for the
purpose of decreasing or defeasmg Indebtedness so long as such deposit of funds or
securities and such decreasing or defeasing of Indebtedness are permitted under Section
4.9;

(24) Liens mcurred in the ordinary course of business of the Authority, a
Guarantor or any of their respective Restricted Subsidiaries with respect to obligations
that do not exceed $5.0 million at any one time outstanding and (a) are not Incurred in
connection with the borrowing of money or the obtaining of advance of credit (other than
trade credit in the ordinary course of business) and (b) do not in the aggregate materially
detract from the value of the property and materially impair the use thereof in the
operation of business by the Authority, a Guarantor, or any of ther respective Restricted
Subsidiaries;

(25) Liens to secure any refnancings, renewals, extensions, modifications or
replacements (collectively, “refinancing”) (or successive refinancings), in whole or in
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part, of any Indebtedness secured by Liens referred to in clauses (1),(3),(7), (19) or
(21) above so long as such Lien does not extend to any other property; and

(26) Liens on the Collateral granted in favor of the Tribe to secure the Tribal
Distribution Obligations.

In each case set forth above, notwithstanding any stated limitation on the assets that may
be subject to such Lien, a Permitted Lien on a specified asset or group or type of assets may
include Liens on all improvements, additions and accessions thereto and all products and

proceeds thereof (including, without limitation, dividends, distributions and increases in respect
thereof).

“Permitted Payments” means any of the following items:

(D payment for actual services, products or benefits rendered, performed or
delivered in the ordinary course of business of the Authority that are reasonably
necessary or desirable, i the good faith determmation of an Officer, to the operation of
the Authority, not to exceed the amount that would otherwise be paid for such services,
products or benefits to a third-party in an arm’s-length transaction, including without
limitation any activities of the Tribe, the Tribal Council or the Tribal Gaming
Commission in connection with the Authority;

2 payments for allocated costs of employee benefits for employees of the
Authority paid by the Tribe or the Tribal Council, including allocated costs of third-party
admmistration; and

3 payments for allocated costs of providing police, fire, sewage and other
municipal or similar services to the Authority paid by the Tribe or the Tribal Council.

“Person” means any individual, corporation, partnership, joint venture, association,
joint-stock company, limited liability company, lmited Lability partnership, trust,
unincorporated organization, authority or government or any agency or political subdivision
thereof.

“Physical Notes” means certificated Notes in registered form in substantially the form set
forth in Exhibit A-1 hereto except that such Note shall not bear the Global Note Legend and shall
not have the “Schedule of Exchanges of Interests in the Global Note™ attached thereto.

“Preferred Capital Stock,” in any Person, means Capital Stock of any class or classes
(however designated) which is preferred as to the payment of dividends or distributions, or as to
the distribution of assets upon any voluntary or mvoluntary liquidation or dissolution of such
Person, over Capital Stock of any other class n such Person.

“principal” of a Note means the principal of the Note plus the premmum, if any, payable
on the Note which is due or overdue or is to become due at the relevant time.

“Private Placement Legend” means the legend initially set forth on the Rule 144A Notes
and Other Notes that are Restricted Notes in the form set forth in Exhibit B.
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“Protected Assets” means (a) all real property and interests therein, including fixtures
constituting real property, (b) any asset against which it would be a violation of federal law, state
law or the Compact to enforce remedies, (c) any assets belonging to the Tribe (as distinct from
the Authority or any Restricted Subsidiaries), to any individual member of the Tribe, or to any
entity or business owned by the Tribe (other than the Authority, any Restricted Subsidiaries and
their respective assets), in each case of this clause (c), to the extent such assets are not used in
any Related Business, and (d) any assets owned by an Excluded Business. Notwithstanding the
foregoing provisions of this definition, Protected Assets shall not include any assets or properties
that were distributed or received by the Tribe (or any entity or business owned by the Tribe other
than the Authority, any Restricted Subsidiaries or their respective assets) in violation of any
provisions of this Indenture or any assets or properties that were purchased with such assets or
properties or any proceeds of such assets or property that were distributed or received by the
Tribe (or any entities or business owned by the Tribe other than Authority, any Restricted
Subsidiaries or their respective assets) in violation of any provisions of this Indenture.

“Qualified Bank” means (a) Rabobank, N.A., (b) any domestic commercial bank having
capital and surplus in excess of $500.0 million and a Thomson BankWatch Rating of “B” or
better, or (c) any other domestic commercial bank located within 50 miles of the resort property
having capital and surplus in excess of $100.0 million.

“Qualified Bank Accounts” has the meaning set forth in Section 4.25.

“Qualified Capital Stock” in any Person means any Capital Stock in such Person other
than any Disqualified Capital Stock.

“Qualified Institutional Buyer” or “QIB” shall have the meaning specified in Rule 144A
promulgated under the Securities Act.

“Redemption Date” when used with respect to any Note to be redeemed on an optional
basis means the date fixed for such redemption pursuant to the terms of the Notes.

“Registrar” has the meaning set forth under Section 2.4.

“Regulation S” means Regulation S promulgated under the Securities Act.
“Regulation S Global Note” has the meaning set forth in Section 2.16(a).
“Regulation S Notes” has the meaning set forth under Section 2.2.

“Regulation S Permanent Global Note” means a permanent Global Note in the form of
Exhibit A-1 hereto bearing the Global Note Legend and the Private Placement Legend and
deposited with or on behalf of and registered n the name of the Depositary or its nominee, issued
in a denommation equal to the outstanding principal amount of the Regulation S Temporary
Global Note upon expiration of the Restricted Period.

“Regulation S Temporary Global Note” means a temporary Global Note in the form of
Exhibit A-2 hereto deposited with or on behalf of and registered n the name of the Depositary or
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its nominee, issued in a denommation equal to the outstanding principal amount of the Notes
mitially sold in reliance on Rule 903 of Regulation S.

“Related Business™ means (a) any existing or future business or commercial activities of
the Authority or any Restricted Subsidiaries, wherever located, and (b) to the extent not included
in clause (a), any existing or future business or commercial activitics of the Tribe or any Affiliate
of the Tribe conducted at the Facility, including, without limitation, all gaming, hotel,
entertainment, recreation, food and beverage and retail activities at the Facility, but excluding
any Excluded Busmesses.

“Related Business Assets” means (a) all real and personal property, and any interest
therem, of the Authority or any Restricted Subsidiary, and (b) to the extent not included i (a), (i)
all assets of the Tribe or any instrumentality, enterprise or subunit of the Tribe used in a Related
Business, (i) all cash, Cash Equivalents, receivables and other assets generated by the businesses
conducted with the assets referred to in clause (i) of this definition, and (ii)) all proceeds, income
and profits from any of the assets referred to n clauses (i) and (ii) of this defmition.
Notwithstanding the foregoing provisions of this defmition, Related Business Assets shall not
include any assets used in connection with an Excluded Business or any assets subject to a
distribution or transfer that did not at the time of its occurrence violate any terms of this
Indenture or Notes.

“Restricted Global Note” has the meaning set forth in Section 2.16(a).

“Restricted Note™ has the same meaning as “Restricted Security” set forth in
Rule 144(a)(3) promulgated under the Securities Act, provided, that the Trustee shall be entitled
to request and conclusively rely upon all Opinion of Counsel with respect to whether any Note is
a Restricted Note.

“Restricted Payment” has the meaning set forth in Section 4.9(a).

“Restricted Period” means the 40-day distribution compliance period as defined in
Regulation S. :

“Restricted Subsidiary” means, with respect to any Person, any Subsidiary of such Person
other than any Subsidiary that has been designated by the Board of Directors of the Authority, by
a Board Resolution delivered to the Trustee, as an Unrestricted Subsidiary pursuant to Section
4.14. Any designation of a Subsidiary of the Authority as an Unrestricted Subsidiary may be
revoked by a Board Resolution delivered to the Trustee, subject to the provisions of Section 4.14.
For the avoidance of doubt, on the Issue Date, all Subsidiaries of the Authority that are its
Restricted Subsidiaries.

“Revocation” has the meaning set forth under Section 4.14.
“Rule 144 means Rule 144 promulgated under the Securities Act.
“Rule 144A4” means Rule 144A promulgated under the Securities Act.

“Rule 1444 Notes” has the meaning set forth under Section 2.2.
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“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill
Companies, Inc., or any successor thereto.

“Scheduled Capital Expenditures” means, with respect to any calendar year, the amount

of the Capital Expenditures m an aggregate amount not exceeding the amount set forth below
opposite such year:

Year Amount
(in millions)
200 e 15.5
2003 e e e —————_ 9.0
2014 and thereafter..........cccocvviviiiiiiii e 8.0

provided, that any amounts not expended in any year may be carried over to future years and that
Scheduled Capital Expenditures may be increased at any time by the Authority in its discretion
by one-time amounts of up to $5.0 million to develop and construct a fuel station and
convenience market and any and all related amenities, infrastructure and improvements (and any
development activities incidental thereto).

“SEC” means the Securities and Exchange Commission.

“Secured Indebtedness” means, with respect to any Person, all Indebtedness of such
Person secured by a Lien on any property or assets of such Person and/or its Restricted
Subsidiaries in compliance with the terms of this Indenture;

“Securities Act” means the Securities Actof 1933, or any successor statute, and the rules
and regulations promulgated by the SEC thereunder.

“Security Agreement” means the Security Agreement dated as of the date of the Issue
Date, among the Authority and the Collateral Agent.

“Significant Subsidiary” means (1) any Restricted Subsidiary that would be a “significant
subsidiary” as defined in Regulation S-X promulgated pursuant to the Securities Act as such
Regulation is in effect on the Issue Date and (2) any Restricted Subsidiary that, when aggregated
with all other Restricted Subsidiaries that are not otherwise Significant Subsidiaries and as to
which any event described in Section 6.1(8) has occurred and is continuing, would constitute a.
Significant Subsidiary under clause (1) of this definition.

“Stated Maturity” when used with respect to any Note or any installment of interest
thereon, means the date specified in such Note as the fixed date on which the principal of such
Note or such installment of interest is due and payable.

“Subordinated Indebtedness” means any Indebtedness of the Authority or a Guarantor
that is expressly subordinated in right of payment to the Notes or the Guarantee of such
Guarantor.

“Subsidiary” with respect to any Person means (1) any corporation, limited liability
company, association or other business entity of which more than 50% of the total voting power
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of all outstanding Voting Stock entitled (without regard to the occurrence of any contingency) to
vote in the election of the Board of Directors thereof is at the time owned or controlled, directly
or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a
combination thereof) and (2) any partnership (a) the sole general partner or the managing general
partner of which is such Person or a Subsidiary of such Person or (b) the only general partners of
which are such Person or one or more Subsidiaries of such Person (or any combination thereof).
Unless otherwise specified, “Subsidiary” refers to a Subsidiary of the Authority.

“Surviving Person™ means, with respect to any Person involved in or that makes any
Disposition, the Person formed by or surviving such Disposition or the Person to which such
Disposition is made.

“TIA” means the Trust Indenture Act of 1939 (15 U.S. Code §§77aaa-77bbbb) as in effect
on the date of this Indenture.

“Total Assets” means, with respect to any Person, as of any date, the consolidated total
assets of such Person, as determined in accordance with GAAP.

“Transaction Documents™ means collectively, this Indenture, the Notes, the Guarantees,
the Collateral Documents and the Intercreditor Agreement.

“Transaction Expenses” means the expenses incurred by the Authority in connection with
the Authority’s offer to purchase, offer to exchange and consent solicitation and the issuance of
the Notes undertaken concurrently with the offering of the Notes.

“Treasury Rate” means, with respectto a Redemption Date, the yield to maturity as of
such Redemption Date of United States Treasury securities with a constant maturity (as compiled
and published m the most recent Federal Reserve Statistical Release H.15(519) (or any successor
publication which is published weekly by the Board of Governors of the Federal Reserve System
and which establishes yields on actively traded United States Treasury securities adjusted to
constant maturity) that has become publicly available at least two Business Days prior to such
Redemption Date (or, if such Statistical Release (or any successor release) is no longer published,
any publicly available source of similar market data)) most nearly equal to the period from such
Redemption Date to May 30, 2016; provided, however, that if the period from such Redemption
Date to May 30, 2016 is not equal to the constant maturity of the United States Treasury security
for which a weekly average yield is given, the Treasury Rate shall be obtained by linear
interpolation (calculated to the nearest one twelfth of a year) from the weekly average yields of
United States Treasury securities for which such yields are given, except that if the period from
such Redemption Date to May 30, 2016 is less than one year, the weekly average yield on
actually traded United States Treasury securities adjusted to a constant maturity of one year shall
be used.

“Tribal Council” means the governing body of the Tribe established pursuant to
Article IV Section 2 of the Constitution.

“Tribal Default” means a Default or Event of Default that arises as a result of either of
the following having occurred and being continuing (and the economic effect thereof, if any, on
the holders of the Notes has not been cured or remedied): (i) an intentional failure to pay any
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amount of principal or mnterest on the Notes when due, if at any time when such payment was
due and not paid, the Authority had the funds available to make such full or partial payment
(after giving effect to reserves for (a) the payment of the then-current Monthly Tribal
Distribution, (b) current debt service on Credit Facilities that are senior in right of payment to the
Obligations under this Indenture, the Notes, the Guarantees or any other Transaction Document,
(c) current payment obligations in respect of FF&E Financings and (d) the Authority to have
Operating Liquidity of $14 million after making such payment), but did not make such full or
partial payment, or (i) a Default or an Event of Default under Section 4.24.

“Tribal Distribution Obligations™ means the obligations of the Authority to pay the
Monthly Tribal Distributions pursuant to the Distribution Agreement.

“Tribal Gaming Commission” means the Picayune Rancheria of the Chukchansi Indians
Tribal Gaming Commission.

“Tribal Gaming Ordinance” means the duly and validly adopted Tribal Gaming
Ordmance of the Tribe adopted by the Tribal Council on February 22, 2010, and approved by the
NIGC on April 16, 2010, as required by IGRA.

“Tribal Party” has the meaning set forth under Section 13.1(a).

“Tribal UCC” means that the Uniform Commercial Code as in effect in the State of
California as adopted by certain Tribal Council Resolution No. 2002-28 approving the adoption
of Article 9 of the Uniform Commercial Code as in effect in the State of California, as the same
may be amended from time to time.

“Tribe” means the Picayune Rancheria of the Chukchansi Indians, a sovereign tribe
recognized by the United States pursuant to 25 C.F.R. Part 83.

“Tribe Forum” means any court or other tribunal, forum, council, or adjudicative body of
the Tribe.

“Trustee” means the party named as such in this Indenture until a successor replaces it
pursuant to this Indenture and thereafter means the successor.

“Unredeemed Excess Cash Flow” means, with respect to any ECF Redemption Date in
respect of which the amount of Unredeemed Excess Cash Flow is determined, an amount, if any,
equal to the lesser of: (A)an amount equal to (i) 95% of Excess Cash Flow calculated in
accordance with the terms hereof for each ECF Period ending on or after the Issue Date that has
been completed (but excluding the ECF Period immediately prior to such ECF Redemption
Date), less (i) the aggregate amount of cash expended by the Authority to redeem Notes
pursuant to Section 3.9 in respect of all ECF Periods ending on or after the Issue Date that have
been completed as of such ECF Redemption Date (without giving effect to any amounts to be
paid on such ECF Redemption Date in respect of the ECF Period immediately prior to such ECF
Redemption Date), and (B) the amount by which Operating Liquidity exceeds $14 million as
determmned by the Authority as of the close of busmess on the last day of the ECF Period
immediately prior to such ECF Redemption Date (as reduced to give pro forma effect to amounts,
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if any, to be paid on such ECF Redemption Date in respect of the ECF Period immediately prior
to such ECF Redemption Date).

“Unrestricted Subsidiary” means any Subsidiary of the Authority designated as such
pursuant to and in compliance with Section 4.14,n eachcase until such time as any such
designation may be revolted by a Board Resolution delivered to the Trustee, subject to the
provisions of Section 4.14.

“Unutilized Net Cash Proceeds” has the meaning set forth in Section 4.11(e).

“U.S. Government Obligations™ means direct non-callable obligations of the United
States of America for the payment of which the full faith and credit of the United States is
pledged.

