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AMERICAN ARBITRATION ASSOCIATION

BLUEROCK REAL ESTATE HOLDINGS, Case No.
LLC; AHG GROUP, LLC; and ALAN
GINSBURG, 1. Breach of Contract (the Promissory
) Notes)
Claimants, 2. Breach of Contract (the Settlement
vs. Sharing Agreement)
3. Declaratory Relief (the Promissory
GUIDIVILLE BAND OF POMO INDIANS Notes)
OF THE GUIDIVILLE RANCHERIA; 4. Declaratory Relief (the Settlement
UPSTREAM POINT MOLATE, LLC, Sharing Agreement)
Respondents.
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1 DEMAND FOR ARBITRATION

This is an action for breach of contract and declaratory relief arising out of Respondents
Guidiville Band of Pomo Indians of the Guidiville Rancheria’s (listed as the “Guidiville
Rancheria of California” in the Federal Register, Volume 89, No. 5, January 8, 2024)

(“Guidiville) and Upstream Point Molate, LLC’s (“Upstream”) (collectively, “Respondents™)

2

3

4

5

6 | refusal and failure to pay amounts due to Claimants Bluerock Real Estate Holdings, LLC

7 | (“Bluerock™) AHG Group, LLC (“AHG”) and Alan Ginsburg (collectively, “Claimants™)

8 || pursuant to two promissory notes and a Settlement Sharing Agreement. Claimants hereby make
9 || the following demand for arbitration against Respondents, and respectfully state as follows:

10 PARTIES

11 1. Claimants Bluerock and AHG are business entities with their principal place of
12 || businesses in Florida. Claimant Alan Ginsburg is an individual who resides in Florida.

13 2. Claimants are informed and believe, and on that basis allege, that Respondent

14 || Guidiville is and was a federally recognized Indian tribe, with its principal place of business in
15 || Mendocino County, California.

16 3. Claimants are informed and believe, and on that basis allege, that Respondent

17 || Upstream is a Limited Liability Company organized under the laws of California, with a principal
18 || address at 2000 Powell Street, Suite 920, Emeryville, CA 94608.

19 4. The claims of the Claimants in this case are properly joined in one action because

20 || they arise out of the same series of transactions and several key legal and factual issues are

21 || common to the joined parties and claims.

22 FACTS
23 5. On November 9, 2006, the Scotts Valley Band of Pomo Indians (“SV”) entered

24 | into a letter agreement with Respondents (the “Letter of Agreement”). The Letter of Agreement
25 || is attached as Exhibit 1 to this Demand. This Letter of Agreement was intended to settle various
26 || issues including litigation between NGV Gaming, Ltd., Harrah’s, and Upstream, and included a
27 || waiver of an exclusivity provision for the development at Parr Boulevard by Respondents up to
28 || $6,500,000.
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6. The Letter of Agreement contains an arbitration clause, which provides that:

All disputes, controversies or claims by or between the parties to this
agreement, (but specifically excluding any third parties) arising out of or
relating to this agreement, and/or any agreement collateral thereto,

including, the promissory notes referred to above, shall be settled by
binding arbitration in accordance with the Commercial Arbitration Rules of
the American Arbitration Association (“Rules”) and the Federal Arbitration
Act (“Act”) and in the case of a conflict the Act shall govern over the Rules.

The parties agree that binding arbitration shall be the sole remedy as to all
disputes arising out of the agreement. All arbitration hearings shall be held
at a place designated by the arbitrator in Oakland, or Richmond, California
or such other place as shall be agreed to by the parties. See Letter of
Agreement, para. |11 (emphasis added).

7. The Letter of Agreement required SV to loan Respondents $6,500,000, and for
Respondents to issue two promissory notes to SV in connection with that loan. See id., para. 1, 2,
6. Pursuant to the Letter of Agreement, Respondents issued two promissory notes to SV. The
first was dated December 20, 2006 for $3,500,000 (the “2006 Note™) and the second was dated
November 29, 2007 for $2,900,000 (the “2007 Note). These notes (collectively, the “Notes”)
are attached as Exhibit 2 and Exhibit 3 to this Demand. The Notes provide, in relevant part, that:
(i) Respondents would pay 7.5% interest; (ii) no payments are required prior to March 1, 2012;
(iii) if the United States does not acquire title to the property on Parr Boulevard by January 1,
2012, all principal and interest under the Notes are due and payable by March 1, 2012; and (iv) if
the United States does acquire title to the property on Parr Boulevard prior to January 1, 2012, all
principal and interest due under the Notes shall be deemed earned by Respondents in
consideration for the performance of its obligations under the Letter of Agreement. The Notes,
executed by Respondents, explicitly permitted that their holder [SV] could assign them to
NORAM LLC (“NORAM?”), Alan Ginsburg, and/or AHG.

8. On February 28, 2012, SV assigned the Notes to Alan Ginsburg, through an
Agreement Regarding Assignment of Notes, which was executed by SV, Seminole SV
Entertainment, LLC, NORAM, and Alan Ginsburg. This Agreement Regarding Assignment of
Notes is attached to this Demand as Exhibit 4.

111
-2-
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1 9. On April 6, 2012, Kerey Carpenter, an attorney for Alan Ginsburg, sent a demand
letter to Respondents for the 2006 Note demanding payment of a total of $5,283,915.45 which
included principal, interest and late charges due at that time on the 2006 Note. This letter is
attached to this Demand as Exhibit 5. A written response does not appear to have been received.
10.  Also on April 6, 2012, Kerey Carpenter sent another demand letter to the same
parties for the 2007 Note demanding payment of a total of $4,089,045.42, which similarly
included principal, interest and late charges due at that time on the 2007 Note. This letter is

attached to this Demand as Exhibit 6. A written response does not appear to have been received.

O 0 N N W bW

I1.  Around the same time, Respondents filed a civil Complaint against the City of
10 || Richmond (the “City”) and other Defendants, Guidiville Rancheria of California and Upstream
11 || Point Molate, LLC et al v. The United States of America, et al., Case No. CV 12-1326 YGR,

12 || alleging that the City breached a Land Disposition Agreement between it and Respondents

13 || concerning a proposed development on a parcel of land located in Richmond, California

14 || commonly referred to as “Point Molate.” On April 12,2018, a Judgment was issued in the case,
15 || which was meant to settle the litigation, as between the Respondents and the City. The Judgment
16 || is attached to this Demand as Exhibit 7. The Judgment decreed that within 48 months of the

17 || publishing of the Judgment (i.e. April 12, 2022), or 24 months of the City issuing its last

18 || discretionary approval (date unknown), whichever occurs earlier, the City must market the

19 || Development Areas (included as an exhibit to the Judgment) for sale. The Judgment further

20 |f provided that Claimants and the City shall split the Net Revenue from the sale 50/50 (Net

21 || Revenue is defined in the Judgment). Ifthe three parcels referred to as the Northern

22 || Development Area, the Southern Development Area, and Central Development Area

23 || (collectively, the “Development Areas™), or portions thereof, are not sold in the timeframe,

24 || Claimants have the option to buy such Development Areas, or portions thereof, from the City for
25 || $100 per Development Area. If Claimants elect this option, they must split any Net Revenues
26 || from such sale 50/50 with the City and they must complete the sale within 5 years of exercising
27 || this option, or the Development Areas revert back to the City (for a payment of $100 per

28 || Development Area, or portions thereof to the Claimants).
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1 12.  One month prior to the Judgment, in March 2018, Respondents and AHG entered
into a Settlement Sharing Agreement whereby AHG would receive certain allocations of the Net
Revenues received by Respondents under the Judgment terms. The Settlement Sharing
Agreement is attached to this Demand as Exhibit 8. The Settlement Sharing Agreement
specifically referred to the Notes, and, by its terms was meant to resolve the amounts due by
Respondents under them. For example, the Settlement Sharing Agreement provided, in relevant
part, that Respondents’ “obligations under the Notes shall be suspended immediately upon

execution of the Settlement with the City of Richmond, and will remain suspended during the

=R I R = U U, B - ¥ B (8]

performance of all obligations arising under the Settlement” and that Respondents’ performance
10 || of its obligation under the Settlement, including payment of amounts due under it, “will constitute
11 || full satisfaction of all amounts due under the Notes.” Id, para. 2.

12 13. Under the Settlement Sharing Agreement, AHG would receive 25% of the first

13 || $20,000,000 of the Net Proceeds and subsequently receive 20% of any Net Proceeds above

14 || $20,000,000. The Settlement Sharing Agreement defined Net Proceeds as “all amounts received
15 || by [Respondents] as a result of the Settlement,” with certain specified deductions. See id., para.
16 || 1.

17 14.  On December 15, 2020, AHG assigned its rights, duties, privileges and obligations
I8 || under the Settlement Sharing Agreement to Claimant Bluerock. Attached to this Demand as

19 || Exhibit 9 is a copy of that Assignment of Contract.

20 15. On or about August 5, 2024, Respondent Upstream’s counsel sent a letter to AHG,
21 || stating that Upstream asserted that it was not obligated to pay AHG under either the Settlement
22 || Sharing Agreement or the Notes. A true and correct copy of this Letter is attached hereto as

23 || Exhibit 10.

24 16.  On or about April 23, 2025, then-counsel for Bluerock sent a letter to counsel for

25 || Guidiville demanding payment pursuant to the Settlement Sharing Agreement and AHG’s

26 || assignment of rights to Claimant Bluerock of the right to payment from the Settlement Sharing
27 || Agreement. A copy of Bluerock’s letter is attached to this Demand as Exhibit 11.
28 | /177
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1 17. On or about May 6, 2025, counsel for Guidiville responded to Bluerock’s letter,
2 || and rejected Bluerock’s demand for payment. The letter referenced, incorporated, and attached a
3 || letter sent from counsel for Upstream to Mr. Ginsburg dated August 5, 2024, which states that
4 |l Upstream is not obligated to pay AHG under the Settlement Sharing Agreement because
5 || Upstream’s manager signed the Settlement Sharing Agreement without authorization from
6 || Upstream’s founding members. A copy of Guidiville’s letter and the Upstream letter are attached
7 || to this Demand as Exhibit 12.
8 18.  Claimant has performed all conditions precedent to the maintenance of this action.
9 FIRST CAUSE OF ACTION
Breach of Contract (the Notes)
10 Against all Respondents
11 19.  Claimants incorporate paragraphs | through 18 as though fully stated herein.
12 20.  Claimant Alan Ginsburg is entitled to the amounts due from the Notes attached to
13 || this Demand as Exhibit 2 and Exhibit 3.
14 21.  Claimant Alan Ginsburg has performed all of his obligations under the Notes.
15 22.  Respondents have breached the Notes by refusing and failing to pay the full
16 || amount due to Claimant Alan Ginsburg
17 23.  Asadirect and proximate result of Respondents’ breach of the Notes by their
18 || failure to pay the full amount due, Claimant Alan Ginsburg has suffered damages and demands
19 || final judgment in his favor and against Respondents.
20 SECOND CAUSE OF ACTION
Breach of Contract (the Settlement Sharing Agreement)
21 Against All Respondents
22 24.  Claimant Bluerock incorporates paragraphs | through 23 as though fully stated
23 || herein.
24 25.  Claimant Bluerock, as assignee of the Settlement Sharing Agreement, is the
25 || current owner and holder of the amounts due under the Settlement Sharing Agreement attached to
26 | this Demand as Exhibit 8. Prior to its assignment of the Settlement Sharing Agreement to
27 || Bluerock, assignor AHG performed all of its obligations under the Settlement Sharing
28 {| Agreements.
M BB LLE -3-
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26.  Respondents have breached the Settlement Sharing Agreement by refusing and
failing to pay the full amount due to Claimant Bluerock.

27.  Asadirect and proximate result of Respondents’ breach of the Settlement Sharing
Agreement by their failure to pay the full amount due, Claimant Bluerock has suffered damages

and demands final judgment in its favor and against Respondents.

THIRD CAUSE OF ACTION

Declaratory Relief Regarding the Promissory Notes, by Alan Ginsburg
Against all Respondents

28.  Claimant Alan Ginsburg incorporates paragraphs | through 27 as if fully stated

herein.

29.  Asdescribed herein, an actual controversy exists between Claimant Alan Ginsburg
on the one hand, and Respondents on the other, regarding whether Respondents are obligated to
pay Mr. Ginsburg the amounts due under the Notes. Specifically, Claimant Ginsburg asserts, and
will establish, that Respondents owe him the full amounts due under the Notes. Respondents
deny that they are obligated under the Notes.

30.  Pursuant to Code of Civil Procedure sections 1060 et seq., Claimant Alan
Ginsburg seeks a declaration of his rights under the Notes including whether and how much
Respondents owe him under them, including that Respondents owe Mr. Ginsburg the full amount

due under the Notes.

FOURTH CAUSE OF ACTION

Declaratory Relief Regarding the Settlement Sharing Agreement, by Bluerock
Against all Respondents

31.  Claimant Bluerock incorporates paragraphs 1 through 30 as if fully stated herein.

32. As described herein, an actual controversy exists between Claimant Bluerock on
the one hand, and Respondents on the other, regarding whether Respondents are obligated to pay
Claimant Bluerock the amounts due under the Settlement Sharing Agreement. Specifically,
Bluerock asserts, and will establish, that Respondents owe Bluerock the full amounts due under
the Settlement Sharing Agreement. Respondents deny that they are obligated to Bluerock under

the Settlement Sharing Agreement.

