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Defendants Bluerock Real Estate Holdings, LLC (“Bluerock™), AHG Group, LLC
(*AHG”), and Alan Ginsburg (“Mr. Ginsburg”) (collectively, “Defendants”) hereby submit this
Amended Answer to Plaintiff Guidiville Band of Pomo Indians of the Guidiville Rancheria’s (the
“Tribe” or “Guidiville”) Complaint for Declaratory and Injunctive Relief (the “Complaint”) as
follows:

AMENDED ANSWER

1. Defendants admit that the Tribe is a federally recognized Indian tribe that brings
this action against Defendants to restrain and enjoin Defendants from prosecuting an arbitration
proceeding before the American Arbitration Association (“AAA”). Defendants state that the
remaining allegations in Paragraph 1 of the Complaint constitute conclusions of law and/or legal
arguments to which no response is required. To the extent a response is required, Defendants
deny the allegations in Paragraph 1 of the Complaint.

2. Defendants state that the allegations in Paragraph 2 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 2 of the Complaint.

3. Defendants admit they commenced an arbitration before the AAA through which
they seek an award of monetary and declaratory relief against the Tribe. Defendants deny the
remaining allegations contained in Paragraph 3 of the Complaint.

4. Defendants state that the allegations in Paragraph 4 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 4 of the Complaint.

5. Defendants state that the allegations in Paragraph 5 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a

response is required, Defendants deny the allegations in Paragraph 5 of the Complaint.
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6. Defendants admit that Guidiville Rancheria of California is a federally-recognized
Indian tribe. Defendants lack sufficient knowledge or information to form a belief as to the truth

of the remaining allegations in Paragraph 6.

7. Defendants admit the allegations contained in Paragraph 7 of the Complaint.
8. Defendants admit the allegations contained in Paragraph 8 of the Complaint.
9. Defendants admit the allegations contained in Paragraph 9 of the Complaint.

10. Defendants state that the allegations in Paragraph 10 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 10 of the Complaint.

11. Defendants state that the allegations in Paragraph 11 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 11 of the Complaint.

12. Defendants state that the allegations in Paragraph 12 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 12 of the Complaint.

13. Defendants state that the allegations in Paragraph 13 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 13 of the Complaint.

14. Defendants admit the allegations contained in Paragraph 14 of the Complaint.

15. Defendants state that the excerpt referenced in Paragraph 15 of the Complaint
speaks for itself and deny any allegations inconsistent with or mischaracterizing its contents.
Defendants state that the remaining allegations in Paragraph 15 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a

response is required, Defendants deny the allegations in Paragraph 15 of the Complaint.
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16. Defendants state that the excerpt referenced in Paragraph 16 of the Complaint
speaks for itself and deny any allegations inconsistent with or mischaracterizing its contents.
Defendants state that the remaining allegations in Paragraph 16 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 16 of the Complaint.

17. Defendants state that the allegations in Paragraph 17 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 17 of the Complaint.

18. Defendants state that the allegations in Paragraph 18 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 18 of the Complaint.

19. Defendants state that the allegations in Paragraph 19 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 19 of the Complaint.

20. Defendants admit that Bluerock filed a complaint in Contra Costa County Superior
Court against the Guidiville Rancheria of California and other defendants on or about July 29,
2025. Defendants state that the remaining allegations in Paragraph 20 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 20 of the Complaint.

21. Defendants admit that they filed a Demand for Arbitration with AAA naming the
Tribe and Upstream Point Molate, LLC (“Upstream”) as respondents and seeking monetary relief
and declaratory relief. Defendants state that the remaining allegations in Paragraph 21 of the

Complaint constitute conclusions of law and/or legal arguments to which no response is required.
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To the extent a response is required, Defendants deny the allegations in Paragraph 21 of the
Complaint.

22. Defendants state that the allegations in Paragraph 22 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 22 of the Complaint.

23. Defendants state that the allegations in Paragraph 23 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 23 of the Complaint.

24, Defendants state that its Demand for Arbitration and corresponding exhibits
referenced in Paragraph 24 of the Complaint speak for themselves and deny any allegations
inconsistent with or mischaracterizing their contents.

25. Defendants state that the Notes referenced in Paragraph 25 of the Complaint speak
for themselves and deny any allegations inconsistent with or mischaracterizing their contents.
Defendants state that the remaining allegations in Paragraph 25 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 25 of the Complaint.

26. Defendants state that the allegations in Paragraph 26 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 26 of the Complaint.

27. Defendants state that the allegations in Paragraph 27 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 27 of the Complaint.

28. Defendants state that AAA’s written determination referenced in Paragraph 28 of

the Complaint speaks for itself and deny any allegations inconsistent with or mischaracterizing its
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contents. Defendants state that the remaining allegations in Paragraph 28 of the Complaint
constitute conclusions of law and/or legal arguments to which no response is required. To the
extent a response is required, Defendants deny the allegations in Paragraph 28 of the Complaint.

29. Defendants admit the allegations contained in Paragraph 29 of the Complaint.

30. No responsive pleading is required for the allegations in Paragraph 30 of the
Complaint. Defendants hereby incorporate by reference their responses to the preceding
paragraphs as if fully set forth herein.

31. Defendants state that the allegations in Paragraph 31 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 31 of the Complaint.

32. Defendants state that the allegations in Paragraph 32 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 32 of the Complaint.

33. Defendants state that the allegations in Paragraph 33 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 33 of the Complaint.

34. Defendants state that the allegations in Paragraph 34 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 34 of the Complaint.

35. Defendants state that the allegations in Paragraph 35 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a

response is required, Defendants deny the allegations in Paragraph 35 of the Complaint.
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36. Defendants state that the allegations in Paragraph 36 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 36 of the Complaint.

37. Defendants state that the allegations in Paragraph 37 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 37 of the Complaint.

38. Defendants state that the allegations in Paragraph 38 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 38 of the Complaint.

39. Defendants state that the allegations in Paragraph 39 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 39 of the Complaint.

40. Defendants state that the allegations in Paragraph 40 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 40 of the Complaint.

41. Defendants state that the allegations in Paragraph 41 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 41 of the Complaint.

42. Defendants state that the allegations in Paragraph 42 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 42 of the Complaint.

43. Defendants admit the allegations contained in Paragraph 43 of the Complaint.
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44, Defendants state that the allegations in Paragraph 44 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 44 of the Complaint.

45, Defendants state that the allegations in Paragraph 45 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 45 of the Complaint.

46. Defendants state that the allegations in Paragraph 46 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 46 of the Complaint.

47. Defendants state that the allegations in Paragraph 47 of the Complaint constitute
conclusions of law and/or legal arguments to which no response is required. To the extent a
response is required, Defendants deny the allegations in Paragraph 47 of the Complaint.

48.  Answer to the Tribe’s Prayer for Relief: To the extent that an answer is required to
the Prayer for Relief, Defendants deny the allegations contained therein. Defendants further state
that, notwithstanding the Court’s Order on Preliminary Injunction, see Dkt. 23, the Tribe is not
entitled to the relief sought in the Complaint.

AFFIRMATIVE DEFENSES

The defenses asserted herein are based on Defendants’ present knowledge, information,
and beliefs, and Defendants specifically reserve the right to modify, amend, or supplement any
defense contained herein at any time. Without conceding that Defendants bear the burden of proof
or persuasion as to any one of these defenses, and notwithstanding the Court’s Order on
Preliminary Injunction, see Dkt. 23, Defendants assert the following separate and independent

defenses to the causes of action in the Complaint.
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First Affirmative Defense

1. The Complaint fails to state a claim upon which relief can be granted.

Second Affirmative Defense

2. The Tribe has not incurred any actual damages or injury in law or equity.

Third Affirmative Defense

3. The Tribe’s claims for declaratory and injunctive relief are barred because the
Tribe will not suffer any irreparable injury if injunctive or other equitable relief is denied and/or

because the Tribe has an adequate and complete remedy at law.

COUNTERCLAIMS

This action arises from the Tribe’s failure to pay amounts owed to Defendants
(hereinafter, “Counterclaim Plaintiffs”) under a Settlement Sharing Agreement and, in the
alternative, two promissory notes. Counterclaim Plaintiffs hereby assert the following
Counterclaims against the Tribe and Upstream (collectively, “Counterclaim Defendants”).

Counterclaim Plaintiffs bring this action without prejudice to, and explicitly preserving,
their position that arbitration is the proper venue for this litigation.

. PARTIES

1. Bluerock and AHG are business entities with their principal place of businesses in
Florida. Mr. Ginsburg is an individual who resides in Florida.

2. Counterclaim Plaintiffs are informed and believe, and on that basis allege, that the
Tribe is and was a federally recognized Indian tribe, with its principal place of business in

Mendocino County, California.
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3. Counterclaim Plaintiffs are informed and believe, and on that basis allege, that
Upstream is a Limited Liability Company organized under the laws of California, with a principal
address at 2000 Powell Street, Suite 920, Emeryville, CA 94608.

1. JURISDICTION, VENUE, AND JOINDER

4. Federal diversity jurisdiction exists pursuant to 28 U.S.C. § 1332 because this
action is between citizens of different states, and the amount in controversy, exclusive of interest
and costs, exceeds the sum or value of $75,000.

5. This Court has supplemental jurisdiction over the remaining claims against
Upstream under 28 U.S.C. 8 1367. The claims arise from the same nucleus of operative facts as
the Tribe’s claims in its complaint, which alleges that this Court has jurisdiction under 28 U.S.C.
88 1362 and 1331. See Dkt. 1.

6. Upstream is properly joined as a counterclaim defendant pursuant to Federal Rule
of Civil Procedure 20(a)(2)(B), because questions of law or fact common to both Upstream and
the Tribe will arise in the action.

7. Venue is appropriate in this judicial district pursuant to 28 U.S.C. § 1391(b)(2) as
a substantial part of the events or omissions giving rise to the claim occurred in Alameda and
Contra Costa Counties, California. Specifically, this action arises out of the proposed
development of real property popularly known as Point Molate in Richmond, California, and

agreements meant to resolve disputes over allocation from the proceeds of the sale thereof.

1. EACTS

8. On November 9, 2006, the Scotts Valley Band of Pomo Indians (“SV”) entered
into a letter agreement (the “Letter of Agreement”) with the Tribe and Upstream. The Letter of

Agreement is attached as Exhibit 1 to this Counterclaim. This Letter of Agreement was intended
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to settle various issues including litigation between NGV Gaming, Ltd., Harrah’s, and Upstream,
and included a waiver of an exclusivity provision for the development at Parr Boulevard by the
Tribe and Upstream up to $6,500,000.

9. 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).

10.  The Letter of Agreement required SV to loan the Tribe and Upstream $6,500,000,
and for the Tribe and Upstream to issue two promissory notes to SV in connection with that loan.
See id., para. 1, 2, 6. Pursuant to the Letter of Agreement, the Tribe and Upstream 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 hereto as Exhibit 2 and Exhibit 3. The Notes provide, in
relevant part, that: (i) the Tribe and Upstream 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 the Tribe and Upstream in consideration for the performance of its obligations under
the Letter of Agreement. The Notes, executed by the Tribe and Upstream, explicitly permitted
that their holder [SV] could assign them to NORAM LLC (“NORAM?”), Mr. Ginsburg, and/or
AHG.
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11.  On February 28, 2012, SV assigned the Notes to Mr. Ginsburg, through an
Agreement Regarding Assignment of Notes, which was executed by SV, Seminole SV
Entertainment, LLC, NORAM, and Mr. Ginsburg. This Agreement Regarding Assignment of
Notes is attached hereto as Exhibit 4.

12.  On April 6, 2012, Kerey Carpenter, an attorney for Mr. Ginsburg, sent a demand
letter to the Tribe and Upstream 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 hereto as Exhibit 5. A written response does not appear to have
been received.

13.  Also on April 6, 2012, Kerey Carpenter sent a subsequent 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 hereto as Exhibit 6. A written response does not appear to have been received.

14.  Around the same time, the Tribe and Upstream filed a civil Complaint against
the City of Richmond (the “City”) and other Defendants, Guidiville Rancheria of California
and Upstream Point Molate, LLC et al v. The United States of America, et al., Case No. CV
12-1326 YGR, alleging that the City breached a Land Disposition Agreement between it and
the Tribe and Upstream concerning a proposed development on a parcel of land located in
Richmond, California commonly referred to as “Point Molate.” On April 12, 2018, a Judgment
was issued in the case, which was meant to settle the litigation, as between the Tribe and
Upstream and the City. The Judgment is attached hereto as Exhibit 7. The Judgment decreed
that within 48 months of the publishing of the Judgment (i.e. April 12, 2022), or 24 months of
the City issuing its last discretionary approval (date unknown), whichever occurs earlier, the
City must market the Development Areas (included as an exhibit to the Judgment) for sale.
The Judgment further provided that Claimants and the City shall split the Net Revenue from
the sale 50/50 (Net Revenue is defined in the Judgment). If the three parcels referred to as the

Northern Development Area, the Southern Development Area, and Central Development Area
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(collectively, the “Development Areas™), or portions thereof, are not sold in the timeframe,
Claimants have the option to buy such Development Areas, or portions thereof, from the City
for $100 per Development Area. If Claimants elect this option, they must split any Net
Revenues from such sale 50/50 with the City and they must complete the sale within 5 years
of exercising this option, or the Development Areas revert back to the City (for a payment of
$100 per Development Area, or portions thereof to the Claimants).