“Voting Stock” means Capital Stock in a corporation or other Person with voting power
under ordinary circumstances entitling the holders thereof to elect the Board of Directors or other
comparable governing body of such corporation or Person.

“Weighted Average Life to Maturity” means, when applied to any Indebtedness
(including Disqualified Capital Stock) at any date, the number of years obtained by dividing (1)
the sum of the products obtained by multiplying (A) the amount of each then-remaining
installment, sinking fund, serial maturity of other required scheduled payment of principal or
dividends including payment at final maturity, in respect thereof, by (B) the number of years
(calculated to the nearest one-twelfth) that will elapse between such date and the making of such

payment, by (2) the then outstanding aggregate principal amount of such Indebtedness (including
Disqualified Capital Stock).

“Wholly Owned Restricted Subsidiary’” means any Restricted Subsidiary all of the voting
power of outstanding Voting Stock (other than directors’ qualifying shares) of which is owned,
directly or indirectly, by the Authority.

“Working Capital” means, as of any date of determination, the current assets (other than
cashand Cash Equivalents) of the Authority minus the current liabilities of the Authority, in each
case determined in accordance with GAAP. All borrowings and repayments under the revolving
Credit Facility, all accrued liabilities for Capital Expenditures and the current portion of any
long-term indebtedness shall be excluded from the definition of Working Capital

Section 1.2 Incorporation by Reference of Trust Indenture Act. Whenever this
Indenture refers to a provision of the TIA, the portion of such provision required to be
incorporated heremn in order for this Indenture to be qualified under the TIA is incorporated by
reference in and made a part of this Indenture. The following TIA terms used in this Indenture
have the following meanings:

“indenture securities” means the Notes.
“indenture securityholder” means a Holder.

“indenture to be qualified” means this Indenture.
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“indenture trustee” or “‘institutional trustee” means the Trustee.

“obligor on the indenture securities” means the Authority, the Guarantors or any
other obligor on the Notes.

All other terms used in this Indenture that are defined by the TIA, defined in the TIA by
reference to another statute or defined by SEC rule have the meanings therein assigned to them.

Under no circumstances shall the Authority be required to file, deliver or otherwise
provide any reports or information to the SEC, the Trustee or the Holders that may be required as
a result of the incorporation by reference of the TIA as in effect on the date hereof without regard
to any future supplement or amendment

Section 1.3 Rules of Construction. Unless the context otherwise requires:

H a term has the meaning assigned to it herein, whether defined expressly or
by reference;

) “or” is not exclusive;

3) words in the singular include the plural, and i the plural include the
singular;

4 words used herein implying any gender shall apply to both genders;

(5) “herein,” “hereof” and other words of similar import refer to this Indenture
as a whole and not to any particular Article, Section or other subsection;

(&) unless otherwise specified herein, all accounting terms used herein shall
be interpreted, all accounting determinations hereunder shall be made, and all financial
statements required to be delivered hereunder shall be prepared n accordance with
GAAP, applied on a basis consistent with the most recent audited consolidated financial
statements of the Authority;

@) “$,” “dollars,” “U.S. Dollars” and “United States Dollars™ each refer to
United States dollars, or such other money of the United States that at the time of
payment is legal tender for payment of public and private debts; and

® references to “interest” shall include any additional interest that may be
payable pursuant to Section 4.18.

ARTICLE I
THE NOTES
Section 2.1 Amount of Notes. The Trustee shall authenticate Notes for original issue

on the Issue Date in an aggregate principal amount of $250,406,000 of 9%% Secured Notes due
2020 upon a written order of the Authority in the form of an Officers’ Certificate of the
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called for redemption on that date which have been delivered by the Authority to the Trustee for
cancellation. On and after any ECF Redemption Date, if money sufficient to pay the redemption
price of, including premmum, if any, and accrued mterest on Notes called for redemption shall
have been made available in accordance with the preceding paragraph, the Notes called for
redemption will cease to accrue interest and the only right of the Holders of such Notes will be to
receive payment of the redemption price of and accrued and unpaid interest on such Notes to the
Redemption Date. No Notes of a principal amount of $1,000 or less will be redeemed in part
pursuant to this Section 3.9.

ARTICLE IV

COVENANTS

Section 4.1 Payment of Notes. The Authority shall pay the principal of and interest on
the Notes on the dates and n the manner provided i the Notes and this Indenture. An
installment of principal or interest, shall be considered paid on the date it is due if the Trustee or
Paying Agent by 10:00 a.m. New York City time holds on that date money designated for and
sufficient to pay such instaliment.

The Authority shall pay interest on overdue principal (including post-petition interest in a
proceeding under any Bankruptcy Law).

Section 4.2 Maintenance of Office or Agency. The Authority shall maintain an office
or agency (which may be an office of the Trustee or an affiliate of the Trustee or Registrar)
where Notes may be surrendered for registration of transfer or for exchange and where notices
and demands to or upon the Authority in respect of the Notes and this Indenture may be served.
The Authority shall give prompt written notice to the Trustee of the location, and any change in
the location, of such office or agency. If atany time the Authority shall fail to maintain any such
required office or agency or shall fail to furnish the Trustee with the address thereof, such
presentations, surrenders, notices and demands may be made or served at the Corporate Trust
Office of the Trustee.

The Authority may also from time to time designate one or more other offices or agencies
where the Notes may be presented or surrendered for any or all such purposes and may from
time to time rescind such designations. The Authority shall give prompt written notice to the
Trustee of any such designation or rescission and of any change in the location of any such other
office or agency.

The Authority hereby designates the Corporate Trust Office of the Trustee as one such
office or agency of the Authority in accordance with Section 2.4.

Section 4.3 Legal Existence. Subject to Article V hereof, the Authority shall do or
cause to be done all things necessary to preserve and keep in full force and effect (i) its legal
existence, and the legal existence of each Restricted Subsidiary, in accordance with the
respective organizational documents (as the same may be amended from time to time) of each
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Restricted Subsidiary and the material rights (charter and statutory), licenses and franchises of
the Authority and its Restricted Subsidiaries; provided that the Authority shall not be required to
preserve any such right, license or franchise, or the corporate, partnership or other existence of
any of its Restricted Subsidiaries, if the Board of Directors of the Authority shall determine that
the preservation thereof is no longer desirable in the conduct of the business of the Authority and
its Restricted Subsidiaries taken as a whole, and that the loss thereof is not adverse n any
material respect to the Holders.

Section 4.4 Maintenance of Properties; Compliance with Law.

(a) The Authority shall, and shall cause each of its Restricted Subsidiaries to, atall
times cause all material properties used or useful in the conduct of their respective businesses to
be maintained and kept in good condition, repair and working order (reasonable wear and tear
excepted) and supplied with all reasonably necessary equipment, and shall cause to be made all
commercially reasonable repairs, renewals, replacements, betterments and improvements thereto.

(b) The Authority shall, and shall cause each of its Subsidiaries to, comply with all
statutes, laws, ordinances or government rules and regulations to which they are subject, non-
compliance with which would materially adversely affect the business, prospects, earnings,
properties, assets or financial condition of the Authority and its Subsidiaries taken as a whole.

Section 4.5 Waiver of Stay, Extension or Usury Laws. Each of the Authority and each
of the Guarantors covenants (to the extent that it may lawfully do so) that it shall not at any time
insist upon, or plead (as a defense or otherwise) or in any manner whatsoever claim or take the
benefit or advantage of, any stay or extension law or any usury law or other law which would
prohibit or forgive any of the Authority and the Guarantors from paying all or any portion of the
principal of, premium, if any, and/or interest on the Notes as contemplated herein, wherever
enacted, now or at any time hereafter in force, or which may affect the covenants or the
performance of this Indenture; and (to the extent that they may lawfully do so) eachof the
Authority and the Guarantors hereby expressly waives all benefit or advantage of any such law,
and covenants that it will not hinder, delay or impede the execution of any power herein granted
to the Trustee, but will suffer and permit the execution of every such power as though no such
law had been enacted.

Section 4.6 Compliance Certificate. The Authority shall deliver to the Trustee, within
90 days after the end of each fiscal year, commencing with the fiscal year ending December 31,
2012, a certificate signed by the principal executive officer, principal financial officer or
principal accounting officer stating that a review of the activities of the Authority and its
Subsidiaries during such fiscal year has been made under the supervision of the signing Officers
with a view to determining whether the Authority and the Guarantors have kept, observed,
performed and fulfilled their obligations under this Indenture, and further stating, as to each such
Officer signing such certificate, that to the best of his or her knowledge, the Authority and the
Guarantors have kept; observed, performed and fulfilled eachand every covenant contained in
this Indenture and are not in default i the performance or observance of any of the terms,
provisions and conditions hereof (or, if a Default shall have occurred, describing all such
Defaults of which he or she may have knowledge and what action they are taking or propose to
take with respect thereto) and that to the best of his or her knowledge no event has occurred and
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remains in existence by reason of which payments on account of the principal of or interest, if
any, on the Notes is prohibited or if such event has occurred, a description of the event and what
action the Authority and the Guarantors are taking or propose to take with respect thereto.

The Authority will deliver to the Trustee; within 30 days after the occurrence thereof; an
Officers’ Certificate detailing any Default of which it is aware; its status and what action the
Authority is taking or proposes to take with respect to such Default.

The Authority’s fiscal year currently ends on December 31. The Authority will provide
written notice to the Trustee of any change m its fiscal year.

Section 4.7 Taxes. The Authority and the Guarantors shall, and shall cause each of
their respective Subsidiaries to, pay prior to delinquency all material taxes, assessments, and
governmental levies except as contested n good faith and by appropriate proceedings or where
the failure to effect such payment is not adverse in any material respect to the Holders.

Section 4.8 Repurchase at the Option of Holders upon Change of Control. Ifa
Change of Control occurs, the Authority will, within 30 days after the occurrence of such
Change of Control, make an offer (the “Change of Control Offer”) to all Holders to purchase all
outstanding Notes properly tendered pursuant to such offer, and within 60 days after the
occurrence of the Change of Control, all Notes properly tendered pursuant to such offer will be
accepted for purchase (the date of such purchase, the “Change of Control Purchase Date’) for
cashprice equal to 101% of the principal amount thereof as of the Change of Control Purchase
Date, plus accrued and unpaid mterest to the date of purchase.

In order to effect the Change of Control Offer, the Authority will mail a notice to each
Holder with a copy to the Trustee stating:

D that a Change of Control has occurred and that such Holder has the right to
require the Authority to purchase such Holder’s Notes at a purchase price in cash equal to
101% of the principal amount thereof plus accrued and unpaid interest to the date of
purchase;

2 the purchase date, which will be a Business Day no earlier than 30 days
nor later than 60 days from the date such notice is mailed;

3 that, unless the Authority defaults in the payment of the purchase price,
any Notes accepted for payment pursuant to the Change of Control Offer will cease to
accrue mterest after the Change of Control Purchase Date; and

) the procedures determined by the Authority, consistent with this
Indenture, that a Holder must follow in order to have its Notes purchased.

The Authority will not be required to make a Change of Control Offer following a
Change of Control if a third party makes the Change of Control Offer n a manner, at the times
and otherwise m compliance with the requirements applicable to a Change of Control Offer
made by the Authority and purchases all Notes validly tendered and not withdrawn under such
Change of Control Offer.
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[f the Authority makes a Change of Control Offer, the Authority will comply with all
applicable tender offer laws and regulations, including, to the extent applicable, Section 14(¢)
and Rule 14e-1 under the Exchange Act, any other applicable federal or state securities laws and
regulations, any applicable requirements of any securities exchange on which the Notes are listed,
IGRA, and the rules and regulations of all applicable Gaming Authorities and any violation of
the provisions of this Indenture relating to such Change of Control Offer occurring as a result of
such compliance will not be deemed a Default or an Event of Default.

Section 4.9 Limitation on Restricted Payments.

(a) The Authority will not, and will not cause or permit any of its Restricted
Subsidiaries to, directly or indirectly:

Q) declare or pay any dividend or any other distribution on any Capital Stock
of the Authority or any of its Restricted Subsidiaries or make any payment or distribution
to the direct or indirect holders (in their capacities as such) of Capital Stock of the
Authority or any of its Restricted Subsidiaries (other than any dividends, distributions
and payments made to the Authority or any Restricted Subsidiary of the Authority and
dividends, distributions and payments payable to any Person solely in the form of
Qualified Capital Stock of the Authority);

2 make any payment or distribution to the Tribe (or any agency,
instrumentality or political subdivision thereof) or make, any general distribution to the
members of the Tribe;

3) purchase, redeem or otherwise acquire or retire for value any Capital
Stock of the Authority or any Restricted Subsidiary of the Authority (other than any such
Capital Stock owned by the Authority or any Restricted Subsidiary of the Authority);

¢ purchase, redeem, defease or retire for value, or make any principal
payment on, prior to any scheduled maturity, scheduled repayment or scheduled sinking
fund payment, any Subordinated Indebtedness (other than any Subordinated Indebtedness
held by the Authority or any Restricted Subsidiary of the Authority), except payments,
purchases, redemptions, defeasances, acquisitions or retirements not more than one year
before the Stated Maturity thereof; or

&) make any Investment in any Person (other than Permitted Investments);

(any such payment or other action (other than my exception thereto) described in clause (1), (2),

(3), (4) or (5) above, a “Restricted Payment”),unless at the time the Authority or such Restricted
Subsidiary makes such Restricted Payment:

(A)  no Default or Event of Default will have occurred and be continuing at the
time or immediately after giving effect to such Restricted Payment and no part of such
Restricted Payment constitutes, directly or indirectly, Excess Cash Flow which would
reasonably be expected to be required to make a payment as described under Section 3.9;
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(B) immediately after giving effect to such Restricted Payment, the Authority

would be able to Incur $1.00 of additional Indebtedness (other than Permitted
Indebtedness) under Section 4.10; and

(C) mmediately after giving effectto such Restricted Payment, the aggregate

amount of all Restricted Payments declared or made on or after the Issue Date does not
exceed an amount equal to the sum of:

NY\1998462.13

@) 50% of cumulative Consolidated Net Income of the
Authority determined for the period (taken as one period) from the beginning of
the fiscal quarter following the Issue Date and ending on the last day of the most
recent fiscal quarter immediately preceding the date of such Restricted Payment
for which consolidated financial information of the Authority is available (or if
such cumulative Consolidated NetIncome will be a loss, minus 100% of such
loss); plus

(i) the aggregate net cash proceeds received after the Issue
Date by the Authority either (x) as a capital contribution or (y) from the issue and
sale (other than to a Subsidiary) of its Qualified Capital Stock (except, in each
case, to the extent such proceeds are used to purchase, redeem, retire, defease or
otherwise acquire Capital Stock or Subordinated Indebtedness as set forth n
clause (2) or (3) of paragraph (b) below and excluding the net proceeds from any
issuance and sale of Qualified Capital Stock financed, directly or indirectly, using
funds borrowed from the Authority or any Subsidiary until and to the extent such
borrowing is repaid), plus

(ii)  the principal amount (or accreted amount, determined in
accordance with GAAP, if less) of any Indebtedness of the Authority or any
Restricted Subsidiary of the Authority Incurred after the Issue Date which has
been converted into or exchanged for Qualified Capital Stock of the Authority
(except, in each case, to the extent such proceeds are used to purchase, redeem,
retire, defease or otherwise acquire Subordinated Indebtedness as set forth in
clause (3) of paragraph (b) below, plus

(iv)  in the case of the disposition or repayment of any
Investment or the release of a guarantee constituting a Restricted Payment made
after the Issue Date, an amount (to the extent not included i the computation of
Consolidated Net Income) equal to the lesser of (x) the return of capital with
respect to such Investment and (y) the amount of such Investment which was
treated as a Restricted Payment, in either case, less the cost of the disposition of
such Investment and net of taxes, and, in the case of guarantees, less any amounts
paid under such guarantee, plus

%) so long as the Investment that was deemed to have been
made upon a Designation thereof was treated as a Restricted Payment made after
the Issue Date, with respectto any Unrestricted Subsidiary that has been
redesignated as a Restricted Subsidiary after the Issue Date in accordance with
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Section 4. 14.the Authority’s proportionate interest in an amount equal to the
excess of (x) the Total Assets of such Subsidiary, valued on an aggregate basis at
Fair Market Value, over (y) the total liabilities of such Subsidiary, determined in
accordance with GAAP (and provided that such amount will not in any case
exceed the Designation Amount with respect to such Restricted Subsidiary upon
its Designation).