171
-6-
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33.  Pursuant to Code of Civil Procedure sections 1060 et seq. Claimant Bluerock seeks
a declaration of its rights under the Settlement Sharing Agreement, including that Respondents
owe Claimant Bluerock the full amount due under the Settlement Sharing Agreement.
PRAYER FOR RELIEF
WHEREFORE, CLAIMANTS pray for the following relief:
1. That Respondents be ordered to pay Claimant Alan Ginsburg the full amounts due
under the Notes, including interest;
2. That Respondents be ordered to pay Claimant Bluerock all amounts due under the
Settlement Sharing Agreement, including interest;
3. That a declaratory judgment issue declaring the rights of Alan Ginsburg and
Respondents under the Notes;
4. That a declaratory judgment issue declaring the rights of Claimant Bluerock and
Respondents under the Settlement Sharing Agreement;
5. For compensative damages according to proof;
6. For attorney’s fees;

7. For such other relief as may be just and proper.

Dated: November 12, 2025 MORGAN, LEWIS & BOCKIUS LLP

T~

By

Colin C. West
Joseph R. Lewis

Attorneys for Claimants

BLUEROCK REAL ESTATE
HOLDINGS, LLC, AHG GROUP, LLC,
and ALAN GINSBURG
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2, The Loan ahall baar Interest ot a rate of ten parcent (10%) per
annum, aocruing from Jenuary 1, 2000 through the date of repayment. In the.
svant that the United States does not dequire title to the 6 Valley propeny
located on Parr Baulevard in trust for the benefit of Scotts Vallay prior ta January
16?312' then the Loan, and aj! scorued inferest, shafl ba repaid on March 1,

8. Ifthe Unlied Statas acquires titie to the Parr Boutevard property in’
ftust for Scatts Vallay bafore January 1, 2013, then the Lean plus any agorusd
intsrest shall be retainad by Upsirean and Guidiville as consideration for
granting the waiver, and the promissary notas (rofersnced in Ssction 8.0 below)
shall be cancelfed and immaoiataly retumed to Guidivile snd Upatream,

4 NGV Gaming, Ltd, (“"NGV") will release all claims apuinst Upstremm,

Harraha‘, and Guidiville and Jts councll members, and wil dismiss, with prejudice,
its litigation ageinat Upstrasm and Harrah's Entartalnment, inc., (“Harrah’:% and
Sggwﬁh will raleass all claims, and dismiss, with prefudloe, ita itigation agrinst

5. No pariy to this Agraement will teke any aclion in the futurs in
oppostiion of thelr raspeoiive Guidivilla's Palnt Molate Project and Scotts Valley

Pare Bivd, Projuct...

' 8. The fnr?ol provisions ahall ba implemantad through an
saticw (the "Escrow”), as fo n:\r.tl:‘l g

8. Alf parties ta this Agresment shafl jointly establish an eacrow

anangement with 8 mutually sccapleble businees esorow firm
("Eacrow Agent') by November 13, 2008, ‘

b. Upstream end Guldivitla shall proparly exacute walvers of the
Exclusivity Provision (n the forms eitached hareto as Exhibits A
and B (the "Waivera®), and daliver them into the Escrow by

November 18, 2008,

Scofte Valley shall deposit info the Escrew by December 18,
20086 (ths "Deposit Daﬁ") tze sum of $3,500,000 In cxah and
el (]

the securlly described

d. Aa ascurily for the §3,000,000 payment to he made on January
2, 2008, 8colts Valley shall cauee to be deiivered o Guidivills

and Upstream a direct pay imevaocabile letter of credit issuad by
& bark reasonably acoeplable to Guidivile and Upstream, or

anuther form of seaurity mutually agrasd upon by 8colls VaRey
snd Guidivifle and Upstraam, wr?icai?pmvidas sacurity that would

genarally be considerad equivalent by & commarcial oraditor ‘

Pece
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under similar cfraumstancen (the *Sacurity”). Guldiviile and
Upatraaim will not unreasonably withhold thelr agreement to
alfemativa aacurity masting that standard, If the Sacurfly (s a
(sttar of cradit, Guidiville and Upsiream shall pay thefes
charged hy the lsauing bank, but nol more thar $20,000, The
Becurity will provide that the ageont paymant will he avaliable to
be drawn at any (ime from and after January 2, 2008,
Notwithstariding the foregoing, I, as of January 2, 2008, the
LDA is ot in effec and has not been repianed or supplanted by
any suocessor agresmant to which Upstream or an affillate of
Upstraam s & party, Upstraam shall retum such lettar of cradit
or sych other form of security,

Guldivifla and Upstresm shell executs s deliver info eaorow
by Dscambar 18, 2008 promisevry rotes in & form seeeptabls lo
the partias svidencing the obligations to repay tha laans &e
daegribed In Sections 1 and 2, subjmnt tn the tamg of Seotion 8
abovs, ahd having such other provisions as are customary in
oommersial promissery notas, inchiding recovery of atiomay’s
faen by the prevafiing parly. The notas shall expressly set forth
on thalr fuce the torms and conditians of payment or tton.
payment provided In Sactions 2 end 3, abové.

NGV and Guldiville shali have exasluted and delivarsd into
Ewcrow by the November 18, 2008, Stipttiations of Dismissal
and uncenditional releases in fanns reasonably accaplable to

the parifes therato,

Guidivilis and Upsiream shail hava deivered Info escrow thelr
written aeriifioation that the payments called for by the LDA to
be made on or about January, 2007 and January, 2008 have
been made or will be muds,

Tha City Counil of Rishmond shail have passed a reaalution
aoceptable to Sootts Vallay authorizing and dire the Mayor
or ather authorized offioial of the City to exetute & foipal
Services Agreement with Sootte Valisy ang Sootin \/alisy has
deliverad 8 counterpart of slich Agraement execuiad by itto the
Clty Manager of Richmond for axgeution by the Cily, and a
aounterpart of such Agreameant axacuted by Scotts Valley has
bean deposited inta Extrow by Saotis Valiay, , both of which
Scotis Vallsy agrees (o do within 48 hours following adoption of

the regoiution.

80 long bs the provisions of panagraph a through h above have
been fuffiiad, the Escrow Agant shell deliver to the Gity R,
o Pl

3
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Managar tha Waivers refarencad In priagraph b above. As
saorn theraalter as the Glty has xaclited @ counterpart of the
Municipal Sarvivas Agresment and delivared H o Escrow, the
Eecrow Agant shail () disburse to Upstream and Guidiville,
pursuant 1o this Agreemant, the funds Scotts Valley deposited
Into eacrow pursuant to paragraph o, and dsiiver the Security
refershond in paragraph d to Upstream and Guidivills (1)) delivar
tha Promizaory Notas to Scotts Vatiay, and (fil) deliver fo
Guldiviim and NGV the Stipylailons of Dismisesl referenced in
paragraph f above. Prior 1o the fulfiiment of il of the candltions
pracedant to relensa of the Waivars, the Esorow Agent shall not
reigase any coples of the Walvers,

i ¥ the Clly and Scotls Valley have not sach executad and
- dalivered 1o each other a countérpart of the Municipal Bervices
Agreamant hatwsen them by Januery 8, 2007, the Escrow shall
au&omnmuz)tcmmnh. afl funds, documonts and inatruments
daposited Into and remaining in Esorow ahall immediately bo
retittnad to the party depasiting tham and the cbiigatiahs of the
patieg undar this latter agrasment ghall tarminate,

7, Allparties {0 this agreemant chall axscute irevooable joint escrow

Instructions consistent with and implamenting the provisions of this letier
agreement with such reasonable additiona) atendard terms as the Eacrow Agant

may reguire.

8.  The partiss agrea that this letter agrasment will Invoive in part
sattioment, compromise and offers 1o compromiea e ciain or cisims mnmﬂm
ongoing litigation betwaan Guldiviile, Upstraam and NGV, Therefore, tha partien
{o this sgyreamant shall keep, and Sootis Vallay shall cpusa NGV ta keap, this
agresment in the striotust of confidence, provided that those parties may make
disclosura for o raaacnable businesa purpose to their affilinted pareona and
entitios, The partiss further egree that matiare of such offers, this agreement,
conduot, or statenants mads in conpsotion with this agreement will be
inadmisaible in a court of iaw pureuant to Rula 408 of the Federal Rulss of

Evidenca with respast to such on-golng litigatien.

8. Tha righis and obligations of the parties undar this letter agresment
and the promiaspry notea are not assignable.

10, Each of Guikivile and Scoft's Vafioy expressly and Irevoosbly

walves ita sovensign Immunity from sult by the respective parties fo this sgreement

for the axprass limiled purpose of eompeling arbitration se provided below

(ncluding the promisscry notes) and conssnts fo be sued in the Tribal Court

of elther the Guidivile Band of Pomo Indians or tha Seoits Vallsy Band of Pomo

indians Tribal Court as appiloable (inoluding any sppellate courls of the respactive

Tribal govarnments), if the Tribal Courl(s) do not exist or iack jurisdiotion over m%@
f] 4
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auit, then in the United Stetas Disirict Court In the district whera the panlies o this
agreement are localad, and appeals may be mada fo the Unlted States Court of

Appenls for the Ninth Clrcuit, and the Unitad Statea Supreme Couri for the
oxpressly Imited purpose of compeliing arbitration and anaroh? any arbliration
award or judgmant arising cut of this egresment, If the Trival Court and the
Unitad Statas District Court for ths Distrct where the Purties ave s [ocated lack
Jurisdiction, or decline to hear the matter, the partiss consent to be sved In the
Califamia State Court systam or any other court of compatant jurfsdlotion for the
expresgly limilsd purposes tesorbad in tha arbliration provisions below. The
waiver of govereign immuntly for Guidiville shall be imited and shal enly alow for
shitroement against assels and revenues of Guidivile that are dimetly derived
fram the property identifiad within the LDA, however, this limiad waiver shall not
allow for any snforcement of any kind against revsnuas from any Guldivilie gaming
faciily, The walver of sovereign immunity for Scotts Vallsy ahall be limited and
shall only allow for enforoement ag:mui assels and revenues of Soolts Valey that
s direaily derived from the Pair Boulsvard propenly, hiowsver, this limited walver
shall not afiow for any enforcement of any kind against revenuss from any Brolls
Vatlsy gaming faotiity. Without In any way {imiling the generalily of the foregeing,

the Guidiville Band of Pomo Indisrs and the Scoff's Vailay Band of Pomo indlans
govemmasntsl authorities who have the right and duly

expressly suthorzes a
under applieable law 1o take eny action authtrizad or ordered by any such bourt,
without limiiation, to perfact & ascurlly interast or otherwine giving effect to any

judgmaent antered.

1. Alldiaputas, controveraise or cixims by or between the to this

reamant (but specificaly excluding any third parias) arising out of or relating fo
this agreemant, and/or mny agreament collsteral thereto, including, the promissory
notes feferrad to above, shall be settied by binding arbitration In accordiancy with
the Commercial Arbitration Rules of the Amerlican Arbiration Asaoplation ("Rules’)

and the Fadaral Arbitration Act (“Act’) and In the oase of a confliet the Aot shal
govam over the Rules. Tho partws agros that binding arbiiration shall be the sola
ariaing out of this sgreament. All arbiration hearings -

ramady aa %o all dis
shall be held at a piace designated by the arblimion in Cakiand or Richmond,
Crilfornia or such other pisce as shall be agreed to by the partiss.

12.  The exacution of thig letier agraement, promisscry note or any
ather documanit relatad o this tranaaction doas not creats any awngrship interast
or cperational redponaibliity for Sooits Valiey, NGV or any relnted affillats of NGV
in any Quidiville gaming faciity. or any revanue atraam detived thamfrom,

Furthsr, the sourse of repayment for the (osna to Guidivile and Lpstresm, If
spplicable, shall not ba pald frem revenues from any futire Guidiville gaming
faciity; proyided, howsvar, thet nothing contained in this Sadtion 12 s intended

or shall ba conatrued as prevanting or limifing In any way Upstréam‘s repaymant
of the prormissary notes pursuent to and in acaordence with the terms and =
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Pleage Indloate your aoceptance of the above terms and conditions by
expouting this letfer In the spages providad below. Each of the siyratorles to this
Bgrasment haraby reprasents and warmants that he or ehe Is authorized to
axeauts this agrasmait on behaif of tha party for whom he or she Is axecuting
g;!::&mt&ant. and that thia agreemant canstifules a valld and binding obligation

entity,

Sinceraly, '

oy M . 9.
Dﬁ Atriold v

Chairmen
Aocapled:

l"iar%nn %anchez ; %Es Date
Chalrwamean .

Guidiville Band of Pomo Indians

g B, Levine
Hnager

“Upstream Polnt Molats, 1.1,

/=~ G ()
"Date ?ﬁ 6

e P ¥
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EXHIBIT A

WAIVER OF BXCLUSIVITY PROVISION

[
-‘ .

Upstrasm Point Molate, LLG (Upstrasm®, by and through iis Manager,
James D, Levine, and for the benafit of the Vallay liandugof Pomo Mtfalum

of the Stger Bow! Rancherla (*Sootts Valley") solaty with respact to thelr

kroposed davalopment on Pary, Bivd, in Conira co‘gm County, Calfornia (the

Scotis Valley Profacl), hameby iravacebly walves application of 8soflon 2,10 of
rasment (Point Mofate) datad November B, 2004 by and

batwean thy i
n the City htriond, California (the and Upstream, as the seme
wgs modifind or amended by 8action 18 o(f the Fimst Amondfwnt to Land

7, 2008, and us the sgme

Dispesition Agreament (Point Molate) duted March
“LDA"). Furthar, io the extent thet

may be furthar ampnded from time to tme fthe
in that cerialn Services Agresmant

Upstrenm has any rights, hanafits of intaresis
Guidiville Band of Pomp indion of the Guidivide Rancharis

by and batween tha

and the Oity (the "Guidivilie Agraement®), Upsiraam, for the benefil of Svotha
Vailey Imevocably walvas application of 8sction 8A4 of the Guldivills Agreoment
80l8ly with reapect to the Beotts Valiey Projsot. This walvar sheill not be
assignabla, Notwithatanding the faregoing, thia Walver of Exclusivity Provision
if a Munlcipal Barvices Agreement hatween the

shall ba null and vold
g&%&nd Scotte Vallay is not exeguted by both parties on or before January 8,

UPSTREAM POINT MOLATE, LLC

Date:

By: I
James D.'Leving

Manager

Y ..\a.\!'.c‘\ as Yo %&M
B Foc S -06-




Case 4:26-cv-01578 Document 1-1  Filed 02/23/26  Page 18 of 87
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EXHIBIT B8

WAIVER OF EXCLUSIVITY PROVISION

("Quidivilia*), fodarally-recognized Indlan tribe, by and through the undarsignad
Ch, @ beneflt of the Sootls Vallsy Band of

Pemo indlans of the Sugar Bowl Rencharls ¥
Blv, in Oontra Coata County, Califomfa

("Scotts Vallsy Profeat’), hereby imevocably walves applioation of Sectioh 6A.4
of thal cartaln Services Agresment by and batwean the Guidvils Band and the
Clly of Richmond, Callfomia {the “Clty"), as the axme may be amendad from time
10 tims and has been modifiad or amended by Section 2,10 of the Land
Disposltion Agreamant (Point Molale) datod. November 9, 2004 by and betwesn
the City and Upstrearn Point Molnta, LLC {(*"Upstresm'), Section 18 of the Firt
Amendment {o Land Dispoaiion Agreament (Poini Molate) dated Marah 7, 2008,
ff &ﬂ?m aame may be further amanded from Hima fo fims (colisstively, the

Furthar, to the extant that Guidivile has any rights, banefits or intersets in
the LDA, Guldiville, for the banefit of Sgotte Vallay, irravocably walves appiication
of the above-rafersnced Sactions of ths LDA salaly with respect to the Scotfs

Vallay Projoct, This walver shall not bs 8ssigrieble.