15.  One month prior to the Judgment, in March 2018, the Tribe, Upstream, and
AHG entered into a Settlement Sharing Agreement whereby AHG would receive certain
allocations of the Net Revenues received by the Tribe and Upstream under the Judgment terms.
The Settlement Sharing Agreement is attached hereto as Exhibit 8. The Settlement Sharing
Agreement specifically referred to the Notes, and, by its terms was meant to resolve the
amounts due by the Tribe and Upstream under them. For example, the Settlement Sharing
Agreement provided, in relevant part, that the Tribe and Upstream’s “obligations under the
Notes shall be suspended immediately upon execution of the Settlement with the City of
Richmond, and will remain suspended during the performance of all obligations arising under
the Settlement” and that the Tribe and Upstream’s performance of its obligation under the
Settlement, including payment of amounts due under it, “will constitute full satisfaction of all
amounts due under the Notes.” 1d., para. 2.

16. Under the Settlement Sharing Agreement, AHG would receive 25% of the first
$20,000,000 of the Net Proceeds and subsequently receive 20% of any Net Proceeds above
$20,000,000. The Settlement Sharing Agreement defined Net Proceeds as “all amounts
received by [the Tribe and Upstream] as a result of the Settlement,” with certain specified
deductions. See id., para. 1.

17. On December 15, 2020, AHG assigned its rights, duties, privileges and
obligations under the Settlement Sharing Agreement to Bluerock. Attached as Exhibit 9 is a

copy of that Assignment of Contract.
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18.  Onor about August 5, 2024, Upstream’s counsel sent a letter to AHG, stating
that Upstream asserted that it was not obligated to pay AHG under either the Settlement Sharing
Agreement or the Notes. A true and correct copy of this Letter is attached hereto as Exhibit 10.

19.  Onor about April 23, 2025, then-counsel for Bluerock sent a letter to counsel for
Guidiville demanding payment pursuant to the Settlement Sharing Agreement and AHG’s
assignment of rights to Bluerock of the right to payment from the Settlement Sharing
Agreement. A copy of Bluerock’s letter is attached hereto as Exhibit 11.

20.  On or about May 6, 2025, counsel for Guidiville responded to Bluerock’s letter,
and rejected Bluerock’s demand for payment. The letter referenced, incorporated, and attached
a letter sent from counsel for Upstream to Mr. Ginsburg dated August 5, 2024, which states that
Upstream is not obligated to pay AHG under the Settlement Sharing Agreement because
Upstream’s manager signed the Settlement Sharing Agreement without authorization from
Upstream’s founding members. A copy of Guidiville’s letter and the Upstream letter are

attached hereto as Exhibit 12.

21.  OnNovember 12,2025, Counterclaim Plaintiffs filed a Demand for Arbitration with
the American Arbitration Association. Dkt. 12-4 at 2-9. The Tribe objected to arbitration on
December 3 and December 29, 2025. Dkts. 12-7 & 12-9. The Tribe filed its lawsuit in this Court
on February 23, 2026. Dkt. 1. On March 10, 2026, the Tribe moved to enjoin Counterclaim
Plaintiffs’ Arbitration Demand. Dkt. 12. On May 5, 2026, this Court, on the Tribe’s motion,

preliminarily enjoined the AAA arbitration. Dkt 23.
22.  Counterclaim Plaintiffs have performed all conditions precedent to the

maintenance of this action.
COUNTERCLAIM |

Breach of Contract (the Settlement Sharing Agreement)
Against The Tribe and Upstream

23. Counterclaim Plaintiffs incorporate paragraphs 1 through 22 as though fully

stated herein.

-14 -
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24. Bluerock, as assignee of the Settlement Sharing Agreement, is the
current owner and holder of the amounts due under the Settlement Sharing Agreement attached
hereto as Exhibit 8. Prior to its assignment of the Settlement Sharing Agreement to Bluerock,
assignor AHG performed all of its obligations under the Settlement Sharing Agreements.

25.  The Tribe and Upstream have breached the Settlement Sharing Agreement by
refusing and failing to pay the full amount due to Bluerock.

26.  Asadirect and proximate result of the Tribe’s and Upstream’s breach of the
Settlement Sharing Agreement by their failure to pay the full amount due, Bluerock has

suffered damages and demands final judgment in its favor and against the Tribe and Upstream.

COUNTERCLAIM 11
Breach of Contract (the Notes)
Against the Tribe and Upstream

27. Counterclaim Plaintiffs incorporate paragraphs 1 through 26 as though fully
stated herein.

28.  Counterclaim Plaintiffs are informed and believe that the Tribe and Upstream
have challenged the validity of the Settlement Sharing Agreement. Counterclaim Plaintiffs
disagree, but, should the Settlement Sharing Agreement be found invalid, Mr. Ginsburg is
entitled to the amounts due from the Notes attached hereto as Exhibit 2 and Exhibit 3.

29. Mr. Ginsburg has performed all of his obligations under the Notes.

30.  The Tribe and Upstream breached the Notes by refusing and failing to pay the
full amount due to Mr. Ginsburg.

31.  Asadirect and proximate result of the Tribe’s and Upstream’s breach of the
Notes by the failure to pay the full amount due, Mr. Ginsburg has suffered damages and

demands final judgment in his favor and against the Tribe and Upstream.

COUNTERCLAIM 111
Declaratory Relief Regarding the Promissory Notes, By Bluerock
Against the Tribe and Upstream

32. Bluerock incorporates paragraphs 1 through 31 as if fully stated herein.
-15-
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1 33.  Asdescribed herein, an actual controversy exists between Bluerock on the one
2 || hand, and the Tribe and Upstream on the other, regarding whether the Tribe and Upstream are
3 || obligated to pay Bluerock the amounts due under the Settlement Sharing Agreement.
4 || Specifically, Bluerock asserts, and will establish, that the Tribe and Upstream owe Bluerock the
5 || full amounts due under the Settlement Sharing Agreement. The Tribe and Upstream deny that
6 || they are obligated to Bluerock under the Settlement Sharing Agreement.
7 34. Pursuant to 28 U.S.C. 8 2201, Bluerock seeks a declaration of its rights under
8 || the Settlement Sharing Agreement, including that the Tribe and Upstream owe Bluerock the
9 || full amount due under the Settlement Sharing Agreement.
10
1 _ CO_UNTERCLAIM v _
Declaratory Relief Regarding the Promissory Notes, By Mr. Ginsburg
12 Adgainst the Tribe and Upstream
13 35. Mr. Ginsburg incorporates paragraphs 1 through 34 as if fully stated herein.
14 36.  As described herein, an actual controversy exists between Mr. Ginsburg on the
15 one hand, and the Tribe and Upstream on the other, regarding whether the Tribe and Upstream
16 are obligated to pay Mr. Ginsburg the amounts due under the Notes. Specifically, Mr. Ginsburg
17 asserts, and will establish, that the Tribe and Upstream owe him the full amounts due under the
18 Notes. The Tribe and Upstream deny that they are obligated under the Notes.
19 37. Pursuant to 28 U.S.C. § 2201, Mr. Ginsburg seeks a declaration of his rights
20 under the Notes including whether and how much the Tribe and Upstream owe him under
21 them, including that the Tribe and Upstream owe Mr. Ginsburg the full amount due under the
22 Notes.
23 PRAYER FOR RELIEF
24 WHEREFORE, COUNTERCLAIM PLAINTIFFS pray for the following relief:
25 1. That the Tribe and Upstream be ordered to pay Bluerock all amounts due under the
26 Settlement Sharing Agreement, including interest;
27
e 16-
BoCKIUS LLP
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2. In the alternative, that the Tribe and Upstream be ordered to pay Mr. Ginsburg the
full amounts due under the Notes, including interest;

3. That a declaratory judgment issue declaring the rights of Bluerock, the Tribe, and
Upstream under the Settlement Sharing Agreement;

4. That a declaratory judgment issue declaring the rights of Mr. Ginsburg, the Tribe,

and Upstream under the Notes;

5. For compensative damages according to proof;
6. For attorneys’ fees;
7. For such other relief as may be just and proper.
Dated: May 7, 2026 MORGAN, LEWIS & BOCKIUS LLP
By %
Colin C. West

Joseph R. Lewis

Attorneys for Defendants and
Counterclaim Plaintiffs

BLUEROCK REAL ESTATE
HOLDINGS, LLC AHG GROUP, LLC,
and ALAN GINSBURG

-17 -

DEFENDANTS” AMENDED ANSWER, AFFIRMATIVE DEFENSES, AND
COUNTERCLAIMS




Case 3:26-cv-01578-AGT Document 24  Filed 05/07/26  Page 18 of 100

EXHIBIT 1



-

L

o

Case 3:26-cv-01578-AGT  Document 24

Filed 05/07/26  Page 19 of 100

)

LFR INC, Fax:5106522246 Nov 10 2006 10 01
Scotts Valley Band

of Pomo Indians

Novamber 8, 2008

Metiana Sanchuz

Tribatl Chalrwomaen

Guidiville Band of Pomo indians
Of the Guidiville Rancherla

P.O. Box 338

Tawnags, CA BB481

Jamas D, Levine

Manager
Upstraam Point Molatsh LLC

1000 Poweli Street, 12" Fioor
Emeryville, CA 84808

Re:  Settiement of Litigation and Walver of Exclusivity Provision of Land
Disposition Agrasment

Rear Chairwoman Sanchez and Mr. Laving,

This latter addrossed the torms on whioh catlain Jligation descriped below
would be settied and addresses waiver of the exclusivity provision (the
"Exclusivity Provision") contained in Section 2,10 of the Land Disposhion
Agreement (Point Molate) dated November 9, 2004 by and between tha City of
Richmond, California (the “City") and Upatresm Paint Molate, LLC ("Upstraam®),

@i the aarne has been amandad (the "LDAY.

in consideration of Upatream and the Guidivilie Band of Pome Indians of
the Guidiville Rancheria ("Guidivills") waiving the application of the Exclusivity
Provision with respect to the proposed development at Parr Bivd,, Contra Costa
County, Caflfornia (the "Soatts Vallsy Project”) by the Sootts Valley Band of
Pomoe Indiane (“Scotts Valley"); Scotte Valley tgkes the following offer: .

1, Scotts Valley will Ioan Upstraem and Quikivills jointly, tha sum of
§6,500,000 (the *Loan"). The loan will be disbursad through escrow to Upstresm
and Guldivile or ite desighae according to the provislons of Saction 8 of this

agreoment,

=y
81 I‘nkrr Hlvll.m!‘.ﬁ. %igzﬁ“ //‘ 9‘“ “

Tchmwad, Ca.
{£10)234-U180 # Funz (510} 24010
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2, The Loan aehall baar intersst at a rate of ten parcant (10%) per
annum, aoeruing from Jenusry 1, 2000 through the date of repaymeni, In the.
evant that the United Stales does not acquire title (o the Scotta Valley propeny
located on Parr Boulevard in trust for the benelit of Scatts Vailay prior ta January’
gbfgm. then tha Loan, and all ucerusd Interest, shall be repaid on March 1,

8. If the United Statas acquires titie to the Pamr Boulevard property in
trust for Scotts Vallay bafore January 1, 2012, then the Loan plus any mrued
intarest shall be retainad by Lipsirann and Guidiville as consideration for
granting tha walver, and the promiseary notes (refersnced in Section 8.8 balow)
shall be cancelied snd Imrmediately retumed to Guidivite and Upstraam,

4 NGV Gaming, Ltd, (“NGV") will release all claims against Upstream,

Har:rahs'. and Quidivilla end Its asunch membara, and will dismiss, with prejudice,
its litigation agrinst Upstrasm and Harrah’s Entartainment, ing, (‘Hatrah's"), and

ﬁgiswitie will ralease all claime, and dismiss, with prefudioe, ita litigation against

9, No parly to this Agraement will take any action In the futurs in
opposition of thelr respeciive Guidivilie's Paint Molals Projact and Scotte Valley

Parr Bivd, Project...
8. The foregoing provisions shatll be implemanted through an
ostrow (the "Eacrow”), as follows:

a. All parties to this Agresment shall jointly estabtish sn eacrow
mrrangsment with 8 mutually acceplsbie business escrow firm

("Escrow Agent") by November 13, 2008,

b. Upstream and Guidivilla shall properly exscute walvers of the
Exclusivity Provislon in tha forms atteched hareto as Exhibits A
and B (the "Waivers™), and daliver them into the Escrow by

November 18, 20086.