(b) The foregoing provisions will not prevent:

(N the payment of any dividend or distribution on, or redemption of, Capital
Stock within 60 days after the date of declaration of such dividend or distribution or the
giving of formal notice of such redemption, if at the date of such declaration or giving of
such formal notice such payment or redemption would comply with the provisions of this
Indenture;

2) the purchase, redemption, retirement or other acquisition of any Capital
Stock of the Authority or a Restricted Subsidiary with the net cash proceeds of a
substantially concurrent capital contribution to the Authority or issue and sale (other than
to a Subsidiary) of, or m exchange for, other Capital Stock of the Authority (other than
Disqualified Capital Stock in the case of any such purchase, redemption, retirement or
other acquisition of Qualified Capital Stock); provided, however, that any such net cash
proceeds and the value of any Qualified Capital Stock issued in exchange for such retired
Capital Stock are excluded from Section 4.9(a)(C)(ii). (and were not included therein at
any time);

3 the purchase, redemption, retirement, defeasance or other acquisition of
Subordinated Indebtedness, or any other payment thereon, with the net cash proceeds of a
substantially concurrent capital contribution to the Authority or issue and sale (other than
to a Subsidiary) of, or m exchange for:

(A)  Qualified Capital Stock of the Authority; provided, however, that
any such net cash proceeds and the value of any Qualified Capital Stock issued in
exchange for Subordmated Indebtedness are excluded from Sections 4.9(a)(C)(ii)
and 4.9(a)(C)(iv) (and were not included theremn at any time) or

(B) Disqualified Capital Stock of the Authority or other Subordinated
Indebtedness having no stated maturity for the payment of any portion of
principal thereof prior to the final stated maturity of the Subordinated
Indebtedness being purchased, rede¢med, retired, defeased or otherwise acquired
and having a Weighted Average Life to Maturity equal to or greater than the
Weighted Average Life to Maturity of the Subordinated Indebtedness being
purchased, redeemed, retired, defeased or otherwise acquired;

4 the redemption or repurchase of any debt or equity securities of the
Authority or any Restricted Subsidiary of the Authority required by, and in accordance
with, any order of, any Gaming Authority; provided, however, that the Authority has used
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its commercially reasonable efforts to effecta disposition of such securities to a third
party and has been unable to do so;

%) any payment, purchase, redemption, defeasance or other acquisition or
retirement for value of any Subordinated Indebtedness of the Authority or any Guarantor
if (A) such payment or other action is required by this Indenture or other agreement or
nstrument pursuant to which such Subordinated Indebtedness was issued as a result of a
Change of Control, and (B) the Authority has purchased all Notes, if any, properly
tendered pursuant to any Change of Control Offer that resulted from such event;

6) the payment of any dividend by a Restricted Subsidiary to the holders of
its Capital Stock on a pro rata basis;

@) any Restricted Payment; provided that (a) such Restricted Payment will
not cause the ratio of (i) Indebtedness (less cash and Cash Equivalents) of the Authority
at the end of the latest four-quarter period for which internal financial statements of the
Authority are available to (i) Consolidated EBITDA of the Authority for the latest four-
quarter period for which internal financial statements of the Authority are available, in
each case after giving pro forma effectto such Restricted Payment (and the Incurrence of
any Indebtedness in connection therewith) to be greater than 2.00 to 1.00, (b) at the time
of such Restricted Payment, no Default or Event of Default has occurred and is
continuing and (c) the rating of the Notes by at least one of Moody’s or S&P (to the
extent any such party continues to rate the Notes) is equal to or higher than the rating of
the Old Notes by such rating agency on November 14, 2005;

®) a Monthly Tribal Distribution to the Tribe no more frequently than once
each calendar month; provided, that any amounts that the Authority is entitled to
distribute to the Tribe m any calendar month that are not so distributed by the Authority
to the Tribe in such calendar month may be carried over to future months; and

© Permitted Payments;

provided, however, that m the case of clauses (3),(5), (6) and (7), no Default or Event of Default
will have occurred and be continuing or would arise therefrom;

and provided, further, that n the case of clause (8), such payment shall be made notwithstanding
the occurrence of a Default or Event of Default, provided that,no payment shall be made under
clause (8) if a Tribal Default occurs and is continuing.

In determining the amount of Restricted Payments permissible under Section 4.9(a)(C),
amounts expended pursuant to clauses (1), (7) and (8) of this Section 4.9(b) will be included as
Restricted Payments and amounts expended pursuant to clauses (2),(3), (4), (5), (6) and (9) of
this Section 4.9(b) will be excluded. The amount of any non-cash Restricted Payment will be
deemed to be equal to the Fair Market Value thereof at the date of the making of such Restricted

Payment.
Section4.10  Limitation on Indebtedness and Issuance of Disqualified Capital Stock .
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(a) The Authority will not, directly or indirectly, Incur any Indebtedness (including
any Acquired Indebtedness) or issue any Disqualified Capital Stock, and will not cause or permit
any of its Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness (including any
Acquired Indebtedness) or issue any Preferred Capital Stock; except in each case for Permitted
Indebtedness; provided, however, that if no Default or Event of Default shall have occurred and
be continuing at the time or as a consequence of the incurrence of this Indebtedness, the
Authority and any Guarantor may Incur Indebtedness, and the Authority or any Guarantor may
issue Disqualified Capital Stock, if, in any such case, at the time of and immediately after giving
pro forma effect to such; Incurrence of Indebtedness or issuance of Disqualified Capital Stock
and the application of the proceeds therefrom, the Consolidated Coverage Ratio of the Authority
would be greater than 2.5 to 1.0.

) The foregomg limitations will not apply to the Incurrence or issuance of any of
the following (collectively, “Permitted Indebtedness™), each of which will be given independent
effect:

(1) Indebtedness under the Initial Notes issued on the Issue Date, any
Additional Notes issued solely in exchange for any Old Notes outstanding after the Issue
Date at an exchange ratio not to exceed the exchange ratio in the Offering Statement
specified with respect to the issuance of the Initial Notes, any Guarantees, and the
obligations arising under the Collateral Documents to the extent such obligations
constitute Indebtedness;

2 Existing Indebtedness;

3) Indebtedness of the Authority and the Guarantors under any one or more
Credit Facilities (which Indebtedness may, at the election of the Authority, be senior in
right of payment to the Notes) in an aggregate principal amount at any one time
outstanding not to exceed $10.0 million, less the aggregate amount of all Net Cash
Proceeds of Asset Sales applied by the Authority or any of its Restricted Subsidiaries
smce the Issue Date to permanently repay Indebtedness under Credit Facilities and, if the
Indebtedness is under a revolving Credit Facility, to reduce the revolving credit
commitment pursuant to Section 4.11; provided that if any such Credit Facility is secured
by any of the Collateral, with respect to such Indebtedness extended by (i) a Person other
than the Tribe or an Affiliate thereof, such lenders will have become parties to an
mtercreditor agreement containing the terms set forth on Annex I hereto and other
customary terms not inconsistent therewith, and (i) the Tribe or an Affiliate thereof, such
lenders will have become parties to (a) an intercreditor agreement substantially in the
form attached as Annex II hereto (as the same may be reasonably updated for the passage
of time, changed circumstances or changed law);

4 Indebtedness of any Restricted Subsidiary of the Authority owed to and
held by the Authority or any other Restricted Subsidiary of the Authority and
Indebtedness of the Authority owed to and held by any Restricted Subsidiary of the
Authority or Disqualified Capital Stock of the Authority or any Restricted Subsidiary of
the Authority held by the Authority or any Restricted Subsidiary of the Authority;
provided, however, that (i) any such Indebtedness owed by the Authority or any
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Guarantor will be unsecured and expressly subordnated in right of payment to the
payment and performance of the Authority’s or such Guarantor’s obligations under this
Indenture, the Notes and the Guarantees, as applicable, and (i) an Incurrence of
Indebtedness and issuance of Disqualified Capital Stock that is not permitted by this
clause (4) will be deemed to have occurred upon (x) any sale or other disposition of any
Indebtedness or Disqualified Capital Stock of the Authority or any Restricted Subsidiary
of the Authority referred to in this clause (4) to a Person other than the Authority or any
Restricted Subsidiary of the Authority, and (y) the designation of a Restricted Subsidiary
which holds Indebtedness or Disqualified Capital Stock of the Authority or any other
Restricted Subsidiary as an Unrestricted Subsidiary;

5 guarantees by the Authority or any Guarantor of Indebtedness permitted to
be Incurred under this Section 4.10;

(6) Hedging Obligations of the Authority and its Restricted Subsidiaries;
provided, however, that such Hedging Obligations are entered into for genumne business
purposes and not for speculative purposes to protect the Authority and/or its Restricted
Subsidiaries against interest rate fluctuations or to reduce costs; provided, further, that (1)
such Hedging Agreements shall not increase the Indebtedness of the Authority and the
Restricted Subsidiaries outstanding other than as a result of fluctuations in interest rates
or other risk being hedged or by reason of fees, indemnities and compensation payable
thereunder and (ii) in the case of Hedging Agreements relating to mterest rates, the
foregoing will not prohibit the swap of fixed to floating rates (or vice versa) for genuine
business purposes;

N the incurrence by the Authority and its Restricted Subsidiaries of
Indebtedness in one or more FF&E Financings and Capital Lease Obligations to acquire
or refinance FF&E, in an aggregate principal amount under this clause (7) (including
refinancings (as defmed m clause (10) below) thereof that do not result in an increase n
the aggregate principal amount of Indebtedness as of the date of such proposed
refinancing (other than increases from the amount of accrued and unpaid mnterest thereon,
the amount of any premium required to be paid under the terms of the mstrument
governing such Indebtedness and the amount of reasonable fees and expenses mcurred by
the Authority in connection with such refinancing)) not to exceed $10.0 million
outstanding atany one time;

(8) Indebtedness, of the Authority, or any of its Restricted Subsidiaries
consisting of indemnities, obligations in respectof purchase price adjustments, earn-outs,
or similar obligations (at such time as the amount of such obligation is capable of being
determined and its payment is probable) in connection with the acquisition or disposition
of assets (including pursuant to any amendments to the agreements governing any such
acquisition or disposition), including, without limitation, Capital Stock; provided that,
with respect to any such disposition, the maximum aggregate liability mn respect of all
such Indebtedness will at no time exceed the gross proceeds actually received by the
Authority and its Restricted Subsidiaries n connection with such disposition;
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“ the Incurrence by the Authority or any Restricted Subsidiary of the
Authority of Indebtedness in connection with letters of credit (including, without
limitation, letters of credit in respect of workers’ compensation claims or self-insurance)
with respect to reimbursement type obligations, regarding workers’ compensation clams,
escrow agreements, bankers’ acceptances and surety and performance bonds (in each
case to the extent that such Incurrence does not result m the Incurrence of any obligation
to repay any obligation relating to borrowed money), all in the ordinary course of
business;

(10)  Indebtedness or Disqualified Capital Stock of the Authority or a Restricted
Subsidiary of the Authority to the extent representing a replacement, renewal, refnancing
or extension (collectively, a “refinancing”) of outstanding Indebtedness Incurred or
Disqualified Capital Stock issued in compliance with the proviso of Section 4.10(a) or
any of clause (1),(2) or (10) of this Section 4.10(b); provided, however, that.

(A) any such refinancing will not exceed the sums of the principal
amount (or accreted amount (determined in accordance with GAAP), if less) or
liquidation preference, as applicable, of the Indebtedness or Disqualified Capital
Stock being refinanced, plus the amount of accrued and unpaid mterest or
dividends thereon, plus the amount of any reasonably determined prepayment
premium necessary to accomplish and actually paid in connection with such
refmancing and reasonable fees and expenses incurred in connection therewith;

(B)  the refmancing Indebtedness or Disqualified Capital Stock will
have a final maturity not earlier than, and a Weighted Average Life to Maturity
not less than the Weighted Average Life to Maturity of, the Indebtedness or
Disqualified Capital Stock, as applicable, being refinanced;

(C)  Subordinated Indebtedness may be refinanced only with
Subordinated Indebtedness or Disqualified Capital Stock, and Disqualified
Capital Stock may be refinanced only with other Disqualified Capital Stock; and

(D)  refmancing Indebtedness Incurred by a Restricted Subsidiary of the
Authority that is not a Guarantor may be used to refmance Indebtedness only of a
Restricted Subsidiary that is not a Guarantor.

(11)  Indebtedness of the Authority, to the extent the net proceeds thereof are
promptly (A) used to repurchase Notes tendered in a Change of Control Offer or
(B) deposited to defease the Notes pursuant to Article LX.

(©) For purposes of determining compliance with this Section 4.10,n the event that
an item of Indebtedness meets the criteria of more than one of the categories of Permitted
Indebtedness described in clauses (1) through (11) above or is entitled to be Incurred pursuant to
Section 4.10(a), the Authority may, m its sole discretion, classify such item of Indebtedness in
any manner that results in compliance with this Section 4.10.
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(d) Notwithstanding Sections 4.10(a) and 4.10(b), the Authority shall not, and shall
not permit any of its Restricted Subsidiaries to, Incur any Indebtedness unless such Indebtedness
is Incurred in compliance with Sections 4.15 and4.17.

(e) In addition, none of the Authority or any Guarantor will, directly or indirectly,
Incur any Indebtedness that by its terms (or by the terms of any agreement governing such
Indebtedness) would be expressly subordinate in right of payment to any other Indebtedness
unless such Indebtedness is also by its terms (or by terms of any agreement governing such
Indebtedness) subordinate m right of payment to the Notes or the Guarantees, as applicable, at
least to the same extent such Indebtedness is subordmated in right of payment to such other
Indebtedness; provided, however, that no Indebtedness of the Authority or any Guarantor will be
deemed to be subordinate in right of payment to any other Indebtedness solely as a result of one
or more of the following: being unsecured, or having a junior lien position; having a later
maturity date; or being junior to such other indebtedness with respect to order of payments or
application of funds.

Section4.11  Limitation on Sales of Assets.

(a) The Authority will not, and will not cause or permit any of its Restricted
Subsidiaries to, directly or indirectly, make any Asset Sale, unless:

€)) the Authority or such Restricted Subsidiary, as the case may be; receives
consideration at the time of such Asset Sale at least equal to the Fair Market Value of the
assets sold or otherwise disposed of, and

2 at least 75% of such consideration received by the Authority or such
Restricted Subsidiary consists of cash or Cash Equivalents (or a combmation of cashor
Cash Equivalents).

Notwithstanding the foregoing, the Authority will not be permitted to make any sale or other
disposition of Key Project Assets or material Gaming Licenses.

(b) The amount of any (A) Indebtedness (other than any Subordinated Indebtedness)
of the Authority or any of its Restricted Subsidiaries that is actually assumed by any Person other
than the Authority or any Restricted Subsidiary of the Authority in connection with such Asset
Sale and from which the Authority and its Restricted Subsidiaries are fully and unconditionally
released will be deemed to be cash for purposes of determining the percentage of the
consideration received by the Authority or its Restricted Subsidiaries in cash or Cash Equivalents
and (B) notes or other obligations received by the Authority or its Restricted Subsidiaries in
connection with such Asset Sale that are converted, sold or exchanged within 30 days of the
related Asset Sale by the Authority or its Restricted Subsidiaries into cashor Cash Equivalents
will be deemed to be cash, in an amount equal to the net cash proceeds or the Fair Market Value
of the Cash Equivalents realized upon such conversion, sale or exchange for purposes of
determming the percentage of the consideration received by the Authority or its Restricted
Subsidiaries i cash or Cash Equivalents.

(©) If atany time any non-cash consideration received by the Authority or any of its
Restricted Subsidiaries, as the case may be, in connection with any Asset Sale is converted into
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or sold or otherwise disposed of for cash (other than interest received with respect to any such
non-cash consideration), then such conversion or disposition will be deemed to constitute an
Asset Sale hereunder and the Net Cash Proceeds thereof will be applied n accordance with the
provisions of this Section 4.11.