Notwithetanding the forageing, this Waiver of Exclusivity Provision shall be nu
and vald if a Munioipal Sarvices Agreemant baiwesn the City and Ecolta
Valley s not exeoulsd by both partias an or before Janvary 8, 2007.

GUIDIVILLE BAND OF POMO INDIANS
OF THE GUIDIVILLE RANGHERIA

Date:

Merlone Sanchez, .
Chalrwoman of tha Tribg) Counch

Y Lc.,\!‘)\ \" .r' N
pr\p\:b Sor MG\ -6

D )
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THIS NOTE IS NOT ASSIGNABLE OTHER THAN TO NORAM, LLC, A FLORIDA
LIMITED LIABILITY COMPANY, ALAN GINSBURG OR AHG GROUP, LLC, A
FLORIDA LIMITED LIABILITY COMPANY (THE “PERMITTED ASSIGNERS™),
ANY ATTEMPT TO ASSIGN THIS NOTE TO ANY PARTY OTHER THAN A
PERMITTED ASSIGNEE SHALL BE VOID AND OF NO FORCE OR EFFECT. INNO
EVENT SHALL MAKER BE OBLIGATED TO MAKE ANY PAYMENT TO ANY

THAN THE HOLDER NAMED

HEREIN OR THE PERMITTED ASSIGNEES, IF APPLICABLE,

PROMISSORY NOTE

Deoember .0, 2006
Richmond, Califomia

' $3,500,000

FOR VALUR RECEIVED, the Guidiville Band of Pomo Indians of the Guidiville Rencheria
(“Cuidiville™, s federally-recognized Indian tribo, and Upstream Pofnt Molats LLC, a California
limited liability company (callectively “Maker”), jointly and severally promise to pay to the
Scotts Valley Band of Pomo Indiaus of the Sugar Bow! Rancheria (“Holder*) at Richmond,
California, or such other placs a3 Holder may from tims to tire designate, in lawful money of

i thereon, ag set forth below.

1. Interest. Commommgonmedamﬂmtmelomﬁmdsmatmavidenmdbytﬁs
Promissary Note ere disbursed to Maker, interest on the peiacipal sum of this Promissory
Note shall accrae at the rate of 7.5% per annutn, componnded annuatly,

1
20345\11138771.1
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2. Payments. No payments of interest or principal shall be required prior to March 1, 2012,
If the United States does not, prior ¢o Januaty 1, 2012, acquire title to any of the propaty
located on Parr Boulevard in uninoorporated Richmond, Califormia, and identified as
Assessar’s Parce! Numbers 408-090-031, 408,090-040, 408-130-018, 408-130-037, 408-
130-038 and 408-130-039 {the “SV Propetty*), in trust for the Scotts Valley Band of
Pomo Indians of the Sugar Bow] Ranchexla (“Scotts Valley™), all prinocipal and interest
under this Promisgory Note shall be due and payable on March 1, 2012, If the United
States acquires title, prior to Jannary 1, 2012, to the §V Propexty in trust for Scotts
Valley, all of the principal and interest evidenged by this Promissory Note shall bs
doemed earned by Maker in considenstion for the performance of its obligations under
that certain letter agreement, dated Noveraber 9, 2006, by and among Msket and Scotls
Valley, this Promissory Note shall be null and void and Elolder shal} immediately retum

this Promiggory Note to Maker,

3. Secomily. This Promissory Note will not be secured by collateral unti! such timo es
Maker makes its first sale, to an norelatad thind party, of a residential parcel at the
propety to be scquired by Maker under the terms of that certain Land Disposition
Agreement, by and between Maker aud the City of Richmand, Californis, dstad
November 9, 2004, as amended by that certain First amendment to Land D
Agreement (Point Molate), dsted March 7, 2006, At the time of such sale, Maker shall
provide collateral in form asceptable to Holder in its commercially reasonsble discration
and of a value reagonably sufficient to ssoure the performance of Maker's obligatious

under this Promigsory Note,

4. Defuylt anid Remedies,

a) Anpamenrsmeivedshau,attheoptiouofthaHolda-,ﬁmbenppliedagahnt
mmodmdmpaidim“utmdﬂ:ebahnmagahmtpﬁmipﬂ. Mnker expresily
asanmesallﬂsksofloasordelayinthedeﬁvetyofanypaynmmadehymﬂ,

mdndcom'seofoonduotordoulingshﬂlaﬁ‘ectMM'smmpﬁmofﬂme

risky

b)  AnEvent of Dafault shall exist herennder if (i) Makes fhils to make any payment
duownduthiaﬂotoonorboﬂ)mﬂmdawonwhichmwhpaymmwasdwud

payable, or (if) Meker otherwise fiils 1o perform any otber obligation Maker has
assumed and agreed to perform hereunder, including, without Limitation, the
obligations Maker has assumed pursuant to Section 3 of this Prontissory Note,

¢) Upan the ocourrence of any Bvent of Default herenndet, the Holdex, at its option,
andwiﬂ:munoﬁoetoMaker.mydec!amﬂwmﬁmunpaidpﬂncipalbmof
this Nots, all accrued interest and other charges dus thereunder, and all other
indebtedness of Maker to Holder, to be immediately due and payable in full,

d)  If any payment due under this Note is not paid within ten (10) days after the date
due (including any accelerated due date estsblished under olanse (0) above), at the
option of Holder a late charge of not more than three conts (3.03) for each dollar

2
20345\1138773,1
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of the installment past due may be oharged by Holder, Maker agrees to payall of
the Holder's costs incurred in the collection of this Note, including ressnable

atforney fees,

Acceptance by Holder of aity payment in an smount less than the amount thea
due shall be deemed an acoeptance on sccount only, and Holder's acceptance of
any such partia] payment shall not constitute a waiver of Holdes's right to reccive
the entire amount due. Maker and any obligor of this Note do hereby (i) jointly
and severally waive presentment for payment, demand, notice of nofi-payment,
notice of protest or proteat of this Note, the releats of any collateral or part
thereof, with or without mubstitution, and Holder diligence in collsction or
bringing suif, and (i) consent to any and all extensions of time, renewals, walvers
or modifications as may be granted by Holder with respeot to payment ot any

other provisions of this Nate,

5. Miscellanooys.

%)

b)

0)

20845138723,

This Promissory Note may be modified only by a written agresment executed by
Maker and Holder.

This Promissory Noto shall be governed by California law, provided that if
California law is not applicable, this Promissory Note shall be governed by the
laws of the United Stataa,

Neither Maker nor Holder shall assign any of the rights or obligations under this
Promiszory Note, provided that Holder may assign this Promissory Nots fo
NORAM, LLC, a Florida Jimited Hability company, Alan Ginsburg, or AHG
Group, LLC, a Florida limited liability company.

Time i of the esscnce with respest to all mattars set forth in this Promiseory

Note,




-
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IN WITNESS WHEREOF, Maker has executed this Note ag of the date and year first
above written,
Maker:

GUIDIVILLE BAND OF POMO INDIANS OF
THE GUIDIVILLE RANCHERIA

M;/{’e‘ne Sanchez, Cha;rpmon %

UPSTREAM POINT MOLATE LLC

20345\ 128775.4
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Exhibit -2

Form of the Second Note

1708 NOTE 18 NOT ASSIGNABLE, OTHER THAN TO NORAM, LLC, A FLORIDA
LIMITED LIABILITY COMPANY, ALAN GINSBURG OR AHG GROUP, LLG, 4
FLORIDA LIMITED LIABILITY COMPANY (THE “PERMITTED ASSIGNEES),

ANY PARTY OTHER THAN A

PERMITTED ASSIGNEE SBALL BX VOID AND

EVENT SHALL MAKER BE OBLIGATED TQ MAKE ANY PAYMENT TO ANY
PARTY UNDER THIS PROMISSORY NOTE OTHER THAN THE HOLDER NAMED
HEREIN OR THR, PERMITTED ASSIGNEES, IF AFPLICABLE, -

THIS PROMISSORY NOTE EVIDENCRES A CONDITIONAL OBLIGATION TO
THAT WERE PAID TO MAKER IN

UNINCORPORATED RICHMOND, CALIFORNIA, AND 1Ip A8
S P, s 408,090-040, 408-130-018, 408-130-037,
408-130-038 AND 408-130-039, IN TRUST FOR THE 8COTTS VALLEY BAND OF

POMO INDIANS OF THE SUGAR BOWL, RANCHERIA (“SCOTTS VALLEY"), ¢
SUCH CONDIYION 1§ SATISFIED PRIOR TO SUCH DATE, THE AMOUNTS PAID
BY SCOTTS VALLEY TO MAKER THAT ARE EVIDENCED BY THIS PROMISSORY
NOTE SHALL BE DERMED FULLY EANNED AND SHALL BE RETAINED By
MAKER AND THIS FROMISSORY NOTE SHALL, BE NULL AND VOID.

PROMISSORY NOTR

,20__
Richmond, Califormia

$3,000,000 —

FOR VALUE RECEIVED, the Quidiville Band of Pomo ndians of the Guidiville Rancherie
Upstream Poiut Molate LLC, a California

y-recognized
Hited Hability company (collectively “Maker*), jointly and soverally promise to pay to the
Sootts Valley Band of Pamo Indians of the Sugar Bow) Rancheris ("Holder") at Richmond,
California, or such othes Place as Holder may ftom time to timo designate, in lawih] mongy of
the United States, the Pprincipal sum of $3,000,000 plug interest thereon, ag et forth below.

1
2034511070569
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1. Interest. Commencing on the date that the loan funds that are evidenoed by this
Promisgary Note are disbursed to Maker, interest on the prinoipal sum of this Promissory
Note shall accrue at the rate of 7.5% pes tntum, compounded annually.

2. Payments. No payments of interest or Principal shall be required prior to March 1,2012,
I the United States doos not, prior to Jenuary 1, 2012, aaguire title to any of the property
located on Patr Boulevard in unincorporated Richmond, California, and identified as
Asgossor’s Parce! Numbors 408-090-031, 408,090-040, 408-130-018, 408-130-037, 408
130-038 and 408-130-039 (the “SV Property™), in trust for the Sootts Vallsy Barid of
Pomo Indians of the Sugar Bow] Ranchorig (“Scotts Valley™), all principal and infezest
under this Promissory Note shall be due and payable on March 1, 2012, If the Unitead
States scquires title, prior to Januery I, 2012, to the SV Proporty in trust for Scotts
Valloy, atl of the prinoipal and interest svidenced by this Promissory Note shall be
demdeamdbymkeriuoomidmﬂonforﬂaemmhobﬁmﬂmm
that certain letter agreement, dated November 9, 2006, by and among Maker and Scoits

Vallay, this Promissory Note shall bs nnl] and void and Holder shall immeodiately retum

this Promiseory Note to Maker,

November 9, W,ummdedbyﬂwtminmanmmntwmwm
Agreement (Point Molate), dated March 7, 2006. Atthe time of such aale, Maker shall
provide collateral in form acoeptable to Holder in its commervially reasonable discretion
and of a valuo reasonably sufNicient to secure the pecformence of Makes*s obligations

under this Promissory Note,

4. Defanlt and Remeics,
8) All payments veceived ghall, &t the option of the Holder, firet be apptied againgt
accrued and unpaid interest and the balance against principal, Mikes expressly
#ssumes all risks of loss or delay in the delivery of any payments made by mafl,
and no course of conduot or dealing shall affect Maker's assumption of these

b AnBVeMofDeﬁtheﬁsthmderif(i)Mak«ﬁ:'hbmhwmymm

obligations Maker has gsspmed pursuanit to Section 3 of this Promissory Note.

¢)  Upon the oconrrance of any Bvent of Defauft hereunder, the Holder, at its option,
and without notice fo Maker, may declate the entite unpaid principal balance of
tﬁisNow.ancmedintemtandoﬁorcbmdueﬂxmw,mdaHom
indebtedness of Maker to Holder, to be immediately due and payable in full,

20345\ 1120369
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If any payment due under this Note is ot paid within ten (10) days after the date
due (inoluding any accslerated dus date established under clause (o) above), a the

option of Holder a late charge of not more than three cents ($.03) for each dollar

of the ingtallment past dus may be charged by Holder, Maker agreea to pay all of
inoluding reasonsble

the Holdes's costs incurved in the colleotion of this Note,
afiomey fecs.

Acceptance by Holder of any Payment in an amount less than the amount fien
due shall be deemed an accoptance on scoount only, and Holdes’s acceptance of
any suoh partial payment shall not constitute & waiver of Holder'’s

the entire amount due, Maker and any obligor of this Noto do hereby (D) joltly
and severally waive presentment for payment, demand, notice of nonpayment,
noﬁoeofproteatorpmteﬁofthisNoto,ﬂmre!meof&uycoﬂatoml or part
thereof, with or without substitution, and Holder diligence in collection or
bringing suit, and (if) congent o any and all extensions of ime, renswals, waivets
or modifications as may he granted by Holder with respect to paymont or sny

other provisions of this Note.

5. Miscellaneons,

2004511117086

ThistmIasoxyNotemaybemodiﬂedonlybyaw:imammmtmbdby
Maker and Holder,
This Promissory Note shall be governed by Californin law, provided that if
California law 18 not applicable, this Promisaory Note shall be governed by the
lawa of the United States,
Netthor Maker nor Holder ghall assign any of the rights or obligations under thig
Promisgory Note, provided that Holder may assign this Promigsory Note to
NORAM, LLC, & Florida limited Liability oompany, Alan Ginaburg, or AHG
Gtoup, LLC, a Florida limited liability company.
g{mehof&nmmwiﬂ:mwtommam aet forth fa this Promissory
ote,




-
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IN WITNESS WHE 13 )
first above written, REOF, Maker has executed this Note ag of the date and year

Maker:

GUIDIVILLE BAND OF POMO INDIANS OF
THE GUIDIVILLE RANCHERIA

Merlene Sanchez, Carperson
UPSTREAM POINT MOLATE LLC

By:

James D. Levine, Manager

20345\ 1170569
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THIS NOTE IS NOT ASSIGNABLE OTHER THAN TO NORAM, LLC, A
FLORIDA LIMITED LIABILITY COMPANY, ALAN GINSBURG OR AHG
GROUP, LLC, A FLORIDA LIMITED LIABILITY COMPANY (THE
“PERMITTED ASSIGNEES”). ANY ATTEMPT TO ASSIGN THIS NOTE TO
ANY PARTY OTHER THAN A PERMITTED ASSIGNEE SHALL BE VOID AND
OF NO FORCE OR EFFECT, IN NO EVENT SHALL MAKER BE OBLIGATED
TO MAKE ANY PAYMENT TO ANY PARTY UNDER THIS PROMISSORY
NOTE OTHER THAN THE HOLDER NAMED HEREIN OR THE PERMITTED

ASSIGNEES, IF APPLICABLE,

THIS PROMISSORY NOTE EVIDENCES A CONDITIONAL OBLIGATION TO
REPAY THE HOLDER FOR AMOUNTS THAT WERE PAID TO MAKER IN
CONSIDERATION OF THE GRANT OF CERTAIN WAIVERS BY MAKER.