Scotte Valley shall depostt into the Escrow by Dacember 18,
2008 (ths "Daposk Date") the sum of $3,500,000 In cash and

the security described in 8.4,

d. Aa ascurily for the $3,000,000 payment to be made on January
2, 2008, Bootts Valley shil caues to be deliverad to Guidiville
and Upstraam a direct pay imevocable letter of credil issuad by
a hank ransonably acoeptable to Guldivilie and Upetresm, or
anuther form of securlty mutually agreed upon by Scotts Valiey
and Guidivifle and Upsiream, which provides security that would

genarally be considered equivaisnt by @ commercial craditor ‘ﬂfg_ )

[

SO
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undaer similar circumstanoes (the *Sacurity”). Guidiville and
Upatraam will not unreasonably withhoid their agreement to
aiternative aacurty maeting that standard, H the Sacurfly Is n
(atter of cradit, Quidivitle end Upstream shall pay the fea
chargad by the lasuing bank, but nol more thar $20,000, The
Beeurity will provide the the second payment whl be avaliable to
be drawn at any (ime from and after Janusary 2, 2008,
Notwithstanding the foragoing, ¥, as of January 2, 2008, the
LDA is not in effect and has not been replaced or supplanted by
any successcr agreemant to which Upstream or an affiliate of
Upstraam ls a party, Upsiream shell retum such lettsr of credit

or sioh ather form of securily,

Guldiville and Upstream sholt sxecuts and daliver into eacrow
by Decambar 15, 2008 promissory fiotes in & form acoeptable lo
the parties svidencing the obligeilons to repay tha Inana as
desoribed In Beclions 1 and 2, subjact to the tarmg of Section 3
above, and havinp such other provisions as are customary in
commarcial promissery notas, nciuding recovery of gtiomay’s
fees by the pravaliing parly. The notes shall expresaly set forth
on their face the terms and conditions of payment or non.
payment provided n Sactions 2 and 3, abova.

NGV and Quidiville shall have exaoltad and deliversd into
Ewcrow by the Novembsr 18, 2008, Siipulations of Dlsmisaat
ahd unconditional releases in fonms resgonably accaplable fo

the parties therato,

Guidivills and Lipsiraan shall have delivered Into escrow thel
written certification that the payments calted for by the LDA fo
be made on or about Jamyary, 2007 and Janusry, 2008 have

been tmade or will ba mada,

The Clty Coungli of Rishmond shail have pasaed o resalution
accapiable to Scotta Valiay authorizing and directing the Mayor
or other authorized oficial of the City to execute 8 Munjoipal
Services Agreement with Scolts Valley ang Sootte \Valley has
delivarad n counterpart of slich Agreement executed by it to the
Clty Manager of Rlchmond for axscution by the Cy, and 2
countarpart of such Agreamant executed by Scotts Vailey has
besn deposited Inta Eacrow by Saotis Vallay, , both of which
Scotts Valley agrees to do within 48 hours following adoption of
the resolution.

S0 Ibng a5 the provisions of paragraph a through b above have
bean fulfiliad, the Escrow Agant shall deliver to the City =3,
s~ Pl

3
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Manager the Waivers refefenced In prragraph b sbove. As
soon therealter an the Cily has oxactited @ colnterpart of the
Municipa) 8ervicas Agreemment and delivared it o Esorow, the
Escrow Agent shall () cisburse to Upstream and Guidiville,
pursuant fo this Agreamant, tha funds Scotts Valley deposited
into eacrow pursuarit o paragrsph ¢, and delivar the Beourity
referehcad In paragraph d to Upstremm and Guidiville (i) daliver
the Promisacry Notes to Scotis Valiey, and (lil) deliver to
Guldivile and NGV the Stipulations of Dismisaal referenced in
paragraph f above. Prior 10 the fulfimant of ail of the conditions
pbrecedant to releaee of the Waivers, the Esorow Agent shall not

raleass any copleg of the Walvers,

Iv 1 the Cily and Scotls Vallsy have not sach axeculed and
- deiiveratt 10 each other a counterpart of tha Municipal Barvices
Agreameant betwsen them by January 8, 2007, the Escrow shall
automutically terminate, all funds, documants and instruments
daposied Into and ramaining in Eecrow shall immadiately be
returned to the party depasiting ihem and the obligatiobs of the
paitiss unciar this letter agrasment shall terminate,

7, All partiss to this agreement shall execute irrevooable Joint escrow

instructions coneictent with and Implementing the provisions of this lafier
agrasment with such reasonable additional atendard terms as the Eaorow Agant

may réguire.

8. The patties agree that this letter agraement will Invoive in part
sattiement, compromise and offere fo compromisa a cisim or cisims regarding
on-going litigation betwasn Guidiviile, Upstraam and NGV, Therefore, the parties
to this agreamant shall keep, and Scolis Vatley shall caues NGV to keap, this
agreament in the striciast of confidence, provided that those parties may make
disclonure for & ressonable business purpose (o their affilated psrsona and
entitias. The parties further agree thit maftere of such offers, this agreement,
candudt, or statemants mads In connaation with this agreement will be
inadmisible in a court of law pursuant 1 Rule 408 of the Federal Rules of

Evidenca with respect to such on-going litigation,

9, Tha righte and obligations of the parties under this lstter agresment
and the promigsory notes are not assignatle.

10, Eash of Guidivile and Scolfs Valley expressly and Irrevoosbly

walves its sovorelgn Immunity from sult by the respective parties fo this agreement

for the axpress fimiled purpose of compelling arbiiration as provided beiow

{including the promiasory notes) and consents fo be sued in the Trikal Court

of efther the Guidiville Band of Fomo Indians or the Sootts Vallay Band of Pome

inelans Tribal Court as appiioable {inchiding any appallate couris of the respaclive
Tribal governments), if the Tribal Court(s) do not exist or iack jurisdiction over ﬁ%ﬁ
] '

4//-2-55
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suit, then In the United Statas Disirict Court In the district whera the pariles fo this
sgreement ara [bested, and appsals may be made to the Unfted States Court of
Appeals for the Ninth Clroult, and the Unifed States Supreme Court for the
oxpressly limited purpose of compelling arbitration and anforoing any arbhration
award o Judgrment arising out of thia agresment, If tha Tribal Courl and the
United States District Court for the Diatrict where the Purties are fs [ooated lack
Juriediction, or decline to hear the matter, the partiss conseni % be sued In the
Californis Siste Court system or any other court of compatent Jutlsdiotion for the
expresgly imited purposes desorbed in the arbiration provisions below. The
waiver of soversign lmmuniiy for Guldiville shail ba limited and shall anly aliow for
enforcament against aasets and reveniues of Guidivile that are dirsctly derived
from the proparty identifiad within the LDA, however, this limtad waiver shall not
allow for any snforcement of any kind against revenuas from any Guldiville gaming
faciity, The walver of sovereign immunity for Scotte Vallsy shall be Imited and
shall only allew for enforcement against asseis and revenuos of Sootis Vakey that
sra cirectly derived from the Parr Boulsvard properly, however, this imited walver
shall not aflow for any enforcement of any king against revenuss from any Bools
Vatiey gaming faollity. Without in any way imiting the genarality of the foregairg,
the Guidlvile Bahd of Pomo Indimne and the Scoft's Vallay Bend of Pomo Indlans
mpressly authorzes any govemmental authorittes who heve the right and duly
under appiicable [aw 1o take eny aofion authorizad or ondered by any auch pourt,
without limilation, to perfect m ascurlly interest or otherwlas glving effect to any

judgrmant enterad,

11, Alldisputes, cantroveralss or cliims by or betwesn the parties to this
agreamant (but specifically sxcluding any third parlles) arising aut of or relating fo
thie agreemant, and/or mny agresment coliteral thereto, including, the promissory
notes referrad to above, shall be settied by binding arbitration In aocordance wih
the Comumerciai Arbitretion Rules of the American Arbitration Asacclation ("Rules’)
and the Fuderal Arbitratlon Act (“Act”) and In the case of a conflict the Act shall

gavemn over the Riles. The parties agres that binding arbltration shalt be the sola
m .

uten arising out of this sgresment. All arblimtion hearings

remady an to nlf dlir
shall be held et a piace designatad by the arblimfons in Oskiend or Richmend,
Callfornid or such othar place as shall ba agreed to by the parties.

12.  Tha exacullon of this letler agreement, promissory note or any
other documant rslatad to this tranasction dogs not creale any ownerahip interest
or operational responalbiiity for Sootts Valiey, NGV or any related affillats of NGV
in any Quidiville gaming facility, or any revanue atraara detived themefrom.

Furthar, the sourte of tepayment for the ostns to Guidiville and Upstream, f
applicable, shali not ba pald from ravenues from any futura Guidiville gaming
faciity; proyided, howsvar, thet nothing containgd in this Seétion 12 s intonded
or shall be conatruad as pravanting or limiting in sny way Upstréam's repayment
of the promissary notes pursuant to and in acoordance with the terms nn:tw =

Nov 10 2006 10:24 PG5
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Please indicata your godeptance of the above terms and conditions by
expouting thie lstfer In the spacen providad below. Eaech of the signatories to thic
agrasiment haraby represants and watrants that he or she is authorized to
axacute this agresment on behatf of the party for whom he or she fs axecuting
g;l: :oghrﬁrlritt;nt, and that this agreemant canstitutes a valld and binding ebligation

Sinceraly,

Donald Arnoid
Chairmen

Aocapted:

Mer%na rbé:am:maz ; % 5 [ate
Chairwaman X

Guidiviiie Band of Pomo Indlans

" Upstream Point Molats, 11,
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EXHIBIT A
WAIVER OF EXGLUSIVITY PROVISION

Upstrasm Point Moiste, LLG (Upstresn®y, by and thro
s ' hi
g?tmhes [, Levine, and for the benefit ofghé aouﬁ,s V’uftﬂesr Bandugf Pt:nx: ?ri.tﬂ::{u
8 Sug:r Bow! Rancheris (“Scotta Valley") solely with respect to thalr
'f"smptot:e\? fevelopmepi on Parr, Bivd, in Conira Costa County, Cabifornla (the
0 wLa y ?J ley Projact"), hareby irrevacatly walves application of Ssaijon 2.10 of
! n?m nd Disposltion Agrasment (Polni Mol-tez datad November 8, 2004 by and
an the City of Richmond, Californla (the ‘City") and Upsireatr, as the same
Bvaa muodified or amended by Section 18 of the First Amandment to Lend
isposition Agreament (Pcint Molate) dsted Marsh 7, 2008, and us the same
may be furthar emended fram time to time (the "LDA"). Further, to the sxtent that
Upsiream has any rights, banefits of intarests in thet serialn Saivicas Agresment
by and hetween ﬂ:»e Guidiville Band of Pemo indien of the Guidivile Rancheris
and the City (the "Guidivilie Agraement"), Upeiream, for the banefit of Svotl
Vailey imevoonbly walves application of Saction 8A.4 of the Guldiviila Agreement
80l8ly with respaot to the Bootts Valley Project. This walvar shall fof be

assignabie. Notwithstanding the foregoing, thin Walver of Exofusivity Pravision

shali be null anci vold ab fniff i a Munlclpal Sarvices Agresment hatween the

Gng #and Scotte Vallay is not exeguted by both partiss on or before January 8,

.

UPSTREAM POINT MOLATE, LLC

Pate:

By:

James D, Leving
Manager

Got Ao~ 06+

>
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EXHIBIT B
WAIVER OF EXCLUSIVITY PROVISION

The Guidivilla Band of Pomo Indlane of the Guidiville Rancher|
{Budivilles, a tadarally-racognized Indan trlbe, by and (hrosgh e undansigned
eflt of the Scotts Vallay Band of

gg;i;plzzon of ;t;:;rfbat Council and for the ben
ans of the Bugsr Bow! Rancharla ("Seolis Valiey") scisly wih respect
to their proposed deveiopment on Parr. Bivd, in Gontra cﬂu Cm,Jynty, cullfgmfn
Walves applostion of Section 8A.4

(“Scotts Valley Project”), hareby irevosably
of that cartaln Ssrvioes Agresment by and batwean the Guldvills Band and the
Clly of Richmond, Caiifomnia (the “Clty"), as the sama may be amsndad from time

16 ime and has been modifiad or amended by Section 2,10 of the Land

Disposition Agreament (Polnt Moiate) dated. November 9, 2004 by and betwes
the City and Upstream Point Moiate, LLC (“Upstream®), Ssction '{8 ofthe Flmtn
Amendment to Land Digpoaltion Agreament (Poinl Molate) dated Marah 7, 2006,
of A% t,ha Same may be further smanded from tine to fime (collectively, the

BLQAII
Furthar, to the extent that Gukiiviile has any rights, banefits or Interaets In

the LDA, Guldivilie, for the betiefit of Sootte Valey, iravocably walves appiication
of the above-referenced Sactions of the LDA soiel)',- with raspact to the Scotis

Vallay Project, This walver shall not be assigriable.