(d) The Authority or such Restricted Subsidiary, as the case may be, may apply an
amount equal to the Net Cash Proceeds of any Asset Sale within 365 days of receipt thereof to:

(D repay any Secured Indebtedness of the Authority or any Guarantor (other
than Subordinated Indebtedness), or any Indebtedness of any Restricted Subsidiary that is
not a Guarantor (and, in each case, to cause a corresponding permanent reduction in

commitments if such repaid Indebtedness was outstanding under the revolving portion of
a Credtt Facility);

2 make any payment of current debt service due on Credit Facilities that are
senior in right of payment to the Obligations under this Indenture, the Notes, the
Guarantees or any other Transaction Document (provided that no Net Cash Proceeds of
any Asset Sale of FF&E or other assets essential to the conduct of gaming operations at
the Facility, and which is not worn out, obsolete or damaged or otherwise unsuitable for
use in connection with the business of the Authority or any Restricted Subsidiary of the
Authority, shall be utilized to fund any such payment);

3) make any Monthly Tribal Distributions (provided that no Net Cash
Proceeds of any Asset Sale of FF&E or other assets essential to the conduct of gaming
operations at the Facility and which is not worn out, obsolete or damaged or otherwise
unsuitable for use m connection with the business of the Authority or any Restricted
Subsidiary of the Authority, shall be utilized to fund any such Monthly Tribal
Distributions); or

4 make an investment in or expenditures for assets (other than securities) to
be used in a Related Business or acquire the Capital Stock of any Person engaged in a
Related Business that is, or asa result of or in connection with such Investment becomes,
a Restricted Subsidiary of the Authority.

The requirement of clause (4) above shall be deemed to be satisfied if an agreement
(including a lease, whether a capital lease or an operating lease) committing to make the
expenditures or acquisitions referred to therein is entered into by the Authority or such Restricted
Subsiiary within such 365-day period and such Net Cash Proceeds are subsequently applied in
accordance with such agreement within 12 months following the date of such agreement.

Pending the final application of any such Net Cash Proceeds, the Authority or such
Restricted Subsidiary may temporarily reduce revolving credit borrowings to the extent not
prohibited by the terms of this Indenture.

(e) To the extent all or part of the Net Cash Proceeds of any Asset Sale are not
applied or committed within 365 days of such Asset Sale as described in Section 4.11(d) (the
“Net Proceeds Offer Trigger Date” and such Net Cash Proceeds, the “Unutilized Net Cash
Proceeds”), the Authority will, within 20 days after such 365th day, make an offer to purchase (a
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“Net Proceeds Offer”) all outstanding Notes on a pro rata basis up to an aggregate maximum
principal amount of Notes equal to such Unutilized Net Cash Proceeds, ata purchase price in
cashequal to 100% of the principal amount thereof, plus accrued and unpaid interest thereon, if
any, to the purchase date thereof, provided, however, that the Net Proceeds Offer may be
deferred until there are aggregate Unutilized Net Cash Proceeds equal to or in excess of

$10.0 million, at which time the entire amount of such Unutilized Net Cash Proceeds, and not
just the amount in excess of $10.0 million, will be applied as required pursuant to this Section
4.11(e).

The Authority shall mail a notice of a Net Proceeds Offer by first-class mail, postage
prepaid, to the record Holders as shown on the books of the Registrar within 20 days following
the Net Proceeds Offer Trigger Date, with a copy to the Trustee, containing all instructions and
materials necessary to enable such Holders to tender Notes pursuant to the Net Proceeds Offer
and shall state the following terms:

(§)) that the Net Proceeds Offer is being made pursuant to this Section 4.11,
that all Notes tendered will be accepted for payment; provided, however, that if the
aggregate principal amount of Notes tendered n a Net Proceeds Offer plus accrued
mterest at the expiration of such offer exceeds the aggregate amount of the Net Proceeds
Offer, the Authority shall select on a pro rata basis, the Notes to be purchased (with such
adjustments as may be deemed appropriate by the Authority so that only Notes in
denommations of $1,000, asapplicable, or multiples thereof shall be purchased) and that
the Net Proceeds Offer shall remam open for a period of 20 business days or such longer
periods as may be required by law;

2 this offer price (includng the amount of accrued interest) and the Net
Proceeds Offer: date of payment (“Net Proceeds Offer Payment Date’) (which shall be
not less than 30 nor more than 60 days following the applicable Net Proceeds Offer
Trigger Date and which shall be at least five Business Days after the Trustee receives
notice thereof from the Authority);

€) that any Note not tendered will continue to accrue interest;

¢ that, unless the Authority defaults in making payment therefor, any Note
accepted for payment pursuant to the Net Proceeds Offer shall cease to accrue interest
after the Net Proceeds Offer Payment Date;

&) that Holders electing to have a Note purchased pursuant to a Net Proceeds
Offer will be required to surrender such Note, with the form entitled “Option of Holder to
Elect Purchase” onthe reverse of the Note completed, to the Paying Agent at the address
specified in the notice prior to the close of business on the Business Day prior to the Net
Proceeds Offer Payment Date;

©) that Holders will be entitled to withdraw their election if the Paying Agent
receives, not later than the second Business Day prior to the Net Proceeds Offer Payment
Date, a telegram, telex, facsimile transmission or letter setting forth the name of such
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Holder, the principal amount of the Notes such Holder delivered for purchase and a
statement that such Holder is withdrawing his election to have such Note purchased; and

@) that Holders whose Notes are purchased only in part will be issued new
Notes in a principal amount equal to the unpurchased portion of the Note surrendered;
provided, however, that each Note purchased and each new Note issued shall be n an
original principal amount of $1,000 or integral multiples thereof.

On or before the Net Proceeds Offer Payment Date, the Authority shall (a) accept for
payment Notes or portions thereof (in integral multiples of $1,000) validly tendered pursuant to
the Net Proceeds Offer, (b) deposit with the Paying Agent no later than 10:00 a.m. New York
City time, in accordance with Section 2.15,U.S. Dollars sufficient to pay the purchase price plus
accrued and unpaid interest, if any, of all Notes to be purchased and (c) deliver to the Trustee the
Notes so accepted together with an Officers’ Certificate stating the Notes or portions thereof
being purchased by the Authority. Upon receipt by the Paying Agent of the monies specified in
clause (b) above and a copy of the Officers’ Certificate specified in clause (c) above, the Paying
Agent shall promptly mail to the Holders of Notes so accepted payment in an amount equal to
the purchase price plus accrued and unpaid interest, if any out of the funds deposited with the
Paying Agent in accordance with the preceding sentence. The Trustee shall promptly
authenticate and mail to such Holders new Notes equal in principal amount to any unpurchased
portion of the Notes surrendered. Upon the payment of the purchase price for the Notes accepted
for purchase, the Trustee shall cancel such Notes in accordance with its customary manner. Any
monies remaining after the purchase of Notes pursuant to a Net Proceeds Offer shall be returned
within three business days by the Trustee to the Authority except with respect to monies owed as
obligations to the Trustee pursuant to Article VII. For purposes of this Section 4.11,the Trustee
shall actas the Paying Agent.

H With respectto any Net Proceeds Offer effected pursuant to this Section 4.11,1to
the extent the aggregate principal amount of Notes tendered pursuant to such Net Proceeds Offer
exceeds the Unutilized Net Cash Proceeds to be applied to the repurchase thereof, such Notes
will be purchased pro rata based on the aggregate principal amount of such Notes tendered by
eachholder thereof. To the extent the Unutilized Net Cash Proceeds exceed the aggregate
amount of Notes tendered by the holders thereof pursuant to such Net Proceeds Offer (such
excess constituting an “Excess”), the Authority may retain and utilize such Excess for any
general corporate purposes. Upon the completion of a Net Proceeds Offer, the amount of
Unutilized Net Cash Proceeds will be reset to zero.

(2 If the Authority makes a Net Proceeds Offer, the Authority will comply with all
applicable tender offer laws and regulations, including, to the extent applicable, Section 14(e)
and Rule 14e-1 under the Exchange Act, any other applicable federal or state securities laws and
regulations, any applicable requirements of any securities exchange on which the Notes are
listed, IGRA, and the rules and regulations of all applicable Gaming Authorities and any
violation of the provisions of this Section 4.11 relating to such Net Proceeds Offer occurring as a
result of such compliance will not be deemed a Default or an Event of Default.

Section4.12  Limitation on Dividend and Other Payment Restrictions Affecting

Restricted Subsidiaries. The Authority will not, and will not cause or permit any of its Restricted
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Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to exist or become
effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary
of the Authority to: (A) pay dividends or make any other distributions to the Authority or any
other Restricted Subsidiary of the Authority on its Capital Stock or with respect to any other
interest or participation in or measured by, its profits, or pay any Indebtedness owed to the
Authority or any other Restricted Subsidiary of the Authority, (B) make loans or advances to, or
guarantee any Indebtedness or other obligations of, the Authority or any other Restricted
Subsidiary of the Authority or (C) transfer any of its assets to the Authority or any other
Restricted Subsidiary of the Authority, except for such encumbrances or restrictions existing
under or by reason of:

(a) with respect to clauses (4), (B), and (C) of this Section 4.12.

(1) any Credit Facility; provided that such restrictions, taken as a whole, are in
the good faith judgment of the Authority’s Board of Directors. not materially more
restrictive with respect to such encumbrances and restrictions than those customary n
comparable financings (as determined by the Authority) and the Authority determines
that any such encumbrance or restriction will not materially affectthe Authority’s ability
to make principal or interest payments on the Notes;

2 pursuant to an agreement in effect at or entered mto on the Issue Date;

3) any applicable law or any rule, regulation or order of any governmental
authority;

@) any agreement governing Indebtedness of a Person acquired by the
Authority or any of its Restricted Subsidiaries as in effect at the time of the acquisition
(except to the extent that Indebtedness was incurred in connection with or in
contemplation of the acquisition), which encumbrance or restriction is not applicable to
any Person, or the properties or assets of any Person, other than the Person, or the
property or assets of the Person, so acquired;

®) any agreement for the sale or disposition of the Capital Stock or assets of
any Restricted Subsidiary of the Authority pending closing of such sale or disposition;

(6 refinancing Indebtedness permitted under Section 4.10(b)(10); provided,
however, that such restrictions, taken as a whole, are, in the good faith judgment of the
Authority’s Board of Directors, not materially more restrictive with respect to such
encumbrances and restrictions than those contained in the agreements governing the
Indebtedness being refinanced;

@) supermajority voting requirements and other customary provisions
existing under corporate charters, by-laws, stockholders agreements, joint venture
agreements and other similar agreements;

(8) this Indenture and Collateral Documents; and
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9) any agreement or instrument that amends, modifies, restates, renews,
increases, supplements, refunds, replaces; extends or refinances any agreement or
instrument described in clauses (a)(2),(a) (4) and (a)(8) of this Section 4.12, from time to
time, in whole or n part, provided, that the encumbrances or restrictions set forth therein,
taken as a whole, are, in the good faith judgment of the Authority’s Board of Directors,
not materially more, restrictive than those contained in the predecessor agreement or
instrument (regardless of whether the predecessor agreement or instrument remains
outstanding in whole or n part).

(b) with respect to clause (C) of this Section 4.12 only;

(0 any encumbrance or restriction consisting of customary non-assignment
provisions in leases governing leasehold mterests to the extent such provisions restrict the
transfer of the lease or the property leased thereunder;

) restrictions on cash or other deposits or net worth imposed by customers
under contracts entered into in the ordinary course of busmess;

3) agreements governing Permitted Liens to the extent such encumbrance or
restriction restricts the transfer of the property subject to such Lien;

4 purchase money obligations for property acquired in the ordinary course
of business (or any agreement or instrument that amends, modifies, restates, renews,
supplements, refunds, replaces, extends or refinances any such obligation) that impose
restrictions on the property so acquired; and

&) customary restrictions imposed on the transfer of, or in licenses related to,
copyrights, patents or other mtellectual property and contained in agreements entered into
in the ordinary course of business.

Section4.13  Transactions with Affiliates. The Authority will not, and will not cause or
permit any of its Restricted Subsidiaries to, directly or indirectly, conduct any business or enter
into, renew, amend or conduct any transaction or series of related transactions (including the
purchase, sale, lease or exchange of any assets or the rendering of any service) with or for the
benefit of any of their respective Affiliates (each, an “Affiliate Transaction”), unless:

€)) such Affiliate Transaction, taken as a whole, is on terms which are no less
favorable to the Authority or such Restricted Subsidiary, as the case may be, than would
be available in a comparable transaction on an arm’s-length basis with an unaffiliated
third party;

2 if such Affiliate Transaction or series of related Affiliate Transactions
involves aggregate payments or other consideration having a Fair Market Value in excess
of $5.0 million, such Affiliate Transaction is in writing and a majority of the disinterested
members of the Board of Directors of the Authority will have approved such Affiliate
Transaction and determined that such Affiliate Transaction complies with the foregoing
provisions, or, in the event that there are no disinterested directors, the Trustee has
received a written opinion from an Independent Financial Advisor stating that the terms
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of such Affiliate Transaction are fair, from a financial point of view, to the Authority or
the Restricted Subsidiary mvolved in such Affiliate Transaction, as the case may be; and

3) if such Affiliate Transaction or series of related Affiliate Transactions
involves aggregate payments or other consideration having a Fair Market Value in excess
of $10.0 million, such Affiliate Transaction is in writing and the Trustee has received a
written opinion from an Independent Financial Advisor stating that the terms of such
Aftiliate Transaction are fair, from a fnancial point of view, to the Authority or the
Restricted Subsidiary mnvolved in such Affiliate Transaction, as the case may be.

Notwithstanding the foregoing, the restrictions set forth in this Section 4. 13 will not apply to:

(A) transactions, to the extent not otherwise prohibited under this Indenture,
between or among the Authority and/or one or more Wholly Owned Restricted
Subsidiaries;

(B)  any Restricted Payment permitted to be made pursuant to Section 4.9,

(C)  the payment of reasonable and customary directors’ fees, indemnification
and similar arrangements, consulting fees, employee salaries, bonuses or employment
agreements, compensation or employee benefit arrangements and incentive arrangements
with any officer, director or employee of the Authority or any Restricted Subsidiary of
the Authority entered into in the ordinary course of business (including customary
benefits thereunder) and payments under any indemnification arrangements permitted by
applicable law;

(D)  any transactions undertaken pursuant to any contractual obligations in
existence on the Issue Date, as such obligations are i effect on the Issue Date or as
thereafter amended, restated or amended and restated n any manner not materially
adverse to the Holders of Notes, taken as a whole;

(E)  reasonable bid, hirmg and promotion preferences to members of the Tribe
and their busmesses in accordance with Tribe policy;

(F)  payments to the Tribe for rembursement of regulatory costs incurred by
the Tribe attributable to the business and operations of the Authority and its Restricted
Subsidiaries; and

(G)  any transaction to provide goods or services relating to the development or
construction of a fuel station and convenience market (and any and all related amenities,
infrastructure and improvements) between the Authority or any of its Restricted
Subsidiaries, on the one hand, and any Affiliate of the Authority or any Affiliate of any of
the Authority’s Restricted Subsidiaries (in each case, other than the Authority or any of
its Restricted Subsidiaries), on the other, provided that such transaction or series of
related transactions is, (i) taken as a whole, on terms which are no less favorable to the
Authority or such Restricted Subsidiary, asthe case may be, than would be available in a
comparable transaction on an arm’s-length basis with an unaffiliated third party as
certified in an Officers’ Certificate delivered to the Trustee which summarizes any
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competitive bid process undertaken or any other analyses performed of the arm’s-length
nature of such transaction or series of related transactions establishing that the proposed
costs thereof are not greater than the Authority would have incurred in a comparable
transaction with an unaffiliated third party, and (i) together with all other transactions
under this c/ause (G), in an amount not to exceed $7.5 million in the aggregate.