BE REPAID ONLY IN THE EVENT
THAT THE UNITED STATES DOES NOT, PRIOR TO JANUARY 1, 2012,
ACQUIRE TITLE TO ANY OF THE PROPERTY LOCATED ON PARR
BOULEVARD IN UNINCORPORATED RICHMOND, CALIFORNIA, AND
IDENTIFIED AS ASSESSOR’S PARCEL NUMBERS 408-090.031, 408,080-040,
408-130-018, 408-130-037, 408-130-038 AND 408-130-039, IN TRUST FOR THE
SCOTTS VALLEY BAND OF POMO INDIANS OF THE SUGAR BOWL
RANCHERIA (“SCOTTS VALLEY”). IF SUCH CONDITION IS SATISFIED
PRIOR TO SUCH DATE, THE AMOUNTS PAID BY SCOTTS VALLEY TO
MAKER THAT ARE EVIDENCED BY THIS PROMISSORY NOTE SHALL BE
D AND SHALL BE RETAINED.BY MAKER AND

THIS PROMISSORY NOTE SHALL BE NULL AND VOID.

PROMISSORY NOTE

$2,900,000 November 29, 2007

Richmond, California

FOR VALUE RECEIVED, the Guidiville Band of Pomo Indians of the Guidiville’
Rancheria (“Guidiville”), a federally-recognized Indian tribe, and Upstream Point Molate
LLC, a California limited liability company {collectively “Maker"), jointly and severally
promise to pay to the Scotts Valley Band of Pomo Indians of the Sugar Bowl Rancheria’
("Holder") at Richmond, California, or such other place as Holder may from time to time
designate, in lawful money of the United States, the principal sum of $2,900,000 plus

interest thereon, as set forth below.




—~~
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L. Interest. Commencing on the date that the loan funds that are evidenced by this
Promissory Note are disbursed to Maker, interest on the principal sum of this
Promissory Note shall accrue at the rate of 7.5% per annum, compounded

annually.

2, Payments, No payments of interest or principal shall be required prior to March
1,2012. If the United States does not, prior to January 1, 2012, acquire title to
any of the property located on Parr Boulevard in unincorporated Richmond,
California, and identified as Assessor’s Parcel Numbers 408-090-03 1, 408,090-
040, 408-130-018, 408-130-037, 408-130-038 and 408-130-039 (the “SV
Property”), in trust for the Scotts Valley Band of Pomo Indians of the Sugar Bowl
Rancheria (*Scotts Valley”), all principal and interest under this Promissory Note
shall be due and payable on March 1, 2012, If the United States acquires title,
prior to January 1, 2012, to the SV Property in trust for Scotts Valley, all of the
principal and interest evidenced by this Promissory Note shall be deemed eamned
by Maker in consideration for the performance of its obligations under that certain
letter agreement, dated November 9, 2006, by and among Maker and Scotts
Valley, this Promissory Note shall be null and void and Holder shall immediately

return this Promissory Note to Maker.

3 Security. This Promissory Note will not be secured by collateral until such time
as Maker makes its first sale, to an unrelated third party, of a residential parcel at
the property to be acquired by Maker under the terms of that certain Land
Disposition Agreement, by and between Maker and the City of Richmond,
California, dated November 9, 2004, as amended by that certain First amendment
to Land Disposition Agreement (Point Molate), dated March 7, 2006. At the time
of such sale, Maker shall provide collateral in form acceptable to Holder in its
commercially reasonable discretion and of a value reasonably sufficient to secure

the performance of Maker’s obligations under this Promissory Note.

4. Default and Remedies.

a) All payments recejved shall, at the option of the Holder, first be applied
against accrued and unpaid interest and the balance against principal.
Maker expressly assumes all risks of loss or delay in the delivery of any
payments made by mail, and no course of conduct or dealing shall affect

Maker's assumption of these risks.

b) An Event of Default shall exist hereunder if (i) Maker fails to make any
payment due under this Note on or before the date on which such payment
was due and payable, or (ii) Maker otherwise fails to perform any other
obligation Maker has assumed and agreed to perform hereunder,
including, without limitation, the obligations Maker has assumed pursuant

to Section 3 of this Promissory Note,

<) Upon the occurrence of any Event of Default hereunder, the Holder, at its
option, and without notice to Maker, may declare the entire unpaid
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principal balance of this Note, all accrued interest and other charges due
thereunder, and all other indebtedness of Maker to Holder, to be

immediately due and payable in full,

If any payment due under this Note is not paid within ten (10) days after
the date due (including any accelerated due date established under clause
(c) above), at the option of Holder 3 late charge of not more than three
cents (8.03) for cach dollar of the installment past due may be charged by
Holder. Maker agrees to pay all of the Holder's costs incurred in the
collection of this Note, including reasonable attorney fees.

Acceptance by Holder of any payment in an amount less than the amount
then due shall be deemed an acceptance on account only, and Holder's
acceptance of any such partial payment shall not constitute a waiver of
Holder's right to receive the entire amount due. Maker and any obligor of
this Note do hereby (i) jointly and severally waive presentment for
payment, demand, notice of non-payment, notice of protest or protest of
this Note, the release of any collateral or part thereof, with or without
substitution, and Holder diligence in collection or bringing suit, and
(ii) consent to any and all extensions of time, renewals, waivers or
modifications as may be granted by Holder with respect to payment or any

other provisions of this Note.

S. Miscellaneous,

This Promissory Note may be modified only by a written agreement
executed by Maker and Holder.

This Promissory Note shall be governed by California law, provided that if
California law is not applicable, this Promissory Note shall be governed
by the laws of the United States,

Neither Maker nor Holder shall assign any of the rights or obligations
under this Promissory Note, provided that Holder may assign this
Promissory Note to NORAM, LLC, a Florida limited liability company,
Alan Ginsburg, or AHG Group, LLC, a Florida limited liability company.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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d) Time is of the essence with respect to all matters set forth in this
Promissory Note,

A IN WITNESS WHEREOF, Maker has executed this Note as of the date and year
first above written.

Maker:
GUIDIVILLE BAND OF POMO INDIANS OF THE GUIDIVILLE RANCHERIA

Merlene Sanchez, Chairperson %

UPSTREAM POINT MOLATE LLC

By

Jgthes D. Levine, Manager
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AGREEMENT REGARDING ASSIGNMENT OF NOTES

THIS AGREEMENT REGARDING ASSIGNMENT OF NOTES (“Agreement"), made
and entered into as of February 28, 2012, by the Scotts Valley Band of Pomo Indians (the "Scotts
Valley Band”), Alan H, Ginsburg (“Ginsburg™), Seminole SV Entertainment, LLC, a Florida
limited linbility company (“Seminole SV”) and NORAM, LLC, a Florida limited liabitity
company (“NORAM™);

RECITALS:

WHEREAS, the Scotts Valley Band has been the owner and holder of the following two
(2) Promissory Notes (the “Guidiville Notes™):

1. That certain Promissory Note in the original principal amount of $3,500,000.00 dated as
of December 20, 2006 from the Guidiville Band of Pomo Indians of the Guidivilie
Rancheria, and Upstream Point Molate, LLC a California limited liability company, as
obligors, to the Scotts Valley Band, as obligee, having a current outstanding principal

balance of $3,500,000.00; and

2, That certain Promissory Note in the original principal amount of $2,900,000.00 dated as
of November 29, 2007 from the Guidiville Band of Pomo Indians of the Guidiville
Rancheria, and Upstream Point Molate, LI.C a California limited liability company, as
obligors, to the Scotts Valley Band, as obligee, having a current outstanding principel

balance of $2,900,000.00; and

WHEREAS, contemporaneously with the execution of this Agreement, the Scotts Valley
Band has assigned and endorsed the Guidiville Notes to the order of Ginsburg; and

WHEREAS, the parties hereto desire to evidence certain agreoments, as hereinafter
specified, regarding the assignment of the Guidiville Notes;

NOW, THEREFORE, in consideration of the recitals stated above and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties

acknowledge and agree as follows:

A.  NORAM hereby releases any right, title and interest it may have in the Guidiville
Notes, including but not limited to the security interest created by that certain Security
Agreement between the Scotts Valley Band, Richmond Gaming, Ltd. and NORAM dated March
23, 2007. The Scotts Valley Band hereby tepresents to Ginsburg that it has no knowledge of any
other party having any right, title, interest, claim or demand in or to the Guidiville Notes.

B.  The assignment of the Guidiville Notes to Ginsburg has been made at the request
of Ginsburg and Seminole SV pursuant to the terms of that certain Exclusivity Waiver Note dated
June 19, 2010 in the amount of $6,500,000.00 from the Scotts Valley Band to the order of
Seminole SV (the Exclusivity Waiver Note”). Seminole SV, the “Developer” named in the
Exclusivity Waiver Note, hereby consents to the aforesaid assignment, and releases to Ginsburg

any and all rights it may have in or to the Guidiville Notes,

003863011 549481142981 5\4




~

~

Document 1-1  Filed 02/23/26  Page 36 of 87

Case 4:26-cv-01578

C. Seminole 8V, NORAM and Ginsburg further acknowledge and agree that the
assignment of' the Guidiville Nofos to Ginsburg by the Scotls Valloy Band fully satisfies the
obligation of the Scotts Vailey Band in the last paragraph of Seetion 1.10.6 of the Development
Agreement dated June 19, 2010 between the Scotts Valley Band and Seminole SV to assign the
Guidiville Notes, and that the Exclusivity Waiver Note referred to in that Scclion, among the

other consequences therein siated, is hereby cancelled.

D. ‘The terms and provisions of this Agreoment shall inure to the benefit of, and shall
be binding upon, the successors and assigns of the partics hereto.

THIS Agreement is execufed in manner and form sufficient to bind the partics as of the
date set forth above.

THE SCOTTS VALLEY BAND OF POMO
INDIANS

ALAN H. GINSBURG, individugily By: meé'g_/ﬂ.@méfgm
rnold

Name: Donald A
Title: Chairman, Tribal Council

SEMINOLE SV ENTERTAINMENT, LLC,

NORAM, LLC
a Mlorida limited liability company

a Florida limited jability company

By: Seminole California Manager, LLC, iis
Managing Member

By:
By:

Printed Name:
Title:

Alan Ginsburg, Manager

(1038030M S4048\ 142981 5W
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AGREEMENT REGARDING ASSIGNMENT OF NOTES

THIS AGREEMENT REGARDING ASSIGNMENT OF NOTES (“Agreement”), made
and entered into as of February 28, 2012, by the Scotts Valley Band of Pomo Indians (the “Scolts
Valley Band”), Alan H. Ginsburg (“Ginsburg”), Seminole SV Entertainment, LLC, a Plorida
limited liability company (“Seminole SV”) and NORAM, LLC, a Florida limited liability

company (*NORAM"™);
RECITALS:

WHEREAS, the Scotts Valley Band has been the owner and holder of the following two
{2) Promissory Notes (the “Guidiville Notes™):

1 That certain Promissory Note in the original principal amount of $3,500,000.00 dated as
of December 20, 2006 from the Guidiville Band of Pomo Indisns of the Guidiville
Rancheria, and Upstream Point Molate, LLC a California limited Hability company, as
obligors, to the Scotts Valley Band, as obligee, having n current outstanding principal

balance of $3,500,000.00; and

2, That certain Promissory Note in the original principal amount of $2,900,000.00 dated as
of November 29, 2007 from the Guidiville Band of Pomo Indians of the Guidiville
Rancheria, and Upstream Point Molate, LLC a California limited liability company, as
obligors, to the Scotts Valley Band, as obligee, having a cutrent outstanding principal

balance of $2,900,000.00; and

WEIEREAS, contemporaneously with the execution of this Agreement, the Scotts Valley
Band has assigned and endorsed the Guidiville Notes to the order of Ginsburg; and

WHEREAS, the parties hereto desire to evidence certain agreements, as hereinafier
specified, regarding the assignment of the Guidiville Notes;

NOW, THEREFORE, in consideration of the recitals stated above and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties

acknowledge and agree as follows:

A.  NORAM hereby releases any right, title and interest it may have in the Guidiville
Notes, including but not limited to the securily interest created by that certain Security
Agreement between the Scotts Valley Band, Richmond Gaming, Ltd. and NORAM dated March
23, 2007. The Scotts Valley Band hereby represents to Ginsburg that it has no knowledge of any
other party having any right, title, interest, olaim or demand in or to the Guidiville Notes.

B.  The assignment of the Guidiville Notes to Ginsbusg has been made at the request
of Ginsburg and Seminole SV pursuant to the terms of that certain Exclusivity Waiver Note dsted
June 19, 2010 in the amount of $6,500,000.00 from the Scotts Valley Band to the order of
Seminole SV (the Exclusivity Waiver Note”). Seminole SV, the "Developor® named in the
Exclusivity Waiver Note, hereby consents to the aforesaid assignment, and releases to Ginsburg

any and all rights it may have in or to the Guidiville Notes,

DO3YGIG 340481142981 5w
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C. Seminole SV, NORAM and Ginsburg further acknowledge and agree that (he
assignment of the Guidiville Notes to Ginsburg by the Scotlts Valley Band fully satisfies the
obligation of the Scotts Valloy Band in the last paragraph of Seotion 1,10.6 of the Duvelopment
Agroemoent dated June 19, 2010 between the Scolty Valley Band and Seminole SV to assign the
Quidiville Notes, and that the Exclusivity Walver Noto referred 1o in that Section, among the

other consequences therein stated, is hereby cancelled.