Nhﬁuiﬂ;atanding the foregoing, this Walver of Excluelvity Provislon shall be null
and vald ab fnftio if a Munioipal Sarvices Agreemnant batween the City and Scolta
Virlley Ia not executed by both partles an or betore January 8, 2007,

GQUIDIVILLE BAND OF POMO INDIANS
OF THE BUIDIVILLE RANCHERIA

Dats;

Merlene Sanchez, ]
Chafrwoman of tha Tribal Counci

1 r\h\a\t‘)\ as o "G"’W\'

TRRD i M- -06

s

At st s————
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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. INNO
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. SUCH
AMOUNTS ARE REQUIRED TQ 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, 408,090-049, 498-130-018, 408-130-037,
408-130-038 AND 408-130-039, IN TRUST FOR THE SCOTTS VALLEY BAND OF
("SCOTTS VALLEY™), IF

POMO INDIANS OF THE SUGAR BOWL, RANCHERIA
SUCH CONDITION IS SATISFIED PRIOR TO SUCH DATE, THE AMOUNYS PAID
BY BCOTTS VALLEY TO MAKER THAT ARE EVIDENCED BY THIS PROMISSORY

NOTE SHALL BE DEEMED FULLY EARNEY AND SHALL BE RETAINED BY
MAKER AND THIS PROMISSORY NOTE SHALL BE NULL AND VOID,

PROMISSORY NOTE

December 2.0, 2006
Richimond, California

$3,500,000

FOR VALUE RECEIVED, the Guidivills Band of Pomo Indians of the Guidiville Rancheria
(“Cuidiville™), & federally-recognized Indian tribe, and Upstream Point Molate LL.C, 8 California
litnited linbility company (colleotively “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 sym 0f $3,500,000 plus interest thereon, a set forth below.

1, Interest. Connmncingonthedamﬁmtﬂwlomﬁmdsﬂ\ntmevidmmdbymis
Promissocy Note sre disbursed to Maker, interest on the principal sum of this Promissory
Note shall accrue at the rate of 7,5% per annuts, compoundad annually,

1
2034R113571.)
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Payments. No paymenis of interest or principal shal! be required prior to March 1, 2012,
If the United States does not, prior {0 Januaty 1, 2012, acquire title to any of the property
located on Parr Boulevard in unincorporated Richmond, California, and identified as
Assessor’s Parcel Numbars 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 Scotts Valley Band of
Pomo Indians of the Sugar Bow! Rancheria (“Sootts Valley”), all principal and interest
under this Promiseory Note shall be due and payable on March 1, 2012. If the United
States acquires title, prior to January 1, 2012, 10 the 8V Property in trust for Scotis
Valiey, all of the principal and interest evidenved by this Promissory Note shall bs
deemed earned by Maker in consideration for the petformance of its obligations under
that certain letter agreement, dated Novernher 9, 2006, by and among Maker and Scotis
Valley, this Promissory Note shall be null and void and Folder shall immediatsiy return

this Promissory Noto to Maker,

Secyrity. This Promissory Note will not be secured by collateral vati] snch time as
Maker maken its first sale, to an norelated third party, of a residential parcel at the
property to be scquired by Maker under the terms of that certain Land Disposition
Agreement, by and between Maker and the City of Richmaond, California, dated
November 9, 2004, as amended by that certain First amendment to Land Disposition
Agreement (Point Molate), dated Merch 7, 2006, At the time of such sale, Maker shall
provide collateral in form acceptable to Holder in its commercially reasonable diseration
and of a valuc reagonably sufficient to ssoure the performanoe of Maker’s obligations

under this Promissory Note,

D t g icg,

a) All payments received sball, at the option of the Holder, first be applied agajnst
acorued and unpaid interest and the balance against prinoipal, Maker expressly
agsumes all risks of Joss or delay in the defivery of any payments made by mail,
and no' course of conduct or dealing shall affect Maker's assumption of these

risks,

k) AnBvent of Default shall exist hereunder if (i) Maker fails to make any payment
due under this Note on or befbre the date on which such payment was due and
payable, or (if) Maker otherwise fiils to perform any other obligation Maker has

assuracd and agreed to perform hereunder, including, without limitation, the
obligations Maker has assumed pursuant to Section 3 of this Promtissory Note,

c) Upon the oceurrence of any Event of Default hereunder, the Holder, at its option,
and without notice to Maker, ay declare the entire unpaid principal balance of
this Note, all accrued interest and other oharges due therennder, aud all other
indebtedness of Maker to Holdet, 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 established under clause (o) above), at tho
option of Holder a late charge of not more than three conts ($.03) for each dollar

20345\[128772,)
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of the installment past due may be charged by Holdor. Maker agees to pay all of
the Holder's costs incurred in the collection of this Note, including reasonable

attornoy fees,

Acceptance by Holder of any payment in an amount loss than the amount then
due shell be deemed an acooptance on account only, and Holder’s sccoptance of
any such partial payment shall not constitute a weiver of Holder's right to receive
the entire amount due. Maker and any obligor of this Note do hereby (i} jeintly
and severelly waive presentment for payment, demand, notice of noti-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 collactios or
bringing suit, and (ii) consent to any and all extensions of time, renewals, waivers
or modifications as may be granted by Holder with respeot to payment or any

other provisions of this Note,

3. Miscellancoys.

%)

b)

¢)

d

203453878,

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

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

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

Time is of the essence with respect to all matiors set forth in this Promissory
Note,




P
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IN WITNESS WHEREQF, Maker lias executed this Note a3 of the date and year first
above written,

Maker:

GUIDIVILLE BAND OF POMO INDIANS OF
THE GUIDIVILLE RANCHERIA

M%a Sanchez, Cha;xpmon %

UPSTREAM POINT MOLATE LLC

2034511267731
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Exhibitp-2

Form of the Second Note

THIS NOTE I8 NOT ASSIGNABLE OTHER THAN TO NORAM, LLC, A FLORID A
LIMITED LIABILITY COMPANY, ALAN GINSBURG OR ANG GROUP, LLC, 4
FLORIDA LIMITED LIABILITY COMPANY (THE “PERMITTED ASSIGNEES”),

ANY T

UNINCORPORATED RICHMOND, CA

ASSESSOR’S PARCEL, NUMBERS 408-090-031, 408,090-040, 408-130.018, 408-130-037,
LIEY BAND OF

408-130-038 AND 408-130-039, IN TRUST FOR THE SCOTTS VA
POMO INDIANS OF THE SUGAR BROWIL, RANCHERIA (“SCOTTS VALLEY*), ¥

NOTE SHALL BE DEEMED FULLY EARNED AND SHALYL BE RETAINED By
MAKER AND THIS PROMISSORY NOTE SHALL BE NULL AND VOID.

PROMISSORY NOTE
$3,000,000 o » 20
Richmond, California
Indians of the Guidiviile Ranchoria

1
20345\117086.9
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Interest, Commencing on the date that the loan funds that are evidenced by this
Promisgory Note are disbursed to Meker, interest on the principal sum of this Promigsory
Note shall accrue at the rate of 7.5% pes sntum, compounded axnually.

Paymepts. 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 Pary Boulevard in wnincotporated Richmond, Californis, and identified a;
Assessor’s Parcel Numbers 408-090-03 1, 408,090-040, 408-130-018, 408-130-03 7, 408-
130-038 and 408-130-039 (the “SV Property™), in {rust for the Scotts Valley Barid of
Pomo Indians of the Sugar Bow! Rancheria (“Scotts Valley™), all principal and interest
under this Promissory Note shall be due and payable on March 1, 2012, If the United
Stateg acquires title, prior to January I, 2012, to the SV Property in trust for Scotts
Valley, all of the prinoipa! and interest evidenced by this Promissory Noto shajl be
deemed eamed by Maker in consideration for the performance of its obligations under
that certain letter agreement, dated November 9, 2006, by and among Maker and Scoits
Vallsy, this Promissory Note shal} bo nvll and void and Holder shall immediately return

this Promissory Note to Maker.

Security. This Promissory Note will not be secnred by collateral unti] such timo ag
Maker makes ﬂsﬂrstsnle,toanunre!amdtbirdpmy, of & residential parce] at the
property to be acquired by Maker uidor the texms of that ceminhndl?hpolidm

Agrocment (Poitst Molte), dated March 7, 2006, As the fiag of sach sale, Miker shall
provide collateral in form acceptable to Holdar in its commervially reasonable discretion
and of & value reasonably sufficient to yecure the pexforramnce of Maker's obligations

under this Promissory Note,

Defoult and Remedics.

8)  All payments received shall, at the option of the Holder, first be applied agajust
accrued and unpaid interest and the balance against principal, Maker expressly
tissumes all risks of loss or delay in the delivery of any payments made by mail,
and no cowrse of conduct or dealing shall affect Maker's assumption of thess

risks,

%) An Event of Default shall exist bereunder if (i) Maker fails to make any paymeont
duo under this Note on or before ths date on which such payment was due and
payeble, or (if) Maker otherwise fails to parform sny other obligation Makes has
asmumed and agreed to perform hereunder, including, without limitation, ths
obligations Maker has assumed purenant to Section 3 of thiz Promissory Note,

c) Upon the ocourrence of any Bvent of Defilt hereunder, the Holder, at its option,
and without notice to Maker, may declare the entite unpaid princips! balance of
this Note, all acorued interest and offier charges due thereunder, and all other
indebtedness of Maker to Holder, to be immediately due and paysble in full,

20345\ 1190569
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If any payment due under this Note is not paid within ten (10) deys after the date
due (including any accelerated due date catablished under clause (c) above), af the
option of Holder & late charge of not more then three cents (3.03) for each dollar
of the instaliment past due may be charged by Holder. Maker agreos to pay all of
the Holder's costs incurred in the collection of this Nots, inoluding reasonsble

giforney feps.

Acceptance by Holder of ally paymient in an amount less than the amount they
due shall be deemed an accoptance on account oaly, and Holder’s acceptanoe of
any such pattinl payment shall not constitute * waiver of Holder'’s right to recefve
the entire amount due, Maker and any obligor of this Note do hereby (i) jointly
and severlly waive presentment for payment, demand, notice of non-payment,
notice of protest or protest of this Note, the release of any collatsral or part

bringing suit, and (ii) congent to any and all extensions of time, renewals, waivers
or modifications a8 may be pranted by Holder with respect to payment or my
other provisions of this Note.

5. Miscoflaseons,

AN 170569

This Promissory Note may be modified only by a written sgreement executed by
Maker and Holder,

This Promissory Note shall be govetned by Califoria law, provided that if
California law is not applicable, this Promisaory Note shall be govarned by the
Iaws of the United States,

Neithor Maker nor Holder shal] assign any of the rights or obligations under thig
Promissory Note, provided that Holder mey assign this Promissory Note to
NORAM, LLC, & Florida limited liability oompeny, Alan Ginsburg, or AHG
Group, LLC, e Florida limited liability company.

Time is of the essence with respect to all matters set forth fn this Promissory
Note.




-
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IN WITNESS WHEREOF, Maker has executed this Note ag of the date and yoar
first sbove written,

Maker:

GUIDIVILLE BAND OF POMO INDIANS OF
THE GUIDIVILLE RANCHERIA

Merlen¢ Sanchez, Chairperson

UPSTREAM POINT MOLATE LLC

By:

James D, Levine, Manager

204501170869




Case 3:26-cv-01578-AGT Document 24  Filed 05/07/26  Page 37 of 100

EXHIBIT 3
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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

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.
SUCH AMOUNTS ARE REQUIRED TO 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, 408,090-040,
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 1S SATISFIED
PRIOR TO SUCH DATE, THE AMOUNTS PAID BY SCOTTS VALLEY TO
MAKER THAT ARE EVIDENCED BY THIS PROMISSORY NOTE SHALL BE
DEEMED FULLY EARNED AND SHALL BE RETAINED BY MAKER AND
THIS PROMISSORY NOTE SHALL BF. NULL ANDVOID. -

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 Vailey Band of Pomio Indians of the Sugar Bowi Rancheria
("Holder") at Richmond, Califomnia, 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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I. 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. 1f 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, 408,090-
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 earned
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 itg 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 titne
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, Defaylt and Remedies.

a) All payments received shail, 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 meil, 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 foll,

If any payment due under this Note is not paid within ten (10) days afer
the date due (including any accelerated due date established under clause
(¢) above), at the option of Holder a late charge of not more than three
cents ($.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
(i) 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.

a)

b)

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,

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 REGARIMNG 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 Hability 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 Pome 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 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 princiggl

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 agreements, as hereinafter
specified, regarding the assignment of the Guidiville Notes;

NOW, THEREFORE, in consideration of the recitals stated sbove and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledgced, 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 represents 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 Noies,

00386304 54948114208 1 5\
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C, Seminole 8V, NORAM and Ginsburg further acknowledge and agree that the
assignment of the Guidiville Notes to Ginsburg by the Scolls Valley Band {ully satislies the
obligation of the Scotts Valley Band in the last paragraph of Section 1.10.6 of the Develapment
Agreement dated June 19, 2010 between the Scotts Valley Band and Seminole SV 1o assign the
Guidiville Notes, and that the Exclusivity Waiver Note referred (o in that Scetion, among the
other consequences therein stated, is hercby cancelled.