Section4.14  Designation of Unrestricted Subsidiaries. The Authority may designate
after the Issue Date any Subsidiary of the Authority as an “Unrestricted Subsidiary” under this
Indenture (a “Designation’) only if:

@)) no Default or Event of Default will have occurred and be continuing or
will result after giving effectto such Designation;

) at the time of and after giving effect to such Designation, the Authority
could Incur $1.00 of additional Indebtedness (other than Permitted Indebtedness) under
Section 4.10;

3) the Authority would be permitted to make an Investment at the time of
Designation in an amount of the Designation Amount (and no part of such Investment
constitutes, directly or indirectly, Excess Cash Flow which would reasonably be expected
to be required to make a payment as described under Section 3.9);

4 such Unrestricted Subsidiary is not a party to any agreement, contract,
arrangement or understanding at such time with the Authority or any Restricted
Subsidiary of the Authority unless the terms of any such agreement, contract,
arrangement or understanding are no less favorable to the Authority or such Restricted
Subsidiary than those that might be obtained at the time from Persons who are not
Affiliates of the Authority or, in the event such condition is not satisfied, the value of
such agreement, contract, arrangement or understanding to such Unrestricted Subsidiary
in excess of the value that such Unrestricted Subsidiary would have obtained from a
Person who was not an Affiliate will be deemed added to the Designation Amount; and

&) such Unrestricted Subsidiary does not own any Key Project Assets or
Gaming Licenses.

The Authority will not, and will not cause or permit any of its Restricted Subsidiaries to,
at any time (A) provide credit support for, subject any of its assets (other than the Capital Stock
of any Unrestricted Subsidiary) to the satisfaction of, or guarantee, any Indebtedness of any
Unrestricted Subsidiary (including any undertaking, agreement or instrument evidencing such
Indebtedness), (B) be directly or indirectly liable for any Indebtedness of any Unrestricted
Subsidiary, (C) be directly or indirectly liable for any Indebtedness which provides that the
holder thereof may (upon notice, lapse of time or both) declare a default thereon or cause the
payment thereof to be accelerated or payable prior to its final scheduled maturity upon the
occurrence of a default with respect to any Indebtedness of any Unrestricted Subsidiary, or (D)
transfer any Key Project Assets or Gaming Licenses to an Unrestricted Subsidiary, except, with
respect to clauses (4), (B) and (C) above, such support or liability that would be permitted under
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Sections 4.9 and 4.10. All Subsidiaries of Unrestricted Subsidiaries will be automatically
deemed to be Unrestricted Subsidiaries.

The Authority may revoke any Designation of a Subsidiary as an Unrestricted Subsidiary
(a‘“Revocation™) if:

n no Default or Event of Default will have occurred and be continung or
will result after giving effect to such Revocation;

2 at the time of and after giving effect such Revocation, the Authority could
Incur $1.00 of additional Indebtedness (other than Permitted Indebtedness) under Section
4.10; and

3 all Liens of such Unrestricted Subsidiary outstanding immediately
following such Revocation would be permitted to be outstanding under Section 4.15.

All Designations and Revocations must be evidenced by filing by the Authority with the
Trustee of Board Resolutions and an Officers’ Certificate certifying compliance with the
foregoing provisions.

Section4.15  Limitation on Liens. The Authority will not, and will not cause or permit
any of its Restricted Subsidiaries to, directly or indirectly, Incur or suffer to exist any Liens
(other than Permitted Liens) against or upon any of their respective assets now owned or ‘
hereafter acquired, or any proceeds therefrom or any income or profits therefrom, in eachcase to
secure any Indebtedness.

Section4.16  Antilayering. None of the Authority or any Guarantor will, directly or
indirectly, Incur any Indebtedness that by its terms (or by the terms of any agreement governing
such Indebtedness) would be expressly subordinate in right of payment to any other Indebtedness
unless such Indebtedness is also by its terms (or by terms of any agreement governing such
Indebtedness) subordinate in right of payment to the Notes or the Guarantees, as applicable, at
least to the same extent such Indebtedness is subordinated in right of payment to such other
Indebtedness; provided, however, that no Indebtedness of the Authority or any Guarantor will be
deemed to be subordinate in right of payment to any other Indebtedness solely as a result of one
or more of the following: being unsecured, or having a junior lien position; having a later
maturity date; or being junior to such other indebtedness with respect to order of payments or
application of funds.

Section4.17  Subsidiary Guarantees. 1f the Authority or any of its Restricted
Subsidiaries acquires or creates another Subsidiary after the Issue Date, then the Authority will
cause such newly acquired or created Restricted Subsidiary to (i) execute and deliver to the
Trustee a supplemental indenture pursuant to which such Restricted Subsidiary will
unconditionally Guarantee all of the Authority’s obligations under the Notes and this Indenture
on the terms set forth in Article XII, (i) deliver to the Trustee an Opinion of Counsel that such
supplemental indenture has been duly authorized, executed and delivered by such Restricted
Subsidiary and constitutes a legal, valid, binding and enforceable obligation of such Subsidiary
and is authorized or permitted by the terms of this Indenture and that all conditions precedent
hereunder to the execution of such supplemental indenture by the Trustee have been satisfied,
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(i) execute and deliver a joinder to the Security Agreement substantially in the form attached
thereto, and (iv) deliver and file Uniform Commercial Code financing statements in form and
substance, and with governmental authorities, reasonably satisfactory to the Trustee, naming
such Restricted Subsidiary as the debtor and the Collateral Agent as the secured party.

Notwithstanding the foregoing, any Guarantee by a Restricted Subsidiary will be
automatically and unconditionally released and discharged:

€)) upon any sale or other disposition of all or substantially all of the assets of
such Restricted Subsidiary (including by way of merger or consolidation or any sale of all
of the Capital Stock of that Restricted Subsidiary) to a Person that is not the Authority or
a Subsidiary of the Authority; provided that the Authority will, if applicable, apply the
Net Cash Proceeds of that sale or other disposition in accordance with the applicable
provisions of this Indenture;

(2) upon satisfaction and discharge of the Notes as set forth under Section 9.1,

3) upon a Legal Defeasance or Covenant Defeasance of the Notes as set forth
under Sections 9.2, 9.3 and 9.4;

4) as provided in any Intercreditor Agreement; or

®) if the Authority designates such Restricted Subsidiary as an Unrestricted
Subsidiary in accordance with this Indenture.

Section4.18  Provision of Financial Information. Whether or not the Authority is
subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, as amended, so
long as any Notes are outstanding, the Authority will have its annual consolidated financial
statements audited by a nationally recognized firm of independent accountants and its mterim
consolidated financial statements accompanied by a review report issued by a nationally
recognized firm of independent accountants in accordance with Statements on Standards for
Accounting and Review Services issued by the American Institute of Certified Public
Accountants. In addition, so long as any Notes are outstanding, the Authority will furnish to the
Trustee and the Holders within the time periods, (including any grace periods that would be
available under Rule 12b-25 of the Exchange Act) specified in the SEC’s rules and regulations
for reporting companies under Section 13 or 15(d) of the Exchange Act:

(N all annual and quarterly financial information that would be required to be
contained i a filing with the SEC on Forms 10-K and 10-Q if the Authority were
required to file such Forms, including a “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and, with respect to the annual
information only, a report on the annual financial statements by the Authority’s
independent public accountants; and

2 all current reports that would be required to be filed with the SEC on
Form 8-K if the Authority were required to file such reports.
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At the Authority’s option, the Authority will either (1) distribute such information and
such reports (as well as the details regarding the conference call described below) electronically
to the Trustee under this Indenture, and/or (2) make available such information to the Trustee,
any holder of the Notes and to any Beneficial Owner of the Notes by posting such information
on Intralinks or any comparable password protected online data system, which will require a
confidentiality acknowledgement, and will make such information readily available to any
prospective investor, any securities analyst or any market maker in the Notes who (a) agrees to
treat such information as confidential or (b) accesses such information on Intralinks or any
comparable password protected online data system, which will require a confidentiality
acknowledgment; provided that if such information is to be provided by means of Intralinks or a
comparable password protected online data system, then the Authority shall post such
information thereon and make readily available any password or other login information to any
such prospective investor, securities analyst or market maker. The Authority will hold a
quarterly conference call for all holders and securities analysts to discuss such financial
information no later than fifteen (15) Business Days after distribution of such financial
information.

If the Authority has designated any of its Subsidiaries as Unrestricted Subsidiaries, then
the quarterly and annual financial information required by the preceding paragraph will include
or be accompanied by a reasonably detailed presentation of the financial condition and results of
operations of the Authority and the Restricted Subsidiaries separate from the financial condition
and results of operations of the Unrestricted Subsidiaries of the Authority.

In addition, the Authority will make available all of the information and reports referred
to in the second preceding paragraph and make such information available to securities analysts
and prospective mnvestors upon request. The Authority will also furnish to Holders, securities
analysts and prospective investors upon request the nformation required to be delivered pursuant
to Rule 144A(d)(4) under the Securities Act so long as the Notes are not freely transferable under
the Securities Act. The Authority will also comply with the other provisions of Section 314(a) of
the Trust Indenture Act of 1939.

Notwithstanding the foregoing, beginning with the fiscal year ending December 31, 2012,
in the event that the Authority fails to make available the reports required by the first paragraph
of this Section 4.18 to the Holders (in a manner consistent with the second paragraph hereof) on
or prior to the 15" day following the applicable time period (without regard to any applicable
grace period available under Rule 12b-25 of the Exchange Act) specified in the rules and
regulations of the SEC for reporting companies under Section 13 or 15(d) of the Exchange Act,
the annual interest rate borne by the Notes shall be increased by an additional 0.50% per annum
for the subsequent number of days for which such report remams outstanding. The Trustee shall
have no responsibility whatsoever to determine whether such information or reports have been
posted online.

Section4.19  Limitation on Capital Stock of Restricted Subsidiaries. The Authority will
not permit any of its Restricted Subsidiaries to issue any Capital Stock to any Person (other than
to the Authority or a Wholly Owned Restricted Subsidiary of the Authority) or permit any
Person (other than the Authority or a Wholly Owned Restricted Subsidiary of the Authority) to
own any Capital Stock of a Restricted Subsidiary of the Authority, if n either case as a result
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thereof such Restricted Subsidiary would no longer be a Restricted Subsidiary of the Authority
unless the Authority’s remaining ownership interest in such Person after such sale would be
permitted by Section 4.9, provided, however, that this Section 4.19 will not prohibit (x) the
Authority or any of the Restricted Subsidiaries from selling, transferring or otherwise disposing
of all of the Capital Stock of any Restricted Subsidiary or (y) the designation of a Restricted
Subsidiary as an Unrestricted Subsidiary in compliance with Section 4.14.

Section4.20  Business Activities. The Authority will not, and will not permit any of its

Restricted Subsidiaries to, engage, directly or indirectly, in any business other than a Related
Business.

Section4.21  Gaming Licenses. The Authority will use its commercially reasonable
efforts to obtam and retan i full force and effectatall times all Gaming Licenses necessary for
the operation of the Facility; provided that, if in the course of the exercise of its governmental or
regulatory functions the Tribe is required to suspend or revoke any consent, permit or license or
close or suspend any operation or any part of the Facility as a result of any noncompliance with
the law, the Authority will use its commercially reasonable efforts to promptly and diligently
correct such noncompliance or replace any personnel causing such noncompliance so that such
Facility will be opened and fully operating. The Authority shall file with the Trustee any Notice
of Violation, Order of Temporary Closure, or Assessment of Civil Fines, from the NIGC
pursuant to 25 C.F.R. Part 573 or 575 or any successor provision, and any written notice issued
by, or cause of action commenced by, the State of California under the Compact, and the Trustee
will promptly notify the Holders upon receipt of such notice.

Section4.22  Maintenance of Insurance. The Authority will, and will cause its
Restricted Subsidiaries to, mamtam insurance, with responsible carriers against such risks and n
such amounts as is customarily carried by similar busmesses with such deductibles, retentions,
self-msured amounts and coinsurance provisions as are customarily carried by similar businesses
of similar size, mcluding, without limitation, property and casualty. Customary nsurance
coverage will be deemed to include, without limitation, the following:

¢)) workers’ compensation insurance to the extent required to comply with the
Compact or the laws and regulations of any applicable jurisdiction;

2 comprehensive general liability msurance with minimum limits of
$1.0 million;

3) umbrella or excess liability insurance providing excess liability coverages
over and above the foregoing underlying msurance policies up to a minimum limit of
$4.0 million;

(&) business interruption insurance; provided that such business interruption
insurance will have a minimum limit of at least $50.0 million; and

(5) property insurance protecting the property against losses or damages as is
customarily covered by an “all-risk” policy or a property policy covering “special” causes
of loss for a business of similar type and size; provided, however, that such msurance will
provide coverage of not less than 100.0% of actual replacement value (as determined at
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each policy renewal based on the F.W. Dodge Building Index or some other recognized
means) of any improvements customarily insured consistent with industry standards and
with a deductible no greater than 2% of the insured value of the Facility or such greater
amount as is available on commercially reasonable terms (other than earthquake or flood
insurance, for which the deductible may be up to 10% of such replacement value).

All such insurance policies will be issued by carriers having an A.M. Best & Company, Inc.
rating of “A” or higher and a financial size category of not less than “VIL,” in eachcase on the
date each such policy is issued to the Authority, or if such carrier is not rated by A.M. Best &
Company, Inc., having the financial stability and size deemed appropriate by an opmion from a
reputable mnsurance broker.

Section 423 Payments for Consent. The Authority will not, and will not permit any of
its Restricted Subsidiaries to, directly or indirectly, pay or cause to be paid any consideration to
or for the benefit of any holder of Notes for or as an inducement to any consent, waiver or
amendment of any of the terms or provisions of this Indenture or the Notes unless that
consideration is offered to be paid and is paid to all holders of the Notes that consent, waive or
agree to amend in the time frame described in the solicitation documents relating to that consent,
waiver or agreement, as applicable.

Section4.24  Covenants of the Tribe. The Tribe hereby makes the following covenants
and waives sovereign immunity related thereto as described under Section 13.1.

(a) The Tribe shall not, by action of its Tribe Forum, by referendum or any other
means, and shall not permit any of its representatives, political subunits or councils, agencies,
instrumentalities, Gaming Authorities, Affiliates or enterprises, directly or indirectly, except as
required by federal or state law or the Compact, to do any of the following:

() increase or impose any tax or other payment obligation on the Authority,
any Restricted Subsidiary or on any patrons of, or any activity at, the Facility other than:

(A)  payments which are due under any agreement in effect on the Issue
Date or payments that are permitted by the covenants in this Indenture;

(B) payments which the Authority has agreed to reimburse each
Holder of Notes for the economic effect thereof, if any;

(C)  sales, use, room occupancy, leisure and related excise taxes,
including admissions and cabaret taxes and any other tax (other than mcome tax)
that the Tribe may from time to time impose on the Authority or its Restricted
Subsidiaries, their patrons or operations; provided, however, that the rate and
scope of such taxes shall not be materially inconsistent with taxes imposed by
other governments in California;

(D) fees imposed on the Tribe by the NIGC under IGRA or payments
required to be made by the Tribe under the Compact that directly relate to the
Authority or a Related Business;
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(E)  rembursement payments to the Tribe for fees, costs and expenses
imposed on of charged to the Tribe, by Persons that are not Affiliates of the Tribe,
that directly relate to a Related Business; or

(F)  payment obligations imposed by the Authority or a Restricted
Subsidiary on patrons of a Related Business or on activities at the Facility in the
ordinary course of business.