D, The terms and provisions of this Agreament shall inure to the benefit of, and shull
be binding upon, the successors and assigns of the partics hersto,

wfficient to bind the parties as of the

THIS Agreement is executed in manner and form s
dato set forth above.
THE SCOTTS VALLLY BAND OF POMO
INDIANS

o
ALAN A. GINSBURG, individually By, _Q‘,Mgﬁ(/ Qg{zﬂ#f 2
Armold

Name: Donald
Title:  Chairman, Tribal Council

SEMINOLE SV ENTERTAINMENT, LLC,

NORAM, LLC
{ a Floridn limited liability company a [lorida limited liability compajly
By: Seminole Californla %er. L1C, its
Managing Member| £
By .. X\W\
Alan Ginsburg, Manager By: : - -
Peinted Name: ST Shere
Titde: . Mana ge s —

COIBEIMEIAMANLI208] S

et er vm P A . m s - s sere are




Case 4:26-cv-01578 Document 1-1  Filed 02/23/26  Page 39 of 87

P

ASSIGNMUENT OF NO'TE

THIS ASSIGNMENT OF NOTE endorses and assigns that certain Promissoty Note
daled December 20, 2006 in the staled principal amount of $3,500,000.00 (the “Note™), nade by
the Guidiville Band of Pomo Indians of the Guidiville Rancheria, a foderally recognized Indian
Tribe, and Upstream Point Molate, 11C, a California limited liability company (collectively
“Maker") payable to the Scotts Valley Band of Pomo Indians, somoetimes known us the Scolts
Valley Band of Pomo Indians of the Sugar Bowl Rancheria (“Holder”), having a current

outstanding principal balance of $3,500,000.00.

THIE AFORUESAID NOTI is hercby assipned and endorsed by Holder to the order of
Alan H. Gingburg, without recourse or warranty, express, implied or by operation of law, of any
kind and nature whatsocver,

Scotts Valley Band of Pomo Indians, a federally
recognized Indian Tribe
o ...,:7

By: .ML_?&MJ?!M@;%&( VA

Name: Dongld Amold
Tide:  Chairman, Tribal Council

Witnesses:

OOIROINESAVARN420795\3
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ASSIGNMENT OF NOTE

THIS ASSIGNMENT OF NOTE endorses and assigns that cerlain Promissory Nole
dated November 29, 2007 in the stated principal amount of $2,900,000.00 (the “Note”), made by
the Guidiville Band of Pomo Indinns of the Guidiville Rancheria, a federally recognized Indian
Tribe, and Upstroam Point Molate, 1.1C, a California limited linbility company (collectively
“Makor”) payable to the Scolts Valley Band of Pomo Indians, sometimes known as the Scotts
Valley Band of Pomo Indians of the Sugar Bowl Rancheria (“Holder”), having a current

outstanding principal bulance of $2,900,000,00,
THE AFORESAID NOTE is hereby assigned and endorsed by Holder to the order of
- Alan H. Ginshurg, without recourse or warranty, express, implied or by operation of law, of any
kind and nature whatsoever,

Scotts Valicy Band of Pomo Indians, a federally
recognizod Indian Tribe

By: _ @M« A

Name: Donald Arnold
Title:  Chairman, Tribal Council

Witnesses:

HAR6IA 1 S4948\ 42979503
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April 6, 2012

Merlene Sanchez

Guidiville Band of Pomo Indians
of the Guidiville Rancheria

P.O. Box 339

Talmage, California 95481

James D, Levine

Upstream Point Molate, LLC
1900 Powell St., 12 Floor
Emeryville, California 94608

Re;  Promissory Note dated December 20, 2006 in the amount of $3,500,000

On behalf of Alan H. Ginsburg, one of the permitted assignees of the above-referenced
promissory note (“Note™), please be advised that this Note, which was issued jointly and
severally by the Guidiville Band of Pomo Indians of the Guidiville Rancheria and Upstream
Point Molate, LLC made payable to the Scotts Valley Band of Pomo Indians of the Sugar Bow!

Rancheria, matured on January 1, 2012, and all principal and interest under the Note were due
and payable on March 1, 2012, According to the terms of the Note, all principal and interest
under this Note became due and payable on March !, 2012 because the United States did not

acquire title to the SV Property prior to January 1, 2012.

Interest at the rate of seven and one-half percent (7.5%), compounded annually through
Mearch 31, 2012 totals $1,630,015.00. Additionally, because the Note was not paid by March 10,

2012, late charges in the amount of $153,900.45 are now due.

Please remit the total amount of due $5,283,915.45 by wire transfer to the following
account:

Bank Name: Bank of America, NA
City, State: Orlando, Florida
Debit Account Name: AHG Group LLC
Debit Account #: 005489524021

ABA Routing #: 026 009 593

1551 Sandspur Road « Maitland, FL 32751 » 407.691.5600
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Pursuant to the Note, the Makers are jointly and severally liable for the unpaid principal,

interest, and late charges, together with all Holder’s costs incurred in the collection of this Note,
including reasonable attorney fees.

Please contact Gene Harrls at (407) 691-5603 if you have any questions or if you would
like to discuss this further.

Sincerely

Kerey Carpenter
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April 6, 2012

Merlene Sanchez

Guidiville Band of Pomo Indians
of the Guidiville Rancheria

P.O. Box 339

Talmage, Califotnia 95481

James D. Levine

Upstream Point Molate, LLC
1900 Powell St., 12% Floor
Emeryville, California 94608

Re:  Promissory Note dated November 29, 2007 in the amount of $2,900,000

On behalf of Alan H. Ginsburg, one of the permitted assignees of the above-referenced
promissory note (“Note™), please be advised that this Note, which was issued jointly and
severally by the Guidiville Band of Pomo Indians of the Guidiville Rancheria and Upstream
Point Molate, LLC made payable to the Scotts Vailey Band of Pomo Indians of the Sugar Bowl
Rancheria, matured on January 1, 2012, and all principal and interest under the Note were due
and payable on March 1, 2012, According to the terms of the Note, all principal and interest
under this Note became due and payable on March 1, 2012 because the United States did not

acquire title to the SV Property prior to January 1, 2012.

Interest at the rate of seven and one-half percent (7.5%), compounded annually through
March 31, 2012 totals $1,069,947.00. Additionally, because the Note was not paid by. March 10,
2012, late charges in the amount of $119,098.42 are now due.

Please remit the total amount of due $4,089,045.42 by wire transfer to the following
account:

Bank Name: Bank of America, NA
City, State: Orlando, Florida
Debit Account Name: AHG Group LLC
Debit Account #: 005489524021

ABA Routing #: 026 009 593

1551 Sandspur Road * Maitland, FL 32751 « 407.691.5600
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Pursuant to the Note, the Makers are jointly and severally liable for the unpaid principal,

interest, and late charges, together with all Holder's costs incurred in the collection of this Note,
including reasonable attorney fees,

Please contact Gene Harris at (407) 691-5603 if you have any questions or if you would
like to discuss this further,

Sincerely

Kerey Carpenter
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
OAKLAND DIVISION

THE GUIDIVILLE RANCHERIA OF Case No. CV 12-1326 YGR
CALIFORNIA, et al.,
FORNIA, eta [PROROSED} JUDGMENT

N ON CLAIMS BETWEEN

AR, PLAINTIFFS GUIDIVILLE RANCHERI
vs, OF CALIFORNIA AND UPSTREAM

POINT MOLATE, LLC, AND

THE UNITED STATES OF AMERICA, ct al., DEFENDANT CITY OF RICHMOND

Defendants.

Chtso No, CV 12.1326-YGR
P'ROPQSH%}JUDGMHN'I'

”1
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In Mareh 2012, plaintiffs Guidiville Rancheria of California (‘T'ribe) and Upstream Point
Molate LLC (Upstream) (together, Plaintiffs) commenced the above-captioned action (Action)
against defendant City of Richmond (City). The controversy concerns & Land Disposition
Agreement (LDA) and its amendments, between Upstream and the City, the subject of which was
a proposcd development of praperty located at the Former Navy Fuel Depot Point Molate in
Richmond, California.

Following the signing of the LIDA in 2004 and in nccordance with the Califoraia
Environmental Quality Act (CEQA), the Court finds that the City conducted a multi-year review
of potential environmentnl impacts resulting from several proposed projects, including a project
with residential units.' In 2011, the City certificd a final environmenta! impact report (EIR) for

potential projects at Point Molate, No party challenged the LIR.
In this Action, Plaintiffs allege, (nter alia, that the City breached the LDA; the City denies

Plaintiffs’ claims,
In accordance with the stipulated request of the Parties, and good cause appearing,
I'T IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:
1, Under 28 U.S.C. §§ 1331 and 362, the Cowt has jurisdiction over the Action and

shall retain such jurisdiction to enforce this Judgment,
2, The Court expressly finds and determines that the terms of this Judgment are fair,

reasonable and in the public intercst.
DEFINITIONS

3 “Judgment” shall mean this Judgment and all exhibits attached hereto,

' The project with residential units analyzed in the 2011 Certificd EIR is consisient with
the City's previously upproved Point Molate Reuse Plan, which the City adopted to comply with
the terms of the transfer of Point Molate from the U.S. Navy to the City. The Reuse Plan
cxpressly conlemplaies 670 residential units at Point Molate and Alternative D of the Cortified
2011 LIR analyzed a praject with more than 670 residential units,

Case No. CV 12-1326-Y(GiR -l

[RROPOSERT IUDGMENT
SA-38R4188
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4, “Point Molate” or the “Property” shall mean the approximately 270 aeres of

upland and 134 acres® of tidal and submerged real property that was transferred to the City by the

United States Navy in or sround September 2003, and the “Remainder Proporty” transferred (o

the City by the Navy in or around September 2009,
5. “Development Arcus™ shall mean the four development arcas shown on Figure 6,

Land Use Arcas, Point Molate Reuse Plan (attached as Lixhibit A) or any parcel subsequently

designated or subdivided from those four Development Arcas subject to the provisions of

Paragraph 20,
6. “Point Molate Reuse Plan” shall mean the Reuse Plan prepared by 4 45-member
Blue Ribbon Advisory Committee in or around March 1997, and adopted by the Richmond City

Council in 1997, 1n 2002, the U.S, Navy published a “Record of Decision for Disposal and Reuse

of the Fleet Industrial Supply Center, Naval Fuel Depot, Point Molate, CA” (67 Fed, Reg. 41967,

une 20, 2002) based on the Point Molate Reusc Plan, which included residential use as onc of

three alternatives. A complete capy of the Point Molate Reuse Plan is attached us Exhibit B and

it is also available on the City's website at

htrgs://wwwgi.richmond.cu.us/Documcnthnter/l—Iome/View/75 10. The City shall maintain a

hard copy of the Point Molate Reuse Plan for review by the public,

7. “Certified EIR” shull mean the finat Environmental Impact Report certified by the

City on or about March 8, 201 1, which can be lecated at
te-Resort-and-Casino, and any and all crrata,

hup://www.ci.tichmond,ca.us/1 863/Paint-Mola
addenda or other modifications thereto, and as the same may be amended, supplemented or
IR for review by the public,

updated, The City shall maintain & hard copy of the Certificd 12
8. “Discretionary City Approvals” shall mean all discretionary approvals made by the

City nocessary (o entitle development and construction of the Devclopment Arcas. The

Discretionury City Approvals shall allow for o minimum of 670 residential units and further the

alter the Parties obligations regarding the

? Any variation of the total nereage shall not
otal land transferred from the Navy to the

Property, which the Partics understand to mean the
City in 2003 and 2009,

Case No. CV 12.1326.YGR D-
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gouls of the Point Molate Reuse Plan, including prescrvation of apen space and rehabilitation of
the Core Historie Distriet (including Building 6). ‘I'hose 670 residential units musi cumply with
the requirements of the City's inclusionary housing ordinance in cffect af this time. ‘That
compliance can be met cilher by (i) providing within the City the percentage of below murket
units presently specified in section 15.04.810.063 of the City’s Municipal Code or (ii) paying an
in-licu fee, which must equal the amounts presently applied to residential projects within the City.
Discretionary City Approvals includes any additional review and actions required under CEQA,
zoning changes, and general plan amendments, but excludes (1) design review permits and
certificates of appropriatencss by the City; (2) ministerial permits provided by the City; and (3)
other approvals or permits provided by any entity other than the City, such as the United States
government, State of California, or reglonal agencios, such as the Bay Consorvation Devclopment
Commission and the Regional Water Quality Control Board, The City shall diligently process
any required design review permits and certificates of appropriatoness and ministerial permits to
be pravided by the City; and City shall also diligently process and cooperate with all requests for
information that might be requircd for any other approvals or permits provided by any entity
other than the City, such as the Uniled Stales government, State of California, or regional
agencics, such as the Bay Conservation Development Commission and the Regional Water
Quality Control Board.

9. “Effective Date™ shall mean the date this Judgment is entered by tho Coutt.

10, “Revenues” shall mean all amounts reecived or carned by City or Plaintiffs from
the sale or development or long-term leasing (more than one (1) year) of any portion of the
Development Arcas, including, without limitution, any amounts reccived for (i) cxclusive rights
to negotiate, (ii) any purchase monies or purchase deposits paid, (iif) any option payments, (iv)
any amounts paid pursuant (o a scrvices agreement or uny similar one-time payment, of recurring
payments made to City or Plaintiffs by the purchaser(s), developer(s), builder(s) or any
subsequent owner of any portion of the Development Arcas or (v) any reimburscment for costs or
expenses incurred pursuant to Paragraph 24, “Revenucs” does not include granis,
reimbursements paid Lo the City or to PlaintifTs by & third parly (c.g., developer) for costs incurred

Casc No. CV 12-1326-YGR -3-

HAeresknt JUNGMENT
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in the pre-development phase other than costs incurred under Paragraph 24, short-term rental/use
fees collocted by the City prior to the sale of the Development Arcas, property taxes or other
taxes paid to the City and proceeds received from a financing district,

Ho “Customary Fees™ means fees paid to City for permits or similar customary
administrative fecs, cost-recovery fees, development fees and/or impact fees (c.g., traffic, school
and in-ticu housing impact fees) in amounts routinely charged and similarly collected by the Cily

on other projecty,
12, “Sale” or “Sold” or “Sell” or any similar term relating to the sale of the property

that is
paid to City or Plaintiffs in exchange for which title (o the portion of the proporty being sold in

the subject of this Judgment, shall mean close of cacrow upon which purchase monics are

that transaction is simultancously transferred fo the buyer(s). The terms “Sale” or “Sold” or
“Scll" shall also include execution of' a contract or agreement fo sell any portion of the
Development Arcas so long as the salc of a substantial portion of any onc of the Development
Areas is closed and fitle transferred within 48 months of the Effective Date, with the
understanding that such contracts/agreements are to facilitate phased developments and must

remain in effoct until the final parcel of the Development Area at issue is sold.