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

THIS Agreement is executed in manner and form sufficient to bind the partics as of the
date sel forth above,

THE SCOTTS VALLEY BAND OF POMO
INDIANS

ALAN H. GINSBURG, individuaily By: Qﬁﬂwﬁg/ _éjzg 7
Name; Donald Arnold
Title:  Chairman, Tribal Council

SEMINOLE 8V ENTERTAINMENT, LLC,

NORAM, LLC
a Ilorida limited liability compeny

a Florida limited lability company

By: Seminole California Manager, LLC, its
Managing Member

By:

Alan Ginsburg, Manager By;
Printed Name:

Title:

O03BO3ON SADARY 420815\
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AGREEMENT REGARDING ASSIGNMENT OF NOTES

THIS AGREEMENT REGARDING ASSIGNMENT OF NOTES (“Agreement”), made
and enteted 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, LIC, a Plotida
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™):

L. 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 Guidiville
Rancheria, and Upstream Point Molate, LLC a California limited liability company, s
obligors, to the Scotts Valiey 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 principal

balance of $2,900,000.00; and

WHEREAS, contemporancously 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 10 evidence certain agreements, as hereinafter
speeified, 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
Apgrcement between the Scotts Valley Band, Richmond Gaming, Ltd. and NORAM dated March
23,2007, The Scoits 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 Ginsburg 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 8V (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.

QUAZ630L) S4D48\1 4298 1 5\
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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 Scolls Valley Band fully satisfies the
obligation of the Scotts Valley Band in the last puragraph of Section 1.10.6 of the Development
Agreemont dated June 19, 2010 between the Scotty Valley Band and Seminole SV to assign the
Guidiville Notes, and that the Exclusivity Waiver Noto referred to in that Section, among the
other consequences therein stated, is hereby cancelled.

D, The terms and provisions of this Agreement shall inure 1o the benefit of, and shall
be binding upon, the successors and assigns of the partics hereto,
THIS Agreement is executed in manner and form sufficient to bind the partics as of (he
daie set forth above,
THE SCOTTS VALLEY BAND OF POMO
INDIANS

Y
ALAN B, GINSBURG, individualy By ( Z,,m/
Name: Donald Arnold

Title: Chairman, Tribal Council

NORAM, LLC SEMINOLE SV ENTERTAINMENT, LLC,
a Florida limited liability eompany a [Mlorida limited liability compagy
By: Seminole California %er. LG, its

Managing Member \\' .\\
By, .
A

Alan Ginsburg, Manager By: _
Printed Name: SV Shsre- -
Title: ____ Mmauje « —

0038630 M SAANI24R ] 54
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ASSIGNMENT OF NO'TE

THIS ASSIGNMENT OF NOTE endorses and assigns that eertain Promissory Note
dated December 20, 2006 in the stated principal amount of $3,500,000.00 (the “Note™), made by
the Guidiville Band of Pomo Indians of the Guidiville Rancheria, a federally recognized Indian
Tribe, and Upstream Point Molate, 1.1,C, a California limited liability company (collectively
“Maker”) payable to the Scoits Valley Band of Pomo Indians, sometimes known as the Scolts
Valley Band of Pomo Indians of the Sugar Bowl Rancheria (“Holder®), having a curremnt

outstanding principal balance of $3,500,000.00.

THID AFORISAID NOTE is hercby assigned and endorsed by Tlolder to the order of
Alan H. Ginsburg, without recourse or warranty, express, implied or by operation of law, of any
kind and nature whatsoever,

Scotts Valley Band of Pomo Indians, a federally
recognized Indian Tribe

T + g7 D o f
By: (,%,w'(; Q‘ﬁ(ﬂ(a}/{ww

R e . e s Name: Donaid Arnold
Title:  Chairman, Tribal Council

Witnesses:

OO0IROIM S4BV A20798\3
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ASSIGNMENT OF NOTE

THIS ASSIGNMENT OF NOTE endorses and assigns thal certain Promissory Note
dated November 29, 2007 in the staled principal amount of $2,900,000.00 (the “Note™), made by
the Guidiville Band of Pomo Indians of the Guidiville Rancheria, o federally recognized Indian
Tribe, and Upstream Point Molate, 1.1,C, a California limited liability company (collectively
“Maker”) payable to the Scotts Valley Band of Pomo Indians, sometimes known as the Scolls
Valley Band of Pomo Indians of the Sugar Bowl Rancheria (“Holder™), having a current

outstanding principal balance of $2,900,000.00.
THE AFORESAID NOTE is hereby assigned and endorsed by Holder to the order of
- Alan H. Ginsburg, without recourse or watrenty, express, implied or by operation of law, of any
kind and nature whatsoever.

Scotfs Valley Band of Pomo Indinns, a federally
recognized Indian Tribe

By:.. (szﬂé{%ﬁ?%

Name: Donald Arnold
Title:  Chatrman, Tribal Counci

Witnesses:

NAIROHRA] 5948V 4297950
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April 6,2012

Merlene Sanchez

Guidiville Band of Pomo Indians
of the Guidiville Rancheria

P.0O. Box 339

Taimage, 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 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 $1,630,015.00. 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 Harris at (407) 691-5603 if you have any questions or if you would
like to discuss this further,

Sincerely

(LA

Kerey Carpenter
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April 6, 2012

Merlene Sanchez

Guidiville Band of Pomo Indians
of the Guidiville Rancheria

PO, Box 339

Talmage, California 95481

James D, Levine

Upstream Point Molate, LLC
1900 Powell 8t., 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, LL.C 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 1, 2012 because the United States did not

acquire title to the SV Property prior to January ], 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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In March 2012, plaintiffy Guidiville Rancheria of California ('I'ribe) and Upstream Point
Molate LLC (Upstream) (together, Plaintiffs) commenced the above-captioned action (Action)
against defendand City of Richmond (City), The controversy concerns a Land Disposition
Agreement (LDA) and its amendments, between Upstream and the City, the subject of which was
a proposed development of property located at the former Navy Fuel Depot Point Molate in
Richmond, California.

Following the signing of the LDA in 2004 and in accordance with the California
Environmental Quality Act (CEQA), the Court finds thal the City conducted a multi-year review
of potential environmental impacts resuiting from several proposed projects, includinga project
with residential units,' In 2011, the City certified a final environmental impact report (EIR) for
potential projects at Point Molate. No party challenged the EIR.

in this Action, Plaintiffs allege, inter alia, that the City breached the LDA; the City denics
Plaintiffs’ claims, '

In accordance with the stipulated request of the Pariies, and good cause appearing,

I'T' IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. Under 28 U.S.C. §§ 1331 and 1362, the Court has jurisdiction over the Action and

shall retain such jurisdiction to enforce this Judgment,

2, The Courl expressly finds and determines that the terms of this Judgment are fair,
reasonable and in the public interest.
DEFINITIONS
3 “Judgment” shall mean this Judgment and all exhibits attached hereto.

"'The project with residential units snalyzed in the 2011 Certified EIR is consistent with
the City’s previously approved Point Molate Reuse Plan, which the City adopted to comply with
the terms of the transfer of Point Molate from the U.8. Navy to the City. The Reuse Plan
expressly contemplates 670 residential units at Point Molate and Alternative D of the Certified
20711 LIR analyzed a projeet with more than 670 residential units,

Case No, OV 12-1326-YGR -1-
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4, “Paint Molate” or (he “Property” shall mean the approximately 270 acres of

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

United States Navy in or around Se ptember 2003, and the “Remainder Pro perty™ transferred (o
! perty

the City by the Navy in or around September 2009,

5, “Develapment Arcas® shall moan the four development arcas shown on Figure 6,

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

designated or subdivided from those four Develepment Arcas subjoct to the provisions of

Paragraph 20,
0. “Point Molate Reuse Plan” shall mean the Reuse Plan prepared by 4 45-member

Blue Ribbon Advisory Committee in or around Macch 1997, and adopted by the Richmond City

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

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

June 20, 2002) based on the Point Molate Reuse Pinn, which included residential usc as onc of

three alternatives, A complele copy of the Point Molate Reuse Plan is attached as Exhibit B and

it is also available on the City's website a1

https://www.ci.richnmnd.ca.us/DncumcnI‘Center/l—lomeNiew/‘?S 10. The City shall mainain a

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

7. “Certified BIR™ shall mean the final Bnvironmental Impact Report certified by the

City on or about March 8, 201 1, which can be located at

hutp:/iwww.ci.richmond.ca,us/] 863/Point-Molafe-Resort-and-Casino, and any and all errata,

addenda or other modifications thereto, and as the same may be amended, supplemented or

updated, The City shall maintain a hard copy of the Certified EIR for review by the public.

8. “Discretionary City Approvals” shall mean all discretionary approvals made by the
City nocessary (o entitle development and construction of the Devclopment Arcas. The

Discretionary City Approvals shall allow for a minimuth of 670 residential units and further the

2 Any variation of the total acreage shall not alter the Parties obligations regarding the
Property, which the Partics understand to mean the total land transferred from the Navy to the

City in 2003 and 2009,

Case No, CV 12-1326-YGR -2~
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goals of'the Point Molate Reuse Plan, ineluding preservation of open space and rehabilitation of
the Core Iistoric District (including Building 6). Ihose 670 residentisl units musi comply with
the requirements of the City’s inclusionary housing ordinance in cffoet af this time, That
compliance can be met ¢ither by (i) providing within the City the percentage of below market
units presently specified in seetion 15.04.810,063 of the City’s Municipal Code or (ii) paying an
in-lieu 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) desigh review permits and
certifientes of approprintencss by the City; (2) ministerial permits provided by the Cily; and (3)
other approvals or permils provided by any entity other than the City, such as the United States
goverament, State of California, or regional agencics, such as the Bay Conservation Developmeni
Commission and the Regional Water Quality Control Board, The City shall diligently process
any required design review permits and certificates ol appropriatoness and ministerial permits o
be pravided by the City; and City shall also ditigently process and cooperate with all requests for
information that might be required for any other approvals or permits provided by any entity
other than the City, such as the United States government, State of California, or regional
agencies, such as the Bay Conservation Development Commission and the Regional Water
Quality Control Board.

2. “Effective Date” shall mean the date this Judgment is entered by tho Coutt.

10, “Revenucs” shall mean all amounts reccived 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, ineluding, without limisation, any amounts reccived for (i) exclusive rights
to negotiate, (ii) any purchase monies or purchase deposits paid, (iii) any option payments, (iv)
any amounts paid pursuant fo a services agreement or any sinitar one-time payment, or reeurring
paymenis made to City or Plaintiffs by the purchaser(s), developer(s), builder(s) or any
subscquent owner of any portion o the Development Areas or (v) any reimbursement for costs or
expenses incurred pursuant to Paragraph 24. “Revenues” does not include grants,
reimbursements paid to the City or to Plaintiffs by a third party (c.g., developer) for costs incurred

Case No, CV 12-1326-YGR -3~
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in the pre-development phase other than costs incurred under Paragraph 24, shor(-term rental/use

Tees collected by the City prior to the sale of the Development Areas, property taxes or other
taxey paid to the City and proceeds received Front a financing district.

I, “Customary Fees™ means Fees paid to City for permits or similar customary
administrative focs, cost-recovery fees, development fees and/or impact fees (c.g., traffic, school
and in-licu housing impact fees) in amounts routinely charged and similarly collected by the City
on other projects,

12, “Sale” or “Sold™ or “Sell” or any similar term relating to the sale of the properly
that is the subject of this Judgment, shall mean close of cserow upon which purchase monics atc
paid to City or Plaintiffs in exchange for which title o the portion of the property being sold in
that transaction is simultancously trangferred to the buyer(s). The terms “Sale” or “Sold” or
“Sell” shall also include execution of a contract or agreement to sell any portion of the
Development Arcas so long as the sale of a substantial pottion of any onc of the Development
Areas is closed and title transferred within 48 months of the Effective Date, with the
understanding that such contracts/agrecments are (o facilitate phased developments and must
remain in effect until the final parcel of the Development Area at issue is sold,

13, “Intitlement Costs” shall mean ull costs incurred after the Effective Date, which
directly concern the issuanco of entitlements and compliance with CEQA, including, without
limitation, the preparation of environmental review documents and costs similar to thase
Plaintiffs previously paid prior to completion of the Cerfified EIR, The City is responsible for
Entitlement Costs and related lega} fees.