(2) amend or repeal the Tribal Gaming Ordinance in effect on the Issue Date
in a manner that would have a material adverse effect on the economic interests of the
Holders of the Notes unless any such amendment is a legitimate effort to ensure that the
Authority, its Restricted Subsidiaries and the Facility conduct gaming operations in a
manner that is consistent with applicable laws, rules and regulations or that protects the
environment, the public health and safety or the integrity of the Tribe, the Authority, its
Restricted Subsidiaries or the Facility and not for the purpose of delaying or hindering
repayment of the Notes;

3) restrict or elimmate the right of the Authority and the Restricted
Subsidiaries to conduct the Related Business in a manner that would be materially
adverse to the economic interests of the Holders of the Notes;

4) amend or repeal the Authority Ordinance, in effect on the Issue Date, or
take any other action, enter into any agreement, amend the Constitution or amend or
enactany ordmnance, law, rule or regulation that would have a material adverse effect on
the economic interests of Holders of the Notes, including, without limitation, taking any
action to engage n a Related Business other than through the Authority or a Restricted
Subsidiary;

5 except pursuant to this Indenture, waive its sovereign immunity in any
manner that would create recourse to a Related Business Asset except that the Tribe may
do so to the extent it is acting for the account and benefit of the Authority or any
Restricted Subsidiary and so long as such action of the Tribe would not be prohibited by
this Indenture if undertaken directly by the Authority or such Restricted Subsidiary and
such action has been approved by the Authority’s Board of Directors;

(6) unless required by the Compact or other applicable law, enact any statute,
law, ordinance or rule that would have a material adverse effect on the rights of the
Trustee or the Holders of the Notes under this Indenture or the Notes;

@) directly or indirectly impose, tax or otherwise make a charge on the Notes,
this Indenture or any payments or deposits to be made thereunder;

8 permit or Incur any consensual liability of the Tribe (or of any other
instrumentality, enterprise or subunit of the Tribe) that is a legal obligation of the
Authority or any of its Restricted Subsidiaries, for which Related Business Assets may be
bound or for which there may be recourse to Related Business Assets, other than a
liability that the Authority or its Restricted Subsidiaries are permitted or not prohibited
from Incurring on their own behalf under this Indenture and the Collateral Documents;
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&) appoint or consent to the appomntment of a custodian of the Authority for
all or substantially all of the assets of the Authority or any of its Restricted Subsidiaries
pursuant to or within the meaning of bankruptcy law;

(10)  enactany bankruptcy law or similar law for the relief of debtors that
would impair, limit, restrict, delay or otherwise adversely affect any of the rights and
remedies of the Trustee or the Holders of the Notes provided for m this Indenture, the
Notes or the Collateral Documents; provided, however, that Tribal Court Ordinance n
effect on the date hereof shall be not be deemed to constitute a violation or breach of this
Section 4.24; provided, further, that, the Tribe may adopt a tribal bankruptcy law or
similar law without violating this Section 4.24 so long as its application does not directly
or indirectly affect (A) the Liens securing the Notes (ncluding their perfection or
priority), (B) the terms of the Notes (or any documents related to the Notes, including,
without limitation this Indenture and the Collateral Documents), inchiding limitations on
distributions to the Tribe, or (C) the rights, remedies or economic interests of the Trustee
or the Holders of the Notes, except, n each case, with the consent of a majority of the
Holders i principal amount of the Notes;

(11)  exercise any power of eminent domam over any Related Business Asset
(other than any such exercise that would not materially adversely affect the economic
rights and benefits of the Trustee or the Holders of the Notes);

(12)  revoke or modify dispute resolution provisions and related waivers
provided m this Indenture or the Notes;

(13) repudiate or assert that the provisions of any of the Transaction
Documents are not valid, binding and legally enforceable obligations or fail to reaffirm in
writing when and if requested (but n no event more frequently than once per annum) for
a reasonable purpose on a good faith basis by the Trustee (at the written direction of
Holders of at least 25% i aggregate principal amount of the then outstanding Notes) that
this Indenture and the Notes are valid, binding and enforceable;

(14)  fail to comply in good faith with the Compact (including the provisions
with respect to the licensing and exemption from licensing of Fmancial Sources as
provided therem) or fail to comply with IGRA or any other applicable and binding law,
regulation, order or decree, in each case, in a manner that results in a final, non-
appealable adverse decision of a court of competent jurisdiction and that results in a
material adverse effect on the ability of the Tribe, the Authority or any Restricted
Subsidiaries to operate the Facility and conduct any Related Business then bemng operated
or perform their respective obligations under this Indenture or the Notes;

(15) except as may be required by the Compact, assert claims i a Tribe Forum
against the holders of the Notes or the Trustee, other than the lawful, bona fide, good
faith imposition of licensing requirements of the Tribe that are already adopted by the
Tribe as of the Issue Date;
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(16)  intentionally fail to pay, despite having adequate funds therefor,
consensual liabilities of the Tribe (or of any other mstrumentality, enterprise or subunit of
the Tribe, excluding the Authority and its Restricted Subsidiaries) that upon failure to pay
or otherwise satisfy such consensual liabilities would permit the holders thereof to have
recourse to any Related Business Asset;

(17)  allow any initiative or referendum by the members of the Tribe that would
violate, if taken, the agreements of the Tribe in this Indenture or the agreements of the
Authority in this Indenture; or

(18)  other than as permitted under Article X or the Distribution Agreement,
take any action to enforce or exercise remedies under the Distribution Agreement, the
Tribal UCC or other applicable law with respectto the Liens granted by the Authority
under the Distribution Agreement.

(b) The Tribe agrees that, subject to prior and senior payment and reserve for
Monthly Tribal Distributions and Annual Tribal Distributions, upon any payment or distribution
of assets upon any liquidation, dissolution, winding up, reorganization, assignment for the
benefit of creditors, marshalling of assets or any bankruptcy, msolvency or similar proceedings
of the Authority or its Restricted Subsidiaries, the holders of the Notes will be entitled to receive
payment in full in respectto all principal, premium, interest and other amounts owing in respect
of the Notes before any payment or any distribution to the Tribe in respect of the Capital Stock
of the Authority or such Guarantor not yet distributed to members of the Tribe.

(c) In the event that the Tribe receives any payment from the Authority or its
Restricted Subsidiaries ata time when such payment is prohibited by the terms of this Indenture,
such payment shall be held by the Tribe in trust for the benefit of, and shall be paid forthwith
over and delivered, upon the written request of the Authority, to the Authority or such Restricted
Subsidiary; provided that, if the Tribe reserved and distributed to its members such payment
prior to obtaning knowledge that such payment is prohibited, then the Tribe shall not have any
obligation to recover such payment from its members, nor shall the Trustee or any Holder of the
Notes recover or attempt to recover such payment from, or exercise or attempt to exercise any
remedy (whether atlaw or otherwise) against, any such member. Failure by the Tribe, within a
reasonable period of time, to pay over and deliver such payments not yet distributed to members
will constitute a default under this Indenture.

(d The Tribe agrees that the Authority and its Restricted Subsidiaries shall have sole
and exclusive ownership of and authority to operate the Facility in accordance with the Authority
Ordmnance.

(e) Any action taken by the Tribe to comply with federal or state law or the Compact
(or regulations promulgated thereunder) that would otherwise violate the terms of this Indenture,
shall be taken only after 30 days prior written notice to the Trustee, to the extent such notice is
possible under the federal or state law or the Compact, accompanied by an Officers’ Certificate
and Opmion of Counsel that such action is required by federal or state law or the Compact (or
regulations promulgated thereunder).
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(H Neither the Tribe nor any other instrumentality, enterprise or subunit of the Tribe
shall commingle any Related Business Asset with any assets which are not Related Business
Assets

Any action by or on behalf of the Tribe, including any law, ordinance or resolution of the Tribal
Council that impairs necessary access to the lands of the Tribe for the purposes of operating the
Chukchansi Gold Resort & Casino and conducting the business of the Authority or its ability to
timely perform its obligations under this Indenture, the Notes or the Collateral Documents will
constitute a default hereunder.

Section4.25  Deposit of Gross Revenues. The Authority shall cause all Gross Revenues
of the Authority, other than Operating Cash and Gross Revenues that constitute Excluded Assets,
to be deposited at least once per week into Deposit Accounts held in the name of the Authority
either with (1) the entity which is acting as the Collateral Agent or (2) any Qualified Bank (such
Deposit Accounts held by a Qualified Bank, the “Qualified Bank Accounts™).

Section 4.26  Limitation on Capital Expenditures. The Authority and its Restricted
Subsidiaries shall not make Capital Expenditures during any period in an aggregate amount in
excess of an amount equal to the sum of (a) the Scheduled Capital Expenditures for such period
and (b) any proceeds from any equity contribution to the Authority; provided that, in the case of
both the foregoing clauses (a) and (b), any such amount, if not so expended i the period during
which it is mitially permitted to be expended, may be expended by the Authority or any of its
Restricted Subsidiaries in any succeeding period if so determined in the sole and absolute
discretion of the Authority.

Section4.27  Additional Collateral; Acquisition of Assets. Concurrently with the
acquisition by the Authority or any of its Restricted Subsidiaries of any assets or property (other
than assets or property that constitute Excluded Assets) with a Fair Market Value in excess of
$1 million individually or $2 million in the aggregate, to the extent not prohibited by Gaming

Authorities or applicable law, the Authority will, and will cause the applicable Restricted
Subsidiary to:

) deliver to the Collateral Agent such Uniform Commercial Code financing
statements, if any, or take such other actions as are reasonably necessary or desirable to perfect
and protect the Collateral Agent’s security interest in such assets or property; and

2) m the case of the acquisition of personal property (other than personal property in
which the Collateral Agent has a perfected security interest (subject only to Permitted Liens))
subject to clause (1) above, promptly deliver to the Collateral Agent such opmions of counsel, if
any, as may be reasonably required with respect to the enforceability and perfection of security
mterests that are not the subject of a prior Opinion of Counsel.

Section4.28  Good Faith Operation. The Authority will operate the Facility and the
Related Busmesses in good faith and will exercise its commercially reasonable efforts, consistent
with past practice, to maximize the Consolidated EBITDA of the Facility, and will not operate in
a manner that is inconsistent with past practice and intended to reduce Excess Cash Flow or the
amount of the Notes that would be redeemed on the ECF Redemption Date, including, without
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limitation, through the manipulation of Working Capital or Operating Liquidity in a manner
which effectively changes the amount of Excess Cash Flow available.

ARTICLE V

SUCCESSOR CORPORATION
Section 5.1 Merger, Consolidation and Sale of Assets.

(a) The Authority will not consolidate with or merge with or into (whether or not the
Authority is the Surviving Person) any other entity and the Authority will not, and will not cause
or permit any Restricted Subsidiary to, sell, convey, assign, transfer, lease or otherwise dispose
of all or substantially all of the Authority’s and its Restricted Subsidiaries, assets (determined on
a consolidated basis for the Authority and its Restricted Subsidiaries) to any Personin a single
transaction or series of related transactions, unless:

ey either (A) the Authority will be the Surviving Person or (B) the Surviving
Person (if other than the Authority) will be an entity organized and validly existing under
the laws of the Tribe, and will, in any such case, expressly assume (i) by a supplemental
indenture, the due and punctual payment of the principal of, premmum, if any, and interest
on all the Notes and the performance and observance of every covenant of this Indenture
to be performed or observed on the part of the Authority, and (i) by a joinder to the
Security Agreement mn the form attached thereto, all the obligations of the Authority
under the Collateral Documents;

2 mmediately thereafter, on a pro forma basis after giving effect to such
transaction (and treating any Indebtedness not previously an obligation of the Authority
or any Restricted Subsidiary of the Authority in connection with or as a result of such
transaction as having been Incurred at the time of such transaction), no Default or Event
of Default will have occurred and be continuing; and

3) immediately after giving effect to any such transaction including the
Incurrence by the Authority or any of its Restricted Subsidiaries, directly or indirectly, of
additional Indebtedness (and treating any Indebtedness not previously an obligation of
the Authority or any Restricted Subsidiary of the Authority in connection with or as a
result of such transaction as having been Incurred at the time of such transaction), the
Surviving Person could Incur, on a pro forma basis after giving effect to such transaction,
at least § 1.00 of additional Indebtedness (other than Permitted Indebtedness) under
Section 4.10.

Notwithstanding Section 5.1(a)(3), any Restricted Subsidiary of the Authority may
consolidate with, merge into or transfer all or part of its assets to the Authority or another
Restricted Subsidiary of the Authority.

For purposes of the foregoing, the transfer (by lease, assignment, sale or otherwise, in a
single transaction or series of transactions) of all or substantially all the assets of one or more
Restricted Subsidiaries of the Authority, the Capital Stock of which constitute all or substantially
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DEPOSIT ACCOUNT CONTROL AGREEMENT

This Deposit Account Control Agreement (this “Agreement”) is entered into as of May
30, 2012, among Chukchansi Economic Development Authority (“Depositor”), a wholly-owned
unincorporated enterprise of the Picayune Rancheria of the Chukchansi Indians (the “Tribe”),
Rabobank, N.A. (“Bank”), Wells Fargo Bank, National Association, as collateral agent
(“Collateral Agent”) and the other party hereto as an Additional Secured Party (as defined
below) (together with Collateral Agent, the “Secured Parties”, and each a “Secured Party”).

RECITALS

A. In order to secure certain obligations of Depositor to each Secured Party, Depositor
has granted each Secured Party a security interest in deposit account number(s) 9592715114
(Operating Account), 9284097971 (Jackpot Account), 9350033242 (Merchant Account) and
9387666198 (Money Market Account) (together with any renumbered or successor accounts,
collectively, the “Account”) maintained by Depositor with Bank.

B. In connection with the foregoing, Depositor is requesting that Bank enter into this
Agreement in order to perfect each Secured Party’s security interest in the Account and to
establish “control” as defined in Section 9-104 of the Uniform Commercial Code as adopted by
the State of California (the “UCC™).

AGREEMENT

1. Control of Account by each Secured Party; Depositor’s Rights in Account.
a. This Agreement evidences each Secured Parties’ control over the Account.

Notwithstanding any separate agreement Depositor may have with Bank, Notice Agent (as
hereinafter defined) shall be entitled at any time to give Bank instructions as to the withdrawal or
disposition of funds from time to time in the Account, or as to any other matters relating to the
Account, all without further consent of Depositor. Bank shall comply with, and is fully entitled
to rely upon, any such instructions from Notice Agent pertaining to the withdrawal or disposition
of funds from time to time in the Account or as to any other matters relating to the. Account, even
if such instructions are contrary to any instructions or demands that Depositor may give to Bank.

b. From time to time subsequent to the date hereof, an additional person may
become party hereto as an additional secured party (“Additional Secured Party”), by executing a
joinder agreement (the “Joinder Agreement”), in substantially the form of Exhibit C attached
hereto, which Joinder Agreement shall be signed by Additional Secured Party, Collateral Agent,
Depositor and Bank. Upon delivery of the fully executed Joinder Agreement to Bank,
Additional Secured Party shall be a Secured Party and shall be as fully a party hereto as if such
Additional Secured Party were an original signatory hereto. This Agreement shall be fully
effective as to each Secured Party that is or becomes a party hereto regardless of whether any
other person becomes or fails to become or ceases to be a Secured Party hereunder.
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c. “Notice Agent” means (x) Collateral Agent at all times prior to the date on
which the Joinder Agreement is received by Bank; (y) Additional Secured Party after the receipt
by Bank of the Joinder Agreement until such times as Bank receives a Termination Notice (as
hereinafter defined) from Additional Secured Party pursuant to Section 8(b); and (z) Collateral
Agent at all times thereafter.

d. Until Bank has received instructions from Notice Agent to the contrary,
including pursuant to a Notice of Default or a Notice of Tribal Default (in each case as defined
below), Depositor shall be entitled to present items drawn on or otherwise to withdraw or direct
the disposition of funds from the Account.

e. If at any time any Secured Party has delivered to Bank a Notice of Default
in the form attached hereto as Exhibit A, then Bank agrees that thereafter until Notice Agent has
informed Bank in writing that the Default (as defined below) no longer exists, it will take all
directions with respect to the Account solely from Notice Agent and shall not comply with
instructions of the Depositor or any other person. However, in each case, the Bank may accept an
instruction from the Depositor, given no more than once a month, to transfer no more than
$875,000 to the Tribe. The Secured Parties agree not to deliver a Notice of Default unless a
Default has occurred; provided, however, it is understood and agreed that Bank shall rely
exclusively on a Notice of Default as to the existence of a Default and shall be under no
obligation to make any independent investigation as to the existence of a Default. A Default
shall mean an “Event of Default” as defined in that certain Indenture entered into among the
Depositor, the Collateral Agent and the other parties thereto (the “Indenture”).

f. Notwithstanding clause (e) above, if at any time any Secured Party has
delivered to Bank a Notice of Tribal Default in the form attached hereto as Exhibit B, then Bank
agrees that thereafter until Notice Agent has informed Bank in writing that the Notice of Tribal
Default is withdrawn, Bank will take all directions with respect to the Account solely from
Notice Agent and shall not comply with instructions of the Depositor or any other person. The
Secured Parties agree not to deliver a Notice of Tribal Default unless a Tribal Default has
occurred; however, it is understood and agreed that Bank shall rely exclusively on a Notice of
Tribal Default as to the existence of a Tribal Default and shall be under no obligation to make
any independent investigation as to the existence of a Tribal Default. Depositor acknowledges
that upon the receipt by Bank of a Notice of Tribal Default, the $875,000 monthly withdrawals
permitted under clause (e) shall not be permitted until all active Notices of Tribal Default are
withdrawn in writing by the Notice Agent. A Tribal Default shall mean a “Tribal Default” as
defined in the Indenture.