13.  “Entitlement Costs” shall mean all costs incurred after the Bffective Date, which
directly concern the issuance of entitlements and compliance with CEQA, including, without
limitation, the preparation of cnvironmental review documents and costs similar to those
Plaimtiffs previously paid prior to completion of the Certified EIR, The City is responsible for
Entitlement Costs and reluted legal fees.

14, “Pre-Development Costs” shal) mean other costs incurred after the Effective Date,
such as surveying and engincering consulling fees, and other costs associated with creating
parcels, escrow fees, and title fees, and legal feos refated (o the disposition of tho property,
including, but not limited t, legal counsel for prepuring and reviewing contracts and agreements,
parcel mups, and subdividing and surveying the property,

15, “Nel Revenue” shall mean Revenues less Customary Fees and Pre-Development

Costs,

Case No, CV 12-1326-Y (iR -4~
PROPOSER} JUDGMENT
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COMPLIANCE REQUIREMENTS

16.  Within 24 months from the Lffective Dute, in accordance with CEQA and other

applicable law, City shall provide Diseretionary City Appravals, as defined in Paragmph 8 ol this
Judgiment,

17. The Court anticipates and cxpeets thal City will reccive and consider input from
the public with respect (o the future development of Point Molate, Nothing herein shall prohibit

or limit the City from holding public workshops or receiving any other public input with respect

to any future development considered by City pursuant to this Judgment, including selection of

master developer or developers,

18.  Ofthe approximately 270 acres of upland ares, the Point Molate Reuso Plan
designates approximately 30% as Development Areas and 70% as opeh space, the ratio of which
shall nol change. In the Core Historic District (including Building 6), there are 374,572 square
feet of conlributing structurcs (bascd on the list in Table 3.6-1 and Figure 3.6-6 from the Certificd
EIR), all of which shall be preserved for adaptive reuse,

19. City may utilize the existing Certified EIR and prior studies pertaining to the
Property fo the extent possible to comply with CEQA.

20,  The Discretionary City Approvals may adjust lot lines as allowed and anatyzed
under the Certified BIR, or otherwise to allow for construction of the residential units on different
portions of'the Property than is sct forth in the Point Molate Reuse Plan and may allow for more
than 670 residential units and non-residential usc, insofar as this is consistent with the overall
open épnce preservation goals of the Point Molate Reuse Plan,

21 Within 48 months of the Effoctive Datc or 24 months of the City issuing the last
Discretionary City Approval, whichever ocours carlicr, City must market the Development Areas
for salc to onc or more qualificd developer(s) or builder(s) using commereially reusonablo offorts.
At the City’s discretion, separate portions of the Development Areas may be sold to different
devclopers or builders 10 increase the sales price derived from the sale of the Devclopment Arcas,
With the consent of'the Partics, which consent must be made by a writing signed by all Parlies,
Developnient Arcas or parcels may be leased long ferm instead of being sold, Prior to the Sale of

Cuso No, CV 12-1326-YOR -5-
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FOR UPSTREAM POINT MOLATE, LLC:

(yeneral Manager
Upstream Polnt Molate, LLC

¢
Dated; __%7//-@ o - T
(‘ %Mn S, LEVING ;

AS TO FORM:
O’KEEFE & O'KEBFE LLP

Dated: ____ 3/30/18 By:

Qaret D, O'Keels
Attorneys for Plaintiff UPSTREAM
POINT MOLATE LLC

Cuse No, CV 12-1326-Y (R o} 5
[Provoss; iR] JUDGMENT
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YGR Document 361 Filed 04/12/18 Page 17 of 344

’ Case 4:12-cv-01326-
L FOR CITY O RICHMOND:
2 | /
pued: 40415 . — ’J._ e
3 ) BILT TANDSAY
. City Manager, City ol Richmond
5 AS TO FORM:
6 CITY AT'TORNE "Oﬁ](ilT‘x’ OF RICHMOND
7 ., . f /"’...
4. ‘ -
8 || Duted: W - By g N
Bruce Reed Goodmillor
9 Attorneys for Defondant CIT'Y
OF RICHMOND
10
1 ALEXIS AMEZCUA
NAVI SINGH DIILLON
12 MORRISON & FORRSTER 1.1,p
13
14§ Duted; — L By:
Arturo Gonzilez .
15 Altorngys for Defondunt CITY
6 O RICHMOND
17
18
19
20
2!
22
23
24
25
26
27
28
Csa No, GV 1201326-YGR -16-
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FOR CITY OF RICHMOND;

Dated:

o

Dated:

e e T .

Dated: _ Y / 3/_1_&;3_ .

Caso No, CV 12-1326-YGR
{PROPOSED] JUDGMENT

T TTUBILELINDSAY T
City Manager, City of Richmond

AS TO FORM:

CITY ATTORNEY FOR CITY OF RICHMOND

By:

" Bruce Reed Gooamiller

Attorneys for Defendant CIT'Y
OF RICHMOND

ALEXIS AMEZCUA

NAVI SINGH DHILLON
TER LLP

MORRIS

OF

RICHMOND

’

: | _m_ﬁj_ £
Attorneys for Detendant CI'T*
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SETTLEMENT SHARING AGREEMENT

THIS SETTLEMENT SHARING AGREEMENT (this Agreement™) is made as of March
___, 2018 (the “Effective Date”), by and among UPSTREAM POINT MOLATE, LLC, a
California limited liability company (“Upstream”), THE GUIDIVILLE BAND OF POMO
INDIANS OF THE GUIDIVILLE RANCHERIA, a federally-recognized Indian tribe
(“Guidivillc”) and AHG GROUP, LLC, a Florida limitcd liability company (“AHG™).

A, Upstream and Guidiville executed and delivered to the Scotts Valley Band of Pomo
Indians of the Sugar Bow! Ranchoria, a federally-recognized Indian tribe (“Scotts
Valley") that certain Promissory Note, dated on or about December 30, 2006, in the
principal amount of $3,500,000 (“Notc 1”) and that certain Promissory Notc, dated on or
about November 29, 2007, in the principal amount of $2,900,000 (“Note 2"; Note 1 and

Note 2 are referred to collectively herein as the “Notes”).

B. Scotts Valley hus delivered, and assigned all of its right, title and interest in, the Notes to
AHG.

C. The Notes were executed in connection with the potential development of Point Molate
in Richmond, California (the “Paint Molate Project™).

D. Since 2011, Upstream and Guidiville have been engaged in litigation with the City of
Richmond, among others, with respect to the Point Molate Project (the “Richmond

Litigation”).

E. Upstream and Guidiville are currently negotiating a settlement of the Richmond
Litigation with the City of Richmond (the “Settlcment”).

F. AHG, Upstream and Guidiville desire to set forth the terms on which AHG, Upstream
and Guidiville will sharc in the net proceeds of the Settlement in full satisfaction of all

obligations remaining under the Notes.

NOW THEREFORE, in consideration of the mutual covenants and promises herein
contained and other good and valuable consideration, it is hereby agreed by and between the

partics as follows:

1. llocation of Settlement Payments. AHG shall receive 25% of the first
$20,000,000 of Net Proceeds (as defined below) and 20% of any Net Proceeds in excess of
$20,000,000, Guidiville and Upstrcam shall pay AHG its pro-rata sharc of cach instaliment of
Net Proceeds within twenty days after Guidiville and Upstream receive such Net Proceeds. AHG
acknowledges that the Net Proceeds are anticipated to be received over scveral ycars in several
installments and will likely result in a total payment that is less than the amount currently due
under the Notes, “Net Procceds” means all amounts received by Guidiville and Upstream asa
result of the Settlement, less all amounts incurred by Guidiville and Upstream after the Effective
Date in recovering such amounts, provided that for the purposc of calculating Net Procceds,
contingency fees due Guidiville and Upstream's counsel of record in the Richmond Litigation,
including O’Keefe & O'Keefe LLP and Dean Hanley, shall not be deducted (non-contingency
fees and other third-party litigation and settlement costs and expenses shall be deducted); any

203456474808.2 1



Case 4:26-cv-01578 Document 1-1  Filed 02/23/26  Page 61 of 87

such amounts due such counsel shall be paid out of Net Proceeds only after calculating AHG’s
share of such Net Proceeds.

2. Effect of the Notes. The parties agree that all of Upstream’s and Guidiville's
abligations under the Notes will bc suspended immediately upon exccution of the Settlement
with the City of Richmond, and will remain suspended during the performance of all obligations
arising under the Scttioment. Upon complction of all of Upstream’s and Guidiville’s obligations
under the Settlement and this Agreement, Upstream and Guidiville shall provide written nolice
that they have paid all monics duec AHG undor this Scttlement Sharing Agreement, at which time
AHG shall return the original Notes to Upstream and Guidiville, marked cancelled. That Notice
shall be given by Upstream to AHG upon the payment to AHG of its share of sale proceeds of
the final Pt. Molate parce! to be sold under Upstream’s and Guidiville’s Settlement Agreement
with the City of Richmond (Notice Date), That Notice and the payments provided for in this
Agreement will constitute full satisfaction of all amounts due under the Notes. From and after the
Notice Date, the Notcs shall be of no further force or cffect and Upstrcam and Guidiville shall
have no liability to AHG. Upon execution of this Settlement Sharing Agreement, a copy of this
Agreement shall be stapled to the original Notes and the Notes shall be placed by AHG into
Escrow. In the case of any inconsistencies between the Notes and this Agreement, this

Scttlement Sharing Agrecment shall take precedence.

3. Authority: No Assignment of Notes. AHG warrants that no other person or entity

has claimed or now claims any intcrest in tho Notes and that AHG has the sole right and
exclusive authority to execute this Agreement and to release the Notes to Upstream in
accordance with this Agreoment. :

4, Binding on Successors. This Agreement shall be binding upon and for the benefit
of the parties heteto and their respective successors, and assigns. The parties to this Agreement
acknowledge and agree that they have been represented in this matter by competent counsel and
that they have had the terms and meaning of this Agreement explained to them by counsel and
that, with their advice, they have freely and voluntarily signed this Agreement.

5. Construction of Ambiguities. Counsel for each party has participated fully in the
preparation of this Agreement. Any rule of construction to the effect that ambiguities are tobe

resolved against the drafting party shall not apply in interpreting this Agreement.

6. Entiro Agrcement. Each party hereto warrants that no promisc, inducement or
agreement not expressed herein has been made to it in connection with this Agreement, and that
this Agreement constitutes the entire agreement between the partics herein named. It is
expressly understood and agreed that this Agreement may not be altered, amended, modified or
otherwise changed in any respect whatsocver cxcept by a writing duly exceuted by authorized
representatives of the parties thereto. Bach party hereto hereby agrees and acknowledges that it
will make no claim at any time or place that this Agreement has been orally altered or modified

or otherwise changed by oral communication of any kind or character.

7. Scverability. Should any provision of this Agrecement be held invalid or illegal,
such illegality shall not invalidate the whole of this Agreement, but, rathe, this Agrecment shall

20345\6474868.2 2
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~~

be construed as if it did not contain the illegal part, and the rights and obligations of the parties
shall be construed and enforced accordingly.

8. Governing Law. This Agreement shall construed and interpreted in accordance
with the laws (excluding conflict of laws principles) of California.

9. Countetparts and Facgimile Signatures. This Agreement may be executed in
duplicatc originals, cach of which shall be cqually admissiblc in evidence. Facsimile signatures

will have the same force and effect as original signatures,

[Signaturcs on following page]

20345\474860.2 3
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
Effective Date,
THE GUIDIVILLE BAND OF POMO INDIANS OF THE GUIDIVILLI: RANCHERIA, u
federally-recognized Indian tribe

By:

Name:
Title:

UPSTREAM POINT MOLAIE, LIC, a California limited liability company

By:
James D, Levine
Manager

AHG GROUP, LLC, a Florida limited liability company
By: AHG Manager, LJC, a I'lorida limited liability company, its Manager

y Lol
By: V4 R ———
Name: Alan H. Ginsburg
Title: Manager

20315\6474868.2 4
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SETTLEMENT SHARING AGREEMENT

THIS SETTLEMENT SHARING AGREEMENT (this Agreement"”) is made as of March
___+ 2018 (the “Effective Date”), by and among UPSTREAM POINT MOLATE, LLC, &
California limited liabllity company (“Upstream”), THE GUIDIVILLE BAND OF POMO

INDIANS OF THE GUIDIVILLE RANCHERIA, a federally-recognized Indian tribe
(“Quidiville”) and AHG GROUP, LLC, & Florida limited liability company (“AHG").

A, Upstream and Guldiville executed and delivered to the Scotts Valley Band of Pomo
Indians of the Sugar Bow! Rancheria, a federally-recognized Indian tribe (“Scotts
Valley”) that certain Promissory Note, dated on or about December 30, 2006, in the
principal amount of $3,500,000 (“Note 1) and that certain Promissery Note, dated on or
about November 29, 2007, in the principal amount of $2,900,000 (“Note 2"; Note | and

Note 2 are referred to collectively herein as the “Notes").
B. Scotts Valley has delivercd, and assigned al} of its right, title and interest in, the Notes to
AHG.

C.  The Notes were executed in connection with the potential development of Point Molate
in Richmond, California (the “Point Molate Project™),

D. Since 2011, Upstream and Guidiville have been engaged in litigation with the City of
Richmond, among others, with respect to the Point Molate Project (the “Richmond
Litigation™).

E. Upstream and Guidiville are currently negotiating a settlement of the Richmond

Litigation with the City of Richmond (the “Settlement").

AHG, Upstream and Guidiville desirc to set forth the terms on which AHG, Upstream

and Guidiville will share in the net proceeds of the Settlement in full satisfaction of all

obligations remaining under the Notes.