14, “Pre-Developmont Costs™ shall 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 feos, and legal fees related 1o the disposition of the property,
including, but nof limited to, legal counsel for preparing and reviewing coniracts and agreements,
parcel maps, and subdividing and surveying the propetty,

15 “Net Revenue” shall menn Revenues loss Customary Fees and Pre-Development

Costs,

Case No, CV 12-1326-YOR -4~
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COMPLIANCE REQUIREMENTS
I6. Within 24 months from the Lffective Date, in accordance with CLEQA and other

applicabie law, City shall provide Discretionary City Approvals, as defined in Paragraph 8 ol this

Judgment,
[7. The Court anticipates and expeets that City will reccive and consider input from

the publie with respect (0 the future development of Point Molate, Nothing herein shail prohibit

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

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

master developer or developers,
(8. Ofthe approximately 270 aeres of upland area, the Point Molate Reuse Plan

designates approximately 30% as Development Arcas and 70% as open space, the ratio of which

shall nol change. In the Core Historjc District (including Building 6), there are 374,572 square

feet of contributing structures (bascd on the list in Table 3.6-1 and Figure 3.6-6 from the Certified

BIR), all of which shall be preserved for adaptive reuse,
19.  City may utilize the existing Certified EIR and prior studies pertaining to the

Property to the extent possible to comply with CEQA.
20.  The Discretionary City Approvals may adjust ot lines as allowed and analyzed

under the Certified BIR, or otherwise to allow for conslruction of the residential units on different

portions of the Property than is st forth in the Point Molate Reuse Plan and may allow for more

than 670 residential units and non-residential use, insofar ag this is consistent with the overall

open space preservation goals of the Point Molate Reuse Plan,

21 Within 48 months of the Effoctive Date or 24 months of the City issuing the Jast

Discretionary City Approval, whichever oceurs carlicr, City nust market the Devclopment Arcas

for sale lo one or more qualificd dovcloper(s) or builder(s) using commercially reasonable efforts,

At the City’s discretion, separate portions of the Develo pment Areas may be sold to different
I |

developers or builders to inerease the saley price derived from the sale of the Development Arcas,

With the consent of the Partics, which consent must be made by a writing signed by all Parties,

Development Arcas or parcels may be lcased long ferm instead of being sold, Prior to the Sale of

Cawe No, CV [241326-YGR 5w
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! . . . .
: Il the Developmeny Arcas, either Parly may elect o have an independent, third-party that s selected

2 | jointly by the Partics verity that the subject Sale is fair and reasonable and the product of an arms-
3| lenpth negotiation, and such verification shail be a condition precedent to completion of such
4 |l Sale. The Partics shall share cvenly the costs associated with any such verification,

5 22, Plaintifts Tribe and Upstream, on the one hand, and City, on the other hand, will

6 [ split all Net Revenues 50/50,
7 23, Within thirty (30) duys of reeciving any Revenues, City shall notify Upstream and

8 4 the Tribe of the amount and source of such Revenues, Within sixty (60) days of receiving any

9 | Revenucs, City shall distribute 50% of any Nel Revenucs via wire trangfor into a banking account

5 of the Effective Date, or ag may be

10 If 1o be designated by Plaintiffs in writing within thirty (30) day

[T} designated in writing thereafier by Plaintiffs,

12 24. City shall bear all expenses of maintaining and securing the Property, il the

13 | Development Areas arc sold to 4 third party,
14 25, Ifthe Nosthern Development Arca, Southern Development Area, Cenral

15 I Development Area, or any portions thereof, are not Sold within 48 months of the Effective Date

last Discretionary City Approval, whichever occurs first

—

16 || or 24 monthy of City approving the

17 || (*City Sale Deadline™), Plaintitfs or either of them #s designated by Upstream and the Tribe in

18 )} writing, shall have the option to buy such Development Area(s) or portions thereof for a purchase

aintiffs’ option to purchase the

19 || price of $100 per Development Aren or portion thercof, P
nt of the land-side portion of e shoreline knoll

20 {| Development Arca shall include up fo lifty perce

21 || referenced in the Certitied EIR, Promptly after Plaintiffs, or either themn, exercise the option

22 || granied herein, City shall be obligated to forthwith sell the parcels identified in the exercisc of the

23 | option, or portions thereof, to Plaintiffs, or either of them, Within thirty (30) days of the Effective

recorded on title to tho Property,

24 1 Date, City shall cause 4 memorandum of this Judgment 10 be

25 || which shall reference the above-referenced apfion of Upstream and Tribe.

26 26.  For cuch parcel of the Development Arca or portion thereof sold to Plaintiffy, upon

aintiffs shall pay to the City fifty percent (50%) of the

27 || asale by either of them of such parcei(s), P
alii TS must sell any Development Area or portion

28 || Net Revenues reeeived by Plaintifts, P
Case No, CV |2-1326-YGR -G-
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P thereof purchased pusuant (o this J udgment within 5 years of the City's Sale Deadlinc or 4 years
2 I after the City makes a decision on any additionnl, diseretionary City entitlements concerning any

3 purchased portions, whichever is later. otherwise the Development Area(s) or portion(s) thereof

4 || revert back o the City, and the City shall pay Plaintiffs $100 for each Development Arca or
5 |l portion thercof® Ifthe City takes back property under this Paragraph, the Revenuc sharing

6 | described in Paragraph 22 will still apply, and the City will have an on-going obligation to market

7 || and sell the remaining unsold portions of the Development Arcas.

8 27, Within thirty (30) days of receiving any Revenue, Plain(ffs shall notify the City of
9 || the amount and source of such Revenue, Within sixty (60) days of receiving uny Revenues,

L0 | Plaintiffs shall distribute 50% of Net Revenue received by Pleintiffs 1o the City via wire transfor

11|l into a banking account to be designaled in writing by the City.

12 28, Upstream and Tribe, or cither of them as designated by Upstream and the Tribe in
[3 It writing, and any of their transferces, may pursuc development of the parcels in accordance with
14 |l the Discretionary City Approvals, or may seek additional or new entitlements for the

L5 |j development of the parcels beyond the Discretjonary City Approvals required by this Judgment
16 11 that City may or may not grant in its sole discretion, The Parlies, and each of them, acknowledge
the Fribe, commencing in 2004 and ending in 2012, maintained an office in Building 123 at Point

18 || Molale.

19 REPORTING REQUIREMENTS

20 29, Abscent further order from the Court, the Parties shall provide a joint update to the

21 1 Court every 120 days regarding efforts to comply with the Judgment,

22 30, Within 30 days of a request made by Plaintiffs, or cither of them, the City must

23 || provide Upsiream and 'I'vibe a copy of any contracts, agreements or other documents providing

25 ¥ For purposes of paragraph 26, diserctionary City entitlements include any additional
review and actions required under CEQA, zoning changes, and general plan amendments bur

26 |t excludes (1) design review permits and certificates of appropriateness by the City; (2) ministerial
permits provided by the City; and (3) other approvals or pertnits provided by any entity otler than
27 || the City, such us the United States government, State of California, or regional agencies, such as
the Bay Conscrvation Development Commission and the Regional Water Quality Control Board,

Case No, CV 12-1326-Y(R oy
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for payment of Revenue lo City with respeet to any portion of the Praperty that is the subject of
Y1

: i
2 1 this Judgment,
3 31, The City must provide Plaintiffs o copy of any agreements the City cxceutes for

4 |l sale of any portion of the Property, including the Development Areas, within fifteen (15) days of

5 | the City Council’s approval of such agreement(s).

6 32, The reporling requirements of this Judgment do not relieve Cily of any reporting

7 || obligations required by any other federal, state or local law, regulation, permit or other

8 || requirement,
9 33, Notwithstanding the forcgoing, Upstream and Tribe may use and disclose any

10 | information provided pursuant to this Judgment in any proceeding to enforce the provisions of

I I this Judgment and as otherwise permitted by faw.

12 AUDITING OPTION

13 34. The City shall keep accurate and complete accounting records of all transactions

[4 i relating to the maintenance, entitlement, development, sale of, or receipt of funds relating to {he

/ 15§ Property, including, without timitation, any records of Revenues ot other monies paid to ot

16 || received by City relating to the Property, all accounting records, invoices, ledgers, cancelled

17 || checks, deposit slips, bank statements, original estimates, estimating work sheets, contracts or

18 || contract amendments, change order files, insurance documents, memoranda and correspondence.
19 1 City shall establish and maintain a reasonable accounting system that enables City to readily

20 || identify City's costs, expenses, Revenues, and other monics paid to or received by City relaling (o
21 || the Property.

22 35.  Upon no less than 30 days’ wrilten notice, and no more than once a year during the
23 || first five years after the Liffective Date, Upstream and ‘T'ribe and their authorized representatives
24 || may audit, examine and make copies of City’s records kept by or under City*s control relating to
25 || its performance under this Judgment, including, without [imitation, records of all Revenues or

26 || other monics paid to, received by, or commitied to City relating to sale or development of the

27 || Property, I an audit is vequested, City, at Plaintiffs’ expense, shall make its records available for

28 || examination and copying during regular business hours at City’s offices or another location as

Case No, CV 12-1326.YGR -8~
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mutuehly agreed by the Parties. lixeluded frot any audit are records protected by federal, state,

and local privilege laws, including any records that would fall under exemptions set forth in the

California Public Records Act,
36 Costs of any audits conducted under the authority of this right to audit wil] be

borne by Upstream and Tribe unless the audit identifics City’s failure to disburse more than

$50,000 owed 10 Upstream and Tribe hereunder, in which case City shall reimburse Upstream

and Tribe for the costs of the audit,
COMPLIANCE WITH CEQA AND OTHER LAWS
37, The Parlics acknowledge, and the Court expressly finds and orders, that this

Judgment is not un approval of project, and the Cily is responsible for compliance with all

federal, state and local laws, regulations, and permits, relating to the Property, including

compliance with CLQA. Thig (inding and order may be asserted by the Parties as a bar to any

suit challenging the validi ty of this Judgment,
RELIASE
38. Upon entry of this Judgment, Plaintifls, and cach of their respective executors,

reprosentatives, heirs, successors, assigns, bankruplcy frustees, guardians, and all those who claim

through them or who assert claims on their behalf, will be deemed to have completely released

and forever discharged City from any claim, right, demand, charge, complaint, action, cause of

action, obligation, or liability of any and every kind, based on an alleged violation of the LDA or

its amendments, in connection with the salc and/or development of Point Malate, and all claims

for monetary, equitable, declaratory, injunctive, or any other form of relicf, whether known or

unknown, suspected or unsuspected, under the law of any jurisdiction, which Plaintiffs cver had

or now have, resulling from, arising out of, or in any way, directly or indirectly, connected with

the claims raised in the Action or in the California state court action entiticd The Ciy of

Richmond v, Upstream Point Molare, LL.C, filed in Contra Costa County Supetior Court, Case

No. C11-01834 (“Staio Court Action”), or claims which could have been raised in the Action or

Slate Court Action based on or relating to the same facts.
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! 39, Upon enfry of this Judgment, City, and all those who claim through Cily or who

assert claims on behalf of City, will be deemed to have completely released and forever

[

3 [ discharged PlaintifTs, and cach of their respective exceutors, representatives, heirs, suceessors,
4 | assigns, bankrupicy irustecs, guardians, and all those who claim through them or who asscrt

3 )| claims on their behalf, from any claim, right, demand, charge, complaint, action, cause of action,

6 |l obligation, or liability of any and every kind, based on an alleged violation of the LDA or its

7 (| amendments, in conneetion with the sale and/or development of Point Molate, and all claims for
8 || monelary, cquitable, declaratory, injunclive, or any other form of relief, whether known or

9 || unknown, suspected or unsuspected, under the law of any jurisdiction, which the City ever had or

10 )| now has, resulting from, arising ouf of, or in any way, dircctly or indirectly, conniected with the

11 || claims raised in the Aetion or in the State Court Action, or claims which could have been raised

12 | in the Action or State Court Action based on or relating (o the same facts,

13 40,  Asof the Effective Date, all claims asscrted in this Action shall be and hereby arc

14 1 dismissed with prejudice. The Parties (urther agree that they will dismiss with prejudice the

15 || claims asserted in the State Court Action,

16 41.  The Parties, and each of them, cach waive and release any and all provisions,
L7 || rights, and benetits conferred either (a} by section 1542 of the California Civil Code, or (b) by
18 || any law of any state or territory of the United States, or principle of common law, which is

19 || similar, comparable, or equivalent to section 1542 of the California Civil Code, with respect to

20 | the claims roloased pursuant to Scetion 4.1, Section 1542 of the California Civil Code reads:

21 Section 1542. General Relcase, extent, A genetal release does not extend to

22 claims which the creditor does not know or suspect 10 exist in his favor af the time

23 of executing the release, whicli if known by him must have materially affected his

24 settfement with the debtor.

25 The Parties, and each of them, may hereafter discover facts other than or different from

26 || thosc that they know or belicve to be true with respeet to the subject matter of the claims relcascd
27 || putsuant Lo the terms of this Judgment, but the Parties, and each of them, expressly agree that,

28 || upon entry of the Judgment, they shall have waived and fully, finally, and forever settled and

Cuse No, CV 12-1326-YGR -10~
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I released any known or unknown, suspecied or unsuspeeled, asserted or unasserted, contingeni or
2 || non-contingent elaim with respect to the claims released, whether or not concealed or hidden,

3 | without regard (o subscquent discovery or existence of such different or additional facts.