g. Notice Agent’s rights under this Agreement to give Bank instructions from
time to time as to the withdrawal or disposition of any funds in the Account or as to any other
matters relating to the Account includes without limitation the power to give stop payment orders
for any items being presented to the Account for payment. Depositor confirms that Bank should
follow such instructions from Notice Agent even if the result of following such instructions is
that Bank dishonors items presented for payment from the Account. Depositor further confirms
that Bank will have no liability to Depositor for the wrongful dishonor of such items resulting
from Bank’s compliance with such instructions from Notice Agent.
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2. Bank’s Responsibility.

a. Bank shall have no duty to inquire or determine whether Depositor’s
obligations to each Secured Party are in default or whether Notice Agent is entitled, under any
separate agreement between the Secured Parties and Depositor, to give any instructions relating
to the Account. Bank shall have no responsibility or liability to any Secured Party for complying
with any order or instruction, whether oral or written, concerning the Account, except to the
extent such compliance would violate (i) Section 1(b) hereof, or (ii) written instructions or orders
previously received from Notice Agent, but only to the extent Bank had reasonable opportunity
to act thereon. Bank shall not have any liability to Depositor or any Secured Party for losses or
damages resulting from any failure to comply with instructions relating to the Account or delay
in complying with such instructions if (i) compliance with such instructions would require Bank
to violate any then-existing injunction or order of any court of competent jurisdiction, including
without limitation in any bankruptcy case under Title 11 of the United States Code, or (ii) the
failure or delay is due to circumstances beyond Bank’s reasonable control. Without limiting the
foregoing, in no event shall Bank have any liability for indirect, punitive, exemplary or
consequential losses or damages, including without limitation lost profits, whether or not any
claim for such losses or damages is based on tort or contract or Bank knew or should have
known the likelihood of such losses or damages in any circumstances.

b. Bank may rely on notices and communications it believes in good faith to
be genuine and given by the appropriate party. Without limiting the foregoing, Bank may (but
shall not be obligated to) require that Notice Agent from time to time deliver to Bank such
documentation as Bank may reasonably request to evidence the authority of those entities or
individuals purporting to give instructions on behalf of Notice Agent to Bank hereunder.

c. Bank shall be permitted to comply with any writ, levy order or other
similar judicial or regulatory order or process concerning the Account and shall not be in

violation of this Agreement for doing so.

3. Priority of the Secured Parties’ Security Interest; Rights Reserved by Bank.

Bank agrees that all of its present and future rights against the Account (whether described as
rights of setoff, banker’s lien, chargeback or otherwise, and whether available to Bank under the
law or under any other agreement between Bank and Depositor concerning the Account, or
otherwise) are subordinate to each Secured Party’s security interest therein; provided, however,
that each Secured Party agrees that nothing herein subordinates or waives any of, and that Bank
expressly reserves all of, Bank’s present and future rights with respect to: (a) items deposited to
the Account and returned unpaid, whether for insufficient funds or for any other reason, and
without regard to the timeliness of return of any such item or the occurrence or timeliness of any
drawee’s notice of non-payment of such items; (b) claims of breach of the applicable UCC’s
transfer or presentment warranties made against Bank in connection with items deposited to the
Account; (c) any automated clearing house (also known as “ACH”) entry credited to the Account
and returned unpaid or subject to an adjustment entry under applicable clearing house rules,
whether for insufficient funds or for any other reason, and without regard to the timeliness of
such return or adjustment; (d) any credit to the Account from a merchant card transaction,
against which a contractual demand for chargeback has been made; (e) any credit to the Account

3
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made in error; and (f) Bank’s usual and customary charges for services rendered in connection
with the Account, to the extent that, in each case, Depositor has not separately paid or
reimbursed Bank therefore. Items, entries, and transactions described in clauses (a) through (e) of
this Section are collectively referred to as “Returned Items.”

4, Statements.

Depositor hereby authorizes Bank to provide any information relating to the Account to any
Secured Party upon such Secured Party’s request without Depositor’s further consent.

5. Notice of Adverse Claims; Record of Security Interest.

a. Bank represents and warrants to each Secured Party that Bank has not
received notice of any currently effective lien or encumbrance on or other claim to the Account
from any other person or entity and has not entered into, and covenants with each Secured Party
that it will not enter into, any agreement with any other person or entity by which Bank is
obligated to comply with instructions from such other person or entity as to the disposition of
funds from the Account or other dealings with the Account. Bank will use commercially
reasonable efforts, subject to applicable law, to notify each Secured Party promptly if any other
person or entity claims a property interest in the Account. To the extent that it gives notice to
Depositor, Bank promptly will notify each Secured Party if any other person or entity claims that
it has a property interest in the Account.

b. Bank further represents and warrants to each Secured Party that Bank has
marked its books and records to indicate that each Secured Party has the right to control the
Account as set forth herein.

c. Bank represents and warrants that it is a “bank” within the meaning of
Section 9-102(a)(8) of the UCC, that the Account is a “deposit account” (as defined in Section 9-
102(a)(29) of the UCC) and that Depositor is Bank’s sole customer with respect to the Account.
Bank covenants and agrees that it shall not change the name or the account number of the
Account without the prior written consent of the Secured Parties.

6. Returned Items.

Depositor and each Secured Party understand and agree that Bank will collect the amount of
each Returned Item by debiting the Account. Depositor agrees to pay the amount of any
Returned Item immediately upon demand to the extent that there are not sufficient funds in the
Account to cover such amount on the day of the debit. Subject to Section 7.b.(iv) below, Secured
Party agrees to pay any such amount that is not paid in full by Depositor within 10 days after
demand on Depositor by Bank up to the amount of the proceeds received by Secured Party from
the corresponding Returned Item. Bank agrees that any demand upon any Secured Party for such
amount shall be made within 90 days after such Secured Party’s receipt of such proceeds. To the
extent that Bank is precluded from making demand or giving notice hereunder by reason of the
commencement of a bankruptcy or similar proceeding, then such demand or notice shall be
deemed to have been made or given at the commencement of such proceeding.
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7. Costs; Indemnity.

a. Depositor and Secured Parties agree that Bank shall have no liability to
either of Depositor or Secured Parties for any loss or damage that either or both may claim to
have suffered or incurred, either directly or indirectly, by reason of this Agreement or any
transaction or service contemplated by its provisions, unless occasioned by the gross negligence
or willful misconduct of Bank. In no event shall Bank be liable for any losses, costs, or
damages, whether direct or indirect, special, or consequential resulting or arising from any
causes beyond Bank’s reasonable control.

b. Depositor will be responsible for Bank’s customary charges for services
rendered in connection with the Account.

C. (i) Depositor will indemnify Bank and its officers, directors, employees
and agents against claims, liabilities and expenses arising out of this Agreement (including
without limitation all fees and costs incurred by Bank in complying with instructions or requests
given by Notice Agent hereunder and reasonable attorneys’ fees and disbursements and the
reasonable estimate of the allocated costs and expenses of in-house legal counsel and staff),
except to the extent the claims, liabilities or expenses are caused by Bank’s gross negligence or
willful misconduct. Depositor agrees, and Collateral Agent acknowledges, that, in order to
secure in part Depositor’s indemnity obligations to Bank under this Agreement, simultaneously
with the execution and delivery of that certain Indenture, Depositor shall deposit, or cause to be
deposited, with the Bank Five Hundred Thousand Dollars ($500,000) (the “Indemnity Funds”),
via transfer from the Account to a separate account maintained by the Bank (the “Indemnity
Account”). The Bank agrees to hold the Indemnity Funds in the Indemnity Account in
accordance with the terms of this Agreement. Upon the first delivery by the Notice Agent of
either of a Notice of Default or Notice of Tribal Default, Bank may establish an administrative
hold on funds in the Depositors Accounts and sweep an amount, not greater than, Seven
Hundred and Fifty Thousand Dollars ($750,000) into the Indemnity Account (“Swept Funds”).
The Bank at all times shall have the right of offset against the Indemnity Account to satisty
indemnity claims against it under this Agreement. Bank shall return all Swept Funds to the
Account Ninety (90) days after withdrawal by the Notice Agent of all previously given Notices
of Default or Notices of Tribal Default unless a Notice of Claim has been given by Bank on or
before such date, and if a Notice of Claim is given, within 30 days after resolution of the claim
specified in such notice. However, under no circumstances shall the Indemnity Account have a
balance less than Five Hundred Thousand Dollars $500,000 while the Accounts remain in use by
Depositor. Bank shall deliver all Swept Funds to the Notice Agent Seventy-Five (75) days after
the last deposit of funds by the Depositor into the Account unless a Notice of Claim has been
given by Bank on or before such date, and if a Notice of Claim is given, within 30 days after
resolution of the claim specified in such notice. For avoidance of doubt, (i) If a new Notice of
Default or Notice of Tribal Default is received by Bank following the termination of any
previously imposed administrative hold, the Bank may establish a new administrative hold, of
fund in the Account, in the aggregate amount of Seven Hundred and Fifty Thousand Dollars
(8$750,000) which shall be immediately swept into the Indemnity Account. Depositor hereby
grants to Bank a security interest in all funds that are subject to an administrative hold imposed
pursuant to this Section 7(c)(i) and acknowledges that such administrative hold constitutes
control of such funds.

SD\825289.13



(i) Subject to Section 7(c)(ii1) below, the Notice Agent will indemnify
Bank and its officers, directors, employees and agents against claims, liabilities and expenses
arising out of Bank’s compliance with any instruction or request from Notice Agent in
connection with this Agreement (including without limitation reasonable attorneys’ fees and
disbursements and the reasonable estimate of the allocated costs and expenses of in-house legal
counsel and staff), except to the extent the claims, liabilities or expenses are caused by Bank’s
gross negligence or willful misconduct, and subject to the limitation on liability set forth in
Section (iv) with respect to claims against the Collateral Agent.

(iii) To the extent that the obligations of indemnity incurred by Bank in
complying with this Agreement are not satisfied by Depositor, pursuant to Section 7(c)(i), within
10 days after demand on Depositor-by the Bank, the Secured Parties will indemnify Bank
pursuant to Section 7(c)(ii).

(iv) Collateral Agent’s liability under this indemnification provision shall
be limited to: (i) the assets contained in the trust estate created under the Indenture wherever
held; (ii) the indemnification it actually receives in its capacity as Collateral Agent under the
terms of the Indenture, including without limitation, Sections 7.7 and 6.11 thereof, or related
agreements, including without limitation any indemnity hereafter provided by “Holders” to the
Collateral Agent in respect of the giving of any notices to Bank under this Agreement; and (iii)
shall not in any event be recoverable from its own assets. Bank shall have recourse solely to
assets, including without limitation rights of indemnity and the proceeds thereof, that are held by
Collateral Agent in its capacity as Collateral Agent and that, upon a Notice of Claim, (x) have
not yet been applied or disbursed in accordance with the Indenture or (y) are thereafter received
pursuant to the Indenture whether as indemnification or other payments, collections, proceeds of
collateral or otherwise. As used herein, “Notice of Claim” shall mean a written notice from
Bank to Collateral Agent describing in reasonable detail the nature and amount of Bank’s
indemnification claim pursuant to this provision.

8. Termination; Survival.

a. Notice Agent may terminate this Agreement by written notice to Bank and
Depositor. Bank may terminate this Agreement on 30 days’ prior written notice to the Secured
Parties and Depositor. If this Agreement is terminated by Bank, and Bank has not received
written instructions countersigned by the Secured Parties and Depositor regarding the disposition
of the assets in the Account within 30 days from the date written notice was provided to the
Secured Parties and Depositor, Bank shall promptly close the Account and remit all funds on
deposit therein to, or as directed by, the Notice Agent. Depositor may not terminate this
Agreement except with written consent of the Secured Parties and on 30 days’ prior written
notice to the Secured Parties and Bank.

b. This Agreement will terminate with respect to Additional Secured Party,
but shall remain in effect with respect to Depositor, Collateral Agent and Bank, upon Additional
Secured Party providing notice substantially in the form of Exhibit C (“Termination Notice”) to
Depositor, Collateral Agent and Bank signed by Additional Secured Party. This Agreement shall
terminate with respect to Collateral Agent, but shall remain in effect with respect to Depositor,
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Additional Secured Party and Bank, upon Collateral Agent providing a Termination Notice to
Depositor, Additional Secured Party and Bank, signed by Collateral Agent.

c. Sections 2 (“Bank’s Responsibility”), 6 (“Returned Items”), and 7 (“Costs;
Indemnity”) will survive termination of this Agreement.

9. Governing Law.

a. Bank represents and warrants to each Secured Party that the account
agreement(s) between Bank and Depositor relating to the establishment and general operation of
the Account expressly provides that such account agreement(s) are governed by the law of the
state of California. Bank covenants that it will not, without each Secured Party’s prior written
consent, amend those account agreement(s) to change their governing law or to provide that
secured transactions relating to the Account are governed by the law of another jurisdiction.
Regardless of any provision in any other agreement, for purposes of the UCC, California shall be
Bank’s jurisdiction (within the meaning of Section 9-304 thereof) with respect to the Account

b. This Agreement will be governed by the internal laws of California.

10. INDIAN LAW PROVISIONS

a. Limited Waiver of Sovereign Immunity; Specific Consent to
Jurisdiction; Exhaustion of Tribal Remedies.

(i) Depositor does not consent to the enforcement, levy or other execution
of any judgment for money or other damages against any assets, real or personal, of Depositor
other than Related Business Assets (as defined in the Indenture); provided that, in the event that
the Tribe or any affiliate of the Tribe (other than Depositor) receives any payment or distribution
of Related Business Assets in violation of this Agreement or the Indenture, then the obligations
of Depositor under this Agreement or the Indenture shall be enforceable against any assets of the
Tribe other than assets that are not legally available for such satisfaction under state or federal
law, but only to the extent of the amount of such payment or distribution of Related Business
Assets.

(ii) Depositor grants to the Bank, each Secured Party, and such other
persons as may be expressly identified as beneficiaries in this Agreement (each, a “Grantee™), an
irrevocable limited waiver of sovereign immunity (and any defense based thereon) from
unconsented suit, arbitration or other legal proceedings (each, inclusive of actions for equitable
or provisional relief and to compel arbitration, an “Action”) with respect to this Agreement, the
Indenture and the transactions contemplated hereby and thereby, provided that:

@) the Action shall be brought by or on behalf of a Grantee;

2 the Action shall be commenced within the statute of limitations applicable
to such Action under applicable state or federal law;

3) the Action is to (i) interpret or enforce the provisions of this Agreement or
the Indenture or the rights arising in connection herewith or therewith or the transactions
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contemplated hereby, whether such rights arise in law or equity or (ii) enforce or execute
any order, judgment, award or ruling resulting from such an Action;

C)) the Action shall not include a claim seeking punitive damages;

5 the Action does not seek recourse against assets of Depositor other than as
permitted by the first paragraph of this section; and

(6) for no other purpose whatsoever.