=

NOW THEREFORE, in consideration of the mutual covenants and promises herein
contained and other good and valuable considetation, it Is hereby agreed by and between the

parties as follows:

I, Allggation ol Scutlement Payments, AHG shall receive 25% of the first
$20,000,000 of Net Proceeds (as defined bolow) and 20% of any Net Proceeds in excess of
$20,000,000. Guidiville and Upstream shall pay AHMG its pro-rata share of each instatiment of
Net Proceeds within twenty days after Guidiville and Upstream receive such Net Proceeds, AHG
acknowledges that the Net Proceeds are anticipated to be reccived over several years in soveral
installments and will likely result in a total payment that is less than the amount currently due
under the Notes. “Net Proceeds” means all amounts received by Guidiville and Upstream asa
result of the Settlement, loss all amounts incurred by Guidiville and Upstream after the Effective
Date in recovering such amounts, provided that for the ptirpose of calculating Net Proceeds,
contingency fees due Upstream’s counsel of reeord in the Richmond Litigation, including
O'Keefe & O'Keefe LLP and Dean Hanley, shall not be deducted (non-contingency legal fecs,
ineluding those due Crowell Law Offices Tribal Advocacy Group, Guidiville's counsel of

20345\64 748682 |
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record, and other third-party litigation and settlement costs and expenses shall be deducted); any
such amounts due such counse! shall be paid out of Net Proceeds only after calculating AHG™s
share of such Net Proceeds. “Net Proceeds” shall not include any revenues generated by gaming

operations,

2, I31feet of the Notes. The parties agree that all of Upstream's and Guidiville's
obligations under the Notes are immediately suspended, and will remain suspended until written
notice from Upstream and Guidiville that they have paid all monics due AHG under this
Settlement Sharing Agreement. at which time ALG shall return the original Notes to Upstream
and Guidiville, marked cancelled. That Notice shall be given by Upstream to AHG upon the
payment to AHG of its share of sule proceeds of the final Pt. Molate parcel to be sold under
Upstream’s and Guidiville's Settlement Agreement with the City of Richmond (Notice Date).
That Notice and the payments provided for in this Agreement will constitute full satisfaction of
all amounts due under the Notes. From and after the Notice Date, the Notes shall be of no further
force or effect and Upstream and Guidiville shall have no liability to AHG. Upon execution of
this Settlement Sharing Agreement, a copy of this Agreement shall be stapled to the original
Notes and the Notes shall be placed by AHG inlo Escrow. In the cuse of any inconsistencies
between the Notes and this Agreement. this Scitiement Sharing Agreement shall take

precedence,

3 Authority; Nu Assignment of Notes. AIIG warrants that no other person or entity
has claimed or now claims any interest in the Notes and that AHG has the sole right and
exclusive authority to oxecute this Agreoment and o relcase the Notes to Upstream and
Guidiville In accordance with this Agreement. The prior documents are inconsistent on the
assignability of the Notes, however, to achieve the revenue-sharing goals of the Partles, this
Agreement provides for payments to AMG that will ultimately satisty all obligations under the

Notes.

4. Binding on Suceessors. This Agreement shall be binding upon and for the benefit
of the parties hereto and their respective successors, and assigns. The parties to this Agreement
acknowledge and agree that thoy have beon reprosented in this matter by competent counsel and
that they have had the terms and menning of this Agreement explained to them by counsel and
that, with their advice, they have frecly and voluntarily signed this Agreement.

B Construction of Ambiguities, Counsel for cach party has participated fully in the
preparation of this Agreement. Any rule of construction to the effect that ambiguities are to be
resolved against the drafting party shall not apply In interpreting this Agrecment,

6. Entire Agrecmept. Bach party hereto warrants that no promise, inducement or
agresment not expressed herein hus been made to it in connection with this Agreement, and that
this Agreement constitutes the entire agreement hetween the parties herein named, Itis
expressly understood and agreed that this Agrecnent muy not bo altered, amended, modified or
otherwise changed in any respee) whatsoever except by a writing duly exccuted by authorized‘
representatives of the parties thereto. Buch party hereto hereby agrees and acknowledges that it
will make no claim at any time or place that this Agreement has been orally altered or modified
or otherwise changed by oral communication of uny kind or character,

19
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7, Severability. Should any provision of this Agreement be held invalid or illegal,
such illegality shall not invalidate the wholo of this Agreement, but, rather, this Agreement shall
be construed as if it did not contain the illegal part, and the rights and obligations of the parties

shall be construed and enforced accordingly.

8. Governing Law, This Agreement shall construed and interpreted in accordance
with the laws (excluding conflict of laws principles) of California.

9, Counterparts and Faesimile Signutures, This Agreement may be executed in
duplicate originals, each of which shall be equally admissible in evidence. Facsimile signatures
will have the same force and effect as original sighatures.

IN WITNESS WHEREOF, the parties hereto have oxecuted this Agreement as of the
Effective Date,

THE GUIDIVILLE BAND OF POMO INDIANS OF THE GUIDIVILLE RANCHERIA, a
federally-recognized Indian tribe

?
B)’:.Sfﬂ m 2
Num{: Merlene Sunchez m/%’
Title: Chairperson

UPSTREAM POINT MOLATE, LLC, a California limited liability company

finager

AHG GROUP, LLC, a Florida limited liabllity company

By, ..
Name:
Title:

}4NGAMAGE2 3
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ACT

THIS ASSIGNMENT OF CONTRACT (this “Assignment”) is made and entered into as
of the 15th day of December, 2020 by AHG Group, LIC, a Florida limited liability company

(“Assignor”) and Bluerock Real Estate Holdings, LLC, a Florida limited liability company

(“Assignee™).
RECITA

A, WHEREAS, Assignor entered jnto that certain Settlement Sharing Agreement
dated March 2018 (the ‘:“Cbnh'act”) with Upstream Point Molate, LL.C, a Califoinia limited
liability company and The Guidiville Band of Pomo Indians of the Guidiville Rancheia, a
federally-recognized Indian tribe; and

B.  Assignorhas agresd to assigh to Assignee, and Assignee has agreed to assume, all
of Assignor’s rights, privileges, duties and obligations vinder the Contract.

NOW THEREFORE, in consideration of TEN. AND NO/100 DOLLARS ($10.00) and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor and Assignee hereby agree as follows:

AGREEMENT
I Recitals. The above listed Regitals aré frue and correct and are incorporated
herein by this reference as is fully set forth below.

2, Assignment.. Assignor does hereby assign, grant, bargain and convey 10 Assigriee,
and Assignee does hereby accept and assume, all of Assignor’s right, title and interest in and to
the Contract.

3. Representations,  Assignor warrants ang represents to Assignee that nejther
Assignor nor any other party to the Contracts are or have been in default under the Contacts, and
that all sums payable to Assignor thereunder ag of the date hereof have been paid.

4. Right to Assign. Assignor warrants and represents to Assignee that it has the full
right to assign the Contract to Assignee and no approval from any other person. is required of
such assignment,

5. Further Assorances. Assignor covenants' with Assignee that it will execute or

. procure any additional documents necessary to establish the rights of Assignee hereunder and

shall, at Assignee's expense, take such action ag Assignee shall reasonably request to enforce any

rights under any of the Contracts, Licenses and General Intangibles that are, by their terms, not
assignable 10 Assignee,

6. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
Assignee and its respective Successors and assigns.
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IN WITNESS WHEREOF. Assignor and Assignee have caused this Assignment to' be
duly executed as of the date set forth above.

ASSIGNOR ASSIGNEE
AHG GROUP, LLC, a Florida limited Bluerock: Real Estate Holdings, LLC, a
liability company Florida {imited liability company
By: AHG Manager, LLC, a Florida limited By: Bluerock Investment Management, LLC,
liability copipany, its manager an [owa limited liability company, its magager
: By: ,/,g aid /Q"” —
Alan Ginsburg, Manager Gene Harris, Manager
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Exhibit “A¥
The Contract
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Thomas N. O’Connor, Esq.
One Marina Park Drive, 16" Floor
Boston, MA 02210

toconnor@ocmlaw.net
(617) 515-2093

August 5,2024

VIA EMAIL - aginsburg@ced-concord,.com; ahgi@keptprivate.com
AND FIRST CLASS MAIL

Alan H. Ginsburg

AHG Group, LLC

700 West Morse Blvd., STE 220
Winter Park, FL 32789

Re:  Upstream Point Molate LI.C - AHG Group, LLC
Dear Mr. Ginsburg;

I have been retained as legal counsel by Lanesborough Point Molate, LLC
(“Lanesborough”), a Founding Member of Upstream Point Molate, LLC (“UPM™).

Lanesborough understands that AHG Group, LLC (“AHG") claims to be the assignee of
two promissory notes relating to the project at Point Molate, California, and which are referenced
in that certain document entitled “Settlement Sharing Agreement,” dated on or about March
2018. That Settlement Sharing Agreement was executed by James D. Levine, in his capacity as

the “manager” of UPM.

Based on the information we have gathered to date, and Mr. Levine’s failure or refusal to
provide the required documentation from UPM, the Settlement Sharing Agreement, and any and
all other agreements with AHG executed by Mr. James D. Levine, purportedly on behalf of UPM
as its “manager,” were never authorized by UPM and were executed by Mr. Levine without
authority or the requisite consents of the Founding Membets. As such, any and all such
agreements, including without limitation, the Settlement Sharing Agreement and any and all
amendments thereto, are null, void, not binding on, and unenforceable against, UPM.
Accordingly, UPM has no obligation to make payments under the notes or to pay anything to
AHG pursuant to the Settlement Sharing Agreement.

Lanesborough further understands that AHG claims to be entitled to collect directly on
the two promissory notes. Those notes are dated December 30, 2006 and November 29, 20607,




Case 4:26-cv-01578 Document 1-1  Filed 02/23/26  Page 73 of 87

respectively. The time for making demand under the notes accrued in or around March of 2012,
and in any event well before July 2018. Thus, any claim for payment under the promissory notes
is barred by the California statute of limitations; California Civil Code Section 337 (four years)
or Section 3118(a) (six years), or both.!

Should AHG assert any claim to collect under the Settlement Sharing Agreement or
under either promissory note, Lanesborough, as a Founding Member, will instruct UPM to reject
and fully defend any such claim, on the grounds set forth above and any other available defenses
to such collection efforts. Should UPM not reject and defend against any such claim,
Lanesborough will seek a determination by a court of competent jurisdiction that AHG has no
right to collect any amounts under the Settlement Sharing Agreement or those promissory notes.

Thank you for your attention to this matter.

cc:  Upstream Point Molate, LLC (via email — jim. ¢
Lanesborough Point Molate (via email - sbando}1k@lanesborough—mvestments com)
Coho Enterprises LL.C (via email — Jsalmon@gmml com)
Chamberlain Partners, LLC (via email — jbodner(@cohe
Scott Crowell, Esq. (via email ~ '

! The longer statute of limitations under Section 3118(e) is inapplicable because the notes at issue are not negotiable
instruments
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SIEGAL & RICHARDSON, LLP Joel L. Sicgal
jocl@slegaltichardsontaw.com

ATTORNEYS AT LAW Richard L. Richardson
rirlegal@gntil.com

1760 SOLANO AVENUE, SUITE 202 Laura A. Baodler

BERKELEY, CA 94707 Lauss@sicgaltichardsenlaw,com

TELEPHONE: {510) 271-6720 i

PACSIMILE: (510) 500-0512

warw.sicgelrichardsonlaw.com

April 23, 2025
QGuidiville Band of Pomo Indians

Attn: Mr. Scott Crowell, Esq. (scottcrowell@clotag.net)
Mr. Michael Derry (indwastenot@gmail.com)

Sent via email
Subject: Assignment of Ginsburg Promissory Notes — Point Molate, Richmond, CA
Dear Mr. Crowell and Mr. Derry,

I represent Bluerock Real Estate Holdings , LLC (Bluerock); a Florida company to which Alan
Ginsburg assigned two Promissory Notes (dated December 20, 2006 ahd November 29, 2006)
which obligated the Guidiville Band.of Pomo Indians (Ttibe) and Upstream Point Molate LLC to
pay certain amounts for loans Mr. Ginsburg’s company AHG made to advance the Point Molats
project. Alan Ginsburg lawfully assigned these notes to Bluerock.on December 15, 2020. Copies
of the assignment documents are attached.

We understand that these Promissory Notes were then subsiumed within the Settlement Sharing
Agreement executed by AHG, Upstream and the Tribe in March 2018, which, as a percentage of
the total settlement, calls for a payment just over $9.1 Million as full satisfaction of these Notes.
AHG assigned its rights under the Settlement Sharing Agreement to Bluerock on December 15,
2020, and a copy of that assignment is also attached. We further understand that members of
Bluerock offered to reduce this $9.1 mIllion amount to provide additional fuids to the Tribe, and
that there is a payment schedule that has been developed which includes a payment of
$8,190,000 to Bluerock as full satisfaction of thése Notes. '

I'am sending you this Assignment documentation because I'understand you identified a potential
issue in re-paying Alan Ginsburg due to a prior gaming licensing determination by the Tribe with
tespect to Mr. Ginsburg. With the 2020 assignment of these Notes and the ri ghts under the
Settlerment Sharing Agreement, Mr. Ginsburg is no longerinvolved in the Notes, and although
Mr. Ginsburg would like to laterresolve the gaming determination issue; thére is no longer-any:
potential licensing issue in paying the assigned Notes.
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Please let us know that this satisfies the Tribe’s concerns, and that we can expect the Notes to be
paid out of the pending land sale-escrow.

Please reach out to me at (joel@siegalrichardsoniaw.com) to confirm you received.this
information, or with any questions or concerns.

Thank you.

.

Joel Siegal
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Gatzke Dillon & Ballance LLP
G]DIB LAWYERS

May 6, 2025
By Email

Joel Siegal

Siegal & Richardson, LLP
1760 Solano Avenue, Suite 202
Berkeley, California 94707

joel@siegalrichardsonlaw.com

Re: Guidiville Rancheria Response to Letter

Dear Joel:

On behalf of the Guidiville Rancheria of California (Tribe), I am responding to your
letter of April 23, 2025. At this juncture, the Tribal Council is considering your letter, but has
made the preliminary determination that no payment should be made to Alan Ginsburg, AHG
Group, LLC, Blue Rock Real Estate Holdings, LLC, or any entity directly or indirectly related to
Mr. Alan Ginsburg. Although it appears that Blue Rock’s claims have no merit, we nonetheless
are doing a thorough evaluation.

I'have enclosed a letter, dated August 5, 2024, from Thomas N. O*Connor, lawyer, on
behalf of one of Upstream’s Founding Members, Lanesborough Point Molate, LLC. Mr.
O’Connor sent his letter to Alan H. Ginsburg and AHG Group, LLC. Your letter makes no
mention of Mr. O’Connor’s letter, nor does it address the issues set forth in it, so I enclose the
letter in case you and your client are not aware. And, importantly, we agree with the points made
by Mr. O’Connor in his letter and reserve numerous other defenses on behalf of the Tribe.

Additionally, the Tribe is highly concerned that Mr. Ginsburg, or representatives on his
behalf, have stated repeatedly but sporadically over many years that Mr. Ginsburg would take
care of the Guidiville Gaming Commission’s finding of unsuitability, but has failed to do so to
date, or to do anything in that regard.