4 42, The Parties shall bear their own costs of this action, including attorneys’ fees,

3§ except that the prevailing party in any action or proceeding to enforce the terms of this Judgment
0 | shall be entitled to recover, from the non-prevailing party, all reasonable costs, including

7 || reasonable attorney’s fees.

8 43. Nothing in this Judgment is intended to limit or expand the Tribe’s right to

9 || conlinue to pursue its claims asserted in this Action against the Federal Defondants, which

10 |} expressly arc not resolved herein, or 1o pursue any lands be taken into trust by the United States
IT I for the benefit of the Tribe, for any lawful purposes. The Tribe will request to license City-owned
12 I or City-controlled properly for Tribe use and the City will process that request in the normal

13 || course, in the same mannet as other such requests are processed.

14 NOTICES
15 44, Unless otherwise specified in this Judgment, whenever notifications, submissions,

16 || or communications are required by this Judgment, they shall be made in writing and addressed as

17 )| follows:

18 As to Upstream by email: Jim.Levine@upstream,us.com; and
gatet@okeclelaw.com

19
20 As to Upstrcam by mail; Jim Levine
Upstream Point Molate LLC
21 2000 Poweil Strect, Suite 920
Emeryville, CA 94608
22 (510)350-4101
and
23 Garet D, O'Keefe
O’Keele & O'Keefe LLP
24 1068 Cragmont Avenue
Berkeley, CA 94708
25 (510) 282-0319 (1)
26 As to the Tribe be email; M\vastcno‘(g’%gmail .com; and
27 scotteroweli@clotug.net
28
Case No, CV 12-1326-YGR -1l
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As to the Tribe by mait:

As to City by email:

As to City by mail:

and

and

CGuidiville Rancheria of California
P.0. Box 339
Talmage, CA 95481
1 Attention; Merlene Sanchez, Chairperson

anc
Scoll Crowell
Crowell Law Offices — Tribal Advocacy Group
[487 W. State Rouic 89A, Suitc §
Sedony, AZ 86336
(425) 802-5369 (1)

agonzalez@mofo.com
aamezoua@mofo.com

Bruce_Goodmiller@ci.tichmond.ca.us
Rachel_Sommovitla@ei.richmond.ca.us

Artutro Gonzdlez

Alexis Amezeuna
Morrison & Foerster LLP
425 Market Street

San Francisco, CA 94105

Bruce Reed Goodmiller
Racliel Sommovilla

City Attorney’s Olfice

450 Civic Cenler Plaza
.0, Box 4046

Richmond CA 94804-1630

45.  Any Party may, by written notice to the other Parties, change its designated notice

recipient(s) or notice address provided above.

46.  Notices submitted pursuant to this Seetion shall be deemed submitted upon receipt,

unless otherwise provided in (his Judgmend or by agreement of the Parties in writing,

Case No. CV 2-1326-YGR
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RETENTION OF JURISDICTION
47, The Court shall retain jurisdiction over this Action to enforce the terms of this
Judgment. To avoid doubt, this Judgment applics to and is binding upon the Tribe and Upstream
and the City, and their respective heirs, successors, assigns and future councils for the City and

the Tribe. Consistent with settled law, any change in the composition of the City Council for the

City.shall not alter the City’s obligations under this Judgment,
48.  This Judgment embodics the final, complete and exclusive agreement and

understanding among the Parties with respect to the agreement reflected in this Judgment and

supersedes all prior agreements and understandings, whether oral or writlen, concerning

settlement embodied herein, Other than deliverables that are subsequently submitted and

approved pursuant to this Judgment (il any), the Parties acknowledge that there are no
representations, agreements, or understandings relating to the disposition of the Action other than

those expressly contained in this Judgment,

UNITED STATES DISTRICT COURT

Canse No, CV 12-1326-YGR <13
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FOR UPSTREAM POINT MOLATE, LLC:

(}ener‘eil Manager
Upstream Point Molate, LLC

Dated; __ Y, S/’A’ et

AS TO FORM:
(’KECEFf & O'KEEFE LLP

Dated: __ 3/30/18 By:
Garet D, O’Keefo
Attorneys for Plaintiff UPSTREAM
POINTMOLATE LLC

Cuse No, CV [2-1326-Y (R -} 5
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( D FORCITY OF RICHMOND: "
2 /
3 BILI TINDSAY '
; City Manager, City o Richmond
f4
5 AR TO FORM:
6
7 » ‘ /4
[ . ~ o
B Dated; A / {) e VA \,:“a.....,__,.....:_
Bruce Reed Goodmilfer™
9 Attorneys for Defondant CITY
OF RICHMOND
10
11 ALEXIS AMEZCUA
NAVISINGII DIGLLON
12 MORRISON & FORRSTTR LLP
13
14 Dulcd:_____________,___ . By:
. Arturo Gongdles
{ [5 Altorneys for Defendunt CIT'Y
OF RICHMOND
16
i7
I8
19
20
21
22
23
24
23
26
27
28
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I If FOR CITY OF RICHMOND;
2
Dated: e
3 . T BILT LINDSAY
‘ City Manager, City of Richmond
5 AS TO FORM:
6 CITY ATTORNEY FOR CITY OF RICHMOND
7
8 |l Dated: By: )
Bruce Reed Goodmiller ™
9 Attorneys for Defendant CIT'Y
0 OF RICHMOND
11 ALEXIS AMEZCUA
NAVI SINGH DHRILLON
12 MORRISON & FOERSTR LLP
i3
14 | Dated: Y f 3/!?_. _. By~ Fg][\{
Y run/ulez
i5 /\l orneys for Defendant CIT°
OFRICHMOND
16
17
18
19
20
2]
22
23
24
25
26
27
28
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\ SETTLEMENT SHARING AGREEMENT

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

A, Upstream and Guidiville executed and delivered to the Scotts Valley Band of Pomo
Indians of the Sugar Bowl Rancheria, a federally-recognized Indian tribe (“Scoits
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 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 has 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 “Point Molate Project™).

D. Since 2011, Upstream and Guidiville have been engaged in litigation with the City of
Richmond, among others, with respect 1o 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”).

F. AHG, Upstream and Guidiville desire to set forth the terms on which AHG, Upstream
and Guidiville will share in the net procceds 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:

L Allocation of Settlement Payments. AHG shall receive 25% of the first
$20,000,000 of Net Procceds (as defined below) and 20% of any Net Proceeds in excess of

$20,000,000. Guidiville and Upstrcam shall pay AHG its pro-rata share of cach installment of
Net Proceeds within twenty days after Guidiville and Upstream receive such Net Proceeds. AHG
acknowledges that the Net Proceeds arc anticipated to be received over several years in several
installments and will likely result in a total payment that is less than the amount curtently due
under the Notes. “Nct Proceeds” means all amounts received by Guidiville and Upstream as o
result of the Settlement, less all amounts incurred by Guidiville and Upstream after the Effective
Datc in recovering such amounts, provided that for the purposc of calculating Net Proceeds,
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

o~
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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 partics agree that all of Upstream’s and Guidiville's
obligations under the Notes will be suspended immediately upon exceution of the Scttlement
with the City of Richmond, and will remain suspended during the performance of all obligations
arising under the Settlement, 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 duc AHG under 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 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 cffect and Upstrcam and Guidivilic 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 Agrecment, this

Scttlement Sharing Agrcement 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 the 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 Agrecment.

4. Binding on Successors. 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 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 to be

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

6. Entire Agreement, Each party hereto warrants that no promise, inducement or
agreement not expressed herein has been made to it in coinection with this Agreement, and that
this Agreement constitutes the entire agreement between the parties herein named. Itis
expressly understood and agreed that this Agreement may not be altered, amended, modified or
otherwisc changed in any respect whatsocver excopt by a writing duly exccuted by authorized
representatives of the parties thereto, Each party hereto hereby agrees and acknowledges that it
will make no claim at any time or placc that this Agreerment hag been orally altered or modificd

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

7. Scverability. Should any provision of this Agreement be held invalid or illcgal,
such illegality shall not invalidate the whole of this Agreement, but, rather, 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 patties
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 Facsimile Signatures. This Agreement may be executed in

duplicate originals, cach of which shall be cqually admissibic in cvidence. Facsimile signatures
will have the same force and effect as original signatures.

[Signaturcs on following page]

P
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IN WITNESS WHEREOL, the parties hereto have executed this Agreement as of the
Effective Date,

THE GUIDIVILLE BAND OF POMO INDIANS O T8 GUIDIVILLY, RANCHIERIA, o
federally-recognized Indian tribe

By:

Name:
Title:

UPSTREAM POINT MOLATE, LLC, a California limited liability company

By:

James 1D, Levine
Manager

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

By:__— J
Name: Alan H. Gingburg
Title: Manager

e,

2004 3\ 74868.2 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, a
California limited liability company (“Upstream”), THE GUIDIVILLE BAND OF POMO
INDIANS OF THE GUIDIVILLE RANCHERIA, a federaliy-recognized Indian tribe
(“Guidiville™) and AFIG GROUP, LL.C, a Florida limited liability company (*AHG").

A, Upstream and Guidiville executed and delivered to the Scotts Valley Band of Pomo
Indians of the Sugar Bow! Rancheria, a federally-recognized Indian tribe (“Scolis
Valley™) that certain Promissory Note, dated on or about December 30, 2006, in the
principal amount of $3,500,000 (“Note 1*} and that ccrtain Promissory 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 delivered, 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 Molale

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 desire to set forth the terms on which AHG, Upstream
and Guidiville will share in the net proceeds of the Settlement in full satisfaction ofall

obligations remaining under the Notes.

NOW THEREFORE, in consideration of the mutual covenants and promises herein
conlained and other good and valuable consideration, it is hereby agreed by and between the
parties as follows:

I, Alloeation of Seulement 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 Upstream shall pay AHG its pro-rata share of each 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 several years in several
installments und 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, tess ail amounts incurred by Guidiville and Upstream after the Effective
Date in recovering such amounts, provided that for the purpose of calculating Net Proceeds,
contingency fees duc Upstream’s counsel of record in the Richmond Litigation, including
O'Keefe & O'Keefe LLP and Dean Manley, shall not be deducted (non-contingency legal fecs,
including those due Crowell Law Offices Tribal Advocacy Group, Guidiville's counsel of

I5\GL TBOR.2 |
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record, and other third-party litigation and setidement costs and expensus shall be deducted); any
such amounts due such counse! shall be paid out of Net Proceeds only ailer calculating AHG’s
share of such Net Proceeds. “Net Proceeds™ shall not include any revenues generated by gaming

operations,

2, IHieet of the Notes. The parties agree (hat all of Upstream’s and Guidiville's
obligations under the Notes are immediately suspended, and will remain suspended until written
notice from Upstream and Guidivilie that they have paid all monies due AHG under this
Settlement Sharing Agreement. at which time Al{G 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 parce! to be sold under
Upsiteam’s and Guidiville's Settlesnent 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 Upstrcam and Guidivilie shatl 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 Scitlement Sharing Agreement shall take

precedence.
3 Authority; No Assignment of Notes, AlIG 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 execute this Agreement and to release the Notes to Upstream and
Guidiville in accordance with this Agreement. The prior documents are inconsistent on the
assignability of the Notes, however, o achieve the revenue-sharing goals of the Parties, this

Agreement provides for payments lo AHG that will ultimately satisfy all obligations under the
Notes.

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

5, 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. Iintire Agreement. Each party heselo warrants that no promise, 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 parties herein named. It is
expressly understood and agreed that this Agreement may not be altered, amended, modified or
otherwise changed in any respeel whatsoever excepl by a writing duly executed by authorized
representatives of the parties thereto, Bach party hereto hereby agrees and acknowledges that it
will make no elaim at any time or place that this Agreement has been orally altered or modified

or otherwise chunged by oral communication of uny kind or character.

>

303456479864 2



Case 3:26-cv-01578-AGT Document 24  Filed 05/07/26  Page 83 of 100

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

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 Califomnia.

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

IN WITNESS WHEREOF, the parties hereto have executed this Agreentent as of the
Effective Date,

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

Numt: 1qu, Smu.hu
Title: Chairperson

By: uﬂ :(,/('zétr

UPSTREAM POINT MOLATE, LL.C, a Calilornia limited Hability company

T
l [P - = ".t‘"""""w." -
Jampés D, Levine
iinagoer

AHG GROUP, LLC, a Florida limited liability company

By, .
Name:
Title:

" 2034564 TRGR.2 3
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ASSIGNMENT OF C(')’N'!_ RACT
THIS ASSIGNMENT OF CONTRACT {this “Assignment™) is made and enteted into as
of the 15th day of December, 2020 by AHG Group, LI.C, a Florida limited liability company
(“Assignot™) and Bluerock Real Estate Holdings, LLC, a Florida limited liability company
(“Assignee™). :

RECITALS

A. WHEREAS, Assignor entered into that certain Settlement Sharing Agreement
dated March 2018 (the “Contract™) with Upstream Point Molate, LI.C, a Califomia limited
liability company and The Guidiville Band of Pomo Indians of the Guidiville Rancheria, a
federally-recognized Indian tribe; and

B. Assignor has agreed 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 caonsideration, the teceipt and sufficiency of which are hereby
acknowledged, Assignor and Assignee hersby agree as follows:

AGREEMENT
1. Recitals. The above listed Recitals are true and comect and are incorporated

herein by this reference as is fully set forth below,

*  Assionment. Assignor does hereby assign, grant, bargain and convey to Assignee,
and Assignee does hereby accept and assume, ali of Assignor’s right, fitle and interest in and to
the Contract.