(iil) Subject to the foregoing limitations on Depositor’s limited waiver of
sovereign immunity, Depositor, Bank and each Secured Party agrees to irrevocably and
unconditionally submit, for itself and its property, to the exclusive jurisdiction of the United
States District Court, Southern District of New York, and any appellate court from which any
appeals therefrom are available (the “New York Federal Courts™), the courts of the State of New
York sitting in the City of New York, County of New York, and any appellate court from which
any appeals therefrom are available (the “New York State Courts”), or in the event that the New
York Federal Courts or the New York State Courts lack or decline jurisdiction, or if a Action is
brought by the Bank- or a Grantee of the Bank- in a California court, then the United States
District Courts sitting in California (the “California Federal Courts”) and the courts of the State
of California and any appellate court from which any appeals therefrom are available (the
“California State Courts”), or if none of the foregoing courts accepts jurisdiction over the action,
then the tribal courts of the Tribe, in any action or proceeding arising out of or relating to this
Agreement, the Indenture or the transactions contemplated hereby or thereby, or for recognition
or enforcement of any judgment, and Depositor, Bank and each Secured Party irrevocably and
unconditionally agree that all claims in respect of any such action or proceeding may be heard
and determined in such court. Depositor, Bank and each Secured Party agree that a final
judgment in any such action or proceeding may be enforced by any court of competent
jurisdiction and that any government or other governmental authorities who have the right and
duty under applicable law may take any and all action authorized or ordered by any court of
competent jurisdiction, including without limitation, entering the real property of any Tribal
Party (as defined in the Indenture) in giving effect to any judgment entered. Depositor expressly
waives, to the fullest extent it may legally and effectively do so, any right it may otherwise have
to require any suit, arbitration, legal process or enforcement proceeding be considered or heard
first in any tribal court of the Tribe or forum of the Tribe, now or hereafter existing, whether
because of the doctrine of exhaustion of tribal remedies or as a matter of comity or abstention.

(iv) Without limiting the foregoing, Depositor agrees that it shall not
institute any action in its own tribal court system in respect of any claim or cause of action
arising out of or relating to this Agreement, the Indenture and the transactions contemplated
hereunder and thereunder, but shall instead resort to the other courts set forth above, except as set
forth pursuant to Section 10(b) below.

(v) Depositor agrees that the waivers and consents described in this
Section 10(a) shall inure to the benefit of each person who is entitled to the benefits of this
Agreement or the Indenture. Depositor agrees that the counterparties to this Agreement and such
other persons shall have and will be entitled to all available legal and equitable remedies,
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including the right to specific performance, money damages and injunctive or declaratory relief.
The limited waivers of sovereign immunity and consents to jurisdiction in this Section 10(a) are
irrevocable.

(vi) Depositor agrees to irrevocably and unconditionally waive, to the
fullest extent it may legally and effectively do so, any objection which it may now or hereafter
have to the laying of venue of any suit, action or proceeding arising out of or relating to this
Agreement, the Indenture or the transactions contemplated hereby or thereby in any court set
forth above. Depositor irrevocably waives, to the fullest extent permitted by law, the defense of
an inconvenient forum to the maintenance of such action or proceeding in any such court.

(vii) Depositor agrees to irrevocably consent to service of process in the
manner provided for notices in this Agreement or in the Indenture. Nothing in this Agreement
will affect the right of any party thereto to serve process in any other manner permitted by law.

(viii) For the purposes of this Agreement or the Indenture, each of the
parties hereto agrees that a final judgment in any such dispute, controversy, suit, action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the
judgment or in any other manner provided by law.

(ix) Notwithstanding anything to the contrary contained in the foregoing,
nothing in this Agreement or the Indenture shall limit the ability of any party hereto, to the extent
otherwise entitled to do so pursuant to this Agreement or the Indenture, to move to compel
arbitration or move to stay or dismiss a lawsuit in favor of arbitration, and Depositor’s waiver of
sovereign immunity expressly extends to such actions.

(x) Depositor agrees that any dispute arising under this Agreement shall be
resolved pursuant to the law specified in this Agreement.

(xi) Depositor agrees not to revoke or limit, in whole or in part, its limited
waiver of sovereign immunity or other waivers described in this Section 10(a) or in any way
attempt to revoke or limit, in whole or in part, such limited waiver of sovereign immunity or
other waivers. In the event of any such revocation, limitation, attempted revocation, or
attempted limitation, Depositor, Bank and each Secured Party expressly recognize and agree that
there remains no adequate remedy at law available to the Secured Parties, each Secured Party
will be irreparably injured upon any revocation or limitation hereof, and Depositor shall consent
to the entry of appropriate injunctive relief, consistent with the terms and conditions of this
Agreement, the Indenture, the New Notes (as defined in the Indenture) or the Collateral
Documents (as defined in the Indenture), as applicable. In the event of any attempted limitation
or revocation of the limited waiver of sovereign immunity or other waivers described herein,
each Secured Parties may immediately seek judicial injunctive relief as provided for herein
without first complying with any of the prerequisites described herein to the limited waiver of
sovereign immunity described herein. Any action seeking injunctive relief hereunder shall be
brought in one of the United States District Courts for New York or the New York State
Supreme Court and Depositor and the Tribe expressly consents to the jurisdiction of, and agrees
to be bound by, any order or judgment of such District Courts or state court, and any federal or
state court with appellate jurisdiction thereover.
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b. Dispute Resolution.

(i) Notwithstanding the irrevocable submission to the jurisdiction of the
courts described in Section 10(a), Depositor, Bank and each Secured Party irrevocably and
unconditionally agrees that if the New York and California Federal Courts and the New York
and California State Courts all lack or decline jurisdiction with respect to an Action, then
Depositor, the Bank or either Secured Parties may (i) submit any controversy, claim, suit or other
action between or among the parties thereto arising out of or relating to this Agreement or the
Indenture, or the enforcement of rights hereunder, to binding arbitration or (ii) remove any such
action brought by any other party in any forum other than an arbitration contemplated hereby and
submit such action to be determined by binding arbitration. Any arbitration shall be conducted
in accordance with the Commercial Arbitration Rules of the American Arbitration Association
(“AAA”). Any controversy concerning whether an issue is arbitrable shall be determined by the
arbitrators in accordance with the AAA Commercial Arbitration Rules. Judgment upon the
arbitration award may be entered in any court of competent jurisdiction. The institution and
maintenance of an action for judicial relief or pursuit of a provisional or ancillary remedy will
not constitute a waiver of the right of any party to submit the controversy or claim to arbitration
if any other party contests such action for judicial relief. Any such arbitration, to which the Bank
is not a party, will take place in the City of New York, County of New York. Any such
arbitration, to which the Bank is a party, shall take place in California.

(i1) Nothing in this provision shall be construed to effect or impair the

Bank’s Dispute Resolution and Arbitration agreement as provided in the Bank’s Account
Disclosure Agreement.

c. Management Activities. Notwithstanding any provision in this
Agreement, neither any Secured Party nor Bank nor any Person (as defined in the Indenture)
acting on their behalf shall engage in any of the following: planning, organizing, directing,
coordinating, or controlling all or any portion of Depositor’s gaming operations (collectively,
“Management Activities”), including but not limited to:
] the training, supervision, direction, hiring, firing, retention,

compensation (including benefits) of any employee (whether or not a management employee) or
contractor;

(ii) any employment policies or practices;

(iii)  the hours or days of operation;

(iv)  any accounting systems or procedures;

) any advertising, promotions or other marketing activities;

_ (vi)  the purchase, lease, or substitution of any gaming devise or related
equipment or software, including player tracking equipment;
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(vii)  the vendor, type, theme, percentage of pay;out, display or
placement of any gaming device or equipment; or

(viii) budgeting, allocating, or conditioning payments of Depositor’s
operating expenses;

provided, however, that neither Bank nor any Secured Party will be in violation of the foregoing
restriction solely because such party: (x) enforces compliance with any term in this Agreement
that does not require the gaming operation to be subject to any third-party decision-making as to
any Management Activities; or (y) requires that all or any portion of the revenues securing the
obligations be applied to satisfy the valid terms of this Agreement; or (z) otherwise forecloses on
all or any portion of the property securing the New Notes (as defined in the Indenture).

d. Section 81 Compliance. Notwithstanding any right of any Secured Party
or Bank in this Agreement, or any requirements or restrictions imposed on Depositor in this
Agreement, any right, requirement or restriction that “encumbers Indian land” within the
meaning of 25 U.S.C. § 81, shall not be effective for longer than six years and 364 days.

11. Entire Agreement.

This Agreement is the entire agreement among the parties regarding the subject matter hereof
and supersedes any prior agreements and contemporaneous oral agreements of the parties
concerning its subject matter. To the extent that any provision in this Agreement conflicts with
any provision in any other agreement between Bank and Depositor, the provision in this
Agreement shall control.

12. Amendments.
No amendment of this Agreement will be binding unless it is in writing and signed by Depositor,

each Secured Party and Bank, and no waiver of any right under this Agreement will be binding
unless it is in writing and signed by the party to be charged.

13. Severability.

To the extent a provision of this Agreement is unenforceable, this Agreement will be construed
as if the unenforceable provision were omitted.

14. Successors and Assigns.

The provisions of this Agreement shall be binding upon and inure to the benefit of Bank, each
Secured Party and Depositor and their respective successors and transferees permitted under this
Section 14. Except as provided by this Section 14, a voluntary transfer of a party’s rights or
duties under this Agreement without the prior written consent of the other parties will be void.
Depositor shall not assign or transfer any of its rights or obligations under this Agreement. Bank
may transfer its rights and duties hereunder to a transferee; provided that Bank shall provide
written notification to Depositor and the Secured Parties of any such transfer promptly after such
transfer. Either Secured Party may assign or transfer any of its rights and obligations under this
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Agreement; provided that the Secured Party provide written notification to the Bank of any such
assignment or transfer promptly thereafter.

15. Notices.

All notices, instructions or other communications to a party under this Agreement shall be in
writing and shall be sent to the party’s address for notices set forth below or to such other
address as shall be designated by such party by notice given to the other parties, and, except as

otherwise expressly provided for herein, will be effective on receipt.

16. No Agency, Etc.

Nothing contained in this Agreement shall create any agency, fiduciary, joint venture or
partnership relationship between Depositor, any Secured Party and Bank.

17. Counterparts.

This Agreement may be executed in counterparts, each of which shall be an original, and all of
which shall constitute but one and the same instrument. Delivery of an executed counterpart of a
signature page of this Agreement or any document or instrument delivered in connection
herewith by telecopy, facsimile or .pdf shall be effective as delivery of a manually executed
counterpart of this Agreement or such other document or instrument, as applicable.
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The foregoing is hereby acknowledged and agreed to, effective as of the date first
set forth above.

DEPOSITOR:

By: ‘g 174 &m
Name: e Lewis
Title: Chairman

Facsimile:
Telephone:

E-mail Address? C(' /‘ é‘ Spne

tittprd e ttounci|,Conme

By: Wﬁé
Name: Nancy Alyala

Title: Vice Chairperson

Facsimile: g . &L/Z 'gb%

Telephone: S 80 {,/

E-mail Address: -
WW/ /. como
twtiard ¢ toonnci!, Com

[Signature Page to Deposit Account Control Agreement]




COLLATERAL AGENT:

By: %&Q&M/

Name: Maddy Hall —
Title: Vice President

Facsimile: (213) 614-3355
Telephone: (213) 614-2588
E-mail Address: Madeliena.J.Hall@wellsfargo.com

[Signature Page to Deposit Account Control Agreeiment]




BANK:

Name: Darrel ’Hyatt
Title: VP _and Manager

Facsimile: 559-447-7925
Telephone: 559-447-7919
E-mail Address: darrel.hyvatt@rabobank.com

[Signature Page to Deposit Account Control Agreement]




Exhibit A
[Letterhead of Notice Agent]
[Date]

[Address of Bank]

Re: Notice of Default

Ladies and Gentlemen:

As referenced in the Deposit Account Control Agreement (the “Agreement”), dated
, 2012, among Chukchansi Economic Development Authority, you and the undersigned
we hereby give you notice that a Default (as defined in the Agreement) has occurred and is
continuing. You are hereby instructed not to accept any direction or instructions with respect to
the Account from any person other than the undersigned, unless otherwise ordered by a court of
competent jurisdiction, otherwise permitted by the Agreement or otherwise directed by us in
writing.

Very truly yours,

Wells Fargo Bank, National Association

By:

Title ,

CC:  Chukchansi Economic Development Authority
Collateral Agent
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Exhibit B
[Letterhead of Notice Agent]

[Date]

[Address of Bank]

Re: Notice of Tribal Default
Ladies and Gentlemen:

As referenced in the Deposit Account Control Agreement (the “Agreement”), dated
, 2012, among Chukchansi Economic Development Authority, you and the undersigned
we hereby give you notice that a Tribal Default (as defined in the Agreement) has occurred and
is continuing. You are hereby instructed not to accept any direction or instructions with respect
to the Account from any person other than the undersigned, unless otherwise ordered by a court
of competent jurisdiction, otherwise permitted by the Agreement or otherwise directed by us in
writing.

Very truly yours,

Wells Fargo Bank, National Association

By:

Title

CC: Chukchansi Economic Development Authority
Collateral Agent
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Exhibit C
JOINDER AGREEMENT

This JOINDER AGREEMENT, dated as of [ 1, 20[__], is delivered by
[NAME OF ADDITIONAL SECURED PARTY] (“Additional Secured Party”) pursuant to the
Deposit Account Control Agreement, dated as of [ 1, 2012 (as amended, amended
and restated, supplemented or otherwise modified from time to time, the “Agreement”), among
Chukchansi Economic Development Authority, as Depositor, Rabobank, N.A., as Bank, and
Wells Fargo Bank, National Association, as Collateral Agent. Capitalized terms used herein but
not otherwise defined herein shall have the meanings ascribed thereto in the Agreement,

RECITALS:

WHEREAS, Depositor and Bank have entered into the Agreement in order to
perfect Collateral Agent’s security interest in the Account; and

WHEREAS, the agreements, documents and instruments related to the obligations
of Depositor to Additional Secured Party require the Additional Secured Party to become a party
to the Agreement in order to perfect Additional Secured Party’s security interest in the Account.

NOW, THEREFORE, IT IS AGREED:

1. Agreement. By executing and delivering this Joinder Agreement, the
Additional Secured Party, as provided in Section 1(b) of the Agreement, hereby becomes a party
to the Agreement as a Secured Party thereunder with the same force and effect as if originally
named therein as a Secured Party and, without limiting the generality of the foregoing, hereby
expressly assumes all obligations and liabilities of a Secured Party thereunder.

2. Confirmation of Secured Party. Depositor, Collateral Agent and Bank hereby
acknowledge and agree that Additional Secured Party hereby becomes a party to the Agreement
as a Secured Party thereunder with the same force and effect as if originally named therein as a
Secured Party and, without limiting the generality of the foregoing, hereby is an express
beneficiary of all of the rights and obligations of a Secured Party thereunder.

3. Management Activities, Sovereign Immunity and Governing Law. THE
PROVISIONS UNDER THE HEADINGS “MANAGEMENT ACTIVITIES”, “LIMITED

WAIVER OF SOVEREIGN IMMUNITY; SPECIFIC CONSENT TO JURISDICTION;
EXHAUSTION OF TRIBAL REMEDIES”, “DISPUTE RESOLUTION” AND “SERVICE
OF PROCESS” IN THE AGREEMENT ARE INCORPORATED HEREIN BY THIS
REFERENCE AND SHALL APPLY TO THE ADDITIONAL SECURED PARTY AS IF
SUCH ADDITIONAL SECURED PARTY EXECUTED THE AGREEMENT AS A
SECURED PARTY.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly
executed and delivered as of the date first above written.

[ADDITIONAL SECURED PARTY]

By:

Name:

Title:

Facsimile:
Telephone:
E-mail Address:

ACKNOWLEDGED AND AGREED:
COLLATERAL AGENT:
By:

Name:
Title:

DEPOSITOR:

By:
Name:
Title:

BANK:

By:
Name:
Title:
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Exhibit D
Letterhead of applicable Secured Party

, 20__
Rabobank, N.A.

Attn;
Re:  Termination of Deposit Account Control Agreement

Account(s):

Ladies and Gentlemen:

Reference is made to that certain Deposit Account Control Agreement, dated as of
, 20__ (as amended, supplemented, amended and restated or otherwise
modified from time to time, the “Agreement”), among you, Chukchansi Economic Development
Authority (the “Depositor”), [ , as [Collateral Agent / Additional Secured Party],] and
us. You are hereby notified that the Agreement is terminated with respect to the undersigned,
and you have no further obligations to the undersigned thereunder. This notice terminates any
obligations you may have to the undersigned with respect to the Account. The Agreement shall
remain in effect until you are in receipt of notices in the form of this from both Collateral Agent
and Additional Secured Party.

Very truly yours,

as [Collateral Agent / Additional Secured Party]

By:

Name:
Title:

ACKNOWLEDGED AND AGREED:

RABOBANK, N.A,, as Bank

By

Name:
Title:
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