You have also provided no facts or circumstances surrounding the purported
assignment(s) of the notes, including the assignment from Mr. Ginsburg to Blue Rock Real
Estate Holdings. At this juncture, the Tribe has no information, other than knowing that Blue
Rock is a long-time affiliate of Mr. Ginsburg, which gives rise to the reasonable inference that
the assignment is nothing more than a sham transaction to circumvent the consequences of Mr.
Ginsburg’s unsuitability finding,

And in any case, given that Mr. Ginsburg’s unsuitability finding is only a part of the
many reasons why the Tribe owes nothing to Mr. Ginsburg, the subsequent “assignment” of Mr.
Ginsburg’s claim is likewise invalid for the simple reason that one cannot assign an otherwise

! 1don’t know if you’ll recall, but we knew each other during law school.

2762 Gateway Road T 760.431.9501

Carlsbad, California 92009 F 760.431.9512 gdandb.com
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invalid claim. If you are able to provide any information regarding these issues, it will greatly
assist the Tribal Council in making a final decision.

At this time, if the purchase and sale agreement closes with the Park District, the Tribe
intends to distribute the sales proceeds to those people and entities that have a legal entitlement
to such proceeds, and to sequester sufficient funds for unresolved claims. If the transaction
closes, Upstream Point Molate LLC and its legal counsel will receive a significant portion of the
sale proceeds, and presumably, Mr. Levine will receive a sizable portion of those funds.

Further, the Tribe has no position as to any claims Blue Rock may have against Mr.
Levine. Please be advised that Mr. Levine does not now, and did not in the past, have any
authority to make any representations of any kind on behalf of the Tribe.

Very truly yours,
/s/ Mark J. Dillon

Mark J. Dillon
of
Gatzke Dillon & Ballance LLP

Enclosure: Mr. O’Connor’s letter (August 5, 2024)

cc:  Tribal Council c/o Michael Derry

Michael Derry (mdwastenot@gmail.com)
Scott Crowell (scottcrowell@clotag.net)
Thomas O’Connor (toconnor@ocmlaw.net)

Jim Levine (jim.levine@upstream.us.com)

Donald Duncan (dduncan@guidville.net)
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May 6, 2025
By Email

Joel Siegal’

Siegal & Richardson, LLP
1760 Solano Avenue, Suite 202
Berkeley, California 94707
joel@siegalrichardsonlaw.com

Re: Guidiville Rancheria Response to Letter

Dear Joel:

On behalf of the Guidiville Rancheria of California (Tribe), I am responding to your
letter of April 23, 2025. At this juncture, the Tribal Council is considering your letter, but has
made the preliminary determination that no payment should be made to Alan Ginsburg, AHG
Group, LLC, Blue Rock Real Estate Holdings, LLC, or any entity directly or indirectly related to
Mr. Alan Ginsburg. Although it appears that Blue Rock’s claims have no merit, we nonetheless
are doing a thorough evaluation.

T have enclosed a letter, dated August 5, 2024, from Thomas N. O’Connor, lawyer, on
behalf of one of Upstream’s Founding Members, Lanesborough Point Molate, LLC. Mr.
O’Connor sent his letter to Alan H. Ginsburg and AHG Group, LLC. Your letter makes no
mention of Mr. O’Connor’s letter, nor does it address the issues set forth in it, so I enclose the
letter in case you and your client are not aware. And, importantly, we agree with the points made
by Mr. O’Connor in his letter and reserve numerous other defenses on behalf of the Tribe.

Additionally, the Tribe is highly concemned that Mr. Ginsburg, or representatives on his
behalf, have stated repeatedly but sporadically over many years that Mr. Ginsburg would take
care of the Guidiville Gaming Commission’s finding of unsuitability, but has failed to do so to
date, or to do anything in that regard.

You have also provided no facts or circumstances surrounding the purported
assignment(s) of the notes, including the assignment from Mr. Ginsburg to Blue Rock Real
Estate Holdings. At this juncture, the Tribe has no information, other than knowing that Blue
Rock is a long-time affiliate of Mr., Ginsburg, which gives rise to the reasonable inference that
the assignment is nothing more than a sham transaction to circumvent the consequences of Mr.
Ginsburg’s unsuitability finding.

And in any case, given that Mr. Ginsburg’s unsuitability finding is only a part of the
many reasons why the Tribe owes nothing to Mr. Ginsburg, the subsequent “assignment” of Mr.
Ginsburg’s claim is likewise invalid for the simple reason that one cannot assign an otherwise

' Idon’t know if you’ll recall, but we knew each other during law school.

2762 Gateway Road T 760.431.9501
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invalid claim. If you are able to provide any information regarding these issues, it will greatly
assist the Tribal Council in making a final decision.

At this time, if the purchase and sale agreement closes with the Park District, the Tribe
intends to distribute the sales proceeds to those people and entities that have a legal entitlement
to such proceeds, and to sequester sufficient funds for unresolved claims. If the transaction
closes, Upstream Point Molate LLC and its legal counsel will receive a significant portion of the
sale proceeds, and presumably, Mr. Levine will receive a sizable portion of those funds.

Further, the Tribe has no position as to any claims Blue Rock may have against Mr.
Levine. Please be advised that Mr. Levine does not now, and did not in the past, have any
authority to make any representations of any kind on behalf of the Tribe.

Very truly yours,
/s/ Mark J. Dillon

Mark J. Dillon
of
Gatzke Dillon & Ballance LLP

Enclosure: Mr. O’Connor’s letter (August 5, 2024)

cc: Tribal Council ¢/o Michael Derry

Michael Derry (mdwastenot@gmail.com)
Scott Crowell (scottcrowell@clotag.net)
Thomas O’Connor (toconnor@ocmlaw.net)

Jim Levine (jim.levine@upstream.us.com)

Donald Duncan (dduncan@guidville.net)
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Thomas N. O’Connor, Esq.
One Marina Park Drive, 16" Floor
Boston, MA 02210
toconnor@ocmlaw.net
(617) 515-2093

August 5, 2024

VIA EMAIL - aginsburp@ced-concord.com; ahg@keptprivate.com
AND FIRST CLASS MAIL

Alan H. Ginsburg

AHG Group, LLC

700 West Morse Blvd., STE 220
Winter Park, FL 32789

Re:  Upstream Point Molate LL.C — AHG Group; LLC
Dear Mr. Ginsburg:

I have been retained as legal counsel by Lanesborough Point Molate, LLC
(“Lanesborough”), a Founding Member of Upstream Point Molate, LLC (“UPM”).

Lanesborough understands that AHG Group, LLC (“AHG") claims to be the assignee of
two promissory notes relating to the project at Point Molate, California, and which are referenced
in that certain document entitled “Settlement Sharing Agreement,” dated on or about March
2018. That Settlement Sharing Agreement was executed by James D. Levine, in his capacity as

the “manager” of UPM.

Based on the information we have gathered to date, and Mt. Levine’s failure or refusal to
provide the required documentation from UPM, the Settlement Sharing Agreement, and any and
all other agreements with AHG executed by Mr. James D. Levine, purportedly on behalf of UPM
as its “manager,” were never authorized by UPM and were executed by Mr. Levine without
authority or the requisite consents of the Founding Members. As such, any and all such
agreements, including without limitation, the Settlement Sharing Agreement and any and all
amendments thereto, are null, void, not binding on, and unenforceable against, UPM.
Accordingly, UPM has no obligation to make payments under the notes or to pay anything to
AHG pursuant to the Settlement Sharing Agreement.

Lanesborough further understands that AHG claims to be entitled to collect directly on
the two promissory notes. Those notes are dated December 30, 2006 and November 29, 2007,
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respectively. The time for making demand under the notes accrued in or around March of 2012,
and in any event well before July 2018. Thus, any claim for payment under the promissory notes
is barred by the California statute of limitations; California Civil Code Section 337 (four years)
or Section 3118(a) (six years), or both.!

Should AHG assert any claim to collect under the Settlement Sharing Agreement or
under either promissory note, Lanesborough, as a Founding Member, will instruct UPM to reject
and fully defend any such claim, on the grounds set forth above and any other available defenses
to such collection efforts. Should UPM not reject and defend against any such claim,
Lanesborough will seek a determination by a court of competent jurisdiction that AHG has no
right to collect any amouats under the Settlement Sharing Agreement or those promissory notes.

Thank you for your attention to this matter.

Thomas N, O’Co nor

cc:  Upstream Point Molate, LLC (via email — jim: .
Lanesborough Point Molate (via email - sbandohk@lanesborough-mvestments com)
Coho Enterprises LLC (via email — Jsalmon@gmall com)
Chamberlain Partners, LLC (via email - jbuodner@cohengroup.net

Scott Crowell, Esq. (via email ~ scottcrowell@clotag.net)

! The longer statute of limitations under Section 3118(a) is inapplicable because the notes at issue are not negotiable
instruments
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PROOF OF SERVICE
I, Eveline Schmid, declare:

I am a citizen of the United States and employed in Santa Clara, California. 1 am over the
age of eighteen years and not a party to the within-entitled action. My business address is 1400
Page Mill Road, Palo Alto, CA 94304. On November 12, 2025, | served a copy of the within
documents:

DEMAND FOR ARBITRATION OF CLAIMANTS BLUEROCK REAL
ESTATE HOLDINGS, IND., AHG GROUP, LLC, AND ALAN GINSBURG

IE VIA MAIL: by placing the document(s) listed above in a sealed envelope with postage
thereon fully prepaid, the United States mail at Palo Alto, California addressed as set
forth below.

E VIA EMAIL: by transmitting via e-mail or electronic transmission (Secure File
Transfer) the document(s) listed above to the person(s) at the e-mail address(es) set forth

below.

Mark J. Dillon, Esq. Attorneys for Respondent
GATZKE DILLON & BALLANCE LLP  GUIDIVILLE BAND OF POMO
2762 Gateway Rd. INDIANS OF THE GUIDIVILLE
Carlsbad, CA 92009-1730 RANCHERIA

mdillon@gdandb.com

Carl Ciochon, Esg. Attorneys for Respondent
FENNEMOI’{E UPSTREAM POINT MOLATE, LLC
2394 E. Camelback Rd, Suite 600

Phoenix, AZ 85016

cciochon@fennemorelaw.com

I declare under penalty of perjury under the laws of the State of California that the above
is true and correct.

Executed on November 12, 2025, at Palo Alto, California.

Evelifie Schmid

PROOF OF SERVICE
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oI [—— COMMERCIAL ARBITRATION RULES
ASSOCIATION® FOR DISPUTE RESOLUTION® DEMAND FOR ARBITRATIO N

Mediation: If you would like the AAA to contact the other parties and attempt to arrange a mediation, please check this box [J.
There is no additional administrative fee for this service.

You are hereby notified that a copy of our arbitration agreement and this demand are being filed with the American Arbitration
Association with a request that it commence administration of the arbitration. The AAA will provide notice of your opportunity to file
an answering statement.

Name of Respondent: The Guidiville Band of Pormo Indians of the Guidiville Rancheria; Upstream Point Molate, LLC

Address: See attached.

City: See attached. State: Select... Zip Code: See attached.

Phone No.: See attached. Fax No.:

Email Address: See attached.

Name of Representative (if known): See attached.

Name of Firm (if applicable): See attached.

Representative's Address: See attached.

City: See attached. State: Select... Zip Code: See attached.

Phone No.: See attached. Fax No.:

Email Address: See attached.

The named claimant, a party to an arbitration agreement which provides for arbitration under the Commercial Arbitration Rules of
the American Arbitration Association, hereby demands arbitration.

Brief Description of the Dispute:

Breach of contract and declaratory relief arising out of Respondents’ refusal and failure to pay amounts due to Claimants pursuant to two
promissory notes and a Settlement Sharing Agreement.

Dollar Amount of Claim: $ 20 million

Other Relief Sought: ¥ Attorneys Fees © Interest [ Arbitration Costs [ Punitive/Exemplary
O Other:

Amount enclosed: $

Please describe the qualifications you seek for arbitrator(s) to be appointed to hear this dispute:

Expertise in contract interpretation and issues of claims of tribal sovereign immunity.

Hearing locale: Oakland, CA

{check one) 0 Requested by Claimant & Locale provision included in the contract

Please visit our website at www.adr.org/support to file this case online.
AAA Customer Service can be reached at 800-778-7879.
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AMERICAN | rcraron centre COMMERCIAL ARBITRATION RULES
/ARBITRATION, | FoRDISPUTE RESOLUTION® DEMAND FOR ARBITRATION
Estimated time needed for hearings overall: 28 hours hours or 3 days

Type of Business:

Claimant: Real Estate Development and Investment Respondent: Real Estate Development, Tribal Governance

Are any parties to this arbitration, or their controlling shareholder or parent company, from different countries than each other?

Sianature (may be signed by a representative): Date:
— Colin C. West for Claimants 11-12-2025

Name of Claimant: Bluerock Real Estate Holdings, LLC; AHG Group, LLC; Alan Ginsburg

Address (to be used in connection with this case): One Market Street, Spear Tower

City: San Francisco State: California Zip Code: 94105

Phone No.: 415-442-1000 Fax No.: 415-442-1001

Email Address: colin.west@morganlewis.com; joseph.lewis@morganlewis.com

Name of Representative: Colin C. West (SBN 184095); Joseph R. Lewis (SBN 316770)

Name of Firm (if applicable): MORGAN, LEWIS & BOCKIUS LLP

Representative’s Address: One Market Street, Spear Tower

City: San Francisco State: California Zip Code: 94105

Phone No.: 415-442-1000 Fax No.: 415-442-1001

Email Address: colin.west@morganlewis.com; joseph.lewis@morganlewis.com

To begin proceedings, please file online at www.adr.org/fileonline. You will need to upload a copy of this Demand and the
Arbitration Agreement, and pay the appropriate fee.

Please visit our website at www.adr.org/support to file this case online.
AAA Customer Service can be reached at 800-778-7879.
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ATTACHMENT 1

Respondent Guidiville Band of Pomo Indians of Guidiville Rancheria

SANNAEE S ol e

Address: P.O. Box 339, Talmage, California 95481

Representative: Mark J. Dillon

Representative Law Firm: Gatzke Dillon & Balance LLP
Representative Address: 2762 Gateway Road, Carlsbad, CA 92009
Representative Phone: 760-431-9501

Representative Email: mdillon@gdandb.com

Respondent Upstream Point Molate, LLC

. Address: 2000 Powell Street, Suite 920, Emeryville, California 94608
. Representative: Carl Ciochon

|

2
3. Representative Law Firm: Fennemore
4,
5
6

Representative Address: 2394 E Camelback Rd, Suite 600, Phoenix, AZ 85016

. Representative Phone: 510.622.7536
. Representative Email: cciochon@fennemorelaw.com