3. Representations.  Assignor warrants and represents to Assignee that neither
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 as 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 fiom any other person. is required of
such assignment.

5. Further Assurances. Assignor covenants with Assignee ‘that it will execute or
procure any additional documnents necessary to establish the rights of Assigniee hereunder dnd
shail, at Assignee’s expense, take such action as Assignee shall reasonably request to enforce any
rights under any of the Contracts, Licenses and General Intangibles that are, by their terms, not
assignable to Assignee.

6. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
Assignee and its Tespective 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 limited liahility company
By: AHG Manager, LLC, a Florida limited By: Bluerock Investment Management, LLC,
lability copfipany, its manager an Iowa limited liability company, its manager
By: ‘,’g il /éé N
Alan Ginsburg, Manager Gene Harris, Manager
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Exhibit “A”

The Coritract
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Thomas N. O’Connor, Esq.
One Marina Park Drive, 16" Floor
Boston, MA 02210
toconnor@ocmlaw.net
(617) 515-2003

August 5, 2024

VIA EMAIL - asinsburgi@ced-concord cony; abu@keptprivaie 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_ )y 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 “Seitiement 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 M. 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 amounts under the Settlement Sharing Agreement or those promissory notes.

Thank you for your attention to this matter.

Thomas N. O’Q' nor

cc:  Upstream Point Molate, LLC (via email ~ jim:levine@upsirean.us.com)
Laneshorough Point Molate (via email — shandolik@lanesborough-investments.com)
Coho Enterprises LLC (via email — jsalmon@gmail.com)
Chamberlain Partners, LLC (via email — jboduner{@eohengroup.net)
Scott Crowell, Esq. (via email — scoticrowell@clotag. net)

! The longer statute of limitations under Section 3118(a) is inapplicable because the notes at issue are not negotiabte
instruments
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SIEGAL & RICHARDSON, 11P Joet H. Sicgl
joel@siegalrichardsonlaw,.com

ATTORNEYS AT LAW .Richard L. Richardson
rir.iepal@pmisil.com

1760 SOLANO AVENUE, SUITE 202 Lauvra A, Bandler

BERKELEY, CA 94707 Lanea@sizgalrichardsonlaw.com

TELEFHONE: {510y 271-6720
FACSIMILE: (510} 500-95i2

wurw.siegalrichardsanlaw.com

April 23, 2025
Guidiville Band of Pomo Indians

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

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

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

We understand that these Promissory Notes were then sithsumed 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 Settlernent 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 mlIllion amount to provide additional funds 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 these Notes. |

I am sending you this Assignment documentation because Iunderstand you identified a potential
issu€ in re-paying Alan Ginsburg due to a prior gaming licensing determination by the Tribe with
tespect to Mr. Ginsburg. With the 2020 assignmett of these Notes and the rights under the
Settlement Sharing Agreement, Mr. Ginsburg is no longer involved in the Notes, and although
Mr. Ginsburg would like to later resolve the gaming determination issue; there 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@siegalrichardsonlaw.com) to confirm you received this
information, or with any questions or concerns.

Thank you.

Joel Siegal
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EXHIBIT 12
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Gatzke Dillon & Ballance LLP
G‘D,B 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, LL.C, 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

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

gdandb.com
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G } D l R Gatzke Dillon & Ballance LLP

LAWYERS

Joel Siegal
May 6, 2025
Page 2

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 (scottcroweli@clotag.net)
Thomas O’Connor (toconnor@ocmlaw.net)

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

Donald Duncan (dduncan@guidville.net)
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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, LL.C. 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

! T don’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 7604319512 gdandb.com
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LAWYERS

G ] D l R Gatzke Dillon & Ballance LLP

Joel Siegal
May 6, 2025
Page 2

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) 515-2003

August 5, 2024

VIA EMAIL - asinsburgi@ced-concord cony; abu@keptprivaie 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_ )y 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 “Seitiement 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 M. 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 amounts under the Settlement Sharing Agreement or those promissory notes.

Thank you for your attention to this matter.

Thomas N. O’Q' nor

cc:  Upstream Point Molate, LLC (via email ~ jim:levine@upsirean.us.com)
Laneshorough Point Molate (via email — shandolik@lanesborough-investments.com)
Coho Enterprises LLC (via email — jsalmon@gmail.com)
Chamberlain Partners, LLC (via email — jboduner{@eohengroup.net)
Scott Crowell, Esq. (via email — scoticrowell@clotag. net)

! The longer statute of limitations under Section 3118(a) is inapplicable because the notes at issue are not negotiabte
instruments
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	UNITED STATES DISTRICT COURT
	NORTHERN DISTRICT OF CALIFORNIA
	1. The Complaint fails to state a claim upon which relief can be granted.

	COUNTERCLAIMS
	I. PARTIES
	1. Bluerock and AHG are business entities with their principal place of businesses in Florida. Mr. Ginsburg is an individual who resides in Florida.
	2. Counterclaim Plaintiffs are informed and believe, and on that basis allege, that the Tribe is and was a federally recognized Indian tribe, with its principal place of business in Mendocino County, California.
	3. Counterclaim Plaintiffs are informed and believe, and on that basis allege, that Upstream is a Limited Liability Company organized under the laws of California, with a principal address at 2000 Powell Street, Suite 920, Emeryville, CA 94608.

	II. JURISDICTION, VENUE, and JOINDER
	4. Federal diversity jurisdiction exists pursuant to 28 U.S.C. § 1332 because this action is between citizens of different states, and the amount in controversy, exclusive of interest and costs, exceeds the sum or value of $75,000.
	5. This Court has supplemental jurisdiction over the remaining claims against Upstream under 28 U.S.C. § 1367. The claims arise from the same nucleus of operative facts as the Tribe’s claims in its complaint, which alleges that this Court has jurisdic...
	6. Upstream is properly joined as a counterclaim defendant pursuant to Federal Rule of Civil Procedure 20(a)(2)(B), because questions of law or fact common to both Upstream and the Tribe will arise in the action.
	7. Venue is appropriate in this judicial district pursuant to 28 U.S.C. § 1391(b)(2) as a substantial part of the events or omissions giving rise to the claim occurred in Alameda and Contra Costa Counties, California. Specifically, this action arises ...

	III. FACTS
	8. On November 9, 2006, the Scotts Valley Band of Pomo Indians (“SV”) entered
	9. The Letter of Agreement contains an arbitration clause, which provides that:
	10. The Letter of Agreement required SV to loan the Tribe and Upstream $6,500,000, and for the Tribe and Upstream to issue two promissory notes to SV in connection with that loan. See id., para. 1, 2, 6. Pursuant to the Letter of Agreement, the Tribe ...
	11. On February 28, 2012, SV assigned the Notes to Mr. Ginsburg, through an  Agreement Regarding Assignment of Notes, which was executed by SV, Seminole SV Entertainment, LLC, NORAM, and Mr. Ginsburg. This Agreement Regarding Assignment of Notes is at...
	12. On April 6, 2012, Kerey Carpenter, an attorney for Mr. Ginsburg, sent a demand letter to the Tribe and Upstream 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...
	13. Also on April 6, 2012, Kerey Carpenter sent a subsequent 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 ...
	14. Around the same time, the Tribe and Upstream filed a civil Complaint against the City of Richmond (the “City”) and other Defendants, Guidiville Rancheria of California and Upstream Point Molate, LLC et al v. The United States of America, et al., C...
	15. One month prior to the Judgment, in March 2018, the Tribe, Upstream, and AHG entered into a Settlement Sharing Agreement whereby AHG would receive certain allocations of the Net Revenues received by the Tribe and Upstream under the Judgment terms....
	16. Under the Settlement Sharing Agreement, AHG would receive 25% of the first  $20,000,000 of the Net Proceeds and subsequently receive 20% of any Net Proceeds above $20,000,000. The Settlement Sharing Agreement defined Net Proceeds as “all amounts r...
	17. On December 15, 2020, AHG assigned its rights, duties, privileges and obligations under the Settlement Sharing Agreement to Bluerock. Attached as Exhibit 9 is a copy of that Assignment of Contract.
	18. On or about August 5, 2024, Upstream’s counsel sent a letter to AHG, stating that Upstream asserted that it was not obligated to pay AHG under either the Settlement Sharing Agreement or the Notes. A true and correct copy of this Letter is attached...
	19. On or about April 23, 2025, then-counsel for Bluerock sent a letter to counsel for Guidiville demanding payment pursuant to the Settlement Sharing Agreement and AHG’s assignment of rights to Bluerock of the right to payment from the Settlement Sha...
	20. On or about May 6, 2025, counsel for Guidiville responded to Bluerock’s letter, and rejected Bluerock’s demand for payment. The letter referenced, incorporated, and attached a letter sent from counsel for Upstream to Mr. Ginsburg dated August 5, 2...
	21. On November 12, 2025, Counterclaim Plaintiffs filed a Demand for Arbitration with the American Arbitration Association.  Dkt. 12-4 at 2–9. The Tribe objected to arbitration on December 3 and December 29, 2025. Dkts. 12-7 & 12-9. The Tribe filed it...
	22. Counterclaim Plaintiffs have performed all conditions precedent to the maintenance of this action.
	23. Counterclaim Plaintiffs incorporate paragraphs 1 through 22 as though fully stated herein.
	24. Bluerock, as assignee of the Settlement Sharing Agreement, is the  current owner and holder of the amounts due under the Settlement Sharing Agreement attached hereto as Exhibit 8. Prior to its assignment of the Settlement Sharing Agreement to Blue...
	25. The Tribe and Upstream have breached the Settlement Sharing Agreement by refusing and failing to pay the full amount due to Bluerock.
	26. As a direct and proximate result of the Tribe’s and Upstream’s breach of the Settlement Sharing Agreement by their failure to pay the full amount due, Bluerock has suffered damages and demands final judgment in its favor and against the Tribe and ...
	27. Counterclaim Plaintiffs incorporate paragraphs 1 through 26 as though fully stated herein.
	28. Counterclaim Plaintiffs are informed and believe that the Tribe and Upstream have challenged the validity of the Settlement Sharing Agreement. Counterclaim Plaintiffs disagree, but, should the Settlement Sharing Agreement be found invalid, Mr. Gin...
	29. Mr. Ginsburg has performed all of his obligations under the Notes.
	30. The Tribe and Upstream breached the Notes by refusing and failing to pay the full amount due to Mr. Ginsburg.
	31. As a direct and proximate result of the Tribe’s and Upstream’s breach of the Notes by the failure to pay the full amount due, Mr. Ginsburg has suffered damages and demands final judgment in his favor and against the Tribe and Upstream.

	COUNTERCLAIM iII
	Declaratory Relief Regarding the Promissory Notes, By Bluerock
	Against the Tribe and Upstream
	32. Bluerock incorporates paragraphs 1 through 31 as if fully stated herein.
	33. As described herein, an actual controversy exists between Bluerock on the one hand, and the Tribe and Upstream on the other, regarding whether the Tribe and Upstream are obligated to pay Bluerock the amounts due under the Settlement Sharing Agreem...
	34. Pursuant to 28 U.S.C. § 2201, Bluerock seeks a declaration of its rights under the Settlement Sharing Agreement, including that the Tribe and Upstream owe Bluerock the full amount due under the Settlement Sharing Agreement.

	COUNTERCLAIM iV
	Declaratory Relief Regarding the Promissory Notes, By Mr. Ginsburg
	Against the Tribe and Upstream
	35. Mr. Ginsburg incorporates paragraphs 1 through 34 as if fully stated herein.
	36. As described herein, an actual controversy exists between Mr. Ginsburg on the one hand, and the Tribe and Upstream on the other, regarding whether the Tribe and Upstream are obligated to pay Mr. Ginsburg the amounts due under the Notes. Specifical...
	37. Pursuant to 28 U.S.C. § 2201, Mr. Ginsburg seeks a declaration of his rights under the Notes including whether and how much the Tribe and Upstream owe him under them, including that the Tribe and Upstream owe Mr. Ginsburg the full amount due under...
	WHEREFORE, COUNTERCLAIM PLAINTIFFS pray for the following relief:
	1. That the Tribe and Upstream be ordered to pay Bluerock all amounts due under the Settlement Sharing Agreement, including interest;
	2. In the alternative, that the Tribe and Upstream be ordered to pay Mr. Ginsburg the full amounts due under the Notes, including interest;
	3. That a declaratory judgment issue declaring the rights of Bluerock, the Tribe, and Upstream under the Settlement Sharing Agreement;
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